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Court File No. CV-11-9532-00CL
ONTARI O
SUPERI OR COURT OF JUSTI CE
COMMERCI AL LI ST

| N THE MATTER OF THE COMPANI ES' CREDI TORS
ARRANGEMENT ACT, R S.C. 1985 c. G- 36, AS AVMENDED

AND | N THE MATTER OF A PLAN OF COVMPROM SE OR
ARRANGEMENT OF CRYSTALLEX | NTERNATI ONAL
CORPORATI ON RESPONDI NG AND CRGSS- MOTI ON RECORD
OF COVPUTERSHARE TRUST COMPANY OF CANADA IN I'TS
CAPACI TY AS TRUSTEE FOR THE HOLDERS OF
CRYSTALLEX SENI OR 9. 375% SENI OR NOTES DUE
DECEMBER 23, 2011 AND THE AD HOC COW TTEE OF
BENEFI CIl AL OANERS OF THE SENI OR NOTES

--- This is the CONFI DENTI AL TRANSCRI PT of the
Cross- Exam nation of SCOTT REID, on his
affidavits sworn May 28th, 2021 and July 29,
2021, taken by Neesons RePorting, via Zoom

Vi deoconferencing, wth all participants
g%ginding renotely, on the 6th day of August,

REPORTED BY: Hel en Marti neau, CSR
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1 | NDEX
2 PAGE
3 W TNESS: SCOTT REI D.
4 Cross-exam nation by Ms. Littlejohn............ 8
5 Cross-exam nation by M. Pinos............... 196
6
7 The following Iist of undertakings, advisenents
8 and refusals is neant as a guide only for the
9 assi stance of counsel and no other purpose.

10

11 | NDEX OF UNDERTAKI NGS

12 The questions/requests undertaken are noted by
13 U T and appear on the follow ng page/line: 64/1,
14 102/ 21; 141/6; 210/7.

15

16 | NDEX OF ADVI SEMENTS

17 The questions/requests taken under advi senent

18 are noted by a U A and appear on the foll ow ng
19 page/line: 18/6; 39/5; 39/10; 42/4; 71/19;

20 141/ 14; 142/5; 142/22; 167/24; 169/8; 169/ 15;

21 188/ 15; 195/18; 212/ 2.

22

23 | NDEX OF REFUSALS

24 The questions/requests refused are noted by R F
25

and appear on the follow ng page/line: 63/19.
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Marked for identification;, email
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Marked for identification; email
from Sandy Prosa to a nunber of
I ndi vi dual s, including Peter
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1 --- Upon commencing at 10:01 a.m
2 SCOI'T REI D AFFI RVED.
3 CROSS- EXAM NATI ON BY Ms. LI TTLEJOHN:
411 Q Good norning, M. Reid.
5 A. Good nor ni ng.
6| 2 Q As you know, sir, ny nane is
7 Maureen Littlejohn, I am counsel for Crystall ex.
8 You have been sworn to tell the truth today,
9 sir?
10 A. Yes, | have.
111 3 Q And you are being cross-exam ned
12 today in connection with a notion by Crystall ex
13 to seal certain financial information in the
14 Monitor's 35th, and 36th reports, correct?
15 A. Correct.
16| 4 Q As well as a cross-notion by the
17 Ad Hoc Commttee to disclose certain other
18 I nformati on of Crystallex, correct?
19 A That is correct.
20| 5 Q And you have sworn two affidavits
21 i n connection with those notions?
22 A. That is correct.
231 6 Q Your affidavit sworn May 28t h,
24 2021, which is found in your respondi ng and
25 cross-notion record?

neesonsreporting.com
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Scott Reid on 8/6/2021 9
1 A Yes.
27 Q And your affidavit sworn
3 July 19th, 2021, which is found in your reply
4 cross-notion record?
S A Correct.
6| 8 Q Do you have copies of both of
7 those affidavits with you today, sir?
8 A Yes, | do.
91 9 Q You revi ewed those affidavits
10 carefully before you swore thenf?
11 A. Yes, | did.
12| 10 Q And you were confortabl e that
13 they were accurate at the tinme they were sworn?
14 A Yes, | am
15| 11 Q Do you have any corrections to
16 make to either of those affidavits before we
17 begi n?
18 A No, | don't.
191 12 Q Thank you. Sir, because this
20 cross-examnation is being done by video
21 conference I'mgoing to ask you a few additional
22 guestions. |Is there anyone in the roomwth
23 you, today, sir?
24 A No, there is not.
251 13 Q Do you have any phones, tablets,

neesonsreporting.com
416.413.7755
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comuni cati on devices, other than the device on
whi ch you' re operating the Zoom pl atf orm t oday
ei ther visible or accessible to you?

A No.

Q And will you confirm please,
that you have no email or nessaging platform
open or accessible to you on the device on which
you' re operating Zoom today?

A. | will close -- | opened it for
the link but just one second. It is closed.

Q Thank you. And you will not
conmuni cate wi th anybody about the subject
matter of this exam nation until your
Cross-exam nation today is conpl eted?

A. Correct, yes.

Q Thank you. 1'mgoing to be
aski ng you a nunber of questions today, sir,
regarding the matters raised in your affidavits,
as well as matters that are relevant to the
| ssues in the conpany's notion and the Ad Hoc
Comm ttee's cross-notion.

| f you don't understand a question
that |1've asked please ask ne for clarification.
And if you don't understand -- if you don't ask

for clarification I'mgoing to assune that you

neesonsreporting.com
416.413.7755
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Scott Reid on 8/6/2021 11
1 under stand ny questions, is that fair?
2 A. That's fair.
3| 17 Q And finally, for the sake of our
4 court reporter, especially with the del ays
5 caused by the video conferencing technol ogy, |
6 ask that we both do our best not to speak over
7 each other, fair enough?
8 A. Agr eed.
9| 18 Q M. Reid, would you please start
10 by stating your full name for the record?
11 A My nane is Scott Richard Reid.
121 19 Q |'"d like to start, M. Reid, with
13 sone very brief questions about your background.
14 You hol d an Honours Bachel or of Conmerce degree
15 fromthe University of Manitoba?
16 A. Yes.
17| 20 Q You are al so a CFA Charterhol der?
18 A Correct.
19| 21 Q And that's a designation for
20 whi ch you successfully conpleted three |evels of
21 exam nati ons?
22 A. Yes, | did.
23| 22 Q And t hose exam nations tested the
24 fundanental s of investnent tools, val uing
25 assets, portfolio managenent and weal th

neesonsreporting.com
416.413.7755
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pl anni ng?

A. Anmongst ot her things, yes.

Q M. Reid, you don't have a | aw
degree, correct?

A That is correct.

Q You' ve never attended | aw school
I n any jurisdiction?

A No, | have not.

Q You' ve never been called to the
bar of any jurisdiction?

A No, | have not.

Q You are the President and Chief
| nvestnent O ficer of Stornoway Portfolio
Managenent |nc.?

A. That is correct.

Q And St ornoway Portfolio
Managenent nmanages two investnent funds?

A Correct.

Q One of those is the Stornoway
recovery fund?

A Yes.

Q Stornoway is also the investnent
manager for the Ravensource funds?

A That is correct.

Q Stornoway is a participant on an

neesonsreporting.com
416.413.7755
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34

Ad Hoc Committee of beneficial holders of the
one hundred mllion principal anount of senior
9. 375 percent notes due Decenber 2011, issued by

Crystall ex, correct?

A Correct.

Q And you refer to that commttee
i n your May 28th affidavit as the "Notehol der
Committee", | will sonetinmes refer to that

commttee as the Ad Hoc Comm ttee.

A That's fair.

Q You have personally partici pat ed,
M. Reid, in the Ad Hoc Commttee since very

early on in these CCAA proceedi ngs, correct?

A Correct.
Q And you say in your affidavit
t hat :

"Participants in the Ad Hoc
Commttee beneficially own in excess
of sixty-six and two thirds percent of
the principal anobunt of the Crystallex
seni or notes."

Correct?
A Correct.
Q And the current participants in

the Ad Hoc Comm ttee have beneficially owned in

neesonsreporting.com
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excess of sixty-six and two thirds percent of
the principal anounts of the notes since at
| east 20117

A That's correct.

Q As of Novenber 23rd, 2017, the
ot her nmenbers of the Ad Hoc Commttee were Carlo
Mattoni of QVT, correct?

A Correct.

Q And Adriene Wasberg of G eywol f
Capital Managenent, correct?

A Correct.

Q And those individuals are still
t he other nenbers of the Ad Hoc Committee?

A No, there's been an addition.

Ni ck Broom

Q And who is M. Broonf

A. M. Broomis associated with QVT,
and Carlo Mattoni is no |onger at QVT he's at
anot her entity, CM Squared it's call ed.

Q Sir, Geywlf Capital Mnagenent
is a U S. based investnent fund?

A. | don't know where they're
domciled but their offices are -- they have
offices in New York State, yeah.

Q Wll, let ne see if |I can help

neesonsreporting.com
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with that. |'mjust going to pull up a capture
of their website. You will see this is the
website for G eywol f Capital ?

A Yes.

Q And if we scroll down to the
bottom all the way to the bottom pl ease, you'll
see that they have offices in Purchase, New York
and San Francisco, California, do you see that?

A Yes, | do.

Q No reason to disagree that that's
t he case?

A. No reason to disagree.

Q And G eywol f has a significant

portfolio of distressed or event-driven assets?
A. Yes, | believe that is their
| nvestnment, or one of their investnent focuses.
Q And let nme help you with that as
well. | amgoing to pull up another page of the
G eywol f Capital website, this is fromtheir
strategy section under "distressed/ event
driven." |If you | ook down at the second
par agraph you wll see:
"The Greywol f event driven
strategy has approximately 480 mllion

I n assets all ocated across

neesonsreporting.com
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1 approximately 10 to 20 of our best
2 | deas. "
3 Do you see that?
4 A Yes, | do.
5| 45 Q No reason to disagree with any of
6 that, sir?
7 A. No reason to disagree.
8| 46 Q And |'Il ask that we mark that,
9 M . Ruby.
10 MR. RUBY: No, I'"'mnot content with
11 that, the way you' ve done it.
12 BY M5, LI TTLEJOHN:
13 | 47 Q M. Reid, have you seen the
14 G eywl f Capital website before?
15 A. No, |'ve not.
16 | 48 Q Ckay. So can we mark it for
17 | dentification, M. Ruby?
18 MR, RUBY: Yes.
19 BY M5. LI TTLEJOHN:
20| 49 Q So we'll call it A for
21 i dentification please.
22 EXH BIT NO A Marked for
23 i dentification; Geywlf Capital
24 websi t e page.
25
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BY M5. LI TTLEJOHN:

Q M. Reid, QT is a famly office
based out of New York Cty, is that correct?

A. | believe so, yes.

Q And QVT nakes investnents on
behal f of the principles of QI and a handful of
private investors?

A That is nmy understandi ng.

Q Safe to say that both of these,
both QVT and G eywl f are highly sophisticated
| nvest ors?

A Yes, | woul d.

Q M. Reid, between the Stornoway
fund and Ravensource fund, what is the face
val ue of Crystall ex bonds that you currently
hol d?

A It's approximately 14.3 mllion
of the hundred mllion face val ue.

Q And 3.959 mllion of those are
hel d by the Ravensource fund?

A That is correct.

Q What are the current hol di ngs of
the other nenbers of the Ad Hoc Commttee in
Crystal |l ex?

A. | don't know. Of hand | don't
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1 know.
2| 56 Q | would I'i ke an undert aki ng,
3 pl ease, to a advise of the holdings of the other
4 menbers of the Ad Hoc Commttee and the
5 Crystal | ex seni or notes.
6 U A MR. RUBY: |'Il take it under
7 advi senent .
8 BY M5. LI TTLEJOHN:
9| 57 Q Thank you, M. Ruby. M. Reid,
10 bet ween the Stornoway recovery fund and the
11 Ravensource fund, what hol dings do you have in
12 conpeting creditors of Venezuel a?
13 A What is the definition of
14 “conpeting creditors" of Venezuel a?
15| 58 Q Well, to nane a few off the top
16 of ny head, M. Reid, Gold Reserve would be a
17 conpeting creditor of Venezuela --
18 A No, we don't have.
19 | 59 Q Sorry, please go ahead, you don't
20 have a holding in Gold Reserve?
21 A No, we do not.
22 | 60 Q Do you have a holding in
23 Resoro [ ph].
24 A No, we do not.
25| 61

Q Do you have a holding in
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ConocoPhi | I'i ps?

A. No, we do not.

Q Are you aware of the hol di ngs of
the other nenbers of the Ad Hoc Committee in
t hose conpeting creditors of Venezuel a?

A No, |'m not.

Q M. Reid, I'mgoing to show you
t he managenent information circular of Gold

Reserve as of July 2020.

A Ckay.

Q And this is a circular filed
August 17th, 2020.

A. Ckay.

Q Have you seen this docunent
bef ore?

A | " ve seen various docunents of
Gold Reserve. | don't knowif this specific
notice of AGM-- | don't know.

Q Ckay.

A. | cannot confirmit. | may have

but | cannot confirmit.

Q Shall we call this B for
i dentification, M. Ruby?

MR, RUBY: Sure.

EXH BIT NO B: Marked for
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i dentification; nmanagenent information

circular of Gold Reserve as of

July 2020.

BY M5. LI TTLEJOHN:

Q Could we go to page 4 of this
docunent please? Do you see, sir, there is a
table in the m ddl e of the page?

A Yes, | do.

Q Do you see that the table
I ncl udes the nane "G eywl f Capital Mnagenent
LP"?

A. Yes, | do.

Q Do you see there is a nunber
besi de G eywol f Capital Managenent LP for the
percent age of class A shares issued?

A Yes, | do.

Q And do you see that that nunber
IS 26.6 percent in this table?

A Yes.

Q Do you have any reason, sitting
here today, to disagree that as of the date of
this circular Geywl f Capital Managenent held
26.6 percent interest in the class A shares of
Gol d Reserve?

A. | have no reason not to believe
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it.

Q And CGol d Reserve holds an
approximately U. S. $740 m | lion judgnent against
Venezuel a, correct?

A | don't know the exact anount
but, yes, they have a significant judgnent, yes.

Q VWll | think I can help you with
that. You swore an affidavit, sir, in
Novenber 2017, do you recall that?

A Yes, | do.

Q Ckay. |I'mgoing to take you to
that affidavit. And, specifically, I"'mgoing to
take you to paragraph 35 of that affidavit. Do
you see at paragraph 35:

"On August 8th, 2016, Cold

Reserve Inc. a TSX listed conpany that

IS a recording issuer under Ontario

| aw [as Crystallex was and still is]

announced it had concl uded a

Settlenment Agreenent with Venezuela in

respect of its own exit arbitration

awar d, pursuant to which Venezuel a had
agreed to pay approxi mately

$770 mllion payable in two tranches

as follows [...]."
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Do you see that, sir?

A. Yes, | do.

Q And that was correct as of the
tinme you swore this affidavit?

A Yes, it was.

Q M. Reid, you have also invested
your personal funds in the Ravensource fund,
correct?

A Correct.

Q What percentage of Ravensource's
outstandi ng units do you currently own?

A Approxi mately 9.9 percent.

Q M. Reid, | want to focus ny
guestions now for a few m nutes on the
Ravensour ce fund.

A. Ckay.

Q The Ravensource fund is a
publicly-traded fund?

A It is a publicly-traded fund.

Q And it is listed on the TSX?

A Yes, it is.

Q Because it is a publicly-traded
fund Ravensource nmakes regul ar disclosures to
the market concerning its activities?

A. Yes, it does.
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Q And it al so makes regul ar
di scl osures to the market concerning the
performance of its investnents?

A. Yes, it does.

Q And you, sir, are personally
i nvol ved in preparing sone of those disclosures?

A Yes, | am

Q For exanple, Ravensource's
managenent's letter to unitholders is personally
si gned by you?

A Yes, it is.

Q And, of course, you understand
that it's inportant to be accurate in your
public disclosures in respect of the Ravensource
fund?

A. Of course.

Q Ravensource invests in distressed
securities, alternative credit and speci al
situation equities, correct?

A That is correct.

Q One of the ways in which
Ravensource seeks to generate value for its unit
hol ders is through what it calls "deep val ue
| nvest nents", correct?

A. Yes.
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Q And Ravensource capitalizes on
t hat val ue through extensive due diligence and
active involvenent by the nmanager, Stornoway
Portfoli o Managenent, correct?

A. Yes, we have different
i nvol venent on each one of our investnents.

Q Vell let me pull up the
Ravensource website. |If we scroll dow a little
bit under "Overview' in the second paragraph in
the second sentence:

"Ravensource focuses on capturing
val ue fromthe turnaround and recovery
of financially distressed securities,
and from ot her deep val ue investnents
t hrough extensive due diligence and
active invol venent by the nmanager
St ornoway Portfolio Managenent."?

A. That is correct, yes.

Q And that's a correct statenent?

A. That is correct, yeah.

Q M. Reid, you're famliar wth

t he Ravensource website?

A Yes, | am
Q You' ve seen this page before?
A. Yes, | have.
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Q M. Ruby, can we mark this as
Exhi bit 1 pl ease?

MR. RUBY: So, yes, but I'Il just
voi ce a concern that's a function of Zoom \Wen
you show the witness bits and pi eces of websites
obvi ously, you know, websites aren't confined to
one page, they are infinite in sone way.

So | would appreciate it if you sort
of scroll through the website, if you' re going
to ask for it to be marked, so that the w tness
can see the whole thing for a nonent and ask any
guestions, or nake sure it's conplete, et
cetera.

BY M5. LI TTLEJOHN:

Q | "' m happy do that. And for your
benefit, M. Reid, there is a capture tinme stanp
in the bottomleft-hand corner of each of these
pages. So these were captured Tuesday,

August 3rd at about 7:54 p.m And |I'Il ask
Ms. Barbiero to just scroll through and nmake
sure you're confortable that you're | ooking at
t he Ravensource website?

A. | f you go slower, it's just a
whol e bunch of words on a page.

Q And, M. Reid, |I'mnot asking you
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1 to adopt every word on the page, |'mjust going
2 to put a few propositions to you. In
3 particular, | just want to nake sure you're
4 confortable that this is, in fact, the
5 Ravensource website since M. Ruby would |ike us
6 to do that before we mark it.

7 A. Ckay. Just to be clear though, |
8 have -- you're asking ne to review this docunent
9 to see -- and to say that that is the

10 Ravensource website, and it | ooks |ike the

11 Ravensource website, but anyways.

12 | 97 Q Well, this isn't intended to be a
13 gotcha, M. Reid.

14 Wiy don't we do it this way, M. Ruby,
15 |"'mtelling you this is the version of the

16 Ravensource website that was captured as of the

17 bottom |left-hand corner tinme stanp in this

18 docunent. If you -- if you |look at the

19 Ravensource website after this exam nation and

20 you think we played a trick of some sort you can

21 | et me know?

22 MR RUBY: |I'msure it's not a trick,

23 but it's things like, if you look in the bottom

24 ri ght-hand corner of what is on the screen it

25

says "page 2 of 5".
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98

MS. LITTLEJOHN:  Yes.

MR. RUBY: | don't know what this
nmeans. |t is clearly not the whole website, it
IS a page on the website. So |I'mjust reacting
to the question and what you're displaying.

| don't knowif M. Reid saw it, but
noments before the exam nati on began you sent us
el ectronic copies in a folder structure.

M5. LITTLEJOHN:  Yes.

MR. RUBY: For at |east websites we
m ght want to nmake sure he has access to those
so he can |look at things |ike | ong docunents and
make sure that he's confortable identifying with
t hem

M5. LITTLEJOHN: So the Ravensource
website capture that is displayed on the screen
Is in the folder that was sent to you.

MR, RUBY: | just don't know if
M. Reid got it, because | forwarded the link to
himimredi ately and then you had himturn off
his email.

BY M5. LI TTLEJOHN:

Q So would you like to take a pause
and have hi m downl oad?

MR RUBY: | think that is a good
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| dea, anong other things it is a good back-up.

THE WTNESS: | actually did downl oad
sonething but | don't know if the downl oad was
conplete, but I did hit the "downl oad" button.

MR. RUBY: So, Ms. Littlejohn, it is
your exam nation but ny suggestion is that we
take a couple of mnutes break, M. Reid wl|l
downl oad and meke accessible that folder so if
at any point he wants to see the whol e docunent
and not just what is on the screen he can.

M5. LITTLEJOHN: Yeah, that's fine

with ne.
--  RECESSED AT 10:22 AM  --
-- RESUMED AT 10:23 AM  --
BY MS. LI TTLEJOHN:
99 Q So, M. Reid, this is found in
fol der H, "Ravensource".
A Ckay.
100 Q And it is the bottom docunent

| abel | ed "www. ravensource. ca, 2021-08-03"7?
A Yes.
101 Q Wul d you like to take a | ook
t hr ough, under your own scrolling power, and
confirmthat this is the docunent that |I'm

suggesting to you that it is?
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A. [ Wtness readi ng the docunent. ]

Yeah, |'mnot sure -- this is
Ravensource material. This is our material. |
don't know if this is our honme page. This | ooks

| i ke there's sone sel ected pages fromthe --
102 Q
M. Ruby?

How woul d you like nme to do this,
Wul d you like nme to pull up the
actual website of Ravensource rather than the
PDF?

MR RUBY: |

have no view, it's really

bet ween you and the witness. |f he says he

can't tell you that it is what you have

identified to himor describe it then --

THE WTNESS:. | can tell you that is
not our hone page because it doesn't have that
wonderful raven, but in any event, |'m happy to

answer questions on this.
BY M5. LI TTLEJOHN:
103 Q Vel |,
M. Ruby,
it Cfor

why don't we do this,

why don't we call it -- why don't we

cal | identification, if the wtness

isn't sure that this is the Ravensource website?
A. As |

said, | think these are

selected -- there are sone selections on the

Ravensource website but it is not the conplete
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websi t e.
104 Q Let's pull it up. Let's go to
WWW ravensource. ca, please.
A. Ckay.
105 Q And let's go to the "Fund"
section pl ease?
MR. RUBY: There's the raven.
BY M5. LI TTLEJOHN:
106 Q There's the raven.
A. There you go, that nakes nore
sense now.
107 Q Can we go to the top and we w ||
just scroll through it this way?

A. That's fi ne.

108 Q You see there is an "Overvi ew'
section?
A Yes.
109 Q And then "I nvestnent Phil osophy”

and then "I nvestnent Strategies", do you see
t hat ?
A Yes, | do.
110 Q So if we go back to the screen
capture now, are you situated in the website?
A Yes.
111 Q M. Ruby, nmay we mark this as
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1 Exhi bit 17
2 MR. RUBY: Yes.
3 BY M5. LI TTLEJCOHN:
41 112 Q Thank you.
5 EXH BIT NO 1: Printout of a page
6 fromthe Ravensource website,
7 WWW. I avensour ce. ca.
8 BY M5. LI TTLEJOHN:
9| 113 Q So | want to take you down on the
10 captured website, M. Reid, to the headi ng,
11 "l nvest nent Strategies"?
12 A. Yes.
13| 114 Q And focus on the second paragraph
14 of that section.
15 A. Yes. |t says:
16 "We conduct deep anal ysis and
17 diligence at the outset to determ ne
18 i f these 'dianonds in the rough' nerit
19 i nvest nent of financial and
20 intell ectual capital. Qur |ow
21 purchase price for these unwanted
22 assets both decreases risk and
23 i ncreases returns. After an
24 i nvestnent is made we take an active
25

approach to effect change joi ning
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Boards, creditor committees, and
engagi ng with key stakehol ders."”
Do you see that?
A Yes, | do.
115 Q So that's how you describe your

approach to Ravensource investors?

A Yes.
116 Q And that description is accurate
t oday?
A Yes.
117 Q M. Reid, as an investnent

manager of the Ravensource fund, Stornoway is
responsi ble for all of Ravensource investnents,
correct?

A Correct.

118 Q And St ornoway has been
responsi ble for all of Ravensource's investnents
since July 1st, 2008, when it was appoi nted
| nvest nent nmanager ?

A Yes.

119 Q And that includes being
responsi bl e for Ravensource's investnents in the
seni or notes of Crystall ex?

A Yes.

120 Q As manager of the Ravensource

neesonsreporting.com
416.413.7755



Crystallex Examinations 043
Scott Reid on 8/6/2021

33

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

funds, sir, Stornoway has certain obligations to
Ravensource, correct?
A Yes.

121 Q And sone of those obligations are
set out in a Portfolio Managenent Agreenent
bet ween St ornoway Portfolio Managenent | nc. and
Conput ershare Trust Conpany of Canada, dated
July 1, 2008?

A Yes.

122 Q Let's pull up that docunent
please. Sir, you are |ooking at a Portfolio
Managenent Agreenent dated as of the 1lst day of
July 2008?

A Yes, | am

123 Q Can we scroll down to the
signature page of this agreenent please? Do you
see your signature on page 11 of the PDF, sir?

A Yes, | do.

124 Q Are you confortable that this is
the Portfolio Managenent Agreenent between
St ornoway and Conputershare dated July 1, 2008,

i n respect of the Ravensource fund?
A. Agai n, | have not been able to
| ook at every page in this docunent, but the

si gnature page | ooks right, yes.
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125 Q M. Ruby, can we nmark this as
Exhi bit 2 pl ease?

MR. RUBY: Yes.

EXH BIT NO 2: Portfolio Managenent

Agreenent dated July 1st, 2008.

BY Ms. LI TTLEJOHN:

126 Q Now, over the years since
St or noway becane i nvestnment nanager of
Ravensource the senior notes of Crystallex have
becone Ravensource's single-|argest investnent
correct?

A. | don't believe they are right
now but at tinmes they were, at tinmes they were
not .

127 Q Well, why don't we take that one
step at a tine. Let's go to Ravensource's top
25 investnent positions as of Decenber 31, 2011.
And maybe while that is being pulled up, you're
aware that Ravensource nakes its top 25
| nvest ment positions available on its website?

A Yes.

128 Q And you review those at or around
the tine they are nade available to the public?

A Yes.

129 Q So I''mshow ng you, sir,
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Ravensource fund top 25 investnent positions as
of Decenber 31, 2011. Do you see that?
A Yes.

130 Q And you're confortable that this
I s the docunent that Ravensource put out as its
top 25 investnent positions as of Decenber 31,
20117

A. We definitely put out a docunent
like this, whether it's the sanme one |'m not
sure of but, yes, we do put out this. And that
| ooks to be the right docunent, yes.

131 Q Thank you, M. Ruby, can we mark
this as Exhibit 3 pl ease?

MR. RUBY: Yes.

EXH BIT NO 3: Docunent of

Ravensource's top 25 investnent

positions as of Decenber 31, 2011.

BY M5. LI TTLEJOHN:

132 Q So we can see from | ooki ng at
this docunent, sir, if you | ook about a quarter
of the way down the list you'll see "Crystallex
i nternational 9.375 percent due Decenber 11,
seni or bonds". And then the percentage of net
assets associated with that is 4.99 percent, do

you see that?
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A Yes, | do.

133 Q So as of Decenber 31, 2011, the
seni or notes accounted for 4.99 percent of net
assets of Ravensource funds?

A. Yes, that's what it says, yes.

134 Q And just to situate that in tine
for you, sir, Decenber 31, 2011, was about 8
days after Crystallex entered CCAA protection?

A That's correct.

135 Q Movi ng ahead in tine, let's pull
up Ravensource's top 25 investnent positions as
of Decenber 31, 2014.

Have you seen this docunent before,
sir?

A. Again, it |looks |ike the docunent
that we woul d produce on a quarterly basis.

136 Q So can we mark this, M. Ruby, as
Exhi bit 47?

MR, RUBY: Yes.
EXH BIT NO 4: Docunent i sting
Ravensource's top 25 invest positions
as of Decenber 31, 2014.
BY M5. LI TTLEJCOHN:

137 Q Soif we look at this list, sir,

we see "Crystallex international 9.375 percent
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due Decenber 11th, senior bonds" is third on the

list?
A Yes.
138 Q And it's now 9.43 percent of net
asset as a of Decenber 31, 2014, do you see
t hat ?
A Yes, | do.
139 Q And that listing, that nunber is
accur at e?

A It woul d have been accurate if we
published it, yes.

140 Q And if we fast forward, sir, to
Sept enber 30t h, 2020, and | ook at Ravensource's
top 25 investnent positions as of
Sept enber 30t h, 20207

A Uhm hnm

141 Q W see that as of that date
Crystallex's 9.375 percent senior notes were
Ravensource's nunber one investnent position,
occupyi ng 26.75 percent of net assets, do you
see that?

A Yeah.

142 Q Sir, have you seen this listing

bef ore?

A. Again, it |ooks |Iike what we
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post, yes.

143 Q M. Ruby, can we nmark this as
Exhi bit 5 pl ease?

MR. RUBY: Yes.

EXH BIT NO 5: Docunent of

Ravensource's top 25 investnent

positions as of Septenber 30th, 2020.

BY M5. LI TTLEJOHN:

144 Q Now, M. Reid, you said a nonent
okay ago that you didn't think the senior notes
of Crystallex were Ravensource's nunber one
| nvest nent anynore?

A No, that's not what it |I said. |
said it fluctuated over tine, | believe. You
asked nme a broad statenent w thout a specific
dat e.

145 Q Thank you, sir, that's fair
enough. Do you accept that the Crystallex
seni or notes are Ravensource's nunber one
| nvest ment position as of this tine?

A As of which date?

146 Q As of today's date.

A. | woul d have go and check. There
I s another investnent that is of very simlar

val ue.
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147 Q Wul d you undertake to advi se ne
pl ease sir, of whether Crystallex senior notes
are still Ravensource's nunber one investnent as

of today's date?

U A MR RUBY: Take it under advi senent.
BY M5. LI TTLEJOHN:
148 Q And if so | would Ii ke to know

t he percentage of net assets that that
| nvest nent conprises?
U A MR RUBY: |'ll take it under
advi senent .

BY M5, LI TTLEJOHN:

149 Q So, M. Reid, between the date
when Crystall ex entered CCAA protection and
Sept enber of |ast year, Ravensource's hol di ngs
in Crystallex increased from4.99 percent of its
net asset value to 26.75 percent of its net
asset value, is that fair enough?

A. Sounds right, yes.

150 Q | take it we can agree, sir, that
Crystall ex's senior notes now constitute a
significant proportion of Ravensource's
I nvest ment portfolio?

A That is correct.

151 Q And anything that significantly
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| npacts to value of Crystallex's senior notes
al so i npacts the asset value of the Ravensource
fund?

A Yes.

152 Q So this is, of course, an
| nportant investnent for Ravensource?

A Yes, it is.

153 Q And it's one that Stornoway, as

| nvest nent nmanager, follows closely?
A Yes, it does.

154 Q And it's one that you, as
presi dent and founder of Stornoway, follow
cl osel y?

A Yes.

155 Q | ncl udi ng by readi ng the publicly
filed versions of materials that are nade
avai l able to you through both the CCAA
proceedi ng and the U S. enforcenent proceedi ngs?

A Yes.

156 Q Sir, you say in your My 28th,
2021, affidavit at paragraph 12, if you'd |ike
to pull it up, that you estimate that you have
personal |y been involved in nore than 20
Canadi an restructuring cases over the --

A. Sorry, excuse nme, what paragraph,

neesonsreporting.com
416.413.7755



Crystallex Examinations

051

Scott Reid on 8/6/2021 41
1 sorry?
2| 157 Q Par agr aph 12.
3 A 12, okay. Yes.
41 158 Q You estinmate, sir, that you have
5 personal |y been involved in nore than 20
6 Canadi an restructuring cases over the course of
7 the past 20 years?
8 A Yes.
9| 159 Q Can you tell us which
10 restructuring proceedi ngs those were?
11 A |"'mnot follow ng you. You nean
12 t he actual underlying debtor?
13| 160 Q Yes.
14 A | would -- | don't have them
15 handy, each one of them It's been --
16 St ornoway' s been involved since 2004 and |'ve
17 been in the investnent market nuch before then.
18 | 161 Q Can you give us as nany as you
19 remenber sitting here today?
20 A. Sure. W recently did
21 Di stinction Energy, A r Canada, Stelco, Laidlaw,
22 "' m not understanding the -- | will send you a
23 list, how s that?
24 | 162 Q That would be great. And if you
25

could include, as part of that list, the role
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that you played in each restructuring
proceedi ng? For exanple, a nenber of the Ad Hoc
Committee?

U A MR. RUBY: W'l take that under

advi senent .

BY Ms. LI TTLEJOHN:

163 Q Thank you.

M. Reid, have any of those other
restructuring cases that you reference at
paragraph 12 of your affidavit centre around the
enf orcenent of a foreign judgnent against a
soverei gn nation?

A No.

164 Q And separate and apart from
Canadi an restructuring proceedi ngs, have you
ever been involved in the enforcenent of a
significant foreign judgnent against a sovereign
nation?

A. No.

165 Q M. Reid, the two notions that
are schedul ed to proceed before the CCAA court
in Cctober of this year both relate to
di scl osure by Crystallex, correct?

A Correct.

166 Q And you understand, sir, that the
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167

168

169

170

171

conpany is prepared to nake certain infornmation
avai l able to you on a confidential basis?

A Yes.

Q And just to show you sone
exanples let's pull up the public version of
M. Fung's affidavit sworn May 21st, 2021.
Let's go to paragraph 18 of that affidavit,
pl ease. Do you see, M. Reid, there is a
redaction in the mddl e of that paragraph?

A Yes.

Q And |'m happy to have you read
the whole thing, sir.

A You want ne to read the
redaction? | don't know what you want ne to
read.

Q You can read paragraph 18, sir,

to make sure that you understand the context?

A. Sorry, | thought you neant out
| oud. | under st and.

Q Do you see after the black
redaction in the m ddl e of paragraph 18, you see
the words "and Crystal |l ex"?

A Yes.

Q And it says:

"[...] and Crystallex has offered
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and remai ns prepared to share all of
its current financial information wth
any stakehol der, including the Ad Hoc
Committee, in a manner that wll not
risk it falling into the hands of
Venezuel a or other conpeting parties
that could use it to harm Crystallex."
Do you see that?

A Yes, | do.

172 Q Do you understand that M. Fung
has taken that position on behalf of the
conpany?

A. | recognize he's -- he's the
di rector of the conpany and | believe he's the

CEO, but --

173 Q Sorry, my question --
A. | don't understand the question.
174 Q My question is, you understand

that Crystallex has offered and remai ns prepared
to share all of its current financial

i nformation with any stakehol der, including the
Ad Hoc Conmmittee, in a manner that will not risk
it falling into the hands of Venezuel a, or other
conpeting parties that will use it to harm

Crystal | ex?
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175

A. Yes, that's what it says.

Q And let's scroll down to

par agraphs 123 and 124 of the sane affidavit.

Do you want to just take a nonent and read the

par agr aphs?

176

redacti on

A. [ Wt ness reading the docunent. ]
Yes.

Q So starting, sir, after the bl ack
I n paragraph 123 it says:

"In fact Crystallex has offered
to provide the Ad Hoc Commttee wth
all of its financial information but
on a confidential basis so that
Venezuel a cannot use it to harm
Crystallex and its stakehol ders.™
Goi ng on to paragraph 124:

"I do not believe the conpany's
st akehol ders will be prejudiced by the
financial information being seal ed
because the informati on has been and
continues to be fully available to any
st akehol der of Crystall ex who executes
a Nondi scl osure Agreenent or otherw se
agrees to maintain the information in

confi dence. "
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1 You're aware, sir, that that is the
2 conpany's position?
3 A That is what is witten in front
4 of nme, yes.
S| 177 Q Do you understand the conpany's
6 position to be different than what is witten in
7 front of you?
8 A Well, as | understand it that
9 the -- thereis -- to say that it's all the
10 financial information, from ny understandi ng
11 that's incorrect.
12| 178 Q Well, M. Fung has said in this
13 affidavit, W've offered to provide the Ad Hoc
14 Committee with all of the financial information?
15 A. | nmean, again, "all the financial
16 information", all | knowis that -- as |
17 understand it all the information that you get
18 for the financial -- is not a conplete "all the
19 information". Let's say all the details on al
20 the securities, all the other stuff.
21 It is not a conplete -- it is perhaps
22 sunmari zed but | don't believe, in the past at
23 | east when peopl e that have signed an NDA have
24 got all the information that otherwi se is
25

available, let's say, to the DI P | ender of that.
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| don't believe so.

179 Q Ckay. Thank you, sir. Well,
|et's take that statenent -- | think we'll cone
to that in a mnute.

M. Reid you are not willing to sign a
confidentiality agreenent, correct?

A | amw lling to sign
confidentiality agreenent which has a cl eansing
mechanismthat's typical to what people in the
| nvest nent comunity would sign. For a
perpetual one in nature, no, we would not sign
t hat .

180 Q And you have expl ai ned why you
are not willing to sign that kind of
confidentiality agreenent in paragraphs 77 to 82
of your May 28 affidavit?

A Let nme pull that up.

181 Q Pl ease do.
A Yes.
182 Q And i n paragraph --
MR. RUBY: | take it, counsel that

you're not asking himto confirmthis is the
only place in his two affidavits where he

di scusses confidentiality?
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183

184

185

BY M5. LI TTLEJOHN:

Q "' masking himto confirmthat
these are the reasons he has given for being
unw lling to sign a confidentiality agreenent?

MR. RUBY: That's a different
guestion. Go ahead, M. Reid.

THE WTNESS: Well, again, | would say
that | do sign confidentiality agreenents, |'m
not willing to sign an open ended up. That's
the difference.

You're not asking fair -- | can repeat
what | said five mnutes ago, but you' re not
accurate in characterizing ny reluctance to sign
a confidentiality agreenent.

BY M5. LI TTLEJOHN:

Q Well, that's a hel pful
clarification, M. Reid, and ny intention was
not to be unfair. So I'll just -- | wll go
through and try to summari ze what | understand
to be your reasons for refusing to sign the type
of confidentiality agreenent that you have
concerns about and we'll see if we can reach
agreenent ?

A That's fine.

Q You say at paragraph 78 to 80 you
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1 are concerned that you would still not receive
2 adequat e di sclosure, is that correct?
3 A. Can you repeat? Paragraph which?
41 186 Q 78 to 80. And you say you're
5 still concerned you would still not receive
6 adequat e di scl osure?
7 A Yes.
8| 187 Q And i n paragraph 81 you discuss
9 the fact in your experience the proposed formis
10 not market?
11 A That is correct.
12| 188 Q And i n paragraph 82 you say it
13 woul d not be workable for Stornoway because you
14 need to be able to share information wth
15 i nvestors and you nay be restricted in your
16 ability to trade the notes?
17 A Wll, it's -- it is even nore
18 than that. |It's not about, and this is
19 | nportant to understand, is that it's not about
20 trading securities for opportunity, it is that
21 we are a portfolio nmanager. W have
22 responsibilities to our investors. W need to
23 make redenption requests.
24 W have -- for the -- for sone funds
25 we have restrictions on concentration |evels.
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1 We have -- there's inplications as well to
2 whet her or not you're a closed in fund, if you
3 own so nmuch of your, what they call "Canadi an
4 property".
5 And so the inplications of entering
6 into a confidentiality agreenent is that you are
7 restricted from being able to adjust your
8 | nvest ment, which could cause us to either not
9 be able to neet the redenption requirenents; or,
10 two, it could cause us to go off side on our
11 being able to maintain, to be a cl osed-in nutual
12 fund trust.
13 And there's all the other -- there is
14 ot her regulatory issues as well.
15| 189 Q Thank you for that explanation,
16 M. Reid. The proposition that | put to you
17 was, the second piece, the suggestion paragraph
18 of 82, is that you nmay be restricted in your
19 ability to trade the notes. And | didn't put to
20 you that that was for opportunistic purposes,
21 redenpti on purposes, any other purposes. The
22 concern is that you would be restricted in your
23 ability to trade the notes, for whatever reason?
24 A | would expand it to say to
25

properly manage the fund, but yes. And | don't
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think it's a "may". |If we receive material,
nonpublic information in Canada we woul d be
restricted, | don't think it as a question.

The only question, | guess, is if the
i nformati on we woul d receive woul d constitute
that, which | believe it woul d.

190 Q So, M. Reid, those are the
reasons you've provided in your affidavit for
being unwilling to sign a confidentiality
agreenent, and | thank you for that el aboration.

Let's take themone at a tine,
starting with the issue of adequate discl osure.
Are you aware, sir that there's a court order
that requires Crystallex to provide certain
i nformation to you upon execution of a
confidentiality agreenent?

A. Can you repeat the question
pl ease?

191 Q Are you aware that there is a
court order that requires Crystallex to provide
certain information to you upon execution of a
confidentiality agreenent?

A Yes.

192 Q Let's pull that up. This is an

approval order dated Decenber 18th, 2014. Have
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193

194

you seen this docunent before, sir?

A. | only can see the -- can you
just scroll down please? Al | can see
“Approval Order". Keep going please, al
t hrough the docunent please. Yes, | have seen
t hat docunent.

Q | think we're at Exhibit 6,

M. Ruby, may we mark this?

MR, RUBY: Yes.

EXH BIT NO 6: Court Approval Oder

dat ed Decenber 18th, 2014.

BY M5, LI TTLEJOHN:

Q So if we go back to paragraph 9
of this order --

A. It's hard for me to see the whole
docunent at once.

MR. RUBY: So, M. Reid, you have all
t hese docunents in the folder structure that was

forwarded to you by counsel for Crystallex this

nor ni ng.

THE W TNESS: Yes.

MR RUBY: So if it's easier for you
to pull it up on your own |I'm sure

Ms. Littlejohn would agree, whatever is the

easi est nethod for you to see what she's asking
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you to | ook at.
BY M5. LI TTLEJOHN:

195 Q | certainly want M. Reid to be
able to see the docunent. So, M. Reid, this is
found in folder C, which is titled "Orders and
Endor senent s" ?

A. One nonent pl ease, |let ne get

there. Can | close the Ravensource website now?

196 Q Yes, thank you. And it
2014-12- Approval Order.
A Yes.
197 Q |'' mtaking you to paragraph 9 of

t hat order.
A. Ckay. This is nuch easier for ne
to read, thank you.
[ Wtness readi ng the docunent. ]
Yes.
198 Q And paragraph 9 says:

"THI' S COURT ORDERS t hat, subject
to the execution of an appropriate
confidentiality agreenent, the form of
which is to be settled between the
Monitor and counsel to the Trustee and
Ad Hoc Committee, each acting

reasonably, or by court order, and
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199

200

subj ect to any order nade on any
application of the Applicant or
Monitor to prevent the rel ease of any
particul ar information or
docunent ati on, the Applicant or

Moni tor shall provide to counsel to
the Trustee and the Ad Hoc Comm ttee
and to any ot her stakehol der that
executes such a confidentiality
agreenent, access to the Applicant's
i nformati on and docunents, including

[...]"

And then there is a list that foll ows

in the romanette phrases. Do you see that?

A. Yes.

Q So you have a nmechanism sir, by

whi ch you can raise an issue if you viewed the
confidential disclosure you received foll ow ng
t he execution of a confidentiality agreenent as

| nadequat e.

MR, RUBY: Sorry, you're asking himto

i nterpret the court order?

BY M5. LI TTLEJOHN:

Q |"'masking if he agrees that he

has a nmechani sm by which to raise a conplaint if
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he believes he receive tad i nadequate
di scl osure?

A. You nean if we had signed the
confidentiality agreenent we woul d have a
mechani smto which to conpl ain about the
material we received under the confidentiality
agreenent ?

201 Q Yes.

A. Yes. That's ny understandi ng of
t hi s paragraph.

202 Q Thank you. Sir, with respect to
whet her the formof the confidentiality
agreenent is market, | take it you've now read
the formof confidentiality agreenent that you
say you're not willing to sign?

A | haven't seen a recent
confidentiality agreenent so |I'mnot sure which
one you're referring to. W' ve had di scussions
as to which terns we would sign but |'mnot sure

whi ch confidentiality agreenent you're referring

to. I'msure it's evolved since 2014.
203 Q Let ne see if | can help. You
say -- you were cross-exam ned, sir, on

Novenber 23rd, 2017 in respect of a prior

affidavit that you swore. Do you renenber that?
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A Yes.

204 Q And do you recall if the
Cross-exam nation was transcribed by a court
reporter?

A Yes, it was.
205 Q | "' m going to pull up that

transcript. And this is a rough draft
transcript, M. Reid, of your exam nation on
Thur sday, Novenber 23rd, 2017.

MR. RUBY: Counsel, where can we find
this in the file structure you sent this
nor ni ng.

BY M5. LI TTLEJOHN:

206 Q You can find this in prior
evi dence of Scott Reid, which is fol der B?

MR. RUBY: Ckay.

BY M5. LI TTLEJOHN:

207 Q Have you seen this transcri pt
before, sir?

A. | have seen a transcript. |
don't know if it's this one or not but | have
seen a transcript, yes, | have.

208 Q | "' m going to take you to sone of
it in particular, and maybe once we've refreshed

your menory you can | et ne know whether you've
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209

210

seen this one and we can decide howto mark it?

A. To be clear, it's not a nenory
issue. |It's not ne nenorizing if | have seen
this docunent, it says "Confidential Rough
Draft, Not a Certify Transcript". | don't know
if the version | have seen is the sane. |It's
not a nenory issue.

Q That's fair enough. Let's turn
to page 8 of the transcript. Starting at |ine
18 I'mgoing to read it to you. And the
gquestion is.

"QUESTION. And | take it, sir, that

you have refused to sign a court

approved confidentiality agreenent to
date?

"ANSWER:  |'m not sure | have refused.

| think that's a strong word.

"QUESTI ON:  You have declined to?

"ANSWER: | have not signed a

confidentiality agreenent.”

A That is correct.

Q And it goes on:

"QUESTION: But it's been open to you

to sign one, correct?

" ANSVEER: |"mnot sure | would
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characterize it as that, | nean, a
confidentiality agreenent. What has
not been told to us is -- | have not
seen the confidentiality agreenent.
"QUESTION:  You have never seen it?
"ANSWER:  No.

"QUESTION: So you've never asked to
see it, correct?

"ANSWER®  Um in terns of the last --
this week no, | have not asked to see
it.

"QUESTION. Ckay. But you're aware
that the conpany is prepared to nake
certain information available to you
if you sign a confidentiality
agreenment, you are aware of that?
"ANSVER: Um vyes.

"QUESTION: And you're not prepared to
sign such an agreenent ?

“"ANSVER: Well the difficulty of
signing sonething that we do not know
what we are going to get on the other
side of that agreenent is one of the
| ssues.

"QUESTI ON:  But you haven't actually
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211

212

213

seen the agreenent that you are being
asked to sign?

"ANSWER: Correct. | have not seen
any agreenent that we have been asked
to sign.”

Do you recall being asked those

guestions, sir?

A Yes, | do recall that.

Q And you gave those answers?

A And | gave those answers? Yes.
Q And those answers were accurate

at the tine you gave then?

A Yes, that's what | believed at
the tine, yes.

Q So ny question for you, sir, is,
I s updating the evidence that you gave in
Novenber of 2017, have you now reviewed a form
of confidentiality or nondi scl osure agreenent
that you discuss in your May 28 affidavit? You
say at paragraph 1:

"I am advi sed by Goodmans t hat
the formof confidentiality agreenent
that Crystallex has proposed [...]."

My question is, have you seen that?

A. | ' m not sure which
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1 confidentiality agreenent -- I'll be -- | am not
2 sure which confidentiality agreenent you are
3 referring to. There is -- you know, it is --

4 because there's key clauses that we require that
S we' ve been told that is not in this, and we have
6 had t hese discussions with Crystallex and the

7 DI P | ender of what we require to enter into the
8 confidentiality agreenent, and it's been

9 confirmed to us they're not wlling to provide
10 that type of confidentiality agreenent.

11 So the terms |'m-- what |'msaying to
12 you is that | understand the terns to which

13 the -- the formof which the confidentiality

14 agreenent that Crystallex is wlling to enter

15 into and it just does not neet our standards.

16 So there's no point going through the
17 whol e confidentiality agreenent if it's a

18 nonstarter.

19 Q So you haven't -- you haven't

20 revi ewed sonet hing physical that you' re tal king
21 about in your paragraph 81 when you say "the

22 formof confidentiality agreenent"?

23 A | have had these discussions with
24 Goodnman about the confidentiality agreenent

25 that's been offered. W have tal ked about that.
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| may have seen it, | just don't
recall it. It's the ternms to which | am focused
on.
215 Q kay. So it is the terns that

you are aware of in the agreenent that you may
or may not have seen that you say are not
mar ket, is that your evidence?

A. That is correct. |In particular
the issue of the lack of a cleansing clause,
yes.

216 Q Sir, let's go back to the
approval order dated Decenber 2014, which we
mar ked as Exhibit 6, and specifically paragraph
9. | think you have that open on your screen,
if you'd rather review it there please do so.

' mtaking you back to paragraph 9?

A This is the one dated Decenber
18, 2014? |Is that what you're referring to.

217 Q Yes.

A Yes, | have it.

218 Q So, sir, are you aware that the
court's order on Decenber 2014 provided for the
formof confidentiality agreenent to be
negoti ated by your counsel ?

A. Yes.

neesonsreporting.com
416.413.7755



Crystallex Examinations 072

Scott Reid on 8/6/2021 62
1] 219 Q And are you aware that the courts
2 order on Decenber 2014 al so provided that the
3 formof order could be settled by the court?

4 "Il just take to you to the --

S A | have not seen that. | don't

6 see that in this paragraph.

71 220 Q "THI S COURT ORDERS t hat, subject
8 to the execution of an appropriate

9 confidentiality agreenent, the form of
10 which is to be settled between the

11 Moni tor and counsel to the Trustee and
12 Ad Hoc Committee, each acting

13 reasonably, or by court order [...]."
14 Do you see that?

15 A. | don't see the -- yes, | do,

16 excuse nme. Yes. | see that.

17| 221 Q Sir, has the Ad Hoc Comm ttee

18 ever put forward, to your know edge, a form of
19 confidentiality agreenent that you woul d be

20 willing to sign?

21 A. We have definitely told the terns

22 of a confidentiality agreenent that we would

23 si gn.

24 | 222 Q So there's been a discussion of

25

ternms but you haven't put forward a form to
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your know edge?

A. To ny nmenory | don't renenber
sendi ng one over -- we have discussed the key
terns, that's the way this stuff -- the way nost

of these business arrangenents are dealt wth.
This is a key issue for us.

223 Q Has the Ad Hoc Commttee ever
gone to the CCAA court to seek its assistance in
settling an acceptable formof confidentiality
agr eenent ?

A. Not to ny nenory.

224 Q M. Ruby, would you undertake to
advise ne if M. Reid's nenory is not correct in
that regard? |In other words, if your position
is that the Ad Hoc Conm ttee has gone to the
CCAA court to seek assistance in settling an
acceptable formof confidentiality agreenent,

wi Il you undertake to advise ne of that?

R F MR. RUBY: No, | think you can go
through the court record just as well as we
coul d.
BY M5. LI TTLEJOHN:
225 Q | want to nake sure that our

position is consistent with yours, that there's

been so much noti on.
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1 uT MR. RUBY: After this if M. Reid
2 cones to the conclusion that his answer was
3 wrong in any respect we'll obviously let you
4 know.
5 BY M5. LI TTLEJOHN:
6 Q Thank you.
7 Are you aware, M. Reid, that
8 Crystall ex has offered to nmake certain
9 I nformati on available to you w thout the need
10 for a formal confidentiality agreenent provided
11 that the information is treated confidentially?
12 MR. RUBY: Sorry, | have to admt that
13 | didn't follow the question.
14 THE WTNESS: |'m confused.
15 BY M5. LI TTLEJOHN:
16 Q Let nme try it again. Are you
17 aware that Crystallex has offered to make
18 certain information available to you w thout the
19 need for a formal confidentiality agreenent?
20 Are you aware of that?
21 A | don't recall that. And that --
22 yes, | do not recall that.
23 Q Vell, et nme try to help you.
24 W're going to pull up a letter from M. Renner
25 of Davies dated July 9, 2021, the public version
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of that letter.

A Ckay.
229 Q M. Reid, you' ve seen this letter
bef ore?
A. | f you keep scrolling please.

MR RUBY: M. Reid, you' re welcone to
use the fol der versions you have if you'd |ike
to do the scrolling yourself.

THE WTNESS: Wat is the docunent
pl ease?

BY M5. LI TTLEJOHN:

230 Q The docunent is found in folder
F, "Correspondence".
A Yes.
231 Q And it is a letter dated
July 9th, 2021, it's the | ast docunent in that
folder, "Public Letter re. D sclosures"?
A Ckay, | have it open.

[ Wt ness readi ng the docunent. ]

Yes.
232 Q You' ve seen this before?
A Yes.
233 Q Let's just call this Exhibit 7

pl ease.

EXHBIT NO 7; Letter from Ms. Renner
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of Davies dated July 9, 2021.
BY M5. LI TTLEJOHN:
234 Q | s that acceptable, M. Ruby?
MR. RUBY: Yes.
BY MS. LI TTLEJOHN:

235 Q And, M. Reid, I'lIl take you to a
f ew paragraphs specifically on the second page
of this, obviously if you want to peruse the
first page for a nonent and refamliarize

yoursel f feel free.

A. [ Wtness readi ng the docunent. ]
Yes.
236 Q So the | ast sentence of paragraph

C on the second page of the docunent, which
deals with the net arbitration proceeds transfer
agreenent ?
A Yes.
237 Q You see the |ast sentence of that
par agraph says:
"The redacted i nformati on may be
provided to your clients on a
confidential basis."?
A Yes, | see that.
238 Q And if you go to paragraph (d)

relating to the advisors engaged in connection

neesonsreporting.com
416.413.7755



Crystallex Examinations 077
Scott Reid on 8/6/2021

67

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

with the sal es process?
A Yes.
239 Q Agai n, the |ast sentence says:
"The redacted nonthly fee
i nformati on may be provided to your

clients on a confidential basis."?

A Yes.
240 Q Do you see that?
A Yes.
241 Q Par agraph (f), the engagenent

terns of the independent advisor?
A Yes.
242 Q Agai n the | ast sentence of that
par agr aph:
"The redacted nonthly fee
i nformati on may be provided to your
clients on a confidential basis."
Do you see that?
A Yes, | do.
243 Q Can we agree, sir, that this
| etter nentions nothing about the need for a
formal confidentiality agreenment in respect of
t hose pieces of information?
A. Yes, but it's not dealing with

t he underlying issue, but yes.
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244 Q Let nme take you to anot her
exanpl e, which is a covering email from
Ms. Renner to counsel for the Mnitor, dated
June 17, 20217
A. Let nme just pull that one up.
245 Q And we've only provided the
covering email .
A. Ckay. Yes.
246 Q Have you seen this email before?
A If | could read it, one second.

[ Wt ness readi ng the docunent. ]

If I've received it -- it has no -- if
|"ve read it it doesn't -- | don't recall. It
doesn't -- nothing in here stands out to ne.

247 Q M. Ruby, can we call this -- |

think we're at Cfor information? 1Is that
right?
MR, RUBY: Yes.
EXHBIT NO C Marked for
i dentification; email from Ms. Renner
to counsel for the Monitor, dated
June 17, 2021.
BY MS. LI TTLEJOHN:
248 Q |t says:
"Pl ease find attached the Case
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249

Conference Brief of the Conpany. The
attached is being provided to the
Monitor on a strictly confidenti al
basis to be forwarded directly to
Justice Hainey. This brief is
confidential and should not form part
of the public record.
Pl ease provide our brief to
Goodmans and Cassels on the sane
confidential basis, and to their
clients on the basis that each of
their clients confirmfirst in witing
to their counsel that it wll treat
the brief as strictly confidential and
not disclose or dissemnate it, or
di scuss it outside of counsel and
those nenbers of the Ad Hoc Comm ttee
who have provi ded the sane
confirmation."
Do you see that? Do you see that,
M. Reid?
A. Ch, sorry, | thought you were
addressing Peter. Yes, | see it.
Q Were you aware that the conpany
had offered to make its June 23rd, 2021, case
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conference brief available to you on this basis?

A. | may have been aware. Again, it
doesn't stick out because, again, it's not
dealing with our central issue at hand.

250 Q But we can agree at | east that
there's nothing in this email that requires the
execution of a formal confidentiality agreenent?

A Yes.

251 Q Sorry, M. Ruby, a housekeeping
matter. Ms. Barbiero has kindly rem nded ne
that we never marked M. Reid's
cross-examnation transcript, recognizing it's
not the docunent on the screen, M. Reid, having
gone through those questions |I think you told ne
you were satisfied that you had received those
guestions and given those answers in Novenber of
20177

A. The specific questions, yes, that

you asked ne to confirm yes, not the whole

docunent .
252 Q kay. Well, | -- 1 think that's
good enough for ne and | don't think we need
to --
A. kay. I'mnot trying to be
difficult I amjust -- you know, you call ed out
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two paragraphs in a nulti-page docunent.

253 Q | appreciate that, M. Reid, |
think we're getting along just fine.
A. Ckay.
254 Q To your know edge, sir, has any

menber of the Ad Hoc Committee signed a
confidentiality agreenent in respect of this
proceedi ng?

A | don't know. | don't know if
they have or have not. | did not join fromthe
onset. They nmay have signed one before | joined
the Ad Hoc Commttee, so | can't -- | can't
attest to what other people.

255 Q Ckay. Well, | wll ask for an
undertaking to confirm whether or not any nenber
of the Ad Hoc Conmttee has signed a
confidentiality agreenent in respect of this
proceedi ng?
U A MR RUBY: We'Ill take it under
advi senent, although |I'd note your client would
certainly know.

BY M5. LI TTLEJOHN:

256 Q |"d i ke to know that we're not
met by any sort of surprise. Wen we argue the

notion I'd i ke to make sure we're all on the
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1 sane page here.
2 And with respect to your concerns
3 regarding your ability to trade we're going to
4 conme back to those a little bit later.
5 M. Reid, your counsel at Goodnans has
6 signed a confidentiality agreenent in respect of
7 this proceeding, correct?
8 A Yes, | believe back in 2016.
9| 257 Q So Goodnans is able to review
10 redacted infornation designated by the conpany
11 as confidential?
12 A. | believe so, yes.
13 | 258 Q And you' re aware that other
14 st akehol ders of Crystall ex have signed
15 confidentiality agreenents in order to receive
16 t he conpany's confidential information?
17 A. | m not aware that other parties
18 outside of the DI P | enders have signed that.
19 | 259 Q You' re not aware of that?
20 A | don't recall. | don't have
21 t hat know edge.
22 | 260 Q Now, because you have not signed
23 a confidentiality agreenent you are, of course,
24 very careful to ensure that you don't review any
25 I nformati on desi gnated by the conpany as
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“confidential"?
A That is correct.

261 Q And your counsel at Goodmans is
al so very careful to ensure that you don't
review any information designated by the conpany
as "confidential"?

A Yes.

262 Q To the best of your know edge
you' ve never reviewed any information designated
by the conpany as "confidential"?

A. To the best of ny know edge, no.

263 Q And to the best of your know edge
no i nformation designated by the conpany as
“confidential" has been disclosed to you by
anot her source?

A That's correct.

264 Q M. Reid, I want to take you now
briefly to your reply affidavit dated July 19th,
20217

A Yup.

265 Q And specifically I want to take
you to paragraph 19 of that affidavit?

A. Just one nonent. \What paragraph
pl ease?

266 Q Par agraph 19 pl ease.
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A Yes.

267 Q And I'I1l just flag, for the
pur poses of the record, this may be an issue
that the conpany considers to be confidential.
M. Ruby | know we have a di sagreenent about
that, I'"'mjust flagging it for the record.

MR. RUBY: You m ght have to el aborate
alittle bit.
BY M5. LI TTLEJOHN:

268 Q Well, | know we've had an enmail
back-and-forth on this, but why don't | put ny
gquestions to the witness and we'll go from
t here.

MR, RUBY: Sure.

BY M5. LI TTLEJOHN:

269 Q You say at paragraph 19 that:

"[...] It is very challenging to

reply to M. Fung’s evidence on the

Initial Paynent Securities in specific

detail given the extensive redactions

to his affidavit [...]."

Do you see that?

A Yes.
270 Q And just pause there for a
second, | take it you have only ever revi ewed
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271

272

the redacted version of M. Fung's evidence in
respect of the Ad Hoc Commttee's cross-notion?

A Yes.

Q You go on to say at paragraph 19:

“"[...] | gather, fromwhat has
not been redacted, that M. Fung is
concerned disclosure of the limted
details of the Initial Paynent

Securities the Notehol ders seek to

have unseal ed (being solely the

| ssuer(s) and the market val ue of the

Initial Paynent Securities at their

time of receipt) Could prejudice

Crystallex as: [...]."

And | would Iike you to read, not into
the record, but read the sentence that follows
romanette 1.

A. [ Wtness readi ng the docunent. ]

Yes. Do you see that?

A. Yeah.

Q Sir, | would like you to point
out pl ease whi ch unredacted portions of
M. Fung's affidavit |led you to reach the
conclusion in romanette 1, that that is a

concern of Crystall ex?
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1 A Yes. In -- | don't know which
2 par agraph off-hand, but they talk in the
3 affidavit about that Venezuela uses all neans to
4 which to bring -- you know, to frustrate the
5 ability to enforce the award, including those
6 whi ch are spurious of nature. Sonething to that
7 effect.
8 And | think there is a |lot of things
9 t hroughout the affidavit that do talk about the
10 use of these type of argunents in the U S. court
11 proceedi ngs.
12 | 273 Q Well, M. Reid, |I'mhappy to take
13 ten m nutes and have you go through, but I'd you
14 to point out which paragraphs in M. Fung's
15 redacted affidavit led you to that conclusion in
16 romanette (i)?
17 MR. RUBY: You're asking "affidavits"”
18 pl ural ?
19 BY M5. LI TTLEJOHN:
20| 274 Q Wl |, he says:
21 "[...] it is very challenging to
22 reply to M. Fung's evidence on the
23 Initial Paynment Securities [...]."
24 This is a reply affidavit to
25

M. Fung's response concerning the Notehol ders
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cross-nmotion. So | took fromthat that he was
dealing with M. Fung's responding affidavit
specifically.

MR. RUBY: | just want to nmake sure
that the w tness understands your question. |f
you are asking himto review only the
July 9th affidavits for M. Fung, we can ask him
to do that. But that neans that he is not going
to review the two prior ones that relate to this
notion. If you want himto review all three he
can do all three, it's your choice.

BY M5, LI TTLEJOHN:

Q Wll, the two prior ones should
not be being dealt with in the context of a
reply affidavit anyway, M. Ruby, correct.

MR. RUBY: | don't look at it that
way. You're asking himwhat information he took
to arrive at the sentence you've directed himto
I n paragraph 19.

| f you want himto confine his answer
to two affidavits he can do that, but that's the
answer you're going to get. And if it turns out
that he also took into account things he'd
| earned before fromother affidavits of

M. Fung, then you won't hear that. So it's
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276

277

your choice but | just want to nake sure that
the question to the witness is clear.

BY M5. LI TTLEJOHN:

Q Thank you for that, M. Ruby, I'm
going to |l ook back at what is M. Reid's
affidavit at paragraph 19 whi ch says:

"Although it is very chall enging
toreply to M. Fung’s evidence on the

Initial Paynment Securities in specific

detail given the extensive redactions

to his affidavit, | gather from what
has not been redacted that [...]."

This is the reply affidavit |I'm asking
himto | ook at, the July 9 --

MR. RUBY: The two July 9th --

BY M5. LI TTLEJOHN:

Q The two July 9th. | nean, again,
It mght nean that the reply should only be in
response --

MR. RUBY: So, Ms. Littlejohn, |I'mnot
trying to argue with you, I'"'mjust trying to
clarify for the witness because | didn't hear
it. Do you want himto do just July 9th? Those

two or all of then? It's your choice.
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BY M5. LI TTLEJOHN:
278 Q | want to know what he neant when
he sai d:
"[...] | gather from what has not
been redacted [...]."

What was he | ooking at that had not
been redacted when he nade that statement in his
affidavit?

MR. RUBY. Ckay. So then, M. Reid,
based on that question | think you're being
asked, and Ms. Littlejohn will correct ne if I'm
wong, to look at all the Fung affidavits fil ed
in the notice -- this notion and cross-notion.

THE WTNESS: Let ne be clear, this is
May 21st, 2021, this is the reply affidavit of
July 9th and the responding affidavit of

July 9th?
BY M5. LI TTLEJOHN:
279 Q Yes.
A Ckay.
280 Q So how | ong do you want to take?
A Wll, there's -- there's a lot of

pages here.
281 Q Let's take 20 m nutes.
RECESSED AT 11:22 A M - -
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282

283

284

--  RESUMED AT 11:47 A M - -

BY M5. LI TTLEJOHN:

Q M. Reid, have you had an
opportunity to review the affidavits that we
directed you to before the break?

A Yes, | did, and | have an
enmbarrassi ng question to ask. \What paragraph
were you asking me fromny affidavit? | | ost
it. | had it at the front and then | lost it.
| just didn't have enough tine to go back to it.

Q It's paragraph 19 of your
affidavit, sworn July 19, 20217

A. Perfect. That's -- | was | ooking
t hrough the wong one that's why. Good. Yes.

Q So, M. Reid, can you provide ne
t he paragraph references in M. Fung's public
affidavit that |l ed you to draw the inference in
paragraph 19, romanette 1 of your July 19, 2021,
affidavit pl ease?

A. Yes. And just to give sone
background, when | filed the May 28th affi davit
| had not had the May 21st of M. Fung. And so
| -- perhaps | should have been nore accurate in
putting sone "affidavits" rather than the

si ngul ar.
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Like | said, when | received -- | did

not -- when | filed mne the -- Bob's affidavit

was not given to ne because it was considered

confidential inits entirety.

285 Q And | wll ask you sone questions

about that | ater on.

A. This' fine. I1'mjust telling you
that -- to give you context of how that is.
286 Q | appreciate that, thank you.
A So there are a | ot references in

the 21st to the -- on the 21st to the

July 9th reply, and on the July 9th respondi ng

about the sensitivity of the IPS and how t hat
can be used by Gui ado, and that many tines

t hroughout these affidavits they refer to

M. Gaustad's regi me does not know that -- what

Crystallex received in the Anended Settl enent

Agreenment. That is the overall concept.

But if we can go to -- so | literally

probably have twenty of these, but let's stick

with one that was, in particular, top of m nd
when | made that statenent about the gather.

287 Q Ckay.

A. So if you go to -- so this is the

respondi ng affidavit.
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288 Q The respondi ng affidavit of
M. Fung dated July 9, 20217
A. That's correct. So paragraph --
| guess we can start on page 11 just above
paragraph 18. It tal ks about:

"Public D sclosure of the Details
of the Initial Paynment Securities WII
Irreparably Harm Crystall ex's
Enf or cenent and Col |l ection Efforts and
Undermne its Court-Protected R ghts.”
And paragraph 18 starts right off:

"Public disclosure of the details
of the Initial Paynent Securities at
this tinme: (i) would seriously harm
[...]."

And it just goes through the harm
I ncl udi ng obviously the Ctgo litigation.

It then goes to the next heading on
j ust above paragraph 19:

"Public Disclosure of the Details
of the Initial Paynent Securities
Wul d Endanger the Conpany's
Enf orcenent Efforts.”

And then it goes on about the type of

harm t hat :
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289

"Qui add' s governnent is not aware
of the details of any paynents made to
Crystall ex by the Maduro governnent,
including the Initial Paynent nade
under the Anmended Settl enent
[ Agreenent] . "

And then on paragraph 22:

"[...] Venezuel a has urged the
Del aware Court to order Crystallex
to divulge this information [...]."

| ncl udi ng the anounts under the |PS.

Q When you say "I PS" can you just

explain for the record what that is?

290

24:

claim

A. The Initial Paynment Securities.
Q Thank you.
A. And then it tal ks on paragraph

"The Court has al nbst no
I nformati on about the circunstances of
this extraordinarily generous
settlenent, or about whether Maduro
I nsi ders who made the deal are getting
a cut.”

Apparently without releasing its
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291

So all of those, just in those would
| ead ne, | gather, to believe the concern is,
what did -- Quiadd apparently did not know the
information in the Arended Settl enment Agreenent.
And that that information can be used to harm
Crystallex, | think that is absolutely what it
has sai d.

And, you know, |'mnot sure, what |
said was the Guiado regi me coul d somehow use
that information to tax the anmbunts owng to
Crystall ex under its regine.

Q And that was the concl usion that
you drew from those paragraphs?

A. Yeah, and | could go on. The
May 29th, it goes throughout that concern about
the -- how the information about the |IPS could
harm Crystal | ex.

The July 9th reply has various things

that would lead ne to believe that. And | read

these, to be fair, all together. | received
themall roughly around the sane tine, | think
wthin-- | don't knowif | received them al

within the sane day or a couple of days, but |
received themall in a couple of days.

| didn't even turn ny mnd to whether

neesonsreporting.com
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it was a responding affidavit, the reply
affidavit, the affidavit -- initial one. | got
themall at once. | reviewed it and that's what
| woul d gat her.

|''ma person that gets involved in
di stressed situations, clains, to claimbig
I ssues in Crystallex, as you know. And that

woul d be the way that | would, you know, that |

woul d have had -- when | wote paragraph 19.
292 Q Thank you for that, M. Reid.
A Yeabh.
293 Q |'"d like to turn now, M. Reid,

to Crystallex's sealing of information in this
proceeding, just to see if we can find common
ground on the tineline.

M. Reid, on June 5th, 2013, Justice
Newboul d i ssued a Standstill Order, do you
recall that?

A. Can you repeat?

294 Q On June 5th, 2013, Justice
Newboul d i ssued a Standstill Order.

A. | recall the standstill order, |
don't recall the exact date that it was entered
into but, yes, | recall the Standstill Order.

295 Q Wll, let ne see if |I can help
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you. We're going to pull up the June 5th, 2013,

extension and Standstill O der of Justice
Newboul d. Do you see that?
A Yes.
296 Q And if you want to take a nonent

to have us flip through it, just like to confirm
that we're in agreenent that this is the
extension of the Standstill Order of Justice
Newboul d dated June 5th, 20137

A. | trust you that this is this
docunent. | know at that tine there was a
Standstill Agreenent, yes.
297 Q And counsel, can we mark this as

Exhi bit 8 pl ease?
MR, RUBY: Yes.
EXH BIT NO 8: Extension and
Standstill Agreenent issued by Justice
Newboul d, dated June 5th, 2013.
BY M5. LI TTLEJOHN:

298 Q M. Reid, this order prevented
the Ad Hoc Commttee fromfiling a plan of
conprom se and arrangenent under the CCAA for a
period of tinme, correct?

A Yes.
299 Q M. Reid, this order also
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provi ded that no notions could be brought,
wi t hout | eave of the court, except for certain
specified notions, do you recall that?

A. | don't recall the specifics. |
understand the standstill and the stay extension

but each specific part of it | don't recall.

300 Q well, 'l take you down to
paragraph 7 of the order.
A Ckay.
301 Q Not trying to have this turn into

a nmenory test.
A Yeah.
302 Q Do you want to take a nonent to

read that?

A Yup.
[ Wtness readi ng the docunent. ]
Ckay.
303 Q Does that refresh your nenory as
to what the Standstill Order provided for in

terns of notions?
A Yes.
304 Q And as part of the sane order the
seni or notes earned an increased rate of
i nterest during the standstill period?

A. Correct.
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305 Q And | know in the past you have
estimated the additional entitlenent earned on
the notes pursuant to the Standstill Order as
bei ng upwards of $35 mllion, is that correct?

A | don't have the nunber off the
top of ny head but that sounds reasonabl e, yes.

306 Q Let ne see if | can help you.
You swore an affidavit, sir, on April 26th,
20197

A Yes.

307 Q So we're going to pull that up
for you. Can you see that?

A | have it in front of me. It
says affidavit sworn by ne on April 26th, yes.

308 Q And |"'mnot going to ask to mark
it, I"'mjust going to take you to the paragraph
and see if we're in agreenent.

A Yes.

309 Q It's paragraph 38 please. You
say:

"I note that had the Notes
accrued interest at the contractual
rate of 9.375% per annum (conpounded
sem -annual ly) fromthe commencenent

of the case, the total claimin
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1 respect of the Notes as at Decenber
2 31, 2015, woul d have been
3 $150, 569, 708. 17. "

4 A Correct.

5| 310 Q "Accordi ngly, the additional

6 entitlements earned on the Notes

7 pursuant to the Standstill

8 Order totalled $37,628,505. 71."

9 Do you see that?

10 A. Yes, but | thought you said the
11 additional interest? This is all entitlenent.
12 | 311 Q Ch, so the additional

13 entitlenents that were earned, pardon ne,

14 totalled 37 mllion plus, correct?

15 A. Yes.

16 | 312 Q You're confortable that this

17 calculation in your affidavit was accurate as of
18 the date you swore it?

19 A Yes.

20 | 313 Q M. Reid, the Standstill Order
21 was extensively negotiated anongst Crystall ex,
22 Tenor, the Ad Hoc Commttee and the Monitor,
23 correct?

24 A Yes.

25| 314 Q And it was issued on a consent
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1 basi s?
2 A. | don't know what that neans.
3| 315 Q Let me take you to your
4 Novenber 23rd, 2017, affidavit?
5 A. Ckay.
6| 316 Q Do you renenber swearing an
7 affidavit on Novenber 23rd, 20177
8 A Yes.
9| 317 Q Let's go to -- sorry, it's on the
10 screen before you. Do you see that?
11 A Yes, | do.
12 | 318 Q And so let's just go down to
13 paragraph 33 of the affidavit.
14 A. You just passed it.
15| 319 Q Yeah. So paragraph 33 says:
16 "These provisions of the
17 Standstill Order (which was
18 extensively negoti at ed anongst
19 Crystal |l ex, Tenor, the Ad Hoc
20 Committee and the Monitor and issued
21 on a consent basis) [...]."
22 A. Yes.
23 | 320 Q Do you see that?
24 A Yes.
25| 321 Q And do you agree that that was
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accurate as of the tinme you swore this
affidavit?

A. Yes. M question was just the
ver nacul ar associated with "consent basis", that
was ny only issue but, yes.

322 Q | just took the vernacular from
your affidavit?

A | under st and.

323 Q So once the standstill period
started there was no litigation between the Ad

Hoc Commttee and the conpany until the

standstill period cane to an end, is that
correct?
A. That's ny recoll ection.
324 Q And the standstill period cane to
an end --

A Litigation, yes, that's right.

325 Q And the standstill period cane to
an end on Decenber 31, 20157
A Yes.
326 Q Now, in Decenber 2014 Crystallex

requested, for the first tine, that its cash
flows in the Munitor's 13th report be seal ed,
correct?

A. Can you repeat the question?
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327 Q | n Decenber 2014 Crystall ex
requested, for the first tine, that its cash
flows in the Monitor's 13th report be seal ed?

A Yes.

328 Q And just to assist with the
timng, I'll pull up the Monitor's 13th, report.
Do you see that, sir?

A Yes, | can.
329 Q And you' ve seen this docunent
before? You've read it before?
A Yes.
330 Q So can we mark that please,
M. Ruby, as Exhibit 97
MR. RUBY: Yes.
EXHBIT NO 9: Monitor's 13th report.
BY M5. LI TTLEJOHN:

331 Q So I'lIl take you to paragraph 8,
and t he paragraph says:

"Attached is confidential
Appendi x 'B' a summary of the
Applicant's actual receipts and
di sbursenents during the Reporting
Period. Wiile this type of
i nformati on was not treated as

confidential in earlier Monitor
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332

333

334

335

Reports [redacted part] it has been
filed with the Court in a sealed

envel ope at the request of the

Applicant.”

Do you see that?

A Yes.

Q So | take it we're in agreenent,

Decenber 2014 was the first tinme that Crystall ex
sought to seal its cash flow and cash bal ance
| nformation?

A That is nmy recollection, yes.

Q And on twel ve separate occasions
after Decenber 2014 Crystall ex sought additi onal
orders of the court sealing its cash flow
I nf ormati on?

A. Ckay. 1'll take your word that
there's fourteen.

Q You don't have a different
recollection sitting here today?

A | don't have -- | could not
enunerate that there's been fourteen tines
they' ve sealed it.

Q And in fairness, sir, the
proposition that | put to you is that there was

13. There was the first tinme in the Mnitor's
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13th report and twel ve subsequent occasi ons?
A. Ckay, thirteen then.

336 Q And until the May 2020 stay
extensi on notion, which was the 14th, | believe,
all of those sealing orders were granted, to
your know edge?

A Yes.

337 Q And as a result the cash flow
I nformati on of the conpany was not made publicly
avai | abl e bet ween Decenber 2014 and
February 20217

A. Yes, the cash flow statenent was
not nmade publi c.

338 Q In the nmeantine, in August 2015
Conput er share Trust Conpany of Canada applied to
the Ontario Securities Comm ssion to vary the
cease trade order that had been in effect in
respect of the Crystallex senior notes since
April 2012, do you recall that?

A Yes, | do.

339 Q Let's pull up the OSC order dated
August 2015, August 13, 2015, is the date. It's
found in your "Orders and Endorsenents" fol der.

A Yes.

340 Q Have you seen this order before?
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A Yes, | have.
341 Q M. Ruby, can we nmark this as
Exhi bit 10 pl ease?
A Yes.

EXHHBIT NO 10: Ontario Securities

Comm ssi on order dated August 13,

2015.
BY M5. LI TTLEJOHN:
342 Q So, M. Reid, the variation to

the cease trade order that was granted at this
time was to allow the senior notes to Crystall ex
to trade when certain conditions were satisfied,
s that correct?
A That is correct.
343 Q And Conput er share sought t hat
order in its capacity as trustee under the trust
I ndenture dated as of Decenber 23rd, 2004, as
suppl enented by a first supplenental trust
debent ure?
A Yes, it was.
344 Q And it sought that order as the
direction of the Ad Hoc Comm ttee?
A Yes, it did.
345 Q And it did so in accordance with

the terns of the trust indenture that | just
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ref erenced, dated Decenber 23rd, 20047

A. Yes. If | mght add, this is --
there was at | east two other CTGs al ong the sane
| i nes that were done, except with specific -- to
al l ow specific people to do this. There was at
| east two in 2014 probably.

346 Q Okay. Thank you for that.

Do you recall who the specific people
wer e?

A Yes, | do. | think one was West
Face Capital, and | believe the other one was
Al bright, as in Madeline Al bright, so Al bright
Capital.

There may have been nore too but those

were the two specific ones. It was felt that
given -- it didn't nake sense to do on a one-off
basis. It's better to do a bl anket one for

obvi ously efficiencies.

347 Q Understood. M. Reid, you are
aware, of course, of the arbitration award that
Crystall ex obtained in 2016 agai nst the
gover nnent of Venezuel a?

A Yes.
348 Q And you're aware that Crystallex

IS engaged in significant efforts enforce that
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awar d?
A Yes, | am
349 Q And you' d agree with ne that
Crystal |l ex has been highly successful in
pursuing its enforcenent strategy to date?

A. | think they nmade significant
success in various different | egal strategies --
| egal proceedings. Yes, | do. | think they've
done a trenendous j ob.

350 Q And |l et ne take you to a couple
of docunents to enphasi ze the points.

M. Reid, as |Investnent Manager of the
Ravensource fund you issue letters to
Ravensource's unithol ders approximately tw ce
annual Iy, correct?

A That is correct.

351 Q And those letters go out under
your signature.

A. Yes, they do.

352 Q And Ravensource nakes those
| etters publicly avail abl e on SEDAR?

A. Yes, they do, as well as on our
website | believe.

353 Q | "' m going to take you to sone of

t hose now.
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A Sur e.

354 Q So let's start wth Ravensource
managenent's letter to unithol ders dated
Decenber 31st, 2020.

A. Ckay.

355 Q Do you have that on the screen in
front of you?

A Yes, | do.

356 Q Do you recogni ze that letter?

A. One second. M screen just went
down. One second. Yes, there's the raven.

357 Q You recogni ze this as
Ravensource's managenent's letter to unithol ders
for the year endi ng Decenber 31, 20207

A. We publish one for sure, yes.

358 Q Let's just go down to the

signature page, which is probably about 15 pages

i nto the PDF.
A. Yeah.
359 Q Sorry, page 16 of the PDF. Do

you see your signature on that page?
A. Yes, | do.
360 Q And maybe just pause there for a
second. This is managenent's letter to

uni t hol ders for the year ended Decenber 31,
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2020, correct?

A. Yes, but if there is a subsequent
devel opnent that nerits commentary we w ||
provide it.

So between Decenber 31st and
April 21st -- April 2021, rather, if there is a
mat eri al anobunt we would -- or materi al

devel opnent we may include it in this docunent

as wel .
361 Q So when | see that April 2021
date on page 16 of --
A Yes.
362 Q Decenber 31, 2020, letter to

uni tholders that date is the effective date of
the letter?

A. It is the day | signed it. But
we are report -- to be clear, it was a report
for the period ending Decenber 31st, 2021.

If there is sonething significant,
like in our financial statenents for what we
call a "subsequent event" then it nmay be
addressed in this letter as well.

363 Q (kay. But the statenents in this
| etter would be accurate to this April 2021 date
rat her than the Decenber 31, 2020, date?
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A. Vell, it's always going to be
accurate. What we were reporting on was the
peri od endi ng Decenber 31st, 2021.

364 Q Ckay.

MR. RUBY: Sorry, M. Reid, you keep
sayi ng "Decenber 31st, 2021".

THE W TNESS: | apol ogi ze,

Decenber 31st, 2020. | apol ogi ze.

BY M5. LI TTLEJOHN:

365 Q So let's go please to page 7 of

the PDF here under the heading "Crystallex
I nternational Corp."?

A Yes.

366 Q "Crystallex is the proverbi al
little engine that could. In its
efforts to collect a USD$1.5 billion
danmages award agai nst Venezuel a,
Crystal |l ex has won ground- br eaki ng
| egal judgnents [...]."

Do you see that?

A Yes, | do.

367 Q |f we just scroll down to page 8,

the first full paragraph on that page:
"Over 2020, our conviction grew

as Crystallex notched key | egal w ns,
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noving it much closer to selling C TGO

and Ravensource cl oser to capturing

significant gains on our investnent."

Do you see that?

A Yes.

Q You made those statenents to
Ravensource' s unithol ders?

A Yes, | did.

Q And those statenents accurately
represented your views at the tine they were
made?

A. Yes, they did.

Q Let's go now to Ravensource's
managenent |letter to unithol ders dated
June 30th, 2019. You should have on the screen
in front of you, "Ravensource's Managenent's
Letter to Unitholders for the Six Months Ended
June 30t h, 2019".

Yes.
Do you see that?

Unm hmm vyes, | do.

o > O P

And you're confortable that this
Is in fact the managenent letter to unithol ders
for the six nonths ended June 30, 2019, that

went out under your signature?
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1 A | will make the sane comment as |
2 made before. | trust you pulled up the right
3 one, but |ooking at the cover page | can't tel
4 you i f between the cover page and everything
5 el se, but | take your point. |If |I see sonething
6 that | disagree with then | will call it out.

71 373 Q Thank you. And really this is in
8 part for your counsel because |I'd I|ike,

9 M. Ruby, to mark this as Exhibit 12 pl ease?
10 MR. RUBY: Yes, on the basis that

11 M. Reid just expressed.

12 EXH BIT NO 12: Ravensource

13 managenent's Letter to Unithol ders,
14 dated June 30th, 20109.

15 BY M5. LI TTLEJOHN:

16 | 374 Q In other words, if M. Reid

17 bel i eves at sone point in the future that this
18 is not actually the letter that he signed and
19 put out into the public that he will cone back

20 to us and correct it?

21 UuT MR. RUBY:. Yes, so you don't have to

22 take himthrough it page by page.

23 THE W TNESS. Exactly.

24 BY M5. LI TTLEJOHN:

25| 375

Q Ckay. Thank you.
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376

377

So let's go to page 4 of this PDF
pl ease.

A Yes.

Q We'll just scroll down. You can
start fromthe beginning of that section, if you
want. But what |I'mgoing to take you to the
sentence that starts at the very bottomof this
page”?

A. |t says:

“I'n late 2018, Crystallex won a
nonentous | egal battle in the United

States that paved the way for

Crystallex to sell Venezuela's shares

of PDV Holding Inc., a Del aware

corporation that indirectly owns

Venezuel a’s | argest international

asset, CITGO Petroleum ("CI TGO ) in

order to collect on the I CSID Award.

No question, it was a ganme changer

that significantly increased the val ue

of our investnent: kudos to

Crystall ex’s | egal and nanagenent team

for achieving this result."

A. Absol utely, yes.

Q You made that statenent to
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Ravensource's unithol ders?
A | did.

378 Q And that accurately represented
your views at the tine it was nade?

A Yes, it does. And it still does,
yes.

379 Q You're also aware, M. Reid, that
Crystallex's efforts to nonetize the award are
not guaranteed to be successful ?

A O course.

380 Q And if | can take you back to
Exhibit 11, which is the managenent letter to
uni t hol ders of Ravensource for the year ended
Decenber 31st, 20207?

A Yes.

381 Q And I'Il direct your attention to

t he second full paragraph on page 8 of the PDF.
A Yes.

382 Q Where you say:

"Why? Sinply put, Crystallex is
not hone free. Due to U S. sanctions
surroundi ng Venezuel a, Crystall ex nust
obtain a |license before conpleting the
Cl TGO sal e, which so far, it has yet

to do. W al so know Venezuela w ||
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continue to obstruct the sal e of
CI TGO, prolonging the battle over
thi s val uabl e asset."”

Do you see that?

A Yes, | do.

383 Q So those are the representations
you nade to Ravensource's unit holders in this
letter?

A Yes.

384 Q And they were true at the tine

you nade thenf
A Yes.

385 Q M. Reid, you say in your
May 28th affidavit, and I'mreferring
specifically to paragraph 33, if you would Iike
to pull it up?

A Yes.

386 Q You say that:

"[...] to ny know edge there has
been no public disclosure regarding
the liquid securities Crystallex
recei ved from Venezuel a, including the
| ssuer(s), type of security (i.e.,
debt or equity), or their market val ue

at tine of receipt.”
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387

388

389

390

Do you see that?

A Yes.
Q Can you flip to paragraph 61 of
your affidavit? | just want to go -- just

trying to ground you in your evidence before we

go here.

A Yes.

Q You al so say at paragraph 61
t hat :

“"[...] the liquid securities
represent a material asset of
Crystallex that will be a part of any
resolution or material transaction in
this case.”

A Yes.
Q And t hat :

"They al so represent a potenti al
source of liquidity for Crystallex."
A Yes.

Q You were aware, sir, when you

swore that affidavit that Crystall ex has

di scl osed repeatedly that because of the U S.
sanctions that Initial Paynent Securities cannot
be providently nonetized w thout the conpany

first receiving a license fromthe U S.
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gover nnent ?
A. Yes, | read that.

391 Q And just so we have it, let's
pul |l up the May 4th, 2020, notion record of the
conpany, which contains the April 26, 2020, Fung
affidavit. Do you have that on the screen in
front of you, sir?

A Yes, | do.
392 Q | think we have the wrong
docunment up. We're just swtching.
And let's go down the affidavit of
M. Fung sworn April 26th, 2021, at paragraph
23. And M. Fung says:
"I am advi sed that the Sanctions
have rendered it effectively
| npossible, at this tinme, to
providently nonetize the Initial
Paynment Securities and the conpany is
currently unable to execute on the
PDVH shares subject to the Wit of
Attachnment wi thout First obtaining a
|icense fromthe U S. Governnent."
Do you see that?
A Yes, | do.
393 Q And you were aware that M. Fung
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had made that statenent in his April 2020
affidavit?

A. | probably did at the tine, but
i f you ask ne | would not be able to tell you
now, but | read his affidavits.

394 Q You have no reason to believe
that you didn't read this at the tine it was
served?

A That's correct.

395 Q And 1'l1 take you to the
Cct ober 28, 2020, Fung affidavit.

A Sorry, which affidavit now?

396 Q Oct ober 28th, 2020.
A. Ckay.
397 Q And can we go to paragraph 33

pl ease? And M. Fung says at paragraph 33 of
his October 28th, 2020, affidavit:
"As previously disclosed to this

court, the United States Departnent of
Treasury and the O fice of Foreign
Assets Control (OFAC) have i nposed
sancti ons agai nst Venezuel a, which the
U.S. Governnent and Venezuel a al | ege
make it inpossible for the Conpany to

providently nonetize the Initial
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Paynent Securities or execute on the
PDVH shares subject to the Wit of
Attachnment, without first obtaining a
|icense fromthe U S. Governnent."
Do you see that, M. Reid?
A Yes, | see it.

398 Q Did you read that statenent at

the time this was nade avail abl e?

A Yes.
399 Q So you knew t he conpany had taken
t hat position?
A Yes.
400 Q M. Reid, you have al so confirned

to Ravensource's unitholders that sone of
Crystallex's assets are subject to restrictions
by the U S. governnent?

A Yes.

401 Q And I'll take you to a coupl e of
those. Let's go to your nmanagenent letter to
uni t hol ders dated June 30th, 2019, which we
marked as Exhibit 12. And I'll take you down to
page 5 of the PDF, and specifically the
paragraph that is the second paragraph on the
page beginning with, "The road ahead".

A. Uhm hmm
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1| 402 Q |f you start at the second
2 sentence of that paragraph you say:
3 "We are confident that the val ue
4 of Crystallex is sufficient to pay our
5 Senior Note claimin full and generate
6 a significant return on our
7 | nvest nent. However, the challenge is
8 in the '"when' as sone of Crystallex’s
9 — and Venezuel a's — assets are subject
10 to restrictions by the US Gover nnment
11 and the conpany is currently nore

12 focused on collecting the remaining

13 anpunts it is owed than paying us

14 of f."

15 A. Yes.

16 | 403 Q Do you see that?

17 A Yeah.

18 | 404 Q And that was an accurate

19 reflection of your understanding as of the date
20 of this letter?

21 A Yes.

22 | 405 Q Let's turn now Ravensource's

23 managenent letter to unithol ders dated Decenber
24 31, 2019, which we haven't turned up before. Do
25

you have that on the screen, sir?
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1 A Yes.
2| 406 Q And do you recognize this as the
3 | etter to unitholders for the year ended
4 Decenber 31, 2019?
5 A. "Il just repeat what | have
6 said. You' re showing ne a cover page. | trust
7 that this is the docunent that we filed. W did
8 file a docunent. | trust you have brought the
9 right one in front of us.
10 | 407 Q Thank you, M. Reid. Can we nmark
11 that as Exhibit 13 on the sane basis as the
12 ot her?
13 MR. RUBY: Yes.
14 EXH BIT NO 13: Ravensource's
15 managenent |etter to unithol ders dated
16 Decenber 31, 20109.
17 BY M5. LI TTLEJOHN:
18 | 408 Q So I'Il just take you down to
19 page 7 of this docunment. The first full
20 par agr aph:
21 "However, in Novenber 2019, as
22 part of its bid to oust Venezuel an
23 President Nicolas Maduro, the U.S.
24 expanded its sanctions that directly
25

| npede Crystallex’s ability to sel
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409

410

411

Cl TGO —or other Venezuel an securities

it may own —anytine soon.

Adm ttedly the U S. governnent's
recent actions will delay our final
reward. "

Do you see that?

A Yes.

Q And that was an accurate
statenent of your view as of the date of this
letter?

A Yes, it is.

Q Now, going back to first
principles, M. Reid, as | understand it the
liquidity of an asset refers to the ease wth
which it can be converted to cash.
Understanding that that's ny sort of |ay
person's view rather than an expert view, do |
have that broadly correct? |Is that consistent
Wi t h your understandi ng?

A. It is. It is broadly correct,
ease and probably any price concession, that's
what you probably nean by "ease". It is
multi-tiered but you have captured it otherw se
wel | .

Q Thank you. And can with agree,
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sir, that a security that cannot | egally be
converted to cash is not |iquid?
A. Can you repeat the question?

412 Q If it cannot |egally be converted
to cash it's not |iquid?

A. | "' m having trouble with
"converted into cash". You nean to be sold? |
think it's in connection with selling sonething
and you receive cash for it. But it's not like
it's a -- a convertible bond that gets converted
into cash, it is through a transacti on.

413 Q Let nme just try to clarify,

M. Reid, because | understand that you' re nuch
nore deeply steeped in financial matters than |
am

A No, | think this is a basic
| ssue. (Go ahead.

414 Q So what | put to you before was,
broadly speaking the liquidity of an asset
refers to the ease with which it can be
converted to cash, which is kind of a rough and
ready, not CFA level definition.

A Yeah. That's fine.

415 Q And so | put to you, sir, that a

security that cannot legally be converted to
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cash isn't liquid?

A. Sold for cash but, yes.
416 Q Do you agree with that?

A. Yes, | would agree with that.
417 Q |'"d like to shift gears slightly

now, M. Reid, and tal k about the information of
Crystall ex that has been nade available to you.
You are aware, sir, that the conpany
has col |l ected approximately 500 mllion in cash
and securities from Venezuel a?
A Yes.

418 Q And you understand that Venezuel a
has made no further paynents under the Anended
Settl| enent Agreenent ?

A. | m not aware that they have nade
any ot her paynents.

419 Q And you understand that Venezuel a
I's the source of all or substantially all of

Crystallex's current assets?

A. Well, last -- as of, | guess,
March 2020 it had 116 mllion of cash.
420 Q And sorry, just to be fair to

you, sir, if you go to paragraph 89(c) of your
May 28 affidavit?
A. Sorry, what paragraph?
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1| 421 Q 89(c)?
2 A. Yes.
3| 422 Q I n the second sentence of that
4 par agraph you say:
5 "Aven Crystallex had no nmateri al
6 | iquid assets at the outset of this
7 case and its litigation efforts have
8 been financed by the Tenor DIP, it
9 foll ows that Venezuela is the source
10 of all or substantially all of
11 Crystallex’s current assets."
12 Do you see that?
13 A. Yes.
14 | 423 Q And that is an accurate sumary
15 of your understanding as of this affidavit?
16 A. Yes, | would say that -- make
17 sure you read the sentence before where it says:
18 "[...] Venezuel a has paid
19 approxi mately $500 mlIlion of cash and
20 liquid securities [...]."
21| 424 Q And | did put that to you a
22 noment ago. |'mtrying to go piece by piece to
23 make sure we're in agreenent the full way
24 t hr ough?
25

A. Ckay.
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1| 425 Q You know as well that the U S.
2 sanctions prevent Crystallex fromselling Ctgo
3 or other Venezuel an securities that it nmay own
4 w t hout a |icense?
5 And that's really just the point that
6 | just took you to in this nmanagenent letter to
7 uni t hol der s.
8 A. It says "inpede", "inpede"
9 Crystallex's ability to -- yes.
10 | 426 Q So "inpede" rather than
11 “prevent"? That is what you're sayi ng?
12 A. Yes.
13 | 427 Q M. Reid, you re aware of the
14 court approved paynent waterfall that was
15 est abl i shed pursuant to the stay extension and
16 Standstill Order of the CCAA court dated June 5,
17 20137
18 A Yes.
19 | 428 Q You described that waterfall in
20 an affidavit that you swore on April 26th, 2019?
21 MR. RUBY: Counsel, where can we find
22 that in the fol der structure?
23 BY M5. LI TTLEJCOHN:
24 | 429 Q It's in the "Prior Evidence of
25 Scott Reid" folder, whichis folder B. [It's his
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affidavit sworn April 26, 20197
MR. RUBY: Thank you.
BY M5. LI TTLEJOHN:
430 Q Do you have that on the screen in
front of you, sir?
A Yes.
431 Q And do you recogni ze that as your
April 26, 2019, affidavit?

A | know | signed one on that date.
If thisis it | will take your word for it
agai n.
432 Q M. Ruby, can we nmark that as

Exhi bit 14 pl ease?
MR RUBY: Yes.
EXH BIT NO 14: Affidavit of Scott
Reid, dated April 26, 2019.
BY M5. LI TTLEJOHN:
433 Q |'" mgoing to take you to
paragraph 25 under the heading "The Waterfall".
Do you see that?
A Yes, | do.
434 Q And over onto the next page,
which is page 10 of the PDF, it says:
"A summary description of the

paynents provided for in the waterfall
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435

436

437

438

439

440

is as follows [...].
Do you see that?

A Yes, | did.

Q "First - Accrued and unpaid
post-filing expenses reasonably

i ncurred by Crystallex.”

Do you see that?

A Yes, | see it.

Q "Second - Any tax payable or
required to be wthheld by Crystall ex

or any governnment in respect of the

Award -- as defined below --."
A. Yes.
Q "Third - Principal anmount ow ng

under the debt credit agreenent.”

A Yes.

Q "Fourth - Accrued and unpaid

| nterest ow ng under the debt credit
agr eement . "

A Yes.

Q "Fifth - Cainms of pre-filing
creditors, including on account of the
notes."

A Yes.

Q So your understandi ng of the
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Waterfall as of April 26, 2019, was that your
clainms in respect of the senior notes of

Crystallex are not entitled to be paid until the

fifth level of the waterfall, as you describe
it?

A. It doesn't speak -- that's the
priority. It doesn't necessarily speak to
the -- when the paynents are being nade, so the

actual cash flow dates, but in terms of the
priority to the estate, yes.

441 Q Thank you. And I wasn't trying
to put dates to you. | just want to nake sure
that we're on the sane page regardi ng the
priority?

A Yes.

442 Q And your clains in respect of the
senior notes of Crystallex are not entitled to
be paid in terns of priority until after the

principle and interest on the DIP is paid,

correct?
A Correct.
443 Q Does that renmain your
under st andi ng t oday?
A Yes, it does. Yes, it is.
444 Q M. Reid, you' re aware of how
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much Crystallex owed its secured | enders as of
Decenber 31st, 2019, correct?
A. | don't believe so. | believe

the | ast one was a nunber of years ago.

445 Q Well, let ne see if |I can help
you. |'mgoing to take you to nmanagenent's
| etter to unithol ders dated Decenber 31st, 2019.
A Yeabh.
446 Q Whi ch was nmarked as Exhibit 13,
at page 6.
A Yes.
447 Q | f you scroll down under the

"Crystall ex" heading to the second paragraph?
A Yes.
448 Q And the third sentence in that
par agr aph:
"I'n turn Crystallex owes its

secured | enders, USD $140 mllion."

A Yes.
449 Q You see that?
A. That was ny cal cul ati on as of
t hat date.
450 Q And the DIP I ender is the only

secured | ender?

A. Yes.
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451 Q And you provided that nunber to
your unitholders roughly 19 nonths ago?
A Yes. But it was a calculation we
made, to be clear.
452 Q Thank you. M. Reid, you're
aware of the conpany's cash position as of
March 31, 20207
A Yes.
453 Q And you can estinmate Crystallex's

current cash bal ance, correct?

A No. | know what it was at that
date. | have no idea what it is as of today.
454 Q Let ne take you to your

May 28th affidavit at paragraph 46. One second.
| recognize it's a lot of paper, M. Reid.
A. That's fine. Sorry, what

par agr aph?

455 Q Par agr aph 46
A Yes. Seens consistent wth what
| just said.
456 Q SO0 you say:

"Although | can estimte
Crystallex’s current cash bal ance by
assum ng the sane burn rate discl osed

in the April 2020 cash fl ow forecast,
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| have no way of knowing if this

estinate is at all accurate.”

A That is correct.
457 Q But you can estimate?
A. Al t hough | can estimate | have no

way of knowing if this estinmate is accurate;
sane thing wwth the DI P balance. | would take
the sanme position as that.

458 Q But with that caveat, as set out
in your affidavit, that you don't knowif it's

accurate, you can estimate it?

A. | can make an estimate, yes.
459 Q So with the benefit of all of
t hat backdrop, sir -- with the benefit of that

backdrop, sir, and your know edge and experience
t hat back up your CFA charter designation, |
take it you understand that Crystallex is not
currently in a position even to pay off the
bal ance owed to the DI P | ender?

A No, | don't know that.

460 Q You'll agree with ne, sir that

t he nunber of 140 mllion that you disclosed to
Ravensource's unithol ders --

A Yes.

461 Q -- eighteen nonths ago is | arger
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t han the conpany's current cash bal ance?

A. Yes. That's not what you asked.
You asked is it no position. Wuat | would say
to that, the nore conplete answer is, they would

not be able to pay it all off wth the cash on

the -- the cash they have in the bank.

462 Q Thank you. M. Reid, you're also

aware that if Crystallex successfully collects

from Venezuela Crystallex can fully repay the
seni or notes, correct?
A. Sorry, repeat the question.
463 Q | f Crystallex successfully
col l ects from Venezuel a the bal ance of the
judgnent that is owng Crystallex can fully

repay the senior notes?

A. Well, | guess that is a -- that
depends on when that collection occurs. Because

our interest continues to accrue, so if this is

in ten or fifteen years that may not be true.
464 Q Well, let's take it at a few

points intine. |'mgoing to take you back to

your managenent letter to unithol ders dated
Decenber 31, 2020, which we marked as Exhi bit
117

A Yes.
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465

466

Q And |'mgoing to put to you that
that's exactly what you've told Ravensource's
uni t hol ders needs to happen before you'll be
repaid on the notes?

A. No, you said there would be
sufficient enough to fully repay the notes. And
what | said was, that wll depend upon the tine
that this collection would occur.

So if anything what |'m saying is,

Ms. Littlejohn, is that you have -- our interest
continues to accrue, which increases the anount
owed to the Notehol ders.

Whereas the Ctgo may not -- you know,
on the sale of the Citgoin -- let's say this
doesn't happen for five or ten years |'m not
confident of what that would be. So it's at a
poi nt of tine.

Peopl e make estimates and people --

all that but, yes. |If it was sold today | woul d
agree wth that but -- and coll ected today, but
that's not -- you know -- there is a nuanced

answer to this.
Q | appreciate that, sir, and |
don't think we're necessarily on different

pages.
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Let ne just show you what you said to
your unithol ders at Decenber 2020 and at a

couple of other points in tine.

A Yes.
467 Q So I'll take you to page 7 of
Exhi bit 11.
A Yes.
468 Q And |'m poi nting you, in

particular, to the paragraph at the bottom of
that and the sentence that begins on the fourth
| ine of the paragraph.
A Yes.
469 Q You say:
"If Crystallex successfully
coll ects from Venezuela, Crystall ex
can fully repay the senior notes and
we stand to generate nore than a
170 percent return over Decenber 31st,
2020' s market price of $110."
Do you see that?
A Yes.
470 Q And that was a true statenent at
the time it was nade?
A. Absol ut el y.
471 Q | "' m going to take you to your
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472

473

| etter to unithol ders, dated Decenber 31, 2019,

whi ch we marked as Exhibit 13, and specifically

to page 6 of that letter. And the paragraph

second fromthe bottom of the page that starts

W t h:

"As a reminder [...]."
Do you see that?
A No, where is it? Sorry.
Q The second to the bottom
A Yes.
Q "As a rem nder, Crystall ex was
awar ded approxinmately USD $1.4 billion
by the Worl d Bank which the Bolivarian
Republic of Venezuela ('Venezuela') is
required to pay. |If it fails to do
so, Crystallex can seize its assets.
In turn, Crystallex owes its secured
| enders USD $140 mllion and its
Seni or Not ehol ders nore than USD $270
mllion, which continues to accrue
i nterest, as of Decenber 31st 20109.
| f (and when) Crystallex collects from
Venezuela, we will be repaid with the
proceeds generating nore than a 100%

return on our investnent fromtoday’s
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1 price."

2 Do you see that?

3 A Yes.

41 474 Q And that statenent accurately

5 represented your views at the tine it was nade?
6 A |t does. Just understand that

7 the claimw | increase over tine.

8 Your statenent that | was respondi ng
9 to was that when they collect on Gtgo it would
10 nore than recover the principal and interest

11 that it's owed.

12 And what | said to you is that, the
13 principal and interest -- the interest will grow
14 over time until it's repaid. So even if our

15 anount of recovery goes up it nmay not be

16 sufficient to pay all the anbunt we're owed at
17 that tine. That was all | was referring to.

18 | 475 Q Ckay. And | appreciate that,

19 sir. | really just put to you what you -- what
20 you said to your unitholders in Decenber 2020,
21 which, to be f air, didn't have that

22 qual i fication?

23 A VWell, it does say that nore than
24 the 270 it owes, and that it continues to accrue
25 interest, so | do speak to that.
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476 Q Sorry, I'mactually tal king about
the letter that | took you to, the one before
t his?
A. They all kind of say that.
477 Q We can go back to it. The words
ar e:

"I'f Crystallex successfully
collects from Venezuela Crystall ex can
fully repay the senior notes and we
stand to generate a nore than
170 percent return over Decenber 31,

2020's market price."

A Yes.
478 Q That is not to fight with you,
M. Reid.
A. VWhat |'msaying to you is that is
at that nonent of tine. | think what we're

doing is we are debating on what we're owed.
And as tine goes on the anpunt that we were owed
| ncreases, and that may not be the case that the
val ue of Citgo al so goes up.

So what |'mdoing is reporting that at
a point intinme, but that is what it was at a
point intinme. But in ten years there is going

to be nore interest owed to the senior note
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hol ders and Citgo nmay or may not be worth nore
than it is today, that is nmy point.
479 Q | appreciate all of that,
M. Reid, and | thank you for the clarification.
And, in fairness, all |'ve been asking you to do
wWith these is accept that they were accurate as
of the date they were witten.
A That's fine.
480 Q So just to take you to one nore,
whi ch is your June 30th, 2018, letter to
uni t hol ders, which is another new one, do you
have that on your screen, M. Reid?
A Yes, | do.
481 Q Do you have any issue with the
proposition that this is your letter to
uni t hol ders for the six nonths ended June 30t h,
2018, for the Ravensource funds?
A. Wth the sane proviso that | said
on the previous one.
482 Q Can we mark that as Exhibit 15
with the sane provisos?
MR RUBY: Yes.
EXH BI T NO 15: Ravensource's letter
to unithol ders, dated June 30th, 2018.
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483

484

485

BY M5. LI TTLEJOHN:

Q And I'll take you down to page 6,
and |I'm | ooking at the second paragraph on the
page.

A Yes.

Q "The magic of an ICSID Award i s

its enforceability outside of

Venezuela with the right to seize

assets in the event of non-paynent.

Venezuel a has significant assets in

the U.S. and other jurisdictions that

recogni ze I CSID judgnents. Citgo

Petrol eum Corporation ("CITGO ) —

Venezuel a’s U. S. - Based refiner,

transporter and nmarketer of

transportation fuels, petrochem cals
and ot her industrial products —al one
shoul d be nore than sufficient to
fully repay the Senior Notes wth
plenty of leftovers.”

Do you see that?

A Correct.

Q And that statenent accurately
represented your views as at the tine it was

made?
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1 A Yes.
2| 486 Q Can we agree, M. Reid, that if
3 Crystallex is unable to recover any further
4 proceeds from Venezuel a that increases the risk
5 to your unitholders' investnent in Crystallex?
6 A Yes.
7| 487 Q M. Ruby, I'mgetting into
8 anot her section now that nay take nore than ten
9 mnutes. |Is this an appropriate tinme perhaps to
10 take the lunch break.
11 MR RUBY. [It's finewth ne. | just
12 ask the sanme question our reporter asked
13 yesterday so we can figure out how |l ong the
14 | unch break should be. Do you have any idea of
15 when you expect to be done today?
16 M5. LITTLEJOHN: | expect | could
17 finish in an hour and a half to two hours, but |
18 bel i eve M. Pinos has sone questions on behal f
19 of the DI P | ender.
20 MR. RUBY. So, M. Pinos, can you
21 guess how rmuch you will be?
22 MR. Pl NCS: It is very nmuch a guess,
23 | woul d guess anot her hour and a half, maybe a
24 little nore. Things have been proceedi ng apace
25

but there are points at which they have sl owed
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down too so it's hard to estimate.
--  RECESSED AT 12:50 PP M --
--  RESUMED AT 1:36 P.M - -
BY M5. LI TTLEJOHN:

488 Q M. Reid, welcone back.

M. Reid, you say in your affidavit and |'1]|
maybe just ask you to turn up paragraph 64 in
your May 28th affidavit. You say that
Stornoway's ability to nonitor and fully assess
the status of your investnents in the senior
notes of Crystallex has been inpaired by the
| ack of information provided by the conpany,
correct?

A Correct.

489 Q And you nmake a simlar statenent
at paragraph 64(b) regardi ng your |ack of
ability to address Crystallex's situation?

A Yes.

490 Q M. Reid, you have continued to
make purchases of the senior notes of Crystall ex
since Decenber of 2014, correct?

A. W' ve made probably -- we've
probably bought three or four tines over that
period of tinme, and we recently had to sell a

smal | piece as well.
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491 Q So let's take the purchase piece
first. Those purchases that you just nentioned
i ncl uded purchases on behal f of the Ravensource
fund?

A Yes.

492 Q You made purchases on behal f of
t he Ravensource fund in 2015, do you recal
t hat ?

A. | believe so, yes.

493 Q And let ne help you, what |I'm
going to dois I'mgoing to pull up
Ravensource's audited financial statenents for
20147

A Yes.

494 Q And al so Ravensource's audited

annual financial statenents for 20157
A Yes.

495 Q So that you can see the two

di fferent anounts?
A Sur e.

496 Q And it may take a nonent because
two docunents at once | gather is conplicated on
the Zoom pl atform

So, M. Reid, you should have before

you the audited financial statenents of the
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Ravensource fund for the years ended 2014, and
t he years ended 2015, do you see those?
A Yes.

497 Q And you' ve seen these financi al
statenents before?

A. |'ve definitely seen the
Ravensource funds as | sign them yes.

498 Q So, M. Ruby, can we call the

2014 annual financial statenents Exhibit 167

A. Yeah, with the sane -- you know,
| eader as we've been saying with all of these.
You're showing ne the title page and so | trust
they're true. But | amjust going to keep on
repeating nyself.

499 Q You will let nme knowif it's not?

MR. RUBY: Yes, with the sane caveat
we' ve been using for these kind of docunents.

EXH BI T NO 16: Ravensource's 2014

annual financial statenents.

BY M5. LI TTLEJOHN:

500 Q And | just want to nmake sure we
have the nunbers for the record. The 2014
annual financial statenents will be Exhibit 16.
And t he annual 2015 financial statements Exhibit
17.
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501

502

503

504

EXH BIT NO 17: Ravensource's 2015
annual financi al statenents.

BY M5. LI TTLEJOHN:

Q And 1'll take you to page 9 of
the 2014 statenment in the PDF.

A Yes.

Q Can you scroll down a little bit,
please? And I'll take you at the sane tine to

page 8 in the 2015 financial statenents. And
we'll scroll down a little bit.

So, M. Reid, if you |look down at the
PDF on the | eft-hand side of your screen, which
Is the 2014 annual financial statenents of
Ravensource, you'll see "Nunber of shares/units"”
of Crystallex International Corp., 9.375 percent
due Decenber 30, 2011. Do you see that?

A Yes.

Q And t he nunber of shares/units is
3, 350, 000?

A. Face val ue, yes.

Q Face value. And in the 2015
financial statenents toward the bottom of the
page, | ooking again at the Crystall ex
| nternational Corp. 9.375 percent due

Decenber 30, 2011, you'll see that it's now at
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3,650,000. Do you see that?
A. Yes, | do.

505 Q So in 2015 that was a purchase of
an addi ti onal $300,000 in par val ue of notes,
correct?

A. That is the net change of the
amount we owned. W may have bought and sol d as

wel | during the year but the net change that's

correct.
506 Q And a net additional $300,000 in
val ue?
A. No, in face val ue.
507 Q In face val ue, thank you for
t hat .

So you nade, M. Reid, nore purchases
on behal f of the Ravensource fund in 2018, do
you recall that?

A Yes.

508 Q And we'll pull up the Ravensource
audi t ed annual financial statenents for 2017,
al ong, with the Ravensource audited annual
financial statenents for 2018.

M. Reid, you should have the
Ravensource audi ted annual financial audits

statenents for 2017 on the | eft-hand side of
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your screen, and the Ravensource audited annual
financial statenents for 2018 on the right-hand
side of your screen. Do you see that?

A Yes.

509 Q And you recogni ze both of these
docunent s?

A. Wth the sane proviso as we've
been sayi ng.

510 Q The sanme proviso | hear you. So
| will ask M. Ruby that we call the 2017 annual
audited financial statenents of Ravensource
Exhi bit 187

MR. RUBY: Ckay, sane caveat.

EXH BIT NO 18: Ravensource's 2017
annual audited financial statenents.
BY M5. LI TTLEJOHN:

511 Q And the audited, annual financi al
statenments of the Ravensource fund for 2018
we'll call Exhibit 19.

EXH BIT NO 19: Ravensource's 2018
annual financial statenents.
MR. RUBY: Ckay, with the sane caveat.
BY M5. LI TTLEJCOHN:

512 Q Just to nmake it conplicated in

terns of the nunbering there.
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And we'll scroll down to page 10 of
the 2017 financials and to page 11 of the 2018
fi nanci al s.
And at the top of the page in the
2017 financials you'll see 3,650,000 in par
val ue of Crystallex 9.375 percent notes?
A Unm hmm  Yes, | do.

513 Q And in the 2018 financi al
statenments for the bottom 3,721,000 in
Crystallex 9.735 percent notes. Do you see
t hat ?

A. Yes, | do.

514 Q Whi ch was to a net change for

t hat year of an additional $71, 0007

A. Face val ue.
515 Q Face val ue, thank you?
A Yes.
516 Q Keeping nme honest, | like it.

And we'l|l keep up the 2018 audited
financial statenents but nove themto the
| eft-hand side of your screen to pull up the
2019 Ravensource audited financial statenents.
M. Reid, do you recall you nade nore
pur chases on behalf of the Ravensource funds for

Crystall ex on 20197
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517

518

519

520

A. My screen just went blank. Wy
don't we just go to that page?

Q You shoul d have the 2018
financial statenents on the |eft-hand side of
your screen, which is Exhibit 19; and then on
the right-hand side of your screen you should
have the 2019 Ravensource audited annual
financial statenents. Do you see that?

A Yes.

Q And with the sane proviso as
before, do you recogni ze that 2019 Ravensource
audi t ed annual financial statenents?

A Yes.

Q M. Ruby, I'll ask that we mark
that as Exhibit 20, with the sane provisos.

MR. RUBY: Yes.

EXH BIT NO 20: Ravensource's 2019

annual audited financial statenents.

BY M5. LI TTLEJOHN:

Q And we'll go to page 11 of both
docunents this tine. And, M. Reid, you saw
before 3,721,000 face value of Crystall ex
9. 375 percent notes was the bal ance as of
Decenber 31, 20187

A Yes.
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521

522

523

524

525

Q And if you direct your attention
to the 2019 audited annual financial statenents
at the bottom of your screen, you will see that
t hat nunber has changed to 3,959,000 in face
val ue of Crystallex 9.375 percent notes. Do you
see that?

A Yes, that's correct.

Q So that was an additional 238, 000
I n par value of or -- face value of Crystallex
not es net?

A Correct.

Q So just to sumup, there was a
net increase of $300,000 in face val ue of
Crystall ex notes held by Ravensource in 2015; a
net increase of Crystallex notes held by the
Ravensource fund of $71,000, face value in 2018;
and there was a net increase of $238,000 in face
value of Crystallex notes in 2019? Are you with
me?

A Yes.

Q For a total between Decenber 2014
and the end of 2020 of an increase of $609, 000
in face value, is that correct?

A Yes.

Q O about 18 percent, relative to
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your 2014 hol di ngs?

A. "Il take your word for it.
526 Q | took out ny cal cul ator and
everything. You will let ne knowif | have that
I ncorrect?
UuT A Yes.
527 Q So I'd I'i ke an undertaking

pl ease, M. Reid, to detail the purchases that
you nmade of Crystallex senior notes on behal f of
the Stornoway recovery fund between

Decenber 2014 and the present day. And |I'd |ike
those details to be provided in terns of the
face value of Crystallex senior notes please.

U A MR. RUBY: W'l take that under

advi senment. Can you help ne wth the rel evance
of the details?

THE W TNESS: You're also m ssing 2020
where we had a reduction in the -- so in 2021 we
had a reduction as well, but in any event.

BY M5. LI TTLEJOHN:

528 Q That | have not been able to view
yet, M. Reid, in your public disclosures.

A. Ri ght .

529 Q So | don't have that to put to

you.
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1 A Ckay.
2| 530 Q And, M. Ruby, |'m happy to help
3 with the relevance but not with the witness on
4 the call.
S U A MR. RUBY: We'll take it under
6 advi senent .
7 BY M5. LI TTLEJOHN:
8 | 531 Q | do think it will becone
9 apparent. 1'd also |like an undertaking to
10 provi de the Stornoway recovery funds hol di ngs of
11 Crystall ex senior notes as of Decenber 2014 in
12 terns of face val ue pl ease?
13 MR RUBY: |'Il ask for the sane help
14 about the relevance of those details.
15 BY M5. LI TTLEJOHN:
16 | 532 Q Vell, I'd like to be able to
17 performthe sane calculation with respect to the
18 Stornoway recovery fund that | just perforned
19 with respect to the Ravensource fund in terns of
20 t he purchases that were nade by Stornoway
21 during the sane tine period.
22 U A MR RUBY: So I'll take it under
23 advi senent and ask that you let ne knowits
24 rel evance.
25
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BY M5. LI TTLEJOHN:

533 Q | m happy to do that, again, with
the witness not on the call.

MR. RUBY: Al right.

BY M5. LI TTLEJOHN:

534 Q So | think we can take both of
t hose docunents down now. Thank you.

M. Reid, as manager of Ravensource
funds, investnent manager of Ravensource funds
Stornoway's strategy is to concentrate capital
i n positions that you know t he best and where
you hold the strongest convictions, correct?

A Correct.

535 Q And just to show that to you, |I'm
going to take you back to your managenent |etter
to unithol ders dated Decenber 31, 2019, which
was marked as Exhibit 13 earlier today. Do you

see that?
A Yes.
536 Q And I'll take you down to pages
13 and 147
A Yes.
537 Q If we can scroll down a bit, |I'm

| ooki ng under the heading "Concentration"?

A. Yes.
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538

539

540

Q And you say:

"We believe that the nost
effective nethod to reduce/ manage ri sk
Is to know your investnents inside and
out, be actively involved and have
sufficient influence on themto help
ef fect change.”

Do you see that?
A Yes.
Q You say:

"This will often lead to
Ravensource having a nbre concentrated
portfolio than other investnent
funds. "

Do you see that?
A Yes.

Q And i f you continue down the next

page to the bottom of the paragraph that

precedes the follow ng headi ng?

541

A Yes.
Q You say:

"We expect that the fund wll
continue to concentrate our capital in
positions that we know t he best and

where we hold the strongest

neesonsreporting.com
416.413.7755



Crystallex Examinations

155

Scott Reid on 8/6/2021

145

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

convi ctions."
A Yes.
542 Q And that statenent was true at
the time it was nade?
A Yes.
543 Q And you' ve made that statenent in
other letters as well to Ravensource's
uni t hol ders?
A Yes.
544 Q So, for exanple, the June 30,
2019, letter to unitholders, which is Exhibit
12, page 14:

"We expect that the fund w |
continue to concentrate our capital in
positions that we know t he best and
where we hold the strongest
convi ctions.”

A Correct.
545 Q And again that statenent was true
at the tine it was nade?
A Yes.
546 Q "Il take you, finally, to the
Decenber 31, 2018, nmanagenent letter to
uni t hol ders, which |I've not taken you to yet.

A. Yes.
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547 Q And I'Il start, once it's up, by
havi ng you take a look at it and asking if you
recogni ze it, subject to our usual provisos.

A Yes.

548 Q So, M. Ruby, can we mark that
pl ease as Exhibit 21, subject to the usual
provi sos?

MR, RUBY: Yes.

EXH BIT NO 21: Ravensource
managenent's letter to unithol ders,
dat ed Decenber 31, 2018.

BY M5, LI TTLEJOHN:

549 Q So if we go down to page 13,
toward the bottonf
A Yes.
550 Q Sorry, one nonent. Let ne nake

sure | have the right part of the docunent. So
page 14 of the docunent, again we see the sane
statenent | eading onto the begi nning of page 157
A Yes.
551 Q And can we scroll up please?
Under the heading "lInvestnent Portfolio by
| ndustrial G oup"?
A Yes.

552 Q The second sent ence:
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1 "We li ke to invest in conpanies
2 i n which we understand the
3 product s/ services they offer and nore
4 | nportantly have a strong grasp of the
5 busi ness nodel and its tangi bl e asset
6 val ue. "
7 Do you see that?
8 A Yes.
9| 553 Q And both of those statenents were
10 correct as of the tinme they were nade?
11 A. Yes.
12 | 554 Q So agai nst that background,
13 M. Reid, I'"'mgoing to suggest to you that at no
14 poi nt have you disclosed to Ravensource
15 uni t hol ders that you were unable to assess the
16 status of your investnment in Crystallex, is that
17 correct?
18 A Well, I think you're taking it
19 out of context. | nean, what it has to do, the
20 statenent in the affidavit was in terns of
21 under st andi ng the assets of, let's say, the
22 conposition of IPS, the conposition of cash, of
23 the DI P bal ance.
24 When you are tal king from an
25 | nvest nent perspective it is relative to the
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1 price we pay for our -- the investnent we nake.
2| 555 Q Sorry what is relative to the
3 price that you pay?

4 A. VWl l, the investnent we nake, the
5 dollars that we have invested we have conviction
6 that we're going to nake a return over and above
7 that. And so it's not necessarily about the

8 conviction in each line item of a bal ance sheet,
9 it is the conviction that the price we have paid
10 for the securities will -- is |ower than what we
11 believe we will receive when we sell the asset.
12 That's what the convictionis. It's a

13 conviction on the investnent not necessarily the
14 convi ction of the conpany.

15| 556 Q | thank you for that, M. Reid.

16 | mgoing to go back to the question
17 that | asked you, which is -- | put to you that
18 at no point have you disclosed to Ravensource's
19 uni t hol ders that you are unable to assess the

20 status of your investnent in Crystallex. You

21 haven't made that statenent to them is that

22 correct?

23 A | haven't nmade that statenent to
24 t hem

25 | 557 Q And at no point sir, have you
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di scl osed to Ravensource's unithol ders that you
are unable to accurately assess Crystallex's
situation, correct?

A. Correct. Now, keep in mnd we're
talking on the matters that this affidavit is
speaking to, right?

558 Q Thank you. Now | prom sed you
earlier, M. Reid that we'd cone back to the
| ssue of Stornoway's desire to trade in the
notes. And when we were tal king a nonent ago
you said that what you were disclosing was an
assessnment relative to what you had paid for the
I nvest nent ?

A Yes.

559 Q As of August 31, 2020, M. Reid
Ravensource had paid an average of $47 each for

Its notes, is that correct?

A. That sounds reasonabl e.
560 Q And let ne -- this isn't neant to
be a nenory gane. | understand that was el even

years ago so I'mgoing to take you to the

Managenent Report of Fund Perfornmance of

Ravensour ce dated August 30th, 2010.
|'"mbeing told it's actually

June 30th, 2010. Ckay. M. Reid, you should
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have before you the Ravensource Fund Managenent
Report on Financi al Perfornmance June 30th, 2020.
Do you see that?

A Yes.

561 Q And do you recogni ze that
docunent, subject to our usual provisos?

A Yes.

562 Q M. Ruby, can we mark that as
Exhi bit 22 please? Subject to the usual
provi sos?

A Yes.

563 Q Thank you.

EXH BIT NO 22: Ravensource Fund
Managenent Report on Fi nanci al

Perf ormance, dated June 30th, 2020.
BY M5. LI TTLEJOHN:

564 Q "Il take you down to pages 4 and
5 under the heading "Crystallex". [|'mjust
going the read this to you:

"First of all: No, Pat and | have
not partnered up with Hugo Chavez to
exploit a gold mne in Venezuel a.
However, we do own Crystallex’ senior
bonds which pay a 9. 375% coupon for
whi ch we paid $47 on average. Shunned
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by the market — |ike many of our

i nvestnents - Crystallex’s bonds fell
to a deep discount to par in the all
too well docunented drama that has

pl agued this conpany over the past 5
years. The margin of safety provided
by the sole claimon Crystall ex’
tangi bl e assets (cash + m ning

equi pnment stored in the port of
Houston) all held outside of Venezuel a
gave us great confort while the
political stormraged. Regardless of
whet her Crystallex could actually
devel op the mne, extract profits from
the operation and keep it away from
Chavez’ Expropriating hands, we
bel i eved the recovery value on the
bonds woul d exceed our cost. In
Decenber 2009, the drama escal ated and
Crystallex’s bonds fell to a | ow of
$30 - at which point we said, thank
you sir, nmay we have anot her and
bought nore bonds in the open nmarket."
Do you see that?

A. Yes, | do.
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565 Q And that statenent was true as of

the tinme that it was nmade?
A Yes.

566 Q To your know edge, M. Reid did
the Crystallex senior note have a face val ue of
a thousand dollars per note?

A. The bond prices trade as a -- as
a per hundred dollar bond, that's the bond
mar ket' s convention. So on the certificate it
m ght have a thousand dol |l ar face val ue, but
bonds trade as a function of $100.

567 Q Ckay. So what you were referring
to in this paragraph was prices relative to
$1007?

A Correct.

568 Q Now, as of Decenber 31, 2020, the
Ad Hoc Comm ttee nmenbers owned nore than
90 percent of the outstanding senior notes of
Crystallex. Do | have that right?

A. Sorry, say that again.

569 Q As of Decenber 31, 2020, the Ad
Hoc Comm ttee nenbers owned nore than 90 percent
of the outstanding notes of Crystallex?

A No. That included a fornmer Ad

Hoc Comm ttee nenber who sold his position to an
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| nvestor out in London.
570 Q So let ne take you back to your
managenent |etter to unithol ders dated

Decenber 31, 2020, which is Exhibit 11.

A. Ckay.
571 Q And 1'Il take you to page 8, if
you | ook at the third paragraph down?
A Yes.
572 Q Starting at the third sentence:

"I'n addition, four sophisticated
i nvestors happily own nore than
90 percent of the senior notes
outstanding, leaving little
opportunity for outside investors to
buy. Wth no incentive to followthis
conpl ex opportunity the market pays
very little heed to its devel opnents.™
Do you see that?
A Yes.
573 Q And those statenents were true at
the tinme they were nade?
A Yes.
574 Q And just so | have it clear for
the record, who are the four sophisticated

| nvest ors?
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A That was, as | said before, that
woul d be the three investors that are in the Ad
Hoc Commttee, plus sonebody who is not in the
conmm ttee.

575 Q And is that M. Mattoni or is
that N ck Broonf

A Sorry, who?

576 Q The person is no longer in to Ad
Hoc Committee?

A No, it's neither of those.

Let ne explain. | believe it was in
2016 there was a nenber on the Ad Hoc Comm ttee
who owned, you know, | believe around 24,

25 mllion face value of these, sonewhere around
there, face value of the Crystallex notes, he
was a nenber of the Ad Hoc Commttee. He sold
his investnment in 2016 to a nmenber who was not
in the Ad Hoc Comm ttee.

577 Q So 90 percent is Stornoway
t hrough both Stornoway and Ravensource, plus

QUT, plus Geywol f?

A Yes.

578 Q Plus a fourth unnaned person?
A Correct.

579 Q Can you tell ne the nane of the
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person or the fund?

A. | don't know if they still own
it.

580 Q Ckay. What was your
under st andi ng of who owned it at the tine?

A. | would only be able to
speculate. | don't know for certainty who the
owner is.

581 Q Ch, I"'msorry --

A. The bond market was -- the bond

mar ket is, you know, not the nobst transparent
market in the world. And we don't know -- we
have a belief of who owns it but it's not

100 percent know edge.

582 Q So when you said a fourth
i nvestor who |lives in London that was --
A That's who we think is the owner,
yes.
583 Q And you reported it to your

uni t hol ders in your nmanagenent letter as a

“fourth person"?

A. Yes, but we didn't say who that

person was.
584 Q But you had a strong enough

convi ction about who It was, or that it was a
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585

586

587

588

589

single person to put it in your letter to
uni t hol ders?

A We understand it traded to one
party, hence the one investor.

Q Now, M. Reid, you have advised
Ravensource unithol ders that you have no
i ntention of selling your position in the
mar ket, correct?

A. At the current market prices,
yes.

Q And i nstead what you want to do
Is make a deal with Crystallex?

A. What do you nean "nake a deal
with Crystallex"?

Q vell, --

A. | ' m not under st andi ng.

Q And | not trying to trick you
wth this, M. Reid, so let ne take you back to
el sewhere in this sane managenent letter to
uni t hol ders dat ed Decenber 31, 2020.

A. Yeah.

Q Par agraph 4. You say:

"However, we are not | ooking to
exit through the market. Consi stent

with nbst of our investnents our exit
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1 wll likely come froma strategic
2 transaction or cash distribution
3 directly fromCrystallex. [|If this
4 takes two nore years we can earn a
5 conpel ling 65 percent plus annuali zed
6 return on our investnment with current
7 prices. However, given political head
8 winds it could take significantly
9 | onger. "

10 Do you see that?

11 A. Yes, but that strategic

12 transaction could be sonebody who's not

13 Crystallex. So I'mnot --

14 | 590 Q Thank you for that clarification.
15 Those statenments, sir, were true at the tine

16 t hey were nade?

17 A Yes.

18 | 591 Q So let's try then the

19 Decenber 31, 2019, managenent letter to

20 uni t hol ders, which we've marked as Exhibit 13.
21 And |'Il take you to page 7 of that docunent,

22 sir. At the paragraph beginning "Adm ttedly"

23 you say:

24 "Adm ttedly, the U. S

25

Governnent’s recent actions wll delay
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592

our final reward. However, we believe

that ultimately Crystallex wll pay us
off and we will earn a very attractive
return on our investnent. If it takes

us a further two years, we stand to
earn nore than a 45% annual i zed return

on our i1 nvestnent from current

prices."
A. Yes.
Q And that statenent was al so true

at the tine it was nade?

593

A Yes.
Q Goi ng back to the Decenber 31,

2020, managenent letter to unitholders, with

apol ogi es,

little bit

594

M. Reid, for skipping around a

A. A lot but --

Q It as a lot, | know |'m going

to take you to page 14 of that docunent.

595

page?

596

A Yes.

Q You see there's a table on that
A. Yes.

Q You' ve advi sed Ravensource

Uni t hol ders that your estimated tine line to
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597

598

599

600

601

realize value fromCrystallex is two to four
years?

A Yes.

Q And that statenent was true at
the time it was nade?

A Yes, | nean, it is an
anal ytical -- you know, if -- with all the --
there's a whol e bunch of caveats and ot her
things at the disclainmer side and the Notice to
Reader, but at the tine, yes, that's what we
believed, two to four years.

Q M. Reid, you also say, and |'m
referring now to your May 28th affidavit, if you
want to -- if you want to pull it back up. You
don't have to do so, | can just put the
statenent to you and you can deci de

A. What par agraph, please?

Q Par agr aph 82.

A Yes.

Q You say that:

"Tradi ng may be necessary if

St ornoway need[ed]to sell notes to

fund i nvestor redenptions."

A Yes.

Q | "' m goi ng to point you back to

neesonsreporting.com
416.413.7755



Crystallex Examinations 170
Scott Reid on 8/6/2021

160

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

602

603

this Decenber 31, 2020, nmanagenent letter to

uni t hol ders, which is Exhibit 11, and I'll just
take you to page 10 of that.

A Yes.

Q And | think it's up the page a
little bit please. Al the way to the top
pl ease. Thank you. It's under the headi ng
"Fund Liquidity and I nvestnent Activity", do you
see that?

A Yes.

Q You say:

"We started 2020 with
20. 4 percent of the funds opening net
assets in net cash. In the mdst of
the COVI D pandem ¢ and rel ated market
di srupti on Ravensource experienced its
| argest unit redenption to date. The
fund had anple liquidity to
confortably neet this redenption and
make significant opportunistic
| nvest nent purchases throughout the
year. All together our net cash
decreased to 14.6 percent of net
assets by Decenber 31, 2020."

Yes.
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604 Q And those statenents were true at
the time they were nade?

A Yes.

605 Q M. Reid, you've also kept
Ravensource's unithol ders apprised, fromtine to
time, of your involvenent in the Ad Hoc
Comm ttee?

A Yes.

606 Q Take you to a few exanples. 1In
t he same docunent, the Decenber 31, 2020, letter
to unitholders that's been marked as Exhibit 11,
at page 8. Gve ne one nonent, M. Reid, | want
to make sure |I have the right reference to put
to you.

There it is. W're at the bottom of
page 7 and the top of page 8 of the PDF, just so
you have it.

A Unhm hnmm

607 Q And the | ast sentence of the
par agraph that breaks across the page says:

"Stornoway is a nenber of the Ad

Hoc Seni or Note Hol der Committee and

Is actively engaged to protect and

maxi m ze the value of our investnent."

Do you see that?
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A Yes.

608 Q And that statenent was true at

the time it was nade?
A Yes.

609 Q Movi ng on, please, to the
Decenber 31, 2019, Ravensource nanagenent |etter
to unithol ders, which has been marked as Exhibit
13; | wll take you to page 7 of that. And then
t he paragraph that begins "Admttedly", 1"'Il]
turn you attention to the sentence that begins,
“"As one of three", do you see that?

A. Sorry, say that again?

610 Q I n the paragraph that begins
"Admi ttedl y"?
A Yes.
611 Q Coul d you | ook at the sentence

t hat begins, "As one of three"?
A Yes.
612 Q You say:
"As one of three nenbers of the
Ad Hoc Committee of Seni or
Not ehol ders, we have been very
actively involved in protecting our
i nvest nent and achi evi ng a successf ul

out cone. "
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Do you see that?

A Yes.
613 Q Sorry, was that a "yes"?
A. Yes. | should actually clarify

that for the record. There are four nenbers of
the Ad Hoc Commttee, one is -- two of themare

associated wwth QUVT. So | really should have

said there's four nenbers, three investors, |ike
it's -- | just wanted to clarify that.

614 Q Ckay. | appreciate that, thank
you.

But, again, that statenent was true at
the tinme it was nmade, other than the
clarification you've just provided?

A Yes.

615 Q "Il take you now to the
Decenber 31, 2018, Ravensource nanagenent |etter
to unitholders, which is marked as Exhibit 21.

And I'Il take you to page 6 of this PDF. Do you
see it?
A Yes.
616 Q |'"mdirecting your attention to

t he second paragraph on the page that begins,
"Any anounts".

A. Yes.
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617 Q And I'll just read to you the
third sentence:

"We are very active nenbers of
the Ad Hoc Senior Notehol der Commttee
with two other financially savvy
institutional investors with
significant skin in the gane and deep
with rel evant expertise and
experience. W are well advised by
the restructuring team at Goodnans
LLP, who we believe is Canada' s nunber
one law firmon such matters. W have
resol ve, conviction that the law is on
our side, and are very well prepared.”
Do you see that?

A Yes.

618 Q And again those statenents were
all true at the tine they were made?

A Yes, | have a great law firm

619 Q No doubt about it.

And, M. Reid, you have never
suggested, |I'lIl put to you, to Ravensource's
uni t hol ders that Crystallex's disclosure
practi ces have inpeded your ability to

participate in the CCAA proceedi ng?
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1 A. That is true. | would say, if |
2 could, one, we're going from Decenber 2018 to
3 today and a ot has -- that was a bi g change
4 bet ween what happened at the end of 2018 between
5 where we are today.

6 | would say that's -- of course over

7 the entire investnent there's different tines

8 where you have -- are nore confident about your
9 I nfl uence on tines and -- but, yes.

10 So I'"'mjust trying to say you're

11 picking letters at different tines and there

12 s -- you know, at different tines you have --
13 you know, during the whole Standstill Agreenent,
14 for exanple, we were refrained from doi ng.

15 | would al so say over the past couple
16 of years we've been in nediation as well. But I
17 have -- to answer your question, | have not nade
18 that statenent that you are referring to.

19 | 620 Q To the Ravensource unithol ders?
20 A Correct.

21| 621 Q M. Reid, just to nove on from
22 that, you say in your May 28th affidavit at

23 paragraph 87, if you want to take a nonment to
24 turn it up?

25 A. Yes.
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622

623

Q You say:

"Stornoway [...] entirely rejects
M. Fung's view that disclosure of the
type of information discussed in this
affidavit could sonehow i nperi
Crystallex's enforcenent efforts or
It's conpetitive position vis-a-vis
Venezuel a or conpeting creditors.”

You go on to say, it sinply does not
agree that -- and |I' m ski ppi ng sone portions
that | don't feel are material to the point that
|"mtaking you to, M. Reid, but you can of
course feel free to read the whol e paragraph.

It sinply does not agree that:

"[...] the type of information
the Trustee and Notehol ders Comm ttee
seek public disclosure of could
j eopardi ze Crystallex's effort or the
Not ehol ders' resulting recoveries."

A Yes.

Q You go on to say:

"This is a judgnment call that
St ornoway and ot her creditors should
be able to nmake, bal anci ng staying

i nformed w th advanci ng recovery
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efforts.”
A Yes.
624 Q | just want to unpack that a

little bit, M. Reid. You' Il agree with ne
that Crystallex's enforcenent activities are
centred in the United States?

A. Yes.

625 Q And the Ad Hoc Comm ttee has not

retained U.S. enforcenent counsel to advise on

Crystall ex's enforcenment activities?

A No.

626 Q And Goodnmans has not done so on

behal f of the Ad Hoc Comm ttee?

A. They currently -- they may have

fromtinme-to-tinme in the past on an issue but,

no, we don't have -- to ny know edge, no, they

have not engaged U.S. counsel.

627 Q M. Ruby, to the extent that
Goodnmans -- soneone is going to tell ne that
Goodmans has retained U S. enforcenent counsel
to advise on Crystall ex's enforcenent
activities, | would Iike an undertaking to
confirmthat.

U A MR. RUBY: |'Ill take that under

advi senent .
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BY M5. LI TTLEJOHN:

628 Q M. Reid, the Ad Hoc Commttee
has not retai ned OFAC counsel to advise on the
| npact of the U S. sanctions on Crystallex's
enforcenent activity?

A No, we have not.

629 Q And Goodnmans has not done so on
behal f of the Ad Hoc Comm ttee?

A No, we have not. W did hire
counsel to advise us during the international

arbitration phase though.

630 Q And whi ch counsel was that?
A. | think it was Qui nn Emanuel, and
then there was another one as well, | forget the

nanme of it but a well-known, international
arbitration firm
631 Q And is either of those firns
still engaged by the Ad Hoc Comm ttee?
A. Not to ny know edge, no.
632 Q Do you know when t hose
engagenents cane to an end?
A. Not off-hand | don't.
633 Q Wul d you agree, given that they
were retained in connection with an arbitration,

that the retainers cane to an end around the end
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634

635

636

637

of the arbitration?

A. No, because they did talk us
quite a bit through enforcenent and that
process.

Q | would I'i ke an undert aki ng,

M. Reid, to confirmwhen those engagenents cane
to an end.

U A MR RUBY: We'Il take it under

advi senment .

BY M5, LI TTLEJOHN:

Q And as part of the sane
advi senent will you advise pl ease whet her those
counsel were engaged with Crystallex's U. S.

enf orcenent counsel on these matters?

U A MR RUBY: |f we answer the forner
question -- I'Il just take it all under
advi senent .

BY M5. LI TTLEJOHN:

Q M. Reid, the Ad Hoc Commttee
has not retained advisors to provide advice
concerni ng the Venezuel an political situation
and it's inpact on Crystallex's enforcenent
efforts?

A No.

Q And Goodnmans has not done so on
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behal f of the Ad Hoc Committee?
A. No.
638 Q And, of course, no nenber of the
Ad Hoc Comm ttee has revi ewed an unredacted
version of M. Fung's explanations concerning

why the conpany believes that disclosure of this

i nformation could inperil its enforcenent
efforts?
A. No.
639 Q M. Reid, you've gained access to

t he conpany's March 2020 cash bal ance and cash
flow information in February 2021, correct?

A Correct.

640 Q And it was at that tine that the
i nformati on becane publicly avail able by virtue
of the Court of Appeal's decision?

A. Correct, it was a period of tine
after that until we received it, yes, but, yes,
it followed the Court of Appeal's decision.

641 Q M. Reid, because that
i nformation is now public you are able to view
it without being asked to sign a confidentiality
agreenent ?

A Correct.

642 Q And you are free to trade the
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643

644

645

646

seni or notes of Crystallex on the basis of that
I nformation?

A Yes.

Q You're aware, M. Reid, in |ight
of the position that the conpany has taken on
its current notion, that Crystallex still views
the release of its cash bal ance and cash fl ow
I nformation as posing a real and substanti al
risk to the conpany's enforcenent efforts?

A Yes. | believe it -- sure
because it's obviously trying to seal reporting
its cash in the future, yes.

Q M. Reid, you have repeated the
nunber associ ated where the conpany's March 2020
cash balance in nultiple places in your

materials filed in respect of this notion,

correct?

A Yes, correct.

Q And | ' m goi ng to wal k you t hrough
those. If you'll turn up -- do you have the

entire respondi ng and cross-notion record,
M. Reid, or just your affidavit?

A | have the affidavits, | also
have an el ectronic version of everything.

Q kay. So I'll -- what we'll do?
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647

648

649

650

651

652

653

A
to get it but |

better just to

Q

take you to your Notice of Cross-Mtion dated

May 28th, 2021.

Notice of Cross-Mtion you repeat the conpany's

cash bal ance as of March 31, 2020. Do you see

t hat ?

A.

Q
your affidavit.

A

O > O >» O > O

June 28t h, 2021, the conpany asked your counsel

to voluntarily

A
Q

| etter with a covering email from Ms. Renner of

It mght take ne a little | onger
do have everything. |t nmay be
put it up on the screen.

We're happy to do that. So I'Il

And at paragraph 11 of your

Yes, | do.
And if we go to paragraphs 23 of

Yes.

You repeat it again?

Uhm hnm

| n paragraph 89 --

Yes.

-- sub (a) you repeat it again?
Yes.

Are you aware, M. Reid, that on

redact that i nfornmation?
Yes.

M. Reid, I'mgoing to show you a

neesonsreporting.com
416.413.7755



Crystallex Examinations

183

Scott Reid on 8/6/2021 173

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Davi es to your counsel, M. Ruby and
M. Arnstrong, dated June 28, 2021. And |'l|
just ask that we scroll down so you can see the

acconpanying letter. You see that, M. Reid?

A Yes.
654 Q Have you seen that |letter before?
A. | believe -- can you scroll down
alittle nore. |I'monly getting the front part
of it.
655 Q O course.
A. Ckay. Keep on scrolling please.

|"mcertainly aware of this letter and the
content overs this letter. | can't renenber if
| was told the contents of the letter or | read
the letter, but |I definitely know the contents

of the letter, yes.

656 Q M. Ruby, | would like to mark it
as Exhibit 23. Can we do that?
MR RUBY: | think it would have to be

for identification.
BY M5. LI TTLEJOHN:
657 Q Ckay. So are we at "D' for
i dentification? We'll mark that as D for
| denti fication.

EXH BIT NO D Mar ked f or
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1 identification; letter and covering
2 email from Natalie Renner to Peter
3 Ruby and Chri stopher Arnstrong, dated
4 June 28, 2021.
5 BY M5. LI TTLEJOHN:
6| 658 Q So et me take you through the
7 letter, if | could:
8 "Dear Sirs: In accordance with
9 t he endorsenent of Justice Newboul d
10 made June 7, 2016, we wite to provide
11 you wth the position of the Conpany
12 on the unfiled 'cross-notion' of the
13 Ad Hoc Comm ttee of Unsecured
14 Not ehol ders.
15 REDACTED
16
17
18
19
20
21
22
23
24
25
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Do you see that, sir?

A. Yes.

659 Q And I'Il show you now your
counsel, M. Arnstrong's, answer to that request
on July 6, 2021. | take it, M. Reid, you were

asked for your instructions on how to proceed
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wWith this matter?

A Yes.

660 Q So I'mshow ng you an email from
Chris Arnstrong sent July 6, 2021, at 10:59
a.m.

A Yes.

661 Q And there is a header at the top
of this docunent, M. Reid, that | acknow edge
you woul d not have seen. So reading just from
the "From' line "Arnstrong, Christopher"”, have
you seen that enmil before?

A. Unless it was in the notion
material, no, but | participated in the
conversations that led to this.

662 Q M. Ruby, I'd like to mark this.

MR. RUBY: Since the witness didn't
identify it I think we're going to have to do it
for identification.

BY M5. LI TTLEJOHN:

663 Q Ckay. So it's "E" for
i denti fication.

EXH BIT NO E: WMarked for

i dentification; email fromChris

Arnstrong, dated July 6, 2021, at

10: 59 a. m .
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BY M5. LI TTLEJOHN:
664 Q It's a very brief email,
M. Reid, but M. Arnstrong refuses to
voluntarily redact the requested i nfornmation.
Do you see that?
A Yes.
665 Q And he took that position wth
your know edge?
A Yes, he did.
666 Q And he took that position wth
your instruction?
A. Yes, he did.
667 Q And just to finish the story, you
once agai n di scl ose the conpany's March 2020
cash bal ance at paragraph 17 of your affidavit,

sworn thirteen days later on July 19th, 2021,

correct?
A Correct.
668 Q M. Reid, if you go to paragraph
89(d) of your May 28th affidavit?
A Yes.
669 Q You say that:

"Fol | owm ng the disclosure of the
hi storical financial information, to

the best of [your] know edge there
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1 have been no negative consequences for
2 Crystallex as a result of this
3 di scl osure and no change in the
4 tactics of Venezuel a on conpeti ng
S creditors.”

6 Do you see that?

7 A Yes.

8| 670 Q And that know edge is based on
9 your review of the U S. and CCAA court filings,

10 i nvol ving Crystall ex?

11 A. Yes.

12 | 671 Q | f you scroll down to paragraph
13 92 of your May 28th affidavit you say:

14 "I am not aware of any prejudice
15 that has cone to Crystallex as a
16 result of the recent public disclosure
17 of the May 2020 cash flow i nformati on,
18 and do not believe any prejudice wll
19 arise frompublic disclosure of the
20 i nformation to which the Trustee and
21 Not ehol der Comm ttee seek access.".

22 A. Yes.

23 | 672 Q M. Reid, are you in contact with
24 representatives of the governnent of Venezuel a?
25 A. No.

neesonsreporting.com
416.413.7755



190

Crystallex Examinations

Scott Reid on 8/6/2021 180
1] 673 Q The Venezuel an gover nnent doesn't
2 consult with you regarding its strategy
3 concerning Crystall ex?

4 A No.

5| 674 Q Are you in contact with

6 Crystallex's conpeting creditors?

7 A. No.

8| 675 Q And they |ikew se do not consult
9 with you regarding their strategy agai nst

10 Crystal |l ex?

11 A. No.

12 | 676 Q Are you in contact with

13 representatives of OFAC?

14 A No.

15| 677 Q And you're not aware, sitting

16 here today, of all of the |obbying efforts in
17 relation to Crystallex's request for an OFAC

18 | i cense that may be ongoi ng?

19 A. Fromtinme-to-tine we get an

20 update from nmenbers of the Board about their

21 engagenent on OFAC, and that's been going on for
22 the last couple of years, but aside fromthat
23 no, not recently.

24 | 678 Q And ny question was broader than
25 that, sir. I1'mputting to you, you' re not aware
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of all of the I obbying efforts in relation to
Crystall ex, including potentially | obbying
efforts by the governnent of Venezuel a or
conpeting creditors of Crystallex, is that fair?
A That is fair.
679 Q And you'd agree with ne, sir,
t hat Venezuel a and conpeting creditors could be
preparing court materials or subm ssions to the
Speci al Master right now and you woul d not be
aware of themunless and until they end up in a
public court file?
A Especially in the US., yes.
Canada we probably would not but in the US we
woul d.
680 Q Switching gears again, M. Reid,
| want to take you to paragraph 87 of your
May 28, 2021, affidavit.
A Unhm hnmm
681 Q You say:
"[...] Stornoway fully supports
Crystallex's efforts to recover on its
j udgnent agai nst Venezuel a so that
Crystall ex can repay the anobunts ow ng
to the Noteholders in full, and its

only interest in this case is to
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ensure that Crystall ex does just

t hat."

A. Yes. Repay the anounts owing to
t he Not ehol ders.

682 Q In fact, sir, you believe that
the notes should be paid nore than a hundred
cents on the dollar, correct?

A Yes.

683 Q And I'll take you in that regard,
sir, to your managenent letter to unithol ders
dat ed Decenber 31, 2018, which is Exhibit 21.

A Uhm hnmm

684 Q "Il take you to page 6 of that
letter.
A Yes.
685 Q You say:

"Crystallex contractually owes
I ts senior Notehol ders principal and
| nterest, conpounded at the 9.375
percent coupon since it |ast nade an
I nterest paynent, in addition to the
extra consideration provided to us in
the Standstill Agreenent. Based on
our math those anobunts greatly exceed

t he Decenber 31, 2018, market price.
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However, we believe we are
entitled to nore than sinply our
9. 375 percent coupon as creditors have
been exposed to far greater risks and
over a much |onger tine than
originally bargained for when the
notes were issued."?
A Yes.

686 Q You also confirmin this letter

your understanding in the follow ng paragraph,

t hat :
"Any anpunts paid to us represent

a zero-sumgane. Wat we gain the
ot her stakehol ders stand to | ose and
as nmuch wll alnost certainly
chal | enge the anbunt we are due."
Do you see that?
A Yes.

687 Q Those statenments represent your

honestly-held view at the tine they were nade?
A Yes.
688 Q M. Reid, going all the way back
to paragraph 5 of your May 28, 2021, affidavit
pl ease?

A. Yes.
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689

690

Q You say:

"I understand that Crystallex has
delivered two affidavits sworn by
Robert Fung in support of its sealing
request for the cash flow information.
| have not read themas | understand
Crystall ex has purported to deliver
those affidavits on an entirely
confidential basis. As aresult, |I'm
making this affidavit, which is partly
i n response to Crystallex's notion
wi t hout having had the opportunity to
review the evidence to which | am
respondi ng. The secretive nature of
Crystall ex's proposed process on this
notion which, to be clear, is not
agreed to, is unfair to ne as a
respondi ng affiant and to the Trustee
and Not ehol der Commttee and is
typical of Crystallex's approach to
t hese proceedi ngs."”

Do you see that?
A Yes.
Q M. Reid, the two affidavits to

which you're referring to in this paragraph are
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692

693

694

695

M. Fung's COctober 28, 2020, affidavit and his
May 21, 2021, affidavit, is that correct?

A. Yes, | believe so. That's right.

Q The so you didn't review either
of those affidavits before swearing your
May 288t h, 2021, affidavit?

A | definitely did not the May 21
because it was received -- | believe that's true
on both of them yes.

Q Are you aware, sir, that a public
version of M. Fung's Cctober 28, 2020,
affidavit was served on your counsel on
Cct ober 29th, 20207

A. You're going back in tine. |
don't have the recollection for that.

Q You don't recall that? Let ne
see if | can help you. |'mgoing to show you an
email from M. Prosa of Davies to a nunber of
I ndi vi dual s, including your counsel at Goodnmans
dat ed Cctober 29, 2020.

A Ckay.

Q Have you seen this enail before,
sir?

A. | may have, | may not have.

Q Let's call it Exhibit F for
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696

i dentification please?

MR RUBY: Yes.

EXH BIT NO F:. Marked for

i dentification; email from Sandy Prosa

to a nunber of individuals, including

Pet er Ruby, dated Cctober 29, 2020.

BY M5. LI TTLEJOHN:

Q And Ms. Prosa says:

"Pl ease find attached the Public

Motion Record of Crystall ex

| nternational Corp. for the stay

extensi on notion returnable

Novenber 3rd, 2020, at 9:30 a.m

served upon you in accordance with the

Rul es of Cvil Procedure.™

You will agree with ne, M. Reid, that
there was nothing to prevent you fromrevi ew ng
the public version of M. Fung's affidavit that
was attached to this email at any tine between
Cct ober 29, 2020, and approxi mately seven nont hs
| ater when your affidavit was sworn?

A. If it was served publicly then |
woul d agree with you, yes, and | may have. |
mean, there's a lot of affidavits and a | ot of

docunents. | don't have perfect recollection on
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1 each one of them | have read -- so if it was
2 made public then I've likely read it.
3| 697 Q kay. So that nmay be an error in
4 your May 28th affidavit?
S A. It may or may not have. |'m
6 just --
7| 698 Q And I'mtrying to catch you,
8 M. --
9 A |"'mnot trying to be defensive.
10 |"mjust telling you | received three affidavits
11 bet ween, you know, May 21 and July 19th. |
12 didn't get the May 21 until the first week in
13 July. The first one was definitely confidenti al
14 so 5 is 100 percent correct in here.
15 And I|"mnot truly -- | don't recoll ect
16 the second affidavit issue so |I'mnot exactly
17 sure about that one.
18 | 699 Q And by the "second affidavit
19 | ssue" you nean the Cctober 28th, 2020,
20 affidavit that's attached to this enmail that
21 |'ve shown you?
22 A. No, |'mnot saying that. What |
23 amsaying is that this |line says:
24 "I understand Crystall ex has
25 delivered two affidavits sworn [...]."
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Because they' ve been entirely
confidential | can't tell you if that second --
| know the first one is the May 21st one,
affidavit. | can't be precise in confirmng

whi ch one represented in second one.

700 Q So, M. Reid, here is what |I'm
goi ng to suggest.
A Yes.
701 Q |'"mgoing to put to you that the

second affidavit you're tal king about, or the
second affidavit that you're tal king about in
your affidavit is M. Fung's Cctober 28th, 2020,
affidavit. And |I'mgoing to ask you to advise
me if that turns out to be incorrect.
U A MR. RUBY: Take it under advisenent.
BY M5. LI TTLEJOHN:

702 Q Sorry, just going back to the
Cct ober 28, 2020, affidavit that was served in
public formon Cctober 29, 2020. You'll agree
with ne, sir, that to the extent you had an
i ssue with the redactions in the docunent, or
the manner in which it was delivered, there were
many nont hs during which your counsel could
have attenpted to address those issues with

Crystal l ex's counsel ?
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A That is correct. A lot of the
conversations we also have is with the Monitor
hinmself. So we continuously have -- let the
nmoni tor know the lack of information that we
receive pretty nmuch since the conpany has fil ed.
The cash that we received as of March 2020 we
hadn't received a cash nunber in seven years,
whi ch preceded this whole G tgo enforcenent
matter.

So | think to say that the only part
of contact with the conpany is conpany counsel
and our counsel is incorrect.

We al so spoke to the |Independent
Director, during that period of tine, the new
one, Sergio. And we would have at that tine
woul d have voi ced our strong displeasure of the
| ack of information that we're being given by a
conpany i n CCAA.

| would also note that while you are
t al ki ng about ny redactions or wanting to redact

ny affidavit in terns of the cash nunber, it's

still in the Monitor's report.
| don't, you know, it -- this thing
was -- was reviewed by Justice Hainey and then

it went to the Court of Appeal, so it's run its
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1 process. | don't -- I'malittle -- | can be,
2 as a busi nessman, disagree with the potenti al
3 | npact that can occur, because the nunber that
4 canme out is all of a sudden then supposed to be
S redacted in the future. It's like, I'mnot sure
6 how you unscranble that egg. It's in the public
7 court material. I'mreally confused as to the
8 desire to redact it when it's already out there
9 and there's other docunents that are well out
10 there? | thought this was a settled matter.
11} 703 Q | think that the conpany's
12 position on that is pretty clear, M. Reid, and
13 | certainly don't want to debate the point with
14 you during your cross-exam nation.
15 A. That's fine.
16 | 704 Q And | put a nmuch narrower
17 proposition to you, which is, to the extent that
18 you had issues with the redactions in M. Fung's
19 Oct ober 28t h, 2020, docunent or the manner in
20 which it was delivered, there was tine for you
21 to engage with those various points of contact
22 t hat you just nentioned --
23 A And we did. And we did with the
24 Monitor for sure, and we likely did it -- we did
25 it holistically for sure with the i ndependent
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1 di rector.
2| 705 Q Wth respect to M. Fung's
3 Cct ober 28th, 2020, sir, that's your evidence?
4 A Wth the disclosure of
5 information to us, yes. The affidavit itself we
6 probably didn't speak to the exact affidavit, we
7 woul dn't do that. We would do it in ternms of
8 the actual data points that were not being
9 provide to us that we believe is inportant in a
10 CCAA.
11} 706 Q Thank you, sir. | have one nore
12 docunment to put to you and then I'd like a few
13 m nutes to just check ny notes and nake sure |
14 haven't m ssed anything, and then | think "1l
15 probably be ready to hand the baton to
16 M. Pinos. |If everyone doesn't mnd going just
17 a couple nore mnutes and then perhaps we can
18 t ake the afternoon break?
19 A That's fine.
20 | 707 Q Wth respect to M. Fung's
21 May 21, 2021 affidavit, sir, are you aware that
22 Crystallex offered to allow you to either
23 suppl enent or replace this affidavit, being your
24 May 28t h, 2021, affidavit after you received a
25

public version of M. Fung's April 28th, 2021,
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affidavit?
A Yes.

708 Q | "' m goi ng to show you now an
emai | exchange between M. Ruby and | dated
June 25th, 2021. And I'll ask maybe that we
just scroll a few emails down the chain so you
have the context.

And | think we can start here, which
I s page 2 of the chain, but you do have the
docunment in your folder under the
cor respondence.

A. |"'mfine reading it on the
screen.

709 Q Let's start at the bottom of the
chain because I don't want to have the w tness
responding to i nconplete information. [|'Il just

| et you read that quietly.

A. [ Wtness readi ng the docunent. ]
|'"ve read it.

710 Q Can we scroll up pl ease?
A. [ Wtness readi ng the docunent. ]
Ckay. | read it.

711 Q M. Reid, were you aware that

this offer was nade?

A. Yes.
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715

Q And M. Ruby declined the offer
on your instructions?

A Yes.

Q Have you seen this particular

emai | exchange before, sir?

A. Not to ny recollection. | was
well -- 1 was well briefed on the contents of
it. Wether | also read the email | don't know.
| don't renenmber. It doesn't stick out.

Q On that basis, M. Ruby, 'l
suggest that we mark this June 25th, 2021, emil
exchange between you, ne, M. Konyukhova and
M. Pinos as Gfor identification. |[Is that
accept abl e?

MR, RUBY: Yes.

EXHBIT NO G Mrked for

i dentification; email exchange between

Ms. Littlejohn, Ms. Konyukhova and

M. Pinos, dated June 25th, 2021.

BY M5. LI TTLEJOHN:

Q |"'mgoing to take a few m nutes
to go through ny notes, perhaps we can
reconvene?

A Wuld it be useful to take the

aft ernoon break now?
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717

718

Q That's what | was thinking. |
gather given the length of this it's going to be
a while which is fine. |'mavail able.

| would rather not spend to nuch tine
on a break. | would Iike to push on and j ust
take a quick bat hroom break. Subject to
everybody else, I'mjust respondi ng by nyself.

MR. PINOS: | have a personal call |
absolutely have to nake before the end of
busi ness today so 15 minutes is ny vote.

--  RECESSED AT 2:57 P.M - -

--  RESUMED AT 3:10 P.M - -

BY M5. LI TTLEJOHN:

Q Just a coupl e of clean-up
guestions fromne before | pass the m crophone
to M. Pinos.

| took you earlier today to your
Decenber 31, 2020, nmanagenent letter to
uni thol ders. Do you recall that?

A Yes.

Q And I'I1l just pull it up so you
have it, with a promse that this is the |ast
docunent for the day fromne. W'II|l just go
down to page 8 of the docunent. And, for the

record, this is Exhibit 11. And on the second
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full paragraph on this page, sir, is the

sent ence:
"I'n addition, four sophisticated

i nvestors happily own nore than
90 percent of the senior notes |eaving
little opportunity for outside
| nvestors to buy."
Do you recal | ?
A Yes.

719 Q Sol'd like to know, sir, who the

fourth investor was that you were tal king about
when you wote this note?
A. And | told you |I could not
confirmtheir identity, it's just specul ation.
720 Q | would like to who you were
specul ati ng about when you wote this letter to

your unithol ders?

U A MR, RUBY: We'Ill take that under
advi senment .
BY M5. LI TTLEJOHN:
721 Q And, M. Reid, you nentioned

during this sane series of questions that there
was a nenber of the Ad Hoc Committee that had
sold its position in 2016, do you recall that?

A. Yes.
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1| 722 Q |'"d li ke to know who that was
2 pl ease?
3 A. Sure. He's no |onger on the
4 committee, it's Steve Hope of a conpany call ed
S Qutrider.
6| 723 Q Sorry, can you give ne the nane
7 of the conpany agai n pl ease?
8 A Sure, Qutrider. OUT-RI-DER
9 | think it's Capital Mnagenent, and his nane is
10 St ephen Hope and he was a nenber of the
11 committee since inception, before ny tine.
12 | 724 Q And do you know, M. Reid,
13 whether it's Stephen with a "v" or a "p-h"?
14 A. | believes it's "p-h".
15| 725 Q M. Reid, subject to the
16 advi senment and undertakings, if there were any
17 gi ven today, those are ny questions and | thank
18 you for your tinme.
19 CRCOSS- EXAM NATI ON BY MR, Pl NCS:
20 | 726 Q Hello, M. Reid, ny nane is Tim
21 Pinos. | believe we've encountered each ot her
22 before this matter.
23 A Once, yes.
24 | 727 Q Fair enough. Good afternoon.
25 A. Good afternoon.
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1| 728 Q Just a quick followup question
2 to the |l ast couple of additional questions that
3 Ms. Littlejohn posed to you.
4 You referred to "Qutrider" as the
S former nenber of the Ad Hoc Comm ttee who had
6 sold out, to your know edge?
7 A Yes.
8| 729 Q And I'd just like to check on one
9 other nane to find out either who they're
10 related to or what happened to them Do you
11 recall that there was a nenber of the commttee
12 under the nane of Quintessence?
13 A | think that is a -- 1'd be
14 guessing, | really would. It's associated to
15 either G eywlf or to QVT.
16 | 730 Q kay, that's fine. Because |
17 noticed on sone of the earlier CCAA orders there
18 was a |isting of "Quintessence" as a nenber of
19 the Ad Hoc Comm ttee?
20 A | think that's a fund. | think
21 that's |like us and Stornoway Recovery Fund and
22 Ravensour ce.
23| 731 Q But in terns of decision nakers
24 they weren't, to the best of your know edge,
25

they weren't a separate individual or a conpany?
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A. No, they were not.

732 Q Okay. Thanks for clarifying
that. Mst of the questions, but not all of the
guestions |I'mgoing to be asking you relate to
the cross-notion that you' ve brought in this
proceedi ng in respect of your request for
certain additional financial information to be
di scl osed and unsealed. And I'd like to start
by putting -- showing you -- taking you to your
respondi ng and cross-notion record. Do you see
it there on the screen, sir?

A Yes.

733 Q kay. And I'd like to take you
to the request to the Notice of Mdtion. Do you
see the Notice of Mdtion there at page 5?

A Yes.

734 Q And |"mgoing to turn to the
second page of the Notice of Mdtion. Can you
see that okay, sir? Do you want ne to enl arge
it?

A No, that's fine.

735 Q And you can see in paragraph 1
that those are the pieces of information that
the Ad Hoc Conmttee is requesting be unseal ed

our publicly disclosed?
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1 A Yes.
2| 736 Q And that's the list?
3 A Yes.
41 737 Q And in terns of how you woul d
5 characterize themin terns of the inportance to
6 Ad Hoc Conmittee, I'd like to go through each
7 one and understand that characterization.
8 Wth respect to 1(a), the reference to
9 contingent value rights held by Tenor, do you
10 see that?
11 A. Yes.
12 | 738 Q | s that inportant because it's
13 material financial information?
14 A. Vell, it's already been disclosed
15 but you still want nme to answer the question?
16 | 739 Q Yes, yes.
17 A. So |' munderstandi ng. kay.
18 Sorry, repeat your question.
19| 740 Q s it -- you know, when you
20 brought this notion and, before it had been
21 di sclosed, was it inportant to you as a nenber
22 of the Ad Hoc Committee because you consi dered
23 it to be material financial information?
24 A Yes.
25| 741 Q And with respect to (b) is the
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answer the sane for that?
A. Yes, yes, it is.

742 Q And I'll deal with (c) and (d)
t oget her because they relate to the bal ance of
the Tenor DIP facility. Wuld you regard that
as material financial information?

A Yes.

743 Q And | i kew se with respect to (e),
the issuer types and market val ue of the
securities received by Crystall ex?

A Yes.

744 Q What about (f), the identity of
any advi sors?

A. Well, | think it says the
identity and the terns of their respective

engagenent. Yes.

745 Q Whul d you classify that as
material financial information?
A. It potentially can be, yes.
746 Q Ckay.
A It also mght not be at all. You

don't know until you know, right?
747 Q Exactly. And |ast but not | east,
(g), the engagenent terns of Sergio Marchi and

his financial advisor. Wuld that be
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748

749

potentially material financial information?

A. Yes. | perhaps shoul d just
qualify this. There's sone information, |ike,
for exanple, how nuch that conmes in front of our
waterfall, that is obviously critical to our
recovery. There's other pieces of informtion,
it's not that they necessarily in itself are
material to that recovery, but it's material to
us to understand the conflicts of interest, as
|'"'msure as you are a |l awer you know conflicts
of interests at Boards, et cetera, are very,
very i nportant.

And as it -- as well, sonething is

goi ng on ny screen.

Q Sorry, mne flickered.
A. And then in terns of the other it
had to do with -- yes, you know, the potenti al

drain on cash, et cetera.

Q Okay. Thanks.

A. Just to give you a little bit
nore context. Because | didn't just want to say
that they all have the sane dollar value or the
sane material ness i npact, but they are very
i nportant and material fromthe inportance

perspective. But they may be different in, you
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know, in --
under st andi n

Q

| ess on a recovery and nore on
g the process.

Yeah, so sonme of it is -- so what

| take fromyour answer, and that you address

W th respect
t hat sone of
| nformati on,
reasons, oth
| nfor mati on?

A

O > O > O

now i s your

matter, whic

to the individual categories, is
themare clearly material financial
others are inportant for other

ers may be material financial

That's fair.

Fai r enough?

Yeah.

|s that a fair sunmary?

Yes.

So what I'd like to take you to
reply cross-notion record in this

h 1'll show you here, dated

July 19th, 2021. Do you see that?

A

Q
par agraph 33
m ddle --

O

Yes.
And I'd i ke to take you to
. And on July 19th you swore in the

You' re on paragraph 28 | think?
Let's go back, 33.
33 okay, yes.
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Q Sorry, the nunber didn't appear
on the page so 33 is a | ong paragraph.

A Uhm hmm

Q So if we go down 33(a) to the
second page on page 19, in the m ddl e paragraph
you say:

"More to the point, Crystallex
never voluntarily discloses any
material financial information to its
st akehol ders in the CCAA proceedings."
Do you see that?

A Yes.

Q And those words, starting with
"Crystall ex" and ending with "proceedi ngs" are
underlined for enphasis?

A. Ckay.

Q And when you -- and | take it you
I ntended those words to be enphasi zed for the
reader ?

A Yes.

Q And when you swore this affidavit
t hose words were true at the tine you swore
t henf?

A Yes.

Q So Ms. Littlejohn took you to a
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| etter from Davies dated July 9th, 2021, which |
believe is Exhibit nunber 7. Do you recal
t hat ?

A. No. Not the Exhibit -- you want
me to renenber what the --

762 Q No, no --

A. Were you on today's call? Ckay.
Go ahead. Just please bring it to ne.

763 Q | m show ng you this |letter dated
July 9th, 2021, that | believe Ms. Littlejohn
showed to you.

A Yes.

764 Q And that was al so marked as an
exhibit. And this is a public version of a
| etter sent to Goodmans in relation to
i nformation which Crystallex is prepared to
di scl ose to the nenbers of to Ad Hoc Comm ttee?

A. As | understand it, yes.

765 Q And | take it you were given a
copy of this letter by Goodmans shortly after it
was received by Goodnmans?

A Yes.

766 Q And Goodmans nmde a point of

telling you that the version they were sending

you was an explicitly public version?
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A. They are always very cl ear about
that. They have very, very strong instructions
"do not give us MNPI", very, very inportant.

767 Q And you'll agree with ne, as |
think you referred to in passing in an answer to
one of ny previous questions, that in this
| etter there is certain information that is
provi ded on a public, nonconfidential basis to
bot h Goodmans and to the Ad Hoc Conmittee?

A Yes.

768 Q And one of those pieces of
information, if you ook at (a) at the top of
the screen, is the total anount of CVR that
Tenor has received?

A Yes.

769 Q And the second one that's
provided on a "in the future" basis is an
agreenent to provide the outstanding D P bal ance
Wi th respect to each conpany's stay extension?

A. | nust admt | amvery confused
by that position.

770 Q Ckay. We'll cone back to that.

A. But that's what it say, yes.

771 Q And then in (c) you were provided

wi th a nonconfidential copy of the net
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arbitration proceeds transfer agreenent, with
the only redaction being the percentage provided
to M. Fung and M. Qppenheiner, is that
correct?

A That is correct.

772 Q And then with respect to (d), (e)
and (f) you were provided with certain
i nformation in respect of the advisors for the
sal es process, the independent director and the
advi sor to the independent director with sone
financial information redacted?

A | think all financial redacted.

773 Q well, we'll cone back to the
I ndi vidual itens, but you received sone
i nformati on about the terns of their engagenent?

A. | agree, that's fair.

774 Q And you had that information in
your hand when you swore your July 19th
affidavit, didn't you, sir?

A. Was it -- yes, July 19th, excuse
me. Yes.

775 Q So you'll agree wth ne that when
you said, and |I'll go back to that sentence |
put to you, when you said on July 19th,

Crystall ex never voluntarily discloses any
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material financial information to its
st akehol ders in the CCAA proceedi ngs, as of
July 19th, that was not true?

A. | woul d say the nuance there,
Tim is that we had to bring a notion to get
that. So this information has been asked for
before. So, yes, | would say Crystall ex has
delivered. It wasn't conpelled the deliver
certain pieces of financial information so
that's true, but they certainly have never
volunteered it. | nean, we may be -- we may be
debat ed words but, you know, we had to bring a
not i on.

And | would al so say, you know, what
you're not really -- | guess the "never
voluntarily" fine but, you know, it was seven
years -- we were seven years w thout a cash
nunber that we had to go through, you know, two

rounds of court to get it.

776 Q But you would agree wwth ne --
A | would agree with you with the
"never" part of it, | think that's fair.
777 Q That's an overst at enent ?
A. It all depends on how nuch you
want to lean it to "voluntarily". But, yes, |
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woul d agree with you, it's probably -- it's not
even fair that there was a delivery of sone
information. But | would say, the reason why |
use that word "voluntarily" is that we did bring
notions and this canme out. This is what |
consider the fruit of these notions. Do | think
I f we had not brought forward these notions
woul d this information cone to us? No. W've
asked for this information for years.

Q Vel l, you' ve asked the Monitor
for this information, but | take it before you
served this Notice of Cross-Mtion you didn't
send the sane list to the conpany and say, W
want this information or we're going to bring a

cross-notion, did you?

A. | want to be very careful on how
| respect the nediation process. |'mnot a
| awyer. | do know we've been nedi ating over

| nformati on and governance and that's been going
on for nore than two years. And | think it's a
fair statenent to say that Tenor and the conpany
knew that we wanted this information for years.
Q But outside of the nediation, and
we have to be careful not to disclose what went

on wthin the nedi ati on.
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1 A | under st and.
2| 780 Q | think you agree with that?
3 A Yes.
41 781 Q That before you decided to go
5 “public" with your Notice of Cross-Mtion about
6 this information, you didn't wite a letter
7 out side the nedi ati on saying, Now hear this, we
8 want this information or we're going to bring a
9 noti on?
10 A | know there's been a |ot of
11 | etters goi ng back-and-forth about our
12 I nformati on requests for a | ong period of tine.
13| 782 Q But I'mtalking in 20217
14 A. | can't answer your -- |'m not
15 trying to shirk the question, | just don't have
16 specific data points for that.
17| 783 Q Can we agree that you don't
18 recall -- at present you don't recall there
19 being a letter in 2021 sending this |ist of asks
20 to conpany?
21 And will you give ne an undert aki ng
22 that if you review your records and there in
23 fact was such a letter you'll produce it?
24 A Yeah, | think that's a reasonable
25 request.
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MR. RUBY: Just to be clear, so | can
make sure we can act on the undertaking, it's,
is there a single letter that provides a list of
all the information sought in the cross-notion
noti ce of Motion request for relief?

MR. PINCS: Yes, in 2021.
uT MR. RUBY: Yes, we can do that.

THE WTNESS: That's how | understood

BY MR Pl NCS:
784 Q Thank you.

M. Reid, | take it you were part of
the decision nmaking with respect to the
I nstructions given by to Ad Hoc Committee to
Goodnmans to bring the cross-notion for this |ist
of information?

A Yes.

785 Q And when did to Ad Hoc Committee
decide to bring the cross-notion? Do you know
t hat ?

A | don't know the exact date. |
don't know the exact dates. W' ve been talking
about this for quite a long tine.

786 Q You nean in the Ad Hoc Commttee?

A Yes.
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1| 787 Q VWl |l maybe | can refer to sone
2 ot her dates that are well -known here, and naybe
3 you can try and situate the decision naking in
4 relation to sone of those dates.
5 You'll agree with nme that in respect
6 of the financial information of the conpany that
7 the conpany -- the DIP | ender, the Mnitor, and
8 to Ad Hoc Commttee agreed there would be a
9 notion respecting that sealing request initially
10 on June 23rd, 20217
11 A. Yes.
12 | 788 Q And ny understanding is that a
13 litigation tinmetable was agreed to anong counsel
14 on April 20th, 20217
15 A. | can't confirmthose dates.
16 | 789 Q And do you recall whether the
17 decision to bring the cross-notion was nade
18 before or after the initial notion material of
19 Crystal |l ex was recei ved?
20 A. | don't know. | can't give you
21 with any certainty.
22 1 790 Q Can you undertake to check your
23 i nternal correspondence with the other nenbers
24 of the commttee, and if necessary your counsel,
25

and try to ascertain the date at which the
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commttee decided to initiate the cross-notion?
U A MR, RUBY: We'Ill take it under
advi senent. | have to think about how t hat
treads into solicitor-client privilege.
BY MR Pl NCS:
791 Q | "' mjust asking about the

comm ttees decision to bring the cross-notion.

MR. RUBY: | under st and.
BY MR Pl NCS:
792 Q And I"minterested in the timng

not any of the substance behind it, just to nake
It clear.

And | take it that you nade that
deci si on | ong enough before the due date for
your responding nmaterial that you could
i ncorporate the cross-notion into your
respondi ng material to the conpany's sealing
notion, correct?

A Qur cross-notion has been
di scussed to sone degree, | don't nean as a
cross-notion but as a notion itself to get the
I nformati on we sought. That's been ongoing for
a coupl e of years.

793 Q Ri ght.
A. So when it actually turned
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from-- you know, we're in a conmttee, Ad Hoc
Comm ttee of business people and we debate these
t hi ngs and di scuss these things but, yes, so in
terms of -- if you're asking were we thoughtful
about this notion? That answer is absol utely,
yes.

In terms of when did we turn it into
an action nonent, that's the part of it that |
don't have a specific date of nenory.

794 Q But we all know that the
cross-notion was served as part of your
respondi ng notion record to the conpany's
seal ing notion, correct?

A Yes.

795 Q And so you had to have deci ded
early enough to be able to include it in that
one package of docunents?

A Yes.

796 Q Now, the respondi ng and
cross-notion record is described as the
respondi ng and cross-notion record of both
Conput ershare Trust Conpany and the Ad Hoc
Committee of Beneficial Oamers of the Senior
Notes. | take it that the sole decision nmaker

are the cross-notion was in fact the Ad Hoc
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797

798

799

Comm ttee?

A. Can you repeat your question?

Q Vell, let ne illustrate ny
guestion by going back to the front cover of
your respondi ng and cross-notion record.

You'l | see that the title of this
docunment says "Respondi ng and Cross-notion
Record of Conputershare Trust Conpany of Canada,
inits Capacity as Trustee to the Hol der of
Crystall ex's Senior 9.375 Seni or Notes Due
Decenber 23rd, 2021, and the Ad Hoc Conmttee of

Beneficial Owmers of the Seni or Notes"?

A Yes.

Q It's brought on behalf of two --
A. Yes, | under st and.

Q -- entities?

But | take it the sole decision naking
W th respect to whether this cross-notion was
brought was actually the Ad Hoc Commttee?

A | can speak to -- this nmay be a
little inside baseball, Tim but we speak to
Goodmans and Goodnans speaks to Conput er share.
My engagenent with Conputershare is pretty nuch
nonexi st ent.

On occasion we have to sign an
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extraordi nary resol ution, and what have you.

But that is -- Goodnmans are the ones to speak to
Conputershare. So | can't speak to you what
wer e those conversati ons between Goodnans and

Conmput er share and how that manifests itself in

any of these docunments. |'m honestly don't
know. [I'mnot trying to evade. | don't evade.
800 Q Let nme try and understand how I

i nfer the things worked. You are discussing at
the Ad Hoc Comm ttee your desire to bring a
cross-notion to seek the disclosure of certain
i nformation, correct?

A Correct.

801 Q You decide, we want the notion to
go forward, is that correct?

A Correct.

802 Q And then you give instructions to
Goodnen saying, we want this notion to go
f orwar d?

A Correct.

803 Q And then to the extent that they
need to engage wth Conputershare you | eave it
to thenf

A. Well, it's just not that |inear.
And what | nean by that is, Goodmans will give
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us advice on, you know, the timng, the content,
all that, and we take that into consideration.

And that could be a product of those

conversations of Conputershare. Again, |I'm not
party to that conversation. | don't know how
that inforns Goodmans or not. [|'mjust telling

you | can't speak to it.
| can speak to what we do. And | can
guar ant ee you we have very good counsel, as you
guys are, and we get input fromthem and they
give us -- you know, they give us various
different forns of advice.
804 Q Yeah. And ny under st andi ng,
based upon your answers that you gave to
Ms. Littlejohn earlier today, was that the
menbers of the Ad Hoc Committee collectively
hold nore than two thirds of the outstanding
not es?
A Yes.
805 Q And ny understanding is, under
your indenture for the notes that would give you
t he power to direct Conputershare to act in
certain ways?
A Yes.
806 Q And that would give you the power
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to direct Conputershare to act, say, as being a
co-applicant on a notion |like this?

A. Generally, yeah, | would agree
W th you.

807 Q And do you know whet her you gave
a direction to Conputershare to act as
co-applicant on this particular cross-notion?

A. Again, | wll just say that that
I s what Goodnmans is -- deals with Conputershare
not us.

808 Q And would it be fair to say that
Wi th respect to decisions in the course of the
CCAA proceeding, while you' ve been a nenber of
the Ad Hoc Commttee, that those decisions are
primarily initiated by the Ad Hoc Commttee?

A Correct.

809 Q Right. And with the sane caveat,
that to the extent to which Conputershare needs
to be told you | eave that to Goodmans?

A. Yeah, and the degree to which if
they are getting any input from Conputershare
it's going to them \hether they provide input
| have no i dea.

810 Q | don't know either.

A. Yeabh.
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811 Q But, for exanple, this notion, an
exanpl e of a positive step being taken by the Ad
Hoc Committee, it started with the Ad Hoc
Comm ttee and your decision to bring the notion?

A. Absol ut el y.

812 Q | would like to take you back to
the list of information sought on the
cross-notion and ask you sonme questi ons about
each item

A. Sure, okay.

813 Q And |' m showi ng you, again, the
sane page of the Notice of Mdtion that we | ooked
at before. And so with respect to (a) | think
you said earlier that's -- that anmount has been
disclosed so | take it that's no | onger on the
tabl e?

A That is correct. | do have a
question for it but it's not part of this fornal
part. | don't have to ask it.

814 Q ' mneither here to answer
guestions nor qualified to answer questions
about those things.

A. Fai r enough.

815 Q So you have to ask them on sone

ot her occasi on of soneone el se.
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816

817

818

A. That's fine. But | agree with
it, I believe 1(a) is net, yes.

Q And with respect to (b) you'll
agree that the formof the ned-arbitration
proceeds transfer agreenent that was approved by
the court has been -- was provided as an
attachnment to the letter that was sent to
Goodmans and avail able to you?

A. Yes. | would say though, to be
cl ear, when you were asking about the
materiality, the anount of the CVRs is very,
very inportant to this anount.

Q You will agree with ne that when
you revi ewed the transfer agreenent, that was
provided to you on a nonconfidential basis, that
that made it clear that the CVR being
transferred was being transferred out of Tenor's
share and not fromthe conpany?

A. Tim that was going to be ny
guestion and whether 88 was in that nunber or
not .

Q Wel |, have you had a chance to
read the transfer agreenent?

A. Yes, | did. Yes, to answer your

question it did conme -- | amsatisfied that it
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819

820

canme from Tenor, yes.

Q kay. So it's in the
88. 242 percent bucket of Tenor's CVR, fair
enough? Ckay.

So there's no real need for you to
know t he individual percentages allocated to
M. Fung and M. Qppenhei ner because they're

just taking a piece of Tenor's CVR, isn't that

correct?

A No, that is not correct.

Q And the extent to which they have
CVR is, you know -- | suggest to you that from

t he standpoint of any allegation of conflict of
interest it's the fact of holding CVR that's
| nportant and not the precise percentage?

A. | could not disagree with you
nore. I n a managenent information circular
where they discl ose everybody's ownershi ps who
are directors and officers, et cetera, they

don't have an anount of your econom c interest

as a "yes" or "no".

| mean | think it's pretty settled in
the investnent conmttee it's not sufficient to
just say sonebody has a stake. Because, as |'m

sure you'll agree wth ne, owni ng one share of a
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1 conpany is very different than owning a mllion
2 shares of a conpany.

3 And it is to do with the materi al ness
4 whether it cones in to conflict -- if it is a

S conflict or not and the material ness of the

6 conflict.

7 | think that's pretty settled in

8 Canada. | didn't think this was -- | hope we do
9 not go back to a "yes" or "no" world where

10 directors and officers are not reporting their
11 hol di ngs.

12 | 821 Q Wll, I'"'mshow ng you the letter
13 dated July 9th that went from Davies to Goodnans
14 that was public, for your benefit. And you'll

15 agree with ne that the CVR anounts transferred
16 to M. Fung and M. Qppenhei nmer were offered to
17 you on a confidential basis?

18 A. CVRs were offered to -- sorry.

19 | 822 Q VWll, let's |look at -- okay,

20 let's |l ook at --

21 A You nean the information?

22 | 823 Q Yeah.

23 A Yes.

24 | 824 Q Let's I ook at sub (c) where it

25

says, "Net Arbitration Proceeds Transfer
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1 Agr eenent ".
2 A. Yes.
3| 825 Q And I'll read it:
4 "Attached as Schedule "A to this
5 | etter is a copy of the Net
6 Arbitration Proceeds Transfer
7 Agreenent that was approved by the
8 Court and attached to the confidenti al
9 Affidavit of Harry Near sworn Decenber
10 15, 2014. This information is being
11 provi ded on a non-confidential basis,
12 with the sole exception of the CVR
13 anmounts transferred under the
14 agreenent whi ch have been redact ed.
15 The redacted informati on may be
16 provided to your clients on a
17 confidential basis."
18 Do you see that?
19 A Yes, | do.
20 | 826 Q So Goodnmans was told that they
21 could provide you with the percentage anounts
22 being transferred to M. Fung and
23 M. QOppenheinmer on a confidential basis?
24 A Yes.
25 | 827 Q And that would give you the
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di scl osure you need to understand and to provide
you wth the rest of the information with
respect to that matter, is that correct?

A. Correct. Wth the potenti al
exposure of receiving material, nonpublic
i nf or mati on.

828 Q Wl |, you bandy about the phrase
material --

A. It's not bandying about. That is
di srespectful.

829 Q Have you obt ai ned an opinion from
your conpliance officer, or whoever does your
conpliance work, that disclosing the percent of
the CVR transferred from Tenor to
M. Oppenheinmer and M. Fung would in fact be

mat eri al, nonpublic information?

A. | did talk to nmy counsel and they
said it could. | spoke to themlast night
agai n.
830 Q So you're not willing to receive

that information on a confidential basis because
it could be material, nonpublic information?

A Correct, and that can interfere
with my ability to manage ny fund, neet ny

responsibilities to regulators, do all those
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t hi ngs, as you would know the inplications of

i t.

831 Q And those were all the things
that Ms. Littlejohn asked you about earlier
t oday?
A Correct.
832 Q Let's go on to the question of

t he outstandi ng bal ance of the Tenor DI P | oan
facility. And in (b) --

MR RUBY: M. Pinos, | didn't want to
i nterrupt when you were dealing with that
subj ect, but obviously the Ad Hoc Conmittee is
not waiving any privil ege.

MR PINOCS: | amnot expecting it to

wai ve any privil ege.

MR RUBY: | wanted to be cl ear.
BY MR Pl NCS:
833 Q | will treat it as M. Reid's

under st andi ng of what it should be rather than
what the advice was.

MR. RUBY: Perfect. As | expected you
woul d, that's why | didn't want to interrupt
while you were in md-flow on that subject.

MR. PINCS: Fair enough.
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834

835

836

BY MR Pl NCS:

Q Let's go to sub (b) on the
Davi es' letter to Goodmans providi ng responses
to the information request in the Notice of
Motion. And with respect to the outstanding D P
bal ance it says:

"Whil e the outstanding DI P

bal ance has been publicly disclosed

previously, Crystallex and the D P

Lender consent to the continuing

public disclosure of this information.

Crystallex will disclose the

outstanding DI P balance in its

materials filed in connection with
each of the Conpany's stay extension
notions. "

Do you see that?

A Yes, | do.

Q And | understand that that
satisfies at | east one of the two requests in
the Notice of Mdtion, doesn't it?

A. Well, it doesn't as of today it
doesn't.

Q Well, no --

A. In the future it wll but not as
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1 of today, no. |If you conpare it to the -- if
2 you conpare it, let's say, vis-a-vis the
3 di scl osure of the CVRs, the conpany has el ected
4 not to do the delivery today at sone tine, to
5 prom se of a case in the future.
6| 837 Q kay. So let's go back to the
7 Notice of Modtion and what your actual asks are
8 fromthe court. You see the list again, sir?
9 A. No.
10 | 838 Q Now do you see it?
11 A Yes, | do.
12 | 839 Q So will you agree with ne that
13 your request with respect to the DIP | oan, or
14 the DIP facility are contained in subparagraph
15 (c) and (d) here?
16 A. Yes.
171 840 Q And if we |look at (d) first:
18 "The bal ance of the Tenor DI P
19 facility as of the date of each future
20 stay extension sought by Crystall ex,
21 i ncl udi ng these proceedi ngs."
22 You'll agree with nme that the letter
23 of July 9th answers that?
24 A It certainly addresses it. |
25

have to go back and check the wording but it

neesonsreporting.com
416.413.7755



Crystallex Examinations 237
Scott Reid on 8/6/2021 227

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

addresses that, yes.
841 Q Let's go back and check it to

make sure there is no doubt between us.

A Yes.
842 Q So if we look at (b)?
A. Unfortunately -- okay, now | can
see it.
[ Wtness readi ng the docunent. ]
Yes, | would agree with that.
843 Q So (b) in the Davies' letter

addresses sub (d) in the Notice of Mtion, is
that correct?
A That is correct.

844 Q And ny understanding is that the
next stay extension expires in the first week in
Novenber 2021. Are you famliar with that as
t he date?

A. That sounds about right.

845 Q And in connection with the stay
ext ensi on your understanding is that the conpany
has to serve materials in support of the stay
extension at sone point prior to that stay
ext ensi on noti on date?

A Yes.
846 Q And that's often, you know, a
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week or ten days before the stay extension
noti on date?

A. Sounds about right. I'mnot a
| awyer here but that's ny understandi ng of the
process.

Q So that if the stay extension
notion is sonetinme in the first week in Novenber
2021, and the stay extension notion materi al
gets served the week before, you will at that
point in tinme have disclosed in that stay
extension notion material the current DI P
bal ance?

A. You still don't get out of the --
yes, we've agreed that you satisfy (d). The
guestion is, are you satisfying (c)? And that
answer is, no. You know, it's -- and that is
well we've -- quite frankly |I'm surprised you
have not just done that.

It seens to be a very easy -- when you
want to know and you're hearing froman Ad Hoc
Committee nmenber, when we address our
frustrations these are the type of things -- why
hol d that back?

| must admt, and maybe | shouldn't be

saying this in a cross-examnation, but it is
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frustrating. It is sonething if you think that
you can -- | could put it the other way. |If
you're going to deliver it by Novenber why can't
you just deliver it just now?

848 Q Well, you'll agree with ne that
t he conpany would have an interest intimngits
I nformation disclosures that it will do
routinely on a regul ar basis?

A That should not conflict or --
that should not run against the grain of being
able to deliver today.

849 Q So it's not sufficient to know
that you're going to get the balance of the DI P
facility towards the end of COctober when we have
a notion date in Cctober 14th?

A. The question is, there was --
that started this was, does it satisfy (c).?
|' ve acknowl edged it satisfies (d) but you have
not satisfied (c). You can --

850 Q | agree, it doesn't satisfy --

A. So then let's just agree it
doesn't satisfy (c).

851 Q | "' m not going to ask you about
that. |'mgoing to ask you about the fact that

if you're seeking an order for now you're not
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going to get that order until sonetine on or
after Cctober 14th anyway. O it doesn't really
matter to you?

A. VWell, to be fair, we put the
order, the cross-notion rather, and we got the
DI P bal ance di sclosed to us.

So yes, | nean, you know, yes. To
answer your question, yes, you can wthhold this
until that period of tinme or you could have
delivered it alongside with the DIP and sone of
the other deliverables that you did. Just
calling it the way it is.

852 Q Okay. Now let's talk about the
i nformation relating to the advisors,
| ndependent director and independent advisors,
(d), (e) and (f).
A Can you put it back up on your

screen?
853 Q Yes.
A. [ Wtness readi ng the docunent. ]
Yes.
854 Q So let's start with (d). The

advi sors engaged in connection with the sales
process. You'll see a reference there to

schedul e B:
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855

856

857

"[...] to this letter is a
summary of the identity and terns of
engagenent of each advisor that the
Conpany has engaged in connection with
the sal e process for the PDVH Shares
that is currently pending before the
[...] Delaware Court."

Do you see that?
A Yes, | do.
Q And:

"This information [regarding
t hose advisors] is provided on a
non-confidential basis, with the sole
exception of the nonthly fee
i nformation for the Conpany's
financial advisor, Melis & Co., which
has been redacted.™
Do you see that?

A Yes, | do.
Q And it further say that:

"The redacted nonthly fee
i nformati on nay be provided to your
clients on a confidential basis."

A Yes.
Q And | take it you're not prepared
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858

859

860

to accept the nonthly fee information from
Moelis on a confidential basis?

A That's correct.

Q And you'll agree with nme that you
can understand how a financial advisor would not
wish its fee information in a particular case to
be published on a public court file?

A. | would -- | would agree that the
service provider doesn't want to disclose --
yes, | would agree wth that.

Q Yes. And you'll agree wth ne
that whether it's in CCAA proceedi ng or other
envi ronnents, that advisors of those types
usual |y have a confidentiality provision
relating to their charges and fees?

A. Well, I've seen nany situations
where, you know, the financial advisor's
busi ness ternms are rel eased.

Q But you can understand why in
certain circunstances a financial advisor would
not want their financial terns rel eased?

A. | would agree with you. | don't
think they would ever want themrel eased, and it
is just a matter of the deal that they -- you

know, just |ike any business arrangenent, you

neesonsreporting.com
416.413.7755



Crystallex Examinations

243

Scott Reid on 8/6/2021 233

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

know, it's sonetines that the client needs that
i nformati on and, therefore, if they want to do
the business with the client they have to

di sclose it.

861 Q And you indicated to
Ms. Littlejohn, in her questioning of you, that
you had been involved in a nunber of CCAA
proceedi ngs?

A Yes.

862 Q Can | take it that in those
proceedi ngs you've seen the financial terns of
advi sors sealed fromtine-to-tine?

A. | don't know -- I'mnot trying to
be cute. | don't know if they've been seal ed or
t hey haven't been discl osed.

863 Q Whet her they' ve been seal ed or

di sclosed you're famliar with one or the other?
A. At tinmes, yes.

864 Q And | take it you understand that
to be a reflection of their sensitivity over
having their financial terns be nmade public?

A Yes.

865 Q Let's | ook at nunber (e), the

engagenent terns of the independent director.

A. Yes.
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1| 866 Q | s there anything left
2 outstanding with respect to this?
3 A Only questi ons.
41 867 Q But you' ve been provided -- his
S honor ari um has been di scl osed on a
6 nonconfi dential basis?
7 A Yes.
8| 868 Q And the -- and the fact that
9 there's no fornmal engagenent letter to be
10 sunmari zed or provi ded?
11 A. Yeah, | nean, that's the part of
12 it that surprises ne. So | read that but | am
13 surprised, especially wwth M. Mrchi's expanded
14 or special role as being the i ndependent
15 director, that there were no governi ng docunents
16 and special indemities, |ike, anything else. |
17 am surprised by that.
18 But | -- if there is no agreenent then
19 there's no agreenent.
20 | 869 Q Ckay. But you are aware that
21 the -- there are terns of reference for the
22 | ndependent director in the DIP credit
23 agr eenent ?
24 A Yes, | am
25| 870 Q So their appointnent, as far as
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you' re concerned, would be subject to those
terns of reference?
A Correct.

871 Q Ckay. So it's not that there are
no terns there are no new terns?

A. That is very fair, Tim | would
agree with that.

872 Q Fair enough. Let's then go to
(f), which is the terns of engagenent of
Pirinate Consulting Group as independent advi sor
to the independent director, and there's a
reference there to schedule C as a summary of
the terns of this engagenent. Do you see that?

A Yes, | do.

873 Q And | take it the redaction of
the nonthly fee information, that would fall
under the sane category as the Moelis
I nformation?

A That's correct.

874 Q You can understand why Pirinate
woul d not want to have that information
di scl osed?

A Correct.
875 Q And dependi ng upon the

circunstances it may or may not be disclosed in
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a particul ar proceedi ng?
A. | would agree with that.

876 Q kay. And I'Il just flip forward
to schedule Cjust to look at that. So these
are the summary of the terns of engagenent of
t he i ndependent advisor that were attached to
schedul e C?

A Yes.

877 Q And these are the types of terns

of engagenent that you woul d expect to see of an

| ndependent advisor, aren't they?

A Yes.
878 Q Let's now go back to the letter
dated -- are we back at page 2 of the Davies
| etter?
A Yes.
879 Q Now, with respect to the details
of the Initial Paynent Securities, | take it you

understand that that information request rel ates
to the securities that Crystallex received from
t he Maduro regine under the United Settl enent
Agr eenment ?

A Yes, it was received via the
Anmended Settlenment Agreenent, | would agree with

t hat .
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Q And it was at a tinme when the
only governnent in Venezuel a was the Maduro
gover nnent .

A Correct.

Q And you're aware that the
information relating to the split between cash

and the Initial Paynment Securities, received as

part of the initial paynent, is -- has never
been -- is redacted in the Munitor's reports?
A. Correct.

Q And are you aware that the -- in
fact the issuers of the securities has never

been di scl osed, not even in the Mnitor's

report?

A. | certainly have not seen it in
a -- | can only speak, Tim to the unredacted --
sorry, the redacted -- and |'ve never seen it

unredacted in the Mnitor's report.

Q No, but | take it you're aware
that -- | take it your counsel can tell you that
the -- one of the itens of information that's

redacted in the Monitor's report is the relative
anounts of cash and securities received as part
of the initial paynent?

A. | don't know all the infornation
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1 that is -- that Goodnmans receives on terns of
2 the anmended settl enent agreenent. | just know
3 what we don't get fromthe redacted version.
4| 884 Q Ckay, fair enough. And you're
S aware that that information, whatever
6 i nformati on has been redacted fromthe Mnitor's
7 report about the Initial Payment Securities has
8 been redacted since the Arended Settl enent
9 Agreenment was entered into?
10 A Sorry, nmy mathematical m nd | ooks
11 at it differently. W |earned about the
12 settl enent agreenent not through the Mnitor's
13 report, we learned it through PACER. And the
14 first tinme that we saw the -- you know, that
15 there was an Anended Settl enent Agreenent |
16 don't even think -- | don't think anything was
17 di sclosed in it, whether it was cash or
18 securities. W didn't know details until we saw
19 it on PACER
20 | 885 Q Vel l, you are aware that
21 initially when the Anrended Settl enent Agreenent
22 was approved by the Ontario Court it was seal ed?
23 A Yes.
24 | 886 Q And then when it was filed in the
25

U.S. proceedings the Canadi an court unsealed it.
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1 A. | don't understand the |ogic of
2 that. It was public when it was nade -- when it
3 was distributed through the Public Access at
4 Court electronic Records, PACER | don't know
5 if they unsealed it or not. | think it was
6 al ready out.
7| 887 Q But until it was filed in the
8 Del awar e proceedi ngs under PACER it wasn't
9 avai l able either in Canada or the United States?
10 A That is correct.
11| 888 Q You knew that it existed but you
12 just couldn't see it?
13 A Correct.
14 | 889 Q And then when it was filed in the
15 United States -- you say you don't recall that
16 shortly after it was unseal ed in Canada?
17 A. It was irrelevant. W didn't pay
18 any attention to it. W already had it so it
19 doesn't -- | can't tell you if it was shortly
20 thereafter, a long tinme after. It was
21 irrel evant to us because we al ready had the
22 delivery of it.
23 | 890 Q Right. But you'll agree with ne
24 that the Anended Settl enent Agreenent itself
25 does not disclose the division between cash and
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securities for the initial paynent?

A. Correct, | agree with that.

891 Q And as far as you are aware that
has never been disclosed publicly either in
Canada or the United States?

A | have no idea of the
di stri bution.

892 Q And you indicated to ne -- well,
you indicated to Ms. Littlejohn earlier, and
you' ve been -- you just indicated to ne that you
access the U S. filings through PACER?

A. Yes, anongst other -- call it --
in |like "Law 360" and ot her kinds of
peri odi cal s.

893 Q But PACER gi ves you on-line
access to actual court filings of the court
| tsel f?

A. Yes. And i Tunes actually
soneti mes broadcasts. | watched the Third

Circuit appeal on i Tunes.

894 Q That's interesting.
A Brilliant.

895 Q | Tunes?
A Yes.

896 Q You nean YouTube?
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1 A No, | know it was on i Tunes.
2 |'ve never seen a one-off on i Tunes but that's
3 ny recol lection on how | received it.
41 897 Q Fair enough. And you're aware
5 currently that in the |ast couple of nonths one
6 of the issues that Judge Stark in Del aware has
7 had to deal with is the question of
8 confidentiality as it relates to information
9 provided to the Special Mster?
10 A. Yes.
11| 898 Q And you're aware that Judge Stark
12 gave reasons in a confidentiality order that --
13 recently that would allow Crystallex to file
14 I nformati on under "Confidential" and "Hi ghly
15 Confidential" designations?
16 A. Yes. | don't want to speak |ike
17 "' man expert followng it every nonent but,
18 yes, |I'maware that that occurred. The details
19 and all the other stuff I'"'m-- |I'mnot aware of
20 t hat .
21| 899 Q |f | could just put the
22 menor andum and order in front of you for a
23 mnute? It's Exhibit | to your affidavit sworn
24 July 19th, 2021. So this is Exhibit I. Do you
25

recogni ze this docunent, sir?
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A Yes.

900 Q And |"mnot trying to test your
| egal know edge, but is it your understandi ng
that the order that arises fromthis nmenorandum
order provides a nmechanismfor parties to the
U.S. proceedings to file information with
"Confidential" and "Hi ghly Confidential"
desi gnati ons?

A Yes.

901 Q And al so provides a process for
the disputation of the confidentiality or highly
confidentiality (sic) of any of those docunents?

A Yes.

902 Q And as far as you under st and,
this order doesn't actually rule as to whether
any particul ar docunents are confidential or
not ?

A. That's ny under st andi ng.

903 Q So we'll have to see in the
future what the attitude of a U S. court is
towards confidential docunents and their sealing
or not in the circunstances.

A. Yeah, and probably what docunents
are considered confidential and which ones are

not. But, yes, | would agree.
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905

906

907

Q Ri ght. And one of the docunents
you attach to your affidavit is a briefing
| etter from Crystallex's Del aware counsel,

Ri chards, Layton & Finger. And |I'm show ng you
Exhi bit H fromyour affidavit dated June 23rd,
2021. Do you see that?

A Yes.

Q And | take it your understanding
that these were subm ssions of Crystallex with
respect to a proposed confidentiality order?

A Yes.

Q And the issue being addressed, to
your know edge, in this letter was Crystallex's
request for the sane right to designate
docunents as confidential that Venezuel a was
going to have?

A That's ny under st andi ng.

Q And in the course of nmaking its
argunents, and I'd like to take you to the
bottom of page 2, top of page 3 of that
docunent, you'll see -- if you can | ook at the
fifth last line on page 2, and | don't know
whet her ny cursor, nmy nouse hand shows up on
your screen or not.

A. It does. A little too nuch.
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1] 908 Q Fair enough. And if we go -- 1'd
2 just like to put it to you, if -- and I'd |ike
3 to start with the |last sentence that starts at
4 the bottom of that page:

5 "Until such tinme as Crystallex's
6 judgnent is fully satisfied,

7 Crystallex remains in active

8 conpetition with other creditors of

9 Venezuela [...]."

10 Do you see that?

11 A. Yes.

12 | 909 Q And you don't have any issue with
13 the accuracy of that statenent, do you sir?

14 A. Wth the [ast part of that

15 sentence, no, | would agree with that.

16 | 910 Q And then it says -- it goes on to
17 say:

18 "While it remai ns unknown what

19 I nformati on the Special Master w |

20 ultimately seek in order to determ ne

21 the anmount of Crystallex's judgnent

22 still outstanding, the docunents

23 supporting the cal cul ati on of that

24 anount may i ncl ude financi al

25

i nformation and highly sensitive
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911

912

913

914

docunents, including materials seal ed

by the Ontario Court overseeing the

Crystal l ex insol vency proceeding in

Canada, the disclosure of which could

harm Crystal | ex. "

Do you see that, sir?

A Yes, | see it.

Q And | take it you woul dn't
di sagree that docunents which m ght be necessary
to be filed in the United States to cal cul ate
what Crystallex is owed under the judgnent could
i nclude information relating to the Initial
Paynment Securities?

A Yes.

Q And currently information
regarding Initial Paynent Securities are being
seal ed i n Canada?

A Sorry, repeat the second half of
t he sent ence.

Q Well, with -- and you'll agree
with me that currently information respecting
the Initial Paynent Securities are being
currently sealed in Ontario?

A Yes, hence our cross-notion.

Q Sointerns of its statenent to
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1 the -- to the Del aware court, that was an

2 accurate statenent?

3 A | believe so, yes.

41 915 Q Okay. And with respect to the

5 process for the designation of confidentiality
6 and the chall enging of confidentiality, in broad
7 strokes, you know, that's simlar to what we

8 have here in Ontario in terns of the conpany

9 designating information as confidential and then
10 seeking a court order confirmng that

11 confidentiality?

12 A. | don't know how the U. S. system
13 works. It's -- fromwhat |'ve read here and

14 understood it seens a simlar process.

15| 916 Q Ckay. Fair enough. So it's not
16 di ssimlar?

17 A No, | don't think so.

18 | 917 Q Each court wi || consider whet her
19 docunents are sufficiently sensitive or

20 confidential to be sealed, and if you can prove
21 that they are in that category you can get a

22 Sealing Order. |Is that your understandi ng?

23 A | would say generally |I'mnore
24 under st andi ng of the Canadi an court system but
25 there's obviously a | ot of jurisprudence and
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everything else that cones into play but, yes, |
woul d agree with you.

918 Q | "' mtal ki ng about the processes
and what the court can do, not how they do it or
the tests they apply?

A. Right, then | agree with you.

919 Q Thank you. Just to change gears
and nove away fromthe U S. proceedings for a
while. W've referred to, in a couple of ny
gquestions, to the DIP credit agreenent. | take
it you' ve | ooked at the DIP credit agreenent?

A Yes.

920 Q And you're aware that under the
DI P financing provided by the Tenor entities in
this proceeding that the original termof the

DI P financing was five years?

A Yes.
921 Q And that expired at the end of
20167
A Yes.
922 Q And that since then, as part of

t he process, since the end of 2016, there have
been a variety of DI P extension agreenents
bet ween the Tenor entities involved and the

conpany?
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A Yes.

923 Q And | take it you' re aware that
under the terns of the DIP credit agreenent that
if the DIP matures and is not extended then
Tenor has certain potential enforcenent rights
agai nst the conpany?

A | want to be cautious on how |
understand it because | do believe there's also
sone state issues as well. So | am not
100 percent confident that yes, that Tenor nay
have -- take a position and Crystallex nay take
anot her position as to their enforcenent
abilities.

924 Q Vell, if an extension is granted

there is no iIssue.

A. Yes, | would agree with that,
yes.
925 Q And if there's no extension and
the DIP credit -- DI P loan matures and becones

due, there's an issue of what renedi es may be
available to Crystallex in those circunstances?
A. Yes, | woul d agree.
926 Q And the first time in this case
when that occurred was in Decenber 2016 when the

five year initial termof the DI P | oan matured?
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1 A | "' m not positive about that. |
2 seemto have a recollection there may have been
3 an alleged default under it but I may be wong.
4 Certainly at that nmaturity date, yes. But I
5 seemto have a recollection, Tim and | nay be
6 wrong, but there may have been an all eged
7 default under it, in which case these issues
8 m ght have been accelerated. But | may be
9 W ong.
10 | 927 Q Even before Decenber of 20167
11 A. Yes, correct. There is a part of
12 me that has that in the back of ny mnd but I
13 can't be confident.
14 | 928 Q Fair enough. But the question of
15 DIP maturity and the possible renedies of tenure
16 s not a newissue in this case?
17 A Tr ue.
18 | 929 Q M. Ruby, I'd like to a take a
19 ten m nute break.
20 --  RECESSED AT 4:20 P.M - -
21 --  RESUMED AT 4:30 P.M - -
22 BY MR Pl NCS:
23 | 930 Q | would like to take you back to
24 your July 19th affidavit for a m nute and put
25

one paragraph to you and ask you a coupl e of
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931

932

guestions about it.

A Sur e.

Q And we're at page 5, it's
paragraph 10(e). And this paragraph relates to
t he engagenent of M. Marchi and the financi al

advisor Pirinate. Do you see that?

A Yes.

Q And |I'mnot going to read the
first sentence, you know, but I'll start wth
the second sentence. It says:

"I'n addition, | am advi sed by
counsel to the Notehol ders that during
a tel ephone conference held wth
counsel to Crystallex on July 30th,
2020, to discuss the then recent
engagenent of Pirinate by Crystallex's
former independent director, counsel
requested particulars of Pirinate's
engagenent and was advi sed t hat
Crystal l ex's counsel woul d seek
I nstructions on sharing them"

And then it says:

"The engagenent particulars were

never subsequently provided."

You'll agree with nme that as of July
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19t h, when you swore the affidavit, that [ ast
statenent was not correct because the Pirinate
particul ars had been provided in the letter of
July 9th?

A Certain of themare and certain
of themare not. To be fair, there is -- a lot
of particulars are in there, but the -- but
the -- I think it's the base fee, if | remenber
correctly, and, like the nonthly retainer plus
t he ot hers.

933 Q Right. But it is not correct to
say the engagenent particulars were never
subsequent |y provi ded?

A. Yeah, | think you can parse it
and say certain of the particulars, or the
specific one that was not provided and sone of
them were.

934 Q Right. But that sentence isn't
that subtle or nuanced it's -- you just say,
Were not subsequently provided. And that's not
ri ght?

A. | would agree with that.

935 Q Those are all ny questions,

M. Reid, thank you for your tine today.
MR. RUBY: | have no questions in
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1 re- exam nati on.
2 --- \WWereupon the exam nation was

3 conpl eted at 4:33 p. m

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

neesonsreporting.com
416.413.7755



Crystallex Examinations 263
Scott Reid on 8/6/2021

253

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

REPORTER S CERTI FI CATE

|, HELEN MARTI NEAU, CSR, Certified
Short hand Reporter, certify;

That the foregoing proceedi ngs were
taken before ne at the tine and date therein set
forth at which tinme the witness was put under
oath by ne;

That the testinony of the wtness and
all objections made at the tine of the
exam nation were recorded stenographically by ne
and were thereafter transcribed;

That the foregoing is a true and
accurate transcript of ny shorthand notes so

taken. Dated this 12th day of August, 2021.

PER. HELEN MARTI NEAU
CERTI FI ED SHORTHAND REPORTER
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a Snatus- Crystallized s Statud: Crystalized
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Debenture Motew

+ |nwesbment Period: June 2006 to + Imestment Perlod: Dec 2017 ta
Detober 2018 July 2008

= Average Purchase Prica: “R0 per = Aversge Purchass Price: 590 per
=100 bond 3100 Bond

= Effective Realized Value + « Effective Realizad Value: 5100 per
Residual Unrealized Valua: 5503 S100 Band
per 2100 bond o Totad Return: 14.7% [Gross)

= Total Retwrn: 654 2% (Gross) o Annualized Returne 28 2% (Gross)
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possess 3 medium to high risk toderance to withstand the ups and downs that go along with Investing in out-of-favor sacurities

DISTRIBUTION POLICY

Ravensource Fund's dividend policy s 1o make semi-snnual distribut ons 1o unithoders of record inJune and December. which in

aggregats allows fior the fund 10 mot incur any tex ability for the fiscal year due to the generation of Incoma anddbor Capital Gains,
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ANNUAL REDEMPTION RIGHT

Rlawensource Fund offers an annusl redemption privilege that allows unithaolders bo redesm 100% of their units

015

01S
. e
I|| l-.

sash ot Met Asset

Valee - adjusted to reflect expanses Incurred 1o effect the redemplion - a8 calculated 48 of the Annual Redemption Date

Inparalial, Ravensource has the right 1o re=gedl units tendered for redermption 3z oppesed to cancelling the units by entering Into a

Recirculation Agreemant with one or moee insestment dealoers 10 use commearcially reasonable efforts 2o find purchasers of the units

surrendened for redempiion

For further deiails. please refer to the Declaration of Trust which can be found (0 the Invesior Resources = Key Documenis® section o

the Ravensource Weabsite or on SECAR

Document title: Ravensource Fund
Capture URL: https://www.ravensource.ca/fund#overview
Capture timestamp (UTC): Tue, 03 Aug 2021 19:54:17 GMT
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EXECUTION COFPY

PORTFOLIO MANAGEMENT AGREEMENT

TH15 AGREEMENT dated as of the 1¥ day of July, 2008.

COMPUTERSHARE TRUST COMPANY OF CANADA,
in its capacity as trustee of Ravensource Fund, a trust existing
under the laws of the Province of Ontario

hercinafter referred to as the “Fund™,

-and -

STORNOWAY PORTFOLIO MANAGEMENT INC,,
a corporation existing under (he laws of Ontario

hercinafter referred to as “Stornoway™.

The Fund is a trust existing under the laws of Ontario pursuant to an amended and
restated declaration of trust dated the 1 day of July, 2008 (as it may be further
amended or supplemented from time to time, the “Declaration of Trust™), and
Computershare Trust Company of Canada is the trustee of the Fund (in such
capacity, the “Trustee”},

The Fund’s investment objective is to achieve absolute annual returns, with an
¢mphasis on capital gains, through invesiment in selected North American
SCCUTIties;

The Declaration of Trust anthorizes the appointment of an nvesiment manager to
provide portfolio management services to the Fund, subject to the overall
supervision of the Trustee, and Stornoway is willing to provide such services to
the Fund;

Pursuant to a portfolio management agreement made effective as of the 1% day of
November, 2007 between Cinnamen Investments Limited and Stomoway,
Stomoway currently acts as the investment advisor to the Fund;

The Fund and EquitiLink International Management limited (“EquitiLink™)
entered into a pertfolio management agreement dated as of April 28, 1997 (the
“Original Apreement”™);

[rd_TORZ62H63 L0025 16TET 4
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F. Aberdeen Assct Managers (C.L) Limited, the successor to EquitilLink, with the
prior writlen consent of the Trustee aud the prior approval of Unitholders by
Extraordinary Resolution passed at the special meeting of Unitholders held on
Avgust 22, 2003 assigned the Original Agreement to Cinnamen Investments Ltd.
as of September 30, 2003;

. At a special meeting of Uniholders held en June 10, 2008 (thc “2008 Special
Meeting”). Unitholders, by way of Extraordinery Resolution, approved the
termination ¢f the Omginal Agreement,

H. At the 2008 Special Mecting, by way of Ordinary Resolution, Unitholders also
approved the appointment of Stomoway as the new investment manager {o
provide partfolio management services to the Fund, and

L The Fund and Stormoway desire 1o enter into this Agreement Lo evidence the
appointment of Stornoway as investment manager to the Fund and the terms and
conditions under which such appointment is made.

NOW THEREFOQRE, the partics agree as follows:
1. FPortlolio Management Services

1.1 The Trustee hereby appoints Stomoway to perform the dutics of the Investment
Manager set out herein and in the Declaration of Trust and to provide portfolio management
services to the Fund, in accordance with the Fund's Investment Ohjective and Investment
Restrictions. Snbjcet to the general control and supervision of the Trustee, Stomoway s
authorzed to invest and reinvest the Fund’s assets and make investment decisions on behalf of
the Fund.

1.2 Stommoway hereby accepts its appomntment as Investment Manaper and agrees to
be bound by the terms of the Declaration of Trust and the provisions of this Agreement.

1.3 Subject 1o the pmvisions of the Declaration of Trust and the general controi and
supervision of the Trustee, Stornoway is authorized to invest and reinvest the properly and asscts
of the Fund, subject to the Invesiment Objective and Investment Restnctions of the Fund and
subject to the requirement that the Fund is to obtain and maintain the status of a "umt trust” or a
vmutual fund trust” under the freome Tax Act, Without liniitation to the foregoing, the Trustee
hereby specifically authorizes Stomoway Lo

(a4) purchase, with monics or other assefs paid, delivered or credited to the Fund,
investments consistent with the Investment Objective and Investment Restnictions
of the Fund;

{t)  scll or otherwise disposc of any investments held at any time in the Fund, with the
net proceeds of any sale or other disposition to be held by the Trustee under the
terms of the Declaration of Trust;
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fc) recommend to the Trustee that a portion of the assets of the Fund to be held m
cash or in term deposits for the purpose of previding funds as a reserve for the
payment of fees, expenses, disbursements and distnibutions payable or anticipated
to become payable from the Fund;

(d}  grant covered call options with respect to the assets of the Fund and hold the net
proceeds derived from the granting or creation of those covered call options under
the terms of the Declaration of Trust;

(e}  veeister or cause to be registered any investments of the Fund in the name of the
Trustee or Custedian or a nominee or sub-custodian of either the Trustec or
Cuslodian with or without indicating that those securities or investments are heid
in a fiduciary capacity;

([ exercise any rights, warrants, privileges or options perlaining te, or associated
with, the investments of the Fund;

(g} enter into agreements on behalf of the Fund with respect w the investment and
reinvestment of the property and assets of the Fund,

(h) recommend te the Trustee brokers 1o be retained by the Fund for the purposes of
effecting portfolio transaciions; and

(i} lend porifaolic securities of the Fund, as permitted from time to time by
appropriate securilies regulatory authorities.

14 Stomoway, upon the written request of the Trustee, shall provide the Trustee with
a report in writing of any malters requested by the Trustee relating to the services to be
performed hereunder, including the list of securities held in the investment portfelio of the Fund
and all transactions cflected on behalf of the Fund. Stomoway also agrees that it will attend any
meeting requested by the Trustee upon reasonable notice. Stornoway shall provide the Trustee
with access at any time to all books, records, electronic data and other information in the
possession of Stormoway perlaining to the Fund. Without limitation to the foregoing, Stomoway
shall provide to the Trustee for review by the Trustee monthly staiements of all investment
transactions performed, together with a certificate of the managing dircctor of Stomoway that
such transactions complied in all material respects with the Investment Objective and all
Investment Restrictions of the Fund. The Trustee may rely on such certificate as evidence of
compliance with the Invesiment Objective and all Investment Restrictions of the Fund.

1.5 The Trustes shall consult wilh Stomoway prior to changing or proposing to
change the Fund’s Investment Objective, Investment Restrictions or any investment policies.

2, Representations and Warranties

2.1 Stormoway hereby covenants and agrees that during the term of this Agreement it
will maintain or cause to be maintained all licences and registrations required in order for it 10

perform its dulies hereunder.
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2.2 The Trustee hereby represents and warrants to Stomoway that it is a trust
company licensed to carry on business as such under the laws of each of the Provinces of
Canada. The Trustee hereby covenants and agrees that duning the term of this Agreement it will
maintain a1l licences and registrations required in order for it to perform its duties under the

Declaration of Trust.
3. Fees

3.1 For the provision of the portfolio management services contemplated in Section 1,
the Fund will pay lo Stomoway a fee based on the Fund’s average weekly assets (the "Base
Fee™) calculated and paid in accordance with Section 3.2 and 2 performance-based incentive fec
{the “'Incentive Fee™) calculated and paid in accordance with Section 3.3,

3.2 The Base Fee payable to Stomoway will be a fee in Canadian dollars bascd on the
Fund's average weekly assets (being computed based upon the value of the assels of the Fund net
of all liabilitics, other than Permitted Indebtedness) at the end of cach week and payable on the
Jast business day of each calendar month, a5 follows:

Averape Weekly Assets Base Fee
Up to and including 3250 million 0.65%
Between $250 million and $500 miliion 0.60%
S500 million or more 0.55%,

For the purpose of this Section “Permitted Indebledness” means the aggregate of all pnneipal
amounts of borrowings made by the Fund for the purpose of making additional investmenis
pursuant to the Fund’s Investment Objective and subject to the Fund’s Investment Restrictions
and the value of the assets of the Fund will be determined with reference to the provisions of
Section 6.3 of the Declaration of Trust,

i3 The Incentive Fee pavable to Stormoway in any year, which fee will be payable
commencing i respect of the 2008 fiscal year beginning January 1, 2008, will be equal to 20%
of the amount by which the increase in net asset value per Unit (s defined in the Declaration of
Trust) for cach hiscal year, as calculated at the close of business on each fiszal year-end, adjusted
for any distributions, contributions or redemptions durning the year and for any Shorifall {as
defined below) Fom the previous fiscal year (the “Incentive Return™), excceds 3% (the
“Hurdle Rate™). For the purposes of calculating the Incentive Return for any fiscal year of the

Fund:

(a) any amounts distributed to Unitholders during such fiscal year pursuant to
Section 6.1 of the Declaration of Trust shall be added to the value of the assets of
the Fund as at the end of such [iscal year for the purposes ol calculating the net
assct valuc per Unit (as defined in the Declaration of Trust) pursuant to
Seetion 6.3 of the Declaration of Trust,
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(by  any amounts contributed to the Fund by Unitholders duning such fiscal year shall
be subtracted from the value of the assets of the Fund as at the end of such [iscal
year for the purposes of calenlating the net asset value per Umt (as defined in the
Declaration of Trust} pursuant 1o Section 6.3 of the Declaration of Trust; and

{c} the Tneentive Return shall be adjusted proportionately lo reflect any increase or
decrease in the number of Units outstanding from the prior fiscal year-end.

If in any fiscal year the Incentive Return is less than the Hurdie Rate, no Incentive Fee will be
paid for that fiscal-year and the difference between the Hurdle Rate and the Incentive Return (the
“Shortfall™) will be carried forward to the succeeding fiscal year and, after adjustment for
redemptions, deducted in the caleulation of the Incentive Return for that year, provided that, for
greater certainty, for the purposes of the Incentive Fec payable in respect of the 2007 fiscal year
there shail he no Shortfall in respect of the prior fiscal year. The Shortfall deducted in any year
will be adjusted proportionately to reflect any increase or decrease in the number of Units
outslanding from the prior fiscal year-end. The Incentive Fee, if any, will be determwed
monthly during each fiscal year for the purpose of calculating the Net Asset Value per Unit, but
will be paid to Stornoway by the Fund annually within one month of the fiscal year-cnd of the
Fund.

4, Investment Adviser; Agents

4.1 Stomoway may appoint one or motc investment advisers, including portfolio
managers, to make recommendations to Stomoway as to the structure of the Fund’s portfolio and
specific portfolio secunities to be purchased, retained or sold by the Fund, to provide or obtain
such research and statistical data as may be necessary in conneclion therewith, and to assist
Stornoway in any other manner with the portfolic management services to be provided by 11
hergunder.

4.2 Stomoway may cmploy or cngage or appeint as agent and rely and act upon
information or advice received [rom investment counsellors, distnbutors, brokers, electrome data
pracessors, advisors, accountants, accounting and pricing services, lawyers and others.

4.3 Storuoway will be responsible for the fees of any investment adviser or agent
appointed by Stormoway pursuant to Sectiop 4.1 or 4.2 unless, m respect of any agent, the agent
is acting as agent to the Fund and the costs of such agent are properly bome by the Fund.

5. Holding of Fund Assets

5.1 Stomoway shall deposit, or cause to be deposited, all cash, sccuritics and other
assels of the Fund with the Custedian, if one is currently appointed under the Declaration of
Trust, or with a Canadian chartered bank, subsidiary thereof or duly licensed Canadian federally
or provincially incorporated trust company for the safekeeping of such assets. Stomoway shall
provide prior written notice to the Trustee of such safckeeping arrangements fother than those in
respect of the Custodian) and any proposed changes in respeet of such arrangements,
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6. Expcnses

6.1 Starmoway shall bear all expenses of its employees and overhead incurred by it in
connection with ils duties under this Agreement. The Fund will bear all of its own expenses,
inciuding without limitation: intercst expenses; taxes and governmental fces; and brokerage
comumissions and other expenses incurred in acquiring or disposing of the Fund’s portfolio
securities.

7. Good Faith and Liability

7.1 Stornoway shall exercise the powers pranted hercunder and discharge its duties
hereunder honestly, in good faith and in the best intcrests of the Fund and, in connection
therewiih, shall exercisc the degree of care, diligence and skill that a reasonably prudent person
would exercise in similar circumstances.

1.2 Stornoway shall not be liable for any error of judgment or for any loss sullered by
the Fund in connection with the matters to which this Agreement relates, except a loss resulting
from wilful misconduct, bad faith, ncgligence or reckless disregard by it of its obligations and
dulies under this Agreement. Without limitation to the generality of the forcpoing, Stomoway
and its directors, officers, emplovecs and agents shall not be liable to the Fund or to any
Unjtholder for any default, failure or defect in any of the securitics compnsing the portfolio of
the Fund, for relying in good faith on any documents that purport to be properly exccuted, for
any depreciation of, or loss to, the value of the assets ol the Fund, for any loss that may occur by
reason of the failure of any bank or Custodian or of the Trustee with which momes of the Fund
have been deposited or for any other action or failure to act except n cases of wilful misconduct,
bad faith, negligence or reckless disregard of its obligations and dutics or in cases where
Stornoway fails 1o act honestly and in good faith with a view to the besl intercsts of the Fund or
to exercise the degree of care, diligence and skill that a rcasonably prudent person would
exercisc in comparable circomstances.

8. Services Not Exclusive

8.1 The services of Stormoway arc not exclusive, and nothing in this Agreement shall
prevent Stormoway or any affiliate of Stomoway, from providing similar services to other
investment companies and other clients (whether or net their investment objectives and policies
are similar to those of the Fund) or from cngaging in other activities. When other clients of
Stomoway desire to purchase or sell a security at the same time such security is purchased of
sold for the Fund, such purchases and sales will be allocated among the clients m a manner
believed by Stomoway lo be cquitable to each client. Stormoway will allocate opportunitics to
make disposals or acquisitions of sccurities equitably among clients having regard lo vach
client’s investment objectives, rclative portfolie size and such other factors as Stornoway
considers relevant in the circumstances.

8.2 The Trustee agrees to kecp the investmentl advice provided by Stomoway
hercunder confidential to the extent permitted by law, and agrees not to use the investment
advice or scrvices provided by Stornoway pursuant to this Agreement for any purpose except for
the management and administration of the Fund. Subject to Scetion 8.1, Stornoway agrees to
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keep confidential information received by it with respect to the alfairs of the Fund except to the
exlent such information is otherwise available to the public, disclosure is required by law, or
disclosure is reasonably required in order for Stomoway to fulfil its duties under any agreement
with the Fund.

9, Duration and Termination

9.1 This Agreement is clfective on the date first above written and shall continue m
clfect unti] the ecarlier of (i) thc termination of the Fund; and (11) the tcrmination of this
Agreement in accordance with this Section. The provisions of Section 8.2 and Section 11 shall
survive any termination of this Agreement. Stomoway may terminate this Agreement in the
event that the Fund is in breach or default of the provisions hereof and such breach or defanit has
not been cured within 20 Business Days’ notice of such breach or default to the Fund, The Fund
may terminate this Agrecment in the event that Stomoway is in breach or default of the
provisions hereof and such breach or default has not been cured within 20 Business Days’ notice
of such hreach or default to Stornoway provided that such termiipation has been approved by an
Extraordinary Resolution of Unitholders of the Fund. This Agreement may be terminated by the
Trustes at any ime in the event that Stornoway shall be declared bankrupt or insolvent or shall
enter into tiquidation, whether compulsory or voluntary (and not being a voluntary liquidation
for the purposes of ammalgarnation or reorgamization) or if the assets of Stomoway shall otherwise
become liable to seizure or conliscation by any public or povernmental authonty by notice to
Stornoway effective immedhalely and without penaity.

9.2 In the event Stornoway permanently loses a registration or licence which is
required in order for it to fulfil its duties hereunder or otherwise is incapable under applicable
law of performing its obligations hereunder, Stomoway shall be entitled to assign this Agreement
1o another parly which is qualified to act as investment manager for the Fund with the consent of
the Trustce which consent shall not be unreasonably withheld.

0.3 If this Agreement is terminated, Stomoway shall furnish to the Trustee at the
rcasonable cost of the Fund copics of all books, records, electronic data and other information
pertaining to the Fund which the Trustee shall request of it in writing and, upon the cliective date
of the termination of this Agreement, Stornoway shall forthwith transfer copies of all books,
records, electronic data and other information pertaiming to the Fund, at the teasonable cost of
the Fund, to any successor investrment manager and shall cooperate with any successor
investment manager to transfer its power and authority to the new nvestment manager
effectively. Stormoway, for a period of six years following the effective date of the termination of
this Agrcement shall provide the Trustec or any successor investment mamager with any
information from its records that the Trustee or the successor investment manager may
reasonably require for the purposes of the Declaration of Trust and shali be reimbursed for its
reasonable costs and expenscs thereef.

10. Limitation of Liability of Unitholders

10.1 Stomoway hercby agrees thal ne Unithelder shall be subject to any personal
liability whatsoever, in torl, contract or otherwise, to Stormoway in conncction with the
obligations of the Trustee and the Fund to Stomoway under this Aprcement.
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11. Indemnuification

11.1 Stomoway {and each of its directors and officers) shall be indemnified and saved
harmless by the Fund from and against all liabilities and expenses (inciuding judgments, fines,
penalties, amounts paid in settlement and counsel fees), reasonably incurred in connection with
any action, suit or proceeding to which Stornoway may hereafter be made a party by reason of
being or having been the Investment Manager of the Fund provided that Stomoway shall not be
finally adjudged in said action, suit or proceeding liable for or guilty of wilful misconduct, bad
faith, nepligence or reckless disregard of duty to the Fund, in relation to the matter or matiers in
respeet of which indemnification 1s claimed.

11.2 For purposes of the preceding paragraph, (1) “acbon, suit or proceeding” shali
include every action, suit or proceeding, civil, criminal or other, (i1} the nght of indemnification
conferred thereby shall extend to any threatened action, suil or procesding and the failure to
institute it shall be deemed its Linal determnination, {iii) advances may be made by the Fund
against costs, expenses and fees incurred in respect of the matter or matters as to which
indemnification is claimed, provided that any advance shall be made only if the Fund receives an
opinion of legal counsel to the effect that, on the basiz of the facts known to such counsel, the
person seeking such advance will achieve substantial success and on the condition that
Stomoway receiving such advance agrees 1o repay to the Fund any amounts so advanced if the
Fund dogs not recetve, substantially concurrently with the termination of the matter or matters as
to which such advances were made, an opinion of legal counsel to the elfect that Stornoway 18
entitled to indemnification under this Agreement or the Declaration of Trust. The foregomg
right of indemnification shall not be exclusive of any other nghts to which Stornoway may be
entitled as a matter of law or which may be lawfully granfed to Stormoway.

11.3 Stornoway agrees to indemnify and save harmiess the Trustee (and each of 1ts
directors and officers) and the Fund from and against all liabilitics and expenses (ncludmg
judgments, fings, penalties, amounts paid o settlement and ¢ounscl fees), reasonably incurted 1n
connection with any action, suit or proceeding to which it may hercafler be made a party hy
reason of Stornoway's wilful misconduct, bad faith, negligence or reckless disregard of duty to
the Fund, in relation to the matter or matiers in respect of which indemnification is claimed.

12. Miscellancous

12.1 Capitalized terms not otherwisc defined herein shall have the meaning attributed
thereto in the Declaration of TTust.

12.2 The headings in this Agrecment are included for convemence only and in no way
define or delimit any of the provisions hereof or otherwise affect Iheir construction or
interpretation. In this Agreement, whenever the sinpular form is used, the same shall include the
plural as and when required by the context. Words denoting one gender include the other or the
neuter, and words denoting the neuter denote either gender, unless a contrary intention 15 {0 he
inferred from or required by the subject matter or context. All references to currency in this
Agreement are references to the lawful money of Canada,
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12.3 Nothing in this Agreement is intended to create or shall be construed as creating a
parinership, agency, joint venture, association or trust between the parties.

12.4 This Agreement shall be poverned by the laws of ihe Province of Ontane and the
federal laws of Canada applicable therein and the parties herchy agree to submit to the non-
exclusive jurisdiction of the courts of the Province of Ontario.

12.5 If any provision of this Agreement shall be held or made invalid or unenforceable,
such invalidity or uncnforceability shall attach only to such provision and shall not in any
manner allect or render invalid or unenforceable or any other provision of this Agreement.

12.6 Any amendment or modification to this Agreement shall require the written
approval of each party herete in order to be effective provided that any change in this Aprcement
which would resulf in (i) a change in the basis of the calculation of the fecs or other expenscs
that are charged to the Fund, resulting in an increase in charges to the Fund; or (ii) the interests
of Unitholders being adverscly affected, requires the poior approval of Unitholders by Ordinary
Resolution.

12.7 Suhject to the provisions of Section 4, and in particular the powers of delegation
thereunder, this Agreement shall not be assigned by Stomoway to any other person or company
without the Trustee’s prior written consent. If any such assignment is to a parly which 15 not an
aflitiate of Stomoway, such assignment will require the pnor approval of Unitholders by
Ordinary Resolution.

12.8 Any notice required or permitted to be given hereunder shall be in wnihng and
shall be properly given, if delivered personally, or by mail or by telecopy or other similar form of
communication addressed:

{a} to the Fund at:

Computershare Trust Company of Canada
100 University Ave., 9" Floor

Toronto, Ontaro

M5J2Y1

Attention: Manager, Corporate Trust
Telephone:  (416) 981-9770
Telecopier:  (416) 981-9777
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to Stormoway at:

Stormoway Portfolio Management Inc.

30 St. Clair Avenue West
Suite 901

Toronto, Cntarie

Mav 3Al

Attention: Scotl Reid, President
Telephone: (416} 250-2845
Telecopicr:  (416) 250-6330

311

Any notice, direction or other instrument given as aforesaid shall be decmed to have been
effectively given, if sent by telecopier ar other similar form of telecommunications on the next
Rusincss Day following such transmission or, if delivered, 1o have been received on the date of
such delivery or, if mailed, to have been received seven days afier the mailing thercof. Either
party may change its address for service from time to time by notice given in accordance with
the foregoing and any subsequent notice shall be sent 1o the party at its changed address.

This Agreement may be executed in two or more counterparts, each of which

[The remainder of this page intentionally left blank |

when so executed shall be deemed to be an onginal and such countcrparis together shall
constitute one and the same agrecment.
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[N WITNESS WIHEREQF the parties hereto have catsod this Agrevment we be
executed as of the day and vear fiest above wiilien.

COMPUTERSIHARE TRUST COMPANY
OF CANADA, in ity capaciiy as Trustee of
RAVENSOLRCEFUND

)

7

Nemer—Mircho Mircho
Title:  Prolessional, Coporate Trist

.
By: i Yflﬁiﬂzmp

Name:  AMRS 111?]{1&:1 '

Title:  Advmmiistrator, Corporale Trust

STORNOWAY PORTFOGLLIO
MANAGEMENT INC.

/_,-’/ . o,
- f/mj,;j'é/c::i

MName: Scoft Reid
Tile:  President
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Ravensource Fund

Top 25 Investment Positions as of December 31, 2011

% of

Issuer/Security Security Type Net Assets
Specialty Foods Group - 8% due Feb 2012 ** Convertible Secured Bonds 10.76%
Jovian Capital Corporation Common Shares 7.50%
First Uranium Corporation - 4.25% due June 2012 Convertible Bonds 6.71%
PlazaCorp Retail Properties Ltd Common Shares 6.66%
Tuckamore Capital - 8.00% due March 2016 Secured Bonds 5.85%
SeaCo Ltd. Common Shares 5.45%
Crystallex International - 9.375% due Dec 2011 Senior Bonds 4.99%
Net Cash * Cash 4.89%
Holloway Lodging REIT - 6.5% due June 2012 Convertible Bonds 4.89%
Canaccord Financial Inc Common Shares 3.32%
Winpak Ltd. Common Shares 3.24%
Clearwater Seafoods Inc - 10.5% due Dec 2013 Convertible Bonds 3.11%
Supremex Inc. Common Shares 2.86%
Clairvest Group Inc. Common Shares 2.79%
March Networks Corporation Common Shares 2.57%
Peer 1 Network Enterprises Inc Common Shares 2.45%
Chinook Energy Inc. Common Shares 2.19%
Ten Peaks Coffee Company Common Shares 2.15%
McGraw-Hill Ryerson Ltd. Common Shares 1.92%
Village Farms International Common Shares 1.75%
Glacier Media Inc Common Shares 1.73%
Westaim Corp. Common Shares 1.60%
Fiera Sceptre Inc. Common Shares 1.50%
Compass Petroleum Ltd. Common Shares 1.50%
Quad Graphics Inc. Common Shares 1.16%
Total % of Net Assets 93.52%

* Includes interest and dividends receivables, and is net of all liabilities

** Not publicly traded company. Valued by independent valuation

This summary will change due to ongoing portfolio transactions and fluctuations.

The top 25 holdings are made available quarterly, 60 days after quarter end.
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RAVENSOURCE

FLIMIS

Top 25 Investment Positions as of December 31, 2014

Issuer/Security

Net Cash*

Specialty Foods Group**

Crystallex International - 9.375% due Dec 2011
Winpak Ltd.

Arcan Resources Ltd. - 6.5% due October 2018
PlazaCorp Retail REIT

NAPEC Inc.

Kicking Horse Energy Inc.

Genworth Financial Inc.

Supremex Inc.

Fiera Capital Corp.

NuVista Energy Ltd.

Ten Peaks Coffee Co Inc.

Quad Graphics Inc.

Chinook Energy Inc.

Canwel Building Materials Group Ltd.
Northern Frontier Corp.

Ivanhoe Energy Inc. - 5.75% due June 2016
Ovivo Inc.

Melior Resources Inc.

Glacier Media Inc.

Anderson Energy Ltd. - 7.5% due January 2016
Arcan Resources Ltd. - 6.25% due February 2016

Connacher Oil & Gas Ltd. - 8.75% due August 2018

Indigo Books & Music Inc.

Security Type
Cash

Common Shares
Senior Bonds
Common Shares

Convertible Bonds

Trust Units

Common Shares
Common Shares
Common Shares
Common Shares
Common Shares
Common Shares
Common Shares
Common Shares
Common Shares
Common Shares
Common Shares

Convertible Bonds

Common Shares
Common Shares
Common Shares

Convertible Bonds
Convertible Bonds

Senior Bonds
Common Shares

* Includes interest and dividends receivables, and is net of all liabilities

** Not publicly traded company. Valued by independent valuation

This summary will change due to ongoing portfolio transactions and fluctuations.

The top 25 holdings are made available quarterly, 60 days after quarter end.
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% of

Net Assets

21.46%
17.42%
9.43%
7.33%
5.98%
4.87%
4.32%
3.65%
3.59%
2.64%
2.45%
2.08%
1.78%
1.70%
1.39%
1.37%
1.21%
1.05%
1.04%
1.03%
1.02%
0.81%
0.63%
0.51%
0.50%
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RAVENSOURCE

Top 25 Investment Positions as of September 30, 2020

Issuer/Security
Crystallex International 9.375% Senior Notes **
Net Cash *
Dundee Corp. Series 3 Preferred Shares
Genworth Financial Inc.
Firm Capital Apartment Real Estate Investment Trust
Quad Graphics Inc.
Spanish Broadcasting System Inc. 10.75% Preferred Shares
GXI Acquisition Corp. - Class B **
Spanish Broadcasting System Inc. 12.50% Senior Secured Notes
Colabor Group Inc. 6% Convertible Bonds
Delphi Energy Corp. 10% Secured Notes **
GXI Acquisition Corp. - Class A **
Old PSG Wind-Down Ltd. **
Specialty Foods Group, LLC **
GVIC Communications Corp. - Class B
Delphi Energy Corp. **
Total % of Net Assets

Security Type

Bonds

Cash

Preferred Shares
Common Shares

Units

Common Shares
Preferred Shares

Private Common Shares
Bonds

Bonds

Bonds

Private Common Shares
Delisted Common Shares
Post Closing Payment Rights
Common Shares
Delisted Common Shares

* Net Cash includes interest and dividend receivables, and is net of all liabilities.
** Not publicly traded. Valued by independent 3rd parties, model, and/or last transaction price.

This summary will change due to ongoing portfolio transactions and fluctuations.

The top 25 holdings are made available quarterly, 60 days after quarter end.
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0/0 of
Net Assets
26.75%
18.03%
15.07%
9.97%
8.16%
6.53%
4.98%
3.02%
2.44%
1.92%
1.46%
1.22%
0.28%
0.15%
0.01%
0.00%
100.00%
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Court File No. CV-11-9532-00CL

ONTARIO
3 SUPERIOR COURT OF JUSTICE
Lide COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 18th
JUSTICE NEWBOULD ) DAY OF DECEMBER, 2014

)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CRYSTALLEX INTERNATIONAL
CORPORATION (the "Applicant”)

APPROVAL ORDER

THIS MOTION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the motion record of the Applicant, the affidavit of Harry Near dated
December 15, 2014, the supplementary affidavit of Harry Near dated December 16, 2015, the
Thirteenth Report of the Monitor, Ernst &Young Inc. (the "Monitor") dated December 13, 2014
(the "Thirteenth Report”), and on hearing the submissions of counsel for the Applicant, counsel
for Computershare Trust Company of Canada in its capacity as Trustee (the "Trustee") for the
holders of Senior 9.375% Notes due December 23, 2011, issued by the Applicant (the "Senior
Notes"), counsel for the Ad Hoc Committee (as defined below) and each beneficial owner of the
Senior Notes that is part of the ad hoc committee of beneficial owners of the Senior Notes (as
specified on Schedule "A" hereto) (the "Ad Hoc Committee”) in all capacities, including, without
limitation, as beneficial owners of the Senior Notes and, to the extent applicable, shareholders
or holders of other equity interests of the Applicant, counsel for the DIP Lender (as defined
below), counsel for Greywolf Loan Participation LLC, in all capacities, including, without
limitation, as beneficial owner of the Senior Notes, shareholder, or other holder of equity
interests of the Applicant ("Greywolf"), counsel for the Monitor, and counsel for Juan Antonio
Reyes:
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SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today
and hereby dispenses with further service thereof.

LEAVE AND APPROVAL
2. THIS COURT ORDERS that the Applicant is granted leave to bring this motion.

3. THIS COURT ORDERS that the terms attached as Schedule "A" to the Near
Affidavit are hereby approved in their entirely, expressly incorporated by reference into this
Order and effective as though they were made herein (the "Terms").

4, THIS COURT ORDERS that any creditor or shareholder of the Applicant may
request a copy of the Terms from the Applicant and the Applicant shall be permitted to provide
the Terms to such party on such terms as the Applicant and the Monitor agree or on further
order of the Court.

APPROVAL OF MONITOR'S THIRTEENTH REPORT
5. THIS COURT ORDERS that the Thirteenth Report of the Monitor and the
activities as set out therein be and are hereby approved.

CONFIDENTIALITY

6. THIS COURT ORDERS that all materials filed in connection with this motion that
have been labeled as "Confidential" (the "Sealed Materials") shall be sealed and not form any
part of the public record in this proceeding.

7. THIS COURT ORDERS that the Sealed Materials shall not be copied or
disseminated beyond counsel or experts previously authorized in this proceeding or to be
authorized by the Applicant or by further order of this Court.

8. THIS COURT ORDERS that any party may apply to the Court on proper notice to
all parties in interest to modify the provisions in paragraphs 6 and 7 of this Order and nothing in
this Order shall be deemed to prejudice their rights to seek such modification or to assert that
the Sealed Materials are not confidential.

9. THIS COURT ORDERS that, subject to the execution of an appropriate
confidentiality agreement, the form of which is to be settied between the Monitor and counsel to
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the Trustee and Ad Hoc Committee, each acting reasonably, or by court order, and subject to
any order made on any application of the Applicant or Monitor to prevent the release of any
particular information or documentation, the Applicant or Monitor shall provide to counsel to the
Trustee and the Ad Hoc Committee and to any other stakeholder that executes such a
confidentiality agreement, access to the Applicant’s information and documents, including (i)
current, historical and future financial and accounting information; (ii) information and
documents relating to the Arbitration Proceedings that the Applicant is entitled to disclose but
not such information which in the opinion of the Applicant and the Monitor, each acting
reasonably, should not be disclosed; and (i) any other information and documents made
available by the Applicant to the DIP Lender. Management of the Applicant shall also make
themselves reasonably available from time to time to discuss the foregoing matters.

10. THIS COURT ORDERS that the Applicant and the Monitor shall have the right to
explore all options and alternatives for any new financing for the Applicant and to explore all
other options and alternatives for the Applicant with respect to its assets and property.

GENERAL

11.  THIS COURT ORDERS that the Applicant or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States,
including the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy
Court"), to give effect to this Order and to assist the Applicant, the Monitor and their respective
agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Applicant in any foreign
proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying out
the terms of this Order.

13.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, including the Bankruptcy Court, for the recognition of this
Order and for assistance in carrying out the terms of this Order.
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14. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. (Toronto time) on the date of this Order.
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SCHEDULE "A"

BENEFICIAL OWNERS OF SENIOR NOTES PART OF AD HOC
COMMITTEE

QVT Fund LP

Quintessence Fund LP
Greywolf Loan Participation LLC
Outrider Master Fund, LP
Ravensource Fund

Stomoway Recovery Fund LP
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IN MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 1985, ¢.C-36 AS Court File No: CV-11-9532-00CL
AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CRYSTALLEX
INTERNATIONAL CORPORATION
ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST
Proceeding commenced at Teronto
APPROVAL ORDER

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Jay Swartz (LSUC #15417L)
Bryan D. McLeese (LSUC #55607C)
Tel 416.863.0900
Fax: 416.863.0871

Lawyers for Crystallex International Corporation




EXHIBIT 7 TO THE
CROSS-
EXAMINATION
OF S. REID



327

Teeonto, ON MSV 37 Canada T 416.367.7489
mm.com
. Fio 246577
July 9, 2021
BY EMAIL
Goodmans LLP
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Attention: Peter Ruby

Dear Sirs:
Crystallex International Corporation

We write in response to the Notice of Cross Motion delivered by the Ad Hoc Committee of Unsecured
Noteholders (the “Ad Hoc Committee”) seeking public disclosure of certain information, including
information that is currently the subject of sealing orders (the “Cross Motion”).

Crystallex has and remains willing to discuss and address information requests from any of its
stakeholders in a responsible manner, having regard to the risks and harms of public disclosure to
Crystallex's current litigation, enforcement and monetization efforts against Venezuela. Crystallex is
therefore disappointed that your clients chose to seek information disclosure by delivering a motion
record, instead of first attempting to take the basic step of engaging the Company in a good faith
discussion.

While the Company has been fully engaged over the last several weeks in its enforcement efforts, in
particular the heavily contested CITGO litigation and sales process, the Company has now had a chance
to fully consider with its advisors the information requests in your client's Cross Motion and the risks of
public disclosure, at this time. The Company has also discussed the applicable information requests with
our DIP Lender. Crystallex believes that most of the information requested can now be publicly disclosed.
In the limited cases where the Company believes that public disclosure or unsealing is not appropriate at
this time, we have propesed other means of disclosure to the Ad Hoc Committee. Specifically, we can
advise as follows:

(a) Total CVR earned by the DIP Lender: Through the advances made under the CCAA

Court-approved DIP financing, the DIP Lender has eamed CVR in the amount of
approximately 88.242% of the Award proceeds;

DAVIES WARD PHILLIPS & VINEBERG wr
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(b)

(c)

(d)

(e)

"

(9)
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Outstanding DIP Balance: While the outstanding DIP balance has been publicly
disclosed previously, Crystallex and the DIP Lender consent to the continuing public
disclosure of this information. Crystallex will disclose the outstanding DIP balance in its
materials filed in connection with each of the Company's stay extension motions;

Net Arbitration Proceeds Transfer Agreement: Attached as Schedule "A” to this letter
is a copy of the Net Arbitration Proceeds Transfer Agreement that was approved by the
Court and attached to the confidential Affidavit of Harry Near sworn December 15, 2014.
This information is being provided on a non-confidential basis, with the sole exception of
the CVR amounts transferred under the agreement which have been redacted. The
redacted information may be provided to your clients on a confidential basis,

Advisors Engaged in connection with the Sales Process: Attached as Schedule "B"
to this letter is a summary of the identity and terms of engagement of each advisor that
the Company has engaged in connection with the sale process for the PDVH Shares that
is currently pending before the United States District Court for the District of Delaware.
This information is being provided on a non-confidential basis, with the sole exception of
the monthly fee information for the Company’s financial advisor, Moelis & Co., which has
been redacted. The redacted monthly fee information may be provided to your clients on
a confidential basis;

The Engagement Terms of the Independent Director: Mr. Sergio Marchi was appointed
as an independent director of Crystallex. Mr, Marchi receives an annual honorarium of
CAD $200,000. Mr. Marchi is not entitled to any other compensation and there is no formal
engagement letter entered into between Crystallex and Mr. Marchi. This information is
provided on a non-confidential basis;

The Engagement Terms of the Independent Advisor: Attached as Schedule "C” to this
letter is a summary of the terms of engagement of Pirinate Consulting Group, LLC, as
independent advisor to the Independent Director. This information is being provided on a
non-confidential basis, with the sole exception of the monthly fee information which has
been redacted. The redacted fee information may be provided to your clients on a
confidential basis; and

Details of the Initial Payment Securities: Crystallex can confirm that the Initial Payment
Securities are comprised of debt. The Company is not prepared at this time to consent to
unseal any further details of the Initial Payment Securities received from Venezuela (or its
detailed views on the risks and harms that public disclosure of this information would
present). Crystallex will, however, address this information request and Crystallex’s
concerns in the context of the confidential Court-ordered mediation.

A copy of this letter will be attached to Crystallex’s responding evidence to the Cross Motion.

2016
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DAVIES

Crystallex would be pleased to discuss any of the above items with the Ad Hoc Committee and
looks forward to a good faith mediation on matters that remain in issue between the parties.

Y. very truly,

N

Natalie Renner

cc David Byers and Maria Konyukhova, Stikeman Elliot LLP (counsel to Monitor)
Brian Denega and Fiona Han, Emst & Young (Monitor)
Robert Chadwick, Chris Armstrong, Goodmans LLP (counsel to Ad Hoc Committee)
Timothy Pinos, Shayne Kukulowicz and Ryan Jacobs, Cassels Brock & Blackwell LLP (counsel
to DIP Lender) .
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SCHEDULE A

COURT APPROVED NET ARBITRATION PROCEEDS TRANSFER AGREEMENT
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NET ARBITRATION PROCEEDS TRANSFER AGREEMENT

THIS AGREEMENT is dated as of [®], 2014.

BETWEEN:

CRYSTALLEX INTERNATIONAL CORPORATION
{the "Borrower”)

-and-

.
(the “Lender”)

-angd-

ROBERT FUNG,
of the City of Toronto, Canada
{"Fung”}

-and-

MARC OPPENHEIMER,
of the City of Aventura, Flarida, U.S.A.
{"Oppenheimer”)

A WHEREAS the Borrower and Tenor Special Situation Fund |, LLC entered into a credit agreement
dated a3 of April 23, 2012, which was assigned by Tenor Special Situation Fund L, LLC to Tenor KRY
Cooperatief U.A. on such date (as so assigned and as amended by the first credit agreement
amending and confirming agreement dated as of May 15, 2012, the second credit agreement
amendment agreement dated as of June 5, 2013, the third credit agreement amendment
agreement dated as of April 16, 2014 and the fourth credit agreement amendment agreement
dated as of [®], 2014 {the “Fourth Amendment Agreement”}, and as further amended, amended
and restated, supplemented, converted or otherwise modified from time to time (the “Credit
Agreement”});

B. WHEREAS in conneclion with the Borrower's CCAA Case, the MIP was approved by the CCAA
Court on April 16, 2012,

C. WHEREAS lhe Fourth Amendment Agreement permits the parties hereto to enter into this
Agreement;



NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by each of the parties hereto), each of the parties hereto covenants and agrees to and in
favour of each other as follows:

1 The partles hereto represent and warrant that recitals above are true and correct,

2. {a)

{b)

{b)

€ach of the Borrower and Fung represent and warrant, confirm and agree that (i) Fung is
an employee of the Barrower and acts as a director and the Chief Executive Officer of the
Borrower and is a teneficiary under the MIP, and (i) attached as Schedule “A-1" to this
Agreement is a true and compiete copy of Fung's employment agreement with the
Borrower (including any and all amendments and extensions} and there are no other
agreements between the Borrower and Fung, oral or written, in any way relating to (x}
the terms of Fung’s employment with the Borrower or (y) employment income or any
other form of compensation of any kind whatsoever ta be paid by the Borrower to Fung
on account of his employment or in connection with any other role in respect of which
Fung may perform for the Borrower (including without limitatlon as an officer and/or
director of the Borrower).

The Borrower and Fung covenant and agree to deliver to the Selected Accountants {as
defined below]) all requested Tax (as defined in section 6 of this Agreement) and other
inforination, documentation and financial and Tax reporling information to enable the
Selected Accountants to determine the amount of Tax required to be withheld, remitted
ang paid by the Borrower to any governmental sutherity from time to time on account of
the Transferred CVR {as defined below) transferred to Fung hereunder, incloding any
distribulions thereon, including wilhout limiting the foregoing, the information and
documents listed on Schedule “A-2", The Selected Accountants shall be directed to
caltulate such amounts to be withheld and to report in writing thereon to the Borrower
and the Lender.

Each of the Borrower and Oppenheimer represent and warrant, confirm and agree that
(i) Oppenheimer is providing consulting services to the Borrower as an independent
contractor and Oppenheimer acts as a director of the Borrower and is 3 beneficiary
under the MIP, (ii) all payments to Oppenheimer are on account of his services as a
consultant and not on account of his duties as a director of the Borrower (for certainty,
each of the Borrower and Oppenheimer represent and warrant that the Borrower does
not pay and Oppenheimer does not receive any compensation or remuneration in any
form whatsoever in conpection with ar in respect of Oppenheimer acting as a director
of the Borrower), and (iii} attached as Schedule "B to this Agreement is a true and
complete copy of Oppenheimer's independent contractor agreement with the Borrower
(including any and all amendments and extensions) and there are no other agreements
between the Borrower and Oppenheimer, oral or written, in any way relating to {x) the
terms of Oppenheimer's refationship with the Borrower or {y) income or any other form
of compensation of any kind whatsoever tg be paid by the Borrower 1o Oppenheimer on
account of his services or in connection any other role in respect of which Cppenheimer
may perform for the 8orrower including without limitation as a director of the Borrower

The 8orrower and Oppenheimer covenant and agree to deliver to the Selected
Accountants all requested Tax and other information, documentation ang financial and
Tax and reporting information te enable the Selected Accountants 10 determine the
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amouny, if any, of Tax required to be withheld and remitted by the Borrower to any
governmental authority from time to time on account of the Transferred CvR transferred
to Oppenheimer hereunder, including any distributions thereon, including, without
limiting the foregoing, the information and documents listed on Schedule “A:2", The
Setectad Accountants shall be direcled to calcufate such amounts te be withheld and to
report in writing thereon to the Borrower and the Lender as described in Section 7 of this
Agreement.

Each of Fung and Oppenheimer {i) agrecs that neither of them will seek to amend the existing
MIP previously approved by the CCAA Court, now or in the future, and (i} irrevocably consents
lo the CCAA Court enlering an orger approving this Agreement and the transactions
contemplated herehy; provided, however, that the parties acknowledge and agree that the
transactions contemplated hereby and provided for hereunder shall not be deemed to be
amendments 10 the MIP and shall in no way impair or otherwlse affect Lheir respective rights
and enlitlements ender and pursuant 1o the MIP. The Borrower agrees that it shall not seek 1o
armend the MIP now or in the future except with the prior consent of the Lender in its discretion,

(a)

(b}

Each of the Lender and the Rorrower agrees that concurrently with the Jater of [x) the
advance of the Laan constituting Supplemental Loan Tranche D and the Lender earning,
among other things, the Fourth Additional Compensation Amoynt equivalent to 17.688%
ol the Net Arbitration Proceeds and (y) the Effective Date, the Lender does and shall be
deemed to concurrently transter an aggregate of [if of the Net Artitration
Proceeds as follows: (i) - of the Net Arbitration Proceeds to Fung and
{ii]_ of the Net Arbitration Proceeds to Cppenheimer {in the case of each of
fung and Oppenheimer individually, ang collectively, the “Transferred CVR"), without
any further action, approval, consent, dotumentation or court order reguired
whatsoever and without any payment by Fung or Oppenheimer to the Barrower or other
consideration for such transfers. For certainty, the Lender does and shall retain the
halance of the fourth Additional Compensation Amovnt eguivaieat to-of the
Net Arbitration Proceeds.

Fach of Fung and Oppenheimer are and shail at 3l times herezfter be severally
responsible for and shall pay or cause to be paid when due to the appropriate
governmental autherily any and all present or future Taxes payable by him for, in
connection with oF In any way related to the transfer of any of the Transferred CVR to or
by Fung or Oppenheimer, as the case may be, or any of their respective heirs, legal
administrators or estates including any payment which may be received by any one or
more of them In ¢connection with the Transferred CVR, or any of the other transactinns
contemplated by this Agreement. in the event that either Fung or Oppenheimer is
assessed any Tax or is othenwise required to pay any Tax in connection with the
Transferred C¥R or any of the other transactions contemplated in this Agreement,
including in respect of any indemnity payments required to be paid by him 1o the Lender,
but fails to pay any .of such Tax by the date that Is 3C days after date of issuance by
Canada Revenue Agency or any other taxing authority of 3 aotice of assessment or
similar notice from the applicable taxing autharity that such Tax is payable {the
“Payment Date”) regardless of whether Fung or Oppenheimer elects to object to or
dispute the assessment of the Tax, then in such case the applicable Transferred CVR shall
automatically and without any further acticn whatsoever he transferred and deemed to
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(c)

(a)

be transferred from Fung or Oppenheimer, as the case may be, to the Lender without
any further action, approval, consent, documentation or covrt order required
whatsoever and without any payment by the Lender to Fung cr Oppenheimer, as the
case may be, or other consideration. Upon either Fung or Oppenheimer, as applicable,
not paying any of such Tax on the Payment Date, Fung or Oppenheimer, as applicable,
shall promptly deliver written notice to the Borrower and the Lender confirming the non-
payment on the Payment Date of any such Tax; for certainty, the transfer of the
Transferred CVR to the Lender as contemplated by this Section S{b) shall occur and be
deemed to occur immediately upon any such Tax not being paid by the Payment Date
even if Fung or Oppenheirner, as applicable, does not provide such notice. Each of Fung
and Oppenheimer covenants and agrees to promptly provide to the Borrower and the
Lender all correspondence received by him from any taxing authority relating in any way
to the assessment or potential assessment of such Taxes,

Notwithstanding anyihing to the contrary contained herein, in the Credit Agreement or
in any other Credit Document, prior to the payment by the Borrawer of any amounts
pursuant to the Transferred CVR to either Fung or Oppenhelmer or any Replacement

_Person, each of Fung, Oppenheimer, or any such Replacement Person, shall be required

to deliver a declaration to each of the Borrower and the Lender swearing or affirming
that such Person paid to alt applicable taxing authaorities when due any and all Tax
pavyable by such Person in connection with each and every transaction contemplated by
this Agreement including in respect of any indemnity payments required to be paid to
the Lender.

For the purpases of this Agreement, the following terms shall have the following
meanings respectively:

{1 “Cause” includes any of the following circumstances, past (to the extent not
kngwn by either the Borrower as of the date of this Agreement) or future:

A, the failure of an individual to properly carry out (x) any of his duties and
respansibilities under his employment or consulting agreement, as the
case may be, or {y) for any reason other than Disability, any duties or
responsibllities that are new duties or responsibilities assigned by the
Borrower to such individeal after the date of this Agreemeant and which
such individual is capable of performing when same are initially assigned
by the Borrower to him, or {z) any reasgnable and lawful instruction or
directive of the Board of Directors of the Barrower;

B. the individual acting dishonestlty or fraudulently or the wilful misconduct
of the individual in the course of his employment or consulting services,
as the case may be;

C. the laying of any charge against the individual for any criminal offence
including without limitation any offence irvolving fraud, theft,
embezzlement, forgery, wilful misappropriation of funds or property,
violation of segurities legislation or other fraudulent or dishonest acs,
and in respect of which any such charge 3 conviction may result in
possible incarceration for any period of time;
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{ii}

i}

€4
S
D. Lhe fallure by the individual to comply with and perform his duties as a
director of the Borrower;
E. any conduct by the individual which is unbecoming to the Borrower;
F. any adion or inaction by the individual which is against the interests of
the Borrower; or
G. any other act, event or tircumstance which would canstitute just cause

at law for termination of Fung's employment agreement or
Oppenheimer's consulting agreement.

“Disability’” or “Disabled” means the physical ar mental nability of Fung or
Oppenheimer, as the case may be, to perform any of his duties unger his
employment agreement or consulting agreement, as the case may be including
without Yimitation any new duties or responsibilities assigned to him by the
Borrower after the date of this Agreement, but for certainty "Disability” or
“Disabled” shall not include the physical ar mental inability of fung or
Oppenheimer to perform any of such new duties or responsibilities assigned by
the Borrower to such individual (i) after the date of this Agreement and (ii) as of
the date on which any of such new duties or responsibilities are first assigned by
the Borrower to such individval, and for certainty, in all ¢ircumstances
regardless of any definition of “disability” or “disabled” under any applicable
law. “Disability Oetermination” means that the Borrower has made a
determination that either Fung or Oppenheimer, as applicable is Disahled.

"Good Reason” means the accurrence of any of the following events withoul
the consent of Fung or Oppenheimer, 3s the case may be, except far action by
the Borrower which is remedied by the Borrower within 80 days after receipt by
the Borrower of written notice thereof given by Fung or Oppenheimer;

A aoy svbstantial and material breach of Fung’s employment agreement or
Oppenheimer's consulting agreement, as the case may be, taken by the
Borrower;

e. If the Borrower assigns new duties to Fung or Oppenheimer after the

date of this Agreement (i.c. for clarity, which duties were not part of his
job description or were not required to be completed by him prior ta the
date of this Agreement) that Fung or Oppenhelmer, as applicable, cannot
perform because of lack of skills or experience; or

C in the case of Oppenheimer only, any requirement that he (i] perform

any duties on behalf of the Borrower on the Jewish Sabbath (i.e. Friday
sundown to Saturday sundown where Oppenheimer is situate at such
time} or a Jewish holiday listed on Schedule “B-3" or (ii} be away from his
home on {x} the day on which any such holiday starts in the evening of
such day or {y] the evening on which any such holiday ends.
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(v} "Tax" and "Taxes” means all taxes, assessments, charges, dues, duties, rates,
fees, intposts, levies and similar charges of any kind lawfully levied, assessed or
imposed by any taxing authority (domestic or forcign}, including all income
taxes {including any tax on or based upon net income, gross income, income as
specially defined, earnings, profits or selected items of income, earnings or
profits) and all capital taxes, gross receipts taxes, environmental taxes, sales
taxes, use taxes, ad volorem taxes, value added taxes, transfer taxes {including,
without limitation, taxes relating to the transfer of interests in real property or
entities holding interests therein}, franchise taxes, licence taxes, withholding
taxes, payroll taxes, employment taxes, Canada or Québec Pension Plan
premiums, excise, Severance, social security, workers’ compensation,
employment insurance or compensation taxes of premivm, stamp taxes,
occupation taxes, premlum taxes, properly taxes, windfall profits 1axes,
alternative or add-on minimum taxes, peods and services tax, customs duties or
other taxes, fees, imporns, assessments or chatges of any kind whatsoever,
together with any interest and any penalties or additional amaunts imposed by
any taxing authority {domestic or foreign), and any interest, penalties,
additional taxes and additions t¢ tax imposed with respect to the foregoing.

(b} In the event that either Fung or Oppenheimer

(i) vesigns or terminates his relationship with the Borrower including by way of
Oppenheimer terminating his independent contractor agreement with the
Borrower except for Good Reason (in each case, referred to herein as a
“voluntary termination” or “voluntary terminating his employment™), or

tii} is terminated for Cause by the Borrower {for certainty including the Borrower
terminating for Cause the independent contractor agreement with
Cppenheimer),

then in any such case the applicable Transferred CVR then held by such Person shall
automatically be and be deemed to be transferred by such Person to the Lender (in each
such case, the “Returned CVR") without any other action, approval, consent,
documentation or court crder required whatsoever on the date on which such
employment ceases or on the date on which the Borrower makes the disability
determination. For certainty, {i} no consent from Fung or Oppenheimer, as applicable,
the Borrower or the Monitor, or further order of the CCAA Court or any other court or
Governmental Authority is or shall be required whatsoever and (i) no consideration,
compensation or other payment of any kind is required to be paid by the Lender or the
Borrower or any other Person to such Person who is transferring the Transferred CVR to
the Lender. Such transfer to the Lender shall be made without any deduction or set off
whatsoever for or gn account of any Tax Lhat may be or become owing to any applicable
taxing authority in any jurisdiction by any such Persen who is transferring the
Transferred CVR to the Lender as a result of or in connection with such Person acquiring
such Fransferred CVR and the subsequent Lransfer of such Transferred CVR by such
Person.

(c) Subject to the following sentence, the transfer of the Returned CVR to the Lender
pursuant to paragraph 6(b) shall be effective on the date on which:
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{i} Fung or Oppenheimer, as applicable, delivers his netice of voluntary termvination
to the Borrower {even if such termination will occur after the date of delivery of
such notice of termination), or

{ii) the Borrower delivers a notice of termination for Cawse to Fung or
Oppenheimer, as applicable {even if his last date of employment or the last date
of tonsulting services, as applicable, will occur after the date of delivery of such
notice of termination}.

Notwithstanding the preceding sentence in this Section 6(c), if Fung or Oppenheimer
delivers a Notice of Objection to Termination for Cause or if the Borrower delivers a
Notice of Objection to Voluntary Termination for Good Reason, the Transferred CYR for
Fung or Oppenheimer, as applicable, shall not autornatically be transferred to the
i.ender and same will only be transferred to the Lender if and when there is an
Arbitration Award for the Borrower (as defined and discussed below). In the event that
Fung or Oppenheimer, as the case may be, delivers a Notice of Objection lo Termination
for Cause or the Borrower delivers a Notice of Objection to Voluntary Termination for
Good Reason, then in such case, the Borrower shall not make any payments or
distributions in respect of the Transferred CVR for such Person until an Arbitration
Award is issued, and then only in accordance with the terms hereof as to whether the
applicable Transferred CVR continues to remain owned by the applicable Persan or such
applicable Transferred CVR is transferred, pursuant to the terms hereof, by such Person
to the Lender.

The Barrower shall deliver written notice to the Lender of any such notice of voluntary
termination received by the Borrower from Fung or Oppenheimer, as applicable, or
notice of termination for Cause delivered to Fung or Oppenheimer by the Borrower, as
applicable, or a notice of Disability Determinalion delivered by the Borrower to fung or
Oppenheimer, as applicable, not later than the first Business Day immedlately following
{ij the date of receipt by the Borrower of the notice of voluntary termination, {it} the date
of delivery by the Borrower to Fung or Oppenheimer, as applicable, of the notice of
termination for Cause or (iii) the date on which the notice of Disability Determination is
delivered to Fung or Oppenheimer, as the case may be. The failure by the Borrower to
deliver such notice to the Lender shall not in any way affect the automatic transfer of the
Returned CVR to the Lender and the Lender’s rights to the ownership of and benefits to
such Returned CVR, or the right of the Lender to transfer any or all of the applicable
Transferred CVR to a Replacement Person thereafter in accordance with the terms
hereof.

In the event that the Borrower gives notice of termination for Cause to either Fung or
Oppenheimer, then within fifieen {15) days after the date of delivery of such notice (the
date of delivery of such aotice being deemed to be the first day of such fifteen {15} day
notice period), Fung or Oppenheimer, as the case may be, may deliver a notice of
objection to the Borrower and the Lender (a “Notice of Objection to Termination for
Cause”). If such Person does not defiver a Notice of Cbjection ta Termination for Cause
before the expiry of such fifkeen {15) day period, such Persan shall be deemed to have
accepted ang irrevocably agreed to the facl that he was tenminated for Cause and such
circumstance will be referred to as “No Objection to Termination for Cause”.
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In the event that the Borrower gives notice of a Disability Determiation Lo either Fung
or Oppenheimer, then within fifteen {15) days after date on which the Borrower delivers
such notice, Fung or Oppenheimer, as the case may be, may deliver a notice of objection
te the Borrower and the Lender {a “Notice of Objection to Disability Determination”). If
Fung or Oppenheimer, as the case may be, does not deliver a Notice of Objection 1o
Disability Determination before the expiry of such fifteen (15} day period, he shali be
deemed to have accepted and irrevocably agreed to the fact that he is Disabled, and such
circumstance will be referved to as “No Oblection to Disability Determination”.

in the event that Fung or Oppenheimer, as applicable, delivers a Notice of Objection to
Termination for Cause or a Notice of Objection to Disability Determination within the
time periods set out In clauses {e) and (f) of this Section 6, then in such case, the
Borrower and Fung or Oppenheimer, as applicable, shall be deemed to have agreed to
arbitrate the question as to whether Fung or Oppenheimer, as applicable, was
terminated for Cause or withgut Cause or has become Disabled, as applicable in
accordance with the provisions hereinafter set forth regarding such arhitralion.

In the event that Fung voluntarily terminates his employment or Qppenheimer
terminates his consulting contract on the basis that there is Good Reason for doing se,
then within fifteen (15) days after the date of delivery by fung of the notice of
termination of employment for Goed Reason or delivery by Dppenheimer of notice of
termination of consulting contract for Good Reason, the Borrower may deliver to Fupg or
Oppenheimer, as the case may be, a notice of objection that such termination was made
by Fung or Oppenheimer, as the case may be, for Good Reason, and such notice of
objection shall be concurrently delivered by the Borrower to the Lender {a “Notice of
Objection to Voluntary Termination for Good Reason”}, provided that the failure by the
Borrower to concurrently deliver the Notice of Obiection to Voluntary Termination for
Goeod Reason will shall nat in any way affect the validity and effectiveness of such Notice
of Objection to Voluntary Termination for Good Reason, If the Borrower fails to deliver
the Notice of Objection to Voluntary Termination for Good Reasun within such fieen
{15) day pericd, the Borrower shall be deemed to have accepted and irrevocably agreed
that the voluntary termination of employment or consulting contract, as applicable, was
made for Goad Reason and such circumstances will be referved to as "No Objection to
VYoluntary Termination for Good Reason”,

In the event that the Borrower delivers a Notice of Objection to Volentary Terminatian
for Good Reason within the fifieen {15} business day period described in clause [h} of this
Section 6 immediately above, then in such case, the Borrower and Fung or Oppentieimer,
as applicable, shall be deemed to have agreed to arbitrate the issue of whether the
voluntary resignation was or was not for Good Reason in accerdance with the arbitration
provisions contained herein,

tach of the Borrower, and Fung or Oppenheimer, as applicable, agrees to acl reasonably
and cooperate in good faith to have any arbitration contemplated by this Agreement
tompleted and decided as soon as possible after Fung, Oppenheimer or the Borrower, 25
applicable, delivers the applicable notice requicing an arbitration pursuant to the terms
hereof. Notwithstanding the immediately preceding sentence, the arbitraticn must be
completed and decided under all circumstances within seventy-five {75) days after the
date of delivery of the applicable Notice of Objection to Termination for Cause, Notice of
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Objection to Disahility Determinatton or Notice of Objection to Voluntary Termination for
Good Reasgn. The tender shall be entitled to receive copies of all commuonications
between the parties and/or Lhe arbitrators, fisten to all phone calls between the parties
and the arbitrators, attend the arbitration hearing, and receive copies of any rulings,
judgments or arhitration awards made by the arbitrators. All parties hereto irrevocably
confirm and agree that the Lender is and shall be entitled to participate fully in the entire
arbitration process as a parly to the arbitration, and without limitation, the tender shail
be permitted to submit written arguments to the arbitratlon panel in advance of the
arbitration hearing, examine and cross-examine witnesses, make submissions at the
arbitration hearing {itself or through its counsel), and, if permitted by the rules of the
arhitration, submit post-arbitration hearing submissions. {A)} The dispute will be
submitted to and finally scttled by arbitration administered by ADR Chambers in Toronto,
Ontario in actordance with the ADR Chambers Arbitration Rutes. The place pf arbitration
shall be the City of Toronte in the Province of Ontario. The language of the arbitration
shall be English. There shall be an arbitration panel with three members, and each of the
Borrower and Fung or Oppenheimer, as applicable, may nominate one panel member
{who shall be either an arbitrator ar an employment lawyer from a nationzlly recognized
law firm or a recognized employment boutique law firm) within ten (10} days after
delivery by Fung or Oppenheimer, as applicable, of lhe Notice Of Objeclion To
Termination For Cause or the Notice of Objection to Disability Delermination to the
Lender and the Borrower or within ten (10) days after the delivery of the Notice of
Objection to Voluntary Termination for Good Reasen by the Borrower to Fung or
Oppenheimer, as applicable and the Lender, and the chair of the arbitration panel will be
selected by the two other panel members. In the event that one or more of the parties
fails to appoint a panel member or chair within the times specified, then that
appointment shall be made as provided for in the ADR Chambers Acbitration Rules.
There will be no appeal right from Lhe decision of the arbitral panel en questions of faq,
law, or mixed fact and law, or the final decision {and for certainty, the applicable parties
shalt have no right to appeal or request leave to appeal the arbitration decision to any
court or olher administrative or governmental body). (B) Unless otherwise apreed by the
parties or required hy law (including as a result of any order or direciion of the CCAA
Court), the parties to the arbitration, the members of the arbitral panel, and other
persons the parties reasanably direct, shall maintain the confidentiality of all documents,
communications, proceedings, and awards provided, produced, or exchanged pursuant
to an arbitration conducted hereunder.

A roling by the arbitral panel that Fung or Oppenheimer, as applicable, was terminated
for Cause or has become Disabled or that the voluntary termination was not for “Good
Reasan”, as applicable is referred to as the “Arbitration Award for the Borrower” and a
ruling by the arbitral panel that Fung ar Oppenheimer, as applicable, was terminated
without Cause or has not become Dsabled or that voluntary termination was for Good
Reason, as applicable, is referred to as the “Arbitration Award for Fung/Oppenheimer”,
In the event of an Arbitration Award for the Borrower, Fung or Oppenheimer, as the case
may be, shall be required to promptly pay and shall promptly pay all costs and expenses
incurred by the Lender in connection with any arbitration hereunder including without
firnitation all legal fees and disbursements and the amount required 10 be paid shall not
be based on or in any way limited by any ruling by the arbitrators in that regard. In the
event of an Arbitration Award for Fung/Oppenheimer, the Lender shall be required to
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pay and shall promptly pay all costs and expenses incurred by Fung or Oppenheimer, as
applicable, in connection with any arbitration hereunder including without fimitation
legal fees and disbursemnents, regardless of any ruling by the arbitral panel in that regard.
The Borrower shall pay its own costs including legal fees in any such arbitration
regardless of the outcome and the fees and costs of the arbitration panel members and
the arbitration centre.

The jurisdiction of the arbitration panel shall be limited to determining as applicable
whether (i) the Borrower had Cause to terminate Fung's employment or Oppenheimer’s
consulting contracl, as applicable, {ii) the Borrower had a basis upon which to determine
thal Fung ar Oppenhetmer, as applicable, was Disabled, or (iii) Fung or Oppenheimer, as
applicable, voluntarily terminated his employment or consulting contract with Good
Reason. For greater certainty, the arbitration panel shall have qo jurisdiction to award
damages of any kind in cennection with the events, actions or transactions which are the
subject of this Agreement or otherwise, t¢ make an award for costs of the arbitration in
favour of one or more parties, or to make any award or issue any other decision against
the Borrower, Fung, Oppenheimer, or the Lender or any of the other Releasees,

Each of Fung and Oppenheimer irrevocably covenants and agrees to and in favour of the
Lender as follows:

{i) in the event of his voluntary tesmination without Good Reason or No Ohieclion
To Termination For Cause or No Objection to Disability Determination, he shall
not hring, asserl, commence or s¢ek an injunction or any other type of ¢laim,
court action or any other proceeding whatsoever {including before any court,
governmental body or tribunal) against the Lender and/or the Borrower to stop
or reverse the transfer of the applicable Returned CVR from him to the Lender;
and

{ii} in the event that he wishes to assert andfar claim that (x) his employment or
consulting agreement, as applicable, was terminated without Cause, y) his
voluntary termination of employment of consulting agreement, as applicable,
was made for Good Reason, or (iif) the Borrower made a Disability
Determination even though fung or Oppenheimer, as applicable, was not
Disahled, then in such case, he does not and shall not have any right of action or
claim or right to commence any coutt action or other proceeding against the
Lender or any of the other Releasees (as that term is defined below} and hereby
releases the Lender and all of the Releasees from and against any and ail Claims
(as that term s defined below} in connection with same; and

{iii} agrees that his only right of recourse in connection with or as a result of an
alleged terminaticn of employment of consulting agreement without Cause, an
alleged voluntary termination of employment or consulting agreement with
Good Reason or a Disahility Determination alleged to have heen made
improperly by the Borrower and any consequences thereof whether related to
this Agreement or otherwise {and including any damages suffered or incurred
by him} is and shall be to commence an action against the Borrower for
damages or file a proof of claim against the Borrower in the CCAA Proceeding
andfor request an arbitration in accordance with the provisions herecf.
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In the case of No Objection to Termination for Cause or an Arbitration Award for the
Borrower arising from termmation for Cause or voluntary termination without Good
Reason, the Lender shall have the right at any time and from time to time in its sole
discretion, but without any obligation to do so, to transfer, on terms and conditions
satisfaclory to the Lender including the delivery or enteripg inte of any documents or
agreements as may be required by the lender in its discretien (including without
limitation an agreement to be bound by the terms of this Agreement to the same extent
as each of Fung and Dppenheimer are bound hereby), any or all of such Returned CVR to
induce a qualified candidate who will be at arms-length to the Lender to replace Fung or
Oppenheimer, as the case may be, as an employee of or consultant or contractor to the
Borrower (in each case, a “Replacement Person”), such Replacement Person to be
satisfactory to the Lender in its discretion. For greater certainty, the Replacement Person
will be an individual employed or retained by the Borrower who is approved by the
Lender but the Lender shall have no obligation to use any portion of the Returned CvR
for the benefit of the Replacement Person,

In the case of an Arbitration Award for Fung/Oppenheimer, the applicable Transferred
CVR shall continve to be owned by Fung or Oppenheimer, as applicable, and the Lender
shall have no right to transfer of any of such applicable Transferred CYR to any
Replacement Person, |n such circumstance, Fung or Oppenheimer, as applicable, shall:

1)) have no right for his employment or consulting agreement to be reinstated by
the Borrower and shall not take any action or commence any proceeding for
same;

(i not commence any action or ether proceeding against the Borrower or any
other Person requiring that the Borrower reinstate such employment or
consulting agreement; and

(iin) be permitted to commence an action or other proceeding against the Borrower
for damages or file a proof of claim against the Borrower in the CCAA
Proceeding {such right to commence such an action or proceeding or file a proof
of claim not constituting or being deemed to constitute an agreement ar
admission by the Borrower or any other Person that the occurrence of an
Arbitration Award for Fung/Oppenheimer does or should result in any damages
owing by the Borrower to Fung or Oppenheimer, as the case may be}.

Each of Fung and Oppenheimer irrevocably covenants and agrees to and in favour of the
Lender as foliows: {i) in the event the Borrower makes a Disability Determination in
respect of Fung or Oppenheimer, as the case may be, then in such case, he shall not
bring, assert of seek an injunction or any other type of claim, court action or any ather
proceeding against the Lender and (ii) in the event that he wishes to assert that he is able
to perform his duties for the Borrower and therefore the Disabllity Determination was
without merit or is not proper for any reason whatsoever, then in such case, he (A} does
not and shall not have any right of action or ¢laim against the lLender and the other
Releasees and hereby releases the Lender and the Releasees from and against any and afi
actions or claims in cannection with same and (B) agrees that his only right of recourse in
connection with or as a result of such Disability Determination and any ¢onseguences
thereof whether related to this Agreement or otherwise (and including any damages
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suffered or incurred by him) is and shall be to issue a Notice of Dbjection to Disability
Determination and pursue such gbjection by way of arbitration in accordance with the
foregoing provisions of this Sectipn B.

In the event that either Fing or Oppenheimer bacomes (i} deceased, or {ii) there is No
Objection to Disahility Determination, or {ii) there is an Arbitration Award for the
Borrower arising from a Disability Determination, the Lender, in its discretion, and
without any prior notice to or consent fram the Borrower or Fung or Oppenheimer, as
the case may be, shall have the right, at any time and from time to time but excluding in
the circumstances of the Exclusion Sentence (as that term is defined below), to require
that some or all of the applicable Transferred CVR held by such Person be transferred by
or on behalf of the affected Person to 3 Replacement Person, if the Lender is of the view
that the transfer of some or all of the applicable Transferred CVR is necessary to induce
such Replacement Person to accept such a position with the Borrower. In such case, the
Lender shail be entitled to sutomatically transfer any portion or all of the applicable
Transferred CVR to suth Replacement Person by or on behalf of the affected Person. For
certainty, if such Replacement Person can be retained without some or all of the
applicable Transferred CVR being transferred to the Replacement Person, in the
discretion of the Lender, then in such case the applicable remaining Transferred CVR shall
remain with Fung or Oppenheimer, as the ¢ase may be, or his eslate, as applicable. If a
Replacement Person is hired or employed by the Borrower either directly as an employee
or independent contractor or through such Replacement Person’s consulting company
and as part of such Replacement Person’s compensation, the Lender, in consultation with
the Borrower (but for certainty in the Lender’s sole discretion), determines in its
discretion that the transfer of some or all of the applicable Transferced CVR is necessary
to induce such Replacement Person to accept employment or retainer with the
Borrower, as contemplated by the foregoing provisions of this Section 6(g), then in such
case the delivery of a written notice hy the Lender Yo the Replacement Person, and the
tegal administrator of Fung or Oppenheimer, as the case may be, and copied to Lhe
Borrower, specifying the amount of the Transferred CVR being transferred from such
Disahled Person or estate to the Replacement Person, is and shall be all that is required
to complete the transfer of such portion of the Transferred CYR to the Replacement
Person, and without limitation no approval or consent from Fung or Oppenheimer as
applicable {or his estate), the Borrower or the Monitor and no further approval or erder
of the CCAA Court or any other court or Governmental Authority, or any other action or
documentation, is or shall be required whatsoever, If, for any reason, the portion of the
Transferred CVR that was to be transferred to the Replacement Person is not so
transferred or is forfeited by the Replacement Person, then such Transferred CVR shail be
returned to or remain with the Person who was Disabled or the estate of the deceased.
The foregoing provisions of this Section 6(q) shall not be applicable (and for certainty, the
Lender shalf not be permitted to transfer the Transferred CVR to a Replacement Person}
in the event that either (i) all Obligations owing to the Lender under the Credit
Agreement and the other Credit Documents have been paid in full to the Lender or (it)
the Borrower has received payment in full of the Arbitration Proceeds and all of such
Arbitration Proceeds have been deposited into the applicable bank accounts as
contemplated and required by the terms of the Credit Agreement (the “Exclusion
Sentence”}), For certainty, the Lender shall have the right at any time and from time to
time in its discretion, but without any obligation to do so, require that the transfer of
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some or all of the applicable Transferred CVR be made on such terms as Tenar may
require including the delivery or entering into of any documents or agreements as may
he required by the Lender in its discretion {including without limitation an agreement by
the Replacement Person to be bound by the terms of this Agreement to the same extent
as each of Fung and Oppenheimer are bound hereby, provided that () such documeitts
or agreements do not impose any additional financial obligations or liabilities on the
Borrower, Fung, or Oppenheimer, as the case may he, for which the 8orrower, Fung, or
Oppenheimer, as the case may be, is not already respansible for in accordance with the
terms of this Agreement, and further provided that each of the Borrower, fung, or
Oppenheimer, as the case may be, shall still be required to execute and deliver any such
document even if such document does impose any additional financial obligations or
fiabilitles for which such party is not already responsible for in accordance with the teoms
of this Agreement if the Lender agrees in writing in favour of such party that the tender
will promptly reimburse such parly for such obligations or liabilities afer any such
ohligations or liabilities are incurred and such party delivers to the lender written
evidence of such obligations or liabilities having been incurred.

Without limiting the generality of the other releases and indemnities contained herein,
each of Fung and Oppenheimer severally

(i) covenants and agrees to file any and all required Tax returns in all applicable
jurisdictions and pay any and all Tax payable by him when due in connection his
receipt of and payment of any payout on account of any Transferred CVR andfor
any ar all of such Transferred CvR being transferred to the Lender and/or to a
Replacement Person as contemplated by this Agreement,

{ii) releases each of the Releasees (as that lerm is defined below) from and against
any and al present or future Claims {as that term is defined below) in
connection with or in any way relating to his receipt of the Transferred CVR
andfor any ar all of such Transferred CVR being transferred to Tenor andfor a
Replacement Person as contemplated by this Agreement, and

{iii) covenants and agrees to indemnify and hold harmless each of the Releasees
from and against any and all present or future Claims any one or more of them
may have in connection with or in any way relating to the transactions
contemplated by this Agreement including without limitation the transfer by the
Lender of the Transferred CVR to Fung and Oppenheimer andfor any or ali of
such Transferred CYR being transferred back to Tenar andfor a Replacement
Person as contemplated by this Agreement. For greater cenlainty, nothing
herein shall obligate Fung or Oppenheimer to indemnify any Releasees or any
Replacement Person for any Taxes 3rising or becoming owing from the
ownership of the Transferred CVR by Tenor or such Replacement Person or the
receipt by Tenor or such Replacement Persan of any Net Arbitration Proceeds,

The Borrower covenants and agrees to withhold, remit and pay whea dee pursuant to any
applicable law any and all applicable Taxes to all applicable taxing authorities {whether within or
cutside of Canada) for and in respect of, among other things, all Taxes required to be withheld
and remitted by the Borrower in respect of any payment on account of the Transferred CVR to
each of Fung and Oppenheimer, and if applicable any Replacement Person and any other Net
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Arbitration froceeds which may now or hereafler be payable to Fung andfor Dppenheimer, and
if applicahle any Replacement Person (collectively and individually in this Section 7, the
“Applicable CYR"). The Borrower covenants and agrees tc comply with the following process
for and in respect of the payment on account of the Applicable CVR and the withholding,
remiltance and payment of all Taxes in conmection therewith, and each of Fung and
Oppenheimer agrees with such process and withbeldings, remittances and payments by the
Borrower and further covenants and agrees that he will not seek to take any action or
commence any action or other proceeding ta interfere with, challenge or prevent such process
and will cooperate with the Borrower and the Selected Accountants. The parlies hereto furiher
covenant and agree as follows:

()

{b}

{c}

Before making a payment on account of the Applicable CVR to either Fung or
Oppenheimer or, if applicable any Replacement Persor [in this Section 7, individually an
“Indlvidual” and collectively, the “Individuals”), the Borrower, at its expense, shall retain
KPMG, or if requested by the Borrower another internationally recognized accounting
firm but anly if such alternate firm is satisfactory to the Lender in its discretion failing
which KPMG shall be retained or such purpose (the “Selected Accountants”], to
commission an analysis and writlen opinion regarding the Taxes to be withheld, remitted
and pald by the Borrower andfor the applicable Individual to applicable taxing autharities
in any applicable jurisdiction for and in respect of the Applicable CVR far each applicable
individual and the applicable due dates for the payment of such Taxes, including, without
limiting the foregoing, any and all employer health taxes or other payrall or similar or
analogous Taxes to be paid on account of such Applicable CvR. The Borrower covenants
and agrees to retain the Selected Accountants for such purpose within fifteen (15) days
afer the date of this Agreement,

The Borrower shall cause the Selected Accountants to prepare a separate draft
Accountants’ Tax Repert for each applicable Individual {each, an "Accountants’ Tax
Report”), and the Borrower shall promptly deliver the draft Accavntants’ Tax Report to
each of the Lender and the applicable Individual (collectively, the “Recipients”}, with a
copy to any other Individuals, in each case promptly after the draft Accountants” Tax
flepont is received by the Borrower. Any deliveries of reports shall be made in
accordance with Seclion 12 and shall be treated as confidential,

The Borrower shall not make any payment to the applicable Individual or withhold and
remit any amounts on account of Taxes in respect of such applicable Individual's
Applicable CVR before the expiry of fifteen (15) days after the date of delivery of the
draf Accountants’ Tax Report to each of the Recipients {Lhe “Accountants Reporl Notice
Perind”), except as comemplated by the Immedlately following senteace. If (i) each
Reciplent of the draft Accountants’ Tax Report for an applicable ladividual delivers
written notlce to the Borrower and each of the other Recipients that such Recipient does
not object to the draft Accountants’ Tax Report befare the expiry of the Accountants
Report Matice Period or {ii) none of the Recipients delivers a notice of objection to the
draft Accountants’ Tax Reponl to the Borrower and the other Recipients before the expiry
of the Accountants Repart Notice Period, then in such case the Borrower shall proceed to
instruct the Selected Accountants to issue the final Accountants’ Tax Report [in the same
form as the draft], the Borrower shall promptly provide a copy of the executed
Accountants” Tax Report to each of the Recipients, and the Borrower shall be permitted
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to and shall proceed, after the executed Accountants’ Tax Report is defivered 1o Lthe
Borrower, to withhold all applicable amounts an account of all applicable Taxes and
remit such amounts to the applicable taxing authorities in all a2pplicakle jurisdictions in
accordance with the Accountants’ Tax Report. In the event that any one of the Lender or
the applicable Individual has any gbjections to the draft Accountants’ Tax Report (the
“Objector”) and delivers a notice of such objection to the Borrower and the other
Recipients before the expiry of the Accountants Reporl Notice Period, then in such case,
the Objector shall, concurrently with the delivery of the notice of objection, deliver to the
Borrower and the other Recipients 8 detailed explanation of such abjections; in such case
the Borrower shall not pay any amount on account of the Applicable C¥VR to the
applicable Individual andfor remit any payments to any taxing authorities in respect of
such Applicable CVR until such time as (i) the Borrower and the Recipients accept the
recommendations in the draft Accountants’ Tax Repont and such Accountants’ Tax Report
is issued or {ii) the Borrower and the Recipients otherwise agree in writing to the
payment of the Applicable CVR to the applicable Individual and the amounts required to
be withheld and remitted to the applicable taxing authorities in respect of such
Applicable CVR, in either of which cases the Borrower shall, as applicable, after the
Agcountants’ Tax Report is issued deliver a copy of the executed Accountants’ Tax Repert
to each of the Recipients or after an agreement is signed in writing by the Borrower and
each of the Recipients, as applicable, withbold and remit and pay all applicable amounts
oh account of all applicahle Taxes to the applicable taxing authorities in all applicable
jurisdictions in accordance with such Accountants’ Tax Reporl or written agreement
execyuted by the Borrower and each of the Recipients. The Borrower and the Recipients
agree tp meet and confer to analyze any objections of the Objector to the
recammendations in the draft Accountants’ Tax Report andfor meet with the Selected
Accauntants to assess and try to resolve any such abjections. In the event that the
Recipients and the Borrower do not reach an agreement regarding the recommendations
in the draft Accountants’ Tax Repaort, then in such case, the Recipients confirm and agree
that the Borrower shall be permitted to direct that the Accountants’ Tax Report issued
and the Borrower can and shall proceed to withhold ait applicable amounts on account of
all applicabte Tax Amounts and rermit such amounts to the applicable taxing authorities in
all applicable jurisdictions in accordance with the Accountants’ Tax Report,

For greater certainty, the Borrower is and shall at all times hereafier be permitted and
entitled to deduct from amounts paid to Fung or Oppenheimer, as applicable, from any
Applicable CVR, any and all amounts required to be paid by the Borrower on account or
in respecl of any and all applicable employer health taxes or other payroll or similar or
analpgous taxes on account of such Applicable CVR.

The parties hereto acknowledpe, confirm and agree that they do not need to comply with
the foregoing terms of this Section 7 if the Lender agrees in its sole discretion that the
parties shall not be required to comply with the provisions of 1his Section 7,

Notwithstanding anything to the contrary in this Agreement, no amount shall be paid to
Fung, Oppenheimer or a Replacemenl Person pursvant to the Transferred CVR, and
neither Fung, Oppenheimer not any Replacement Person shall have any right to receive
any amounts pursuant to the Transferred CVYR otherwise payable, unless and until any
assessment or reassessment of the Lender or 8orrower by any taxing autharity in respect
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of any and all Taxes relating to the transfer of a Transferred C¥R has been paid in full by
the Barrower from the funds otherwise payahle Fung, Oppenheimer, ar any Repiacement
Person, as the case may be, For greater certainty this restriction is applicable oniy to
assessments and reassessments received prior to the time amounts become payable
pursuant to the Transferred CVR in accerdance with the terms of the Credit Agreement.

This Agreement is not an amendment to the Credit Agreement or any other Credit Document.
The Credit Agreement and the other Credit Documents are hereby confirmed by the Borrower.
Without limitation, all parties hereto acknowledge and agree that all applicable conditions
precedent to the advance of Supplemental Loan FTranche D must be satisfied prior to the
advance of Supplemental Loan Tranche D by the tender unless waived by the Lender in its sale
discretion. For certainty, this Agreement constitutes a Credit Bocument {as that term is defined
in the Credit Agreement).

Each of ta) the Borrower for itself and on behalf of each of its Subsidiarics and on behalf of its
and their respective successors and assigns, {b) Fung and (¢) Oppenheimer (each a “Releasor”)
hereby absolutely, unconditionally and irrevocably releases and forever discharges the Lender,
Tengr Special Situation Fund |, LLC and each of their respective sucressors and assigns, and their
respective present and former equity holders, investors, Affifiates, Subsidiaries, predecessors,
direclors, officers, principals, employees, attorneys, agents and other representatives in alt
capacities including as a director of the Burrower {the Lender and all such other Persons being
hereinafter referred to collectively as the "Releasees" and individually as a "Releasee"} and
severally agrees 1o Indemnify and hold harmless, each of the Releasees, from and against all
past, present or future demands, actions, causes of action, suits, damages, costs, expenses, and
any and all cther claims, counterclaims, defenses, rights of set off, demands and liabilities
whatsoever (individually, a "Qaim" and collectively, "Claims"} of every kind and nature, known
or unknown, suspected or vnsuspected, both at law and in equity, and whether as a result of
any action, event or thing which occurred in the past or occurs in the future, which it or any of
its Subsidiaries, he, or its or his respective successors, legal administrators, heirs or permitted
assigns, may now or hereafter own, hold, have or claim to have or assert against the Releasees
or any of them for, upon, or by reason of any circumstance, action, cavse or thing whatsnever
which arose or occurred prior to the date of this Agreement or which occurs after the date of
this Agreement in any way relating to or in connection with:

(i) the subject matter hereof or the transactions contemplated hereby,
(ii} any action taken or omitted to be taken by the Lender hereunder,

(it} any action taken or aritted to be taken hereunder by any one or mere Releasor
in connection with this Agreement or any of the transactions contemplated
hereby, including (A} relating to the employment of Fung or the services of
Oppenheimer or any termination of such employment or services (whether for
Cause gr otherwise} or any Disability Determination by the Borrower or any
conseguences thereof including any Transferred CVR being transferred to the
Lender, andfor transferred to any Replacement Person, or

{iv) any and all Taxes, lavies, duties or simttar amounts required to be withheld,
remitted andfor paid by the Lender, Fung or Oppenheimer under any applicable
law to any taxing authority {but excluding Tases payable on the income of the
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Lender for and an account of amounts paid to the Lender or a Replacement
Person on account of the Transferred CVR to the extent any of such Transferred
CVR is transferred back to and retained by the Lender or transferred to a
Replacement Person) in connection with any of the transaciions contemplated
in this Agreement including, withaut limitation, the delivery or transfer of, or
any amounts paid on account of, any Transferred CVR to Fung and
Dppenheimer and/or any or all of such Transferred CVR being transferred back
to the tender andfor a Replacement Person as contemplated by this
Agreement.

Mothing herein shall release the Releasces from any obligation to pay costs awarded by an
arbitrator pursuant hereto or to return any Transferred CVR in accordance with the terms of this
Agreement and nothing will release any persons who are directors of the Borrower from any
breach of their statutory or fidutiary duties. Neither Fung nor Oppenheimer shall have liahility
for the failure of the Borrower to remit any Taxes which the Borrower has withheld. Nothing in
this Agreement requires any of the Releasors to indemnify any of the Releasees in respect of any
cfaim asserted by any investor in Tenor or Tenor Special Situation Fund |, LLT in respect to any
obligations or duties they may have 10 such investors.

Each of {a) Fung and {b) Oppenheimer hereby absolutely, unconditionally and irrevacably
releases and forever discharges the Borrower and its successars and assigns, and its present and
former equity holders, Affiliates, Subsidiaries, predecessors, directors, officers, principals,
employees, attorneys, agents and other representatives (the Borrower and all such other
Persons being hereinafler referred to collectively as the "Borrower Releasees™” and individually
as a "Borrower Releasee") and agrees to indemnify and hold harmless each of the Releasees,
from and against all past, present or future demands, actions, causes of action, suits, damages,
and any and all other claims, ¢ounterclaims, defenses, rights of set off, demands and liabllities
whatsoever (individually, a "Claim" and collectively, "Clatms") of every kind and nature, known
or unknown, suspected ot unsuspected, both at law and in equity, which it or any of its
Subsidiaries, he, or its or his respective successors, legal administrators, heirs ar permitted
assigns, may now or hereafter own, hold, have or tlaim to have or assert against the Borrower
Releasees or any of themn for, upon, or by reason of any circurmstance, action, cause or thing
whatsoever which arose or occurred prior to the date of this Agreement or which oceurs after
the date of this Agreement and in any way relating to or in connection with any action taken or
omitted to be taken by the Borrower now or in the future specifically telating to {A) any
Transferred CVYR transferred by the Lender to Fung or Oppenheimer hereunder being
transferrad back to the Lender, and/or transferred to any Replacement Person and (B} any and
all Taxes, tevies, duties or similar amounts required to be withheld, remitted and/or paid by the
Borrower, Fung or Oppenheimer under any applicable law to any taxing authority in connection
with any of the transactions contemplated in this Agreement {but excluding Taxes payable on
the income of the Borrower an account or in respect of the payment to and receipt by the
Barrower of the Arbitration Proceeds) including, without limitation, the delivery or transfer of,
or any armounts paid on account of, any Transferred CVR and/or any or all of such Transferred
CVR being transferred back to the Lender and/or a Replacement Person as contemplated by this
Agreement. Nothing in this Section shall release the Borrower from its failure to remil any Taxes
withheld by it.
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None of this Agreement or any terms hereof may be amended, supplemented, waived or
modified except in accordance by way of written agreement executed by each of the parties
hereta,

All notices, requests and demands to or upon the respective parties hereto to be efective shall
be in writing {including by facsimile or other direcl electronic transmission including pdf email, if
one i listed below}, and, unless otherwise expressly provided herein, shall be deemed to have
been duly given or made when delivered by hand or, in the case of facsimile or other direct
electronic transmission, when sent, addressed as follows or to such other address as may be
hereafter notified by the respective parties hereto:

The Borrower:

Crystallex International Corporation
& King Street East, Suite 1201
Toeronto, Ontario, MSC 1B5, Canada
Attn: Robert A, Fung

Email: fung@crystallex.com

With a copy to:

Davies Ward Phillips & Vineberg LLP
155 Wellington St W, 40th floor
TJoronto, ON M35V 3)7, Canada
Attn: Jay Swarz

Email: jswartz@dwpv.com

The Lender:

Tenor KRY Cooperatief U.A.
1180 Avenue of the Americas
Suite 1940

New York, N.Y, 10036

U.S.A

Attn: David Kay

Email: dkay@tenor.com

With a copy to:

Cassels Brock & Blackwell LLP
Suite 2100, Scotia Plaza

40 King Street West

Teronto, ON M5H 3C2

Aten: Ryan C. Jacobs

Email: rjaccbs@casselsbrock.com

Fung:
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Robert Fung

49 Edenbrook Hill

Etobicoke, Ontario M9A 4A1

Email: fung®@rogers.blackberry.net

Oppenheimer:

Marc Oppenheimer

13900 East Country Club Drive
Apt. 416

Aventura, Florida 33130-3330
Email: mjakry @gmail.com

provided that any notice, request or demand to or upon the Lender shall not be effective until
received. Any notice, request or demand received by any party after 5:00 p.m. Toronto time on
any Business Day or at any time on any day which is no!l a Business Day shall be deemed ta have
been recewed by the reclpient on the next following Business Day. Any party may change its or
his address for receiving notices hereunder by giving notice to the other pariies.

No failure to exercise and no delay in exercising, on the parl of the Lender, any right, remedy,
power ar privilege hereunder, shall operate as 2 waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or furlher
exercise thereof or the exercise of any other right, remedy, power or privilege. The rights,
remedies, powers and privileges herein provided are cumulative and not exclusive of any rights,
remedies, powers and privileges provided by law.

This Agreecment shall be binding upon and inure to Lhe benefit of the Borrower, the Lender,
Fung and Oppenheimer, and each of their respective successors, legal administrators, heirs and
permitted assigns. Notwithstanding the foregoing, none of the Borrower, Fung or Oppenheimer
may sell, assign or transfer any of its or his rights or obligations under this Agreement without
the prior written consent of the Lender and the Lender may withhold its consent in Lender's sole
discretion, and any purported sale, transfer, or assignment of any rights or obligations
hereender without the prior written consent of the Lender shall be vold and of no farce or
eHect. For certainty, each of Fung and Oppenheimer can sell or assign his applicable
Transferred CVR, or a portion thereof, but only with the prior written consent of the Lender in
its discretion and on terms and conditions satisfactory to the Lender in its discretion including
any agreements which the Lender may require from any one or mere of the Borrower, Fung or
Oppenheimer, as applicable, and the transferee or assignee. The Lender may sell, assign or
transfer any of its rights or obligations under this Agreement without prior notice o or consent
fram the Borrower, Fung or Oppenheimer.,

This Agreement and the rights and obligations of the parties under this Agreement shall be
governed by, and construed and interpreted in accordance with, the laws of the Province of
Ontario and the federal taws of Canada applicable therein and, 1o the extent applicable, the
CCaA and the Bankruptcy Code.

This Agreement is solely for the benefit of the parties hereto and their respective successors,
legal administrators, heirs and permitted assigns, and, except for any permitted assignee in
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accordance with Section 14 above, no other Persans shall have any right, benefit, priority or
interest under, or because of the existence of, this Agreement.

{a) Each party to this Agreement hereby irrevacably and uncanditionally, but in each case
subject to the agreement to submit to arbitration as contemplated by Section 6 herein:

i} submits for itself or himself, as applicable, and its or his property in any legal
action or proceeding relating to this Agreement, or for recognition and enforcement of
any judgment in respect thereof, to the non-exclusive general jurisdiction of the CCAA
Court and the Bankruptcy Court, provided that the Lender shalt be entitled in its sole
discretion to determine whether any such legal action pr praceeding shall be in any state
or federal courl sitting in New York County, Mew York or any applicable court in the City
of Yorento, Ontario;

(i) consents that any such action or proceeding may be brought in such courts, and
waives any abjection that it may now or hereafter have to the venue of any such action
or proceeding in any such court or that such action or proceeding was brought in an
inconvenient court and agrees not to plead or claim the same;

{1 agrecs that service of process in any such action or proceeding may be effected
by mailing a copy thereof by registered or certified mail (or any substantially similar form
of mail), postage prepaid, to such party at its address set forth in Section 12 or at such
other address of which any party hereto shall have notified the other parties hereto
provided that in the case of notices to Qppenheimer such progess shall also be emailed
to him; and

v} agrees that nothing herein shall affect the right to effect service of process in any
other manner permitted by law or shall limit the right to sue in any other jurisdiction.

(b}  Each party hereto unconditionally waives trial by jury in any legal aclion or proceeding
referred to In Section 17 and any counterclaim therein.

To the extent that the lender receives Returned CVR pursuant 1o Seclion 6(b) and dees not
transfer all of such Returned CVR Yo any one or more Replacement Persons, then in such case all
of such Returned CVR that is not transferred to any one or more Replacement Person {or which
is transferred to a Replacement Person but is subsequently transferred to the Lender as a resuit
of the terms of any contract or agreement with the Replacement Person) shall be and be
deemed to constitute part of the Fourth Additional Compensation Amount without any further
action, consent, courl order or other approval required whatsoever, and shall be paid to the
Lender in the same manner and at the same times as contemplated by the terms of the Credit
Agreement ang any other applicable Credit Dotuments.,

wWhenever any matter in this Agreement is required to be satisfactory 1o the tender, the Lender
shall [unless otherwise expressly provided) determine its satisfaction in the Lender's sole
discretion.

The Lender has not provided any accounting, legal, Tax or other advice to the Borrower, Fung or
Oppenheimer in connection with the transaclions contemplated this Agreement, the Other
Credit Documents, or otherwise. Each of the Borrower, Fung and Cppenheimer forever agrees
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that the Lender is not and shall not be liable for any present or future loss, claim, damage,
liability or expense relating to, or resulting from, any accounting, legal or Tax advice or any other
advice received by the Borrower, Fung or Oppenheimer from any Person or Persans or omitted
to be obtained by the Borrower, Fung or Oppenheimer. Each of Fung and Qppenheimer
represents, acknowledges and confirms to and in favour of each of the Lender and the Borrower
that (i} the Lender requested and directed Lhat he receive independent Jegal advice and Tax
advice before entering into this Agreement and (ii} he obtained such independent legal advice
and Tax advice, and has read this Agreement and understands the terms and conditions
contained herein including without limitation any Tax issues aHecting him in connection with
the transactions contemplated hereby. Each of Fung and Oppenheimer represents and warrants
and agrees that he is not under any duress and is entering into this Agreement by his own
choice and free will.

This Agreement shall become effective on the date {the "EHective Date”} on which (i} all parties
hereto shall have signed a counterpart hereof and none of such executed counterparts have
been delivered or are held under any escrow conditions, i) the Lender has advanced the full
amount of Supplemental Loan Tranche D to the Borrower and (iii) the Lender has earned the
Fourth Additional Compensation Amount,

In the event of any litigation or dispute involving this Agreement, the Loan, any Credit
Document or any malter relating thereto, the Lender shall not be responsible or liable to the
Borrower, any rearganized entily of the Borrower, any of their respective Subsidiaries, Fung or
Oppenheimer or any other Person for any special, indirect, consequential, incidental or punitive
damages.

This Agreement supersedes all prior negotiations and correspondence (including without
limitation emails), discussions, term sheets or other agreements, oral or written, relating to the
subject matter hereof. Mothing in this Agreemenl shall or shall be deemed to in any way (i)
affect, alter, or amend the terms of the Credit Agreement and the other Credit Documents or (it}
affect, impaw or prejudice in any manner the rights and remedies of the Lender under the Credit
Agreament, the other Credit Documents, at law and in equity.

Each of the Borrower, Fung, and Oppenheimer acknowledges that the Lender is relying on,
among other things, the representations, agreements and covenants made by each of them
herein in connection with the Lender’s decisian to advance Supplemental Lean Tranche D to the
Borrower.

This Agreement may be executed in counterpants and both such counterparts shall constitute
one and the sarme agreement. Any counterpart may be executed and circulated by fax or other
method of direct electronic transmission (including pdf email) and any such counterpart so
executed and circulated shalt be deemed to be an original of this Agreement.

Unless othenvise defined herein, all capitalized words and phrases shall have the same
meanings ascribed thereto in the Credit Agreement.

Each of the Borrower, Fung and Oppenheimer irrevocably covenant and agree to and in favour
of the Lender that (i) the Lender is not now, has never been, and will never be or be deemed to
be an employer of either Fung or Oppenheimer, under the £mployment Stendards Act (Ontario),
any other legislation or under any common law or equity or otherwise, as a result of the parties
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hereto entering into this Agreement or any of the transaclions contemplated herchy and
{ii) it/he will never {x} execute, deliver ar file with any Governmental Authority {including any
taxing authaority) or any other Person any document or submission asserting that the Lender is
or has been at any time an Employer of Fung or Oppenheimer or (y) asserl such a position for
any purpose whatsoever.

Each the parties herete shall be responsible for alf costs incurred by it or him and all fees of anpy
advisors retained by it or him to provide any type of advice in connection with this Agreement,
the negotiation of this Agreement, or the transactions contemplated hereby, except as may be
axpressly stated otherwise in this Agreement. For certainty, and notwithstanding the
immediately preceding sentence, the Borrower shall be required to pay for all costs, expenses
and fees incurred by the Lender in connection with Lhis Agreement and all transactions
conternplated hereby and for certainty including all legal and accounting fees and
disbursements incurred by the Lender. Notwilhstanding the first sentence of this Section 27,
the Borrower agrees to pay the reasonable legal and accounting costs incurred by each of Fung
and Oppenheimer in connection with the review and negatiation of this Agreement up to and
including his execution of this Agreement, and for certainty, each of Fung and Oppenhcimer
shall be required to pay for all (and for certainty, none of the Borrower or the Lender shall be
obligated in any manner whatsoever to pay for any) legal, actounting or pther advisory fees or
any other ¢osts or expenses incurred by him after the dale of his execution of this Agreement in
tonneclion with this Agreement of any of the transactions contemplated hereby, except for
payment of costs in connection with an arbitration as contemplated hereby pursuant to Section
6(k) hereof,

The Borrower covenants and agrees to and in favour of the Lender that the Borrower shall
arrange for a directors’ liability coverage insurance pelicy to be issued in favour of the Borrower
and its present and fulure directors, with coverage amounts, term of such poficy and the term of
the “tail” of such polity and alt other terms and conditions of such policy to be satisfactory to
the Lender in its direction and to be issued by a reputable insurer which is commonly used for
such directors” hability insurance coverage and which insurer is satisfactory to the Lender in its
discretion, and such coverage shall, among other things, provide insurance coverage for such
directors for the failure ta withhald and remit any Tax to any applicable taxing authority which
the Borrower is required to remit and withhold under any applicable Yew, such insurance
coverage to be in an amount or amounts satisfactory to the Lender in its dlscretion; and for
certainty, the Borrower shall be required to pay for the cost and expense of all such insurance
coverages and, if requested by the Lender, an insurance consultant to advise the Borrower and
the Lender regarding potential insurers and insurance policy terms and coverages before any of
such insurance policies are secured (collectively, the "Directors’ Insurance Coverage”). For
clarity, the requirements set out in this Seclion 29 are in addition ta and not in substitution for
any other requirements for the Borrower to maintain insurance coverages under any other
Credit Docements including the Credit Agreement. The Borrower covenanls and agrees that it
shalt cause the Directors’ Insurance Coverages to be issued by the applicable insurer(s) prior to
the advance of the Supplemental Loan Tranche O by the Lender, which requirement shall be and
be deemed to he an additional condition precedent to the advance of the Supplemental Loan
Tranche D as if this Section 29 was listed as a condition precedent in the Fourth Amendment
Agreement.
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If any provision of this Agreement is or is determined by a court of competent jurisdiction to be
illegal, invalid or vnenforceable, any such provisions shall be severed fram this Agreement to the
extent of such ilegality, invalidity or unenforceability and the remaining provisions hereof or
thereof shall be and remain unaffected by such provision which has been so severed as i such
severed provision had never been contained herein,

This Agreement shalt continue in full force and effect so long there are Obligations outstanding
and the Credit Agreement remains in force and effeci.

The terms and conditions of this Agreement shall not be merged by, and shall survive, the
execution and delivery of the Fourth Amendment Agreement and the advance of the
Supplemental Loan Tranche © by the Lender to the Borrower thereunder.

tach of the parties hereto shali, at its own expense, promptly execute and deliver to the Lender,
or cause to be executed and defivered to the Lender on request by the Lender, all such other
and furlther documents, agreements or confirmations as may be reasonably requested by the
Lender to more fully confirm and Implement and intent and purpose of this Agreement.

Terms defined herein in the singular have the same meaning when used in the plural, and vige-
versa. When used in the context of a general statement followed by a reference to one or more
specific items or matters, the term "including” shall mean "including, without limitation”, and
the term “includes” shall mean “includes, without limitation".

This Agreement, all terms and conditions contained herein, the transactions contemplated
hereby and the transactions completed hereunder are and shall at all times, and for certainty
after the execution of this Agreement, be confidential, and no party to this Agreement shall
disclose any of the foregoing to any Person not a party hereto except (i) ta their respective legal
and financial advisors but only to the extent that any such advisor delivers 2 written agreement
in favour of such party and each of the other parties hereto agreeing to maintain same as
confidentisl, (i)} as required by a final court arder of a court of competent jurisdiction which is
not subject to any rights of appeal, or (iii) in connection with the motion record to be fited with
the CCaA Court for approval of this Agreement subject to the redaction of this Agreement to the
extent a copy of same is contained in the motion record as agreed between the parties hereto
or to any stakeholders of the Borrower or their Jegal advisors who deliver the confidentiality
undertaking prepared by the Monitor’s counsed for such purpose.

[remainder of page deliberately left blank)
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date {irst abave writtea,

CRYSTALLEX INTERNATIONAL CORPORATION

By:
Title:

TENOR KRY COQPERATIEF U.A.

By:
Title:
Witness ROBERT FUNG
Name:
Witness MARC OPPENHEIMER

Mame:
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FUNG EMPLOYMENT AGREEMENT
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SCHEDULE “A-2"

FUNG TAX DOCUMENTS

Preliminary hst of documents for each of Fung for the period commencing at the beginning of the 2008
calendar year to the present:

a) Allinformation forms, reports, summaries, slips, et¢., of any type pursuant to any Tax lepislation
issued by the Borrower in respect of Fung’s employment with the Berrower {including T 4 forms).

b} A copy of any communications between either Fung and any taxation authority in respect of
amounts paid 1o, or taxable benefits conferred on Fung (“Yaxable Amounts”) by the Borrower, or
between the Borrower and a taxation avthority in respect of the foregoing.

¢} Copies of any Tax assessments received by Fung relating in any way to Taxable Amounts.

d) Copies of any Tax-relaled memoranda, reports, summaries, etc.,, received by the Borrower
relating the services provided by Fung, or memoranda, reports, summaries, etc., received by the
Borrower or Fung,
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SCHEDULE "B-1"

PPENHEIMER CONSULTING AGREEMENT
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SCHEDULE "8-2"

OPPENHEIMER TAX DOCUMENTS

Preliminary list of documents for Oppenheimer for the period commencing at the heginning of the 2008
calendar year to the present:

a)

b}

dj

e)

&ll information forms, reports, summaries, slips, etc., of any type pursuant to any Tax legislation
issued by the Borrower in respect of consulting services rendered by Oppenheimer to the
Borrower,

A copy of any communications belween Oppenheimer and any taxation authorily in respect of
amounts paid to, or taxable benefits conferred en Oppenheimer {“Taxable Amounts”} by the
Borrower, or between the Borrower and a8 taxation authority in respect of the foregoing.

Copies of any Tax assessments received by Oppenheimer relating in any way to Taxable Amounts,
Copies of any Tax-related memoranda, reports, summaries, etc., received hy the Borrower
relating the services provided by Oppenheimer, or memoranda, repors, summaries, etc.,
received by the Barrower or Oppenheimer.

Statutory declaration by Oppenheimer regarding the days spent in Canada regarding services to
the Borrower for each calendar year.
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SCHEDULE “B-3”
JEWISH HOLIDAYS
Fast of Teret 10
Fast of Esther
Purim
Pessach (Passover) (for centainty, the first two days and the last two days)
Shavuot
Fastof Av 9
Rosh Hashanna
Yom Kippur
Sukkot (for certainty, the first two days and the last two days)

Shemini Atzeret and Simchat Torah
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Advisors engaged by Crystallex in connection with the “Sales Process” for sale of the shares of
PDVH, pending before the United States District Court for the District of Delaware, and the
principle terms of their respective engagements:

UsSD

Name of Advisory Firm Role Fee Success |CCAA Charge
Assisting Crystallex Structure |Fee securing fees
Moelis & Co. Financial Advisor r No No
Gibson, Dunn & Crutcher LLP | US legal advisor |Hourlyin |No No
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SCHEDULE C

TERMS OF ENGAGEMENT OF INDEPENDENT ADVISOR

Independent Pirinate Consulting Group, LLC

Advisor:

Scope of Provide professional advisory services to Mr. Marchi, in his capacity as the

Engagement: “New Independent Director” and "Special Managing Director” (as those
terms are defined in the DIP Credit Agreement) of the Board of Crystallex
in order to assist Mr. Marchi in carrying out his duties and responsibilities
as independent director of Crystallex and the applicable duties and
responsibilities of the independent director as set out in section 6.15(s) of
the DIP Credit Agreement.

Base Monthly | USSJll payable monthly

Fee:

Additional USSIl. payable in addition to the Base Fee for every month where the

Monthly Fee: | Advisor provides in excess of ] hours of service.

Expense Reimbursement of the Advisor's reasonable expenses, provided that any

Reimbursement:

single expense above US$5,000 requires the written consent of Crystallex.

Expiration of On a month to month basis starting July 6, 2022, unless otherwise agreed

Term: to by the parties.

Termination: By the Independent Director on three months written notice, which notice is
not effective until, at the earliest, three months after the first day following
expiration of the Term (being October 7, 2022).

Success Fee: None

CCAA Charge: |None
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Court File No. CV-11-9532-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 5TH
)
MR. JUSTICE NEWBOULD ) DAY OF JUNE, 2013

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CRYSTALLEX INTERNATIONAL CORPORATION

(the “Applicant™)

STAY EXTENSION AND STANDSTILL ORDER

THIS MOTION, made by the Applicant to extend the stay of proceedings on terms,
pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended

(“CCAA”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the motion record of the Applicant, the Ninth Report of the Monitor,
Ernst & Young Inc. (the “Monitor”), dated March 11, 2013, the Tenth Report of the Monitor
dated June 4, 2013 and on hearing the submissions of counsel for the Applicant, counsel for
Computershare Trust Company of Canada in its capacity as Trustee (the “Trustee”) for the
holders of Senior 9.375% Notes due December 23, 2011, issued by the Applicant (collectively,
the “Senior Notes”), counsel for the Ad Hoc Committee (as defined below) and each beneficial
owner of the Senior Notes that is part of the ad hoc committee of beneficial owners of the Senior
Notes (as specified on Schedule “A” hereto) (the “Ad Hoc Committee”) in all capacities,
including, without limitation, as beneficial owners of the Senior Notes and, to the extent

applicable, shareholders or holders of other equity interests of the Applicant, Tenor KRY



364

i

Cooperatief U.A. (“Tenor”), counsel for the Monitor, counsel for Forbes & Manhattan, Inc. and
Aberdeen International Inc., counsel for McMillan LLP, and counsel for Juan Antonio Reyes,
and upon Tenor, the Trustee, the Ad Hoc Committee, McMillan LLP, Forbes & Manhattan, Inc.
and Aberdeen International Inc. consenting to this order and Juan Antonio Reyes not opposing

this order:

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record in respect of this Motion is hereby abridged so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2, THIS COURT ORDERS that the Stay Period (as defined in the Initial Order of
Mr. Justice Newbould dated December 23, 2011 (such date, the “Filing Date”)) be and

hereby is extended to and including December 31, 2014.

3. THIS COURT ORDERS that, by agreement of each of the Applicant, the Trustee and
Tenor (collectively, with the Monitor, the “Standstill Termination Notice Parties”),
from the date hereof until December 31, 2014 plus any one-year extensions pursuant to
paragraph 4 herein (the “Standstill Period™) there shall be a standstill on the terms set
forth in paragraphs 6, 7, 12, 13, 14, 15 and 27 herein (the “Standstill Period Terms”).
Notwithstanding any other provision of this Order, at any future stay extension motion
seeking to extend the Stay Period beyond December 31, 2014 or any subsequent date
ordered by this Court, any party other than a Standstill Termination Notice Party may, in
its sole and absolute discretion, take any position it chooses to take in respect of such

motion.

4, THIS COURT ORDERS that on December 31, 2014, the Standstill Period shall

automatically continue for successive one-year periods pursuant to the Standstill Period
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Terms unless at least thirty (30) days prior to the expiry of the initial Standstill Period or
any one-year extension thereof written notice of termination of the Standstill Period (the
“Standstill Termination Notice™) is given by any of the Applicant, Tenor or the Trustee
to each of the other Standstill Termination Notice Parties, in which case the Standstill
Period shall terminate in accordance with paragraph 5 hereof. A Standstill Termination
Notice may be given by any of the Applicant, Tenor or the Trustee, each in its sole and
absolute discretion, to each of the other Standstill Termination Notice Parties, and in the
case of the Trustee, may only be given by the Trustee if properly directed by holders of
50.01% of the aggregate principal of the Senior Notes pursuant to the terms of that
certain trust indenture governing the Senior Notes dated as of December 23, 2004 (the
“Indenture”), as supplemented by a first supplemental trust indenture dated as of
December 23, 2004 (the “First Supplemental Indenture”), but may not be given by the
Trustee if the Proven Standstill Noteholder Claim (as defined below) has been paid in full

in accordance with paragraph 17 hereof.

THIS COURT ORDERS that the delivery of a Standstill Termination Notice shall
terminate the Standstill Period and the continuation of the Standstill Period Terms
immediately at the end of the then current Standstill Period, without further order of the

Court.

THIS COURT ORDERS that the Applicant will have no obligation to file a Plan of
Compromise and Arrangement pursuant to the CCAA during the Standstill Period and,
absent agreement of each of the Applicant, Tenor, the Monitor and the Trustee, each
acting in its sole and absolute discretion, no party shall be allowed to bring any motion in
respect of the filing of a Plan of Compromise and Arrangement pursuant to the CCAA or

file a plan of arrangement pursuant to any other statute during the Standstill Period.
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THIS COURT ORDERS that no motions will be brought in these proceedings during
the Standstill Period without leave of this Court, other than any motion(s) seeking
approval of the fees and disbursements of counsel to the Applicant and/or the Monitor
and counsel to the Monitor in accordance with the Initial Order of Mr. Justice Newbould
dated December 23, 2011, any motions seeking approval of any report of the Monitor, or
any motions to extend the stay consistent with the extension of the Standstill Period as
contemplated by paragraph 4 hereof, provided that any such motion is made on at least
seven (7) days’ notice to the service list in these proceedings. Any party intending to seek
such leave of the Court shall consult with the Monitor with respect to the motion they

wish to bring prior to seeking such leave.

THIS COURT ORDERS that the Trustee (on behalf of all holders of the Senior Notes)
shall have an irrevocable proven claim against the Applicant in the principal amount of
US$104,135,273.97 (the “Original Principal Amount”) as at the Filing Date and such
claim shall be secured by the Prefiling Unsecured Creditors’ Charge (as defined in the

CCAA Financing Order (as defined below)).

THIS COURT ORDERS that upon the Trustee or counsel to the Trustee providing to
the Monitor confirmation of the fees of the Trustee and legal and other professional
expenses incurred and paid by the Trustee or a beneficial owner of the Senior Notes that
is part of the Ad Hoc Committee, and upon the Monitor being satisfied with the
confirmation so provided and confirming same to the Applicant and Tenor, the Trustee
(on behalf of all holders of the Senior Notes) shall have an irrevocable proven claim
against the Applicant for pre-filing fees and expenses in the amount of US$5,375,646.31,
less the amount of US$206,665.43 on account of all outstanding pre-Filing Date cost

awards (the “Pre-Filing Cost Awards”) owed to the Applicant by any of the holders of
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the Senior Notes or the Trustee (such net amount of US$5,168,980.88, the “Trustee Pre-
Filing Fees and Expenses Claim”) and such claim shall be secured by the Prefiling
Unsecured Creditors’ Charge on the basis set forth in paragraph 21 hereof. The Trustee
Pre-Filing Fees and Expenses Claim shall only be paid following payment in full of all
amounts now or hereafter owing by the Applicant as set out in Exhibit F of the Amended
DIP Credit Agreement titled “Order of Application of Arbitration Proceeds” (the
“Waterfall Provision”) under subsections (f) and (g), but prior to any Arbitration
Proceeds (as defined in the Amended DIP Credit Agreement) being retained by the
Applicant or distributed to any holder of an equity security of the Applicant. “Amended
DIP Credit Agreement” means the DIP credit agreement dated April 23,2012 as
amended by agreements dated May 15,2012 and dated as of June 5, 2013, as such
agreements and amendments exist as at the date hereof as reflected in copies delivered by
the Applicant to the Monitor and counsel to the Ad Hoc Committee and the Trustee on
May 31, 2013. The Pre-Filing Cost Awards shall be deemed satisfied in full pursuant to
this paragraph 9 regardless of whether the Trustee Pre-Filing Fees and Expenses Claim is

paid by the Applicant.

THIS COURT ORDERS that the Trustee (on behalf of all holders of the Senior Notes)
shall have an irrevocable proven post-filing claim against the Applicant for the post-filing
fees of the Trustee and legal and other professional expenses incurred by the Trustee or a
beneficial owner of the Senior Notes that is part of the Ad Hoc Committee and paid in the
amount of up to US$5,500,000, provided the Monitor has received confirmation of such
fees and expenses and is satisfied with the confirmation so provided and has confirmed
same to the Applicant and Tenor. The actual amount of such post-filing fees and

expenses (up to US$5,500,000) (the “Trustee Post-Filing Fees and Expenses”) shall be
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added to the Original Principal Amount of the Senior Notes as at May 20, 2013 (the
“Standstill Trigger Date”) and secured by the Prefiling Unsecured Creditors’ Charge. In
addition to the Trustee Post-Filing Fees and Expenses, the Trustee shall be entitled to be
reimbursed by the Applicant for further post-filing legal and professional expenses
incurred by the Trustee or a beneficial owner of the Senior Notes that is part of the Ad
Hoc Committee in an amount of up to US$250,000 (the “Additional Expense Amount”)
provided the Monitor has received confirmation of such fees and expenses and is satisfied
with the confirmation so provided and has confirmed same to the Applicant and Tenor.
The obligation of the Applicant to pay the Additional Expense Amount shall be secured

by the Prefiling Unsecured Creditors’ Charge.

THIS COURT ORDERS that the Trustee (on behalf of all holders of the Senior Notes)
shall have an irrevocable proven post-filing claim against the Applicant for interest on the
Original Principal Amount of the Senior Notes from the Filing Date to the Standstill
Trigger Date at the simple interest rate of 9.375% per annum (the “Base Rate”), being
US$13.,747,995.93, which amount shall be added to the Original Principal Amount of the
Senior Notes as at the Standstill Trigger Date, and secured by the Prefiling Unsecured

Creditors’ Charge.

THIS COURT ORDERS that, in addition to any other interest amount accruing thereon
pursuant to this Order but without duplication, simple interest on the principal amount of
the Senior Notes as of the Standstill Trigger Date (being US$123,383,269.90, such
amount being the “Proven Principal Senior Note Amount”) shall accrue at the Base
Rate starting from the Standstill Trigger Date and ending on the earlier of: (i) the date of

termination of the Standstill Period; and (ii) the payment in full of the Proven Standstill
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Noteholder Claim in accordance with paragraph 17 hereof (such date, the “Standstill

End Date”).

THIS COURT ORDERS that, in addition to any other interest accruing thereon
pursuant to this Order, simple incremental interest on the Proven Principal Senior Note
Amount shall accrue at the rate of 2.625% per annum starting from the Standstill Trigger
Date and ending on the Standstill End Date as a post-filing default rate of interest on the

Senior Notes.

THIS COURT ORDERS that, in addition to any other interest accruing thereon
pursuant to this Order but without duplication, simple incremental interest on the Proven
Principal Senior Note Amount shall accrue at the rate of 5% per annum starting from the
Standstill Trigger Date and ending on the Standstill End Date as additional compensation
for allowing the Proven Principal Senior Note Amount to remain outstanding through to
and including the Standstill End Date without requiring the Applicant to file a plan of

compromise or arrangement.

THIS COURT ORDERS that, in addition to any other interest accruing thereon
pursuant to this Order but without duplication, simple incremental interest on the Proven
Principal Senior Note Amount shall accrue at the rate of 3% per annum starting from the
Standstill Trigger Date and ending on the Standstill End Date as a CCAA standstill rate

of interest.

THIS COURT ORDERS that: (a) the Trustee (on behalf of all holders of the Senior
Notes) shall have an irrevocable proven post-filing claim against the Applicant for all
interest accruing on the Proven Principal Senior Note Amount pursuant to paragraphs 12,

13, 14 and 15 hereof (the aggregate of such amounts, the “Proven Standstill Interest
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Claim” and, with the Proven Principal Senior Note Amount and the Additional Expense
Amount, the “Proven Standstill Noteholder Claim™) and such claim shall be secured by
the Prefiling Unsecured Creditors’ Charge; and (b) without limiting any other obligations
of the Applicant with respect to payments in respect of the Senior Notes, all payments by
the Applicant in respect of the Senior Notes and interest thereon (including, for the
avoidance of doubt, payments in respect of the Proven Standstill Noteholder Claim) shall
be made in accordance with Section 6.1 of the First Supplemental Indenture, including,
without limitation, the obligation of the Applicant to pay Additional Amounts (as such

term is defined in Section 6.1 of the First Supplemental Indenture).

THIS COURT ORDERS that, notwithstanding termination of the Standstill Period for
any reason, the Proven Standstill Noteholder Claim shall be payable in full in accordance
with the Waterfall Provision after Arbitration Proceeds are received by the Applicant,
free from any reduction for set-off or any other counter-claims (whether past, present or

future) that the Applicant may allege.

THIS COURT ORDERS that this Order is without prejudice to any position any party
may wish to take with respect to the interest accruing (including the applicable rate
thereon) and payable on the Senior Notes or Prefiling Unsecured Non-Senior Notes
Claims (as defined below) for the period from and after the expiry of the Standstill

Period.

THIS COURT ORDERS that, except as provided in this Order, no rights are being
waived by any party who consents to this Order including, without limitation, the right of

any party to object to motions brought by any other party.
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THIS COURT ORDERS that, on termination of the Standstill Period, all obligations
pursuant to the Standstill Period Terms shall come to an end without the need for further
Order of the Court, and, on termination of the Standstill Period, the prohibition on any
party against bringing any motion in respect of the filing of a Plan of Compromise and
Arrangement pursuant to the CCAA shall terminate, in all cases without further order of
the Court. For the avoidance of doubt, notwithstanding termination of the Standstill
Period, all interest on the Senior Notes accrued during the Standstill Period pursuant to
paragraphs 12, 13, 14 and 15 hereof shall continue to constitute a proven post-filing claim

against the Applicant.

THIS COURT ORDERS that the Prefiling Unsecured Creditors’ Charge created
pursuant to paragraph 13 of the Order of Mr. Justice Newbould made in these
proceedings dated April 16, 2012 (the “CCAA Financing Order”) is hereby amended
as follows: (i) with respect to the Senior Notes, the Prefiling Unsecured Creditors’
Charge shall secure the full amount of the Proven Standstill Noteholder Claim as may
exist from time to time; and (ii) solely with respect to the Trustee Pre-Filing Fees and
Expenses Claim referred to in paragraph 9 hereof, the Prefiling Unsecured Creditors’
Charge shall rank subordinate to the Lender Additional Compensation Charge and the
MIP Charge (each as defined in the CCAA Financing Order). The Prefiling Unsecured
Creditors’ Charge shall otherwise remain in full force and effect in accordance with the

provisions of the CCAA Financing Order.

THIS COURT ORDERS that all interest accruing on or applicable to the Senior Notes
(including, without limitation, any interest accruing pursuant to paragraphs 12 to 15
hereof) shall stop accruing if the Proven Standstill Noteholder Claim (but, for greater

certainty, excluding the Trustee Pre-Filing Fees and Expenses Claim, which shall be paid
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in accordance with the Waterfall Provision) is paid in full during the Standstill Period in
accordance with paragraph 17 hereof, and that if the Proven Standstill Noteholder Claim
is paid in full in accordance with paragraph 17 hercof during the Standstill Period, the
Trustee or any Noteholder shall not seek any further or additional compensation,
remuneration or entitlements of any kind or nature from the Applicant or the Applicant’s
assets, or assert any additional claims against the Applicant in respect of the Senior
Notes, other than the Trustee Pre-Filing Fees and Expenses Claim as provided herein and
an administrative expense claim by the Trustee for its fees from and after the date hereof
in the maximum aggregate amount of CDN$25,000 (the “Trustee Administration Fee”)
per year provided that supporting documentation is provided to the Monitor and the
Monitor subsequently confirms the satisfaction of the foregoing to the Applicant and
Tenor. Any payments by the Applicant on account of the Senior Notes during the
Standstill Period shall be applied as provided for pursuant to Section 7.7 of the Indenture.
For the avoidance of doubt, the Trustee Administration Fee is in addition to the Trustee

Post-Filing Fees and Expenses and the Additional Expense Amount.

THIS COURT ORDERS that amounts shall be payable by the Applicant to the Trustee
in accordance with the Waterfall Provision after Arbitration Proceeds are received by the
Applicant, and, except as provided in paragraph 22 hereof with respect to the Trustee
Administration Fee, no amounts shall be payable by the Applicant to the Trustee except
in accordance with the Waterfall Provision. The Applicant shall deliver a copy of the
statement referred to in the first paragraph of the Waterfall Provision to the Trustee and
the Ad Hoc Committee at the same time such statement is delivered to Tenor and the

Monitor and the Trustee and the Ad Hoc Committee shall have standing in respect of any
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dispute concerning such statement to the extent such dispute impacts the rights of the

Trustee or the holders of the Senior Notes.

THIS COURT ORDERS that the Prefiling Unsecured Creditors’ Charge as amended
hereby shall continue to benefit from the protections granted in paragraph 21 of the
CCAA Financing Order and further that: (i) subject to the immediately following
sentence, the Prefiling Unsecured Creditors’ Charge shall survive the termination of these
CCAA proceedings; and (ii) the Prefiling Unsecured Creditors’ Charge shall remain valid
and enforceable as a passive lien with no enforcement rights as provided by paragraph 15
of the CCAA Financing Order, and the rights and remedies of the beneficiaries of the
Prefiling Unsecured Creditors’ Charge shall not otherwise be limited or impaired in any
way by any application(s) for the appointment of a receiver, interim receiver or receiver
and manager (whether pursuant to the Bankruptcy and Insolvency Act (Canada) or
otherwise) in respect of the Applicant or its property and any receivership order issued
pursuant to any such application (except that the foregoing shall not prevent a Court from
including in a receivership order charges in favour of a receiver, interim receiver,
receiver manager or the holder of any receiver certificate issued by any receiver, interim
receiver or receiver manager in priority to any then existing charge, it being understood
that each of the parties reserves all rights with respect to the granting of any such charges,
including, without limitation, the amount secured thereby and the priority thereof). This
paragraph 24 shall be without prejudice to any party’s rights, obligations or positions as
to any security or charges (including the Prefiling Unsecured Creditors’ Charge) that may
be provided, obtained or continued in connection with the Senior Notes pursuant to any
Plan of Compromise and Arrangement under the CCAA or the granting of a sanction

order under the CCAA in respect of such Plan.
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THIS COURT ORDERS that, solely for the purposes of the calculation of the amounts
payable pursuant to subsections (f) and (g) of the Waterfall Provision, and for no other
purpose, the total amount of the proven and allowed unsecured claims referred to in
subsection (e) of the Waterfall Provision to be deducted from the gross amount of the
Arbitration Proceeds (as such term is defined in the Amended DIP Credit Agreement) in
determining the amount of the “Net Arbitration Proceeds” shall be deemed to be equal to
the sum of (A) the Original Principal Amount of the Senior Notes (being
US$104,135,273.97) plus simple interest at the Base Rate accruing thereon from and
after the Standstill Trigger Date (but, for greater certainty, excluding all interest on the
Senior Notes accrued from the Filing Date to the Standstill Trigger Date and all interest
arising under or referred to in paragraphs 13, 14 and 15 of this Order, any Additional
Amounts payable pursuant to Section 6.1 of the First Supplemental Indenture, and
excluding any other amount) and (B) the principal amount of any other unsecured pre-
filing claim unrelated to the Senior Notes that is now or hereinafter determined to be a
Proven Claim in accordance with the Claims Procedure Order dated November 30, 2012
(the “Claims Procedure Order”) plus any interest to which such pre-filing creditor may
be entitled on such Proven Claim accruing from and after the Standstill Trigger Date at
such pre-filing creditor's existing interest rate, if any (but, for greater certainty, excluding
interest, if any, that has accrued on such pre-filing creditor's Proven Claim from the
Filing Date to the Standstill Trigger Date or any additional interest in excess of such pre-
filing creditor's existing rate of interest, if any, accruing on such pre-filing creditor's
Proven Claim from and after the Standstill Trigger Date in accordance with in this Order

and excluding any other amount).
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THIS COURT ORDERS that by agreement of the Applicant, the Trustee and Tenor,

any limitation period applicable to any claim of the Applicant, the Trustee, Tenor or a

beneficial holder of the Senior Notes (other than in connection with any appeals or

applications for leave to appeal of this Order or the Additional CCAA Financing Order),

including, without limitation, any claim for amounts owing in respect of the Senior

Notes, be and is hereby tolled such that the limitation period ceases to run as at the date

hereof until the date that is thirty (30) days following the termination of the Standstill

Period, provided that any limitation period applicable to a Claim (as defined below)

released pursuant to paragraph 29 hereof shall not be tolled.

THIS COURT ORDERS that, subject to the last sentence of this paragraph 27:

(a)

interest on any other unsecured prefiling claim unrelated to the Senior Notes that
is now or hereinafter determined to be a Proven Claim in accordance with the
Claims Procedure Order other than the Proven Claim by or in respect of Cassels
Brock & Blackwell LLP (collectively, the “Prefiling Unsecured Non-Senior
Notes Claims” and each, a “Prefiling Unsecured Non-Senior Notes Claim”™),
shall accrue simple interest from the Standstill Trigger Date at the lesser of: (i)
twice the rate of interest to which each such holder of a Prefiling Unsecured Non-
Senior Notes Claim was otherwise entitled to receive from the Standstill Trigger
Date or (ii) the simple rate of 12% per annum (the “Cap Rate”) to the earlier of
the date of termination of the Standstill Period and the date of payment in full of
the Prefiling Unsecured Non-Senior Notes Claims, provided that such rate of
interest shall be no less than simple interest at 5% per annum and no more than
the Cap Rate (such additional interest that such holder of a Prefiling Unsecured

Non-Senior Notes Claim would not otherwise be entitled to receive is herein
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called, the “Other Non-Senior Notes Unsecured Creditor Standstill Interest”)
and such Other Non-Senior Notes Unsecured Creditor Standstill Interest shall be

secured by the Prefiling Unsecured Creditors” Charge;

(b) notwithstanding termination of the Standstill Period for any reason, all Other
Non-Senior Notes Unsecured Creditor Standstill Interest shall be payable in full
in accordance with the Waterfall Provision after Arbitration Proceeds are received
by the Applicant, free from any reduction for set-off or any other counter-claims

(whether past, present or future) that the Applicant may allege; and

(c) as set out in paragraph 25 hereof, all Other Non-Senior Notes Unsecured Creditor
Standstill Interest provided for herein shall not be included in the calculation of
Net Arbitration Proceeds solely with respect to the calculation of the amounts of
the Arbitration Proceeds payable by the Applicant under subsections (f) and (g)

of the Waterfall Provision.

No such holder of a Prefiling Unsecured Non-Senior Notes Claim shall be entitled to
receive any Other Non-Senior Notes Unsecured Creditor Standstill Interest unless it
provides satisfactory written confirmation to the Monitor by the date of payment of the
Prefiling Unsecured Non-Senior Notes Claims that such holder agrees to be bound by the
release set out in paragraph 29 hereof (each, a “Consenting Holder of Prefiling
Unsecured Non-Senior Notes Claims™). For greater certainty, no holder of a Prefiling
Unsecured Non-Senior Notes Claim shall have the benefit of the interest rate
enhancements provided for in this paragraph 27 unless it is bound by the release
contained in paragraph 29 of this Order in each and every capacity it may have in respect

of the Applicant (including as holder of Common Shares or other equity interests).
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THIS COURT ORDERS that this Order and its terms shall only become effective upon
the entry of a Final Order of the Court approving the US$11,100,000 increase in the DIP
financing and the amendment agreement with respect thereto pursuant to the additional
debtor in possession financing motion filed with the Court dated March 31, 2013 (the
“Additional CCAA Financing Order”). “Final Order” shall mean an Order of this
Court from which no leave to appeal has been sought within twenty-one (21) days of the
date of such Order, or in the event leave to appeal is sought within such time period, it is
denied, or if leave to appeal is granted, the appeal of such Order has been dismissed, and
no further leave to appeal to the Supreme Court of Canada has been sought within sixty
(60) days of the date leave to appeal is denied or the appeal is dismissed, or in the event
leave to appeal to the Supreme Court of Canada is sought within such time period, it is
denied, or if leave to appeal to the Supreme Court of Canada is granted, the appeal of
such Order has been dismissed, unless all parties and stakeholders who have appeal rights
in respect of this motion waive their appeal rights or each of the Applicant, Tenor and the
Trustee, each acting in their sole and absolute discretion, agree in writing to waive such

Final Order requirement.

THIS COURT ORDERS that, upon the consent of (i) the Applicant, (ii) Tenor, (iii) the
Trustee for itself and on behalf of all present and future legal and beneficial owners of the
Senior Notes, (iv) each beneficial owner of the Senior Notes that is part of the Ad Hoc
Committee, and (v) each Consenting Holder of Prefiling Unsecured Non-Senior Notes
Claims (each of the foregoing, a “Release Party”), cach Release Party, its current and
former affiliates (including, without limitation, any affiliated or related investment
manager, management company and general partner entity, and any funds and other

accounts under such affiliates’ or related entities’ management at any time) and each of
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their respective current and former directors, officers, employees, legal counsel, partners,
members, agents, representatives, heirs, successors and assigns (collectively, the
“Related Parties”) be and are hereby released and discharged to the fullest extent
permitted by law by each other Release Party and its Related Parties from any and all
demands, liabilities, claims, actions, causes of action, counterclaims, suits, debts, sums of
money, cost awards, accounts, agreements, covenants, obligations, duties, fees, damages,
judgments, orders (including for injunctive relief or specific performance and compliance
orders), expenses, executions and other recoveries (collectively, “Claims”), including,
without limitation, any and all Claims in respect of statutory liabilities of directors,
officers, members and employees of any person and any alleged fiduciary or other duty,
whether known or unknown, matured or unmatured, foreseen or unforeseen, existing or
hereafter arising, whether in law or in equity, based in whole or in part on any act or
omission, transaction, agreement, indebtedness, liability, obligation, claim, matter,
dealing or other occurrence existing or taking place on or prior to the date of this Order in
any way relating to, arising out of or in connection with the Applicant (including its
business and operations), this restructuring, the pre-filing litigation between the Applicant
and the Trustee, the trading in or holding of any of the securities of the Applicant, any
contravention or alleged contravention of Section 347 of the Criminal Code (Canada) (or
any other statutory or regulatory provision imposing restrictions or limits on interest or
the cost of credit), the business and affairs of the Applicant in connection with this
restructuring or these CCAA proceedings, provided that this paragraph 29 shall not

release or discharge:

(1) any obligation, right, remedy, claim, protection, charge or related priority

created by or recognized under this Order, the CCAA Financing Order or
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the Additional CCAA Financing Order, provided further that Tenor and
the Applicant (and each of them and each of their respective Related
Parties) release any Claims that any of them may have against the Trustee,
the Ad Hoc Committee, any beneficial owner of the Senior Notes that is
part of the Ad Hoc Committee or any of their respective Related Parties
based on any of their respective acts or omissions that have occurred up to
the date of this Order, and the Trustee, the Ad Hoc Committee and all
beneficial holders of the Senior Notes that are part of the Ad Hoc
Committee (and each of them and each of their respective Related Parties)
release any Claims that any of them may have against Tenor or its Related
Parties based on any of Tenor’s acts or omissions that have occurred up to

the date of this Order;

the Senior Notes (including, for the avoidance of doubt, the entire amount
of the Proven Standstill Noteholder Claim) and the Trustee Pre-Filing Fees
and Expenses Claim which shall continue to exist as valid, binding, debt

obligations of the Applicant until they are satisfied in full;

the Applicant’s obligations under the Indenture and the First Supplemental

Indenture;

the Applicant’s obligations to Tenor pursuant to the Amended DIP Credit
Agreement or any of the other Credit Documents (as that term is defined

in the Amended DIP Credit Agreement);

the matters set out in Section 5.1(2) of the CCAA; and
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any Claims any present or future beneficial owner or holder of the Senior
Notes (including, without limitation, any beneficial owner of the Senior
Notes that is part of the Ad Hoc Committee) and any Consenting Holder
of Prefiling Unsecured Non-Senior Notes Claims (and any of their
respective Related Parties) may have against the Applicant or its Related
Parties with respect to the common shares of the Applicant (the
“Common Shares™), provided further that none of the Trustee, any
beneficial owner or holder of the Senior Notes (but solely in its capacity as
a beneficial owner or holder of the Senior Notes), each beneficial owner of
the Senior Notes that is part of the Ad Hoc Committee in any and all
capacities each of them may have in relation to the Applicant, or any
Consenting Holder of Prefiling Unsecured Non-Senior Notes Claims or
Cassels Brock & Blackwell LLP (and none of them and none of their
respective Related Parties) shall be permitted, directly or indirectly, to
commence, initiate, fund, encourage or instigate any claim, action or
proceeding (each, a “Proceeding”) in respect of any Claims that, but for
this proviso (vi), would be released pursuant to this paragraph 29, it being
understood that any beneficial owner of the Senior Notes that is part of the
Ad Hoc Committee and any Consenting Holder of Prefiling Unsecured
Non-Senior Notes Claims (and each of them and each of their respective
Related Parties) shall be entitled: (x) to join, participate in and take such
other actions as are reasonably necessary to preserve its rights in
connection with any such Proceeding commenced by another party or
parties and receive the benefit of any such Proceeding, including, without

limitation, any amount, award, compensation, damages or settlement
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payable or provided in connection with such a Proceeding whether in cash
or other consideration; and (y) to receive its rateable share of any amounts
paid or distributions made (whether in cash or other consideration) by the

Applicant to the holders of the Common Shares.

For the avoidance of doubt, each beneficial owner of the Senior Notes that is part of the
Ad Hoc Committee shall continue to be bound by and benefit from the protections of this
Order in all its capacities, including, without limitation, as the legal or beneficial owner
of the Common Shares or any other equity interest in the Applicant, notwithstanding that
any beneficial owner of the Senior Notes that is part of the Ad Hoc Committee may at

any time no longer be a beneficial owner of the Senior Notes.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, Tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States,
including the United States Bankruptcy Court for the District of Delaware, to give effect
to this Order and to assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All Courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make orders and to provide such assistance to
the Applicant and to the Monitor, as an Officer of this Court, as may be necessary or
desirable to give effect to this Order, to grant representative status to the Applicant in any
foreign proceeding, or to assist the Applicant and the Monitor and their respective agents

in carrying out the terms of this Order.

F—'."v'i ERED AT /INSCRIT A TORONTO
ON / BOOKX NO:

LE / DANS LE REGISTRE NO.: " B
2-6 bons il -

JUN5 2013 Signature of judge, officer or registrar
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SCHEDULE “A”

BENEFICIAL OWNERS OF SENIOR NOTES PART OF AD HOC COMMITTEE

QVT Fund LP

Quintessence Fund LP

Greywolf Loan Participation LLC
Outrider Master Fund, LP
Ravensource Fund

Stornoway Recovery Fund LP
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED Court File No: CV-12-9539-00CL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF CRYSTALLEX INTERNATIONAL CORPORATION

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER

(Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

[Toronto, ON MS5H 3C2

arc Mercier LSUC #: 35009R
el: 416.869.5770

ax:  416.644.9368
mercier@casselsbrock.com

ohn N. Birch LSUC #: 38968U
el: 416.860.5225
Fax:  416.640.3057
jbirch@casselsbrock.com

oseph Bellissimo LSUC #: 46555R

el: 416.860.6572

ax:  416.642.7150
jbellissimo@casselsbrock.com

leonore Morris LSUC #: 57518B
el:  416.869.5352

Fax:  416.640.3166
morris@casselsbrock.com

Lawyers for Crystallex International Corporation
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Couwt File No.: CV-11-953Z-00C1.

ONTARIO
SGPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES! CREDITORS
ARBANCGEMENT ACT, RS 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CRYSTALLEX INTERNATEONAL CORPORATION

THIRTEENTT{ RFPORT OF THE MONITOR

December 14, 2014

INTRODUCTION

1. On December 23, 2011, Crystallex lnternational Corporation (*Crysiaflex” o Lhe

“Applicant”) filed for and obtained protecuon from its creditors under the Companies’
Creditors Arrangement Act, R.S.C. 1983, ¢. (C-36, as amended {the “CCAA™) pursuant o
the Cirder of this Cowrt dated December 23, 2011 {the “Initial Order”). Pursuant to the
Initial Ovder, Einst & Young Inc, ("EY™) was appointed as the monitor of the Applicant

{the “Yonitor™) mn these CCAA proceedings.

2. In arder to pravide the necessary financing for its CCAA proceeding (the “CCAA
Proceeding™) and to pursue the Arbitraton Claim {as defined herein, Crystallex has
obtained debtor in possession financing from Tenor Key Conperatief T A, (*Tenor” o

the “DIP Lender™).
PURPOSE

3. The Monittor is filing tiis Thirleenth Report (the “Thirfeenth Report™) to provide the

Courl with an update o

(a) The status of Crystallex’s pursuit of the clain (the “Arbitration Clainy) against

the Bolivarian Republic of Venezuela (“Venezuela™ for its expropriated mine

385
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site;

{b) The actual reeripts and disbursements of Ceystaliex Jor the period  feom April |1,

2014 throngh November 30, 2014 (the “Reporting Period™);

(c) the Applicant’s revised casli flow forecast through Tecember 3f, 2015 (the

“Revised Forecast™;

{¢) The status of diszussions between the [ GG

{g) the Applicant’s motion to approve the terms of an agreement atnong Crystallex,

the TP Lender, Robert Fung and Mare Oppenbemmner relating luw

I (o | cbert Fung #id

Marc Oppertheier;

(h) the Applicant’s request for leave pursuant (o the {ider of the Court dated June 5,

2003 (the “Standstll Order™) to bring 12 mobon {or approval _

(1) Crysiallex's request to redact and seal cerain commercially sensilive informaton

;2ndd

() the Manitor’s observations and recommendations an the issucs sct oul above.

DISCLAIMER

4. In preparing this Thirleenth Repon and making the comments herein, the Manitor has

-



been provided with, und hus relied upon, voaudited (inancial information, hooks wnd
records prepared by Crystallex, and discussions with management of the Applicant

(“Managemeni™) (collectively, the “Informaiion”).

The Monitor has reviewed the Iaformation lor reasonabletess, inlernal consistency and
use in the conptext in which it was provided. However, the Monitor has not audited or
othenwise atiempted 1o venfy the accuracy or completeness of the Information in a
manner (hat would wholly or partially comply with Generally Accepted Asswrance
Staandards (“GAAS"} pursvant to the Chartercd Professional Accountants Canada
Handbook and, accordingly, the Maonitor expresses no apinion or other form of assurance

contemplated under GAAS in respect of the Information,

Capitalized 1erms not defined in this Thirteenth Report are as dedined in previous reparts
ol the Monitor. Unless otherwise stated all menctary amounts contained hercin are

expressed in LS, Dollars.

STATUS OF THE ARBITRATION CLAIM

A summary of the status of the Applicaat’s pursuit of its Arkitvation Claim js attached as
conlidential Appendix “A” to this Thirteenth Report. Given the sensitivity regarding the
Arbilration Clamm, it his been filed with the Court n a sealed envelope.  Additional

information in respect of the Arbiteation Clainm can be found in the Near Attidavit.

ACTUAL RECIEPTS AND DISBURSEMENTS

Adtached as confidential Appendix “B™ is a summary of the Applicant’s aclual receipts

and dishrsements ducing the Reporting Periad, While this type of information was naol

ireated as confidential v cartier Monitor Repons, |GG
. i« :o; becn filed with the Court in « sealed envelope at the

request of the Applicant.

As further set out in Appendix “B”, the ApplicanC’s cash halance is approximately §2.8

million higher than forecast in the Vleventh Report *

-3-
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T ich had not been included in the forecas, [ NN

>

1, Altached as confidential Appendix “C” to this Thirteenth Report is the Applicant’s

T

has been (led with the Courtin a sealed envelope,
CURRENT STATUS OF BORROWINGS

1. As set out in the Tweilib Report of the Maonitor dated July 8, 2014 (the "“Tweifth
Report™), Crystallex received approximately $8.333 unllion from the I Lender on or
abont June 27, 20014, Of this amouni, approximaicly $333,333 was paid w© the DIP
Lender as a commitment fee. Such advances were received pursuant ko the Third Credit
Agrcement Amendment Agreement with the DIP Lender (the “Third DI1¥ l.oan

Agreement”} and the Credit Agrcement.

12.  As aresult of these advances, the DIP Lender has carned approximately 70.554% of the
Net Arbivation Award, The total quantum ol borrowings pursuant to the Applicant’s

debtor-jn-possession financing is approximately $62.5 million.

staTus oF mscussions eETWEEN GGG

13, Over the lasi several months, |
“ have been discussmy issues related to the MIP
. 1 Monitor has been involved in 2 number

of these discussions.

.|
I . rosolution has yet been reached between the

partics. The Monitor has encauraged the partics to continue negotiating,

388



15 Since the date of the Twelfth Report, Crystallex bas continied to puesue its Arbitration
Clann against Venezuelza for the expropriation of its Las Cristinas mine sile. The pursuit
of the Arbitration Claim has been advanced in proceedings before the Additional Facility
of Inlernational Centre for the Settlement of Tnvestment Dispotes {(the “Tribmral™) since

the date of the Twellth Report,
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Based on the Monitor's review, nothing has come to its amention that causes it o believe

that, in ajl material respects:
.
h) as at the date of this Thireenth Repor i

-

-~

~
NP
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30.  The Applicant contemplates kecping existing senior management and consultants in place

through the arbitration proceedings and ecnploying appeopriaie avbitration consulfants for

-3
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the prosceution of the Arbitration Claim, Crystatlex states ull the knowledge necessary to
advance the achitration proceedings rests with (he existing senior management and

consultants and the arbitration consultants.

o~

. The Monitor is not aware ol any stakcholder requesting that the Applicant’s management

be veplaced

I discussion of the Monitor’s report [ SV

393



The _ has been prepared by management of Crystallex —

As deseribed in the Disclaimer above, since the || GGG

e p——
Monitor cxpresses no assurancc as to whether the NN

the Monitor refers resders 1o the hisclauner secton above.

Additivnal Conviderations

Chiven the extent of uncertainty regarding the Arbitvation Claim,

REQEUST FOR LEAVE PLRSUANT TO THE STANDSTILL ORDIR

41.

Prrsuant to the Standsull Order, motions not relating to the fees and expenscs of the
Monitor during these CCAA proceedings camol be brought without first obtaining Jeave

aof the Court.

Given Lhe rature of the Applicant’s mation, ivis required to first obtain leave of the Coun

in order o bring its motion seeking to have T GTGTGTGTTEEE

-10-
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TRANSFER OF N | M ANAGEMENT

A44. As set out in its movion materjals, the Applicant is currently seeking an Order from the

Court approving the terms of an agreement among Crystaltzx, the DIP Lender, Robert
Fung and Mare Oppenheimer relating o the payment by Crystaltex |GG

.|
I obort bung and Marc
Qppenhemer, The beneficiary of such _ As
such, the creditors of Crystallex, _, arc unaficcted Ly (his
reallocation. 1t is to be noted that Robert Fonp and Mave Oppeanhicimer aee the only

potential participants in the MIP who are partics 1o this agreement with the DIP Lender.

q5. [scussions reparding _ began prior to the

Third DIP Toan being approved, as cerlain provisions of the Management Incentive
Program {the “MTF™} would have capped Managements® ability to receive the ful] value
of the Net Arbilrattion Award that would have otherwise heen paid to them. This is due to
the fact that Managemert is only allowed to recerve a maximum of the Jesser of B
the Net Arbitration Award and | of the amount that would be available once all claims
were paid. Given that the DIP Lender has alrcady camed approximately | YU
Net Arbitration Award, Management is now capped at JJ[ of the remainder, or
approximately -m!hcr than the prcvi{ms- maximum to which it was entitledJJif

46. Rather than seek to have the MIP modificd at the cxpenses of athee stakcholders, the DIP

{ender has come to an agreement with Managenent _
AR -
tvianagenvet |

7. |
T 3ascd on a review of its
I Ccysiallex was of the view

-11.
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SEALING OF COMMERCIALLY SENSITIVE INFORMATION

48.

The Applicant requests ihat Appendices “A”, “B™ and “C” of this Thirteenth Report be
scaled to atlow the Applicant o continue its puesutt ol the Arbilration Claim and thal only
the redacted version of tais Thirteenth Report be made available to pactics who have not

signed o conlidentiality agreement. The Monitor agrees that it s critical thai Lhe

s i
would include critical information reparding -

THE MONITOR’S CONCLUSIONS AND RECOMMENDATIONS

-A Key objecuve of the Applicant in the CCAA proceeding was and remains _

30

The Maonilor is of the view that the Apphcant 15 continuing 1o pursae this abjective in

cood faith and with duc diligence.

I 7

52,

In order 10 bring s motion
. o Applicant requires leave of the Courl pursuant 1o the Slandstill Order, o light
of the factors and obssrvations noted in the preceding paragraphs, the Monitor s

supportive of the Applicant's motion to obtain leave.

-12-
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34,

a3,

I, chis context. it is

benelicial 1o all of the Anplicanl’s stakcehalders.

Given their importance to the parsuit of the Arbitration Claim, fhe Monitor is [

suppartive af the agrecment penmitting the lransfcr_
R o oberi Fuog and Murc Oppenheiner.

Accordingly, and for the reasons sct oul above, ihe Monitar supports the Applicant’s

request for an Order I

For the reasons set oul ahove, the Monitor alse supports the scaling of Appendices "A™
ST anel “C of the Montlor's Thirteenth Report and that only the redacted version of this
Thirceenth Report be made availabie to partics who have not signed a contidentialivy

agreement.

All of which is respectfully submitted this 14" day of December, 2014

ERNST & YOUNG INC.
In its capacity as Court-appointed Monitor of
Crystallex Inlernational Corporation

Per:

C.S;j::«

[@;

13rian M. Debnepa
Senior Vice President

Todd Ambachtsheer
Yice President

-13-
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Appendix “A™

Confidential Summary nf Arbitrafion Claim

-14-
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Appendix ¥B”

Actaal Cash Flows
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™
Er 7; Dintario Commission des 227 Floor Z2a ttage
: Secunties valaurs mohbiligres 20 Queen Street Wes) 20, rue queen ouest
_31—:“_ Comression  de 'Ontario Taronto OM hMeH 358 Toronfg QM MSH 358
nlarl

IN THE MATTER OF THE 5ECURITIES ACT,
RS0, 199, CHAPTER 5.5, AS AMENDED
(I'HE “ACT"™)

AND

IN THE MATTER OF
CRYSTALLEX INTERNATIONAL CORPORATION
(“CRYSTALLEX")

AND

COMPUTERSHARE TRUST COMPANY OF CANADA IN I'TS CATACITY AS
TRUSTEE UNDER THE TRUST INDENTURE DATED AS OF DECEMBER 23, 2004,
AN SUPPLEMENTED BY A FIRST SUPPLEMENTAL TRUST INDENTURE DATED

AN OF DECEMDBER 23, 2004
{THE “"APPLICANT™)

ORDER
(Section [44(1) of the Act)

WHEREAS the Ontario Sceuritics Commission (the “Commission™} issued an order on April
13,2012, under paragraph 2 of subsection 127(1} and subsection 127(3) of the Act, erdering that
trading in the securnties of Crvstallex, whether direet or indirect, cease temporarily:

AND WHEREAS the Commission issued a lurther order dated Apeil 25, 2012, pursuant o
paragraph 2 of subsection 1271} ordering that wrading in the securities of Crystallex, whether
direct or indirect, shall cease until revoked by further order (the “Cease Trade Order ),

AND WHERFEAS the Applicant has made an application to the Commission pursuant lo section
Pddi 1) ot the Act to vary the Cease Trade Order:

AND WHIEHEAS the Applicam has represented 1o the Commuission that:

1. Cease trade orders with respect 10 the sceurties ol Crystallex have also been issued by
the Hritish Columbia Scourities Commission on or about Apnl 16, 2012 (as amended on
ot about April 18, 2012), the Autoritg des marches fnanciers of Quebee on or about
way B, 2012 and the Manitoba Securitics Comnussion on or about July 9. 2012,

b

None of Crvstalien’s securities are currently lsted o fraded on any recognized exchange
i Canada.
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Crystallex is the subject o a Court-supervised restructuning under the Compenies’
Credifors Arrangement Aer {Canada) (the ~CCAA Proceedings™ and a proceeding
unger the {08, Bankruproy Cody,

On July 17, 2003, notice that the Applicant had applied for this Order was provided to
Lmst & Young Ilne. in its capacity as Monitor in the CUAA Procesdings (the
“Monitor”). As of the dite ol this Ovder. the Applicant had not received any objection or
comment from the Momtor,

The Applicant is a trust company existing under the faws of Canada [NTD: location of
Applicant’s head office] and trustee under that certain {rust indenture dated as of
December 23, 2004, as supplemented by a first supplemental trust indenture dated as of
Crecember 23, 2004, pursuant to which Crystaliex issued certain senior unseeured notes in
the principal amount of 1L5, STHEDOO,000 bearing inferest at 9.375% per amum due
December 23, 2011 (the “Notes™),

To the Applicant™s knowledge, Crystallex's seeurities are not subject to ceasc lrade orders
in the United States or m other purisdictions outside of Canada.

To the Applicant’s knowledge. a significant amount of the Notes are benetictally owned
by invesunent funds who invest in securitics of issuers in bankruptey or restructuring
proceedings,

The Applicant is secking a variation of the Cease Trade Ovder under section 144(1) of the
Act W permit certwin trades in the Notes on the werms speetfied herein.

AND UPOEYN the Commussion heing satisfied that it s not prejudicial to the public mterest to
vary the Cease Trade Ovder under section 14413 of the Act.

IT IS ORDERED that. pursuant to scetion 144(1) of the Act, the Cease Trade Qrder be varied
by ingluding the following scetion:

“This Ovder dogs not apply 10 3 trade of the senior unsegured nodes 1ssued by Cryvstallex
International Corporation (Crystallex™) in the principal amount ol U5, S100.000.000 bearing
interest at 9.373% per annun due December 23, 2011 (the "Notes™):

(aj

()

by a person ar company who is:

{1) not an ingider or control person of Crystallex: and
{11 ia Spegified Fntity {as delined below),

1 & Specifted Emiry: or

by a person or company whi is

{i) not an insider or control person of Crystallex; and
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{iiy not a Specified Lntity,

to a Specified Bntity who is not an insider or control person of Cryvstallex,

provided that prior to such trade cither:

(e}

()

the purchaser receives a copy ol this Ornder and provides a written acknowledgment (o the
setler that the Notes remain subject o this Order 1n accordance with its terms following
such trade: or

Computershare Frust Company of Canada shall hiave issued a press release disclosing the
termis ol this Order and the Monitor shall have posted a copy of this Order on 1ts wobsite,
in which case the purchaser shall be deemed to have received notification of the terms of
this Order and is deemed w have acknowledged to the seller that the Notes remain
subject 1o this Order in accordance with its terms {ollowing such trade.

For the purposes of this Order, a “Speeilied Fatity™ means:

{A)

(13

(C)

()

cecistered under the scecurities legislation of a jurisdiction of Canada as an adviser,
mmvestment dealer, mutual fund dealer or exempt market dealer,

an cntily organized in a toreign jurisdiction that is analogous 1o an entity referred to in
paragraph (A ).

aeting on beha!l of 8 managed account managed by the person or company, i the person
ar company is registered or authorzed to carry on business as an adwiser or the
cquivalent umder the sccourities lepislation of a junisdiction of Canada or 4 foreign
Juriscliction: or

an investment [und iFone or both of the following apply:

(1} the fund (s manaped by a person or company regisiered as an investment fund
manager under the securities legislation of a jurisdiction of Canada:

(1) the fund is advised by a person or company authorized 10 acl as an adviser under
tha securities legislaton of a jurisdiction of Canada or a foreign jurisdiction.”

DATED at Toronto this ]_S_E\ day of APGIST . 2015,

Kathryn Daniels
Deputy Direclor, Comorate Finance
Ontario Securitios Commission
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NOTICE TO READER

The purpose of Ravensource’s Management’s Letter to Unitholders is to impart information and analysis to
Ravensource’s unitholders to allow a thorough understanding of their investment. This letter is a supplemental
report to the financial statements, Management Report on Fund Performance (“MRFP”), Annual Information
Form (“AlF”) and the Independent Review Committee (“IRC”) report. You can get a copy of the aforementioned
documents and the Fund’s proxy voting policies and proxy voting record by calling (416) 250-2845, by writing
to us at Stornoway Portfolio Management 30 St. Clair Avenue West, Suite 901, Toronto, ON M4V 3A1, by visiting
our website at www.ravensource.ca, or the SEDAR website at www.sedar.com.

A Note on Forward-Looking Statements

This document may contain forward-looking statements relating to anticipated future events, results, decisions,
opportunities, risks or other matters. Forward-looking statements are predictive in nature requiring us to make
assumptions and subject to inherent risks and uncertainties. Our forward-looking statements may not prove to
be accurate, or a number of factors could cause actual events, results, etc. to differ materially from expectations,
estimates or intentions. These risk factors include market and general economic conditions, regulatory
developments, the effects of competition in the geographic and business areas the fund may invest and others
as detailed in Ravensource’s Annual Information Form. Forward-looking statements are not guarantees of
future performance. For these reasons, it is important that readers do not place undue reliance on our forward-
looking statements and should be aware that Ravensource may not update any forward-looking statements.

About the Ravensource Fund

The Ravensource Fund is a closed-end investment trust whose units trade on the TSX under the symbol RAV.UN.
The principal objective of Ravensource is to achieve absolute long-term returns through investing in out-of-favor
and deep-value North American securities. Ravensource’s investments fall primarily in three strategies:

1. Distressed Securities: Investing in corporate debt, creditor claims and/or equity securities of
companies, that are in, perceived to be in, or emerging from financial distress at a price materially
different from what we believe to be the underlying fundamental value of the securities.

2. Alternative Credit; Investing in corporate debt, on either a primary or secondary basis, that is
reasonably expected to be repaid at or above par at or before its stated maturity in a manner
consistent with the terms of its indenture and earn a yield that we believe is attractive given the
underlying credit risk.

3. Special Situations Equities: Investing primarily in Canadian and U.S. small- and mid-cap equities that
have catalysts to bridge the gap between market price and intrinsic value.

About Stornoway Portfolio Management (“Stornoway”)

Stornoway was appointed the Fund’s Investment Manager on July 1, 2008 to execute Ravensource’s investment
mandate. Stornoway took over the management of Ravensource from Pat Hodgson. Pat was our partner, an
extraordinary investor and a true buccaneer who in 2003 transitioned Ravensource from investing in debt of
Asian companies — the Fund was formerly The First Asia Fund — to focus on North American securities. Pat
left us with a tremendous legacy that forms the guiding principles we embrace in managing Ravensource.

Stornoway is a Toronto-based, employee-owned investment management firm focused on investing in
distressed securities and other out-of-favour investment opportunities that withstand a thorough and
disciplined analytical rigor prior to investing and active involvement thereafter. The Stornoway Team is
comprised of Brandon Moyse, Daniel Metrikin and Scott Reid on the investment side while Mahesh
Shanmugam manages our operations. Our bios and our approach to investing can be found on the Ravensource
website. In addition to Ravensource, Stornoway manages the Stornoway Recovery Fund LP (“SRFLP”), a
limited partnership that invests in opportunities that arise from companies that are in or near financial distress.

Past investment performance by the Ravensource Fund is not indicative of future results and there cannot be
any assurances that its investment objectives will be achieved. This letter is not a solicitation to invest.
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MANAGEMENT’S LETTER TO UNITHOLDERS
Growth of $100,000
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s Ravensource Fund NAV ! w— S&P/TSX Composite Total Return Index

(1) Based on net asset value per unit, assuming all distributions are reinvested in units at net asset value.

Dear Fellow Unitholders,

Ravensource Fund'’s (“Ravensource” or the “Fund”) net asset value (“NAV”) per unit decreased by
9.1% over 2020, including distributions received by investors. While other investments bounced off
their COVID-19 lows to end 2020 higher than where they started the year, Ravensource’s did not.

Yet, 2020 was a good year.

A bold statement to be sure. Over 2020, our investee companies performed well in achieving
milestones that created value and moved us closer to a successful exit. As a result, our portfolio is
significantly better off today than it was a year ago. Despite this progress, none of our investments
completed their ultimate crystallization event — emergence from a restructuring or sale to a
strategic investor, for example — in 2020, Thus, to the market, our investments remain distressed
and “difficult”. Typically, only when we finally and fully remove that stress do we eam our
rewards.

Put differently, distressed cats don't bounce, but revitalized ones do.

Take our investment in Spanish Broadcasting System. Over the course of 2020, the market price of
our SBS preferred shares fell from $800 to $450. By February 15, 2021, we reached an agreement to
exchange our preferred shares for a consideration package that we valued at over $850, mostly in
cash. Nothing changed in those 45 days since year-end other than the fact we reached a deal. Price
and value suddenly converged, but we laid the foundation to achieve this outcome in 2020 and the
years before. Until then, the market did not care or know; in fact, it only grew more skeptical.

.l-
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Make no mistake: we will never be satisfied to generate anything but superior results. However,
we do not invest with a 1-year horizon, so we do not expect to generate steady 1-year returns. The
time when our investment is rewarded may be years after the actions taken to create that value. As
evidenced by SBS, we believe the milestones achieved in 2020 significantly advanced many of our
investments towards crystallization. And as we share in ‘“The Carrot’ section at the end of this letter,
we believe your capital and patience will be handsomely rewarded if these occur.

You are our partner. Our objective is to meaningfully increase the value of your investment over the
long term. Our goal with this letter is to help you better understand your investment by sharing the
philosophy and approach we take to meet that objective. We will also provide a closer look at our
results and developments during 2020 in a candid and open manner. In other words, we will walk
you through the value creation opportunities that exist in our portfolio and what actions we are taking
to capture them. If you would like to discuss your investment in more detail, please reach out to us.
Our proverbial door is always open.

Investment Performance
Over 2020, Ravensource’s investment portfolio generated a loss of 7.1% before fund expenses. The
investments that significantly contributed to Ravensource’s performance are as follows:

2020 Gross Return Impact on
Investment on Investment Fund !
Dundee Corp. 30.9% 3.1%
Hudson's Bay Co. 10.1% 0.6%
Colabor Group Inc. 24.5% 0.3%
Quad Graphics Inc. (9.3%) (0.6%)
GXI Acquisition Corp. (20.0%) (0.6%)
Genworth Financial Inc. (14.1%) (1.2%)
Delphi / Distinction Energy Corp. (21.0%) (1.5%)
Firm Capital Apartment REIT (26.3%) (2.2%)
Crystallex International Corp. (12.0%) (2.3%)
Spanish Broadcasting System Inc. (32.2%) (2.8%)
Other ? 0.1%
Pre-expense / Incentive Fee Investment Return (7.1%)

! Increase in NAV due to investment's total return for the period
2 Includes other asset investment returns

We would like to share what specifically drove this year’s results.

Dundee Corp. (“Dundee”)

Our Dundee preferred share investment was the Fund’s star performer, generating a total return
of 30.9% over 2020 and increasing the value of Ravensource by 3.1%. This year’s gains reflect the
actions Dundee took in 2020 to proactively fix its capital structure and restore investor confidence.

Dundee is a public company (TSX: DC.A) with a storied past. Founded in 1991, it grew Dynamic
Mutual Funds to become one of Canada’s largest asset managers. In 2011, Dundee began selling its
asset management and real estate crown jewels, generating over $1.6 billion in proceeds. It

-2-
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promptly plowed $1 billion into dozens of speculative investments, many in industries where
Dundee had no expertise. This pivot failed miserably, requiring Dundee to write down these new
investments by over $760 million to date. Dundee’s investors lost confidence, panicked and fled.

Our Dundee investment is rooted in our contrarianism: most investors hate preferred shares and
they really hated Dundee’s given its track record of destroying value. When Dundee hit our radar
screen in August 2018, its preferreds traded below 50 cents on the dollar with double-digit yields.
Our analysis: Dundee’s assets were worth more than their $25 par value and its preferreds ranked
atop the capital structure — unusual since most preferred shares have lots of debt ahead of them.

Dundee’s problem: it financed risky, non-cash generating assets with dividend-paying preferred
shares whose leverage significantly magnified the risk to common shareholders. The solution:
Dundee needed to sell assets and buy back preferreds. By doing so, Dundee would lower its cash
burn, reduce risk, and create significant value for common shareholders. Three birds, one stone.
Our carrot? The potential to turn a $12 preferred into up to $25 of cash. We started buying in August
2018 and began vigorously advocating solutions to Dundee’s leadership to fix its capital structure.

2020 was a landmark year of achievements: Dundee sold its largest asset and tendered for its Series
2 preferred shares at $19.50 per share, connecting the dots of our thesis. Although it did not
repurchase our Series 3 preferred shares, it significantly de-risked them by retiring equal-ranking
liabilities at a steep discount to par. Conservatively, each $25 preferred share is now backed by $75
of assets vs. ~$35 when we initially invested.

However, the job is not complete. Dundee still employs too much leverage and burns too much
cash. While it can comfortably retire its remaining preferred shares with cash on hand, it’s also
investing in junior mining ventures, a notoriously risky sector where Dundee has only achieved
middling success in the past. Notwithstanding these challenges, our conviction remains that
Dundee’s Series 3 preferreds are a compelling investment earning an attractive 8.9% bond-
equivalent yield with capital gain potential and supported by a large safety net.

Hudson’s Bay Co. (“HBC”)

In June 2019, a consortium of insiders and financial investors owning over 57% of HBC announced
it was planning to take the iconic retailer private at $9.45 per share, a 48% premium to the prior
trading price. For the typical “merger arbitrage” fund — who depend on a deal to close — HBC
wasn’t attractive as the take-over faced strong opposition from minority investors, casting doubt it
would receive the necessary shareholder approval. With a large potential decline back to the pre-
deal price if the deal failed, most “deal” investors stayed away.

However, we are contrarian investors, and through our work developed a differentiated view. The
consortium was made up of sophisticated investors and insiders who had an executable plan to
earn a significant return over and above its $9.45 bid. Our thesis was either the consortium would
increase its bid to win over the minority shareholders, or the deal would fail and the consortium
would still pursue its value-maximizing plan, only now with public shareholders participating.
After much sabre-rattling the consortium upped its bid to $11.00 per share which investors
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accepted, and the deal closed in February 2020. Our investment generated a 14.2% total return over
its 7-month life, increasing Ravensource’s NAV by 0.6% in 2020.

While we realized an attractive return on our HBC investment, our exit was admittedly fortuitous.
Mere weeks after the go-private transaction closed, COVID-19 crushed the price of brick and mortar
retailers and commercial real estate. We wish the now-private HBC success navigating these
troubled waters. If it fails, it may re-appear on our radar screen as a distressed opportunity.

Firm Capital Apartment Real Estate Investment Trust (“FCA”)

FCA is a publicly listed (TSXv: FCA-U) Canadian real estate entity that invests directly in U.S.
multi-residential, rental properties. FCA targets bite-sized, value-added real estate opportunities
and injects capital and operating discipline to create meaningful investor value. However, today’s
FCA is a far cry from where our experience began.

We invested in FCA — then Delavaco — in 2015 when it was on the brink of insolvency due to
terrible capital allocation decisions, too much debt and incompetent leadership. Along with others,
Ravensource injected equity at fire sale prices to rescue FCA and position it to prosper. We
partnered with Eli Dadouch’s team at Firm Capital Corporation, who expertly engineered a
complete asset makeover, revitalized the operations, and restructured the balance sheet. To oversee
FCA's revitalization and protect and grow our investment, Scott became a director.

FCA'’s turnaround was a tremendous success. By February 2020, it had a strong balance sheet, its
properties were generating cash flow, its investors were receiving a 4% distribution, and its net
asset value had grown by 44%. Reflecting these achievements, FCA’s share price had increased 70%
to USD $8.00. We determined it was time to sell and redeploy our energy and capital on new
opportunities where we could once again move the needle. Unfortunately, our timing could not
have been worse. Days later, COVID-19 rocked the markets and FCA’s share price fell to USD $4.00.

Rather than sell, we elected to hold. Why? When facts change materially, so do our actions. When
a price of an investment falls like FCA did, our discipline requires a complete “re-underwriting”,
challenging our thesis, examining whether FCA had been impaired and if an investment remained
compelling. Critically, our conviction was re-affirmed that FCA shares are worth much more than
USD $8.00. We were also emboldened by the actions of FCA'’s leadership as it bought back 8% of
its units at USD $4.00 in August with the very proceeds it raised at USD $8.20 just 6 months prior.
Soon after, FCA’s management and directors stepped-up to increase their already sizeable
investment. For us, it was a no brainer to hold our FCA shares until they recover. We actually would
have bought more had we not already had a full position.

It was frustrating for us to just miss an opportune exit window and then watch our shares decline
by 42.7% over 2020 despite FCA'’s postive operating achievements. However, we know FCA is well-
managed by insiders with significant skin-in-the-game; its real estate portfolio still generates cash;
and it has a rock-hard net asset value greater than USD $9.80. In this sea of over-valued securities,
FCA stands out as a compelling opportunity that we believe will ultimately appreciate back over
USD $8.00. If so, we stand to earn a 70%+ potential return from 2020 year-end levels.
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Genworth Financial Inc. (“Genworth”)

Genworth is a U.S. publicly listed (NYSE: GNW) insurance company that covers mortgage, life and
long-term care needs. Our interest in Genworth common shares was sparked by the October 2016
announcement that it was being acquired by China Oceanwide for $5.43/share in cash. Since the
announcement, Genworth’s shares persistently traded at a >30% discount to the take-over price
versus typical merger spreads of 10% or less. Merger arbitrage investors were staying away due to
Trump’s hard-line on China while most value investors typically avoid “deals”.

A key component of our “edge” is that we hunt for opportunities that fall through the cracks of
traditional investors. Why? We typically find the opportunities with the widest price-to-value
divergence — aka our “sweet spot” — along the paths less travelled. Abandoned by all but the most
contrarian investors, Genworth certainly qualified. Digging into it, we uncovered a potential
“heads | win, tails you lose” situation in that if the buyout closed, we’d collect $5.43, a healthy ~40%
return; while if it failed, the value of Genworth’s mortage insurance unit alone was well in excess
of the market price of its stock. We started buying in February 2017 below $4.00/share.

While long in doubt, by December 31, 2020 it was clear that buyout would not close as China
Oceanwide simply did not have cash. As a result, Genworth’s shares ended the year at $3.78, down
from $4.40 in 2019. While our “deal” path to profitability was eliminated, our “stand-alone” path
became more attractive in 2020. Genworth sold non-core assets to pay down debt, and its
underlying businesses remained highly profitable amid COVID, posting strong underwriting
results and improved capital ratios. However, with so much focus on the China Oceanwide deal,
the market has ignored Genworth’s stand-alone business value. To date, we have been wrong.

2021 is the “where’s the beef?” year for our thesis. Genworth is seeking to IPO its US mortgage
insurance unit (“USMI”), the success of which will largely determine the success of our Genworth
investment. USMI is its “crown jewel” and comprises most of its asset value; however, its worth is
obscured by legacy issues at Genworth’s Life and LTC units. An IPO will provide investors a pure-
play on its mortgage insurance business without the Life and LTC baggage. Based on publicly
traded comparables, we believe an IPO will value Genworth between $4.50 to $5.00 per share —
ascribing zero value to Life and LTC — representing 19-32% upside from December 31, 2020, market
prices. However, USMI is a highly attractive asset. We wouldn’t be surprised if the IPO evolved to
an outright sale to a strategic / private equity investor, potentially increasing our return profile.

Crystallex International Corp. (“Crystallex”)

Crystallex is the proverbial little engine that could. In its efforts to collect a USD$1.5 billion damages
award against Venezuela, Crystallex has won ground-breaking legal judgments, including the right
to seize and sell Venezuelan-owned CITGO Petroleum Corporation (“CITGO”).

Crystallex’s 9.375% senior notes (the “Senior Notes”) is Ravensource’s largest investment. Our
investment thesis: Venezuela still owes Crystallex approximately USD$1 billion and in turn,
Crystallex — by our math — currently owes its Senior Noteholders over USD $300mm / $300 per $100
face value of Senior Notes. If Crystallex successfully collects from Venezuela, Crystallex can fully
repay the Senior Notes and we stand to generate more than a 170% return over December 31st,
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2020’s market price of $110. Stornoway is a member of the Ad Hoc Senior Noteholder Committee
and is actively engaged to protect and maximize the value of our investment.

Over 2020, our conviction grew as Crystallex notched key legal wins, moving it much closer to
selling CITGO and Ravensource closer to capturing significant gains on our investment. Most
notably, on May 16, 2020, the US Supreme Court (“SCOTUS”) rejected even hearing Venezuela’s
appeal as to whether Crystallex is entitled to sell CITGO, following which the Delaware courts gave
Crystallex the green-light to prepare CITGO for sale. Despite these milestones, the price of the
Senior Notes fell by 12% over 2020, decreasing the value of your SRFLP investment by 2.7%.

Why? Simply put, Crystallex is not home free. Due to U.S. sanctions surrounding Venezuela,
Crystallex must obtain a license before completing the CITGO sale, which so far, it has yet to do.
We also know Venezuela will continue to obstruct the sale of CITGO, prolonging the battle over
this valuable asset. In addition, four sophisticated investors happily own more than 90% of the
Senior Notes outstanding, leaving little opportunity for outside investors to buy. With no incentive
to follow this complex opportunity, the market pays very little heed to its developments.

However, we are not looking to exit through the market. Consistent with most of our investments,
our exit will likely come from a strategic transaction or cash distribution directly from Crystallex.
If this takes two more years, we could earn a compelling 65%+ annualized return on our investment
from current prices; however, given political headwinds it could take significantly longer. Until
that eureka moment, the market price of the Senior Notes will remain disconnected from their
underlying economic value and, as in 2020, unreflective of positive developments.

Spanish Broadcasting System Inc. (“SBS”)

Spanish Broadcasting System Inc. is a publicly listed owner and operator of Hispanic-focused radio
stations in the United States. It is a fantastic business: it has the #1 rated Hispanic station in all its
major markets; focuses on an attractive and growing demographic; and generates strong free
operating cash flow. So why did our SBS investment reduce Ravensource’s value by 2.8% in 2020?

We buy things that are broken then work to fix them to capture the value that lies nascent in the
distressed security. SBS’s problem was its capital structure. Its 12.5% Secured Notes matured in
April 2017 yet could not be repaid due to a special set of approval rights afforded to the preferred
shareholders triggered when SBS failed to pay their dividends. Like other preferred shareholders,
until SBS fixed its capital structure, we would not approve the re-financing of the Secured Notes.
We believed SBS could create a significant windfall for both preferred and common shareholders
if it reorganized its capital structure. With this plan in mind, we invested in SBS’s Series B preferred
shares in July 2017 and its 12.5% Secured Notes in January 2018. Stornoway then partnered with
two preferred shareholders to achieve a restructuring solution with the company.

However, effecting change is challenging. We underestimated the majority owner’s singular desire
to maintain control. In February 2020, we finally began to build momentum as SBS made an initial
proposal after years of silent stalemate. COVID-19 swiftly killed that momentum and significantly
decreased SBS’ advertising revenue and operating performance. The market price of our preferred
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shares fell from $800 to $450 per $1,000 face value over 2020, as the market saw nothing but
deadlock, uncertainty and lower near-term economics.

In February 2021, less than 45 days after year-end, peace broke out in an agreement whereby SBS
redeemed our preferred shares for consideration we valued at more than $850 per preferred share
— $692 of which was cash — or 89% higher than the $450 2020 year-end market price. Nothing
changed in those 45 days other than we finally reached a deal. This exemplifies the value created
at the end of the long and often contentious road to a restructuring. It is typically only at that
tipping point where price and value on our investments converge. The returns we earned on SBS
in 2021 was built on actions taken in 2020 and earlier. Change happens slowly — then immediately.

Long Term and Relative Performance

The Fund’s objective is to produce significant long-term returns for its investors regardless of
market conditions. While we trust you share our objective of “absolute” returns, you likely also
want to measure how we perform against the broader investment universe. Given the idiosyncratic
nature of the Fund’s investments, we have not uncovered an index that sufficiently resembles
Ravensource to the degree it should be considered a “benchmark”. Instead, we have identified
several indices — see Appendix 1 for descriptions — that are relevant due to their relationship to
one of our three investment strategies.

Annualized Total Return Since July 1, 2008
1 Year 3 Year 5 Year 10 Year Annual Total @
S&P/TSX Composite Total Return Index 5.6% 5.7% 9.3% 5.8% 4.6% 75.7%
S&P/TSX Small Cap Total Return Index 12.9% 2.3% 8.8% 1.3% 2.5% 36.0%
ICE BofAML US High Yield Index 6.2% 5.9% 8.4% 6.6% 7.8% 156.9%
Credit Suisse Distressed Hedge Fund Index 3.8% 1.2% 3.4% 3.6% 3.5% 53.2%

(1) Based on net asset value per unit, assuming all distributions are reinvested in units at net asset value.
(2) Un-annualized return.

Clearly, 2020 was a poor year for the Fund as we underperformed return-wise on both an absolute
and relative basis. Unlike most asset classes, our investments did not shrug off the impact of COVID
and rebound strongly in price over Q3 and Q4 2020. Investors were willing to pay a hefty price for
very liquid and new economy investments, but for the distressed securities in which Ravensource
invests — not so much. We’d love to generate outsized returns for our investors year in and year,
yet our collection of contrarian and idiosyncratic investments typically don’t co-operate. Our
revitalization / value-creation process takes years to effect, and the rewards are generally isolated
at the end, with many twists and bumps in the market price along the way.

To evaluate our performance against our objective, Ravensource should be judged over a longer
time horizon. Since Stornoway became Ravensource’s Investment Manager in July 2008,
Ravensource’s NAV per unit has increased by 151.9% in total / 7.7% on an annualized basis, including
re-invested distributions. By comparison, the S&P/TSX Composite Total Return Index has increased
by 75.7% in total / 4.6% annualized over the same time period. If you had invested $100,000 in July
2008, a Ravensource investment would be worth $76,147, or 43% more than a similar investment in
the S&P/TSX. By those results, we believe we have met our long term objective.
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Fund Liquidity and Investment Activity
We started 2020 with 20.4% of the Fund’s opening net assets in net cash. In the midst of the COVID
pandemic and related market disruption, Ravensource experienced its largest unit redemption to
date. The Fund had ample liquidity to comfortably meet this redemption and make significant
opportunistic investment purchases throughout the year. Altogether, our net cash decreased to
14.6% of net assets by December 31, 2020.

The sources and uses of the Fund’s net cash during the year are outlined below:

Amount % of NAV &

Starting Net Cash 6,054,593 26.8%
Sources
Investment Divestitures 3,023,799 13.4%
Dividends and Interest 520,972 2.3%
Foreign Exchange 358,458 1.6%
Return of Escrowed Funds 348,689 1.5%
Total Sources 4,251,918 18.8%
Uses
Unitholder Redemptions (3,904,802) (17.3%)
Investment Purchases (2,069,169) (9.2%)
Operating Expenses (582,483) (2.6%)
Distributions to Unitholders (464,530) (2.1%)
Total Uses (7,020,984) (31.1%)
Change in Net Cash (2,769,066) (12.3%)
Ending Net Cash 3,285,527 14.6%

(1) % of Dec 31,2020 NAV
(2) Relating to Delphi Energy Corp. Subscription Receipts

Unitholder Redemptions

Ravensource provides its unitholders with the annual right to redeem 100% of their units for cash at a
price equal to the Net Asset Value calculated as of the Annual Redemption Date. In turn, Ravensource
has the right to recirculate the units tendered for redemption to interested investors at the redemption
price. For further details, please refer to the Declaration of Trust, which can be found in the “Key
Documents” section of the Ravensource Website at www.ravensource.ca.

In 2020, 319,508 Ravensource units were tendered for redemption, representing 19.1% of units
outstanding, at a price of $15.69 for a total redemption value of $5,013,081. With the help of BMO,
Ravensource’s redemption agent, we successfully re-circulated 22% of the redeemed units. As we only
have two weeks to market the redeemed units to potential investors — a tight time-line at the best of
times —we were very appreciative of swift and strong participation by both new and existing investors.

The impact of 2020’s redemption is two-pronged. Remaining unitholders benefit by effectively
increasing their ownership share of: i) our existing investments, which are mid-stream in their value
creation path and difficult to buy outside the Fund; and ii) the Fund’s considerable tax assets that defer
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taxes on future capital gains. However, as some of Fund’s costs — legal, listing, IRC fees — are “fixed”,
our expense ratio going forward will marginally increase with fewer units oustanding.

Investment Purchases

During 2020, we increased our investments in Quad/Graphics Inc. common shares, Dundee Corp.
preferred shares and Colabor Group Inc. convertible debentures at very attractive prices on the back
of the market weakness that followed the arrival of COVID-19. Much more prominently,
Ravensource injected equity capital to help fund Delphi Energy’s restructuring plan that allowed
it to emerge from insolvency. In total, investment purchases over 2020 represented approximately
9.2% of the Fund’s net assets as of December 31, 2020.

Distinction Energy Corp. (“Distinction™)

In late 2019, we made a small investment — primarily in 2nd lien debt — in Delphi Energy, based on
our analysis that its assets were worth significantly more than the distressed prices its 2nd lien debt
traded at. However, our thesis didn’t have sufficient time to play out. The oil price shock in March
2020 unnerved Delphi’s bankers, causing them to call “DEFAULT”. Delphi sought CCAA
protection from said bankers, crushing our initial investment in the process.

As opportunistic vultures, we swooped in to protect the value of our existing investment while
circling for an opportunity to participate in Delphi’s revitalization in a much more meaningful way.
The partnership we fostered with Delphi’s controlling creditor along with the restructuring
expertise we brought to the table enabled us to play a key role in crafting the reorganization plan
(the “Plan™). To finance the Plan’s implementation, in July 2020 we committed to inject a significant
amount of equity at $15 per share. In October 2020, Delphi emerged from CCAA rebirthed as
Distinction Energy, debt-free, fully recapitalized and armed with cash equal to ~50% of its assets.

We believe Distinction has enormous opportunity to optimize its own assets and acquire attractive
ones from distressed sellers needing liquidity. To realize this vision, it needed a partner and landed
a kingpin: Kiwetinohk Resources Corporation (“KRC”). KRC is led by Pat Carlson, one of Canada’s
preeminent energy investors, best known for his homerun on Seven Generations precisely in the
target-rich Montney region where Distinction’s assets are located. KRC is backed by ARC Financial,
a highly respected and disciplined energy investor. To have meaningful skin in the game, KRC
invested sufficient capital to become Distinction’s majority shareholder.

Distinction has hit the post-CCAA pavement running. They have: enhanced production yields;
tightened its capital allocation discipline; streamlined operating costs; and recently announced a
transformative acquisition of Ovintiv’s non-core Montney assets. We chalk these accomplishments
up to the ownership mentality its new management team has instilled in the corporate decision-
making process. All this has occurred amidst rising oil prices, with WTI now in the USD $60s vs.
the sub-$40 strip off which we invested. Significant value has been undeniably created.

Looking into 2021, one of Distinction’s key milestones will be securing a listing on the TSX to create

a currency for further acquisitions and provide liquidity for shareholders. In doing so, we will
receive an early scorecard on how the new team is doing. Based on the operating efficiencies
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achieved to date, the Ovintiv acquisition, rising energy prices and energy company market
valuations, we believe that once listed on the TSX, Distinction shares will trade in the $20s with
more to come as KRC flexes its muscles to drive shareholder value.

Divestitures

Ravensource’s cash increased by 13.4% of the Fund’s net assets during 2020 from the successful exit of
HBC in January, a partial exit on our Dundee preferred share investment at $19.50 into the company’s
substantial issuer bid in September, and cash distributions from Old PSG Wind-Down Ltd. and
Specialty Foods Group. In additon, we sold our remaining Flow Capital common shares as our thesis
had successfully played out.

Distributions

Ravensource’s distribution policy is to make semi-annual distributions in an amount that ensures
it does not incur any tax while providing a reasonable yield for our investors. Distributions over
2020 amounted to $0.30 per unit, unchanged from $0.30 per unit paid over 2019, equating to a 2.0%
annual yield using December 31, 2020’s closing / last bid price of $15.10.

Operating Expenses

Ravensource’s operating expenses include management fees, legal fees, trustee fees, TSX listing
fees, accounting expenses, transaction costs and a host of other operating expenses. The table below
shows how these expenses reduced the Fund’s gross return on investment to arrive at the Fund’s
net investment return during 2020 and 2019.

Dec 31, 2020 Dec 31, 2019 YoY Change

Pre-expense / Incentive Fee Investment Return (7.07%) 7.14%

Less:
Management, administrative and IR fees 1.07% 1.21% (0.14%)
Other operating expenses 0.38% 0.44% (0.06%)
Legal fees 0.34% 0.39% (0.05%)
Audit and accounting fees 0.23% 0.22% 0.01%
Total Expenses Before Incentive Fee 2.02% 2.26% (0.24%)

Pre-Incentive Fee Investment Return (9.09%) 4.88%

Less:
Incentive Fee 0.00% 0.00%

Ravensource Fund Net Investment Return (9.09%) 4.88%

Over 2020, operating expenses represented 2.02% of Ravensource’s starting NAV, 24 basis points
lower from 2019’s levels. Though the Fund had small reductions in other operating expenses (6
basis points) and legal fees (5 basis points), the Fund’s 1% management and administrative fee has
not changed. It simply declined as a percentage of starting net asset value at the beginning of the
year rather than average net assets throughout the period.
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Incentive Fee

Stornoway as Ravensource’s Investment Manager is entitled to an annual incentive fee equal to
20% of Ravensource’s net profits over and above a 5% annual hurdle rate, after making up any
losses or shortfalls from prior years (the “Incentive Fee”).

As Ravensource did not generate a positive return during 2020, Stornoway did not earn an Incentive
Fee. Until Ravensource investors are rewarded with tangible investment returns once again — and you
first earn your 5% hurdle rate above this/previous years’ shortfall — Stornoway is not entitled a dollar
of Incentive Fee. Simply put, we only get rewarded if you do first.

“Skin in the Game”

The Stornoway Team is passionate about the approach and philosophy that drives our investment
decisions, our active involvement in the companies we invest in, and the steps we take to reduce
risk and generate compelling long-term investment returns. We believe that an investment
manager should have significant “skin in the game”, sharing in the risk and reward of our decisions
alongside other investors. Accordingly, each member of the Stornoway Team has a substantial
personal investment in Ravensource. As of December 31, 2020, we owned approximately 11.8% of
Ravensource’s outstanding units, and together, we are likely Ravensource’s second largest investor.
In short, we eat our own cooking. We are your partner.

Risks

We define risk as the potential for a permanent loss of capital. While assumed at the time we make
an investment, risk is a dynamic metric that for us varies primarily as a result of attaining — or
failing to attain — key milestones such as reaching a restructuring agreement, closing of a merger or
repayment of a loan. We continually monitor the risk of each investment and its impact on our
portfolio, taking actions or making changes to the size of our investment when warranted.

The most effective risk management tools we employ are: to establish a large “margin-of-safety”
by investing at prices substantially below what we believe is intrinsic value; structure our
investment to mitigate the risk of loss; and become actively involved with our investees to protect
our investment. Through these mechanisms and processes, we can substantially reduce risk while
increasing the potential for returns. However, sometimes we are wrong, ineffective in de-risking a
company, or an investment’s potential fails to materialize exposing our investors to a loss.

We also note that our investments will likely experience periodic mark-to-market gains and losses
over their investment life. While our investments are typically uncorrelated to most asset classes,
when markets become disrupted - e.g in 2008 and 2020 — there will be a flight to the most liquid of
assets. As we invest in underfollowed and unloved opportunities, Ravensource’s investments can
be particularly exposed to temporary market losses during flights to quality. We may seek to
capitalize on lower prices by prudently increasing an investment as we did over 2020 if the
opportunity is compelling and the underlying company has ample liquidity to ride out the storm.

In addition to investment-specific risks, the Fund is exposed to changes in foreign exchange rates,
interest rates, credit conditions and other economic factors as described in the Annual Information
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Form and in the notes attached to our financial statements. We encourage all investors to carefully
read the Fund's financial statements, including the additional disclosure in the notes to the financial
statements, as we do prior to investing.

There has been no change during 2020 in the Fund’s stated investment strategy or in the execution
of the investment mandate that would materially affect the risk of investing in Ravensource. We
continue to believe the Fund is suitable for those investors seeking long-term capital growth rather
than income, have a long-term investment horizon, and possess a medium to high risk tolerance to
withstand the ups and downs that go along with investing in out-of-favor securities.

The Carrot

The bulk of this letter has been devoted to reviewing how Ravensource performed over 2020 and
the actions taken to create and capture value on our investments. But, investing is a forward-
looking business with investors rightly focused on future results. We don’t have a secret crystal
ball, nor possess the ability to divine the future. However, we recognize the importance of helping
you better understand the potential results we are working to achieve on our individual
investments — the proverbial “carrot”. We have added this new section to address that goal.

The table below lays out our internal estimate of the gap between the market price of our
investments as of December 31, 2020 and the value we are working to realize upon a successful exit.
Throughout this report we have described the steps we took in 2020 to reach the conclusive
milestones which will unlock this value. This analysis quantifies that potential value for you.

Market Value Estimated Timeline
Investment as % of Fund * "The Carrot"? to Realization
Realized / Partially Realized
Spanish Broadcasting System Inc.
Series B Preferred Shares 5.1% 76.9% 93% Realized - Feb-21 / Residual - 1-2 years
12.5% Senior Notes 2.4% 2.7% Fully Realized - Feb-21
Colabor Group Inc. 2.2% 4.4% Fully Realized - Feb-21
Unrealized
Crystallex International Corp. 24.6% 122.7% 2 -4 years
Dundee Corp. 15.1% 9.6% 6 - 12 months
Genworth Financial Inc. 10.3% 19.0% 1-2years
Firm Capital Apartment REIT 7.8% 55.2% 6 - 18 months
Quad Graphics Inc. 7.6% 30.9% 1-2years
Distinction Energy Corp. 6.3% 66.7% 6 - 18 months

! As of December 31, 2020
2 Conservative estimate of the investment's return to the time of a succesful realization vs. market value at December 31, 2020

While we have made great strides in 2020 on all our investments, some are closer to being realized
than others. For example, our investments in Spanish Broadcasting System and Colabor Group
were realized in February 2021 while others such as Crystallex may still be years away. Timing is
one of our most uncertain and uncontrollable factors. However, as long-term investors who focus
on creating value over time, these longer termed investments are often our most rewarding — the
power of compounding is one of investing’s most potent forces.
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As with any forward-looking analysis it comes with a necessary caveat: this is not a projection of
future annual returns — it is an assessment of the value we believe we can achieve if we are
successful. We believe our assessments are conservative and grounded in today’s reality, not based
on hopes and dreams that the underlying businesses will sell more widgets or increase their profit
margins. Rather they represent value that exists today that can be realized by achieving the
milestones as we have laid out in the individual write-ups. As an example of this conservatism,
despite our conviction that we are currently owed — and should ultimately be paid — $300 per
$100 face value Crystallex bond, we have instead shown a target almost 20% lower. We have not
priced our endgoals to perfection. In any investment, there are a range of potential outcomes; the
values in this table reflect our low estimate of that successful range.

We also want to stress that there is a risk of loss. Despite our thorough analysis, active involvement
and paying a thrifty price to acquire an investment, sometimes we are wrong, fail to de-risk the
company, lose the battle over what share of the pie we are entitled to, or the potential we identify
does not materialize, all of which could result in a loss of capital. Investing is an inherently
uncertain pursuit. As the great philosopher Yogi Berra was well aware: “It’s tough to make
predictions, especially about the future.”

Concluding Remarks
I recognize 2020 was a trying year to be a Ravensource investor. While the broader markets
shrugged off COVID-19 and increased in value, our Ravensource investment posted a 9.1% loss.

I understand if you are disappointed. However, as we do not invest your capital with a 1-year time
horizon, we do not expect a 1-year timeline to success. We are patient, long-term investors with a
differentiated view from the market. Our returns will therefore differ significantly from the
market’s, both on an annual basis and in the long run. Ravensource’s collection of distressed and
unloved companies requires change to capture its underlying value and change takes time.
Critically assessed, over the past 12 years our approach has rewarded our investors with a superior
return, just not this year.

As we have shared throughout this letter, we achieved change in 2020 which increased the value
of our investments and moved us nearer to exits. We have created a new section — “The Carrot” —
to share our insight as to the potential returns we are working to create for you which will be
crystallized upon those exits.

As we continue to look forward, Ravensource is well-positioned for new opportunities. Many
companies survived COVID through government support, reducing working capital and taking on
cheap debt. However, that support will end; inventory will need rebuilding; trade credit will need
to be provided; and the debt merchants will demand their loose money back. These all require
capital. As we did with Distinction Energy in 2020, our flexibility and creativity will enable us to
provide specialized restart capital in difficult situations.
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Lastly, on behalf of the entire Stomoway Team - Brandon, Daniel, Mahesh and me - I would like
to thank our investors for your continued trust. We acknowledge that our process to create
meaningful and lasting value on our investments takes time and perseverance. No doubt, 2020
certainly tested your patience. Your partnership is a key ingredient in our success. We look forward
to rewarding you in the years to come.

In writing this review, we wrestle with the twin objectives of being thorough yet succinct. We
recognize that despite our effort to cut to the essentials, there remains a lot of information to digest!
We are available via phone or Zoom to discuss your investment further. We enjoy hearing from
our investors and discussing our investments and strategy with you.

Onwards and upwards,

St i)

Scott Reid April 2021
President and Chief Investment Officer

Stornoway Portfolio Management Inc,

Investment Manager of the Ravensource Fund
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Appendix 1 - Ravensource’s Use of Comparable Indices

Given the idiosyncratic nature of the Fund’s investment strategy, the Investment Manager does not believe
there is an index that sufficiently resembles the Fund to the degree it should be considered or used as a
“benchmark”. However, the Investment Manager provides historical performance data for several indices in
addition to the results of the Fund for comparison purposes. The Investment Manager has chosen indices
that it believes are relevant to the investment mandate of the Fund and / or to capital markets in general.
However, while each of these indices overlap with certain aspects of the Fund’s mandate, none of them share
significant similarities with the Fund’s investment portfolio:

e The S&P/TSX Composite Total Return Index (“S&P/TSX”) is the principal broad-based measure
commonly accepted by investors to measure the performance of Canadian equity markets. The
S&P/TSX is a relevant index for comparison purposes as the Fund’s investment portfolio contains
Canadian equity investments and the Fund’s debt investments are frequently converted into equity
securities as part of the restructuring process. However, the performance of the S&P/TSX will vary
greatly from the Fund as its investment portfolio is primarily comprised of securities that are not
included in the S&P/TSX.

e The S&P/TSX Small Cap Total Return Index (“TSX Small Cap”) tracks the performance of the
Canadian small cap equity market. The TSX Small Cap is a relevant index for comparison purposes
as the Fund invests in Canadian small cap companies that are attractively valued with catalysts to
unlock value. However, the performance of the TSX Small Cap will vary greatly from the Fund as its
investment portfolio is primarily comprised of securities that are not included in the TSX Small Cap.

e The ICE BofAML US High Yield Index (“BAMLHY”) is a USD-denominated index that tracks the
performance of USD, sub-investment grade rated corporate debt. BAMLHY is a relevant index for
comparison purposes as the Fund invests in corporate debt securities that are rated below investment
grade. However, the Fund’s investment portfolio also includes defaulted debt and equity securities
which are not included in the BAMLHY and thus the Fund’s performance may vary greatly from
BAMLHY.

e The Credit Suisse Distressed Hedge Fund Index (“CSDHFI”) is a USD-denominated index that tracks
the aggregate performance of investment funds that focus on investing in companies that are subject
to financial or operational distress or bankruptcy proceedings. The CSDHFI is a relevant index for
comparison purposes as the Fund’s investment mandate broadly overlaps that of the funds that make
up the CSDHFI. However, it is likely that the composition of the Fund’s investment portfolio is
unique from these peers and thus the Fund’s performance may vary greatly from the CSDHFI.

As the Fund makes idiosyncratic investments in securities which are overlooked by the capital markets, the
Fund’s investment portfolio contains investments that are not likely included in any of the above indices and
thus an investment in the Fund should not be considered a substitute or proxy for the underlying index. For
the reasons stated above, these indices should not be considered a benchmark for the Fund and there can be
no assurance that any historical correlation or relationship will continue in the future. Index data is provided
by Credit Suisse and ICE Data Services.
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NOTICE TO READER

The purpose of Ravensource’s Management’s Letter to Unitholders is to impart information and analysis to
Ravensource’s unitholders to allow a thorough understanding of their investment. This letter is a supplemental
report to the financial statements, Management Report on Fund Performance (“MRFP”), Annual Information
Form (“AlF”) and the Independent Review Committee (“IRC”) report. You can get a copy of the aforementioned
documents and the Fund’s proxy voting policies and proxy voting record by calling (416) 250-2845, by writing
to us at Stornoway Portfolio Management 30 St. Clair Avenue West, Suite 901, Toronto, ON M4V 3A1, by visiting
our website at www.ravensource.ca, or the SEDAR website at www.sedar.com.

A Note on Forward-Looking Statements

This document may contain forward-looking statements relating to anticipated future events, results, decisions,
opportunities, risks or other matters. Forward-looking statements are predictive in nature requiring us to make
assumptions and subject to inherent risks and uncertainties. Our forward-looking statements may not prove to
be accurate, or a number of factors could cause actual events, results, etc. to differ materially from expectations,
estimates or intentions. These risk factors include market and general economic conditions, regulatory
developments, the effects of competition in the geographic and business areas the fund may invest and others
as detailed in Ravensource’s Annual Information Form. Forward-looking statements are not guarantees of
future performance. For these reasons, it is important that readers do not place undue reliance on our forward-
looking statements and should be aware that Ravensource may not update any forward-looking statements.

About the Ravensource Fund

The Ravensource Fund is a closed-end investment trust whose units trade on the TSX under the symbol RAV.UN.
The principal objective of Ravensource is to achieve absolute long-term returns through investing in out-of-favor
and deep-value North American securities. Ravensource’s investments fall primarily in three strategies:

1. Distressed Securities: Investing in corporate debt, creditor claims and/or equity securities of
companies, which are in, or perceived to be in financial distress or insolvency.

2. Alternative Credit: Investing in corporate debt, on either a primary or secondary basis to earn a yield
that we believe is attractive given the underlying credit risk.

3. Special Situations Equities: Investing primarily in Canadian and U.S. small- and mid-cap equities that
have catalysts to bridge the gap between market price and intrinsic value.

About Stornoway Portfolio Management (“Stornoway”)

Stornoway was appointed the Fund’s Investment Manager on July 1, 2008 to execute Ravensource’s investment
mandate. Stornoway took over the management of Ravensource from Pat Hodgson. Pat was our partner, an
extraordinary investor and a true buccaneer who in 2003 transitioned Ravensource from investing in debt of
Asian companies — the Fund was formerly The First Asia Fund — to focus on North American securities. Pat
left us with a tremendous legacy that forms the guiding principles we embrace in managing Ravensource.

Stornoway is a Toronto-based, employee-owned investment management firm focused on investing in
distressed securities and other out-of-favour investment opportunities that withstand a thorough and
disciplined analytical rigor prior to investing and active involvement thereafter. The Stornoway Team is
comprised of Brandon Moyse, Daniel Metrikin and Scott Reid on the investment side while Mahesh
Shanmugam manages our operations. Our bios and our approach to investing can be found on the Ravensource
website. In addition to Ravensource, Stornoway manages the Stornoway Recovery Fund LP (“SRFLP”), a
limited partnership that invests in opportunities that arise from companies that are in or near financial distress.

Past investment performance by the Ravensource Fund is not indicative of future results and there cannot be
any assurances that its investment objectives will be achieved. This letter is not a solicitation to invest.
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MANAGEMENT’S LETTER TO UNITHOLDERS
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(1) Based on net asset value per unit, assuming all distributions are reinvested in units at net asset value.

Dear Fellow Unitholders,

Ravensource Fund’s (“Ravensource” or “the Fund”) net asset value (“NAV") per unit increased by
3.4% over the six months ended June 30, 2019 including the distribution Ravensource investors
received during the first half of 2019.

Admittedly, Ravensource’s first half 2019 retum was pedestrian, underperforming most segments of
the capital markets as they recovered much of what they lost in 2018. In contrast, Ravensource
continued to build on top of the 17.0% return generated in 2018. However, we rarely corelate with the
broader markets and do not fixate on short term results. That is not what we do nor our value
proposition to you as investors. Our focus is to generate superior long-term growth by investing in
idiosyncratic opportunities that are off the radar screen of and often counterintuitive to most investors.

Our three investment strategies — distressed securities, altemative credit, and special situations
equities ~ are built upon one philosophy: superior performance is achieved by thinking differently
than the crowd. This guides us when determining what to invest in but also in the actions we take
after the investment is made as we employ our grit and expertise to protect and capture the value
identified at the time of purchase.

In addition to effort, it takes time for our approach to produce results. Generally, our retumns are linked
to the accomplishment of milestones by our investee companies. Think of the completion of a
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corporate turnaround, the repayment of a loan, or the consummation of a merger that other investors
doubted would be achieved as examples. Over the first half of 2019, we were very pleased with
progress made to revitalize our investments. However, unlike 2018, few of our investments reached
the point where our hard work was rewarded, their value was fully recognized by the market, and
became ripe to be sold. Hence the rather small returns generated so far in 2019.

Throughout this report, we will share the investment philosophy and approach that guides our
decisions. In addition, we will provide a closer look at our investment results and developments in
the portfolio during the first half of 2019 in a candid and open manner with the objective of helping
you better understand your investment. In other words, we will walk you through the value creation
opportunities that exist in our portfolio and what actions we are taking to capture them.

Investment Performance

Ravensource’s portfolio generated a return of 4.80% before fund expenses and management /
incentive fees. The investments that have made the most significant contributions — positively and
negatively — to Ravensource’s performance in the first six months of 2019 are as follows:

Impact on
Investment Fund!®
Crystallex International Corp. 2.90%
Dundee Corp. 1.57%
Firm Capital American Realty Partners Corp. 1.15%
Plaza Retail REIT 0.40%
Supremex Inc. 0.27%
Genworth Financial Inc. (2.31%)
Other ? 0.81%
Pre-expense / Incentive Fee Investment Return 4.80%

! Increase in NAV due to investment's total return for the period

2 Includes other asset investment returns
We would like to review some of these investments:

Crystallex International Corp. (“Crystallex”)

Our investment in Crystallex’s 9.375% senior notes (the “Senior Notes™) was the largest contributor
to the Fund’s performance over the first half of 2019, increasing Ravensource NAV by 2.9%.

For almost a decade, Crystallex and the Bolivarian Republic of Venezuela (*“Venezuela”) have been
engaged in a game of legal cat and mouse: Crystallex sues Venezuela for not living up to its
obligations; Crystallex wins; the two parties agree to a settlement; Venezuela pays only a portion
and reneges. Rinse and repeat.

The cheese, if you will, is an approximate USD $1.5 billion judgment Crystallex won against
Venezuela (the “ICSID Award”). However, capturing the cheese is often more than half the battle
as Crystallex needs to seize property located in jurisdictions that recognize such judgments. In late
2018, Crystallex won a momentous legal battle in the United States that paved the way for
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Crystallex to sell Venezuela’s shares of PDV Holding Inc., a Delaware corporation that indirectly
owns Venezuela’s largest international asset, CITGO Petroleum (“CITGQO”), in order to collect on
the ICSID Award. No question, it was a game changer that significantly increased the value of our
investment: kudos to Crystallex’s legal and management team for achieving this result. To avoid
losing CITGO, Venezuela agreed to a settlement, making an initial payment of USD $425 million in
cash and securities to Crystallex. As per the script, Venezuela reneged once again on its remaining
payments and elected to appeal the 2018 ruling. As of June 30t, 2019, the Third Circuit had not
rendered its decision.

The road ahead will likely be dominated by Crystallex’s actions to clear the remaining legal and
political hurdles to collect the remaining USD $1 billion it is owed and our actions to be repaid on
the amounts owed on our Senior Notes. We are confident that the value of Crystallex is sufficient
to pay our Senior Note claim in full and generate a significant return on our investment. However,
the challenge is in the “when” as some of Crystallex’s — and Venezuela’s — assets are subject to
restrictions by the US Government and the company is currently more focused on collecting the
remaining amounts it is owed than paying us off. Until these challenges are removed, we expect
the Senior Notes to trade at a substantial discount to what we are owed.

Dundee Corp. (“Dundee”)

Dundee (TSX: DC.A) is a publicly listed holding company headquartered in Toronto, with
investments in a number of sectors including mining, oil & gas, real estate, hotels / gaming and
agriculture. After a thorough due diligence process, Ravensource began investing in Dundee’s
Series 2 & 3 preferred shares — the most senior securities in its capital structure — in August 2018.

In March 2019, Dundee announced it would convert its $82 million of Series 5 preferred shares,
which had ranked equally with our preferreds, into equity which ranks behind us (the “Series 5
Equitization”). For us, this was a watershed event as it significantly expanded the intrinsic value of
our preferred shares while materially reducing their risk. In effect, we jumped the queue to
Dundee’s assets. To illustrate, Dundee’s most valuable asset is likely its $175 million stake in
publicly traded Dundee Precious Metals Inc (“DPM?™). Prior to the Series 5 Equitization, there were
$212 million of Series 2, 3 and 5 preferred shares outstanding, meaning that the DPM stake covered
83% of the total preferred share face value. Post the Series 5 Equitization, only $130 million of
preferred shares remained outstanding. With first dibs on Dundee assets, the preferreds’ $25 face
value is now 135% covered by the DPM stake alone. Factoring in the other Dundee assets, we
conservatively believe that the face value of Dundee’s preferred shares is more than 230% covered.
As we only paid 48 cents on the dollar for our preferred shares, our purchase price is almost 5x
covered by Dundee’s assets. It is very rare to find an asset with as high a margin of safety as
Dundee’s preferred shares that also has a path to a very high potential return of 100%.

While the value of our investment increased substantially as a result of the Series 5 Equitization,
the market price of the preferreds did not. We capitalized on the disconnect by buying more. Our
objective is now to capture the difference between price and their value. To put a finer point on
this, the preferred shares ended the period trading at just under $13.00 per share. Contractually, we
are owed $25.00 per share and must receive this before any economic distribution flows to the
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common equity. As we believe the $25.00 per share to be well covered by the assets, this $12.00
difference is our opportunity.

Capturing this gap is easier said than done, as unlike bonds, preferred shares have no maturity
date or mechanism to force repayment meaning that price and value can remain disconnected for
a long period of time. While this difference persists, we will earn an attractive 12.1% dividend yield
on our preferred shares, equivalent to 14.5% bond interest factoring in the tax advantage of
dividends. Ultimately, the company / common shareholders will have to address the discount as
they cannot monetize their economic stake while it persists. As active investors, we are engaged
with various stakeholders to surface a solution that would both enhance Dundee’s shareholder
value and drive returns for Ravensource.

Firm Capital American Realty Partners Corp. (“FCA”)

In December 2016, Stornoway Funds - SRFLP and Ravensource — helped sponsor FCA’s
turnaround plan engineered by Eli Dadouch and his team at Firm Capital and became the
company’s largest single shareholder. Around that time, Scott joined FCA’s board of directors to
help effect FCA’s turnaround.

We invested our capital and energy in FCA because our conservative valuation of its net asset value
(“NAV”) was more than 40% greater than the market price of FCA'’s shares and we believed that
the turnaround plan would remove the obstacles — dodgy properties, too much leverage and the
former management team that few trusted — that depressed FCA'’s share price. If properly
executed, we would capture the gap between our purchase price and FCA’s NAV earning a
handsome return on our investment.

The success of that turnaround plan has been exceptional. The Firm Capital team has reduced debt,
raised equity, introduced a dividend on its shares, and transformed its investments from an
unfocused portfolio of single-family homes in challenging areas to disciplined investing in multi-
family buildings with significant value creation opportunities. As icing on the cake, FCA’'s NAV
has increased from US$7.85 to US$8.80, representing a compounded annual growth rate of 17%
including dividends paid over this period.

FCA still has some wood to chop to complete the turnaround plan and increase its appeal to
traditional real estate investors. Namely, proving that the new investment strategy will grow its
NAYV at an above market rate of return and potentially converting FCA into the more investor
friendly REIT structure. The benefit of converting to a REIT is tangible: distributions become very
tax efficient which should help expand its investor base and ultimately increase its share price. We
believe that these initiatives will help us capture a portion of the remaining 20% gap between price
and value thereby increasing our liquidity and return on investment.

Genworth Financial Inc. (“Genworth”)

Genworth was the largest detractor from the Fund’s performance in the first half of 2019. In October
2016, Genworth agreed to be acquired by China Oceanwide Holdings Group (“Oceanwide”), a
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Chinese real estate and financial services firm, for $5.43 per share in cash. Since that time, however,
the stock has persistently traded at a large discount to the buyout price. Merger arbitrage investors
stayed away due to Trump’s hard line against China while value investors have been burned one
too many times by Genworth over the years to step up. Despite Genworth’s relatively large size, it
was essentially orphaned, causing its shares to trade at a more than 40% discount to Oceanwide’s
bid, with no buyers in sight.

Instead of throwing Genworth in the “too hard” pile, as other investors did, we spent considerable
time understanding the various regulatory approval processes that would be necessary for the deal
to close while assessing Genworth’s standalone value in the event the Oceanwide deal fell through.
In early 2017, we purchased the majority of our position below $3.75/share. Our analysis concluded
that the Oceanwide deal would go through — in which case we would earn a healthy 45%
unannualized return — and that our purchase price was low enough to earn a profit if the deal
failed. We like win-win opportunities.

Contrarian investing, however, rarely offers a smooth ride from purchase to sale. By the end of
2018, the Oceanwide deal appeared on track to close until political tension between China and
Canada flared up over the Huawei affair. This caused what should have been a routine approval
of the sale of Genworth Canada to Oceanwide to be halted in its tracks. Subsequently, Genworth’s
shares fell from $4.66 to $3.70 in response, making it the largest detractor to the Fund’s performance
over the first half of 2019.

While Genworth has been a “passive” investment from the perspective of our involvement in the
company, it has been highly active from a trading perspective. Though our thesis remains
unchanged, we sold approximately half our position in March to reduce our exposure to the
political nebulae. Over the past two years, we have altered our investment in Genworth as our
conviction and its risk/return profile vacillates. Our process is far from static. We are constantly
evolving our analysis and understanding of an investment. Genworth is a prime example that when
new information presents itself that challenge our prior conviction, we embrace that change and
act accordingly by buying or selling opportunistically.

Long Term and Relative Performance

The Fund’s objective is to produce significant long-term returns for its investors regardless of
market conditions. This is called “absolute” performance and the first part of this letter outlined
the Fund’s investments that have contributed to — or detracted from — attaining this objective.

While you likely share our mission for your Ravensource investment, we realize you may also want
to measure how we do against the broader investment universe. To facilitate, we have identified
several indices — see Appendix 1 — appropriate in assessing Ravensource’s “relative”
performance due to their relationship to one of our three investment strategies. However, given the
idiosyncratic nature of the Fund’s investments, we have not uncovered one index that sufficiently
resembles Ravensource to the degree it should be considered / used as a benchmark.
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The table below outlines the historical performance of Ravensource and the various indices. Please
note that all returns are calculated on a total return basis and only reflect the Fund’s performance
since Stornoway became Ravensource’s Investment Manager in July 2008.

Annualized Total Return Since July 1, 2008
YTD2019® 1 Year 3 Year 5Year 10 Year  Annual Total @

S&P/TSX Composite Total Return Index 16.2% 3.9% 8.4% 4.7% 7.8% 4.2% 57.4%
S&P/TSX Small Cap Total Return Index 10.4% (8.1%) 0.2% (1.6%) 5.9% 1.3% 14.9%
ICE BofAML US High Yield Index 10.2% 7.6% 7.5% 4.7% 9.2% 8.0% 133.0%
Credit Suisse Distressed Hedge Fund Index 3.7% 1.2% 5.2% 1.2% 5.8% 3.8% 51.0%

(1) Based on net asset value per unit, assuming all distributions are reinvested in units at net asset value.
(2) Un-annualized return.

As seen in the table above, in the first half of 2019 Ravensource significantly underperformed all of
the indices except for the Credit Suisse Distressed Hedge Fund Index. 2018 was a challenging year
as evidenced by the 8.9% decline in the S&P/TSX Composite Total Return Index. Over 2019, the
broader markets have recovered much of what they lost in 2018. In contrast, Ravensource built
modestly in 2019 on top of its 17.0% return generated in 2018 which is why we have outperformed
all of the above indices over the past 12 months.

However, we believe that short term results are noise. Investment performance is more
appropriately judged over a longer time horizon as it reveals whether the investment process is
repeatable and how it weathers the ups and the downs of the market. In addition, that approach is
consistent with our objective to create long term capital appreciation for our investors and the 2- to
4-year period it typically takes the market to recognize the value we did at the time of investment.

For periods exceeding one year, Ravensource’s performance remains at the top of the table. Since
Stornoway began managing Ravensource in July 2008, the Fund’s NAV per unit has increased by
172.9% in total / 9.6% on an annualized basis, including re-invested distributions. By comparison, the
S&P/TSX Composite Total Return Index has increased by 57.4% in total / 4.2% annualized over the
same time period. As depicted in the graph on page 1, if you had invested $100,000 in July 2008, a
Ravensource investment would be worth $115,508 more than a similar investment in the S&P/TSX
over this time period.

Fund Liquidity and Investment Activity

Starting 2019 with 26.8% of the Fund’s assets in net cash, our net cash was reduced to 23.3% by
June 30, 2019, as investment purchases outpaced divestitures and other cash raising activities. In
2019, opportunities to increase our positions in certain of our existing investments were available
and ripe so we capitalized on them.
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The sources and uses of the Fund’s net cash during the period are outlined below:

Amount  perUnit % of NAV®

Sources
Investment Divestitures 1,444,226 0.86 4.9%
Other Income 528,311 0.32 1.8%
Dividends and Interest 387,737 0.23 1.3%
Total 2,360,274 141 8.0%
Uses
Investment Purchases 2,534,924 1.52 8.6%
Operating Expenses 402,655 0.24 1.4%
Distributions to Unitholders 250,931 0.15 0.8%
Total 3,188,510 191 10.8%
Change in Net Cash (828,236) (0.50) (2.8%)

(1) % of June 30, 2019 NAV

Divestitures

We divested approximately 4.9% of the Fund’s net assets over the first six months of 2019. Most
notably, we sold our investment in Swiss Water Decaffeinated Coffee Inc after a very successful 10
year holding period.

Swiss Water Decaffeinated Coffee Inc. (“‘Swiss Water”)

Swiss Water, formerly Ten Peaks, is a B.C.-based company which uses a natural process to
decaffeinate coffee beans. We initially invested in 2009, when Swiss Water’s share price was near
historical lows. Swiss Water had the attributes of a typical Ravensource investment: small;
underfollowed; and abandoned by investors due to an evolving business model, complex financials
and a dividend cut. We capitalized on the noise to buy at an attractive valuation, with our average
cost being $2.83.

Over the next few years, Swiss Water turned from a deep-value investment into a growth story,
buoyed by the quality of its product and increasing consumer preference for chemical-free decaf.
Our patience was rewarded as the market noticed the strong performance and we sold
approximately half our position in 2014 at $4.51. This year, we took advantage of a run-up in the
stock — spurred in part by a fund manager making it a “Top Pick” on TV — to sell the remainder
of our investment at $5.68. We write a lot about how we capitalize on illiquidity to buy at discounts
to intrinsic value; in this case we capitalized on liquidity to sell at what we believe is a premium.

Over its ten-year life, Swiss Water was a highly profitable investment for Ravensource. Including
dividends received, it generated a total return of 144.16% for the Fund, equating to an annualized
internal rate of return (“IRR”) of 17.38%. We believe this is an excellent example of how our focus
on companies shunned by others, combined with our diligence and patience, generates superior
returns for our investors.
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Investment Purchases

During the first six months of 2019, we increased our investment in Crystallex International Corp.
9.375% Senior Notes, Dundee Corp. preferred shares, and Flow Capital Corp. 8% debentures while
establishing a new position in Hudson’s Bay Co. common shares.

Flow Capital Corp. (“Flow Capital™)

Flow is a publicly listed Canadian company (TSXv: FW) resulting from the June 2018 merger of
Grenville Strategic Royalty Corp. (“Grenville”) and LOGIQ Asset Management (“LOGIQ”).
Together with Ravensource, we own approximately 33% of Flow’s $17mm convertible debentures
due December 31, 2019, likely making us the largest bondholder by far. Our average cost is $82 per
$100 bond, equating to a weighted average yield to maturity of 19.4%.

Flow took a major step to bolster its liquidity in April 2019, when it sold its LOGIQ business for
$10.875 million, consisting of $1.375 million cash and a $9.5 million 10% demand note callable for
repayment in early December, before our bonds mature. The purchase and sale of LOGIQ created
little value for Flow’s shareholders but substantial value for our bonds, as Grenville essentially paid
in shares — which are junior to us in the food chain — and sold for cash, which accrues first to our
benefit. Along with over $8 million of cash on hand, the LOGIQ sale provides Flow with sufficient
liguidity to repay our investment at par at the end of the year. Additionally, since the end of June,
Flow raised almost $13 million more cash and confirmed on their recent earnings call they were
earmarking cash necessary to repay our bonds.

We first started buying the Flow bonds — then Grenville — at $75 per $100 face value in November
2016. While the company’s investors were fleeing amid poor performance and a dividend cut, our
work indicated there were assets well in excess of the face value of our debt. Now that there is a
clear path to a cash repayment, yield-hungry fixed income investors have appeared on the scene
causing the market price to increase to $99. In essence, the gap between price and value has been
rapidly closing by the increasingly concrete evidence pointing to a par redemption of these bonds.
Rather than being a spectator, we opportunistically added to our position over the first half of the
year at an average yield of 18.9%. We expect to own these bonds until they mature at the end of the
year at which time we expect to be repaid with cash.

Hudson’s Bay Corp. (“HBC”)

Hudson’s Bay Corporation (TSX: HBC) is North America’s oldest company with its origins as a fur
trading enterprise in the 17th century. Today, HBC owns and operates the iconic Hudson’s Bay and
Saks Fifth Avenue department store brands, as well as Lord + Taylor and Saks OFF 5th. Despite its
longevity, HBC has recently encountered difficulties. As with much of the retail landscape —
especially the large department store format — over the last five years HBC’s profitability has
declined significantly, along with its share price. Since its high of $29.42 in June 2015, HBC’s stock
reached lows in the mid-$6 range in June 2019. These prices are likely an accurate reflection of the
value of the retail operations.

Unlike most of its department store peers, however, HBC also owns a large portion of its real estate
which holds significant intrinsic value. That has always been the ‘diamond in the rough’ story, with
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the company itself even boasting as recently as September 2018 its real estate alone is worth $28 per
share. Yet we have never found the necessary catalyst to invest until now.

In June, Richard Baker, HBC’s chairman and one of the largest shareholders, along with a
consortium of other large holders (the “Consortium™) totalling 57% of the common stock,
announced they were proposing to take the business private at $9.45 per share. While this price
reflected a 48% premium to the prior trading price, it is a significant discount to HBC’s intrinsic
value and most of its investor’s cost base. The Consortium includes large and sophisticated
institutions who clearly have a plan to turnaround the business and opportunistically monetize the
underlying real estate assets well above the buy-in price. However, in order to successfully take
HBC private a ‘majority of the minority’ —i.e. investors not in the Consortium — need to agree to
be taken out at this depressed price. Understanding that the minority group includes activist
investors who have long argued the real estate valuation story, we believed it highly unlikely the
deal would be consummated at $9.45. Either the consortium would have to increase its bid
materially or the deal would fail.

We initiated a position in HBC shares shortly after the go-private bid was announced. Since the
announcement, the shares have traded slightly above the $9.45 price reflecting the market’s belief
that a “go-friendly” bump will need to occur in order to close the deal. Most investors are playing
this as a merger arbitrage — buying in the belief that a transaction will occur at a higher price. Our
view is different: we believe that regardless of the outcome of the go-private bid, we stand to earn
an attractive return. In the event the Consortium increases its bid to seal the deal, we will earn an
acceptable return over a short amount of time. If, however, the deal fails, we believe the company
will be forced to execute the value maximizing path forward for all shareholders. We have
conviction that the underlying assets of the business are worth well in excess of $9.45 per share,
and that a path to realize on that has been bushwhacked by the majority consortium even if not yet
public. As long-term investors, we are perhaps more optimistic about the latter scenario.

Critically, we believe that Richard Baker’s bid is not only rapacious but HBC’s board of directors
are also disregarding their responsibilities to shareholders by not releasing the value maximizing
plan that generated the support of the Consortium’s go-private bid. In our belief, this is a significant
failure of corporate governance. Baker and his group forged the plan on the shareholders’ dime
using information available only to insiders. This blueprint was undoubtedly created to underwrite
the Consortium’s bid with the specific exclusion of existing minority shareholders. Current
shareholders must be provided with same opportunity as the Consortium to profit on the
revitalization plan. Armed with this disclosure, minority shareholders can then make the same
educated decision offered to the Consortium. After years of supporting Mr. Baker and his *“vision”
while watching the price of their HBC shares be decimated, the shareholders have more than
earned the right to make a proper choice.
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Distributions

Ravensource’s distribution policy is to make semi-annual distributions to unitholders in an amount
to ensure that it does not incur any tax while providing a reasonable yield. Total distributions for
the first half of 2019 was $0.15 per unit, unchanged from $0.15 per unit paid in the first half of 2018.

Operating Expenses

Ravensource’s operating expenses include investment management fees, trustee fees, TSX listing
fees, interest and borrowing costs, accounting and audit expenses, IRC costs, legal and professional
expenses, transaction costs and other sundry operating expenses. The table below shows how these
expenses reduced the Fund’s gross return on investment to arrive at the Fund’s net investment
return in the first half of 2018 and 2019. Please note, operating expenses as expressed below is not
to be confused with the Management Expense Ratio (“MER”). Operating expenses for the purposes
of MER are calculated using the Fund’s average net assets during the period while operating
expenses as expressed below are calculated using the Fund’s starting net assets for the period. The
MER also annualizes all expenses for periods less than one year, except for the Incentive Fee and
excludes transaction costs. For further details regarding the Fund’s MER, please refer to the
Management Report on Fund Performance.

June 30,2019 June 30,2018 YoY Change

Pre-expense / Incentive Fee Investment Return 4.80% 10.50%

Less:
Audit and accounting fees 0.11% 0.11% 0.00%
Legal fees 0.27% 0.15% 0.12%
Management, administrative and IR fees 0.60% 0.35% 0.25%
Other operating expenses 0.19% 0.40% (0.21%)
Total Expenses Before Incentive Fee 1.17% 1.01% 0.16%

Pre-Incentive Fee Investment Return 3.63% 9.49%

Less:
Incentive Fee 0.26% 1.59%

Ravensource Fund Net Investment Return 3.37% 7.90%

For the six months ended June 30, 2019, Ravensource’s operating expenses, excluding the incentive
fee, was 1.17%, 16 basis points higher than the comparable period in 2018. The increase in operating
expenses was primarily the result of a period-over-period increase in management, administrative
and IR fees (25 basis points) and legal fees (12 basis points), partially offset by decreases in other
operating expenses (21 basis points) primarily due to lower interest costs.

Management, administrative and IR fees came in 25 basis points higher in the first six months of
2019 as the Investment Manager sold its Specialty Foods Group investment during 2018 and
therefore was not able to reduce management and administrative fees as we have in the past. We
expect management and administrative fees to increase to 1.13% of average net assets in 2019.

Ravensource incurs legal fees to maximize and / or protect the Fund’s investments, to comply with
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securities regulations, and to deal with general Fund matters. Over the first six months of 2019, as
the legal initiatives to protect and maximize the value of certain of our investments — Crystallex
and Spanish Broadcasting System Inc. in particular — were increased significantly during the first
six months of 2019.

Incentive Fee

As detailed in the Portfolio Management Agreement, the Investment Manager is entitled to an
incentive fee equal to 20% of the amount by which the net asset value per unit at the end of the
year, adjusted for contributions, distributions, and redemptions during the year, exceeds the net
asset value per unit at the beginning of the year over and above the 5% hurdle rate, plus any
shortfalls from prior years (the “Incentive Fee”).

As Ravensource’s investment portfolio generated a return of 3.63% after expenses but prior to the
Incentive Fee over the first half of 2019, the Incentive Fee was 0.26% versus 1.59% in the first half of
2018. The decline in the Incentive Fee was due to the drop off in Ravensource’s performance versus
the 7.9% return we chalked up over the first half of 2018. This relationship between the Incentive Fee
and Fund’s performance highlights Stornoway’s alignment with you, the Fund’s investors. Simply
put, we do better when you do.

Risks

We define risk as the potential for a permanent loss of capital on an investment. While assumed at
the time we make an investment, risk of loss is clearly a dynamic metric that for us varies primarily
as a result of attaining — or failing to attain — key milestones such as reaching a restructuring
agreement, closing of merger agreement or repayment of a loan. Over the life of an investment, our
process carefully considers its risk and the impact that it has on our portfolio, making changes to
the size of our investment or the actions we take when warranted.

The most effective risk management tools we employ are: to establish a large “margin-of-safety”
upfront by investing at prices substantially below what we believe is the intrinsic value, structure
our investment to mitigate the risk of loss; and become actively involved to ensure that our rights
and recoveries are protected. Through these mechanisms and processes, we can substantially lower
the risk of loss over the time of investment while increasing the potential for returns. Despite our
thorough analysis, active involvement and paying a thrifty price, sometimes we are wrong,
ineffective in de-risking the company, or the potential of an investment does not materialize
exposing our investors to a loss.

In addition to the risks specific to a particular investment, the Fund is exposed to changes in foreign
exchange rates, interest rates, credit conditions and other economic factors as described in the
Annual Information Form, on the Ravensource website and in the notes attached to our financial
statements. We encourage all investors to carefully read the Fund's financial statements, including
the additional disclosure in the notes to the financial statements, as we do prior to investing.
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There has been no change in the Fund’s stated investment strategy or in the execution of the
investment mandate that would materially affect the risk of investing in Ravensource during the
first half of 2019. We continue to believe the Fund is suitable for those investors seeking long-term
capital growth rather than income, have a long-term investment horizon, and possess a medium to
high risk tolerance to withstand the ups and downs that go along with investing in out-of-favor
securities.

Portfolio Composition
To give you a better understanding of the risks to which Ravensource is exposed, we have broken
out the portfolio by investment strategy and concentration.

Investment Portfolio by Strategy

Over the first six months of 2019, the investment portfolio became more weighted towards our Special
Situation Equities strategy and away from Distressed Securities. However, this was not a product of a
decision at the strategy level as we do not target specific strategy weightings. Rather, we select the
most attractive investment opportunities wherever they are found. Over the first half of 2019, our
Special Situation Equities strategy was simply a more fertile hunting ground as evidenced by our new
investment in Hudson’s Bay Co. common shares.

By Investment Strategy % of Investment Portfolio
30-Jun-19 31-Dec-18
Special Situation Equities 44.7% 38.3%
Distressed Securities 46.8% 54.1%
Alternative Credit 8.5% 7.6%
Total 100.0% 100.0%

Concentration

We believe that the most effective method to reduce/manage risk is to know your investments
inside and out, be actively involved and have sufficient influence on them to help effect change
such as a restructuring. This will often lead to Ravensource having a more concentrated portfolio
than other investment funds. Ravensource’s position limit is 10% on a cost basis for a given
corporate entity. For investments that we have our highest conviction in, we will invest up to the
limit if prudent. Post our investment, market fluctuations may increase an investment in excess of
10% of the Fund’s net assets on a market value basis.

As of June 30, 2019, the Fund had five investments exceeding 5% of NAV on a market value basis.
The top 10 investments ranked by market value, excluding cash, represented 72.2% of NAV as of
June 30, 2019. We expect that the Fund will continue to concentrate our capital in positions that we
know the best and where we hold the strongest convictions.
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“Skin in the Game”

The Stornoway Team is passionate about the approach and philosophy that drives our investment
decisions, our active involvement in the companies we invest in, and the steps we take to reduce
risk and generate investment returns. We believe that an investment manager should have
significant “skin in the game”, sharing in the risk and reward of our decisions alongside other
investors. Accordingly, each member of the Stornoway Team has a substantial personal investment
in Ravensource and as of June 30, 2019, I owned approximately 9.3% of the total units of
Ravensource outstanding. In short, we eat our own cooking. We are your partner.

Concluding Remarks

It is exciting times at Ravensource. Over the past six months, we have made significant progress
towards reaching the key milestones that will create and capture value on our investments. As this
progress has yet to be recognized by market prices, we believe there remains opportunity for
substantial gains in our existing portfolio. We hope this letter has been able to convey to you, our
partners, why we are optimistic about the future.

In writing this review, we wrestle with the twin objectives of being thorough yet succinct. We
recognize that despite our effort to cut to the essentials, there remains a lot of information to digest.
As always, we are available via phone and/or in person to discuss your investment further. Please
don’t hesitate to contact us. We always look forward to hearing from unitholders and enjoy
discussing our investments and strategy with you.

On behalf of Brandon, Daniel, Mahesh and myself, we greatly appreciate the partnership, trust and
long-term perspective of our fellow investors, aka you. We are dedicated to protecting and growing
your capital for years to come,

AT S

Scott Reid September 2019
President and Chief Investment Officer

Stormoway Portfolio Management Inc.

Investment Manager of the Ravensource Fund
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Appendix 1 - Ravensource’s Use of Comparable Indices

Given the idiosyncratic nature of the Fund’s investment strategy, the Investment Manager does not believe
there is an index that sufficiently resembles the Fund to the degree it should be considered or used as a
“benchmark”. However, the Investment Manager provides historical performance data for several indices in
addition to the results of the Fund for comparison purposes. The Investment Manager has chosen indices
that it believes are relevant to the investment mandate of the Fund and / or to capital markets in general.
However, while each of these indices overlap with certain aspects of the Fund’s mandate, none of them share
significant similarities with the Fund’s investment portfolio:

e The S&P/TSX Composite Total Return Index (“S&P/TSX”) is the principal broad-based measure
commonly accepted by investors to measure the performance of Canadian equity markets. The
S&P/TSX is a relevant index for comparison purposes as the Fund’s investment portfolio contains
Canadian equity investments and the Fund’s debt investments are frequently converted into equity
securities as part of the restructuring process. However, the performance of the S&P/TSX will vary
greatly from the Fund as its investment portfolio is primarily comprised of securities that are not
included in the S&P/TSX.

e The S&P/TSX Small Cap Total Return Index (“TSX Small Cap”) tracks the performance of the
Canadian small cap equity market. The TSX Small Cap is a relevant index for comparison purposes
as the Fund invests in Canadian small cap companies that are attractively valued with catalysts to
unlock value. However, the performance of the TSX Small Cap will vary greatly from the Fund as its
investment portfolio is primarily comprised of securities that are not included in the TSX Small Cap.

e The ICE BofAML US High Yield Index (“BAMLHY”) is a USD-denominated index that tracks the
performance of USD, sub-investment grade rated corporate debt. BAMLHY is a relevant index for
comparison purposes as the Fund invests in corporate debt securities that are rated below investment
grade. However, the Fund’s investment portfolio also includes defaulted debt and equity securities
which are not included in the BAMLHY and thus the Fund’s performance may vary greatly from
BAMLHY.

e The Credit Suisse Distressed Hedge Fund Index (“CSDHFI”) is a USD-denominated index that tracks
the aggregate performance of investment funds that focus on investing in companies that are subject
to financial or operational distress or bankruptcy proceedings. The CSDHFI is a relevant index for
comparison purposes as the Fund’s investment mandate broadly overlaps that of the funds that make
up the CSDHFI. However, it is likely that the composition of the Fund’s investment portfolio is
unique from these peers and thus the Fund’s performance may vary greatly from the CSDHFI.

As the Fund makes idiosyncratic investments in securities which are overlooked by the capital markets, the
Fund’s investment portfolio contains investments that are not likely included in any of the above indices and
thus an investment in the Fund should not be considered a substitute or proxy for the underlying index. For
the reasons stated above, these indices should not be considered a benchmark for the Fund and there can be
no assurance that any historical correlation or relationship will continue in the future. Index data is provided
by Credit Suisse and ICE Data Services.
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NOTICE TO READER

The purpose of Ravensource’s Management’s Letter to Unitholders is to impart information and analysis to
Ravensource’s unitholders to allow a thorough understanding of their investment. This letter is a supplemental
report to the financial statements, Management Report on Fund Performance (“MRFP”), Annual Information
Form (“AIF”) and the Independent Review Committee (“IRC”) report. You can get a copy of the aforementioned
documents and the Fund’s proxy voting policies and proxy voting record by calling (416) 250-2845, by writing
to us at Stornoway Portfolio Management 30 St. Clair Avenue West, Suite 901, Toronto, ON M4V 3A1, by visiting
our website at www.ravensource.ca, or the SEDAR website at www.sedar.com.

A Note on Forward-Looking Statements

This document may contain forward-looking statements relating to anticipated future events, results, decisions,
opportunities, risks or other matters. Forward-looking statements are predictive in nature requiring us to make
assumptions and subject to inherent risks and uncertainties. Our forward-looking statements may not prove to
be accurate, or a number of factors could cause actual events, results, etc. to differ materially from expectations,
estimates or intentions. These risk factors include market and general economic conditions, regulatory
developments, the effects of competition in the geographic and business areas the fund may invest and others
as detailed in Ravensource’s Annual Information Form. Forward-looking statements are not guarantees of
future performance. For these reasons, it is important that readers do not place undue reliance on our forward-
looking statements and should be aware that Ravensource may not update any forward-looking statements.

About the Ravensource Fund

The Ravensource Fund is a closed-end investment trust whose units trade on the TSX under the symbol RAV.UN.
The principal objective of Ravensource is to achieve absolute long-term returns through investing in out-of-favor
and deep-value North American securities. Ravensource’s investments fall primarily in three strategies:

1. Distressed Securities: Investing in corporate debt, creditor claims and/or equity securities of
companies, which are in, or perceived to be in financial distress or insolvency.

2. Alternative Credit: Investing in corporate debt, on either a primary or secondary basis to earn a yield
that we believe is attractive given the underlying credit risk.

3. Special Situations Equities: Investing primarily in Canadian and U.S. small- and mid-cap equities that
have catalysts to bridge the gap between market price and intrinsic value.

About Stornoway Portfolio Management (“Stornoway”)

Stornoway was appointed the Fund’s Investment Manager on July 1, 2008 to execute Ravensource’s investment
mandate. Stornoway took over the management of Ravensource from Pat Hodgson. Pat was our partner, an
extraordinary investor and a true buccaneer who in 2003 transitioned Ravensource from investing in debt of
Asian companies — the Fund was formerly The First Asia Fund — to focus on North American securities. Pat
left us with a tremendous legacy that forms the guiding principles we embrace in managing Ravensource.

Stornoway is a Toronto-based, employee-owned investment management firm focused on investing in
distressed securities and other out-of-favour investment opportunities that withstand a thorough and
disciplined analytical rigor prior to investing and active involvement thereafter. The Stornoway Team is
comprised of Brandon Moyse, Daniel Metrikin and Scott Reid on the investment side while Mahesh
Shanmugam manages our operations. Our bios and our approach to investing can be found on the Ravensource
website. In addition to Ravensource, Stornoway manages the Stornoway Recovery Fund LP (“SRFLP”), a
limited partnership that invests in opportunities that arise from companies that are in or near financial distress.

Past investment performance by the Ravensource Fund is not indicative of future results and there cannot be
any assurances that its investment objectives will be achieved. This letter is not a solicitation to invest.
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MANAGEMENT’S LETTER TO UNITHOLDERS
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Dear Fellow Unitholders,

Ravensource Fund's (“Ravensource” or the “Fund”) net asset value (“NAV") per unit increased by
4.9% for the year ended December 31, 2019, including distributions received by Ravensource investors
over 2019. Unlike 2018 when your investment increased by 17.0%, our 2019 performance was muted
both relative to the gains in the broader capital markets and our long-term historical performance.

As time has proven out, we are unlikely to deliver smooth retums year in, year out or echo the
experience of the market in general. We will, however, apply our grit and expertise to generate
compelling long-term value on your Ravensource investment by capitalizing on idiosyncratic
opportunities off-the-radar-screen for most investors. You will see in this letter the key driver of value
for our investments is the achievement of specific milestones uncorrelated to market movements. We
frequently take a lead role in effecting that change. But to do so successfully can take years of effort
with most of our reward coming at the end of this cycle. In 2019, our investments progressed along
their path to revitalization and in doing so, we believe have sown the seeds for significant future gains.

You are our partner. Our goal with this letter is to help you better understand your investment by
sharing the investment philosophy and approach that guides our dedsions, We will also provide a
closer look at our results and portfolio developments during 2019 in a candid and open manner. In
other words, we will walk you through the value creation opportunities that exist in our portfolio and
what actions we are taking to capture them. If you would like to discuss your investment in more
detail, please reach out to us. Our proverbial door is always open to you.
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Investment Performance

Ravensource’s portfolio generated a return of 7.1% before fund expenses and management / incentive
fees. The investments that have made the most significant contributions — positively and negatively
— to Ravensource’s performance during 2019 are as follows:

2019 Gross Return Impact on

Investment on Investment Fund'
Dundee Corp. 52.5% 3.4%
Spanish Broadcasting System Inc. 15.3% 1.2%
Firm Capital American Realty Partners Corp. 11.0% 0.8%
Plaza Retail REIT 28.4% 0.7%
GXI Acquisition Corp. 32.6% 0.7%
Crystallex International Corp. (2.7%) (0.8%)
Genworth Financial Inc. (10.0%) (1.0%)
Other ? 2.1%
Pre-expense / Incentive Fee Investment Return 7.1%

! Increase in NAV due to investment s total return for the period

2 Includes other asset investment returns

We would like to share with you what specifically drove this year’s results.

Dundee Corp. (“Dundee”)

Through a combination of an increase in market prices and dividends earned, our investment in
Dundee’s preferred shares was our top performer in 2019, generating a total gross return of 52.5%
and increasing the value of your Ravensource investment by 3.4%.

Dundee is a Canadian, publicly listed holding company (TSX: DC.A) with investments across a
broad spectrum of industries. Ravensource has an investment in Dundee’s Series 2 & 3 preferred
shares, which are the highest-ranking securities in Dundee’s capital structure. We believe the
preferred shares are mis-priced — the company’s tangible assets are worth several times our
purchase price of approximately $12 per $25 preferred share — and there are win-win restructuring
initiatives to capitalize on the mis-pricing that the Stornoway Team can help actualize.

Our 2019 performance was a result of actions taken by Dundee to de-risk itself and create material
asset value of which the preferred shareholders were the prime beneficiaries. Stornoway identified
and advocated certain of these initiatives directly to Dundee’s CEO in late 2018 and early 2019.
Most importantly, Dundee removed the #1 risk facing our investment by converting $82 million of
Series 5 preferred shares that ranked equally with our preferreds into common shares that rank
behind us (the “Equitization”). In effect, we jumped the queue to the claim on Dundee’s assets.

While the Equitization was the watershed moment, other value-enhancing milestones in 2019
included non-core asset sales; a buyback program for our Series 2 & 3 preferreds; and Dundee
Precious Metals completing its second gold mine, enabling the initiation of a dividend to Dundee.

Despite its increase in price over 2019, Dundee’s preferreds continue to trade at just 60 cents on the
dollar. This large discount persists even though the market value of Dundee’s publicly traded stake
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in Dundee Precious Metals alone is worth 2.7x the preferred shares” market price, and Dundee’s
common shares have a market capitalization of more than $115 million despite ranking behind the
preferred shares. If the markets are rational, our preferred shares should trade closer to $25. But to
do so, it will take a more encompassing solution than the company has embarked on to date.

In 2019, much was achieved to de-risk Dundee and increase the value of our investment. However,
neither we — nor the market — are satisfied. Dundee must aggressively expand its efforts to
stream-line its bloated overhead, sell non-core assets and opportunistically restructure its liabilities.
Rest assured, in 2020, we will up our ante and intensify our engagement with the company to
enhance Dundee’s stakeholder value and capture the value lying dormant in its preferred shares.

Spanish Broadcasting System Inc. (“SBS”)

Spanish Broadcasting System Inc. is a U.S. publicly listed (OTC: SBSAA) Spanish-language media
company that operates radio and television stations in the top U.S. Hispanic markets, including LA,
Miami, NYC and Puerto Rico. We invested in SBS’s Series B Preferred Shares in July 2017 and its
12.5% Secured Notes in January 2018. Its performance in 2019 was generated from an increase in
the market price of the preferred shares along with clipping the Secured Notes” 12.5% coupon.

Spanish Broadcasting is the quintessential “good company, bad balance sheet” opportunity we
have successfully invested in many times in the past. It has industry leading margins, coveted
ratings and market share growth, and strong unlevered free cash flow. It also has a broken capital
structure. SBS funded its growth with debt and preferred shares so that the founding family could
maintain control. Trouble is, SBS” acquisitions failed to produce enough free cash flow to pay both
interest on its debt and the preferred share dividends.

Missing those dividends triggered a powerful set of rights for the preferred shareholders,
restricting the company from refinancing its Secured Notes when they were due in April 2017.
Harsh medicine to be sure but those were the terms SBS agreed to. Since then, SBS has been in
financial paralysis, with the common and preferred shareholders unable to agree on a restructuring
plan. Our objective is to match SBS’ great business with a strong balance sheet to allow it prosper.

Throughout 2019 we worked hard to progress the restructuring. Our efforts were concentrated on
engaging with the controlling secured noteholder and shareholder to cure its capital structure
issues. By December 2019, the company publicly announced it was preparing to engage in
restructuring negotiations. This caused the market price of the preferred shares to increase by 16%
as the market got its first glimmer of hope that the paralysis would end.

While the inter-stakeholder challenges remain, we are optimistic the steps taken and progress we
achieved last year will set in motion a restructuring in 2020 and provide us with the path to capture
significant return on investment once the task at hand is complete.

Genworth Financial Inc. (“Genworth”)

Genworth is a publicly listed (NYSE: GNW) holding company with mortgage, life and long-term
care insurance operations in the U.S. and Australia. We purchased the bulk of our position in
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February 2017, at a cost of approximately $3.75, a few months after Genworth agreed to a buyout
from China Oceanwide Holdings Group (“Oceanwide”) for $5.43/share in cash.

Genworth’s shares have persistently traded at a large discount to the buyout price, on average 29%
since announcement. Such high returns are rare in the merger arbitrage world, reflecting
Genworth’s orphan status: merger arbitrage investors are staying away due to Trump’s stance
against China while value investors have been burned one too many times by Genworth to get
involved. Our analysis concluded that the deal was likely to close which would result in a healthy
return, but that if it didn’t, our average purchase price was low enough to earn a profit if the deal
failed and Genworth remained a stand-alone, publicly listed entity. A win-win opportunity with
parallels to our successful investment in HBC, which you will read about later in this letter.

By late 2018, the deal appeared on track before tensions between Canada and China flared up over
the Huawei affair, holding up Canadian regulatory approval. Genworth ended up selling its
Canadian operations in August 2019 to Brookfield; however, previously obtained approvals from
U.S. state insurance bureaus then expired. Those re-approvals were pending as of December 2019,
trying many investors’” patience. As a result, our investment in Genworth’s common shares fell
from $4.66 to $4.40 during the year, making it the largest detractor from our performance in 2019.

In our view, 2019 was a year of meaningful de-risking for both branches of our thesis. By selling its
Canadian operations, Genworth overcame a key stumbling block to completing the Oceanwide
transaction. The Canada sale also generated substantial cash proceeds enabling Genworth to pay
down debt and be a stronger stand-alone company if the deal fails. Despite this progress,
Genworth’s share price fell, widening the gap between price and value. If we are right and the deal
closes, we will earn a 23.4% return from 2019’s closing price, while if we are wrong, we believe we
still stand to gain albeit over a longer period of time. As a result, Genworth remains compelling.

Crystallex International Corp. (“Crystallex”)

The market price of Crystallex’s 9.375% senior notes (the “Senior Notes”) declined during the year,
modestly decreasing the value of your Ravensource investment in 2019 by 0.8%. Given it is our
largest investment, we would like to bring you current on its state of play.

As a reminder, Crystallex was awarded approximately USD $1.4 billion by the World Bank which
the Bolivarian Republic of Venezuela (“Venezuela”) is required to pay. If it fails to do so, Crystallex
can seize its assets. In turn, Crystallex owes its secured lenders USD $140 million and its Senior
Noteholders more than USD $270 million, which continues to accrue interest, as of December 31,
2019. If (and when) Crystallex collects from Venezuela, we will be repaid with the proceeds,
generating more than a 100% return on our investment from today’s price. We believe our patience
and efforts will be well rewarded for the extended period we have owned this investment.

Our conviction is founded on the evidence that Venezuela has significant strategic assets in the U.S.
and is motivated to repay Crystallex rather than to lose them by seizure. To date, Crystallex has
successfully collected approximately USD $500 million in cash and marketable securities. More
significantly, in late 2018, the U.S. court system granted Crystallex the ability to seize and sell
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Venezuelan-owned CITGO Petroleum Corporation (“CITGO”) which is worth far more than the
USD $1 billion Crystallex is still owed. Venezuela lost its appeals in July 2019 and November 2019,
clearing the path for Crystallex to sell CITGO.

However, in November 2019, as part of its bid to oust Venezuelan President Nicolds Maduro, the
U.S. expanded its sanctions that directly impede Crystallex’s ability to sell CITGO — or other
Venezuelan securities it may own — anytime soon. The price of our Senior Notes fell in response,
giving back the gains registered earlier in the year that resulted from its legal victories. What one
arm of the U.S. Government giveth, another arm taketh away.

Admittedly, the U.S. Government’s recent actions will delay our final reward. However, we believe
that ultimately Crystallex will pay us off and we will earn a very attractive return on our
investment. If it takes us a further two years, we stand to earn more than a 45% annualized return
on our investment from current prices. As one of three members of the ad hoc Committee of Senior
Noteholders, we have been very actively involved in protecting our investment and achieving a
successful outcome. However, until these obstacles imposed by the U.S. Government are removed,
we expect the Senior Notes to trade at a substantial discount to what we are owed.

Long Term and Relative Performance

The Fund’s objective is to produce significant long-term returns for its investors regardless of
market conditions. This is called “absolute” performance and the first part of this letter outlined
the Fund’s investments that have contributed to — or detracted from — attaining this objective.

While you likely share our objective, you may also want to measure how we do against the broader
investment universe. To facilitate, we have identified several indices — see Appendix 1 for
descriptions — appropriate due to their relationship to one of our three investment strategies.
Given the idiosyncratic nature of the Fund’s investments, we have not uncovered one index that
sufficiently resembles Ravensource to the degree it should be considered / used as a benchmark.

The following table outlines the historical performance of Ravensource and the various indices.
Please note that all returns are calculated on a total return basis and only reflect the Fund'’s
performance since Stornoway became Ravensource’s Investment Manager in July 2008.

Annualized Total Return Since July 1, 2008
1 Year 3 Year 5 Year 10 Year Annual Total ®

S&P/TSX Composite Total Return Index 22.9% 6.9% 6.3% 6.9% 4.5% 66.4%
S&P/TSX Small Cap Total Return Index 15.8% (0.9%) 3.2% 3.1% 1.6% 20.5%
ICE BofAML US High Yield Index 14.4% 6.3% 6.1% 7.5% 8.0% 142.0%
Credit Suisse Distressed Hedge Fund Index 1.4% 2.3% 1.5% 4.2% 3.4% 47.6%

(1) Based on net asset value per unit, assuming all distributions are reinvested in units at net asset value.

(2) Un-annualized return.

As one can see from table, Ravensource underperformed most reference indices in 2019 as the
capital markets in general recovered most of its 2018 losses in 2019. We remind you that in 2018,
we generated a 17% return when most other investment funds and indices lost money.
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However, we are not interested in short-term results. We believe the Fund’s investment
performance must be judged over a longer time horizon as it reveals whether the investment
process is repeatable and can weather the ups and the downs of the market. In addition, that
approach is consistent with our objective to create long term capital appreciation for our investors
and the 2- to 4-year period it typically takes to achieve value-creating milestones and for the market
to recognize the value we did at the time of investment.

Consistent with this objective, Ravensource’s long-term performance sits on the top of the table.
Since Stornoway began managing Ravensource in July 2008, the Fund’s NAV per unit has increased
by 177.0% in total / 9.3% on an annualized basis, including re-invested distributions. By comparison,
the S&P/TSX Composite Total Return Index has increased by 66.4% in total / 4.5% annualized over
the same time period. If you had invested $100,000 in July 2008, a Ravensource investment would
be worth $110,581 / 66% more than a similar investment in the S&P/TSX over this time period.

Fund Liquidity and Investment Activity

Starting 2019 with 26.8% of the Fund’s assets in net cash, our net cash was reduced to 20.4% by
December 31, 2019, as investment purchases outpaced divestitures and other cash raising activities.
The sources and uses of the Fund’s net cash during the year are outlined in the following table:

Amount  perUnit % of NAV®

Sources
Investment Divestitures 4,919,894 2.94 16.6%
Other Income 604,611 0.36 2.0%
Dividends and Interest 808,166 0.48 2.7%
Total 6,332,671 3.79 21.3%
Uses
Investment Purchases 6,866,372 4.10 23.1%
Operating Expenses 618,758 0.37 2.1%
Distributions to Unitholders 501,861 0.30 1.7%
Total 7,986,991 4.77 26.9%
Change in Net Cash (1,654,320) (0.99) (5.6%)

(1) % of December 31,2019 NAV

In 2019, our focus was to concentrate our investment efforts on the situations where we could most
effectively apply our “edge” — our expertise, active involvement, creative approach to solving the
complex issues ripe in investing in distressed securities, alternative credit and special situations
equities. We were repaid in full consistent with our thesis on one bond investment, achieved
successful exits on a number of smaller investments, added two new investments and capitalized
on opportunities to increase our positions in certain existing investments.
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Divestitures

We divested approximately 16.6% of the Fund’s net assets during 2019. Most notably, we were repaid
on our convertible bond investment in Flow Capital Corp. and crystallized our investment in Plaza
Retail REIT. We also divested our positions in Swiss Water Decaffeinated Coffee Inc., Supremex Inc.,
CanWel Building Materials Group Ltd., and Glacier Media Inc., at attractive prices which we
determined no longer merited our investment.

Flow Capital Corp. (“Flow”)

We frequently invest in distressed companies that have an otherwise good underlying business but
are plagued with a bad balance sheet and apply our expertise to fix them. Flow was the opposite.
Flow is a publicly listed Canadian company (TSXv: FW) that provides capital to small and medium
sized businesses, primarily in exchange for revenue royalties. The trouble was that Flow’s
management team were bad capital allocators and many of their royalty investments defaulted,
resulting in large losses for Flow’s investors. Reflecting that poor performance, the company’s
convertible debentures traded at a substantial discount to par. Surviving our stringent analysis, we
commenced purchasing them in late 2016 at $75 per $100 face value.

Our analysis supporting our investment decision showed that even if Flow kept losing money;, its
cash and royalty portfolio were worth enough to repay its debentures in full. If we were wrong, we
would get the keys to the business instead of cash at maturity and had some creative ideas on how
to restructure it. We slowly bought more than 1/3 of the debentures, giving us negative control
that would protect us against any attempt to harm our rights.

But in the end, Flow sold a portion of its royalty portfolio as well as its third-party funds marketing
business in 2019, generating cash proceeds in excess of what they owed their debenture holders.
Consistent with our thesis, in December 2019 we were fully repaid at 100 cents on the dollar. Given
our average purchase price of $82.05 per $100 face value, we earned an attractive 20.6% annualized
return over the life of our investment.

Investment Purchases

During 2019, we established new positions in Hudson’s Bay Co. common shares and Delphi Energy
Corp. while making strategic additions to our existing positions in Quad/Graphics Inc. common
shares, Genworth Financial Inc. common shares, Crystallex International Corp. 9.375% senior notes,
and Dundee Corp. preferred shares.

Delphi Energy Corp. (“Delphi”)

Delphi is a small, liquids-rich energy producer located in the Montney area of Alberta. Despite a
solid asset base, Delphi failed to capitalize on it. As a result, the company struggled and flirted with
insolvency. Like many small-cap energy companies, Delphi’s access to traditional capital markets
has been cut off for years and needed a lifeline to avoid bankruptcy.

In October 2019, we helped support a rescue financing package led by Luminus Management,

Delphi’s controlling shareholder and bondholder. Delphi raised both equity and 10% senior
secured notes, priced at $75 per $100 face. The recapitalization provides the company with funds
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to drill new wells — a very high return on capital use — reduce debt, and helping it better execute
an operating turnaround. As part of the terms of the recapitalization, the funds raised were placed
into escrow in three tranches, released only if the company achieved certain milestones.

Our investment was heavily tilted towards the secured notes. At a price of $75 per $100 face, we
are investing in Delphi on a secured basis and at a substantial discount to its asset value while
earning an attractive yield of 20.3%. Since the recapitalization, Delphi’s security prices fell further.
We once again reviewed our analysis and decided to purchase additional senior secured notes at
yields approaching 30%. We believe the Delphi opportunity is attractive but remain cautious given
the state of the energy markets and hence it is a relatively small position for the Fund.

Hudson’s Bay Corp. (“HBC”)

As is often the case with many of our investments, our first bite at the apple is rarely the last.
Circumstances and risk profiles change and frequently our conviction grows as the depth of our
knowledge and analysis increases. This is our “edge”.

We initiated a position in HBC in June 2019 shortly after the first take-private offer of $9.45 per
share was announced. We believed both the market and HBC Chairman Richard Baker’s bidding
consortium (the “Consortium”) were significantly undervaluing the company. Our thesis was the
Consortium would have to raise its bid in order to consummate the deal, or if the bid failed, the
value maximization plan the Consortium had identified would still be executed, only now with all
shareholders benefitting. This second pathway — that the bid could fail and in the long-run
shareholders would be better off — was a key distinction between our analysis and the market’s.
The market was treating this as a simple merger arbitrage: if the deal closes minority shareholders
would get the buyout price and if it failed HBC would go back down to its pre-deal price.

Indeed, as minority shareholders became more vocal in their opposition to the Consortium’s bid, a
group with significant enough clout to scuttle the deal emerged. As it was looking increasingly
unlikely the Consortium’s bid would be successful, HBC shares traded materially down in price in
November and December 2019. Our thesis, however, remained intact, and we materially increased
our position at these depressed prices over December 2019 and potentially magnifying the return
on our HBC investment.

Note: On January 6, 2020, Mr. Baker and his consortium reached a deal with a significant portion of minority
HBC shareholders to take the company private at $11.00 per share. The deal closed on March 3, 2020.
Ravensource sold its position in late January 2020 at $10.91 once the deal was effectively priced in.

Quad/Graphics Inc. (“Quad”)

Quad isa U.S. publicly listed (NYSE:QUAD) commercial printing and marketing services company
based in Wisconsin. It is the second largest commercial printer in North America, with a broad
range of products and services including direct mailings, catalogs, magazines, ad campaign design
and analytics. Despite its strong market position and free cash flow generation, as a small cap

company in an out-of-favour industry, Quad’s investor following was narrow and focused on its
dividend.
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In the fourth quarter of 2019, Quad reduced its 2019 guidance and more dramatically, cut its
dividend by 50% to focus on accelerating debt paydowns. The move surprised the market and sent
Quad’s shareholders streaming for the exits —their once-juicy yield was suddenly effectively
halved. As a result, the company’s stock price fell from just over $11 to around $4, a 60%+ decline.

This wave of dividend-oriented selling caused price and value to become deeply disconnected. We
determined the actual underlying cash flows produced by the business had not changed much —
simply put, Quad stock was not worth 60% less the first week of November than in the last week
of October just because it cut its dividend. On the back of their panicked selling, we
opportunistically increased our small legacy position at prices we believe offer potential upside of
65%. To now reconnect those dots between price and value, Quad is focused on generating free
cash flow, paying down debt and re-establishing its credibility in the market. It may take time for
this contrarian investment to bear fruit for Ravensource, but we believe the company has set itself
on the right path albeit the proverbial least-travelled one.

Distributions

Ravensource’s distribution policy is to make semi-annual distributions to unitholders in an amount
to ensure that it does not incur any tax while providing a reasonable yield. Total distributions over
2019 amounted to $0.30 per unit, unchanged from $0.30 per unit paid in 2018.

Operating Expenses

Ravensource’s operating expenses include management fees, trustee fees, TSX listing fees,
borrowing costs, accounting expenses, IRC costs, professional expenses, transaction costs and other
sundry operating expenses. The table below shows how these expenses reduced the Fund’s gross
return on investment to arrive at the Fund’s net investment return in 2018 and 2019. Please note,
operating expenses as expressed below are not to be confused with the Management Expense Ratio
(“MER”). Operating expenses for the purposes of MER are calculated using the Fund’s average net
assets during the period while operating expenses as expressed below are calculated using the
Fund’s starting net assets for the period. The MER also excludes transaction costs. For further details
regarding the Fund’s MER, please refer to the Management Report on Fund Performance.

Dec 31, 2019 Dec 31,2018 YoY Change

Pre-expense / Incentive Fee Investment Return 7.14% 22.84%

Less:
Audit and accounting fees 0.22% 0.23% (0.01%)
Legal fees 0.39% 0.40% (0.01%)
Management, administrative and IR fees 1.21% 0.87% 0.34%
Other operating expenses 0.44% 0.79% (0.35%)
Total Expenses Before Incentive Fee 2.26% 2.29% (0.03%)

Pre-Incentive Fee Investment Return 4.88% 20.55%

Less:
Incentive Fee 0.00% 3.53%

Ravensource Fund Net Investment Return 4.88% 17.02%
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For the year ended December 31, 2019, Ravensource’s operating expenses, excluding the incentive
fee, was 2.26%, effectively unchanged from 2018’s levels. The decrease in 2019’s other operating
expenses (35 basis points) due to lower interest costs were largely offset by an increase in
management, administrative and IR fees (34 basis points). To be clear, the Fund’s IR and its 1% pre-
HST management and administrative fees, have not changed since 2003. Rather, over the past 5
years or so, we were able to substantially reduce the Fund’s net management fees as Stornoway
Portfolio Management passed on fees earned for providing strategic and financial advisory services
to Specialty Foods Group. These advisory fees went away in Q3 2018 when we sold Specialty Foods
Group on October 1, 2018.

Incentive Fee

As detailed in the Portfolio Management Agreement, the Investment Manager is entitled to an
incentive fee equal to 20% of the amount by which the net asset value per unit at the end of the
year, adjusted for contributions, distributions, and redemptions during the year, exceeds the net
asset value per unit at the beginning of the year over and above the 5% hurdle rate, plus any
shortfalls from prior years (the “Incentive Fee”).

As Ravensource’s investment portfolio generated a return of 4.88% after expenses but prior to the
Incentive Fee over 2019, the Incentive Fee was nil versus 3.53% in the 2018. The decline in the Incentive
Fee was due to the drop off in Ravensource’s performance versus the 17.02% return we chalked up
over 2018. This relationship between the Incentive Fee and Fund’'s performance highlights
Stornoway’s alignment with you, the Fund’s investors. Simply put, we do better when you do.

Risks

We define risk as the potential for a permanent loss of capital on an investment. While assumed at
the time we make an investment, risk of loss is clearly a dynamic metric that for us varies primarily
as a result of attaining — or failing to attain — key milestones such as reaching a restructuring
agreement, closing of merger agreement or repayment of a loan. Over the life of an investment, our
process carefully considers its risk and the impact that it has on our portfolio, making changes to
the size of our investment or the actions we take when warranted.

The most effective risk management tools we employ are: to establish a large “margin-of-safety”
upfront by investing at prices substantially below what we believe is the intrinsic value, structure
our investment to mitigate the risk of loss; and become actively involved to ensure that our rights
and recoveries are protected. Through these mechanisms and processes, we can substantially lower
the risk of loss over the time of investment while increasing the potential for returns. Despite our
thorough analysis, active involvement and paying a thrifty price, sometimes we are wrong,
ineffective in de-risking the company, or the potential of an investment does not materialize
exposing our investors to a loss.

We also note that there will be likely be mark-to-market gains and losses throughout the life of a given
investment. While our investments are idiosyncratic and typically very uncorrelated to most asset
classes, when markets become disrupted — as was the case in 2008 and likely again in 2020 — there will
be a flight to the most liquid of assets. As we invest in un-loved and under-followed opportunities,
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often providing liquidity to stressed investors and companies alike, Ravensource can be particularly
exposed to what we believe are temporary market losses during flights to quality. During these times,
we may capitalize on this rush to liquidity by prudently increasing our investment if the opportunity
is compelling and the underlying company has enough liquidity to ride out the storm.

In addition to the risks specific to a particular investment, the Fund is exposed to changes in foreign
exchange rates, interest rates, credit conditions and other economic factors as described in the
Annual Information Form, on the Ravensource website and in the notes attached to our financial
statements. We encourage all investors to carefully read the Fund's financial statements, including
the additional disclosure in the notes to the financial statements, as we do prior to investing.

There has been no change in the Fund’s stated investment strategy or in the execution of the
investment mandate that would materially affect the risk of investing in Ravensource during 2019.
We continue to believe the Fund is suitable for those investors seeking long-term capital growth
rather than income, have a long-term investment horizon, and possess a medium to high risk
tolerance to withstand the ups and downs that go along with investing in out-of-favor securities.

Portfolio Composition

To give you a better understanding of the risks to which Ravensource is exposed, we have broken
out the portfolio by investment strategy and concentration.

Investment Portfolio by Strategy

During 2019, the investment portfolio’s weightings remained relatively similar to 2018. However, this
was not a product of a decision at the strategy level as we do not target specific strategy weightings.
Rather, we select the most attractive investment opportunities wherever they are found. During 2019,
Ravensource exited and established positions relating to all three investment strategies.

By Investment Strategy % of Investment Portfolio
31-Dec-19 31-Dec-18
Special Situation Equities 37.4% 38.3%
Distressed Securities 55.1% 54.1%
Alternative Credit 7.5% 7.6%
Total 100.0% 100.0%

Concentration

We believe that the most effective method to reduce/manage risk is to know your investments
inside and out, be actively involved and have sufficient influence on them to help effect change
such as a restructuring. This will often lead to Ravensource having a more concentrated portfolio
than other investment funds. Ravensource’s position limit is 10% on a cost basis for a given
corporate entity. For investments that we have our highest conviction in, we will invest up to the
limit if prudent. Post our investment, market fluctuations may increase an investment in excess of
10% of the Fund’s net assets on a market value basis.
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As of December 31, 2019, the Fund had seven investments exceeding 5% of NAV on a market value
basis. The top 10 investments ranked by market value, excluding cash, represented 78.5% of NAV
as of December 31, 2019. We expect that the Fund will continue to concentrate our capital in
positions that we know the best and where we hold the strongest convictions.

“Skin in the Game”

The Stornoway Team is passionate about the approach and philosophy that drives our investment
decisions, our active involvement in the companies we invest in, and the steps we take to reduce
risk and generate compelling long-term investment returns. We believe that an investment
manager should have significant “skin in the game”, sharing in the risk and reward of our decisions
alongside other investors. Accordingly, each member of the Stornoway Team has a substantial
personal investment in Ravensource and as of December 31, 2019, I owned approximately 9.8% of
the total units of Ravensource outstanding. In short, we eat our own cooking. We are your partner.

Team Update

I am pleased to announce that Brandon Moyse and Daniel Metrikin have been recently promoted
from their position of Investment Analyst to Partner of Stornoway. They have certainly earned it.
Brandon and Daniel, and our operations expert Mahesh, have not only deepened our expertise but
have injected energy into Stornoway from which we all have benefited. Along with you, my fellow
unitholders, I am very fortunate to be surrounded by such trusted and gifted partners.

Concluding Remarks

Over the course of this letter, we have shared with you the developments and actions taken over
2019 to de-risk, create and capture value on our investments. Despite our skinny returns, it was a
year of tremendous progress as many of our investments made significant strides towards
revitalization. Such progress makes us optimistic about the potential of our investment portfolio to
generate significant future returns.

However, I write this review amid the COVID-19 pandemic. Investor greed has turned into fear
and panic. Everyone is searching for the elusive safe haven but there is really no place to hide. We
at Stornoway cannot predict where the market will go from here — that is not our skill set nor our
value proposition to you as investors. Our capital remains allocated to those long-term investments
where we have the strongest convictions and there is a clear path to achieve our identified result
rather than trying to profit by anticipating short-term market gyrations. While we believe our
investment theses are largely intact, we acknowledge COVID-19 will likely delay the time to which
we will be ultimately rewarded.

The Stornoway Team sits on a unique perch as we are one of few investors with a long-term track
record of successfully capitalizing on Canadian distressed opportunities. Further, Ravensource
currently has more than 25% of its net assets in cash, allowing us to be the hunter rather than the
hunted. Over the coming months, there will be opportunities to both deepen our existing
investments at compelling prices and to establish new investments that will likely fall out from this
global shock. However, we will be patient and prudent when deploying / reducing capital and will
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not sacrifice our due diligence. As we have proven in the past, we will take action only when the
opportunity is compelling and we have a discernible edge. Our contingency plans, established well
before COVID-19, allow us to take decisive action to protect your capital. We will continue to
monitor this global health crisis and adapt accordingly to keep our partnership strong.

In writing this review, we wrestle with the twin objectives of being thorough yet succinct. We
recognize that despite our effort to cut to the essentials, there remains a lot of information to digest.
We are available via phone and/or in person to discuss your investment further. Please don’t
hesitate to contact us. We always look forward to hearing from unitholders and enjoy discussing
our investments and strategy with you.

On behalf of Brandon, Daniel, Mahesh and me, we greatly appreciate the partnership, trust and
long-term perspective of our fellow investors, aka you. We are dedicated to protecting and growing
your capital for years to come.

Be well and stay healthy.

Ayl

Scott Reid April 2020
President and Chief Investment Officer

Stornoway Portfolio Management Inc,

Investment Manager of the Ravensource Fund
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Appendix 1 - Ravensource’s Use of Comparable Indices

Given the idiosyncratic nature of the Fund’s investment strategy, the Investment Manager does not believe
there is an index that sufficiently resembles the Fund to the degree it should be considered or used as a
“benchmark”. However, the Investment Manager provides historical performance data for several indices in
addition to the results of the Fund for comparison purposes. The Investment Manager has chosen indices
that it believes are relevant to the investment mandate of the Fund and / or to capital markets in general.
However, while each of these indices overlap with certain aspects of the Fund’s mandate, none of them share
significant similarities with the Fund’s investment portfolio:

e The S&P/TSX Composite Total Return Index (“S&P/TSX”) is the principal broad-based measure
commonly accepted by investors to measure the performance of Canadian equity markets. The
S&P/TSX is a relevant index for comparison purposes as the Fund’s investment portfolio contains
Canadian equity investments and the Fund’s debt investments are frequently converted into equity
securities as part of the restructuring process. However, the performance of the S&P/TSX will vary
greatly from the Fund as its investment portfolio is primarily comprised of securities that are not
included in the S&P/TSX.

e The S&P/TSX Small Cap Total Return Index (“TSX Small Cap”) tracks the performance of the
Canadian small cap equity market. The TSX Small Cap is a relevant index for comparison purposes
as the Fund invests in Canadian small cap companies that are attractively valued with catalysts to
unlock value. However, the performance of the TSX Small Cap will vary greatly from the Fund as its
investment portfolio is primarily comprised of securities that are not included in the TSX Small Cap.

e The ICE BofAML US High Yield Index (“BAMLHY”) is a USD-denominated index that tracks the
performance of USD, sub-investment grade rated corporate debt. BAMLHY is a relevant index for
comparison purposes as the Fund invests in corporate debt securities that are rated below investment
grade. However, the Fund’s investment portfolio also includes defaulted debt and equity securities
which are not included in the BAMLHY and thus the Fund’s performance may vary greatly from
BAMLHY.

e The Credit Suisse Distressed Hedge Fund Index (“CSDHFI”) is a USD-denominated index that tracks
the aggregate performance of investment funds that focus on investing in companies that are subject
to financial or operational distress or bankruptcy proceedings. The CSDHFI is a relevant index for
comparison purposes as the Fund’s investment mandate broadly overlaps that of the funds that make
up the CSDHFI. However, it is likely that the composition of the Fund’s investment portfolio is
unique from these peers and thus the Fund’s performance may vary greatly from the CSDHFI.

As the Fund makes idiosyncratic investments in securities which are overlooked by the capital markets, the
Fund'’s investment portfolio contains investments that are not likely included in any of the above indices and
thus an investment in the Fund should not be considered a substitute or proxy for the underlying index. For
the reasons stated above, these indices should not be considered a benchmark for the Fund and there can be
no assurance that any historical correlation or relationship will continue in the future. Index data is provided
by Credit Suisse and ICE Data Services.
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Scott Reid, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

INTRODUCTION

I am the President and Chief Investment Officer of Stornoway Portfolio Management Inc.
(“Stornoway”), investment manager to Stornoway Recovery Fund LP and Ravensource
Fund. Stornoway is a participant in an ad hoc committee (the “Noteholder Committee™)
of beneficial holders of the $100,000,000 (principal amount) of senior 9.375% notes due
December 2011 (the “Notes” and the beneficial holders thereof, “Noteholders™) issued
by Crystallex International Corporation (“Crystallex”). Participants in the Noteholder

Committee beneficially own in excess of 66 2/3% of the principal amount of the Notes.

I have personally participated in the Noteholder Committee since very early on in these
Companies’ Creditors Arrangement Act (“CCAA”) proceedings, which commenced in
December 2011. As such, I have knowledge of the matters hereinafter deposed to, except
where stated to be on information and belief and whereso stated I verily believe it to be

true and have identified the source of my information.

I swear this Affidavit in support of the motion by the Trustee (as defined below) and the

Noteholder Committee for two orders:
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(a) a Meeting Order that, among other things, approves the filing of a proposed plan
of compromise and arrangement in respect of Crystallex (the “Plan”) and
authorizes the holding of a meeting of Affected Creditors to consider and vote on

the Plan; and

(b) a Governance and Disclosure Order that, among other things, (i) directs the
Monitor to engage an independent governance specialist to review governance
and conflict of interest matters in respect of Crystallex and to report to the Court
in respect of such matters prior to the sanction hearing in respect of the Plan, and
(i) amends the Initial Order to enable the Monitor to exercise its independent
judgment with respect to the public disclosure of information to stakeholders in
these CCAA proceedings, while enabling any party to bring a motion before the

Court seeking disclosure.

I swear this affidavit in support of the Meeting Order and Governance and Disclosure
Order and for no improper purpose. I do not, and do not intend to, waive privilege by

any statement herein.

Unless otherwise specified, all amounts referenced herein are in U.S. dollars.

OVERVIEW

Crystallex was a Canadian gold mining company whose principal asset was its right to
develop Las Cristinas, a Venezuelan gold project estimated to contain more than 20
million ounces of gold. In February 2011, the Venezuelan government unilaterally
rescinded Crystallex’s mining operation contract for Las Cristinas. Shortly thereafter,
Crystallex filed a request for arbitration with the International Centre for the Settlement
of Investment Disputes (“ICSID”) pursuant to the bilateral investment treaty in place
between Venezuela and Canada, claiming $3.8 billion from Venezuela for the loss of its
investment in Las Cristinas. Since this time, Crystallex’s sole business activity has been
pursuing its arbitration claim against Venezuela for the unlawful expropriation of its

investment in Las Cristinas.
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The Notes constitute substantially all of Crystallex’s pre-filing indebtedness. They were
issued by Crystallex on December 23, 2004 to fund the development of Las Cristinas.
The Notes matured seven years later on December 23, 2011. On the same day the Notes

matured, Crystallex filed for protection from its creditors under the CCAA.

More than seven years have passed since Crystallex’s CCAA filing. During this time,
Noteholders and other pre-filing creditors have not been paid any of the principal, interest

or other amounts due and owing to them.

At the commencement of the CCAA proceedings, Crystallex provided evidence to the
Court that the CCAA proceedings were required to maximize the value of its arbitration
claim against Venezuela and so that any resulting settlement or award would be available

for the benefit of ““...all Crystallex stakeholders and not simply for the benefit of a few

strategic players.” [emphasis added] Crystallex also stated that it required CCAA

protection in order to bring about a result that would enable it to pay all of its creditors

in full.

At the time of the CCAA filing, I believe Crystallex recognized that fair consideration
(i.e. payment of principal and interest with additional compensation) needed to paid to
Noteholders to compensate them for the delay in repayment of the Notes. In fact, the DIP
Credit Agreement (as defined below) negotiated by Crystallex and the DIP Lender (as
defined below) enables Crystallex to pay a premium to Noteholders and other pre-filing
creditors as long as the interest payable on any pre-filing claim does not exceed 15% per

annum (not compounded).

Indeed, Crystallex stated the following in its factum filed with the Ontario Court of
Appeal in 2012:

Crystallex is not asking the Noteholders to compromise their
claims. Crystallex wants to pay their claims in full with interest and a
premium. The dispute between Crystallex and the Noteholders is about
the size of the premium. [emphasis added]

After these many years of waiting, on November 25, 2018, the Monitor publically

disclosed that Crystallex had entered into an amended and restated settlement agreement
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with Venezuela (the “Amended Settlement”), a copy of which is attached as
Exhibit “A”, pursuant to which Venezuela had paid $425 million in cash and liquid
securities to Crystallex (the “Initial Payment”). The Monitor had previously reported
that Crystallex received approximately $74 million under an earlier settlement with
Venezuela, bringing total arbitration proceeds (“Arbitration Proceeds”) received by

Crystallex from Venezuela to date to nearly $500 million.

Notwithstanding the receipt of nearly $500 million of Arbitration Proceeds, Crystallex
has taken no steps towards distributing all or any portion of this amount to its creditors.
In addition, Crystallex has not even advanced any detailed path or timeline to address the

repayment in full of the obligations owing to its creditors.

I believe Crystallex should now be taking steps to make distributions to the DIP Lender,
the Noteholders and other pre-filing creditors. I further believe that proceeding with the
proposed Plan is a fair and reasonable way of achieving this objective and progressing
Crystallex’s stated objective of paying its creditors in full. The timely progression of the
proposed Plan and distributions to creditors will also serve the interest of junior
stakeholders by stopping (or at least reducing) the significant interest expense being

incurred by Crystallex on a daily basis.

BACKGROUND

Stornoway

Stornoway is an investment management firm located in Toronto that manages the
Stornoway Recovery Fund LP and the TSX listed Ravensource Fund. Stornoway
principally invests in the securities of financially troubled companies. I have personally
been involved in overseeing Stornoway’s investment in Crystallex since Stornoway made

its initial investment in 2006.

Stornoway has been a frequent investor in the debt of distressed companies that are
subject to restructuring proceedings in Canada. In addition, prior to starting Stornoway I
was a financial advisor at a major Canadian financial institution that was involved in

various Canadian restructurings. Over the course of the past 20 years, I estimate I have
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personally been involved in more than 20 restructuring cases. As such, I am familiar with

restructuring practice generally in Canada.

As noted above, Stornoway participates in the Noteholder Committee that has been a
main participant in the CCAA proceedings since their commencement. Based on prior
disclosures by the Monitor in this case, I understand the Notes constitute the vast

majority of Crystallex’s pre-filing indebtedness.

The Notes

The Notes were issued pursuant to a Trust Indenture made by Crystallex dated December
23, 2004, as supplemented by a First Supplemental Trust Indenture made by Crystallex
dated the same date (collectively, the “Trust Indenture”), copies of which are attached
as Exhibits “B” and “C”, respectively. Computershare Trust Company of Canada is the

replacement trustee (the “Trustee”) under the Trust Indenture.

The Notes were issued to fund the development of Las Cristinas, including the purchase
of mining equipment and the development of the mine plan. The Notes were issued in
the original principal amount of $100 million. As at the CCAA filing date, $4,135,273.97
of interest was accrued and owing by Crystallex in respect of the Notes. The Trust
Indenture and the Notes provide that the principal amount of the Notes shall bear interest
at a rate of 9.375% per annum, payable semi-annually in arrears. The Trust Indenture and
the Notes also provide that interest shall be payable on any amounts in default (including

overdue interest) at the same rate, after as well as before maturity, default and judgment.

Early History of the CCAA Proceedings

The early stages of these CCAA proceedings were contentious and characterized by
significant litigation, with Crystallex, on the one hand, and the Trustee and Noteholder
Committee, on the other, bringing on competing CCAA applications in December 2011
and the Trustee and Noteholder Committee contesting the approval of the Senior Secured

Credit Agreement entered into between Crystallex and Tenor Special Situation Fund 1,
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LLC (with its affiliated lenders, “Tenor” or the “DIP Lender”) dated April 23, 2012 (as
amended, the “DIP Credit Agreement”).’

In January 2013, the Trustee filed a proposed plan of arrangement in respect of Crystallex
and sought a plan filing and meeting order. Although the Court dismissed this motion
(without prejudice to it being brought back on), as a condition of extending the CCAA
stay it ordered Crystallex to deliver a response to the proposed plan to the Trustee and
Noteholder Committee within approximately two weeks, and also directed the parties to

attend a mediation session with former Justice Campbell.

The Standstill Order

Following mediation before Justice Campbell and further direct negotiations among
Crystallex, Tenor, the Noteholder Committee and the Monitor, a “standstill” agreement
was reached among the parties. That agreement was approved and incorporated into this
Court’s Stay Extension and Standstill Order dated June 5, 2013, a copy of which is
attached as Exhibit “D” (as amended, the “Standstill Order”). Among other things, the
Standstill Order:

(a) provided for a consent extension of the CCAA stay through December 31, 2014
(as extended, the “Standstill Period”) to allow Crystallex to pursue its ICSID

arbitration claim against Venezuela;

(b) provided that Crystallex would have no obligation to file a CCAA plan during the
Standstill Period, and that no party would be allowed to bring any motion in

respect of the filing of a CCAA plan or file a plan pursuant to any other statute;

(c) provided that no motions would be brought in the CCAA proceedings during the
Standstill Period without leave of the Court;

" T understand from counsel that they will file a copy of the DIP Credit Agreement separately as portions of it remain

sealed.
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(d) provided for additional interest to accrue on the Notes during the Standstill Period
at an aggregate interest rate equal to 20% simple interest per annum, and also
provided for additional interest to accrue on the claims of other pre-filing

creditors at a specified rate;

(e) established an irrevocable proven claim against Crystallex on account of the
Notes through the end of the Standstill Period in the amount of $188,198,233.18
(as detailed below); and

® provided for the exchange of certain releases among Crystallex, Tenor, the
Trustee, participants in the Noteholder Committee and certain other specified

parties.

The aggregate 20% simple interest rate on the Notes under the Standstill Order was
comprised of the following components: (i) a base rate of 9.375%; (i1) 2.625% post-filing
default interest; (iii) 5% interest for allowing the Notes to remain outstanding for the
Standstill Period without requiring Crystallex to file a CCAA plan; and (iv) 3% standstill
interest. The aggregate 20% interest rate payable under the Standstill Order was agreed
among Crystallex, Tenor and the Noteholder Committee on an arm’s length basis
following extensive negotiations and approved by this Court. In his Affidavit sworn May

2013, Mr. Fung described the standstill terms as “...just, reasonable and appropriate.”

By its terms, the Standstill Order is without prejudice to any position any party may wish
to take with respect to the interest accruing (including the applicable rate thereon) and
payable on the Notes or other claims of pre-filing creditors for the period from and after

the expiry of the Standstill Period.

The Waterfall

The Standstill Order also established that amounts payable by Crystallex to the Trustee
on account of the Notes would be payable in full in accordance with a “waterfall”

provided for in the DIP Credit Agreement (the “Waterfall” and the “Waterfall
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Provision”, respectively) after Arbitration Proceeds were received by Crystallex.” A

summary description of the payments provided for in the Waterfall is as follows:

(a) First — Accrued and unpaid post-filing expenses reasonably incurred by

Crystallex.

(b) Second — Any taxes payable or required to be withheld by Crystallex or by any

government in respect of the Award (as defined below).
(©) Third — Principal amount owing under the DIP Credit Agreement.
(d) Fourth — Accrued and unpaid interest owing under the DIP Credit Agreement.
(e) Fifth — Claims of pre-filing creditors, including on account of the Notes.

® Sixth — “CVRs” payable to Tenor, being a percentage of the difference between
the Arbitration Proceeds received by Crystallex and the aggregate of the amounts
referred to in the foregoing (a) through (e), above (the “Net Arbitration
Proceeds™).” I understand from the Monitor’s Eighteenth Report and certain other
public filings in the CCAA case that Tenor has transferred a portion of its CVRs
to two members of Crystallex’s management team that are also directors of
Crystallex. Crystallex has not disclosed the exact portion of the CVRs transferred

to these insiders or the terms or conditions of such transfers.

? Pursuant to the Standstill Order, the “Waterfall Provision” is defined by reference to Exhibit F of the Amended
DIP Credit Agreement (as defined in the Standstill Order) titled “Order of Application Proceeds”. The Standstill
Amendment Order (as defined below) amended the definition of the Amended DIP Credit Agreement to mean:
*“...the senior secured credit agreement dated April 23, 2012 as amended by the first credit agreement amending and
confirming agreement dated May 15, 2012 and the second credit agreement amendment agreement dated as of June
5, 2013, as such agreements and amendments existed as at June 5, 2013 as reflected in copies delivered by
[Crystallex] to the Monitor and counsel to the Noteholder Committee and the Trustee on May 31, 2013 and to be
further amended by a third credit agreement amendment agreement to be entered into between the DIP Lender and
[Crystallex] (the “Third Amendment Agreement”) substantially in the form of the draft Third Amendment
Agreement delivered by counsel for [Crystallex] to the counsel for the Monitor, counsel for the DIP Lender and
counsel for the Noteholder Committee and the Trustee on April 13, 2014.”

3 For ease of reference, the participants in these proceedings generally refer to Tenor and management’s percentage
entitlement to the Net Arbitration Proceeds as “CVRs” (i.e. contingent value rights).
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Seventh — Any amounts payable pursuant to the management incentive plan (the
“MIP”) approved by this Court. Crystallex management is entitled to up to the
lesser of: (i) 10% of the Net Arbitration Proceeds; and (i1) 25% of the “Residual
Pool” (being the total Net Arbitration Proceeds less the portion of the Net

Arbitration Proceeds Tenor is entitled to).

Eighth — Crystallex. Crystallex is entitled to the remaining Net Arbitration
Proceeds, if any, following payment of the aforementioned amounts. However,
prior to retaining any such funds or distributing any such amount to a holder of
any equity security of Crystallex (a “Shareholder”), Crystallex is required to pay

the Trustee Pre-Filing Fees and Expenses Claim (as defined below).

Pursuant to the Standstill Order, Crystallex is obligated to pay amounts owing on account

of the Notes in accordance with the Waterfall Provision after Arbitration Proceeds are

received by Crystallex:

THIS COURT ORDERS that amounts shall be payable by [Crystallex]
to the Trustee in accordance with the Waterfall Provision after Arbitration
Proceeds are received by [Crystallex] [...].

In addition, pursuant to the Standstill Order this Court ordered that:

THIS COURT ORDERS that, notwithstanding termination of the
Standstill Period for any reason, the Proven Standstill Noteholder Claim
shall be payable in full in accordance with the Waterfall Provision after
Arbitration Proceeds are received by [Crystallex], free from any reduction
for set-off or any other counter-claims (whether past, present or future)
that [Crystallex] may allege.

Crystallex Terminates the Standstill

In April 2014, on consent of Crystallex, Tenor, the Trustee and the Noteholder

Committee, the CCAA stay and the Standstill Period were extended to December 31,

2015. A copy of the Order (Amendment to Stay Extension and Standstill Order) dated

April 14, 2014, providing for this extension is attached as Exhibit “E” hereto (the
“Standstill Amendment Order”).
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By its terms, the Standstill Period would automatically continue past December 31, 2015,
for successive one-year periods unless terminated by any of Crystallex, Tenor or the
Trustee. In December 2015, Crystallex elected to terminate the Standstill Period effective
December 31, 2015. A copy of Crystallex’s notice terminating the Standstill Period is
attached as Exhibit “F” hereto.

The effect of Crystallex terminating the standstill was, among other things, to stop the
accrual of the additional Standstill Period interest on the Notes and the claims of other
pre-filing creditors pursuant to the Standstill Order, and to remove the prohibition on any

party bringing a motion in respect of the filing of a plan of compromise and arrangement.

Notwithstanding the termination of the standstill by Crystallex, the Trustee and
Noteholder Committee elected not to advance a plan or other restructuring transaction
over the past three years, instead choosing to allow Crystallex to focus its efforts on its
“dual-track”™ strategy of simultaneously negotiating a settlement with Venezuela while

also pursuing enforcement efforts.

Proven Standstill Noteholder Claim as at the End of the Standstill Period

The Standstill Order established an irrevocable proven claim against Crystallex on
account of the Notes of $123,383,269.90 (the “Proven Principal Senior Note
Amount”), plus all interest accruing on the Proven Principal Senior Note Amount during
the Standstill Period, being $64,564,943.98, bringing the total irrevocable proven claim
on account of the Notes to $187,948,213.88 as at the end of the Standstill Period. I note
the Monitor provided the same calculation in respect of this claim in its Eighteenth

Report.

The Standstill Order also provided for an “Additional Expense Amount” claim of
$250,000 on account of certain additional expenses that were incurred by the Trustee and
the Noteholder Committee in the lead-up to the finalization of the standstill agreement,
subject to confirmation by the Monitor of such fees and expenses having been incurred. I
am advised by counsel that the Monitor confirmed the Additional Expense Amount by

email to counsel to the Trustee and Noteholder Committee dated May 19, 2016.
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Accordingly, the Proven Standstill Noteholder Claim (as such term is defined in the
Standstill Order) as at December 31, 2015, was $188,198,213.88. The Proven Standstill
Noteholder Claim is secured by the Prefiling Unsecured Creditors’ Charge established by
this Court in its CCAA Financing Order dated April 16, 2012, a copy of which is attached
as Exhibit “G” hereto. As noted above, the Standstill Order provides that the Proven
Standstill Noteholder Claim shall be payable in full in accordance with the Waterfall
Provision after Arbitration Proceeds are received by Crystallex, free from any reduction
for set-off or any other counter-claims (whether past, present or future) that Crystallex

may allege.

In addition to the Proven Standstill Noteholder Claim, the Standstill Order also
established an irrevocable proven claim of $5,165,917.39 on account of certain pre-filing
expenses incurred by the Trustee and participants in the Noteholder Committee (the
“Trustee Pre-Filing Fees and Expenses Claim”). Unlike the other claims on account of
the Notes, the Trustee Pre-Filing Fees and Expense Claim is junior to the Tenor CVRs
and the MIP; however, as noted above, pursuant to the Standstill Order it must be paid
before any Arbitration Proceeds are retained by Crystallex or distributed to a

Shareholder.”

I note that, pursuant to paragraph 22 of the Standstill Order, had the Proven Standstill
Noteholder Claim been paid in full in accordance with the Standstill Order during the
Standstill Period, the Trustee and Noteholders would have been precluded from seeking
any further or additional compensation, remuneration or entitlements of any kind or
nature from Crystallex, save for the Trustee Pre-Filing Fees and Expenses Claim and
certain Trustee fee amounts. As discussed in greater detail below, no portion of the
Proven Standstill Noteholder Claim was paid during the Standstill Period (and no portion
has been paid to date).

* Like the Additional Expense Amount, the Trustee Pre-Filing Fees and Expenses Claim was subject to confirmation
by the Monitor. I am advised by counsel to the Trustee and the Noteholder Committee that the Monitor confirmed
the Trustee Pre-Filing Fees and Expense Claim by email to counsel to the Trustee and the Noteholder Committee
and others dated August 13, 2013. I note that the amount confirmed was approximately $3,000 less than the amount
specified in the Standstill Order. For sake of completeness, I am advised by counsel to the Trustee and Noteholder
Committee that the Monitor also confirmed the Trustee Post-Filing Fees and Expenses (as defined in the Standstill
Order) of $5,500,000 by email to counsel to the Trustee and Noteholder Committee and others dated June 14, 2013.
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For ease of reference, the table below sets forth the elements of the Proven Standstill
Noteholder Claim as at December 31, 2015, along with the applicable references to the

relevant provisions of the Standstill Order:

Item Amount Reference

1. Original Principal Amount $104,135,273.97 para. 8

2. Trustee Post-Filing Fees and Expenses $5,500,000.00 para. 10

3. Pre-Standstill Interest $13,747,995.93 para. 11

4. Proven Principal Senior Note Amount $123,383,269.90 para. 12

6. Proven Standstill Interest Claim $64,564,943.98  paras. 13, 14,15 & 16
7. Additional Expense Amount $250,000.00 para. 10

8. Proven Standstill Noteholder Claim $188,198,213.88 para. 16

9. Trustee Pre-Filing Fees and Expenses Claim $5,165,917.39 para. 9

I note that had the Notes accrued interest at the contractual rate of 9.375% per annum
(compounded semi-annually) from the commencement of the case, the total claim in
respect of the Notes as at December 31, 2015, would have been $150,569,708.17.
Accordingly, the additional entitlements earned on the Notes pursuant to the Standstill
Order totalled $37,628,505.71 (i.e. $188,198,213.88 - §150,569,708.17 =
$37,628,505.71), plus the Trustee Pre-Filing Fees and Expenses Claim.

Amounts Outstanding under the DIP Loan

The Supplement to the Twenty-Second Report of the Monitor dated December 19, 2017,
states that as at September 30, 2017, the principal amount owing under the DIP Credit
Agreement was $75,733,333.33 and that, together with accrued interest, the amount
outstanding under the DIP Credit Agreement was $111,312,397.75. To my knowledge,
this was the last public disclosure by Crystallex or the Monitor of the amount outstanding
under the DIP Credit Agreement. Based on this disclosure (and assuming no paydowns),
I estimate that the total amount of principal and interest owing under the DIP Credit

Agreement as at June 30, 2019, would be approximately $132 million.

The interest rate under the DIP Credit Agreement is 10% per annum, compounded semi-

annually.
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The CVRs

In connection with the original loan under the DIP Credit Agreement, Crystallex agreed
to pay an amount equal to 35% of the Net Arbitration Proceeds to Tenor. I note that
pursuant to the DIP Credit Agreement, Tenor’s CVRs can be converted into preferred
shares, which in turn can be converted into a proportionate amount of common shares of
Crystallex (for example, 35% of the CVRs can be converted into 35% of the common
shares of Crystallex).

As Tenor advanced further loans under the DIP Credit Agreement, Crystallex agreed to
provide it with more CVRs. The most current public disclosure by Crystallex or the
Monitor (which is nearly five years old) stated that Tenor would be entitled to 70.554%
of the Net Arbitration Proceeds following Crystallex and Tenor entering into the third
amendment to the DIP Credit Agreement (assuming all available loan amounts were
drawn by Crystallex). However, based on reviewing the public versions of the Fourteenth
and the Eighteenth Reports of the Monitor, I expect that Tenor is likely entitled to a
greater percentage of the Net Arbitration Proceeds as a result of having advanced further
funds to Crystallex. Assuming Crystallex agreed to provide Tenor with the same amount
of CVRs per million dollars of principal amount loaned on its more recent loans as it did
on its earlier loans, Tenor’s current CVR entitlement would be approximately 88.24%

(inclusive of whatever amount it has agreed to transfer to Crystallex management).

Assuming Tenor’s CVR entitlement is as stated in the foregoing paragraph, the resulting
maximum MIP CVR entitlement would be approximately 2.94% of the Net Arbitration
Proceeds, and Crystallex would be entitled to approximately 8.82% of the Net Arbitration
Proceeds at the bottom of the Waterfall (i.e. the amount remaining after accounting for

the Tenor and MIP CVRs).

Tenor has previously confirmed that all indebtedness owing to Noteholders would be
paid in full with interest in priority to Tenor’s CVRs. Specifically, in its factum filed with
the Ontario Court of Appeal in 2012 Tenor stated:

Under the Tenor DIP financing, Tenor will not receive any of its
contingency fee of 35% unless and until the indebtedness to the
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Noteholders has been paid in full with interest. Therefore, the Tenor
DIP financing is the bet on the arbitration and Tenor is taking the risk not
only that Crystallex will be successful in the arbitration but also that the
quantum of recovery will be sufficient to repay the Noteholders in full
with interest. [emphasis added]

The Override

I note that the CVR entitlements of Tenor and amounts payable under the MIP are
calculated pursuant to a special “override provision” (the “Override”) under the DIP

Credit Agreement that is incorporated into the Standstill Order at paragraph 25 thereof.

Pursuant to the Override — which applies solely for purposes of calculating the CVR
amounts payable to Tenor and under the MIP — the claims of the Noteholders and other
pre-filing creditors are deemed to be reduced to amounts that are significantly less than
the actual amounts due and owing by Crystallex in respect of these claims by excluding,
among other items, interest on the Notes from the Filing Date to the beginning of the
Standstill Period and the additional Standstill Period interest payable to pre-filing

creditors pursuant to the Standstill Order.

The result is that Tenor and management’s CVR entitlements are calculated based on a
“deemed” amount of Net Arbitration Proceeds that is significantly greater than the actual
Net Arbitration Proceeds available for distribution, if any, thereby reducing (or
potentially eliminating) any Net Arbitration Proceeds Crystallex is entitled to at the
bottom of the Waterfall. Put another way, the practical effect of the Override is to
increase Tenor’s and management’s collective percentage entitlement to the Net
Arbitration Proceeds to an amount that approaches (or exceeds) 100% of the actual Net
Arbitration Proceeds available for distribution in many scenarios, thereby significantly
reducing or potentially eliminating any recovery for Shareholders irrespective of the

amount of Arbitration Proceeds Crystallex ultimately recovers.

I note that as a result of the Override, the actual amount of the claim of Noteholders and
other pre-filing creditors in excess of the amounts proven under the Standstill Order has

relatively little impact on potential Shareholder recoveries (if any), as the vast majority, if
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not all, of every dollar that is not paid to pre-filing creditors ultimately flows to Tenor

and Crystallex’s management.

I note that to date neither Crystallex nor the Monitor has provided this Court or
Crystallex’s stakeholders with an analysis demonstrating the significant impact of the
Override on Shareholders and its potential to materially reduce or eliminate any

recoveries for Shareholders.

The Arbitration Award and Crystallex’s Enforcement Efforts

Crystallex announced that on April 4, 2016, it was granted an ICSID award against
Venezuela in the amount of $1.202 billion, plus interest, for a total award as at April 4,
2016 of $1.386 billion (the “Award”). The Award accrues post-award interest at the rate
of the 6-month average U.S. dollar LIBOR + 1%, compounded annually, calculated from
the date of the Award until full payment.

I understand based on publically available court filings that:

(a) Crystallex sought and obtained recognition and enforcement of the Award in
Ontario. A copy of this Court’s Order recognizing and enforcing the Award is
attached as Exhibit “H”. 1 understand from counsel that the time period for

seeking to appeal this Order has expired.

(b) Crystallex sought and obtained recognition of the Award in the District of
Columbia (U.S.) (the “DC Recognition Order”). The DC Recognition Order and
a related order dismissing Venezuela’s motion to vacate the Award were appealed
by Venezuela to the United States Court of Appeals for the District of Columbia
(the “DC Appeals Court”). On February 14, 2019, the DC Appeals Court issued
a judgement affirming the DC Recognition Order and the dismissal of

Venezuela’s motion to vacate.

(c) Crystallex has brought various enforcement actions pertaining to the Award, most
notably actions in the United States District Court for the District of Delaware
(the “Delaware Court”) against Petroleos de Venezuela, S.A. (“PDVSA”), PDV
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Holding, Inc. (“PDVH”) and CITGO Holding, Inc. (“CITGO”). PDVSA is the
Venezuelan state-owned oil company and PDVH and CITGO are direct and
indirect subsidiaries thereof. Notably, one of the actions brought by Crystallex
sought to execute on PDVSA’s shares in PDVH on the basis that PDVSA is the
alter ego of Venezuela. On August 9, 2018, the Delaware Court granted an order
(the “Delaware Order”) authorizing the issuance of a writ of attachment against
the shares of PDVH with respect to the enforcement of the DC Recognition
Order. I understand the Delaware Order is subject to appeal by PDVSA before the
United States Court of Appeals for the Third Circuit (the “Third Circuit”), which
appeal was heard on April 15, 2019.

Settlements with Venezuela

Crystallex originally entered into a settlement agreement with Venezuela in November
2017, which, following resolution of the Trustee and Noteholder Committee’s objection
to the settlement on the basis that insufficient disclosure had been provided by Crystallex,
was approved by this Court on November 24, 2017 (the “Original Settlement”). I
understand from the Monitor’s Twenty Eighth Report dated October 25, 2018, that
Crystallex received approximately $74 million from Venezuela under the Original
Settlement. I further understand from the Monitor’s reports that Venezuela failed to make
further required payments under the Original Settlement, with the result that Crystallex

was permitted to recommence enforcement actions against Venezuela.

I understand from the Monitor’s Twenty Ninth Report that following the issuance of the
Delaware Order, Crystallex and Venezuela engaged in further negotiations which
resulted in the Amended Settlement. The total settlement amount payable by Venezuela
to Crystallex under the Amended Settlement is $1,239,632,217, subject to certain
potential adjustments as described therein. I note that the amount payable by Venezuela
under the Amended Settlement is apparently exclusive of the approximately $74 million
received under the Original Settlement, bringing total potential settlement recoveries

from Venezuela to approximately $1.314 billion.
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The Monitor has reported that Crystallex received an Initial Payment under the Amended
Settlement of cash and liquid securities (“Liquid Securities’) with a market value equal
to $425,000,000. Crystallex has not disclosed any details regarding the Liquid Securities
it received from Venezuela nor the proportion of the Initial Payment that was received in

cash.

I note that under the terms of the Amended Settlement, to the extent Crystallex sells any
Liquid Securities prior to the date that is six months after the Initial Payment and realizes
an amount that is less than their market value at the time of delivery to Crystallex, the
Initial Payment will be deemed to be decreased to the same extent, with the result that the
remaining settlement payment obligation of Venezuela will be increased. To the extent
Liquid Securities are sold after such six month period, there is no such adjustment.
Accordingly, the expiry of the six month period without selling the Liquid Securities has

financial implications for Crystallex and its stakeholders.

Pursuant to the terms of the Amended Settlement, Venezuela also agreed to deliver a note
and acceptable collateral to Crystallex in respect of the balance of the settlement amount
($814,632,217, subject to certain potential adjustments) on or before January 10, 2019. I
understand from Crystallex’s U.S. Court filings that Venezuela did not fulfil this
obligation. I also understand from U.S. court filings that Crystallex has declared
Venezuela in breach of the Amended Settlement as a result of PDVSA continuing the

Third Circuit appeal.

Crystallex’s Board and its Conflicts of Interest

Crystallex’s board of directors is comprised of five members: (i) two representatives of
Tenor (Robin Shah and David Kay); (i1) two members of management (Robert Fung and
Marc Oppenheimer); and (ii1) Harry Near.

As T'understand it from a June 27, 2012, Crystallex press release, Mr. Near was appointed
by Crystallex as a “designated director” with the authority to, among other things, direct
the conduct of the CCAA proceedings. To the best of my knowledge, Mr. Near does not

have a direct economic interest in the CVRs.
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The extent of Mr. Near’s ongoing involvement with Crystallex and the CCAA
proceedings is unclear to me. To my knowledge, he has not participated in any recent
discussions that the Noteholder Committee has had with representatives of Crystallex.
Further, as far as [ am aware, Mr. Near has not retained independent financial advisors or
counsel and Crystallex has not added any independent directors or established a special

committee of independent directors.

In contrast to Mr. Near, the Tenor nominee and management directors have an economic
interest in the CVRs and are therefore incentivized to maximize their value. As: (i) the
CVRs are subordinate to the Notes and the claims of other pre-filing creditors; and (ii)
the value of the CVRs is, in part, a function of the amount of pre-filing creditor claims
(i.e. the less Crystallex has to pay on account of pre-filing creditor claims, the greater the
amount of Net Arbitration Proceeds and the greater the value of the CVRs), these
directors have an economic interest in minimizing the amounts payable to pre-filing

creditors.

I am concerned that the Tenor nominee and management directors interest in the CVRs
(the specific amounts of which have never been publically disclosed to stakeholders) puts
them in a conflict of interest position in negotiating the terms of a plan of arrangement or

the entitlements of Noteholders or other pre-filing creditors on behalf of Crystallex.

Moreover, in light of Crystallex’s directors and management’s interest in the CVRs, I am
very concerned that Crystallex is not moving forward with a plan or distributions to
creditors at this time as a means of attempting to achieve some form of leverage over the
Noteholders and other pre-filing creditors with a view to enhancing the value of the

CVRs for their own account.

My concern in this regard is enhanced by the present uncertainty regarding Crystallex’s
ability to recover the remaining approximately $814 million owing by Venezuela under
the Amended Settlement, and the impact this has on the value of the CVRs. Specifically,
as demonstrated by the illustrative Waterfall appended at Exhibit “I” hereto, there are
likely no Net Arbitration Proceeds in a scenario where Crystallex has only $500 million

of Arbitration Proceeds available for distribution (i.e. the amount of the recoveries from
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