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ONTARIO 

SUPERIOR COURT OF JUSTICE 

B E T W E E N :  

THE CATALYST CAPITAL GROUP INC. 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

SUPPLEMENTARY AFFIDAVIT OF JAMES A. RILEY 

(Sworn May 1,2015) 

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

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

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

To the extent my knowledge is based on information and belief, I identify the source of such 

information and believe the information to be true. 

2. I have previously sworn four affidavits in this proceeding - on June 26, July 14, July 28, 

2014 and February 18, 2015. Those affidavits are not attached to this affidavit but I adopt and re

state the facts and defined terms set out in those affidavits in this affidavit. 

3. This affidavit is sworn in reply to the affidavit of Anthony Griffin ("Griffin"), sworn 

March 7, 2015 (the "Griffin Affidavit"), which was sworn in response to my February 18, 2015 

affidavit, and the affidavit of Brandon Moyse, affirmed April 2, 2015 (the "Moyse Affidavit"). 

Plaintiff 

Defendants 
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West Face's Questionable Motivation to Sell Callidus Shares Short 

4. Attached as Exhibit "A" is a copy of a report that sets out the total short sale interest in 

Callidus' shares and the daily closing share price (the "Callidus Short-Sale Analysis"). Short 

interest information is only updated twice a month, so the information concerning the current 

short position is based on the share balance as of April 15, 2015. 

5. The Callidus Short-Sale Analysis suggests that prior to October 16, 2014, there were no 

short sales of Callidus shares. Then, between October 16 and November 15, 2014, a short 

interest of approximately 600,000 shares was accumulated. Based on the limited information 

disclosed in the Griffin Affidavit regarding West Face's trading activity, I believe that West 

Face, acting alone or in concert with other entities, was building up its short position over this 

period of time. 

6. The Short-Sale Analysis also indicates that the short position in Callidus essentially 

peaked before December 15, 2014, which is around the same time that rumours began circulating 

on Bay Street that West Face was selling short Callidus shares. Immediately after these rumours 

started circulating, Callidus' share price dropped significantly, to the benefit of whoever had 

accumulated the short position in Callidus' shares before the rumours were circulated. 

7. The Short-Sale Analysis also indicates that the short position was reduced by 

approximately 25 per cent between March 30 and April 14, 2015. This partial closing out of the 

short position is consistent with a market participant taking some profits shortly after West 

Face's attack on Callidus received widespread public attention, as shown in an article dated 

March 30, 2015, published on the Business News Network's website (attached as Exhibit "B"). 
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8. Griffin's sworn evidence is that West Face had been monitoring Callidus since its IPO in 

April 2014 (the "IPO"). He claims that West Face "questioned" the premium trading value of 

Callidus' shares following the IPO, and that in October 2014, West Face made the decision to 

begin short selling Callidus' share price before West Face pursued any "detailed research" into 

Callidus. 

9. It is my belief that Griffin's explanation lacks credibility. Rather, it is my belief that West 

Face's short attack on Callidus' stock was intended to open up another "front" in the pre-existing 

litigation between Catalyst and West Face in order to cause harm to Catalyst. 

10. Moreover, I believe that West Face did not begin selling Callidus stock short on a 

"hunch", as suggested by Griffin in his affidavit, but on material, non-public confidential 

information about Callidus disclosed to it by Moyse that it believed supported a short-selling 

strategy. 

11. My beliefs are based on the following facts: 

(a) West Face began accumulating its short position in mid-October 2014, a few days 

after Catalyst amended its statement of claim in this action to plead that West 

Face had misused Catalyst's confidential information to acquire its interest in 

Wind Mobile. Attached as Exhibit "C" is a copy of Catalyst's amended statement 

of claim dated October 9, 2014, and the related affidavit of service dated October 

10, 2014. 

(b) In our industry, funds are often managed as limited partnerships, and fund 

managers such as West Face owe fiduciary obligations to their investors. In my 
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experience, it is virtually unheard of for an experienced and qualified investment 

fund manager to use its investors' funds to sell a stock short on the basis of a 

"hunch", as suggested by Griffin in his affidavit. 

(c) In my experience, it would be bordering on negligent and possibly a breach of 

one's fiduciary obligations for a fund manager such as West Face to invest other 

people's money without conducting proper research and analysis beforehand. 

West Face's "Research" is Deficient and Misstates Material Facts about Callidus 

12. In his affidavit, Griffin sets out a detailed description of the research purportedly 

conducted by West Face in 2014 as part of its campaign to sell short the stock of Callidus, a 

company that is controlled by Catalyst. Griffin also implicitly admits, without giving details, that 

West Face circulated to third parties its "research" with respect to Callidus. 

13. As it concerns Callidus, the Griffin Affidavit is replete with material misrepresentations 

of fact concerning the quality of Callidus' loan portfolio. Those misrepresentations are repeated 

in the "Callidus Analysis" attached as Exhibit 46 to the Griffin Affidavit. My affidavit will not 

list all of these misrepresentations, but Catalyst cannot allow the most egregious 

misrepresentations to pass without comment. 

Misleading Excerpt from Callidus Conference Call 

14. In his affidavit, Griffin included a short quotation from a conference call with Callidus 

investors held November 7, 2014. Although the full transcript is attached as Exhibit "42" to the 

Griffin Affidavit, the quotation is potentially misleading as to the statement made by Newton 

Glassman on that call. During the conference call, Mr. Glassman stated: 
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So IFRS is a bit annoying. Technically, under 1FRS, you have to 

allocate the provision on a loan-by-loan basis. So and I think we 

went through this in the IPO, but just to remind people, we set out • 

a separate watch list, which is the stock that although performing, 

because we don't have a single loan in the portfolio that's not 

performing, and just to remind again everybody, performing means 

current in interest and all obligations. 

So we don't have a single loan in our book that is non-performing, 

but we do have loans that we are worried about, and put on what 

we call our watch list, which triggers a change in how we monitor 

those loans internally, they become much more actively reviewed 

daily. And then weekly, it's reviewed by everybody, especially the 

committee at least once, sometimes twice a week. Once it's on the 

watch list, we do something what we call VAR, which isn't really 

technically correct. VAR standing for value at risk and we analyze 

what we think the recovery will be, it: we had to sell the loan 

immediately or liquidate it. 

And in most cases, except for two currently that VAR is actually 

positive. In other words, we have excess collateral and we would 

actually yield more than what is necessary under the loans. In two 

cases, the VAR is slightly negative and it's actually not a 

meaningful number relative to the entire portfolio, it's quite, quite 

small. And in those two cases, where the VAR is negative, we 

actually attribute the provision against those loans specifically. 

[...] 

And in both cases, those two loans that have negative VAR, 

actually have a guarantee from Catalyst. So although we do 

have the provisions, the actual exposure for Callidus is zero, 

because they were loans that were purchased as part of the 

IPO and therefore, come with the guarantee. So the actual 

dollars at risk for Callidus is zero, notwithstanding the fact that 

on the face of our financial statements, we actually have a dollar 

provision amount. [Emphasis added.] 

15. The Griffin Affidavit reproduced a portion of the first paragraph of this quotation. By 

omitting the references to "value at risk" and the guarantee from Catalyst, which shortly follows 

the quotation in the Griffin Affidavit, the Griffin Affidavit provides a potentially misleading 

summary of Mr. Glassman's statements during the conference call and the risk to Callidus. 
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West Face Omitted Material Facts Concerning Callidus' Loans 

16. The Griffin Affidavit included detailed analyses of certain loans made by Callidus. Those 

analyses are faulty and misrepresent the facts concerning the loans that a qualified analyst ought 

to know would potentially mislead investors. In this affidavit, I deal only with West Face's 

analysis of Arthon Industries ("Arthon"), which is indicative of the seemingly deliberate 

omission of relevant facts that permeates the other analyses. 

17. Arthon was a construction holding company that owned, among other things, mining 

equipment, a coal mine and an aggregates (gravel) deposit. These assets were owned in 

separately owned subsidiaries commonly referred to as "Contractors", "Equipment", "Coalmont" 

and "Sandhill". 

18. In November 2013, Arthon, Equipment and Coalmont, among others, applied for CCAA 

protection to restructure secured debt owed to HSBC. Sandhill was liable for the debts to HSBC 

and other Arthon creditors, but it did not seek or require CCAA protection. 

19. In December 2013, Callidus assumed the position of HSBC ultimately at a substantial 

discount to the book value of the secured debt, thus assuming the position of the senior secured 

lender and debtor-in-possession ("DIP") lender. 

20. Throughout 2014, Arthon engaged in restructuring activities. The ultimate outcome of the 

restructuring is that Equipment sold all of its assets to Arthon, and Arthon and Sandhill assumed 

joint responsibility for the secured debt owed to Callidus. After the assets were transferred out of 

Equipment and Coalmont, those corporations were assigned into bankruptcy. 
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21.  Thus, in  a little  over a year, Callidus purchased approximately $50 million  of  senior 

secured debt and transferred the assets of an insolvent borrower to a related solvent company, 

which assumed responsi bility for the full amount of the secured debt. 

22.  Arthon is the furthest thing from an "impaired" loan  it  was a very successful workout 

situation where Callidus was able to use its unique expertise to identify and profit from a lending 

opportunity that traditional lenders could not take advantage of. 

23.  In  its analysis, West Face selectively refers to facts that portray Arthon as a worthless 

company and all  but accuses Callidus of  throwing good money after bad. That portrayal is 

inconsistent with  publicly known facts about Arthon and is the exact opposite of  what actually 

happened. 

24.  By  ignoring publicly  available information and attempting to  portray a fully  secured 

CCAA  workout situation as an impaired loan, West Face has either misapprehended facts that 

most analysts would be able to understand or  it  deliberately painted a misleading picture to 

support the short position it had already taken out. 

West Face Improperly  Compares Callidus to BDCs 

25.  In his affidavit and in  the West Face analysis of Callidus, Griffin  states that Callidus is 

trading at too high a multiple as compared to U.S. business development corporations ("BDCs"), 

which Griffin  states are the appropriate comparable businesses to Callidus. 

26.  As  with  the  Arthon  analysis, this  statement is  either  negligently  or  deliberately 

misleading. As  anyone  involved  in  distressed lending  is  aware,  BDCs  have  several 

characteristics that are not shared with Callidus: 
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(a)  BDCs tend to have external management, whereas Callidus is managed internally; 

(b)  BDCs are closeended funds and are required to return cash to investors with a 

payout ratio of at least 90 per cent, whereas Callidus has publicly stated that it 

will  not distribute dividends and reinvests its income for future growth: 

(c)  BDCs tend to finance subordinate debt and unsecured positions, including equity, 

whereas Callidus focuses almost exclusively on senior secured debt; 

(d)  BDCs are not taxable at the corporate level  they are taxed at the personal level 

because of the high distribution ratio. 

27.  For these reasons, it  is misleading to refer to the gross yields commonly achieved by 

BDCs (in  the 1012% range) and suggest that that is the yield  level that one can expect from 

Callidus in the future. Callidus has repeatedly publicly disclosed information that demonstrates 

that it is nothing like a BDC. 

28.  A less sophisticated investor may not be able to recognize the false comparison to a BDC 

in  West Face's analysis, which may lead that investor to  think  that Callidus' stock is over

valued, as stated by West Face. In a hypothetical situation where an investor decides to sell his or 

her Callidus shares as a result of reviewing West Face's analysis, the stock price would decline, 

thus creating a profit for whomever sold the stock short. 

West Face May Have Misstated Material Facts as Part of its Trading Strategy 

29.  Leaving aside other deficiencies in West Face's "analysis" of Callidus' loan portfolio, the 

obvious deficiencies in West Face's analysis of Callidus lead me to believe that West Face was 
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not conducting bona fide research into  the quality of  Callidus' loan  portfolio,  because any 

reasonably qualified analyst would avoid making these errors 

30.  These errors, West Face's conduct of selling Callidus' stock short before it began sharing 

its "research" with other market participants, and other facts about West Face and Moyse learned 

through the course of this litigation, lead me to believe that West Face may have engaged in a 

trading strategy with  respect to  Callidus' stock price that caused it  to  spread misleading 

information about Callidus after it had taken a short position on the stock. 

31.  If  this is  the case, then West Face profited from  the selling activity  of  other market 

participants  who relied on West Face's thesis to sell  the shares after West Face had already 

placed a "bet" that Callidus' share price would decline. In  this scenario, as the purveyor of 

information it  knew or reasonably ought to have known was misleading, West Face induced 

other market participants to sell their shares based on misleading information, to the profit of 

West Face, which profited from the drop in Callidus' share price in November 2014. 

32.  My belief that West Face was not motivated by a good faith effort to profit from a market 

anomaly is reenforced by West Face's refusal to share its report with Callidus despite Callidus' 

repeated requests that it do so in December 2014 and January 2015. Instead, the first  time any 

"report" was shared with Catalyst was when the Griffin  Affidavit  was served on Catalyst. Had 

West Face shared its "research" with  Callidus before it  shared its findings with  third parties, 

Callidus would have been able to show West Face its obvious error, which would have prevented 

the market from being misinformed about the quality of Callidus' loan portfolio. 

33.  Moreover, I  note that the "report" attached to the Griffin  Affidavit  is dated March 2015 

and recites facts about Callidus' loan book that postdate the period when West Face was 

2275



shorting the stock and sharing its "research" with  other market participants in  November and 

December 2014. 

34.  After the Griffin  Affidavit was sworn but before it was filed,  Catalyst's outside counsel 

attempted to engage with  West Face's outside counsel to persuade West Face not to file  the 

Griffin  Affidavit  in open court so as to avoid potentially misleading the market with  its faulty 

analysis. Attached as Exhibit "D" is a copy of email correspondence between Catalyst's outside 

counsel and West Face's outside counsel between March 9 and 13, 2015. As shown in  this 

correspondence, Catalyst's efforts were firmly  rebuffed by West Face, which insisted on publicly 

filing  the Griffin  Affidavit  even  after it  was warned that the affidavit  contained material 

misstatements of fact about Callidus. 

Moyse's Involvement with the Wind File was Much More than "Minimal" 

35.  In  his affidavit, Moyse attempts to downplay his involvement in  the Wind situation at 

Catalyst by describing his role as "minimal". This is simply untrue. 

36.  For example, Moyse refers at paragraph 19 of his affidavit to a PowerPoint presentation 

he helped create for Catalyst to show representatives of Industry Canada in early 2014. What he 

does not disclose is that the PowerPoint presentation primarily concerned Catalyst's plans for 

Wind  and outlined  regulatory concessions Catalyst needed in  order to  carry  out  a  Wind 

transaction. 

37.  Through his assistance with  this presentation and participation in  other discussions 

concerning Wind, Moyse knew not only  that regulatory risk was a major sticking point for 

Catalyst, but also what types of regulatory concerns Catalyst had with respect to Wind. 
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38.  Moyse was a member of Catalyst's Wind  and Mobilicity  team up until May 26, 2014, 

when he informed us that he had resigned from Catalyst to take a job at West Face, whom Moyse 

knew was also working on  the Wind  situation. Up until  that date, Moyse participated as an 

involved member of Catalyst's due diligence and financial analysis team and received dozens of 

emails relating to the Wind situation, many of which attached confidential documents concerning 

Catalyst's negotiation strategy for Wind and Mobilicity. 

39.  For example, on May 24, 2014, two days before Moyse was put on "garden leave", he 

received an email that was distributed to the entire Wind team at Catalyst. The email attached a 

draft share purchase agreement ("SPA") and a blackline to a previous draft of  the SPA. That 

email and its attachments are attached as Exhibit "E". 

40.  As shown in the SPA, even at this early stage of  the proposed transaction, Catalyst was 

concerned with  regulatory  risk and the SPA was conditional on Catalyst receiving Industry 

Canada's approval to acquire Wind. 

41.  I  am informed by Gabriel de Alba ("de Alba"), a partner at Catalyst, that in early August 

2014, de  Alba  and  representatives of  Vimpelcom participated in  a  conference call  with 

representatives of  Industry Canada. The purpose of the call was to inform Industry Canada that 

Catalyst had final, but unsigned, paperwork for a transaction to acquire Wind and that there were 

no significant gaps between the parties. The call was intended as a courtesy prior to Catalyst 

formally seeking Industry Canada's approval to acquire Wind. 

42.  At  the time, the anticipated deal with  Vimpelcom was conditional on Industry Canada 

approval and the granting of certain regulatory concessions to a Cataystowned Wind  that in 

Catalyst's mind would make it easier for a fourth national carrier to succeed. These concessions 
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were essentially the same regulatory concessions summarized in the PowerPoint presentation 

Moyse helped create in early 2014. 

43.  I  am informed by de Alba that shortly after the call with Industry Canada, Vimpelcom 

changed its negotiating strategy and began insisting that Catalyst yield on regulatory risk issues 

that had previously been agreed to by the parties. 

44.  As explained above, Moyse was an involved member of  the Wind  team and had full 

access to  all  of  the relevant confidential information concerning Catalyst's due diligence, 

financial analysis, and regulatory drivers  in the Wind  situation. This involvement  included 

knowledge of the precise regulatory concerns articulated by Catalyst to Industry Canada while it 

was negotiating to purchase Wind. 

45.  It is my belief that Vimpelcom changed its strategy after it received the unsolicited offer 

from West Face referred to at paragraph 77 of the Griffin Affidavit. I believe that West Face may 

have obtained confidential information from Moyse relating to Catalyst's confidential regulatory 

concerns and used that information to develop its Wind strategy, which ultimately led to West 

Face successfully purchasing Wind. 

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

Commissioner for Taking 
Affidavits, etc. 

ANDREW WINTON 
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This is Exhibit "A"  referred to in the Supplementary Affidavit of 
James A. Riley sworn May 1, 2015 

Commissioner for Taking Affidavits (or as may be) 

ANDREW WINTON 
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This is Exhibit "B" referred to in the Supplementary Affidavit of 

ANDREW WINTON 
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5/1/2015 EXCLUSIVE: Greg Boiand vs. Newton Glassman - BNN News 

TransUniorir1 
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EXCLUSIVE: Greg Boiand vs. Newton 
Glassman 

Amber Kanwar, Reporter, BNN 

8:45 AM, ET. | March 30,2015 r® 

Canadian 

Greg Boiand, one of Canada's most 

powerful hedge fund managers, is laying out 

a short thesis against Callidus Capital, a 

company run by Newton Glassman, 

perhaps the country's most aggressive 

investor. 

It's the type of Goliath vs. Goliath battle that 

is almost never seen on Bay St., but it is 

about to burst into the open. Boiand, 

through his fund at West Face Capital, has 

compiled a 59-page presentation on why the 

loans Callidus is extending should concern 

investors, according to documents obtained 

by BNN. 

A presentation entitled "Short Callidus 

Capital - Not Your Average Lender" came 

to light as part of a civil dispute between the 

parent company of Callidus, Catalyst Capital Group, and West Face over an employee 

who left Glassman's shop for Boland's. It was entered into evidence earlier this month. 

Callidus is an asset-based lender that provides loans to distressed companies, typically 

charging 20 percent interest and securing first lien against assets in the event of 

bankruptcy. West Face alleges the quality of the Callidus' loan portfolio is weak. Much of 

this is masked, says West Face, by limited disclosure on the part of Callidus or companies 

that Callidus lends to. Lastly, West Face says the portfolio is not well diversified meaning 

a few bad loans could have a big impact. As a result, Callidus should be trading 13-to-34 

percent below where is closed on Friday, according to the presentation. West Face would 

not confirm whether it has amassed a short position against Glassman's company. 

West Face Capital had no comment on the presentation. Callidus reports quarterly results 

Monday after hours and thus management is in a quiet period before earnings and not 

able to comment. Callidus management will hold a conference call with analysts Tuesday 

morning to discuss the results. 

Glassman has built his reputation on finding prosperity in distressed companies and runs 

the second largest private equity investment firm in Canada. Though exact performance 

numbers are confidential, his funds at Catalyst have consistently notched percent returns 

in the high 30's since 2002, according a source familiar with funds performance. Boiand is 

no shrinking violet either and is known for his activist tendencies. Forcing Maple Leaf 

Foods to modernize was one of his more high profile activist campaigns. 

It is a clash of two Bay Street titans. Both are currently embroiled in a dispute over Wind 

Mobile. Boland's West Face is a major backer, but Glassman asserts confidential 

information from a former employee helped Boiand secure a position that Catalyst wanted. 
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5/1/2015 EXCLUSIVE: Greg Boland vs. Newton Glassman - BNN News 

Now, Boland is striking at one of Gtassman's core businesses. 
17 

Tensions have been growing for months and became public when an employee, Brandon 

Moyse, who worked for Glassman at Catalyst left to work for Boland's West Face. Catalyst 

launched a lawsuit against Moyse claiming he provided confidential information to West 

Face. It was also alleged that Moyse provided information helping West Face to short 

Callidus, which is the reason the presentation was submitted into evidence. 

In the presentation, West Face states that Callidus should not be trading at a premium to 

other lending companies. West Face says if Callidus were to trade at a discount to book 

value, which they believe is appropriate, the stock should trade closer to $11.17-$14.75 

per share compared to Friday's closing price of $17.04 per share. 

West Face says that of the 14 outstanding loans they have identified, 43 percent of the 

companies are in bankruptcy, restructuring or court proceedings. They single out six of the 

loans that highlight concerns about Callidus' investment decisions. Those are: Xchange 

Technology, Arthon Industries, Esco Marine, Deepak International, Leader Energy 

Services and North American Tungsten. 

For example, according to the presentation, Arthon, Deepak and Leader International are 

described as troubled companies with questionable recoverable assets, while North 

American Tungsten, West Face alleges, has generated zero or negative cash flow for the 

past 10 years. Xchange Technology is shown as an example of poor disclosure: the 

company's receivership status, West Face says, was not disclosed as a non-performing 

loan at the time of Callidus' IPO. 

The net result, according to West Face, is that these problems amount to a possible 20-

percent write-down of the identified loan book. 

However, Catalyst guaranteed the principal of all companies that were in the portfolio prior 

to Callidus' IPO. This would include three companies mentioned by West Face: Xchange 

Technology, Arthon Industries and Leader Energy Services, thus insulating Callidus 

shareholders from any losses. 

While West Face acknowledges this in their presentation, they go on to say that new loans 

will not have the Catalyst guarantee and highlight the high level of bankruptcies as a 

cause for concern going forward. 

Defenders of Callidus say bankruptcy does not necessarily signal trouble with the loan 

book. "This guy (Newton Glassman) knows what he is doing," Tyler Hewlett, portfolio 

manager at BMO whose fund is the second largest shareholder of Callidus, said in a 

phone interview. "Yes you will have some that have problems, but that is the nature of 

lending to distressed companies." 

Hewlett has been adding to his Callidus stake as the stock has taken a hit. He is not 

fussed by the lack of disclosure regarding specific companies. "Given the sensitive nature 

of the business, I don't expect much in the way of disclosure," said Hewlett, who has not 

seen West Face's presentation but is aware of its existence. "It is us making a call on our 

comfort with the management team and their ability to execute." 

One analyst echoed this sentiment, "Our call on Callidus boils down to a call on 

management," said Lemar Persaud, analyst at TD who has a Buy rating on Callidus. In a 

preview note to clients, TD says because Callidus invests in distressed businesses, legal 

proceedings should be expected. TD says while 16% of the portfolio appears to be in legal 

proceedings, this only represents 4% of the portfolio after considering the Catalyst 

guarantee, repayments and collateral values. 

Callidus (CBL.TO 0.00%) reports quarterly results after the close of trading on Monday, 

March 30 and the company will hold a conference call for analysts on Tuesday, March 31. 

West Face Capital presentation on Callidus Capital bv Business News Network 

http://www.bnn.ca/News/2015/3/30/EXCLUSIVE-Greg-BoIancl-vs-Newton-Glassman.aspx 2/4 
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This is Exhibit "C" referred to in the Supplementary Affidavit of 

James A. Riley sworn May 1,2015 
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Court File No. CV-14-507120 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

B E T W E E N :  

THE CATALYST CAPITAL GROUP INC. " 

Plaintiff 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

Defendants 

AFFIDAVIT OF SERVICE 

I, Cathy Guthrie, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY: 

1. I am a Legal Assistant with the law firm of LAX O'SULLIVAN SCOTT LISUS LLP, 

Lawyers for the Plaintiff and, as such, have knowledge of the following matters. 

2. I served the Defendant, Brandon Moyse. with the Amended Statement of Claim by sending 

a copy by fax to (416) 364-2490 on October 9, 2014 to Jeff C. Hopkins, the lawyer for the 

Defendant, at the law firm of GROSMAN GROSMAN & GALE LLP. 

3. I served the Defendant, West Face Capital Inc., with the Amended Statement of Claim by 

sending a copy by fax to (416) 863,-4592 on October 9, 2014 to Jeff Mitchell, the lawyer for the 

Defendant, at the law firm of DENTONS CANADA LLP. . 
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SWORN BEFORE ME at the City of Toronto, 

in the Province of Ontario on October 9.2014 

Coifimissioner for Takia^Affidavits 
(or as may be) 

M. PAi/u Ml 

CATHY GUTHRIE 
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THE CATALYST CAPITAL GROUP INC. -and- BRANDON MOYSE et al. 

Plaintiff Defendants 

Court File No. CV-14-507120 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT 

TORONTO 

AFFIDAVIT OF SERVICE 

LAX O'SULLIVAN SCOTT LISUS LLP 

Counsel 

Suite 2750, 145 King Street West 

Toronto, Ontario M5H 1J8 

Rocco DiPucchio LSUC#: 381851 
rdipucchio@Gounsel-toronto.com 

Tel: (416)598-2268 

Andrew Winton LSUC#: 544731 
awinton@counsel-toronto.com 

Tel: (416) 644-5342 

Fax: (416) 598-3730 

Lawyers for the Plaintiff 

10 
ro 
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Court File No. CV-14-507120 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

E E N :  

THE CATALYST CAPITAL GROUP INC. 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AMENDED STATEMENT OF CLAIM 

Plaintiff 

Defendants 

wfO THE DEFENDANT(S):  

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the 

Plaintiff. The Claim made against you is set out in the following pages. 

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for 

you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil 

Procedure, serve it on the Plaintiffs lawyer or. where the Plaintiff does not have a lawyer, serve 

it on the Plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY 

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

If you are served in another province or territory of Canada or in the United States of 

America, the period for serving and filing your Statement of Defence is forty days. If you are 

served outside Canada and the United States of America, the period is sixty days. 

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of 

Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure, This will entitle you to 

ten more days within which to serve and file your Statement of Defence. 

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN 

AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF 

YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, 

LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID 

OFFICE. 

IF YOU PAY THE PLAINTIFF'S CLAIM, and $1,.000.00 for costs, within the time for 

serving and filing your Statement of Defence, you may move to have this proceeding dismissed 
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by the Court. If you believe the amount claimed for costs is excessive, you may pay the 
Plaintiffs Claim and $400.00 for costs and have the costs assessed by the Court. 

Date 

v~~ 

J 2 - 5 ^  v i u  
/^Ifane 25,20-14 Issued by 
^ Qotober fi, 20'1 ̂  ^ 

W 

Local Registrar 
Address of 
court office: 393 University Avenue 

10th Floor 
Toronto, Ontario 
MSG 1E6 

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

AND TO: West Face Capital Inc. 
2 Bloor Street East, Suite 3000 
Toronto, ON M4W 1A8 
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CLAIM 

The Plaintiff claims: 

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

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

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

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

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

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

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

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

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

2015; 

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

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

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

Plaintiff; and 

(iii) Using or disclosing the Plaintiffs confidential and proprietary information 

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

existing or prospective investors in the Fund and any such future 

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

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

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

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

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

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

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

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

counsel) all Confidential Information in their possession or control; 

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

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

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

Court; 

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

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

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

fd.l) An interim, interlocutory and permanent injunction prohibiting West Face from 

voting its interest in Data and Aiidio Visual Enterprises Wireless Inc. in any 

proposed transaction involving Wind Mobile; 

fd.2) General damages as against West Face in an amount to be particularized prior to 

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

as against Moyse; 

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

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

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

applicable H.S.T.; and 

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

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

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

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

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

control". 

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

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

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

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

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

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

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

may enjoy, subject to certain conditions. 
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5. Points in each deal that forms pail of the sixty per cent are allocated on a deal-by-deal 

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

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

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

^ The Defendants 

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

of approximately $2.5 billion. In December 2013, West Face formed a credit fund for the 

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

industry. 

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

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

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

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

valued situations where Catalyst could invest for control or influence. 

The Special Situation Investment Market in Canada 

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

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

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

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

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

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

competitor has access to a firm's plans and modelling for a particular special situation, the 
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competitor can "scoop" the opportunity, or it can take an adverse investment position which 

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

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

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

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

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

unpredictable range of possible outcomes for a given investment. 

11. Within the special situations investment industry, "investment for control or influence" is 

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

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

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

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

(b) Replacing or augmenting management; 

(c) Providing strategic direction and industry contacts; 

(d) Establishing and executing turnaround plans; 

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

(f) Identifying potential add-on acquisitions. 

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

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

begin working for a .competitor for a reasonable period of time in order to ensure that the 
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competitor is unable to take advantage of the former employee's knowledge of the firm's 

strategic plans and models. 

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

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

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

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

agree to a non-competition covenant prior to commencing employment. Likewise, when a 

competitor hires directly from a firm within the industry, it is commonplace for the competitor to 

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

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

The Employment Agreement 

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

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

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

or exceeded his base salary and annual bonus. 

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

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

Non-Competition 

You agree that while you are employed by the Employer and for a 
period of six months thereafter, if you leave of your own volition 
or are dismissed for cause and three months under any other 
circumstances, you shall not, directly or indirectly within Ontario: 
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(i) engage in or become a party with an economic interest in any 
business or undertaking of the type conducted by [Catalyst] or the 
Pond or any direct Associate of [Catalyst] within Canada, as the 
term Associate is defined in the Ontario Business Corporations 
Act (collectively the "protected entities"), or attempt to solicit any 
opportunities of the type for which the protected entities or any of 
them had a reasonable likelihood of completing an offering while 
you were under [Catalyst]'s employ; and 

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

Non-Solicitation 

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

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

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

Confidential Information 

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

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

After your employment has ended, and for the following one year, 
you will not take advantage of, derive a benefit or otherwise profit. 
from any opportunities belonging to the Fund to invest in 
particular1 businesses, such opportunities that you become aware of 
by reason of your employment with [Catalyst], 

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

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

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

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

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

Covenants. 

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

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

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

acknowledged that he reviewed, understood and accepted the terms of the Employment 
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Agreement, and that he had an adequate opportunity to seek and receive independent legal 

advice prior to executing the Employment Agreement. 

Moyse Breaches the Employment Agreement 

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

to begin working for West Face. 

20. Through its counsel. Catalyst communicated its intention to enforce the Restrictive 

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

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

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

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

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

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

Catalyst that Moyse intended to breach the Employment Agreement. 

The Misappropriation and Conversion of Catalyst's Confidential Information 

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

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

new investment opportunities for Catalyst. 

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

acknowledged in the Employment Agreement. 
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25. In breach of his duty of confidence, Moyse forwarded the Confidential Information from 

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

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

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

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

resignation from Catalyst, including, but not limited to: 

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

investments and contemplated investment opportunities; 

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

(c) Internal research reports: 

(d) Internal presentations and supporting spreadsheets; and 

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

made investments. 

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

Information in this manner. 

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

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

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

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

constitutes a breach of confidence. 
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West Face Induced Moyse to Breach the Employment Agreement 

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

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

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

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

Employment 'Agreement and Moyse's duties and obligations to Catalyst, "including" the " 

Restrictive Covenants. Nevertheless, West Face unlawfully induced Moyse to breach the 

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

the Restrictive Covenants. 

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

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

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

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

Catalyst. 

Catalyst Will Suffer Irreparable Harm 

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

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

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

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

Catalyst, is aware. 

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

Catalyst, before the expiry of the six-month non-competition period, West Face will gain an 
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unfair advantage in the small distressed investing for control industry by learning about 

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

those opportunities. 

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

those plans are compromised, Catalyst will suffer a loss that cannot be measured in mere 

damages. The damage will include damage to Catalyst's reputation as a leading distress for 

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

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

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

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

given investment. 

West Face Misused Catalyst's Confidential Information Concerning the Wind Opportunity 

34.1 One of the special situations that Catalyst was studying before Moyse terminated his 

employment with Catalyst concerned Wind Mobile ("Wind"'), a Canadian wireless 

telecommunications comnanv. Moyse was a member of Catalyst's investment team studying the 

Wind opportunity and was privy to Catalyst's Confidential Information concerning its plans 

concerning Wind opportunity, which included a potential acq uisition of Wind. 

34.2 In June 2014, Catalyst brought a motion for interim and interlocutory relief seeking, 

among other things, the return of any and all Confidential Information from West Face and 

Moyse. In particular. Catalyst was concerned about the potential communication of its 

Confidential Infonnation relating to the Wind opportunity. 
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34.3 Catalyst's motion for interim relief was heard on July 16,2014 and settled on consent. 

34.4 Catalyst's motion for interlocutory relief was scheduled to be heard on August 7. 2014 

but was adjourned to October 10,2014. As a result, the motion for interim relief has not yet been 

determined. 

34.5 On or about September 16, 2014, West Face publicly announced that it was leading a 

consortium of investors to purchase Wind. This was the yery outcome Catalyst wfas concerned 

about when it learned that Moyse. a participant on Catalyst's Wind team, was iolnlng West Face. 

34.6 West Face wrongfully used Catalyst's Confidential Information, which it solicited and 

obtained -from Moyse, to obtain an unfair advantage oyer Catalyst in its negotiations with Wind. 

But for the transmission of Confidential Information concerning Wind from Movse to West 

Face, West Face would not have successfully negotiated a purchase of Wind. 

34.7 As a result of West Face's misuse of Catalyst's Confidential Information, Catalyst has 

suffered damages, particulars of which will be provided prior to trial. 

Through Movse, West Face has Catalyses Confidential Information Concerning Mobilicity 

34.8 On September 29. 2013, Data & Audio-Visual Enterprises Holdings Inc. ("Holdings") 

and its wholly owned subsidiaries. Data & Audio-Visual Enterprises Wireless Inc. ("Wireless") 

and 8440522 Canada Inc. (collectively with Wireless and Holdings, the "Applicants" or 

"Mobilicity") filed an application for an Initial Order under the Companies' Creditors 
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34.9 Catalyst owns over $60 million in First Lien Notes issued by Wireless pursuant to a First 

Lien Indenture dated April 20, 2011 ftlie "First Lien Notes""). 

34.10 West Face owns approximately $3 million in First Lien Notes. 

34.11 For several months, both before and after Mobilicitv applied for CCAA protection. 

Catalyst studied Mobilicitv as a special situation. Movse was a member of Catalyst's investment 

team in the Mobilicitv situation. In that respect. Movse was privy to Catalyst's confidential 

information concerning its analysis of the Mobilicitv situation. 

34.12 West Face has wrongfully used Catalyst's Confidential Information concerning the 

Mobilicitv opportunity to obtain an unfair advantage over Catalyst with respect to that 

opportunity. If West Face is able to vote its interest in Mobilicitv with the benefit of its wrongful 

possession of Catalyst's Confidential Information. Catalyst will suffer irreparable harm. 

Punitive Damages 

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

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

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

exemplary damages. 

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

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

37. Catalyst proposes that this action be tried at Toronto. 
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This is Exhibit "D" referred to in the Supplementary Affidavit of 

ANDREW WINTON 
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Andrew Winton 

From: Milne-Smith, Matthew <MMiIne-Smith@dwpv.com> 

Friday, March 13, 2015 2:22 PM 

Rocco DiPucchio; Andrew Winton 
,Robert.Centa@paliareroIand.com,; ,jeff.mitche!l@dentons.com'; 

'andy.pushaiikfSdentons.com'; Carlson, Andrew; kris.borg-olivier@paliareroland.conn 

RE: Griffin Affidavit 

Sent; 
To: 

Cc: 

Subject: 

Rocco, 

As indicated in my email below, the record is in the process of being served and filed as we speak. We look forward to 

this matter being resolved by the Court. 

Yours very truly. 

From: Rocco DiPucchio [mailto:rdipucchio@counsel-toronto.com] 

Sent: March 13, 2015 2:12 PM 

To: Milne-Smith, Matthew; Andrew Winton 

Cc: ,Robeit.Centa@paliareroland.com'; 'jeff.mitchelifSdentons.com'; 'andy.pushalik@dentons.com'; Carlson, Andrew; 

kris.borg-olivier@paliareroland.com 

Subject: Re: Griffin Affidavit 

With respect, you have now sent several emails repeating the same tiresome allegations. If you want to file the 

record despite our reasonable suggestions on the proper way forward, then do so. I'm quite confident that the 

court will see behind your protestations that the filing of this kind of affidavit, given your client's obvious self-

interest and it's conduct to date, are nothing more than feeble excuses. Indeed, your repeated references to the 

media in each of your emails only reinforces my opinion that this move is part of a calculated strategy to harm 

Callidus through the media by filing publicly. This is especially so given that your client repeatedly refused to 

disclose it's research on Callidus to us when we requested it. Instead, you invited our client to launch a 

proceeding. It's now clear why your client wanted that to happen. 

At this stage, let's let the court decide what conduct speaks volumes. 

Original message 

From: "Milne-Smith, Matthew" <MMilne-Smith@dwpv.com> 

Date:03-13-2015 1:50 PM (GMT-05:00) 

To: Andrew Winton <awinton@counsei-toronto.com>. Rocco DiPucchio <rdipucchio@counsel-toronto.com> 

Cc: '"Robert.Centa@paliareroland.com'" <Robert.Centa@paliareroland.com>. '"jeff.mitchelli^dentons.com"' 

<ieff.mitchell@dentons-com>. '"andy.pushalik@dentons.com'" <andv.t)ushalik@dentons.com>. "Carlson, 

Andrew" <acarlson@,dwpv.com>. kris.bore-olivier@paliareroland.com 

Subject: RE: Griffin Affidavit 

Matt 

Matt, 

Sent from my Samsung Galaxy smartphone. 
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With Prejudice 43 

Andrew. 

Thank you for your email. West Face denies that Mr. Griffin's affidavit contains any material misstatements of 
fact about Callidus. 

As we have previously advised you, the affidavit responds to (among other things) Catalyst's erroneous 
allegation that West Face's Callidus research relied upon confidential information improperly disclosed by 
Brandon Moyse. West Face has refuted your client's allegations by detailing the impetus for its research, and 
the public sources from which the research was derived. West Face is not aware of any inaccuracy in any of the 
information obtained from those public sources. We note in that regard that your client has refused to 
particularize any alleged misstatement of facts in the affidavit, despite my request that you do so. . 

Furthermore, I am not aware of any basis on which the test for a sealing order under Sierra Club of Canada v. 
Canada (Minister of Finance) could be met. There can be no compelling public interest in confidentiality over 
Mr. Griffin' s affidavit, particularly where: (a) articles appeared in the Globe and Mail and National Post shortly 
after your client's filings, quoting from those filings and repeating the allegations to which Mr. Griffin is 
responding; (b) West Face's research on Callidus, as explained in Mr. Griffin's affidavit, is based entirely on 
public sources; (c) Catalyst has reserved the right to file reply materials publicly even if West Face files its 
materials under seal; and (d) while Catalyst has made unspecified allegations that the Callidus response is 
inaccurate, you have proposed that the Griffin affidavit in its entirety be sealed. In the circumstances, we are in 
the process of serving West Face's Responding Motion Record under separate cover and will be filing it with 
the Court in due course. 

With respect to your intention to send Mr. Griffin's affidavit to the OSC, we disagree that the OSC has any 
jurisdiction over materials delivered in Court proceedings such as these. West Face has responded by affidavit 
to a series of broad and sweeping allegations of misconduct made against it. We do not expect the OSC to have 
any interest in materials filed in the course of civil litigation, but would be more than pleased to discuss Callidus 
with them should the OSC so desire. 

Yours very truly, " 

Matt 

From: Andrew Winton fmailto:awinton@counsel-toronto.coml 
Sent: March 12, 2015 4:57 PM 
To: Milne-Smith, Matthew; Rocco DiPucchio 
Cc: ,Robert.Centa@paliarero[and.com,; ,jeff.mitchell@dentons.com'; ,andy.pushalik@dentons.com,; Carlson, Andrew 
Subject: RE: Griffin Affidavit [IWOV-CLIENT.FID45653] 

Matt, 

Just to clarify one thing in my previous message: the suggestion that West Face can file the Griffin affidavit under seal 
and Catalyst will file its reply under seal is a suggestion, not a firm offer. To the extent the email below suggests 
otherwise^! mis-stated Catalyst's position. 

!f filing under seal is of interest to your client, let me know and I'll confirm our instructions. 

Regards, 

2313

mailto:andy.pushalik@dentons.com


Andrew 44 

Andrew Winton 
Lax O'Sullivan Scott Lisus LLP 

Direct: (416)644-5342 

This e-mail message is confidential, may be privileged and is intended for the exclusive use of the addressee. Any other person is strictly prohibited from 
disclosing, distributing or reproducing it. If the addressee cannot be reached oris unknown to you, please inform us immediately by telephone at 416 598 1744 at 
our expense and delete this e-mail message and destroy ail copies. Thank you. 

From: Andrew Winton 
Sent: Mareh-12-15 3:05 PM 
To: 'Milne-Smith, Matthew'; Rocco DiPucchio 
Cc: 'Robert.Centa@paliareroland.com'; 'jeff.mitchel^dentons.com'; 'andy.pushalik@dentons.com'; "Carlson, Andrew' 
Subject: RE: Griffin Affidavit [IWOV-CLIENT.FID45653] 

With Prejudice 

Matt, 

As we just discussed, Catalyst does not accept the offer below. 

Catalyst's position is that the Griffin's affidavit contains material misstatements of fact about Callidus. If West Face 
proceeds to file the Griffin affidavit in the public record, Catalyst will be sending a copy of the affidavit to the OSC to deal 
with that matter. 

I am not in a position to tell you what those misstatements are, and my client is not interested in presenting its reply 
position to West Face before West Face files its responding record. Catalyst tried to the out-of-court route with West 
Face in January when it expressed its concerns about West Face's research via correspondence. Those attempts to 
resolve the matter without resort to the courts were repeatedly rebuffed, it's now too late to turn the clock back. 

If West Face agrees to keep the Griffin affidavit out of the public record by agreeing to a sealing order over that affidavit, 
then Catalyst will agree to seal its reply to that affidavit. Otherwise, West Face will have to deal with whatever 
consequences arise from filing the affidavit publicly. 

Regards, 

Andrew 

Andrew Winton 
Lax O'Sullivan Scott Lisus LLP 

Direct: (416) 644-5342 

This e-mail message is confidential, may be privileged and is intended for the exclusive use of the addressee. Any other person is strictly prohibited from 
disclosing, distributing or reproducing it. If the addressee cannot be reached or is unknown to you, please inform us immediately by telephone at 416 598 1744 at 
our expense and delete this e-mail message and destroy all copies. Thank you. 

From: Milne-Smith, Matthew [mailto:MMilne-Smith@dwpv.coml 
Sent: March-09-15 2:38 PM 
To: Rocco DiPucchio 
Cc: Andrew Winton; 'Robert.Centa@pa!iareroland.com,; 1eff.nnitcheil@dentons.com: andy.PushaIik@dentons.com; 
Carlson, Andrew 
Subject: RE: Griffin Affidavit 
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Rocco, 

Thank you for your reply. With respect, we fail to see how responding to a specific allegation made by Catalyst could 
constitute an "improper and collateral purpose". Your client alleged in its Notice of Motion, and again in Mr. Riley's 
affidavit, that "Moyse had confidential information pertaining to Callidus on his persona! computer that he shared with 
West Face and which West Face used to prepare its research report." To rebut that allegation, West Face must disclose 
its research and the provenance of same, to demonstrate that it is derived entirely from public sources. That is what Mr. 
Griffin's affidavit has done. Were West Face to have simply made a bald denial, I have no doubt that you would have 
noted that the denial had little or no probative value without demonstrating the contents of the research and how it had 
been conducted independent of Mr. Moyse. 

It is also surprising that your client would accuse West Face of improperly using Court filings to disseminate negative 
information about Catalyst, given that negative articles about West Face appeared in the G/obe & Mail and the National 
Post shortly after your client's most recent filings. To the extent that the press has an interest in this matter, it has not 
been on the basis of anything my client has done. 

If your client does not want West Face's Callidus research to be filed in response to the allegations Catalyst has made. 
Catalyst must forthwith (1) discontinue its Notice of Motion insofar as it relates to Callidus; (2) redact from the Court file 
any and all allegations relating to Callidus; and (3) pay West Face its costs forthwith, on a substantial indemnity basis, in 
the amount of $25,000. As you can see from Mr. Griffin's affidavit, West Face has gone to great lengths to demonstrate 
that there is no merit to any of Catalyst's speculative assertions about Callidus, the AWS-3 auction, or WIND Mobile. So 
long as the motion persists as filed, however, our client is compelled to respond and will do so in the ordinary course. 
Having made allegations of misconduct against West Face, it does not lie in your client's mouth to try and restrict the 
Court from a full record responding to the same. 

While we see no merit to your client's attempt to control the Court record, we will defer filing West Face's Responding 
Motion Record until Wednesday at 10:00 a.m. so that you may obtain instructions in respect of the foregoing. 

Yours very truly, 

MMS 

Matthew Milne-Smith j Bio 

155 WeHingtort Street West T 416.863.5S85 
Toronto. ON M5V 3J7 mmilne-8mlSi@clwpv.com 

DAVIES WARD PHILLIPS & VINEBERG LLP 

This e-mail may contain coniMenBaS informaflon which may be protected by legal privilege, if you are not the intended recipient, please immediately notify us by 
rapiy e-maii or by telepfione (collect If necessary), delete tills e-mail and destroy any copies. 

From: Rocco DiPucchio rmailto:rdipucchiQ(5)counsel-toronto.com| 
Sent: March 9, 2015 9:36 AM 
To: Milne-Smith, Matthew 
Cc: Andrew Winton 
Subject: Re: Griffin Affidavit 
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Matt, 

I acknowledge receipt of the Griffin affidavit. 

Having reviewed the affidavit, it appears to me that much of it has been sworn for an improper and collateral 
purpose. Specifically, the affidavit describes in great detail your client's "thesis" on Callidus, repeating several 
times the false allegation that Callidus' loan portfolio is a cause for concern. It appears that these sections of the 
affidavit have been included solely to harm Callidus' business in an attempt to further your client's short strategy 
through a public court filing. Those sections have absolutely little or no relevance to the allegations in the 
motion, and should be struck out. 

I would request that you take steps to ensure that this material is not filed with the court until we have had an 
opportunity to bring a motion to strike the offending portions of the Griffin affidavit, or to seek other relief in 
relation to them. 

In the event that you proceed to file this material notwithstanding my request, we will rely upon this conduct as 
further evidence of West Face's malicious conduct in this matter. 

Sent from rny Samsung Galaxy smartplsone. 
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This is Exhibit "E" referred to in the Supplementary Affidavit of 

ANDREW WI N TON 
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sedacted ; :: : 

From: Daniel Batista 
Sent: May-23-14 8:23 PM 
To: Yao, George; McGuire, Dylan 
Cc: De Alba, Gabriel; Michaud, Zach; Moyse, Brandon; Creighton, Lome; Babcock, Ben; Braun, Benjamin; Jon Levin; 
Katz, Edward; Bai, Aoyu; Shaw, Victor; Jessica Catton; Jennifer Mitchell; Jesse Bertollo; Stephen Acker; Yael Wexler 
Subject: RE: Project Turbine-SPA 
Importance: High 

Attached, in clean and in blackline against the original draft provided to us, is the revised draft of the SPA. 

George/Dylan, further to our discussion at this morning's meeting, could you please pass the attached documents along 
to UBS and request that they forward it to those on their side who need to see it? Also as suggested by Gabriel this 
morning, your email might remind them that, in addition to any comments they may have on the SPA, we look forward 
to seeing draft documentation in respect of use of the Wind marks in Canada. 

Best, 

Dan 

Daniel Batista | Partner 

T. +1 416 868 3423 | F. +1 416 364 7813 
dbatisla@fasken.com | www.fasken.com 

Fasken Martineau DuMoulin LLP 
333 Bay Street, Suite 2400, Toronto, Ontario M5H 2T6 

VAWCOUVf-H CJUGSKY lOBOKTO OTTAWA MOSatel ftUESJCCilV tCfJ-JON PASfS JOttANNtSElli>G 
accept liability for any errors or omissions in the contents of Ms message which may arise as a result of e-mail transmission. 

MARTINEAU © 

This email contains privileged or confidential information and is intended only for the named recipients. If you have received this email in error or are not a named 
recipient, please notify the sender and destroy the email A detailed statement of the terms of USE can be found at the following address 
http://www.fasken.com/termsofuse email/. 

1 
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Ce message cantient des renseignements confidcntiels ou prMiegies et est destindseulement & la personne it qui il est adress#. Si vous avez regu ce _ 
erreur, S. V.P. le retoumer a I'expiditeur etle ddtruire. line version detaillde des modalitis et conditions d'utilisation se retrouve a I'adresse suivante 

iel par 

DISCLAIMER: 

This e-mail {including any attachmenis) may be confidanlial and is intemfeci only for the use of the addressee(s). if you are not an addressee, please inform the 
sender immadiateiy and destroy this e-mail. Do not copy, uss or disclose tin's e-mail E-maii transmission cannot be guaranteed to be secure or error free, and the 
sender does not accept liability for any errors or omissions in the contents of this message which may arise as a result of e-maii transmission. 

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

2320



50 
2321



51 

SHARE PURCHASE AGREEMENT 

[PURCHASER] 

- and -

GLOBALIVE INVESTMENT HOLDINGS CORP. 

- and -

[VIMPELCOM] 

For the purchase of all of the outstanding 
shares in the capital of 

Globalive Wireless Management Corp. 

May 9,2014 

[Drafting note - Proposed structure of the transaction (including approach to vendor loans 
and shareholder loans) and the appropriate vendor and target is subject to review by the 
applicable tax and corporate teams.] 
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SHARE PURCHASE AGREEMENT 

THIS SHARE PURCHASE AGREEMENT, is made and entered into as of  this [• ] day of 
May, 2014, among [PURCHASER], a company organized and existing under the laws of the 
[• ] (the  "Purchaser"), GLOB ALIVE  INVESTMENT  HOLDINGS  CORP., a  company 
organized and  existing  under  the  laws  of  the  Province of  Ontario  (the  "Seller"), and 
[VIMPELCOM], a company organized and existing under the laws of [• ] ("VimpelCom"). 

R E C I T A L S :  

WHEREAS the VimpelCom is the direct or indirect owner of 65.08% of all of the issued 
and outstanding shares of the Seller; 

AND WHEREAS the Seller owns 1,004 common shares (the "Purchased Shares") of 
Globalive Wireless Management Corp. ("GWMC"), being all  of  the issued and outstanding 
shares of GWMC; 

AND WHEREAS GWMC is engaged in  providing voice, text and data services to the 
Canadian wireless telecom market (the "Business"); 

AND WHEREAS the Seller wishes to sell, and the Purchaser wishes to purchase from 
the Seller, all of the Purchased Shares, in accordance with the provisions of this Agreement (the 
"Transaction"); 

NOW THEREFORE, in  consideration of  the  mutual  promises and  agreements 
contained herein, and for other good and valuable consideration (the receipt and sufficiency of 
which are acknowledged by each Party), the Parties hereto, intending to be legally bound, hereby 
agree as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

For the purposes of  this  Agreement, the following  terms shall have the respective meanings 
specified below and grammatical variations of such terms shall have corresponding meanings: 

"Accountants" has the meaning specified in Section 2.6(b); 

"Advance Ruling Certificate" means an advance ruling certificate issued by the Commissioner 
of Competition pursuant to section 102 of the Competition Act; 

"Affiliate" has the meaning attributed to such term in the Business Corporations Act (Ontario); 

"Agreement" means this share purchase agreement and all  schedules attached to  this share 
purchase agreement; 

"Balance Sheet Dispute" has the meaning specified in Section 2.6(b); 
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"Base Purchase Price" has the meaning specified in Section 2.2; 

"BMO LC Facility" means the demand credit facility between GWMC and Bank of Montreal in 
the amount of $20,000,000 as set out in [the term sheet dated October 7, 2009]; 

"Business" has the meaning specified in the recitals to this Agreement; 

"Business Day" means any day, other than a Saturday, Sunday or statutory or civic holiday in 
the Province of Ontario on which commercial banks in Toronto. Ontario are open for business; 

"Claim" means a claim for indemnification by the Purchaser or the Seller pursuant to Section 9.1 
or 9.2, respectively; 

"Claimant" means a Purchaser Claimant or a Seller  Claimant, as applicable, insofar as such 
Person is entitled to indemnification under this Agreement; 

"Closing" means completion of the Transaction pursuant to this Agreement at the Closing Time; 

"Closing Date" means the [second] Business Day following  the satisfaction  or waiver of all 
conditions described in  Sections 7.1, 7.2 and 7.3 (other than those conditions which, by their 
nature, are to be satisfied on the Closing Date) or such other date as the Purchaser and the Seller 
may agree upon in writing; [NTD: Please confirm that timing works for the Seller given the 
need to prepare and deliver the Estimated Closing Balance Sheet] 

"Closing Date Payment" has the meaning specified in Section 2.3; 

"Closing Date Working Capital" means an amount equal to the aggregate value of all Current 
Assets minus the aggregate value of  all  Current Liabilities as at the Closing Date calculated 
based on the Final Closing Date Balance Sheet; 

"Closing Time" means 10:00 a.m. (Toronto time) on the Closing Date, or such other time as 
may be agreed upon in writing by the Purchaser and the Seller; 

"Commissioner" means the Commissioner of Competition appointed under subsection 7(1) of 
the Competition Act  and includes any person designated by  the Commissioner to act on her 
behalf; 

"Competition Act" means the Competition Act (Canada), as amended, and  includes the 
regulations promulgated thereunder; 

"Competition Act Approval" means that: 

(i)  the Commissioner has issued an Advance Ruling Certificate in  respect of 
the Transaction; 

(ii)  the  requirement for  the  notice  required  under  section  114  of  the 
Competition Act with respect to the Transaction has been waived by the 
Commissioner pursuant to subsection 113(c) of  the Competition Act, and 
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the Commissioner has notified  the Purchaser and the Seller that  the 
Commissioner does not, at that time, intend to make an application before 
the Competition Tribunal  under Part VIII  of  the Competition Act  in 
respect of the Transaction; or 

(Hi)  (a)  the  applicable waiting  period  under  subsection 123(1)  of  the 
Competition Act has expired or been waived pursuant to subsection 123(2) 
of  the Competition Act,  and (b)  the  Commissioner has notified  the 
Purchaser and the Seller that the Commissioner does not, at that time, 
intend to make an application under Part VIII  of the Competition Act  in 
respect of the Transaction; 

"Confidential Information" means all  confidential and proprietary information concerning the 
Globalive Entities, the Seller, the Purchaser, their respective employees, customers, capital, 
operations and suppliers and the Business regardless of the form of such information (including 
information in  the form of written or electronic information or information transmitted orally, 
visually or  by  any other means), including all  reports, evaluations, forecasts, compilations, 
records, interpretations, notes, analyses and  documents, concepts or  data, trade secrets or 
client/subscriber contact lists; 

"Contracts" means  any  contract,  licence,  franchise.  Lease,  agreement, arrangement, 
commitment, understanding or other right or obligation to which a Party or any of its subsidiaries 
is a party or by which such Party or any of its subsidiaries is bound or affected or to which any of 
their respective properties or asserts is subject; 

"CRTC" means the Canadian Radiotelevision and Telecommunications Commission; 

"Current Assets" means the aggregate of  GWMC and WIND  Distribution's  current assets, 
including cash, accounts receivable, prepaid expenses, inventory, prepaid income taxes and 
current income taxes receivable (if  any), [excluding receivables from related parties and 
Persons not acting at arm's length (as such term is interpreted in the Tax Act) of or to 
GWMC or WIND Distribution,] [NTD: Please explain mismatch between the related party 
receivables and the related party payables] determined in accordance with  IFRS applied on a 
basis consistent with past practice; [NTD: Definition subject to review based upon results of 
due diligence] 

"Current Liabilities" means the  aggregate of  GWMC  and  WIND  Distribution's current 
liabilities,  including accounts payable and accrued liabilities, income taxes payable, deferred 
revenue, or other current liabilities that would be classified as current liabilities in accordance 
with  IFRS, including amounts due and payable pursuant to Contracts of  GWMC or  WIND 
Distribution or relating to property and equipment of the Business, [obligations under financial 
leases due to related parties for the delivery of goods and services,] [NTD: Please explain 
mismatch between the related party receivables and the related party payables] determined 
in accordance with  IFRS applied on a basis consistent with past practice. For the avoidance of 
doubt, Current Liabilities shall exclude bank overdrafts, bank lines of credit drawn and bank 
indebtedness; [NTD: Definition subject to review based upon results of due diligence] 
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"Data Room" means the virtual  data room entitled "Khamseen" (Merrill  data site ID  [• ]) 
established by GWMC and made available to the Purchaser and its advisors prior to the date 
hereof, the contents of which as of 9:00 a.m. (Toronto time) on the date hereof are reflected on a 
compact disc delivered by the Seller to the Purchaser on the date hereof; 

"Direct Claim" means any Claim asserted by a Claimant pursuant to the provisions of Article 9 
that is not a Third Party Claim; 

"Enforcement Rights" means any and all  rights, benefits, title,  interests, remedies, including 
without limitation rights of priority, right to file,  defend, prosecute, bring causes of action, make 
claims,  settle, receive damages, maintain,  renew, assign, license and enforce, and rights to 
indemnities, warranties, royalties, profits, income and proceeds; 

"Escrow Agent" means Bennett Jones LLP; 

"Escrow Agreement" means the agreement entered into  among the Purchaser, the Seller, 
GWMC and the Escrow Agent with  respect to the Escrowed Funds, in  the form attached hereto 
as Schedule 1.1(A); 

"Escrowed Funds" means [the VL Escrowed Funds and] the WC Escrowed Funds; 

"Estimated Closing Date Balance Sheet" has the meaning specified in Section 2.5; 

"Estimated Closing Date Working Capital" means an amount equal to the aggregate value of 
all  Current Assets minus the aggregate value of all  Current Liabilities as at the Closing Date 
calculated based on the Estimated Closing Date Balance Sheet; 

"Final Closing Date Balance Sheet" has the meaning specified in Section 2.6(a); 

"Globalive Entities" means, together, GWMC, WIND Distribution and New DebtCo; 

"Governmental Authority" means any  national,  provincial,  territorial,  federal,  county, 
municipal or  local  government, foreign  or  domestic, or  the  government of  any  political 
subdivision of any of  the foregoing, or any entity, authority, court, agency, ministry or other 
similar governmental or quasi governmental body of competent jurisdiction exercising executive, 
legislative, judicial, regulatory or administrative authority within its jurisdiction; 

"GWMC" has the meaning specified in the recitals to this Agreement; 

"GWMC's Factual Matters Certificate" means a certificate of the Seller in the form set out in 
Schedule 1.1(G) executed by the Chief Operating Officer, the Chief Financial Officer and the 
Chief Technology Officer of GWMC (presently being, Pietro Cordova, Brice  Scheschuk and 
Tamer Morsy, respectively) certifying, without personal liability,  those factual matters set out in 
Schedule 1.1(G), a an executed  copy of which dated the date hereof has been delivered to the 
Purchaser on or before execution and delivery of this Agreement; 

"GWMC Financial Statements" means the audited consolidated statement of financial position 
of  GWMC  for  the  year ending December 31,  2013 and  the accompanying consolidated 
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statements of comprehensive loss, retained earnings and changes in  financial position, including 
the notes thereto, for the relevant period; 

"IFRS" means International Financial Reporting Standards, which are issued by the International 
Financial Accounting Standards Board, as adopted in Canada; 

"Indemnifier" means the Purchaser or a Seller Indemnifier, as applicable, insofar as such Party 
is obligated to provide indemnification under this Agreement; 

"Industry Canada" means the federal Department of Industry and any successor agency thereto 
and includes the Minister of Industry; 

"Industry Canada Approval" means the receipt of all approvals required from Industry Canada 
pursuant to  the Framework Relating to Transfers, Divisions and Subordinate Licensing of 
Spectrum Licences for Commercial Mobile Spectrum and Client Procedures Circulars-2-1-23 -
Licensing Procedure for Spectrum Licences for Terrestrial Services, as amended from time to 
time, for the consummation of the Transactions at the Closing, which for greater certainty applies 
to all  Advanced Wireless Services Spectrum Licences held by GWMC, all such approvals  to be 
in form and substance acceptable to the Purchaser, in  its sole discretion; 

"Intellectual Property" means any and all  rights, title and interest, anywhere in  the world, in 
and to: 

(i)  any inventions, all  applications therefor and all  patents which may be issued out 
of such applications and any reissues, divisions, continuations,  continuationsin
part, renewals and extensions; 

(ii)  any  trade  names,  trademarks, proposed  trademarks, certification  marks, 
distinguishing marks and  guises, logos,  insignias, slogans, whether or  not 
registered or  registerable, and  the  trademark registrations and  applications 
therefor,  together with  all  the goodwill related to any of the foregoing, and any 
domain names and registrations therefor; 

(iii)  any copyright whether or not registered or registerable, moral  rights, copyright 
registrations and applications therefor, including translations, derivatives, and 
modifications of any of the foregoing; 

(iv)  any industrial designs whether or not registered or registerable, industrial design 
registrations and applications therefor, and any reissues, divisions, continuations, 
continuationsinpart and renewals; 

(vi)  any other industrial or  intellectual property rights, whether or not registered or 
registerable, including without limitation any reissues, divisions, continuations, 
continuationsinpart, renewals, translations, derivatives, modifications  and 
extensions of any of the foregoing; 

(vii)  Enforcement Rights in or with respect to any of the foregoing, and 
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(viii)  rights, covenants, licenses, sublicenses, franchises, leases,  pledges, benefits, 
trusts or escrows granted to or by the applicable Person in respect of any of the 
foregoing; 

"Interim Period" means the period from the date of this Agreement to the Closing; 

"Investment Canada Act" means the Investment Canada Act, as  amended, and includes the 
regulations promulgated thereunder; 

"knowledge of the Seller" means the actual knowledge, after making reasonable inquiry, of the 
Chairman, the Chief Operating Officer,  the Chief  Financial Officer,  the Chief Technology 
Officer, the VicePresident, General Counsel and the [• ] of GWMC (presently  being, Anthony 
Lacavera, Pietro Cordova, Brice Scheschuk, Tamer Morsy, Nora Brooks and Simon Lockie, 
respectively) and the [• ] of VimpelCom (presently being [• ]), and without personal  liability for 
any such knowledge; 

"Laws" means all  applicable laws, statutes, regulations, rules, bylaws, ordinances, protocols, 
regulatory policies, codes, guidelines, official directives, orders, rulings, judgments and decrees 
of any Governmental Authority; 

"Leased Properties" means the lands and premises set out and described in Schedule 1.1(D) by 
reference to their municipal address and proper legal description; 

"Leases" means collectively, all offers to lease, agreements to lease, leases, subleases, renewals 
of leases and other rights or licences granted by or on behalf of the Seller or its predecessors in 
title to possess or occupy space within  the Leased Properties now or hereafter, in each case as 
amended, renewed or otherwise varied to the date hereof, all of which are set out in  Schedule 
1.1(D);  ' 

"Liens" means mortgages, liens,  pledges, security  interests, deemed trusts (statutory or 
otherwise) charges, claims, hypothecs, leasehold interests, tenancies, restrictions, privileges, 
easements, servitudes, preemptive rights or rights of  first  refusal, ownership or title retention 
agreements, restrictive covenants with respect to real property or conditional sale agreements, or 
any other encumbrance of  any nature or any arrangement or condition which, in  substance, 
secures payment or performance of an obligation; 

"Loss" means any  loss,  injury,  liability,  damage, cost, expense, charge, fine,  penalty or 
assessment, suffered or incurred,  including the costs and expenses of any Proceedings relating to 
any Claim and all  interest, punitive damages, fines  and penalties and reasonable legal fees and 
expenses incurred in  connection therewith, but excluding loss of  profits and consequential 
damages (except, in each case, to the extent reasonably foreseeable); 

"Material Adverse Change" or "Material Adverse Effect" means any event, change or effect 
that individually or in the aggregate with other events, changes or effects, is or would reasonably 
be expected to be material and adverse to the Business, assets, liabilities, capital, Spectrum 
Licences and Radio Licences, operations or condition (financial or otherwise) of GWMC and 
WIND  Distribution, taken as a whole; provided, however, that in  no event shall any of  the 
following  be taken into account in  determining whether there has been a Material Adverse 
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Change or Material Adverse Effect: (i) any change in  general economic conditions in  Canada or 
globally or any change in Canadian or global financial,  banking or currency exchange markets, 
(ii) any event, change or effect resulting from any  action required to be taken pursuant to the 
provisions of  this  Agreement, (iii)  any event, change or effect resulting from a change in  the 
industry in  which the Globalive Entities operate, (iv)  any adverse effect resulting from  any 
change in applicable Law or  in accounting requirements or principles required under IFRS, (v) 
any failure to meet internal revenue or earnings projections, budgets or forecasts, (vi)  any event, 
change or effect resulting from any  acts of terrorism, war or natural disaster, or (viii)  any event, 
change or  effect  resulting from  or  relating to  the announcement or  performance of  this 
Agreement or the transactions contemplated hereby; provided, however, that notwithstanding the 
foregoing, any such event, change  or effect will  constitute a Material Adverse Change or 
Material Adverse Effect to the extent those events, changes or effects have or would reasonably 
be expected to have, individually or in the aggregate, a disproportionate impact on the Business, 
assets, liabilities, capital, Spectrum Licences, Radio Licences, operations or condition (financial 
or otherwise) of GWMC and WIND  Distribution, taken as a whole, relative to other industry 
participants: 

"Network Assets" means all of GWMC's related network infrastructure and other related assets 
in respect of the Business, including information technologies and leased network infrastructure; 

"New DebtCo" means the entity to be formed by GTH GloTELFin (BC) Ltd. pursuant to step 3 
of the PreClosing Reorganization, all of the shares of which will  be held by GWMC as at the 
Closing Time; 

"Notifying Party" has the meaning specified in Section 6.10(a); 

"Orders" means orders, decisions, injunctions, judgments, administrative complaints, decrees, 
rulings, awards, assessments, directions, instructions, penalties or  sanctions issued, filed  or 
imposed by any Governmental Authority or arbitrator; 

"Outside Date" [• ], 2014, provided, however, that if Closing has not occurred on or before such 
date solely because the Competition Act Approval or the Industry Canada Approval have not 
been received or obtained by such date, the Outside Date shall be automatically extended for 
successive one month periods until such time as the Competition Act Approval or the Industry 
Canada Approval are received or obtained; 

"Owned Intellectual Property" means: (i)  all applied for and registered Intellectual Property 
owned by  the Seller or the Globalive Entities; and (ii)  all  Intellectual Property  owned by the 
Seller or the Globalive Entities that is not applied for or registered and that is material to the 
operation or conduct of the Business, a complete list of which is set out in Schedule 1.1(E); 

"Parties" means collectively, the Purchaser, the Seller and VimpelCom and "Party" means any 
one of them; 

"Permitted Liens" means: 

(i)  Liens for Taxes, rates, assessments, duties, levies or other charges payable to any 
Governmental Authority not yet due and payable or for which installments have 
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been paid based on reasonable estimates pending final assessments, or if due, the 

validity of which is being contested in good faith if GWMC or WIND 

Distribution shall have made on its books adequate provision therefor; 

(ii) statutory Liens of landlords or rights reserved in any lease for rent, which is not 

yet due and payable, or for compliance after the Closing Date with the terms of 

such leases; 

(iii) any and all statutory Liens, charges, adverse claims, prior claims, security 

interests, deemed trusts or other Liens of any nature whatsoever claimed or held 

by Her Majesty the Queen in Right of Canada, Her Majesty the Queen in Right of 

the Province of Ontario, or by any other Governmental Authority under or 

pursuant to any applicable legislation, statute or regulation; 

(iv) any undetermined or inchoate Lien arising by statute for claims arising in the 

ordinary course of business, which have not at the time been filed pursuant to 

Laws and any Lien arising by statute which although filed, relates to obligations 

not overdue or to obligations the validity of which is under contest if GWMC or 

WIND Distribution shall have made on its books adequate provision therefor; 

(v) a deposit made in the ordinary course of business to secure worker's 

compensation or unemployment insurance, when required by Law, and 

warehousemen's, carriers' and other similar liens arising in the ordinary course of 

business; and 

(vi) security given in the ordinary course of business to a public utility or any 

municipality or other Governmental Authority when required by such utility or 

municipality or other Governmental Authority in connection with the operations 

of GWMC or WIND Distribution; and 

(vii) mechanic's, workmen's, materialmen's and repairmen's liens for claims arising in 

the ordinary course of business; 

"Person" or "person" means any individual, partnership, firm, corporation, limited liability 

company, unlimited company, association, trust, unincorporated organization, Governmental 

Authority or other legal or business entity; 

"Pre-Closing Reorganization" has the meaning specified in Section 6.6; 

"Proceeding" means any: (i) court, administrative, regulatory or similar proceedings (whether 

civil, criminal, quasi criminal, investigative or informal); (ii) arbitration, other dispute settlement 

procedure; (iii) investigation or inquiry by any Governmental Authority; or (iv) other request, 

demand, claim, suit, action investigation or proceeding; . 

"Purchase Price" has the meaning specified in Section 2.2; 

"Purchased Shares" has the meaning specified in the recitals to this Agreement; 
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"Purchaser" has the meaning specified in the recitals to this Agreement; 

"Purchaser Claimants" has the meaning specified in Section 6.10(a); 

"Radio Licences" means the Industry Canada radio authorizations held by and registered in the 

name of GWMC set out and described in Schedule 4.9; 

"Seller" has the meaning specified in the recitals to this Agreement; 

"Seller Claimants" has the meaning specified in Section 9.2; 

"Seller Indemnifiers" has the meaning specified in Section 6.10(a); 

"Seller Tax Period" means and includes any and all periods ending before the Closing Date and, 

in addition, the portion of any period that includes, but does not end on or before, the Closing 

Date that consists of a partial period deemed by Tax Laws to end on the Closing Date; 

"Settlement Date" has the meaning set out in Section 2.7(a); 

"Software" means computer programs, operating systems, applications, interfaces, applets, 

software scripts, macros, firmware, middleware, development tools, and other codes, instructions 

or sets of instructions for computer hardware or software, including without limitation SQL and 

other query languages, hypertext markup language ("html"), wireless markup language, xml and 

other computer markup languages, in object, source code or other code format; 

"Source Code" means Software programming code (including flash .swf source code, server 

source code and JAVA source code) expressed in human readable language, including 

maintenance documentation, procedures, flow charts, schematic diagrams and annotations which 

comprise the pre-coding detail design specification, and all material necessary to allow a 

reasonably skilled programmer or analyst to build, maintain and enhance the Software; 

"Spectrum Licences" means the spectrum licences held by and registered in the name of 

GWMC set out and described in Schedule 4.9; 

"Tax" or "Taxes" means all federal, state, provincial, territorial, local, foreign and other taxes, 

charges, fees, imposts, levies or other assessments, including, without limitation, all net income, 

franchise, profits, gross receipts, capital, sales, use, ad valorem, value added, transfer, gains, 

inventory, capital stock, licence, withholding, payroll, employment, unemployment, workers' 

compensation, social security, excise, goods and services, harmonized sales, severance, stamp, 

occupation, real or personal property, customs duties, fees, assessments and charges of any kind 

whatsoever, together with any interest and any penalties, fines, additions to tax or additional 

amounts thereon, and installments thereof, imposed by any Tax Authority whether disputed or 

not and shall include any transferee liability in respect of Taxes; 

"Tax Act" means the Income Tax Act (Canada) as may be amended from time to time; 

"Tax Authority" means any Governmental Authority having jurisdiction over the assessment, 

collection or imposition of Taxes, including the Canada Revenue Agency; 
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"Tax Return" means any return, report, declaration, designation, election, notice, filing, form, 

claim for refund, information return or other document (including any related or supporting 

schedule, statement or information) filed or required to be filed in connection with the 

determination, assessment or collection of any Tax or the administration of any Laws, 

regulations or administrative requirements relating to any Tax (including any amendment 

thereof); 

"Technology" means any and all Software, data, databases, compilations files, hardware, 

websites, domain names, website content, user interfaces, algorithms, architecture, structure, 

display screens, layouts, development tools, instructions, templates, molds, tooling, systems, 

servers, switches, routers, printers, peripheral equipment, cabling, networks, 

telecommunications, circuits, mask works, chips, flowcharts, spreadsheets, formulae, equipment, 

drawings and manuals, programmers notes, processes, methods, know how, show how, trade 

secrets, analysis, designs, lab journals, notebooks, blue prints, schematics, research and 

development, reports, technical and functional information, specifications, manufacturing and 

engineering information, and other technology related to or used in the Business; 

"Third Party Claim" means any Claim asserted by a Claimant pursuant to the provisions of 

Article 9 for Loss incurred or suffered in connection with Proceedings initiated or commenced 

by any Person who is not a Party or an Affiliate of a Party; 

"Trademark Assignment" means the trademark assignment agreement entered into among the 

Purchaser, [the Seller/GWMC] and Wind Telecomunicazioni, SPA, transferring ownership in 

and to the WIND Marks to [GWMC], in the form attached hereto as Schedule 1.1(B); 

"Transaction" has the meaning specified in the recitals to this Agreement; 

"Transaction Documents" means this Agreement, [the Escrow Agreement], the Trademark 

Assignment, the Transition Services Agreement, [•] and all documents contemplated thereby or 

ancillary thereto or necessary for the consummation of the Transaction; 

"Transition Services Agreement" means the agreement entered into among the Purchaser, [the 

Seller] and [•] with respect to the matters described in Schedule 4.11, in the form attached hereto 

as Schedule 1.1 (C); 

["Vendor Loan Facilities" means the financing arrangements between GWMC and its 

principal vendors set out in the agreements dated August 18, 2009 (Electro Banque), 

December 22, 2009 (Nokia Siemens Networks Finance BY as assigned to the "TCP 

Lenders" and "ING Capital LLC" (each as described in the various assignment 

documentation)) and March 9, 2010 (Industrial and Commercial Bank of China (Macau) 

Limited), as each of the foregoing may be respectively amended or assigned from time to 

time;] 

"VimpelCom" has the meaning specified in the recitals to this Agreement; 

"VL Escrowed Funds" has the meaning specified in Section 2.3(a); 

"WC Escrowed Funds" has the meaning specified in Section 2.3(b); 
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"WIND Distribution" means WIND Mobile Distribution Corp., a wholly-owned subsidiary of 

GWMC organized and existing under the laws of the Province of Ontario; 

"WIND Marks" means the marks listed in Schedule 1.1 (F); and 

"Working Capital Target" means $[•]; [NTD: The target should be reflect the normalized 

working capital]. 

1.2 Schedules 

The following Schedules are attached to and form part of this Agreement: 

Schedule 

Schedule 1.1(A) 

Schedule 1.1(B) 

Schedule 1.1(C) 

Schedule 1.1(D) 

Schedule 1.1(E) 

Schedule 1.1(F) 

Schedule 1.1(G) 

Schedule 3.2(b) 

Schedule 3.2(c) 

Schedule 3.2(d) 

Schedule 3.2(e) 

Schedule 3.2(g) 

Schedule 3.2(i) 

Schedule 3.3(b) 

Schedule 3.3(d) 

Schedule 4.4 

Schedule 4.5 

Schedule 4.11 

Schedule 4.6(a) 

Schedule 4.6(b) 

Schedule 4.6(b)(ii) 

Schedule 4.8 

Schedule 4.9 

Schedule 4.11 

Description 

Form of Escrow Agreement 

Form of Trademark Assignment 

Form of Transition Services Agreement 

Leased Properties and Leases 

Owned Intellectual Property and Technology 

WIND Marks 

Form of GWMC's Factual Matters Certificate 

Form of Resignation and Release 

Form of Seller's Closing Certificate 

Form of GWMC's Closing Certificate 

Form of WIND Mobile's Closing Certificate 

Seller's Required Consents 

Form of Legal Opinion 

Form of Purchaser's Closing Certificate 

Form of Release of the GWMC Directors by 

GWMC 

Litigation and Government Claims 

Capital Structure of the Global ive Entities 

Sufficiency of Assets 

Compliance with Other Instruments 

Filings, Consents and Approvals of Governmental 

Authorities and Other Persons to be Obtained by 

the Seller 

GWMC Financial Statements 

Taxes 

Spectrum Licences and Radio Licences 

Related Party Agreements 
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Schedule 

Schedule 5.3(b) 

Schedule 5.6 

Schedule 6.6 

Schedule 7.1(a) 

Schedule 7.1(i) 

Schedule 7.2(a) 

Description 

Filings, Consents and Approvals of Governmental 

Authorities and Other Persons to be Obtained by 

the Purchaser 

Partnership Arrangements 

Pre-Closing Reorganization 

Form of Seller's Closing Conditions Certificate 

Employment Offer Letters 

Form of Purchaser's Closing Conditions 

Certificate 

[NTD: Provision 1.2 (b) is not applicable to any provisions in Article 4] 

1.3 Interpretation 

In this Agreement: 

(a) Accounting Terms. Unless otherwise specified, whenever reference is made in 

this Agreement to a calculation to be made or an action to be taken in accordance 

with IFRS, such calculation shall be made or action taken in accordance with 

IFRS, as applicable, as at the time such calculation is required to be made or 

action is to be taken, consistently applied. 

(b) Headings. Table of Contents and Schedules. The division of this Agreement into 

Articles, Sections, Subsections, Paragraphs and Clauses and the inclusion of 

headings and a table of contents are for convenience of reference only and do not 

affect the construction or interpretation of this Agreement. Unless otherwise 

specified to the contrary, all references to Articles and Sections are references to 

Articles and Sections of this Agreement and all references to Schedules are 

references to Schedules to this Agreement. All Schedules hereto are hereby 

incorporated into this Agreement and are hereby made a part hereof as if set out in 

full in this Agreement. 

(c) Gender and Number. Except where the context requires otherwise, words in this 

Agreement importing the singular include the plural and vice versa and words 

importing gender include all genders. 

(d) Including. Where the word "including" or "includes" is used in this Agreement, it 

means including or includes "without limitation". 

(e) No Strict Construction. The language used in this Agreement is the language 

chosen by the Parties to express their mutual intent, and no rule of strict 

construction shall be applied against any Party proposing any such language. 
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(f) Statutory References. A reference in this Agreement to a statute includes all rules 

and regulations made pursuant to such statute and, unless expressly provided 

otherwise, the provisions of any statute, rule or regulation which amends, 

supplements or supersedes any such statute, rule or regulation in force as of the 

date of this Agreement. 

(g) Currency. Unless otherwise specified, any reference to currency is to Canadian 

currency and any amount advanced, paid or calculated is to be advanced, paid or 

calculated in Canadian currency. 

(h) Time. Time is of the essence of this Agreement and of every part of this 

Agreement, and no extension or variation of this Agreement shall operate as a 

waiver of this provision. 

(i) Time Periods. Except where expressly provided otherwise herein, time periods 

within or following which any payment is to be made or act is to be done shall be 

calculated by excluding the day on which the period commences and including 

the day on which the period ends and by extending the period to the following 

Business Day if the last day of the period is not a Business Day. 

2. PURCHASE AND SALE OF PURCHASED SHARES 

2.1 Purchase and Sale 

Subject to the provisions of this Agreement, the Seller shall sell, transfer, assign, convey, and 

deliver to the Purchaser, and the Purchaser shall purchase and acquire from the Seller, all of the 

Purchased Shares, free and clear of all Liens. All amounts paid pursuant to this Agreement shall 

be paid by wire transfer in immediately available funds to the recipient of such payment. 

2.2 Purchase Price 

The amount payable by the Purchaser for the Purchased Shares (the "Purchase Price") shall be 

$[•] (the "Base Purchase Price") plus the amount, if any, by which the amount of the Closing 

Date Working Capital is greater than the amount of the Working Capital Target, or less the 

amount, if any, by which the amount of the Working Capital Target is greater than the amount of 

the Closing Date Working Capital, as the case may be. 

2.3 Escrowed Funds 

(a) [No later than two Business Days prior to the Closing Date, the Seller and 

VimpelCom shall deliver a certificate and irrevocable direction to the 

Purchaser certifying the outstanding balance, including any penalties and all 

accrued interest, payable as at the Closing Date to each of the lenders under 

the Vendor Loan Facilities (the aggregate of all such amounts being the "VL 

Escrowed Funds") and irrevocably directing the Purchaser to deposit the VL 

Escrowed Funds with the Escrow Agent at the Closing in accordance with 

Section 2.4.] [NTD: Subject to final due diligence, Purchaser is continuing to 

consider making arrangements with the lenders under the Vendor Loan 
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Facilities that would enable the facilities to remain in place (in consideration, 

for example, of the Purchaser's agreement to contribute additional capital to 

GWMC), in which case an escrow for this amount will not be required.] 

(b) The Seller hereby irrevocably directs the Purchaser to deposit the amount of $[•] 

(the "WC Escrowed Funds") with the Escrow Agent at the Closing in 

accordance with Section 2.4. 

2.4 Closing Date Payment 

The Purchaser and the Seller agree that, at the Closing, the Purchaser shall pay: 

(a) to the Seller an amount equal to: (i) the Base Purchase Price; CiO plus the amount, 

if any, by which the amount of the Estimated Closing Date Working Capital is 

greater than the amount of the Working Capital Target, or less the amount, if any, 

by which the amount of the Working Capital Target is greater than the amount of 

the Estimated Closing Date Working Capital, as the case may be; (iii) less the 

Escrowed Funds; and 

(b) to the Escrow Agent an amount equal to the Escrowed Funds, which funds shall 

be held and applied in accordance with the Escrow Agreement. 

(collectively, the "Closing Date Payment"). 

2.5 Estimated Closing Date Balance Sheet 

(a) Not later than five or earlier than ten Business Days before the Closing Date, the 

Seller shall cause to be delivered to the Purchaser: (i) a consolidated balance 

sheet of the Globalive Entities as at the Closing Date, which balance sheet shall 

be prepared in accordance with TFRS applied on a consistent basis and shall 

reflect an estimate by the Seller and GWMC of the consolidated financial position 

of the Globalive Entities as at the Closing Date (the "Estimated Closing Date 

Balance Sheet"); and (ii) a calculation of the Estimated Closing Date Working 

Capital based upon the Estimated Closing Date Balance Sheet. 

(b) The Seller shall provide the Purchaser with reasonable access to the financial 

records and working papers of the Globalive Entities to assist in its review of the 

Estimated Closing Date Balance Sheet for purposes of allowing the Purchaser to 

confirm that it is satisfied, acting reasonably, with the Estimated Closing Date 

Working Capital. 

2.6 Final Closing Date Balance Sheet 

(a) Not later than 30 days after the Closing Date, the Purchaser shall cause a 

consolidated balance sheet of the Globalive Entities as at the Closing Date to be 

prepared and delivered to the Seller, which balance sheet shall be prepared in 

accordance with IFRS applied on a consistent basis, together with a calculation of 

Closing Date Working Capital based on such balance sheet (the "Final Closing 
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Date Balance Sheet"). The Purchaser shall provide the Seller with reasonable 

access to the financial records and working papers of the Globalive Entities to 

assist in its review of the Final Closing Date Balance Sheet. 

(b) If the Seller notifies the Purchaser that it agrees with the Final Closing Date 

Balance Sheet within 15 days after receipt thereof or fails to deliver notice to the 

Purchaser of its disagreement therewith within such 15-day period, the Final 

Closing Date Balance Sheet shall be conclusive and binding upon the Purchaser, 

and the Seller shall be deemed to have agreed thereto, in the first case, on the date 

the Purchaser receives the notice and, in the second case, on such IS1*1 day. If the 

Seller notifies the Purchaser of its disagreement with the Final Closing Date 

Balance Sheet within such 15-day period, then the Purchaser and the Seller shall 

attempt, in good faith, to resolve their differences within 15 days after the 

Purchaser's receipt of the Seller's notice of disagreement. Any disagreement over 

the Final Closing Date Balance Sheet (a "Balance Sheet Dispute") not resolved 

by the Purchaser and the Seller within such 15-day period shall be submitted to • 

or such other nationally recognized accounting firm as the Purchaser and the 

Seller may agree (the "Accountants"). The Accountants shall act as experts, not 

as arbitrators, and the determination of the Accountants shall, in the absence of 

manifest error, be final and binding on the Purchaser and the Seller. The fees and 

disbursements of the Accountants, including the legal expenses of the Purchaser 

and the Seller, shall be in the discretion of the Accountants, which determination 

shall be final and binding upon the Purchaser and the Seller. 

Adjustment of Purchase Price 

(a) On the second Business Day following the date on which the Purchaser and the 

Seller agree to the Final Closing Date Balance Sheet (or are deemed to have 

agreed to the Final Closing Date Balance Sheet following a determination of a 

Balance Sheet Dispute pursuant to Section 2.6), whichever is later (the 

"Settlement Date"), the Purchase Price shall be determined using the Final 

Closing Balance Sheet. 

(b) If the Purchase Price, as determined in accordance with this Section 2.7, is equal 

to the Closing Date Payment, the Purchaser and the Seller shall cause the Escrow 

Agent, not later than the fifth Business Day following the Settlement Date, to 

release the WC Escrowed Funds to the Seller. 

(c) If the Purchase Price, as determined in accordance with this Section 2.7, is greater 

than the Closing Date Payment: (i) the Purchaser and the Seller shall cause the 

Escrow Agent, not later than the fifth Business Day following the Settlement 

Date, to release the WC Escrowed Funds to the Seller; and (ii) the Purchaser shall 

pay to or to the order of the Seller an amount equal to the difference between the 

Purchase Price and the Closing Date Payment. 

(d) If the Purchase Price, as adjusted in accordance with this Section 2.7, is less than 

the Closing Date Payment and the difference is equal to the WC Escrowed Funds, 
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not later than the fifth Business Day following the Settlement Date the Escrow 

Agent shall release the WC Escrowed Funds to the Purchaser. 

(e) If the Purchase Price, as adjusted in accordance with this Section 2.7, is less than 

the Closing Date Payment and the difference is greater than the WC Escrowed 

Funds: (i) the Purchaser and the Seller shall cause the Escrow Agent, not later 

than the fifth Business Day following the Settlement Date, to release the WC 

Escrowed Funds to the Purchaser; and (ii) the Seller shall pay to or to the order of 

the Purchaser an amount equal to the difference between the Purchase Price and 

the Closing Date Settlement. 

(f) If the Purchase Price, as adjusted in accordance with this Section 2.7, is less than 

the Closing Date Payment and the difference is less than the WC Escrowed 

Funds, the Purchaser and the Seller shall cause the Escrow Agent, not later than 

the fifth Business Day following the Settlement Date, to: (i) release such portion 

of the WC Escrowed Funds as is equal to the difference between Purchase Price 

and the Closing Date Payment to the Purchaser; and (ii) release the balance of the 

WC Escrowed Funds to the Seller. 

3. CLOSING 

3.1 Closing 

The Closing shall be held at the offices of Bennett Jones LLP located at Suite 3400, 1 First 

Canadian Place, Toronto, Ontario, M5X 1A4, Canada or such other place as the Purchaser and 

the Seller agree, at the Closing Time on the Closing Date. 

3.2 Items To Be Delivered by the Seller at Closing 

At the Closing, the Seller shall deliver to the Purchaser the following: 

(a) (i) share certificates representing the Purchased Shares duly endorsed in blank for 

transfer or accompanied by duly signed powers of attorney for transfer in blank 

or, at the option of the Purchaser, cancelled share certificates representing the 

Purchased Shares registered in the name of the Seller and a new share certificate 

representing the Purchased Shares registered in the name of the Purchaser and (ii) 

evidence satisfactory to the Purchaser, acting reasonably, that the Purchaser has 

been registered as the holder of the Purchased Shares, effective as of the Closing 

Date, on the register maintained by or on behalf of GWMC in respect of its 

outstanding common shares; 

(b) resignations from each of the directors of the Globalive Entities in office 

immediately prior to the Closing and releases from such directors of the Globalive 

Entities in favour of the Globalive Entities effective as of the Closing Time, in the 

form set out in Schedule 3.2(b); 

(c) a certificate in the form set out in Schedule 3.2(c) executed by a duly authorized 

senior executive officer of the Seller, dated the Closing Date, as to (i) the articles 
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and by-laws of the Seller, (ii) the incumbency of the Seller's officers executing the 

Transaction Documents, as applicable, (iii) the resolutions of the board of 

directors of the Seller, authorizing execution, delivery and performance of the 

Transaction Documents, as applicable, by the Seller passed in connection 

herewith and the transactions contemplated by the Transaction Documents, 

including for greater certainty the Pre-Closing Reorganization; and (iv) the 

resolutions of the shareholders of the Seller, authorizing execution, delivery and 

performance of the Transaction Documents, as applicable, by the Seller passed in 

connection herewith and the transactions contemplated by the Transaction 

Documents; 

a certificate in the form set out in Schedule 3.2(d) executed by a duly authorized 

senior executive officer of GWMC, dated the Closing Date, as to (i) the articles 

and by-laws of GWMC, (ii) the incumbency of GWMC's officers executing the 

Transaction Documents, as applicable, and (iii) the resolutions of the board of 

directors of GWMC authorizing the transfer of the Purchased Shares by the Seller 

to the Purchaser as contemplated hereby and the execution, delivery and 

performance of the Transaction Documents, as applicable, by GWMC passed in 

connection herewith and the transactions contemplated by the Transaction 

Documents; 

a certificate in the form set out in Schedule 3.2(e) executed by a duly authorized 

senior executive officer of WIND Mobile, dated the Closing Date, as to (i) the 

articles and by-laws of WIND Mobile, and (ii) the incumbency of WIND Mobile's 

officers executing the Transaction Documents, as applicable; 

evidence of the corporate or other existence of each of the Seller and the 

Globalive Entities, as of the Closing Date, or such other date as agreed by the 

Purchaser, from the appropriate Governmental Authorities of the jurisdiction of 

the entity's formation; 

evidence of the obtaining of the approvals, consents and releases set forth on 

Schedule 3.2(g), which evidence shall be to the satisfaction of the Purchaser, 

acting reasonably; 

evidence, satisfactory to the Purchaser, acting reasonably, of the release and 

discharge of all Liens granted to the lender under the BMO LC Facility as well as 

the full release and discharge of all obligations of GWMC and any Affiliate of 

GWMC under or in connection with the BMO LC Facility and any letters of 

credit issued thereunder; 

[evidence, satisfactory to the Purchaser, acting reasonably, of the release and 

discharge of all Liens granted to the security trustee for and on behalf of 

each of the lenders and the security trustee under the Vendor Loan Facilities 

as well as the full release and discharge of all obligations of GWMC and any 

Affiliate of GWMC under or in connection with the Vendor Loan Facilities;] 

[NTD: to be included only in the event that the existing Vendor Loan 
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Facilities are paid out on Closing. Subject to final due diligence, Purchaser is 
continuing to consider making arrangements with the lenders under the 
Vendor Loan Facilities that would enable the facilities to remain in place (in 
consideration, for example, of the Purchaser's agreement to contribute 
additional capital to GWMC)] 

(j)  an opinion of counsel to the Seller and the Globalive Entities dated the Closing 
Date, substantially in  the form of Schedule 3.2(i). In giving such opinion, counsel 
to  the Sellers may rely on certificates of  senior officers of  the Seller and the 
Globalive  Entities  as  to  factual  matters, so  long  as  such  certificates are 
satisfactory to the Purchaser, acting reasonably, and so long as they attach those 
certificates to the opinion; 

(k)  evidence of termination, without payment of any  termination fee or other penalty 
(including any termination fee or other penalty expressly provided therein), of: (i) 
the telecommunications management and strategic consulting agreement between 
GWMC  and  AAL  Telecom Holdings  Incorporated dated April  1,  2009, as 
amended; (ii) the technical services agreement GWMC and GTH Global Telecom 
Finance (B.C.)  Limited  dated  April  1,  2009,  as  amended; and  (iii)  the 
telecommunications consulting  services agreement between GWMC and Mojo 
Consulting Corp. dated August 4, 2008, as amended, which evidence shall be to 
the satisfaction of the Purchaser, acting reasonably; 

(1)  evidence of  termination of  the amended and restated shareholders' agreement 
among the Seller, Mojo  Investments Corp., AAL  Holdings Corporation, GTH 
Global Telecom Holding  (Canada) Limited  dated December 15, 2009, which 
evidence shall be to the satisfaction of the Purchaser, acting reasonably; 

(m)  original or  true copies of  the original  Industry Canada virtual  licences for  all 
current Spectrum Licences and Radio Licences held; 

(n)  a  true copy of  the original  Basic  International Telecommunications Services 
licence issued by CRTC and held by GWMC; 

(o)  a GWMC's Factual Matters Certificate, dated as of the Closing Date; and 

(p)  a certificate of the Seller in the form set out in Schedule 7.1(a) executed by two 
duly authorized senior executive officers of  the Seller, dated as of the Closing 
Date, certifying, without personal liability,  as to the Seller's compliance with  the 
conditions set forth in Sections 7.1(a) and 7.1(b). 

For greater certainty, if any consent, waiver or notice is not required to be disclosed on Schedule 
4.6(a) or Schedule 4.6(b), no Party shall have any  liability to the Purchaser hereunder for  the 
failure to obtain such consent, waiver or notice. 

3.3 Items To Be Delivered by the Purchaser 

At the Closing, the Purchaser shall deliver the following to the Seller: 
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(a)  the Purchase Price by wire of immediately available funds; 

(b)  a certificate in the form set out in Schedule 3.3(b) executed by a duly authorized 
senior executive officer of  the Purchaser, dated the Closing Date, as to (i)  the 
Purchaser's articles and bylaws, (ii)  the incumbency of  the Purchaser's officers 
executing the Transaction Documents, as applicable, and (iii)  the resolutions of 
the board of directors of  the Purchaser authorizing the execution, delivery  and 
performance of  the Transaction Documents, as applicable, by  the Purchaser 
passed in  connection herewith  and  the  transactions contemplated by  the 
Transaction Documents: 

(c)  evidence of  the corporate or other existence of  the Purchaser as of  the Closing 
Date,  or  such  other  date as  agreed by  the  Seller,  from  the  appropriate 
Governmental Authorities of the jurisdiction of the Purchaser's formation; 

(d)  a release from the Purchaser, executed by the Purchaser's elected director(s) or 
appointed officer(s), in favour of each of the directors of the Globalive Entities in 
office immediately prior to the Closing in the forms set out in Schedule 3.3(d); 

(e)  evidence  of the obtaining of  the approvals, consents and releases set forth on 
Schedule 5.3(b); and 

(f)  a  certificate in  the  form  set  out in  Schedule 7.2(a) executed by  two  duly 
authorized senior executive officers of  the Purchaser, dated as of  the  Closing 
Date, certifying, without personal liability, as to compliance by the Purchaser with 
the conditions set forth in Sections 7.2(a) and 7.2(b). 

4. REPRESENTATIONS AND WARRANTIES OF THE SELLER 

Except as set forth in the Schedules (with specific reference to the Section of this Agreement to 
which the information stated in  such Schedule relates),  each of  the Seller and VimpelCom 
hereby represent and warrant to  the Purchaser as follows and acknowledge that each of  the 
following representations and warranties have been relied upon by the Purchaser in connection 
with its execution and delivery of this Agreement and the consummation of the Transaction, and 
unless otherwise specified, are made as of the date hereof: [NTD: Language has been deleted 
given the narrow representations and warrants that have been given] 

4.1 Organization and Good Standing 

Each of the Seller, VimpelCom and the Globalive Entities is duly formed, in  existence and in 
good standing under the laws of  the Province of Ontario. No proceedings have been taken or 
authorized by  any  of  the Seller, VimpelCom or  any  Globalive Entity  or,  to  the Sellers' 
knowledge, by  any other Person, with  respect to  the bankruptcy, insolvency, liquidation, 
dissolution or  winding up of  any Globalive Entity. Each Globalive Entity  has all  necessary 
power and authority to own or lease its assets and to carry on the Business as at present carried 
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4.2 Ownership of Purchased Shares 

(a)  The Seller is  the owner of  record and the beneficial owner of  the Purchased 
Shares and will  have good and valid title to such Purchased Shares, free and clear 
of any Liens as of the Closing Date. 

(b)  GWMC is the owner of  record and the beneficial owner of all  of  the common 
shares of  WIND  Distribution and, as at the Closing Date, will  be the owner of 
record and the beneficial owner of all of  the outstanding shares of New DebtCo. 
In each case, GWMC will  have good and valid title to such shares, free and clear 
of any Liens as of  the Closing Date. Other than the ownership of  the common 
shares of WIND  Distribution, GWMC does not own and, with the exception of 
the New DebtCo shares to be acquired by GWMC pursuant to the PreClosing 
Reorganization, as at the Closing Date GWMC, will  not own any shares in  or 
securities of any other body corporate. 

4.3 Authority and Binding Effect 

Each of  the Seller and VimpelCom has the power and authority to enter into the Transaction 
Documents to which it  is a party, to perform its obligations under such Transaction Documents 
to consummate the transactions to be consummated by  it  thereunder, including the power and 
authority to execute and deliver each Transaction Document to which it is a party and any other 
certificate, document, agreement or  other instrument to  be executed and delivered by  it  in 
connection with  the Transaction and to perform its obligations hereunder and thereunder. The 
execution and delivery of the Transaction Documents by each of the Seller and VimpelCom and 
the performance by each of  the Seller and VimpelCom of  its obligations thereunder and the 
consummation of  the transactions contemplated thereunder to be consummated by each of  the 
Seller and VimpelCom have been validly authorized by all  necessary formal action by each of 
the Seller and VimpelCom, other than the PreClosing Reorganization, which will  have been 
validly authorized by all  necessary formal action by each of the Seller and VimpelCom (and any 
Affiliates  of  the Seller or  VimpelCom participating therein) as at  the  Closing Time.  Each 
Transaction Document to which each of the Seller and VimpelCom is a party has been, and each 
Transaction Document to which each of the Seller and VimpelCom is a party as of the Closing 
Date will  be, duly executed and delivered by each of the Seller and VimpelCom and constitutes 
or will  constitute upon delivery, a legal, valid and binding obligation of the each of the Seller or 
VimpelCom, as applicable, enforceable against it  in  accordance with  its terms, subject to the 
usual exceptions as to bankruptcy, windingup, insolvency, arrangement, reorganization or other 
laws of general application affecting creditors' rights and the availability of equitable remedies. 

4.4 Litigation and Government Claims 

With  the exception of  Taxes, which are the subject of  the representations and warranties in 
Section 4.8, and except as disclosed in Schedule 4.4, there is no claim, suit, action or litigation, 
or administrative, arbitration or other Proceeding or any governmental investigation or inquiry 
pending or, to the knowledge of  the Seller, threatened against, relating to or affecting the Seller 
to the extent related to any of the Globalive Entities, the Business, the Transaction Documents or 
any of the transactions contemplated thereby that would reasonably be expected to result in  a 
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Material Adverse Effect and none of the Globalive Entities is subject to any outstanding Order 
that has or  would  reasonably be expected to  have the effect of  prohibiting, restricting, or 
impairing any business practice of any of them, any acquisition or disposition of property by any 
of  them, or the conduct of the Business by any of them as currently conducted, which would 
reasonably be expected to have a Material Adverse Effect. 

4.5 Capitalization 

(a)  Schedule 4.5 sets out the authorized and issued capital of each of the Globalive 
Entities as of the date of this Agreement. As of the date hereof and Closing Time, 
all  of  the issued and outstanding shares in  the capital of each of  the Globalive 
Entities (i)  will  be authorized, validly  issued, fully  paid and nonassessable, (ii) 
will  be held of record as set forth on Schedule 4.5, and will  be free and clear of all 
Liens and (iii)  were not issued in violation of the preemptive rights of any Person, 
or any agreement or Law. 

(b)  Except as set forth in Schedule 4.5, as of the Closing Time, (i) no shares of any of 
the Globalive Entities will  be  reserved for  issuance; (ii)  there will  be  no 
shareholders agreements, pooling agreements, voting trusts or other agreements 
with  respect to the voting of  the shares, or any of them, of any of the Globalive 
Entities;  (iii)  there will  be  no  outstanding options, warrants, rights,  calls, 
conversion rights,  rights  of  exchange or  other commitments, contingent or 
otherwise, relating to the shares of any of the Globalive Entities; (iv) there will  be 
no  outstanding agreements of  any  of  the  Globalive  Entities or  the Seller, 
permitting the Seller or any other Person to purchase, redeem or otherwise acquire 
any outstanding shares of any of the Globalive Entities or securities or obligations 
of any kind convertible into any shares of any of the Globalive Entities; (v) there 
will  be  no dividends that have accrued or  been declared but are unpaid on the 
shares of any of the Globalive Entities; and (vi) there will  be  no outstanding or 
authorized share appreciation, phantom stock, stock option plans or similar rights 
with  respect to any of  the Globalive Entities. None of the Globalive Entities is a 
reporting issuer (as such term is defined in the Securities Act (Ontario)) and there 
is no published market for the Purchased Shares. 

(c)  Except for  [the Vendor Loan Facilities and] the indebtedness for  borrowed 
money that  will  be  acquired by  "New  DebtCo pursuant to  the PreClosing 
Reorganization, as of  the Closing Date GWMC shall have no indebtedness for 
borrowed money and shall not have guaranteed, or secured by a security interest 
upon any assets or property owned by the Globalive Entities, any indebtedness for 
borrowed money of any Person other than the Globalive Entities. 

4.6 Consents; Compliance with Other Instruments 

(a)  Except as set forth  in  Schedule 4.6(a), none of  the execution, delivery and 
performance by the Seller of any Transaction Document to which  it is a party, the 
consummation by  the Seller of  the transactions contemplated thereby, nor the 
fulfillment  of  and compliance with  the terms and conditions thereof violates, 
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breaches, is in conflict with, or constitutes a breach or default under (or an event 
that with notice, lapse of time or both would result in any such breach or default), 
results in  the loss of  any contractual benefit under, permits the termination, 
modification or cancellation of or  the acceleration or maturity of any obligation 
under, or requires the consent or approval of any Person under: (i)  any provision 
of  any  of  the Seller's or  each of  the Globalive Entities' articles, bylaws, 
constating documents or other organizational documents, as applicable; (ii)  to the 
extent that any such violation, breach, default or conflict would reasonably be 
expected to materially affect the transactions contemplated under the Transaction 
Documents, any  instrument, Contract,  agreement, note,  bond,  indenture, 
mortgage, deed of  trust, evidence of  indebtedness, loan or  lease agreement to 
which the Seller or the Globalive Entities or any of the Seller's or the Globalive 
Entities' assets or properties, are bound or subject; or (iii)  subject to obtaining the 
Competition Act  Approval  and  the  Industry  Canada Approval,  any  Laws 
applicable to the Globalive Entities. 

(b)  Except as set forth in Schedule 4.6(b): 

(i)  none of  the Seller or  the Globalive Entities is  required to  submit any 
notice,  declaration, report  or  other  filing  or  registration with  any 
Governmental Authority in  connection with the execution and delivery of 
the Transaction Documents or  the consummation of  the transactions 
contemplated thereby where the failure to make such submission would 
reasonably be expected to materially affect the transactions contemplated 
by the Transaction Documents; and 

(ii)  no exemption, waiver, consent, approval, authorization, licence, permit or 
franchise is required to be obtained from any Governmental Authority or 
any other Person by the Seller or any Globalive Entity in connection with 
the  execution and  delivery  of  the  Transaction Documents or  the 
consummation of  the transactions contemplated thereby, the absence of 
which would reasonably be expected to materially affect the transactions 
contemplated by the Transaction Documents. 

Financial Statements and Records of GWMC 

(a)  A  true and complete copy of  the GWMC Financial Statements (including the 
respective  notes thereto) is attached hereto as Schedule 4.6(b)(ii). The GWMC 
Financial Statements: (i) have been prepared in accordance with IFRS, applied on 
a basis consistent with that of the preceding periods; (ii)  fairly  present the in  all 
material respects the consolidated assets, liabilities (whether accrued, absolute, 
contingent or otherwise) and financial condition of the Globalive Entities and the 
results of  the operations of the Globalive Entities, as at the dates thereof and for 
the periods covered thereby; (iii)  reflect all proper accruals as at the dates thereof 
and for  the periods covered thereby of all  amounts which, though not payable 
until  a time after the end of  the relevant period, are attributable to  activities 
undertaken during or  prior  to that period; and (iv)  contain or  reflect adequate 
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reserves for all  liabilities and obligations of  the Globalive Entities of any nature, 
whether absolute, contingent or otherwise, matured or unmatured, as at the date 
thereof. The condition of the Business as of the date hereof is at least as good as 
the financial  condition reflected in the GWMC Financial Statements. 

(b)  The Globalive Entities have no liabilities (whether accrued, absolute, contingent 
or otherwise, matured or unmatured) of any kind except: (i) liabilities disclosed or 
provided for  in  the GWMC Financial Statements; and (ii)  liabilities incurred in 
the ordinary course of  business since December 31, 2013, which are consistent 
with past practice, are not, in the aggregate, material and adverse to the Globalive 
Entities or the Purchased Shares, or to the condition of the Business and do not 
violate any covenant contained in  this Agreement or constitute a breach of any 
representation or warranty made in or pursuant to this Agreement. 

4.8 Taxes 

Except as disclosed in  Schedule 4.8, 

(a)  All  Tax  Returns required by applicable Law to be filed  by the Globalive Entities 
have been timely filed  and all such Tax Returns are true, complete and correct. 

(b)  No audit or other Proceeding by any Tax Authority is pending or threatened with 
respect to any Taxes due from or with  respect to the Globalive Entities, and no 
Tax Authority has given written notice of any intention to assert any deficiency or 
claim for additional Taxes against the Globalive Entities.  There are no matters 
under discussion, audit or appeal with  any Governmental Authority  relating to 
Taxes. 

(c)  No Tax Authority of a jurisdiction in which a Globalive Entity does not file  Tax 
Returns has made any written claim  that such entity  is or may be subject to 
taxation by such jurisdiction. There is no basis for a claim that a Globalive Entity 
is subject to Tax in a jurisdiction in which it does not file  Tax Returns. 

(d)  There are  no  outstanding agreements, waivers, objections or  arrangements 
extending the statutory period of limitations applicable to any claim for Taxes due 
by a Globalive Entity for any taxable period, nor has any such agreement, waiver, 
objection or arrangement been requested. No Globalive Entity is bound by any 
tax sharing, allocation or indemnification or similar agreement. 

(e)  There are no Liens  for Taxes upon any property (including Leased Properties) or 
assets of a Globalive Entity, except for Permitted Liens. 

4.9 Spectrum Licences and Radio Licences 

(a)  The Spectrum Licences and Radio Licences are in good standing in  all  respects 
and the Spectrum Licences and Radio Licences are  accurately and completely 
described in  Schedule 4.9. GWMC  holds the Spectrum Licences and  Radio 
Licences, free and clear of any and all  Liens. GWMC has the exclusive right to 
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use the frequencies as authorized in  the Spectrum Licences and Radio Licences, 
and to transfer the Spectrum Licences, subject to Industry Canada Approval, and 
Radio Licences. 

(b)  No Person other than the Purchaser has any written or oral agreement or option or 
any right or privilege, whether by  law, preemptive or contractual, capable of 
becoming a Contract or option for the acquisition, directly or indirectly, of any of 
the Spectrum Licences or Radio  Licences or any rights therein. There are no 
agreements which in  any  way limit  or restrict the transfer (whether pursuant to 
Industry Canada Approval  or  otherwise) to  the  Purchaser of  the  Spectrum 
Licences or the Radio Licences. 

(c)  GWMC has complied with  the Industry Canada terms and conditions of  licence 
attaching to the Spectrum  Licences and Radio Licences and has not received any 
notice or other communication (whether oral or written) from Industry Canada or 
any other Governmental Authority regarding any actual or alleged failure to so 
comply with any of the terms and conditions of licence attaching to the Spectrum 
Licences or Radio Licences. 

(d)  No Order is outstanding against GWMC relating to or  involving the Spectrum 
Licences or  Radio  Licences that  will,  or  would  reasonably be  expected to 
materially impair or otherwise materially and adversely affect the Purchaser's 
interest in and right to control, use and operate the Network Assets. 

4.10 CRTC Registrations and Licences 

(a)  Any Basic International Telecommunications Licence held by GWMC is in good 
standing in  all  respects and GWMC has complied with the terms and conditions 
attaching to the Basic International Telecommunications Licence. 

(b)  GWMC's registrations with the CRTC as a Competitive Local Exchange Carrier 
and Wireless Carrier are in good standing and GWMC has complied with all the 
obligations of a Competitive Local Exchange Carrier and Wireless Carrier. 

4.11 Sufficiency of Assets 

Except as disclosed in Schedule 4.11, the consolidated assets of the Globalive Entities, including 
the Spectrum Licences, the Radio Licences, the Owned Intellectual Property, the WIND Marks, 
the Technology and the Confidential Information, constitute all  of  the assets, tangible and 
intangible, of any kind whatsoever, necessary to operate the Business in the same manner as it  is 
being operated as of  the date hereof by  the Seller. Without  limiting  the generality of  the 
foregoing, the Globalive Entities are not reliant upon any assets or services provided by or shared 
with current Affiliates of  the Globalive Entities for  the operation of the Business following  the 
Closing Time in the same manner as currently operated as at the date hereof, except to the extent 
that such Affiliates will  remain an Affiliate of the Globalive Entities following the Closing Time. 
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4.12 Related Party Agreements 

Except as disclosed on Schedule 4.11, the Globalive Entities are not a party to any Contract with, 
or involving the making of  any payment or transfer of assets to: (i)  any stockholder, officer, 
member, partner or director of the Globalive Entities; (ii)  any spouse, parent or child (including 
by adoption) of  any of  the individuals listed in  clause (i);  or (iii)  any Affiliate  of any of  the 
Globalive Entities or any of the foregoing. Except set out in Schedule 4.11, all Contracts have 
been entered into on an arm's length basis (within  the meaning of  the Tax Act).  Any amounts 
due and payable by a Globalive Entity to any Affiliate in  relation to such Contracts are recorded 
on the Books and Records at their fair market value. 

4.13 Data Room 

The information, books, records, reports, files or other documents relating to the Seller or the 
Globalive Entities and the Business contained in  the Data Room was complete in  all  material 
respects as at  the date hereof. All  such information, books, records, reports, files  or  other 
documents were materially accurate as at their respective dates as stated therein, or, if any such 
information, books, records, reports, files or other documents are undated, as of  the date of its 
delivery to the Data Room, except to the extent amended or superseded by information, books, 
records, reports, files or other documents subsequently delivered to the Data Room. 

5. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

Except as set forth  in the Schedules (with specific reference to the Section of this Agreement to 
which the information stated in  such Schedule relates), the Purchaser hereby represents and 
warrants to the Seller as follows and acknowledges that each of the following representations and 
warranties have been relied upon by the Seller in  connection with  its execution and delivery of 
this Agreement and the consummation of  the Transaction, and unless otherwise specified, are 
made as of the date hereof and as of the Closing Date: 

5.1 Organization and Good Standing 

The Purchaser is duly formed, in existence and in good standing under the laws of [• ]. 

5.2 Authority and Binding Effect 

The execution and delivery of the Transaction Documents by the Purchaser and the performance 
by  the Purchaser of  its  obligations thereunder and the consummation of  the transactions 
contemplated thereunder to  be consummated by  the Purchaser have been duly  and validly 
authorized by all  necessary corporate action on the part of  the Purchaser. Each Transaction 
Document executed by  the Purchaser, as of  the date hereof, has been, and each Transaction 
Document executed as of  the Closing Date, will  be, duly  executed and delivered by  the 
Purchaser and constitutes or will constitute upon delivery, the legal, valid and binding obligation 
of the Purchaser, enforceable against the Purchaser in accordance with  their respective terms, 
subject to  the  usual  exceptions as  to  bankruptcy, windingup,  insolvency, arrangement, 
reorganization or other laws of general application affecting creditors' rights and the availability 
of equitable remedies. 

2350



80 

5.3 Consents; Compliance with Other Instruments 

(a)  None of  the execution, delivery  and  performance by  the Purchaser of  any 
Transaction Document to which it is a party, the consummation by the Purchaser 
of the transactions contemplated thereby, nor the fulfillment  of and compliance 
with  the terms and conditions  thereof violates, breaches, is  in  conflict with, or 
constitutes a breach or default under (or an event that with notice, lapse of time or 
both  would  result in  any such breach or  default), results in  the loss of  any 
contractual benefit under, permits the termination, modification or cancellation of 
or the acceleration or maturity of any obligation under, or requires the consent or 
approval of any Person under: (i) any provision of any of the Purchaser's articles, 
bylaws, constating documents or other organizational documents, as applicable; 
(ii)  to  the extent that any such violation,  breach, default or  conflict  would 
reasonably be expected to materially affect the transactions contemplated under 
the Transaction Documents, any  instrument, contract, agreement, note, bond, 
indenture,  mortgage, deed of  trust, evidence  of indebtedness, loan  or  lease 
agreement to which the Purchaser or any of the Purchaser's assets or properties, 
are bound or subject; or (iii)  subject to obtaining the Competition Act Approval 
and the Industry Canada Approval, any Laws applicable to the Purchaser. 

(b)  Except as set forth in Schedule 5.3(b): 

(i)  the Purchaser is not required to submit any notice, declaration, report or 
other filing  or registration with any Governmental Authority in connection 
with  the execution and delivery of  the Transaction Documents or  the 
consummation of the transactions contemplated thereby where  the failure 
to  make such submission would  reasonably be expected to  materially 
affect the transactions contemplated by the Transaction Documents; and 

(ii)  no exemption, waiver, consent, approval, authorization, licence, permit or 
franchise is required to be obtained from any Governmental Authority or 
any other Person by the Purchaser in  connection with  the execution and 
delivery of  the Transaction Documents or  the consummation of  the 
transactions contemplated thereby, the absence of which would reasonably 
be expected to  materially affect the transactions contemplated by  the 
Transaction Documents. 

5.4 Funds 

The Purchaser shall have at the Closing, sufficient available funds to pay the Purchase Price and 
all other necessary fees, expenses and other amounts in connection with the consummation of the 
transactions contemplated by this Agreement. 

5.5 Investment Canada Act 

The Purchaser is not a nonCanadian within the meaning of the Investment Canada Act. 
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5.6 Partnership Arrangements 

Except as set forth in Schedule 5.6, no Person is acting jointly or in concert with the Purchaser in 
connection with the acquisition of the Purchased Shares pursuant to this Agreement. 

6. COVENANTS 

6.1 Conduct of Business Prior to Closing 

(a)  During the Interim Period, the Seller shall, and shall cause the Globalive Entities 
to, do the following: 

(i)  use commercially reasonable efforts to preserve intact the Business and 
the material properties and physical assets of the Globalive Entities used 
in the operation of the Business, as operated on the date hereof; 

(ii)  protect the Business, including its income, goodwill and reputation; retain 
in  its service the employees of the Business; and maintain good business 
relationships with its customers, suppliers and distributors; 

(iii)  confer with the Purchaser prior to implementing operational decisions of a 
material nature; 

(iv)  continue in force and in good standing all policies of insurance maintained 
by the Globalive Entities and shall present all claims under such policies 
in a due and timely manner; 

(v)  maintain the books, records and accounts of  the Globalive Entities in the 
ordinary course of business on a basis consistent with past practice; and 

(vi)  comply with all Laws affecting the Globalive Entities and the operations 
of the Business. 

(b)  Except as permitted or required by this Agreement or as required by applicable 
Law  or  in  the ordinary course of  business or as required by  the PreClosing 
Reorganization (as defined herein), the Seller shall not, and shall not cause the 
Globalive Entities to, during the Interim Period, do any of the following without 
the  prior  written  consent of  the  Purchaser, which  consent shall  not  be 
unreasonably withheld  or  delayed (provided, however, that  notwithstanding 
anything to contrary  contained in  this Agreement, no consent shall be required 
from  the Purchaser for  the Seller to take an action to cure a representation or 
warranty and/or enable compliance with any covenant in this Agreement provided 
that  such action  would  otherwise be  in  compliance with  the terms of  this 
Agreement and would not be materially adverse to the Business or the Purchaser): 

(i)  amend  the  articles  of  incorporation,  bylaws  or  other  equivalent 
organizational documents, or otherwise alter the corporate structure, as 
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applicable, through merger, liquidation, reorganization, restructuring or 
otherwise, of any of the Globalive Entities; 

(ii)  declare or pay any dividends (including stock dividends), or  make any 
other payments or distributions upon any of the capital stock of any of the 
Globalive Entities; 

(iii)  issue, sell, transfer, pledge, dispose of or encumber any shares of capital 
stock of any class, or any options, warrants, convertible securities or other 
rights of  any kind  to acquire any shares of  capital stock, or any other 
ownership interest of any of the Seller or the Globalive Entities; 

(iv)  take, or omit to take, any action or enter into any transaction which, if 
taken, omitted or entered into, as the case may be, before the date of  this 
Agreement, could cause any representation or warranty of the Seller in this 
Agreement to  be  incorrect or  constitute a breach of  any covenant or 
agreement of the Seller contained herein; 

(v)  sell, transfer or dispose of any material assets other than in the ordinary 
course of business; 

(vi)  make any change to its accounting policies or procedures; 

(vii)  make any changes in management personnel; 

(viii)  waive, release, grant, transfer, exercise, modify or amend, in  whole or  in 
part, the Spectrum Licences, Radio Licences or any Leases; 

(ix)  enter into any new Contract or waive, release, grant, transfer, exercise, 
modify  or  amend, in  whole  or  in  part,  any  Contract which  is  not 
terminable without penalty on notice of not more than 30 days or exercise 
or  fail  to  exercise any  rights of  renewal or  other rights  or  options 
contained in any Contract; 

(x)  except as required to address any matters set forth in Schedule 4.8, change 
any method of Tax accounting, make any new, or change any existing Tax 
election or settle or compromise any Tax liability,  enter into any closing 
agreement with  respect to any Tax or surrender any right to claim a Tax 
refund; 

(xi)  waive, assign or  release any rights or  claims with  respect to  litigation 
involving the Globalive Entities; or 

(xii)  agree, resolve or commit to do any of the foregoing. 
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6.2 Actions to Satisfy Closing Conditions 

Subject to the other provisions of  this Agreement, each of  the Parties agrees to take all  such 
actions as are within its power or control, including directing its Affiliates to take actions, and to 
use its commercially reasonable efforts to cause other actions to be taken which are not within  its 
power or control, so as to ensure compliance with any conditions set forth in Article 7 which are 
for the benefit of another Party or are mutually beneficial. 

6.3 Regulatory and Third Party Notifications and Approvals 

(a)  The Purchaser shall, as promptly as practicable: (i) give all  notices to, make all 
filings and applications with, obtain all consents and approvals of and take any 
action in  respect of, any Persons and Governmental Authorities that are required 
of the Purchaser to consummate the transactions contemplated by this Agreement; 
and  (ii)  provide  such  other  information  and  communications to  such 
Governmental Authorities or other Persons as such Governmental Authorities or 
other Persons may reasonably request in  connection therewith. The Purchaser 
shall provide prompt notification to the Seller when any such consent, approval, 
action, filing  or notice referred to in clause (i)  above is obtained, taken, made or 
given, as applicable, and shall advise the Seller of  any communications (and, 
subject to Section 6.3(d), provide copies of any such communications that are in 
writing to the Seller and its outside counsel) with any Governmental Authority or 
other Person regarding any of the transactions contemplated by this Agreement. 
The Seller shall  cooperate and assist the Purchaser to  the extent necessary in 
giving  any  notices to, filings  and  applications, and obtaining consents and 
approvals to  any Governmental Authorities that  that Purchaser  shall make to 
consummate the Transaction. 

(b)  The Purchaser shall cooperate and assist the Seller in giving any notices to third 
parties and obtaining consents from third parties as are required to consummate 
the Transaction as set forth in Schedule 3.2(e), provided that the Seller shall not 
have any obligation to expend any monies in  connection with  the obtaining of 
such third  party consents or  oblige the Seller to  give any guarantee or  other 
consideration of any nature in connection therewith. 

(c)  Without limiting  the generality of the foregoing, the Purchaser shall consult and 
cooperate with  the Seller in  connection with  all  notices, filings,  applications, 
analyses, appearances, presentations, memoranda, briefs, arguments, opinions and 
proposals made or submitted by or on behalf of the Purchaser in connection with 
obtaining  all  consents and  approvals from  any  Governmental Authorities 
necessary to  consummate the  transactions contemplated hereby. Subject to 
Section 6.3(d), the Purchaser will  not make any notification, filing,  application or 
other submission in relation to the transactions contemplated hereby without first 
providing the Seller with a copy of such notification, filing,  application or other 
submission in  draft  form  and  giving  the Seller a  reasonable opportunity to 
consider its content before it  is filed  with  the relevant Governmental Authority, 
and the Purchaser shall consider and take account of  all  reasonable comments 
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timely  made in  this  respect. Subject to  Section 6.3(d), the Purchaser shall 
promptly notify the Seller of any substantive communications from or with any 
Governmental Authority  with  respect to the transactions contemplated by  this 
Agreement and  will  use its  reasonable best efforts to  ensure, to  the extent 
permitted by Law, that the Seller, or its outside counsel where appropriate, are 
involved in any substantive communications or invited to attend meetings with, or 
other appearances before, any  Governmental Authority  with  respect to  the 
transactions contemplated by this Agreement. 

(d)  Notwithstanding anything in  this Agreement, the Purchaser is not obligated to 
provide Seller  with  commercially or  competitively sensitive information  in 
relation to the Purchaser, unless the Purchaser is satisfied that the confidential 
nature of  such information can be preserved through redaction or the sharing of 
such information only to the Seller's outside counsel. 

6.4 Competition Matters 

(a)  The Seller and the Purchaser shall promptly, but in  no event later than that date 
which  is ten Business Days after the date of  signing of  this Agreement by all 
Parties hereto, or as soon thereafter as is reasonably practicable, make, or cause to 
be  made, all filings  and  submissions, and  submit  all  documentation and 
information that is required or desirable to obtain the Competition Act Approval 
Subject to Section 6.3(d), the Parties shall coordinate and cooperate in exchanging 
such information and assistance as may be reasonably requested by each other in 
order to prepare such filings and submissions and as otherwise may be necessary 
in  order to  obtain the Competition  Act Approval. The Parties shall promptly 
notify each other of any material communication from the Commissioner or her 
staff and supply as promptly as practicable to the Commissioner or her staff any 
additional  information  and  documentary material that  may  be  requested or 
required.  Subject to Section 6.3(d), each of  the Seller and the Purchaser shall 
permit the other  Party or  their external counsel, as appropriate, to  review in 
advance any proposed written communication to the Commissioner or her staff 
and shall discuss with  the other  Party any material verbal communication to the 
Commissioner or her staff.  None of the Parties shall participate in any meeting 
with the Commissioner or her staff in  relation to the transactions contemplated by 
this Agreement unless it  consults with  the Seller and the Purchaser in  advance 
and, subject to Section 6.3(d) and to the extent pennitted by Law, provides the 
Seller and the Purchaser or  its  outside counsel the opportunity to  attend and 
participate thereat. 

(b)  The Seller and the Purchaser shall use their best efforts to obtain the Competition 
Act Approval as soon as practicable. 

6.5 Industry Canada Notification and Approval Matters 

The Purchaser shall use its best efforts to obtain the Industry Canada Approval, and make any 
required notifications to Industry Canada. The Seller shall cooperate with  the Purchaser and 
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render all  necessary assistance required by the Purchaser in  connection with  any application, 
notification or filing of the Purchaser to or with Industry Canada. 

6.6 Pre-Closing Reorganization 

The Seller and VimpelCom shall cause the preclosing reorganization steps set out in Schedule 
6.6 (the "Pre-Closing Reorganization") to be completed prior to the Closing (i)  in accordance 
with all applicable Law and (ii) such that the Tax attributes of the assets of the Globalive Entities 
and the amount of the Tax loss carryforwards of the Globalive Entities shall not be materially 
and adversely affected. The Purchaser agrees to use its commercially reasonable efforts to assist 
the Seller  in  completing the PreClosing  Reorganization. The Seller's representations and 
warranties in Article 4 and the covenants of the Seller in Article 6 shall be read as modified to 
the extent necessary to give effect to the PreClosing Reorganization. 

6.7 Access to Information 

From the date hereof until the earlier of the Closing Time and the termination of this Agreement, 
subject to compliance with applicable Law, the Seller and the Globalive Entities shall, and shall 
cause their  respective subsidiaries and  their  respective officers,  directors,  employees, 
independent auditors, accounting advisers and agents to, afford  to  the Purchaser and to  the 
officers, employees, agents and representatives of  the Purchaser such access (including direct 
access to  the Technology) as the Purchaser may reasonably require at all  reasonable times, 
including  for  the  purpose of  facilitating  integration  business planning, to  their  officers, 
employees, agents, properties, books, records and Contracts, and shall furnish the Purchaser with 
all  data and information as Purchaser may reasonably request. The Parties acknowledge and 
agree that information furnished pursuant to this Section 6.7 shall be subject to the provisions of 
Section 6.8. 

6.8 Confidentiality 

The Parties each acknowledge that it has had, or may have, access to Confidential Information, 
the disclosure of  which  would  be detrimental to  the interests of  the Party to  which  such 
Confidential Information relates. Accordingly: (i)  the Purchaser covenants and agrees, prior to 
the Closing or if this Agreement is terminated for any reason for a period of two years following 
such termination; and (ii) the Seller and VimpelCom covenant and agree, at all  times, to keep, 
and cause their respective Affiliates to keep, the Confidential Information in  strict confidence 
and not disclose any of such Confidential Information to any Person or use or attempt to use such 
Confidential Information, except for  purposes contemplated by  the Transaction Documents. 
Notwithstanding the  foregoing, the  Parties, as applicable, will  not  have liability  for  any 
information that is  required to  be  disclosed pursuant to applicable Law  or  pursuant to any 
regulatory or judicial authority having jurisdiction over the Seller, the Globalive Entities or the 
Purchaser, as applicable, provided that such Party first  gives prior written notice to the other 
Party of such disclosure and the Party to which such Confidential Information relates requests in 
writing confidentiality in respect of such disclosure. 
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6.9 No Solicitation 

(a)  The Purchaser agrees and acknowledges that, if this Agreement is terminated, for 
a period of two years, it  shall not, and shall not cause its Affiliates to, directly or 
indirectly, induce or solicit, attempt to induce or solicit or assist any third party in 
inducing or soliciting any employee or consultant of any of the Globalive Entities 
or  the Seller, to  leave  such Person or  to  accept employment or  engagement 
elsewhere. Notwithstanding the foregoing, the Purchaser  shall be permitted to 
recruit through the posting of a general advertisement or through an employment 
agency, provided that the Purchaser shall not encourage or advise such agency to 
approach any specific employee or consultant of the Globalive Entities and the 
Seller. 

(b)  The Seller agrees and acknowledges that, from the date hereof for a period of two 
years from the Closing Date or the termination of this Agreement, it shall not, and 
shall not cause its Affiliates to, directly or indirectly, induce or solicit, attempt to 
induce or solicit or assist any third party in  inducing or soliciting any employee or 
consultant of any of  the Purchaser or  its Affiliates,  to  leave such Person or to 
accept employment or engagement elsewhere. Notwithstanding the foregoing, the 
Seller shall be permitted to recruit through the posting of a general advertisement 
or through an employment agency, provided that the Seller shall not encourage or 
advise such agency to  approach any specific employee or  consultant of  the 
Purchaser or its Affiliates. 

6.10 Notice of Certain Events 

(a)  From the date hereof until the Closing, each Party hereto (the "Notifying Party") 
shall promptly notify the other in writing of: 

(i)  any fact, circumstance, event or action the existence, occurrence or taking 
of  which  would  prevent  the  Notifying  Party  from  delivering  the 
certificates contemplated by Sections 7.1 or 7.2, respectively; 

(ii)  any notice or  other communication from  any Person alleging that the 
consent of  such Person is  or  may be required in  connection with  the 
Transaction; and 

(iii)  any notice or other communication from any Governmental Authority that 
threatens to enjoin the consummation of the Transaction. 

(b)  The receipt by  a Party of  information pursuant to  this Section 6.10 shall not 
operate as a waiver or otherwise affect any representation, warranty or agreement 
given or made by the Notifying Party in this Agreement. 

6.11 Tax and Financial Matters 

(a)  The Purchaser shall prepare, or cause to be prepared, all Tax Returns required to 
be filed by the Globalive Entities after the Closing Date. The Seller shall be given 
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the opportunity to review, comment upon and suggest changes or corrections to, 
any Tax Returns required to be filed  by the Globalive Entities after the Closing 
Date which  include any Seller Tax Period and any amendments to  such Tax 
Returns or any Tax Returns filed  by any of  the Globalive Entities prior to the 
Closing  (and  the  work  papers of  the  Globalive Entities and  its  and  their 
accountants used in  the preparation thereof), in  each case, prior  to  the filing 
thereof (but in no event less than thirty days prior to such filing). The Purchaser 
shall, and shall cause the Globalive Entities to, fully cooperate with and assist the 
Seller (including allowing access by the Seller and its representatives to the books 
and records (written and electronic) of  the Globalive Entities and allowing the 
Seller (and its representatives) to make copies thereof) in  connection with  the 
review by the Seller of any such Tax Returns or amendments. 

The Purchaser and the Seller shall for  all  Canadian and foreign Tax purposes 
report the purchase and sale hereunder and the transactions contemplated herein 
in  accordance with  their form set out herein (and none of them shall make any 
available Tax elections inconsistent therewith). 

For  any  period  ending on  or  before the  Closing Date (including,  without 
limitation, for the period from the prior quarterend or yearend through and as of 
the Closing Date), the Purchaser agrees to  provide and  cause each of  the 
Globalive  Entities  to  provide  all  financial  and  other  information  and 
documentation  (including, without limitation, balance sheet, income statement, 
variance analysis, reporting package, detailed supporting schedules of accounts, 
tax provision for  financial reporting purposes,  fluctuation analysis, detailed trial 
balance upload files, ultimates, etc.), which each of  the Globalive Entities has 
provided to the Seller in the ordinary course of  business for each quarterend, and 
do and cause each of the Globalive Entities to do any and all  acts related to the 
foregoing, including but not limited to: 

(i)  provide any  detailed data reporting, including  through all  electronic 
systems, in a manner consistent with past practice and past time frames; 

(ii)  provide support and responses to  the Seller's questions, as reasonably 
required, in  respect of such information and documentation for quarterly 
or yearend periods prior to the Closing Date and for the period from the 
last quarterly or yearend period through and as of the Closing Date, in a 
manner consistent with past practice and past time frames; and 

(iii)  provide any  required assistance to  the Seller  for  financial  reporting 
purposes, including  without  limitation,  the  projections of  financial 
perfonnance of each of the Globalive Entities. 

The Seller is responsible for  paying all  Taxes of  the Globalive Entities for  the 
Seller Tax Period to the extent such Taxes are not reflected in the books, records 
or accounts of the Globalive Entities. 

2358



6.12 Cooperation 

Each of the Parties hereto shall, or shall cause their respective Affiliates to, at all times after the 
Closing Date and upon any reasonable request of  the other, promptly do, execute, deliver or 
cause to be done, executed and delivered, at the expense of  the requesting Party (other than in 
respect of the cost or expense of preparing, drafting or negotiating any Transaction Document at 
the Closing, for which each Party shall be solely responsible for  its own costs and expenses in 
accordance with  Section 10.3), all  further acts, documents and things as may be required or 
necessary for the purposes of giving effect to the Transaction Documents, including such other 
instruments of  sale, transfer, conveyance, assignment, confirmation, certificates and other 
instruments as may  be reasonably requested in  order to more effectively transfer, convey and 
assign the Purchased Shares and to effectuate the transactions contemplated herein. 

6.13 Officers' and Directors' Insurance and Indemnification 

Each Target Group Company  shall continue in  force and in  good standing all  policies of 
insurance maintained by such Target Group Company and shall present all  claims under such 
policies in a due and timely manner. 

The Purchaser shall, or shall cause each of the Globalive Entities to either: (i)  continue in  force 
and in good standing, for the period from the Closing Date until six years after the Closing Date, 
all policies of directors' and officers' liability insurance maintained by the Globalive Entities as at 
the date hereof; or,  in  the event the insurance referenced in  (i)  is not held in  the name of  a 
Globalive Entity or the Purchaser chooses, in  its sole discretion to cancel to such insurance, (ii) 
purchase, for the period from the Closing Date until  six years after the Closing Date, prepaid 
noncancellable run off  directors' and officers' liability  insurance providing coverage for  the 
present and former directors and officers of each of the Globalive Entities with respect to any 
claims arising from  facts or  events that occurred on  or  prior  to  the Closing (including in 
connection with this Agreement or the transactions contemplated hereby) on terms comparable to 
those contained in the current insurance policy of each of the Globalive Entities. 

7. CONDITIONS PRECEDENT TO THE PERFORMANCE BY THE PURCHASER 
AND THE SELLERS OF THEIR OBLIGATIONS UNDER THIS AGREEMENT 

7.1 Purchaser's Conditions 

The obligation of the Purchaser to complete the Transaction shall be subject to the satisfaction 
of, or  compliance with, at or before the Closing, the following conditions precedent (each of 
which is hereby acknowledged to be inserted for the exclusive benefit of the Purchaser and may 
be waived by the Purchaser in whole or in part): 

(a)  Seller's  Representations and  Warranties Certificate. The  Seller  shall  have 
delivered a certificate, in the form set out in Schedule  7.1(a), confirming that the 
representations and  warranties of  the  Seller  set  forth  in  Article  4  of  this 
Agreement (i)  if  qualified in  any respect as to materiality or Material Adverse 
Effect or Material Adverse Change, are true and correct, and (ii)  if not qualified as 
to materiality or Material Adverse Effect or Material Adverse Change, are true 
and correct in all material respects, as of the Closing Date, as though made on the 
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Closing Date (provided that, to the extent any such representation or warranty 
expressly relates to  an earlier date, the accuracy of  such representation and 
warranty shall be determined as of such earlier date). 

(b)  Seller's Covenants Certificate. The Seller shall have delivered a certificate, in the 
form set out in Schedule 7.1(a), confirming that the Seller has duly performed all 
of the covenants, acts and undertakings to be performed by it on or prior to the 
Closing Date. 

(c)  Material Adverse Effect. Since the date of  this Agreement, there shall have not 
been  any  event,  occurrence, development or  state of  circumstances that, 
individually or  in  the aggregate, has had a Material Adverse Effect or Material 
Adverse Change on the Business. 

(d)  No  Injunction. No preliminary or permanent injunction (initiated pursuant to an 
action commenced by a third party) or other order, decree, or ruling issued by a 
Governmental Authority shall have been made, or proceeding commenced,which 
restrains, enjoins, prohibits, or otherwise makes illegal the consummation of the 
Transaction. 

(e)  Estimated Closing Date Working Capital. The Purchaser shall have confirmed 
that it is satisfied, acting reasonably, with the Working Capital Target, based upon 
the  Estimated Closing  Date  Balance Sheet and  supporting documentation 
delivered by the Seller in accordance with Section 2.5. 

(f)  Vendor Loan Facilities. Subject to the Purchaser's commitment to contribute $[• ] 
of  its own  funds as additional capital to GWMC, either (i)  the Vendor Loan 
Facilities shall have been extended, and any defaults  thereunder waived by the 
lenders and/or the  security trustee, as applicable, on  terms and  conditions 
acceptable to the Purchaser or (ii)  the Purchaser  shall have arranged alternative 
financing in  form and on terms acceptable to the Purchaser sufficient to refinance 
and discharge the Vendor Loan Facilities. 

(g)  Trademark Assignment. Each of the Purchaser, [the Seller/GWMC] and a duly 
authorized officer of  Wind  Telecomunicazioni, SPA, shall have executed and 
delivered the Trademark Assignment. 

(h)  Transition Services Agreement. Each of the Purchaser, [the Seller] and [• ] shall 
have executed and delivered the Transition Services Agreement. 

(i)  Employment Offer Letters. Executed offer  letters from  those employees of  the 
Globalive Entities listed on Schedule 7.1(i). 

(j)  Deliveries. The Seller shall  have made all  the  deliveries to  the  Purchaser 
described in Section 3.2. 
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7.2 Seller's Conditions 

The obligations of the Seller to complete the Transaction shall be subject to the satisfaction of, or 
compliance with, at or before the Closing, each of the following conditions precedent (each of 
which  is hereby acknowledged to be inserted for the exclusive benefit of  the Seller and may be 
waived by the Seller in whole or in part): 

(a)  Purchaser's Representations and Warranties Certificate. The Purchaser shall have 
delivered a certificate, in  the form set out  in  Schedule (a), confirming that the 
representations and warranties of  the Purchaser set forth  in  Article  5  of  this 
Agreement (i) if qualified in any respect as to materiality, are true and correct, and 
(ii)  if not qualified as to materiality, are true and correct in all material respects, as 
of the Closing Date, as though made on the Closing Date (provided that, to the 
extent any such representation or warranty expressly relates to an earlier date, the 
accuracy of  such representation and warranty shall be determined as of  such 
earlier date). 

(b)  Purchaser's  Covenants Certificate.  The  Purchaser shall  have  delivered  a 
certificate, in  the form set out in Schedule (a), confirming that the Purchaser has 
duly performed all of the covenants, acts and undertakings to be performed by it 
on or prior  to the Closing Date. 

(c)  No Injunction. No  preliminary or permanent injunction (initiated pursuant to an 
action commenced by a third party) or other order, decree, or ruling issued by a 
Governmental Authority shall have been made, or proceeding commenced, which 
restrains, enjoins, prohibits, or otherwise makes illegal the consummation of the 
Transaction. 

(d)  Deliveries. The Purchaser shall  have made all  of  the deliveries to  the Seller 
described in Section 3.3. 

7.3 General Conditions 

The obligation of  the Purchaser and the Seller to complete the Transaction is  subject to the 
following conditions, which are for the benefit of the Purchaser and the Seller: 

(a)  Competition  Act Approval. Without limiting  the Purchaser's obligations herein, 
including  in  Section 6.4,  the  Purchaser having  obtained Competition Act 
Approval. 

(b)  Industry Canada Approval.  Without limiting  the Purchaser's obligations herein, 
including  in  Section 6.5,  the Purchaser having  obtained Industry  Canada 
Approval. 

(c)  Escrow Agreement. Each of  the Purchaser, the Seller, GWMC and the Escrow 
Agent shall have executed and delivered the Escrow Agreement. 
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(d)  PreClosing Reorganization. All  of the PreClosing Reorganization steps set out 
in Schedule 6.6 shall have been completed prior to the Closing. 

8. TERMINATION 

8.1 Termination 

This Agreement may be terminated at any time prior to the Closing: 

(a)  by the mutual written consent of the Purchaser and the Seller; 

(b)  by the Purchaser by written notice to the Seller if any of the conditions set forth in 
Sections 7.1 and 7.3 shall not have been fulfilled  by the Outside Date, unless such 
failure shall be due to the failure of the Purchaser to perform or comply with any 
of the covenants, agreements or conditions hereof to be performed or complied 
with by it prior to the Closing; or 

(c)  by the Seller by written notice to the Purchaser if any of the conditions set forth in 
Sections 7.2 and 7.3 shall not have been fulfilled  by the Outside Date, unless such 
failure shall be due to the failure of  the Seller to perform or comply with any of 
the covenants, agreements or conditions hereof to be performed or complied with 
by it prior to the Closing; or 

(d)  by  the Purchaser or  by  the Seller  in  the event that any  injunction (initiated 
pursuant to an action commenced by a third party) or other order, decree, or ruling 
is  issued by  a  Governmental Authority,  in  each case that  is final  and non
appealable, or any statute, rule, regulation or executive order is promulgated or 
enacted by  a  Governmental Authority  restraining, enjoining, prohibiting, or 
otherwise making illegal the consummation of the Transaction. 

8.2 Effect of Termination 

In  the event of termination of this Agreement in accordance with  this Agreement prior to the 
Closing, this Agreement shall forthwith become void and there shall be no liability on the part of 
any Party hereto, except as otherwise expressly contemplated hereby, and provided that the 
provisions of Sections 6.7 (Confidentiality), 6.9 (No Solicitation), 8.2 (Effect of Termination), 9 
(Indemnification),  10.3 (Expenses), 10.4  (Entire  Agreement), 10.9  (Severability), 10.10 
(Enforcement of Agreement) and 10.11 (Governing Law) shall survive any termination hereof; 
provided further than neither the termination of this Agreement nor anything contained in  this 
Section 8.2 shall relieve any Party hereto from  any  liability  for  a breach of  any obligation 
contained in this Agreement prior to such termination. 

9. INDEMNIFICATION 

9.1 Indemnification by the Seller 

Each of  the Seller and VimpelCom (collectively, the "Seller Indemnifiers") will  jointly  and 
severally indemnify and save harmless the Purchaser, its Affiliates  (which, for greater certainty, 
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shall include GWMC and its successors following the Closing Time) and their respective 

directors and officers (collectively, the "Purchaser Claimants") from and against any Loss 

directly or indirectly suffered by any of the Purchaser Claimants resulting from any breach of 

representation, warranty or covenant made or given by any of the Seller or VimpelCom in this 

Agreement or in any certificate or document delivered pursuant to or contemplated by this 

Agreement. 

9.2 Indemnification by the Purchaser 

The Purchaser shall indemnify and save the Seller, its Affiliates and their respective directors 

and officers (collectively, the "Seller Claimants") from and against any Loss directly or 

indirectly suffered by any of the Seller Claimants resulting from any breach of representation, 

warranty or covenant made or given by the Purchaser in this Agreement or in any certificate or 

document delivered pursuant to or contemplated by this Agreement. 

9.3 Notice of Claims 

A Claimant shall promptly, and in any event within (i) thirty (30) days of receiving written 

notice of the commencement of Proceedings that give rise, or may give rise, to a Third Party 

Claim or (ii) sixty (60) days of becoming aware of a Direct Claim, give notice to the relevant 

Indemnifier(s) of such Claim. Notice of any Claim shall specify with reasonable particularity (to 

the extent that the information is available): 

(a) the factual basis for the Claim, and any provisions of the Agreement, or of any 

Laws, relied upon; and 

(b) the amount of the Claim or, if an amount is not then determinable, an approximate 

and reasonable estimate (which shall be without prejudice to such Claimant's 

rights) of the Loss that has been or may be sustained by the Claimant in respect 

thereof; 

provided that a failure to give notice of a Claim within the time periods set forth in this Section 

9.3 shall not reduce such a Claimant's rights hereunder, except to the extent of any actual 

prejudice suffered by an Indemnifier as a result of such failure. 

9.4 Defence of Third Party Claims 

Provided that an Indemnifier has unconditionally acknowledged in writing its obligation to 

indemnify the Claimant with respect to all Loss incurred or which may be incurred by a Claimant 

in respect of any Third Party Claim, the Indemnifier shall have the right, by giving notice to that 

effect to the Claimant not later than thirty (30) days after receipt of notice from the Claimant of 

such Third Party Claim, to elect to assume the defence of the Third Party Claim at the 

Indemnifier's own expense and by the Indemnifier's own counsel; provided that the Indemnifier 

shall not be entitled to assume the defence of any Third Party Claim: (i) alleging any criminal or 

quasi-criminal wrongdoing (including fraud), (ii) which impugns the reputation of a Claimant or 

(iii) where the Person commencing Proceedings giving rise to the Third Party Claim is a 

Governmental Authority. Prior to settling or compromising any Third Party Claim in respect of 

which an Indemnifier has the right to assume the defence, the Indemnifier shall obtain the 
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consent of the Claimant regarding such settlement or compromise, which consent shall not be 

unreasonably withheld or delayed by the Claimant. 

The Claimant shall be entitled to participate in (but not control) the defence of any Third Party 

Claim the defence of which has been assumed by an Indemnifier and in so doing the Claimant 

may retain its own counsel provided that the expenses of such counsel shall be paid by the 

Indemnifier only if the Indemnifier has consented to the retention of such counsel at its expense 

or if the named parties to any Third Party Claim include the Indemnifier and the Claimant and 

the representation of both by the same counsel would be inappropriate due to the actual or 

potential differing interests between them. 

With respect to any Third Party Claim in respect of which a Claimant has given notice to an 

Indemnifier pursuant to this Section 9.3 and in respect of which the Indemnifier has not elected 

to assume the defence, the Indemnifier may participate in (but not control) such defence assisted 

by counsel of its own choosing at the Indemnifier's sole cost and expense and, prior to settling or 

compromising any such Third Party Claim, the Claimant shall obtain the consent of the 

Indemnifier regarding such settlement or compromise, which consent shall not be unreasonably 

withheld or delayed by the Indemnifier. 

9.5 Assistance for Third Party Claims 

Each Indemnifier and each Claimant will use all reasonable efforts to make available to the Party 

which is undertaking and controlling the defence of any Third Party Claim pursuant to the 

provisions of Section 9.4 (the "Defending Party"): 

(a) those of its employees whose assistance, testimony or presence is necessary to 

assist the Defending Party in evaluating and in defending such Third Party Claim; 

and 

(b) all documents, records and other materials in the possession of such Indemnifier 

or Claimant reasonably required by the Defending Party for its use in defending 

such Third Party Claim; 

and shall otherwise co-operate with the Defending Party. The Indemnifier shall be responsible 

for all reasonable out-of-pocket expenses associated with making such documents, records and 

materials available and for all reasonable out-of-pocket expenses of any employees made 

available to the Defending Party hereunder. 

9.6 Direct Claims 

An Indemnifier shall have 30 days following receipt of notice of a Direct Claim to make such 

investigation of the Claim as the Indemnifier considers necessary or desirable. For the purpose 

of such investigation, the Claimant shall make available to the Indemnifier and its representatives 

the information relied upon by the Claimant to substantiate the Claim. 

If the Indemnifier and the Claimant agree at or prior to the expiration of the 30-day period 

referred to above in this Section 9.7 (or any extension thereof agreed upon by the Indemnifier 

and the Claimant) as to the validity and amount of such Direct Claim, the Indemnifier shall 
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immediately pay to the Claimant the full agreed upon amount of such Direct Claim. If the 

Indemnifier and the Claimant do not agree within such period (or any mutually agreed upon 

extension thereof) as to the validity and amount of any Direct Claim, the Claimant shall be free 

to pursue such legal or equitable remedies as may be available to the Claimant. 

9.7 Additional Rules and Procedures 

The obligation of the Seller Indemnifiers to indemnify the Purchaser Claimants, and the 

Purchaser to indemnify the Seller Claimants, pursuant to this Article 9 shall also be subject to the 

following: 

(a) notice of any Claim arising as a result of a breach of a representation or warranty 

referred to in Articles 4 or 5 shall be given not later than the date, if any, on 

which, pursuant to Section 10.1, such representation or warranty terminates; 

(b) the obligation of the Seller Indemnifiers to indemnify the Purchaser Claimants in 

accordance with Section 9.1, and the Purchaser's obligation to indemnify the 

Seller Claimants in accordance with Section 9.2, shall only apply to the extent 

that Loss suffered or incurred by the Claimant in respect of which the relevant 

Indemnifier is required to indemnify exceeds, in the aggregate, $[5,000,000], in 

which event in which event all such Loss, including such $[5,000,000] amount, 

may be recovered; 

(c) the aggregate liability of the Seller Indemnifiers in respect of indemnification 

obligations pursuant to Section 9.1 shall be limited to the amount of the Purchase 

Price. 

9.8 Indemnification Claim 

Article 9 sets out the sole and exclusive manner by which the Purchaser may seek monetary 

compensation from the Seller, or by the Seller may seek monetary compensation from the 

Purchaser, for indemnification Claims pursuant to this Agreement. 

9.9 Indemnification Payments 

All indemnification payments made under this Agreement shall be treated by the Parties as an 

adjustment to the Purchase Price for Tax purposes, unless otherwise required by Law. 

10. MISCELLANEOUS 

10.1 Survival of Representations, Warranties and Covenants 

(a) The representations and warranties of the Seller contained in this Agreement and 

in any Contract, instrument, certificate or other document executed or delivered 

pursuant to this Agreement (other than the GWMC's Factual Matters Certificates) 

shall continue in full force and effect until the date that is twenty-four months 

following the Closing Date, except that: (i) the representations and warranties of 

the Seller contained in Sections 4.1 (Organization and Good Standing), 4.2 
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(Ownership of Purchased Shares), 4.3 (Authority and Binding Effect), 4.5 

(Capitalization), and 4.6 (Consents; Compliance with Other Instruments) shall 

continue in full force and effect indefinitely following the Closing Date; and (ii) 

the representations and warranties of the Seller contained in Section 4.8 (Taxes) 

shall survive until 60 days following the expiration of the applicable period during 

which an assessment, determination, reassessment, demand or similar document 

(giving effect to any waiver, mitigation or extension thereof) may be made by a 

Governmental Authority under applicable Tax Law in respect of the matters 

covered by Section 4.8. 

(b) The representations and warranties of the Purchaser contained in this Agreement 

and in any Contract, instrument, certificate or other document executed or 

delivered pursuant to this Agreement shall continue in full force and effect until 

the date that is twenty-four months following the Closing Date. 

(c) Notwithstanding Section 10.1(a) and 10.1(b), the Parties hereto agree that a Party 

may bring a cause of action against any other Party for fraud (whether arising out 

of a breach of any of the representations and warranties set forth herein or 

otherwise). This Section 10.1 shall not limit any covenant or agreement of the 

Parties which by its terms contemplates performance after the Closing or the 

bringing of any cause of action claiming, based upon or arising out of a breach 

thereof. 

10.2 Payments 

All amounts paid pursuant to this Agreement shall be paid by wire transfer in immediately 

available funds to the recipient of such payment. 

10.3 Expenses 

Each of the Parties shall pay their own costs and expenses incurred in connection with the 

Transaction Documents and the Transaction (including legal, accounting, investment banking 

and financial advisory fees and expenses). 

10.4 Entire Agreement 

This Agreement and the Transaction Documents contain the complete agreement among the 

Parties with respect to the transactions contemplated thereby and supersede all prior agreements 

and understandings, oral or written, among the Parties with respect to such transactions, other 

than the confidentiality agreement dated March 21, 2014 among VimpelCom Ltd., Global 

Telecom Holding S.A.E. and the Purchaser, which shall survive the execution and delivery of 

this Agreement in accordance with its terms. 

10.5 Copies; Counterparts; and Facsimiles 

This Agreement may be executed in any number of counterparts, and may be delivered 

originally, by facsimile or by Portable Document Format ("PDF") and each such original. 
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facsimile copy, or PDF copy, when so executed and delivered shall be deemed to be an original 

and all of which together shall constitute one and the same instrument. 

10.6 Notices 

All notices, demands, requests or other communications that may be or are required to be given, 

served or sent by any Party to any other Party pursuant to this Agreement shall be deemed to 

have been duly given and made if in writing and delivered to the Party, either (a) if served by 

personal delivery upon the Party for whom it is intended, (b) if delivered by first class, registered 

or certified mail, return receipt requested, postage prepaid, or transmitted by a reputable 

overnight courier service, or (c) if sent by facsimile transmission; provided that each such 

facsimile transmission is promptly confirmed by facsimile thereof and followed with a hard copy 

by first class, registered or certified mail, return receipt requested, postage prepaid, addressed as 

follows: 

(a) If to the Purchaser: 

Attention: • 

Fax: • 

With a copy to: 

Fasken Martineau DuMoulin LLP 

333 Bay Street, Suite 2400 

Toronto, Ontario M5H 2T6 

Attention: Jon Levin and Dan Batista 

Fax: 416-364-7813 

(b) If to the Seller: 

Globalive Investment Holdings Corp. 

Attention: • 

Fax: • 

With a copy to (which shall not constitute notice): 

Bennett Jones LLP 

Suite 3400, 1 First Canadian Place 

Toronto, Ontario M5X 1A4 
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Attention: Mark Rasile and Christian Gauthier 

Fax: 416-863-1716 

(c) If to VimpelCom: 

Attention: • 

Fax: • 

With a copy to: 

• 

Attention: • 

Fax: • 

Each Party may designate by notice in writing a new address to which any notice, demand, 

request or communication may thereafter be so given, served or sent. Each notice, demand, 

request or communication that is mailed, delivered or transmitted in the manner described above 

shall be deemed sufficiently given, served, sent and received for all purposes on the date of 

personal delivery, the date of facsimile, or after mailing in accordance with the foregoing or 

delivering overnight by nationally recognized courier service that guarantees overnight delivery, 

on the date delivered, or at such time as delivery is refused by the addressee upon presentation. 

10.7 Assignment; Successors and Assigns 

The Purchaser may, without the consent of the other Parties, assign this Agreement and its rights 

and benefits hereunder to an Affiliate of it on condition that the Purchaser remains liable to 

observe and perform all of its covenants and obligations hereunder. Subject to the foregoing, this 

Agreement may not be assigned by any Party hereto without the written consent of the other 

Parties. Any purported assignment or transfer by a Party of any of its rights and/or obligations 

under this Agreement, other than pursuant to and in accordance with this Section shall be void ab 

initio. Subject to the foregoing, this Agreement and the rights, interests and obligations 

hereunder shall be binding upon and shall enure to the benefit of the Parties hereto and their 

respective successors and assigns. 

10.8 Amendment 

This Agreement may be amended, modified or supplemented only by a written instrument 

executed by the Parties. 
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10.9 Severability 

If any provision of this Agreement is held to be illegal, invalid, or unenforceable, such provision 

shall be fully severable, and this Agreement shall be construed and enforced as if such illegal, 

invalid or unenforceable provision were never a part hereof; the remaining provisions hereof 

shall remain in full force and effect and shall not be affected by the illegal, invalid or 

unenforceable provision or by its severance; and in lieu of such illegal, invalid or unenforceable 

provision, there shall be added automatically as part of this Agreement, a provision as similar in 

its terms to such illegal, invalid or unenforceable provision as may be enforceable. 

10.10 Enforcement of Agreement 

The Parties agree that irreparable damage to the Seller for which monetary damages, even if 

available, would not be an adequate remedy would occur in the event that any of the provisions 

of this Agreement (including the failure by any Party to take such actions as are required of it 

hereunder to consummate the transactions contemplated by this Agreement) was not performed 

in accordance with its specified terms or was otherwise breached. It is accordingly agreed that 

the Seller shall be entitled to an injunction or other equitable relief to prevent breaches of this 

Agreement and to enforce specifically the terms and provisions hereof in any court of competent 

jurisdiction, this being in addition to any other remedy to which the Seller are entitled at Law or 

in equity, and any requirement for the securing or posting of any bond in connection with the 

obtaining of any such injunctive or other equitable is hereby waived. 

10.11 Governing Law 

This Agreement shall be governed by, and construed in accordance with, the Laws of the 

Province of Ontario and the federal Laws of Canada applicable therein, without giving effect to 

the conflict of Laws principles thereof. 

10.12 Choice of Forum and Consent to Jurisdiction 

Any action arising out of or under this Agreement, any other document, instrument or agreement 

contemplated herein or delivered pursuant hereto, or the transactions contemplated by this 

Agreement or any of such other documents, instruments or agreements, shall be brought only in 

a federal or provincial court having jurisdiction and venue in Ontario, Canada, and each of the 

Parties hereby irrevocably submits to the exclusive jurisdiction of such courts and agrees that 

venue in Ontario is proper. Each of the Parties hereby irrevocably waives and agrees not to 

assert, by way of motion, as a defense, or otherwise, in any legal action or Proceeding, any 

defense or any claim that it is not personally subject to the jurisdiction of the above-named 

Ontario courts for any reason, including claims that such Party may be immune from the above-

described legal process (whether through service or notice, attachment prior to judgment, 

attachment in aid of execution, or otherwise), or that such Proceeding is brought in an 

inconvenient or otherwise improper forum or that this Agreement or any of the other 

aforementioned documents, instruments or agreements, or the subject matter hereof or thereof, 

may not be enforced in or by such courts, or that the same are governed by the Laws of a 

jurisdiction other than Ontario. Each of the Parties hereby specifically agrees that it shall not 

bring any actions, suits or Proceedings arising out of or under this Agreement, any other 

2369



99 

document, instrument or agreement contemplated herein or delivered pursuant hereto, or the 

transactions contemplated by this Agreement or any of such other documents, instruments or 

agreements, in the courts of any jurisdiction other than the above-named courts of Ontario, that 

any such action brought by any Party shall be dismissed upon the basis of the agreements, terms 

and provisions set forth in this Section 10.12, and that any order or judgment obtained in any 

such action from a court other than the courts of Ontario shall be void ab initio provided that, 

notwithstanding the foregoing provisions of this Section 10,12, any Party may bring and enforce 

an action seeking injunctive or other equitable relief in any court of competent jurisdiction. 

[Signatures contained on the next page] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the 

day and year first above written. 

[PURCHASER] 

By: 

Name: 

Title: 

GLOBALIVE INVESTMENT HOLDINGS 

CORP. 

By: 

Name: 

Title: 

[VIMPELCOM] 

By: 

Name: 

Title: 
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SCHEDULE 1.1(A) 

FORM OF ESCROW AGREEMENT 
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SCHEDULE 1.1(B) 

FORM OF TRADEMARK  ASSIGNMENT 
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SCHEDULE 1.1(C) 

FORM OF TRANSITION  SERVICES AGREEMENT 
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SCHEDULE 1.1(D) 

LEASED PROPERTIES AND LEASES 
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SCHEDULE 1.1(E) 

OWNED INTELLECTUAL  PROPERTY AND TECHNOLOGY 
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SCHEDULE 1.1(F) 

WIND MARKS 
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SCHEDULE 1.1(G) 

FORM OF GWMC FACTUAL  MATTERS  CERTIFICATE 

GLOBALIVE  WIRELESS MANAGEMENT CORP. 
(the "Corporation") 

OFFICERS' CERTIFICATE 

TO:  [PURCHASER] 

AND TO:  BENNETT JONES LLP 

AND TO:  FASKEN MARTINEAU DUMOULIN LLP 

This certificate is delivered pursuant to a share purchase agreement dated May [• ]. 2014 between 
[Purchaser], [VimpelCom] and Globalive Investment Holdings Corp. (the "Agreement"). 

Unless otherwise indicated, capitalized terms used but  not  defined herein shall  have the 
meanings attributed thereto in the Agreement. 

The undersigned, [• ],[• ] and [• ], being the duly appointed [• ], [• ] and [• ] of  the Corporation, 
hereby certify for and on behalf of the Corporation, and without personal liability and not in their 
personal capacity, that the factual matters set forth on Appendix "A" are true and correct as at the 
date hereof, unless otherwise specified. 

DATED the  day of  , 2014. 

GLOBALIVE  INVESTMENT  HOLDINGS 
CORP. 

M 
M 

M 
[• ] 

[• ] 
[• ] 

APPENDIX "A" 
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[NTD: Subject to review based upon results of due diligence] 

For the purposes of  this Certificate, the following  terms shall have the respective meanings 
specified below and grammatical variations of such terms shall have corresponding meanings. 
All  other capitalized terms used but not defined herein shall have the meanings attributed thereto 
in the Agreement: 

"Books  and Records" means all  books of  account, GWMC Financial Statements, personnel 
records of the employees, sales and purchase records, cost and pricing information, customer and 
supplier  lists  and files,  referral  sources, research and  development reports and  records, 
production reports and records, equipment logs, operating guides and manuals, business reports, 
plans and projections and all other documents, files,  correspondence in each case in possession 
of the Globalive Entities and relating to the Business; 

"Contaminant"  means any pollutants, dangerous substances, liquid wastes, hazardous wastes, 
hazardous materials, hazardous substances or contaminants; 

"Environmental  Activity"  means any  past, present or future activity, event or circumstance in 
respect of a Contaminant, including the storage, use, holding, collection, purchase, accumulation, 
assessment, generation, manufacture, construction,  processing, treatment,  stabilization, 
disposition, handling or  transportation thereof, or  the release, escape, leaching, dispersal or 
migration thereof into the natural environment, including the movement through or in  the air, 
soil, surface water or groundwater; 

"Environmental  Laws" means any and all  applicable international, federal, provincial, state, 
municipal, national or  local  laws, statutes, regulations, treaties, orders, judgments, decrees, 
ordinances, official  directives and all  authorizations relating to the environment, occupational 
health and safety, or any Environmental Activity; 

"knowledge of GWMC"  means the actual knowledge, after making reasonable inquiry, of  the 
Chief Operating Officer,  the Chief Financial  Officer and the Chief Technology Officer  of 
GWMC (presently being, Pietro Cordova, Brice Scheschuk and Tamer Morsy, respectively) and 
without personal liability for any such knowledge; 

"Personal Information"  means information about an identifiable individual as more particularly 
defined in Privacy Law; 

"Privacy  Law"  means the Personal Information Protection and Electronic Documents Act 
(Canada) and any similar provincial legislation governing the protection of personal information 
that is applicable to the Globalive Entities and/or the Business; 

"Privacy  Policy" means practices, policies and procedures of the Globalive Entities in respect of 
Personal Information; 

1.  Regulatory Compliance and Governmental Licences 

(a)  The Seller and the Globalive Entities have operated and are currently operating in 
compliance with all  applicable Laws, including all applicable rules, regulations, 
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guidelines and policies of any Governmental Authority having jurisdiction over 
the Seller or the Globalive Entities, other than where such noncompliance would 
not result in a Material Adverse Effect. 

(b)  The Globalive Entities possess such permits, certificates, licences, approvals, 
registrations, qualifications, consents and  other  authorizations (collectively, 
"Governmental  Licences") issued by the appropriate Governmental Authorities 
necessary to conduct the business now operated by  it  that are material to the 
conduct of the Business (as such Business is currently conducted); (ii) each of the 
Globalive Entities is in  material compliance with the terms and conditions of all 
such Governmental Licences; (iii)  all of such Governmental Licences are in good 
standing, valid and in full  force and effect; (iv) none of the Globalive Entities has 
received any  notice of  proceedings relating  to  the  revocation, suspension, 
termination or modification of any such Governmental Licences, and there are no 
facts or  circumstances, including  without  limitation  facts or  circumstances 
relating  to  the  revocation,  suspension, modification  or  termination of  any 
Governmental Licences held by others, known to the Seller, that could lead to the 
revocation, suspension, modification or termination of  any such Governmental 
Licences if  the subject of  an  unfavourable decision, ruling or finding,  except 
where such revocation, suspension, modification or termination is not in respect 
of  a  material Governmental Licence or  where such revocation, suspension, 
modification or termination would not, individually or  in the aggregate, have or 
would reasonably be expected to have a Material Adverse Effect; (v) none of the 
Globalive Entities is in default with respect to filings  to be effected or conditions 
to be fulfilled  in order to maintain such Governmental Licences in good standing; 
(vi) none of such Governmental Licences contains any term, provision, condition 
or  limitation  which would  reasonably be expected to affect or  restrict in  any 
material respect the operations or the Business as now carried on or proposed to 
be carried on; and (vii) none of the Globalive Entities has reason to believe that 
any party granting any such Governmental Licences is  considering limiting, 
suspending, modifying, withdrawing or revoking the same in any material respect. 

2.  Contracts 

Except as disclosed in Exhibit [A]  to this Certificate, none of  the Globalive Entities or, to the 
knowledge of  GWMC, any of the other parties thereto, is in default of breach of, nor have the 
Globalive Entities received notice of default or breach of, or termination under, any material 
Contract and, to the knowledge of GWMC, there exists no state of facts which after notice or 
lapse of time or both that would constitute default or breach of such material Contract. 

3.  Books and Records 

GWMC has disclosed the existence of and made available to the Purchaser all material Books 
and Records. The Books and Records  fairly and correctly set out and disclose in all  material 
respects the financial position of the Globalive Entities and the Business in accordance with good 
business practice and all financial transactions relating to the Globalive Entities and the Business 
have been fairly  recorded in such Books and Records. The Books and Records: (i) fairly  reflect 
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the basis for the financial  condition and the revenues, expenses and results of  the operations of 
the Globalive Entities and the Business shown in  the GWMC Financial Statements; and (ii) 
together with all disclosures made in the Agreement or in the schedules hereto, present fairly the 
financial condition and the revenues, expenses and results of  the operations of  the Globalive 
Entities and the Business as of and to the date hereof.  No information, records or systems 
pertaining to the operation or administration of Globalive Entities and the Business are in  the 
possession of, recorded, stored, maintained by or otherwise dependent on any other Person. 

4.  Privacy Matters 

The Globalive Entities carry on and have carried on the Business in compliance with the Privacy 
Policy and Privacy Law wherever such Personal Information may be situated. To the knowledge 
of GWMC, there are no facts or circumstances that could give rise to breach or alleged breach of, 
or noncompliance with, any Privacy Law. 

5.  Intellectual Property and Technology Matters 

(a)  Schedule 1.1(E) contains an accurate and complete list of all Owned Intellectual 
Property and all Technology. 

(b)  The Globalive Entities are the sole and exclusive owner of, and have good and 
marketable title to, all Owned Intellectual Property and all Technology, free and 
clear of all Liens. 

(c)  (i)  The Owned Intellectual Property is valid, in full force and effect and has 
not been exercised, used or enforced or failed to be exercised, used or 
enforced in a manner that would result in the abandonment, opposition, 
reexamination, rejection,  impeachment, cancellation,  termination, 
lapsing limitation,  expungement or  unenforceability of  any of  such 
Owned Intellectual Property.  All  applications, registrations, filings, 
renewals and payments necessary to preserve the rights of the Globalive 
Entities in and to the Owned Intellectual Property have been duly filed, 
made, prosecuted, maintained, are in good standing and are recorded in 
the name of the Globalive Entities; 

(ii)  All  moral rights as defined under the Copyright Act (Canada) or any 
other applicable legislation or by  operation of  law  in  any applicable 
jurisdiction  have been waived in  writing  in  favour of  the Globalive 
Entities and their respective successors or assignees with  respect to the 
Owned Intellectual Property. 

(iii)  There is  no  pending, or  threatened, litigation,  proceeding, claim, 
demand,  arbitration,  mediation,  dispute resolution,  suit,  action, 
investigation or judicial review in  which the Owned Intellectual Property 
is alleged to be invalid or  not properly in  the name of  the Globalive 
Entities. For greater certainty, there is  no pending, nor  is  there any 
threatened, action  for  abandonment, opposition,  reexamination, 
rejection, impeachment, cancellation, termination, lapsing, limitation, 
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expungement or  unenforceability of  any  of  the Owned Intellectual 
Property. 

(d)  Except as set forth in Schedule 1.1(E): 

(i)  there is no pending, nor is there any threatened, litigation, proceeding, 
claim, demand, arbitration, mediation, dispute resolution, suit, action, 
investigation or judicial review which alleges that the exercise or use of 
the Technology or the Intellectual Property related to or in  conducting 
the Business would  or  does infringe the Intellectual Property or  the 
technology of a third party; and 

(ii)  any services provided or products manufactured, produced, used, sold or 
licensed by the Globalive Entities or any process, method, packaging, 
advertising or  material that  the Globalive Entities employs in  the 
manufacture, marketing, sale or  distribution of  any such product or 
service, or  the  use or  exercise of  any  of  the Technology or  the 
Intellectual Property in  or  related to  the Business, does not breach, 
violate, conflict with, infringe or interfere with any rights or obligations 
of, or duties owed to, any Person or require payment or consent for the 
exercise or use of  any Intellectual Property or  technology of another 
Person. 

(e)  Schedule 1.1(E) lists all  licence agreements to which the Globalive Entities are a 
party or by which the Globalive Entities are bound (whether as licensor, licensee 
or  otherwise) with  respect to  the  Technology and the  Intellectual Property 
exercised, used or  otherwise related to  the Business. Except as provided in 
Schedule 1.1(E), there are no  Orders, covenants not  to sue, permits, grants, 
franchises,  licences, agreements or  arrangements relating  to  any  of  the 
Technology or  the Intellectual Property exercised, used in  or  related to  the 
Business, which bind, obligate or otherwise restrict the Globalive Entities. 

(f)  There are no infringements of, passingoff related to, or other interference with, 
the Intellectual Property exercised, used in  or related to the Business, by third 
parties, and there is no factual basis for alleging any of the foregoing. 

(g)  To the knowledge of GWMC, no Technology exercised in, used in, material to or 
otherwise related to the Business contains any "back door", "drop dead device", 
"time bomb", "timer", "clock", "counter", "time lock", "file  injector", "boot sector 
injector",  "Trojan  horse", "virus",  or  "worm"  (as such terms are commonly 
understood in the software industry) or any other program code, instruction or set 
of instructions designed or intended to have, or capable of performing, any of the 
following functions: (i)  disrupting, disabling, harming, interfering or otherwise 
impeding in any manner the operation of, or providing unauthorized access to, a 
computer system, Software, network, data file or operations, or other device on 
which such code is stored or installed; or (ii) damaging or destroying any data or 
file,  in each case, without the user's consent. 
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(h)  Each Globalive Entity has implemented measures at least as stringent as industry 
standard measures to protect all Technology and Intellectual Property exercised, 
used in  or  related to  the Business from  unauthorized intrusion, access and 
modification, and to adequately archive and backup such Intellectual Property 
and Technology for backup and disaster recovery purposes. 

6.  Leased Properties 

(a)  The Globalive Entities have no right, title or interest in any real property except 
for the Corporation's leasehold interests in the Leased Property. 

(b)  Schedule 1.1(D) sets forth a true and complete list of all Leases under which the 
Corporation leases or subleases any real property as lessee or sublessee. The 
names of the other parties to the Leases, the description of the Leased Property, 
the term, rent and other amounts payable under the Leases and all renewal options 
available under the Leases are accurately  described in Schedule 1.1(D).  True, 
complete and correct copies of the Leases disclosed in Schedule 1.1 (D) have been 
provided to the Purchaser prior to the date of this Agreement. 

(c)  Other than the Leases, none of the Globalive Entities are a party to or is bound, as 
lessee or sublessee, by any lease, sublease, licence or other instrument relating to 
real property. The Corporation is exclusively entitled to all rights and benefits as 
lessee or sublessee under the Leases, and the Corporation, other than disclosed in 
Schedule 1.1(D), has not sublet, assigned, licensed or otherwise conveyed any 
rights in the Leased Property or in the Leases to any other Person. 

(d)  Each of  the Leases is in foil  force and effect, unamended. Each of the Leases is 
valid and enforceable in accordance with its terms. 

(e)  Each of  the Leases covers the entire estate it  purports to cover and entitles the 
Corporation to the use, occupancy and possession of the real property specified in 
the Leases for the purposes such property is currently used. 

(f)  All  rental and other payments and other obligations required to  be paid and 
performed by the Corporation pursuant to the Leases have been duly paid and 
performed. The Corporation is not in default of any of its obligations under any 
of the Leases. None of the landlords or other parties to the Leases is in material 
default of  any of  their obligations under their respective Leases. No  material 
waiver, indulgence or postponement of the Corporation's obligations under any of 
the  Leases has been granted by  the  respective landlord  thereunder.  The 
Corporation has not waived, nor omitted to take any action in  respect of, any of its 
respective material rights under any of the Leases. There exists no event of default 
under any of  the Leases on  the part of  the Corporation or event,  occurrence, 
condition  or act which, with  the giving  of  notice, the  lapse of  time or  the 
happening of any other event  or condition, would become a default under any of 
the Leases. None of the terms and conditions of any of the Leases will  be affected 
by, nor will  any of the Leases be in  default as a result of, the completion of the 
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Transaction, and all consents of  landlords or other parties  to the Leases required 
in order to complete the Transaction have been obtained, or will  have obtained by 
the Closing Time, and are, or once obtained will be, in Ml force and effect. 

(g)  The use by the Corporation of the Leased Properties is not in breach of any Laws, 
including any building, zoning or  other statutes or  any official  plan, or  any 
covenants, restrictions, rights or easements, affecting such Leased Property. 

(h)  No part of any of the Leased Properties has been rezoned, condemned, taken or 
expropriated by any Governmental Authority, nor has any pending bylaw, notice, 
plan,  study, or  proceeding in  respect thereof been given,  commenced or 
threatened which, if  implemented, would adversely affect the ability  to carry on 
the Business upon the Leased Properties in  which such Business is currently 
carried on. 

(i)  To the knowledge of GWMC, each of the Leased Properties is fully serviced by 
utilities having adequate capacities for the normal operations of the Business, and 
has adequate rights of  access to and from  public streets or highways for  the 
normal operations of  the Business and there is no fact or circumstance which 
could result in the termination or restriction of such access. 

(j)  To the knowledge of GWMC, there is no defect or condition affecting any of the 
Leased Properties (or the soil or subsoil thereof) or any adjoining property which 
would  impair  the current use of  such Leased Properties, all  of  the Leased 
Properties and the buildings located thereon are free of any structural defect and 
the heating, ventilating, plumbing, drainage, electrical and air  conditioning 
systems and all other systems used in any of the Leased Properties are in good 
working order, fully operational and free  of any defect, except  for normal wear 
and tear. 

7.  Environmental Matters 

(a)  The Globalive Entities and the assets and operations thereof comply with  all 
applicable Environmental Laws in all material respects; 

(b)  The Globalive Entities have not received any notice of any. and to the knowledge 
of  GWMC there are no, material claim, judicial or administrative proceeding, 
pending or threatened against, or which may affect, the Globalive Entities or any 
of the assets or operations thereof, relating to, or alleging any violation of any 
Environmental Laws, to the knowledge of GWMC, there are no facts which could 
give rise to any such claim or judicial or administrative proceeding and none of 
the Globalive Entities, or any of the assets or operations thereof, is the subject of 
any investigation, evaluation, audit or  review by any governmental authority to 
determine whether any violation of any Environmental Laws has occurred or is 
occurring or whether any remedial action is needed in connection with a release 
of any  Contaminant into the environment, except for compliance investigations 
conducted in  the normal course by any governmental authority; 
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(c)  The Globalive Entities do not store any hazardous or toxic waste or substance on 
their properties and  have not disposed of any hazardous or toxic waste, in  each 
case in  a  manner contrary to  any  Environmental Laws,  and  there are no 
Contaminants on any of the premises, in each case other than in compliance with 
Environmental Laws; and 

(d)  The Globalive Entities are not subject to any contingent or other liability relating 
to  the restoration or  rehabilitation of  land, water or  any  other part  of  the 
environment or noncompliance with Environmental Law; 

8.  Expropriation 

No part of  the property or assets of  the Globalive Entities has been taken, condemned or 
expropriated by and Governmental Authority nor has any written notice or proceeding in respect 
thereof been given or commenced nor, to  the knowledge of  GWMC,  is  there any intent or 
proposal to give such notice or commence any such proceedings. 

9.  Employment Matters 

(a)  Each Globalive  Entity  is  in  compliance with  all  labour  and . employment 
legislation applicable to the Globalive Entities and their respective employees, 
including all employment standards, human rights, labour relations, occupational 
health and safety, pay equity, employment equity, employee privacy and workers' 
compensation or  workplace safety and insurance legislation and there are no 
outstanding claims, complaints, investigations, prosecutions or orders under such 
legislation, except where such noncompliance would not constitute or would not 
reasonably be expected to constitute a Material Adverse Effect. 

(b)  Exhibit [B]  to this Certificate sets forth a complete  list of all  material employees 
of  the Globalive Entities, together with  their titles, service dates and material 
terms of  employment. No  such employee is  on  longterm disability  leave, 
extended absence or workers' compensation leave. All  current assessments under 
applicable workers' compensation legislation have been paid or accrued by the 
Globalive Entities, as applicable, and the Globalive Entities are not subject to any 
special or penalty assessment under workers' compensation legislation which has 
not been paid. 

(c)  All  amounts due or accruing due  for all  salary, wages, bonuses, commissions, 
pension benefits or other employee benefits or compensation are reflected in  the 
Books and  Records, in  accordance  with the Globalive Entities'  accounting 
practices and applicable Law. 

(d)  There are no  written  contracts of  employment entered into  with  any  such 
employees or any oral contracts of employment. Subject to the waivers set out in 
Exhibit [Bj, no employee of the Globalive Entities is party to a change of control, 
severance, termination, golden parachute or similar agreement or  provision or 
would  receive payments under such agreement or provision as a result of  the 
Transaction. 
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(e)  There is no commitment or agreement to increase wages or to modify the terms 
and conditions of employment of any employee. 

(f)  There are no collective agreements, either directly  or  by  operation of  law, 
between the Globalive Entities with any trade union or association which may 
qualify  as a trade union. There are no outstanding or,  to  the knowledge of 
GWMC, threatened labour tribunal proceedings  of any kind,  including unfair 
labour practice proceedings or any proceedings which could result in certification 
of a trade union as bargaining agent for any employees of the Globalive Entities 
not already covered by a collective agreement. To  the knowledge of  GWMC, 
there are  no  threatened or  apparent union  organizing activities  involving 
employees of  the Globalive Entities nor  are the Globalive Entities currently 
negotiating any collective agreements. 

Employee Benefits 

(a)  The Globalive Entities have complied, in all  material respects, with  the terms of 
all  agreements, health, welfare, supplemental unemployment benefit, bonus, 
incentive,  profit  sharing,  deferred  compensation, stock  purchase, stock 
compensation, stock  option, disability, pension or  retirement plans and other 
employee compensation or  benefit plans, policies, arrangements, practices or 
undertakings, whether oral or written, formal or  informal, funded or unfunded, 
insured or uninsured  which are maintained by or  binding upon the Globalive 
Entities or in  respect of which the Globalive Entities have any actual or potential 
liability  (collectively, the "Globalive  Benefit  Plans")  and with  all  applicable 
Laws. 

(b)  Current and complete copies of all written Globalive Benefit Plans as amended to 
date or, where oral, written summaries of the terms thereof, and all booklets and 
communications concerning the  Globalive  Benefit  Plans which  have been 
provided to persons entitled to benefits under the Globalive Benefit Plans have 
been delivered or made available to the Purchaser together with  copies of  all 
material documents relating to the Globalive Benefit Plans. 

(c)  Each Globalive Benefit Plan is and has been established, registered (if required), 
qualified, invested and administered, in all material respects, in compliance with 
the terms of such Globalive Benefit Plans (including the terms of any documents 
in respect of such Globalive Benefit Plan), all applicable Laws. 

(d)  All  obligations of the Globalive Entities regarding the Globalive Benefit Plans 
have been satisfied in all material respects. All  employer and employee payments, 
contributions and premiums required to be remitted, paid to or in  respect of each 
Globalive Benefit  plan  have been paid  or  remitted  in  a  timely  fashion  in 
accordance with its terms and all applicable Laws. 

(e)  Each Globalive Benefit Plan is insured or funded in compliance with the terms of 
such Globalive Benefit Plan, all  applicable Laws and is  in  good standing with 
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such Governmental Authorities as may be applicable and, as of the date hereof, no 
currently outstanding notice of  underfunding, noncompliance, failure to  be in 
good standing or otherwise has been received by the Globalive Entities from any 
such Governmental Authorities. 

(f)  To the knowledge of  GWMC, (i)  no Globalive Benefit Plan is subject to any 
pending  investigation, examination or other proceeding, action or claim initiated 
by any Governmental Authority, or by any other party (other than routine claims 
for benefits), and (ii) there exists no state of facets which after notice or lapse of 
time or both would reasonably be expected to give rise to any such investigation, 
examination or other proceeding, action or claim or to affect the registration or 
qualification of any Globalive Benefit Plan required to be registered or qualified. 

(g)  The Globalive  Entities have no  formal  plan and have made no promise or 
commitment, whether legally binding or not, to create any additional Globalive 
Benefit Plan or to improve or change the benefits provided under any Globalive 
Benefit Plan. 

(h)  There is no entity other than the Globalive Entities participating in any Globalive 
Benefit Plan. 

(i)  Except as disclosed in Exhibit [B],  none of the Globalive Benefit Plans provide 
benefits beyond retirement or other termination of service to employees or former 
employees or to the beneficiaries or dependants of such employees. 

(j)  All  data necessary to administer each Globalive Benefit Plan is in the possession 
of  the Globalive Entities or  their respective agents and is  in  a form  which is 
sufficient  for  the  proper administration of  the  Globalive  Benefit  Plan  in 
accordance with  its terms and all applicable Laws and such data is complete and 
correct. 

11.  No Material Adverse Change 

Since December 31, 2013, except as permitted by the Agreement, the Globalive Entities have 
carried on the Business and conducted their operations and affairs only  in  the ordinary course 
consistent with past practice and have not incurred any debt, obligation or  liability  out of the 
ordinary course of Business or of an unusual or extraordinary nature and the Globalive Entities 
have used their best efforts to preserve the Business and their assets; and there have been no 
Material Adverse Changes (actual, contemplated or threatened) in  the condition (financial or 
otherwise), earnings, position, value, operation, properties, or business results of operation of the 
Globalive Entities. 

12.  Insurance 

The Globalive Entities have caused the Business to be insured by  reputable insurers against 
liability, loss and damage, in such amounts and against such risks as are customarily carried and 
insured against by owners of  comparable businesses, properties and assets, and such insurance 
coverage has continued in  full  force and effect to, and including, the Closing Date.  All  such 
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policies of  insurance are in  full  force and effect and the Globalive Entities are not in  default, 
whether as to the payment of premium or otherwise, under the terms of any such policy.  Exhibit 
[C]  to this Certificate sets forth a list of the material terms of all  insurance policies, letters of 
credit and surety bonds covering or relating to the Business. 

13.  AntiCorruption  and AntiMoney Laundering 

(a)  Neither of the Globalive Entities, nor to the knowledge of  GWMC any of their 
respective directors, officers, employees or agents, has made any bribe, payoff, 
influence payment, kickback or unlawful contribution or other payment to any 
official  of, or candidate for, any federal, state, provincial or  foreign office, or 
failed to disclose fully  any contribution, in  violation of any applicable Law, or 
made any payment to any foreign, Canadian or provincial or state governmental 
officer or official  or other person charged with  similar public or quasipublic 
duties, violated or is in violation of any provision of the Corruption of Foreign 
Public Officials Act (Canada) or any similar law, regulation or statute in  any 
applicable jurisdictions. 

(b)  The operations of each of the Globalive Entities are and have been conducted at 
all  times in  compliance with  applicable financial recordkeeping and reporting 
requirements of  the money laundering statutes of all  applicable jurisdictions, the 
rules and regulations thereunder and any related or similar rules, regulations or 
guidelines, issued, administered or  enforced by  any Governmental Authority 
(collectively, the "Money Laundering  Laws") and no action, suit or proceeding 
by or before any Governmental Authority involving any of the Globalive Entities 
with respect to Money Laundering Laws is, to the knowledge of GWMC, pending 
or threatened. 
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SCHEDULE 3.2(C) 

FORM OF SELLER'S CLOSING CERTIFICATE 

si« sfs sjs  sfs 

GLOBALIVE  INVESTMENT HOLDINGS  CORP. 
(the "Corporation") 

OFFICERS' CERTIFICATE 

TO:  [PURCHASER] 

AND TO:  BENNETT JONES LLP 

AND TO:  FASKEN MARTINEAU DUMOULIN LLP 

This certificate is delivered pursuant to Section 3.2(c) of a share purchase agreement dated May 
[• ], 2014 between [Purchaser], [VimpelCom] and the Corporation (the "Agreement"). 

Unless otherwise indicated, capitalized terms used but  not  defined herein shall  have the 
meanings attributed thereto in the Agreement. 

The undersigned, [• ], being the duly appointed [• ] of the Corporation, hereby certifies for and on 
behalf of the Corporation, and without personal liability and not in his personal capacity, that: 

1.  a true and complete copy of the articles of the Corporation are attached to this Certificate 
as Appendix "A", such articles are in full force and effect on the date hereof in accordance with 
their terms and no action has been taken by the Corporation or its shareholders or directors to 
amend, supplement or repeal them; 

2.  a true and complete copy of the bylaws of the Corporation are attached to this Certificate 
as Appendix "B", such bylaws are in  full  force and effect on the date hereof and no action has 
been taken by the Corporation or its shareholders or directors to amend, supplement or repeal 
them; 

3.  a true and complete copy of the resolutions of  the board of directors of the Corporation 
authorizing, among other things, the execution, delivery and performance of  the Transaction 
Documents, as applicable, by the Corporation passed in connection with the Agreement and the 
transactions contemplated by the Transaction Documents, including for greater certainty the Pre
Closing Reorganization, are attached to this Certificate as Appendix "C",  and such resolutions 
are the only  resolutions of  the board of directors of  the Corporation pertaining to the subject 
matter thereof and are in full force and effect, unamended, on the date hereof; 

4.  a true and complete copy of  the resolutions of  the shareholders of  the Corporation 
authorizing, among other things, the execution, delivery and performance of  the Transaction 
Documents, as applicable, by the Corporation passed in connection with the Agreement and the 
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transactions contemplated by  the Transaction Documents, are attached to  this Certificate as 
Appendix "D",  and  such  resolutions are the  only  resolutions of  the shareholders of  the 
Corporation pertaining to the subject matter thereof and are in full force and effect, unamended, 
on the date hereof; and 

4.  each person listed on Appendix "E" attached to this Certificate is as of  the date hereof a 
duly  elected or  appointed officer  and/or director of  the Corporation, such person holds the 
position indicated opposite his/her name, and the specimen or facsimile signature appearing 
opposite to the name of that person is the true signature of such person. 

The undersigned [• ] hereby certifies for and on behalf of the Corporation, and without personal 
liability and not in his personal capacity, that he is the duly appointed [• ] of the Corporation, and 
further certifies that [• ] is the duly appointed [• ] of the Corporation and that the above signature 
is his genuine signature. 

DATED the  day of  ., 2014. 

GLOBALIVE  INVESTMENT HOLDINGS 
CORP. 

[• ] 
[*] 

DATED the  day of  ,2014. 

GLOBALIVE  INVESTMENT  HOLDINGS 
CORP. 

[• ] 
[• ] 
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APPENDIX "A 
ARTICLES 

See attached. 
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APPENDIX "B" 
BY-LAWS 

See attached. 
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APPENDIX "C" 
BOARD RESOLUTIONS 

See attached. 
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APPENDIX "D" 
SHAREHOLDER RESOLUTIONS 

See attached. 
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APPENDIX "E" 
INCUMBENCY 

TITLE SIGNATURE 

M 

M 

M 

M 
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SCHEDULE 3.2(D) 

FORM OF GWMC'S CLOSING CERTIFICATE 

jf: sjs 

GLOBALIVE WIRELESS MANAGEMENT CORP. 
(the "Corporation") 

OFFICERS' CERTIFICATE 

TO:  [PURCHASER] 

AND TO:  BENNETT JONES LLP 

AND TO:  FASKEN MARTINEAU DUMOULIN  LLP 

This certificate is delivered pursuant to Section 3.2(d) of a share purchase agreement dated May 
[• ], 2014 between [Purchaser], Globalive Investment Holdings Corp., and [VimpelCom] (the 
"Agreement"). 

Unless otherwise indicated, capitalized terms used but  not  defined  herein shall  have the 
meanings attributed thereto in the Agreement. 

The undersigned, [• ], being the duly appointed [• ] of the Corporation, hereby certifies for and on 
behalf of the Corporation, and without personal liability and not in his personal capacity, that: 

1.  a true and complete copy of the articles of the Corporation are attached to this Certificate 
as Appendix "A", such articles are in foil  force and effect on the date hereof in accordance with 
their terms and no action has been taken by the Corporation or its shareholders or directors to 
amend, supplement or repeal them; 

2.  a true and complete copy of the bylaws of the Corporation are attached to this Certificate 
as Appendix "B", such bylaws are in  full force and effect on the date hereof and no action has 
been taken by the Corporation or its shareholders or directors to amend, supplement or repeal 
them; 

3.  a true and complete copy of the resolutions of  the board of directors of  the Corporation 
authorizing, among  other things, the transfer of  the Purchased Shares by  the Seller to  the 
Purchaser as contemplated by the Agreement and the execution, delivery and performance of the 
Transaction Documents, as applicable, by  the  Corporation passed in  connection with  the 
Agreement and the transactions contemplated by the Transaction Documents are attached to this 
Certificate as Appendix "C",  and such resolutions are the only  resolutions of  the board of 
directors of  the Corporation pertaining to the subject matter  thereof and are in  full  force and 
effect, unamended, on the date hereof; and 
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4.  each person listed on Appendix "D" attached to this Certificate is as of the date hereof a 
duly elected or  appointed officer  and/or  director of  the Corporation, such person holds the 
position indicated opposite his/her name, and the specimen or facsimile signature appearing 
opposite to the name of that person is the true signature of such person. 

DATED the  day of  , 2014. 

GLOBALIVE WIRELESS MANAGEMENT 
CORP. 

M 
M 

The undersigned [• ] hereby certifies for and on behalf of the Corporation, and without personal 
liability and not in his personal capacity, that he is the duly appointed [• ] of the Corporation, and 
further certifies that [• ] is the duly appointed [• ] of the Corporation and that the above signature 
is his genuine signature. 

DATED the  day of  ,2014. 

GLOBALIVE WIRELESS MANAGEMENT 
CORP. 

M 
[• ] 
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APPENDIX "A" 
ARTICLES 

See attached. 
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APPENDIX "B" 
BY-LAWS 

See attached. 
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APPENDIX "C" 
RESOLUTIONS 

See attached. 
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APPENDIX "D" 
INCUMBENCY 

NAME TITLE SIGNATURE 
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SCHEDULE 3.2(E) 

FORM OF WIND MOBILE'S  CLOSING CERTIFICATE 

sf:  sjc sfc 

WIND MOBILE  DISTRIBUTION  CORP. 
(the "Corporation") 

OFFICERS' CERTIFICATE 

TO:  [PURCHASER] 

AND TO:  BENNETT JONES LLP 

AND TO:  FASKEN MARTINEAU DUMOULIN  LLP 

This certificate is delivered pursuant to Section 3.2(e) of a share purchase agreement dated May 
[«],  2014 between [Purchaser], Globalive Investment Holdings Corp., and [VimpelCom] (the 
"Agreement"). 

Unless otherwise indicated, capitalized terms used but  not  defined herein shall  have the 
meanings attributed thereto in the Agreement. 

The undersigned, [• ], being the duly appointed [• ] of the Corporation, hereby certifies for and on 
behalf of the Corporation, and without personal liability and not in his personal capacity, that: 

1.  a true and complete copy of the articles of the Corporation are attached to this Certificate 
as Appendix "A", such articles are in full  force and effect on the date hereof in accordance with 
their terms and no action has been taken by the Corporation or its shareholders or directors to 
amend, supplement or repeal them; 

2.  a true and complete copy of the bylaws of the Corporation are attached to this Certificate 
as Appendix "B", such bylaws are in  full force and effect on the date hereof and no action has 
been taken by the Corporation or its shareholders or directors to amend, supplement or repeal 
them; and 

3.  each person listed on Appendix "C" attached to this Certificate is as of the date hereof a 
duly  elected or  appointed  officer and/or director of  the Corporation, such person holds the 
position indicated opposite his/her name, and the specimen or  facsimile signature appearing 
opposite to the name of that person is the true signature of such person. 
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DATED the  day of  , 2014. 

WIND MOBILE  DISTRIBUTION  CORP. 

M 
M 

The undersigned [• ] hereby certifies for and on behalf of the Corporation, and without personal 
liability and not in his personal capacity, that he is the duly appointed [• ] of the Corporation, and 
further certifies that [• ] is the duly appointed [• ] of the Corporation and that the above signature 
is his genuine signature. 

DATED the  day of  , 2014. 

WIND MOBILE  DISTRIBUTION CORP. 

M 
M 
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APPENDIX "A" 
ARTICLES 

See attached. 
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APPENDIX "B" 
BYLAWS 

See attached. 
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APPENDIX "C" 
INCUMBENCY 

NAME 

M 

[• ] 

TITLE  SIGNATURE 

[• ] 

W 
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SCHEDULE 3.2(G) 

SELLER'S REQUIRED CONSENTS 

2408



SCHEDULE 3.2(1) 

FORM OF LEGAL  OPINION 
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SCHEDULE 3.3(B) 

FORM OF PURCHASER'S CLOSING CERTIFICATE 

$ $  sj; 

[PURCHASER] 
(the "Corporation") 

OFFICERS' CERTIFICATE 

TO:  GLOBALIVE INVESTMENT HOLDINGS CORP. 

AND TO:  BENNETT JONES LLP 

AND TO:  FASKEN MARTINEAU DUMOULIN LLP 

This certificate is delivered pursuant to Section 3.3(b) of a share purchase agreement dated May 
[• ], 2014 between the Corporation, [VimpelCom] and Globalive Investment Holdings Corp. (the 
"Agreement"). 

Unless otherwise indicated, capitalized terms used but  not  defined herein shall  have the 
meanings attributed thereto in the Agreement. 

The undersigned, [• ], being the duly appointed [• ] of the Corporation, hereby certifies for and on 
behalf of the Corporation, and without personal liability and not in his personal capacity, that: 

1.  a true and complete copy of the articles of the Corporation are attached to this Certificate 
as Appendix "A", such articles are in full force and effect on the date hereof in accordance with 
their terms and no action has been taken by the Corporation or its shareholders or directors to 
amend, supplement or repeal them; 

2.  a true and complete copy of the bylaws of the Corporation are attached to this Certificate 
as Appendix "B", such bylaws are in  full  force and effect on the date hereof and no action has 
been taken by the Corporation or its shareholders or directors to amend, supplement or repeal 
them; 

3.  a true and complete copy of the resolutions of the board of directors of the Corporation 
authorizing, among other things, the execution, delivery and performance of  the Transaction 
Documents, as applicable, by the Corporation passed in connection with the Agreement and the 
transactions contemplated by  the Transaction Documents are attached to  this Certificate as 
Appendix "C",  and such resolutions are the only  resolutions of  the board of directors of  the 
Corporation pertaining to the subject matter thereof and are in  full  force and effect, unamended, 
on the date hereof; and 

4.  each person listed on Appendix "D" attached to this Certificate is as of the date hereof a 
duly  elected or appointed officer  and/or director of  the Corporation, such person holds the 
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position indicated opposite his/her name, and the specimen or  facsimile signature appearing 
opposite to the name of that person is the true signature of such person. 

DATED the  day of  , 2014. 

[PURCHASER] 

[• ] 
M 

The undersigned [• ] hereby certifies for and on behalf of the Corporation, and without personal 
liability and not in his personal capacity, that he is the duly appointed [• ] of the Corporation, and 
further certifies that [• ] is the duly appointed [• ] of the Corporation and that the above signature 
is his genuine signature. 

DATED the _____ day of  , 2014. 

[PURCHASER] 

M 
M 
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APPENDIX "A" 
ARTICLES 

See attached. 

2412



142 

APPENDIX "B" 

BY-LAWS 

See attached. 
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APPENDIX "C" 

RESOLUTIONS 

See attached. 
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APPENDIX "D" 

INCUMBENCY 

NAME TITLE • SIGNATURE 

W W 
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SCHEDULE 3.3(D) 

FORM OF RELEASE OF GWMC DIRECTORS BY GWMC 
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SCHEDULE 4.4 

LITIGATION AND GOVERNMENT CLAIMS 

2417



SCHEDULE 4.5 

CAPITAL STRUCTURE OF THE GLOBALIVE ENTITIES 

2418



SCHEDULE 4.11 

SUFFICIENCY OF ASSETS 
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SCHEDULE 4.6(A) 

COMPLIANCE WITH OTHER INSTRUMENTS 
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SCHEDULE 4.6(B) 

FILINGS, CONSENTS AND APPROVALS OF GOVERNMENTAL AUTHORITIES 

AND OTHER PERSONS TO BE OBTAINED BY THE SELLER 

2421



SCHEDULE 4.6(B)(II) 

GWMC FINANCIAL STATEMENTS 
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SCHEDULE 4.8 

TAXES 
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SCHEDULE 4.9 

SPECTRUM LICENCES AND RADIO LICENCES 

Spectriim Licences 

Spectrum 
Licence 
Number 

Effective Date Expiry Date Service Area Banthvidlh 
(MHz) 

50797(19  3/13 2009  3/12/2019  Sonlhem Oniurio  20 

5079770  3/13/2009  3/12/2019 
Yukon, North West 

Territories & Nunavut 
20 

5079771  3/13/2009  3/12/2019  New Brunswick  10 

5079772  3/13/2009  3/12/2019  Northern Ontario  5 

5079773  3/13/2009  3/12/2019  Alberta  10 

5079774  3/13/2009  3/12/2019  British Columbia  10 

5079775  3/13/2009  3/12/2019 
Yukon, Northwest 

Territories & Nunavut 
10 

5079776  3/13/2009  3/12/2019 
Newfoundland & 

Labrador 
10 

5079777  3/13/2009  3/12/2019  Prince Edward Island  10 

5079778  3/13/2009  3/12/2019  Mainland Nova Scotia  10 

5079779  3/13/2009  3/12/2019  Cape Breton  10 

5079780  3/13/2009  3/12/2019  Ottawa/Outaouais  10 

5079781  3/13/2009  3/12/2019  Pembroke  10 

5079782  3/13/2009  3/12/2019  Cornwall  10 

5079783  3/13/2009  3/12/2019  Brockville  10 

5079784  3/13/2009  3/12/2019  Kingston  10 

5079785  3/13/2009  3/12/2019  Belleville  10 

5079786  3/13/2009  3/12/2019  Cobourg  10 

5079787  3/13/2009  3/12/2019  Peterborough  10 

5079788  3/13/2009  3/12/2019  Winnipeg  10 

5079789  3/13/2009  3/12/2019  Brandon  10 

5079790  3/13/2009  3/12/2019 
Yukon, North West 

Territories & Nunavut 
10 
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Speefrum 
Licence 
Number 

Effective Date Expiry Date Service Area Bandwidth 
(MHz) 

5079791  3/13/2009  3/12/2019  Regina  10 

5079792  3/13/2009  3/12/2019  Moose Jaw  10 

5079793  3/13/2009  3/12/2019  Saskatoon  10 

5079794  3/13/2009  3/12/2019 
Newfoundland & 

Labrador 
10 

5079795  3/13/2009  3/12/2019  Northern Quebec  10 

5079796  3/13/2009  3/12/2019 
Yukon, Northwest 

Territories & Nunavut 
10 

5079797  3/13/2009  3/12/2019  Northern Quebec  5 

5079798  3/13/2009  3/12/2019  Northern Ontario  5 

Radio Licences 

W 
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RELATED PARTY AGREEMENTS 
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SCHEDULE 5.3(A) 

FILINGS, CONSENTS AND APPROVALS OF GOVERNMENTAL AUTHORITIES 
AND OTHER PERSONS TO BE OBTAINED BY THE PURCHASER 
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PARTNERSHIP ARRANGEMENTS 
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PRE-CLOSING REORGANIZATION 
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SCHEDULE 7.1(A) 

FORM OF THE SELLER'S CLOSING CONDITIONS CERTIFICATE 

s|s sjs sjs s{«  ^ 

GLOBALIVE INVESTMENT HOLDINGS CORP. 
(the "Corporation") 

OFFICERS' CERTIFICATE 

TO:  [PURCHASER] 

AND TO:  BENNETT JONES LLP 

AND TO:  FASKEN MARTINEAU DUMOULIN LLP 

This certificate is delivered pursuant to Section 7.1 of a share purchase agreement dated May [• ], 
2014 between [Purchaser], [VimpelCom] and the Corporation (the "Agreement"). 

Unless otherwise indicated, capitalized terms used but  not  defined herein shall have the 
meanings attributed thereto in the Agreement. 

The undersigned, [• ] and [• ], being the duly appointed [• ] and [• ] of  the Corporation, hereby 
certify  for  and on  behalf of  the Corporation, and without personal liability  and not in  their 
personal capacity, that: 

1.  the representations and warranties of  the Corporation set forth  in  Article  4  of  the 
Agreement (i) if qualified in any respect as to materiality or Material Adverse Effect or Material 
Adverse Change, are true and correct, and (ii)  if  not qualified  as to materiality or Material 
Adverse Effect or Material Adverse Change, are true and correct in all  material respects, as of 
the Closing Date, as though made on the Closing Date (provided that, to the extent any such 
representation or warranty expressly relates to an earlier date, the accuracy of such representation 
and warranty shall be determined as of such earlier date); and 

2.  the Corporation has duly performed all  of  the covenants, acts and undertakings to be 
performed by it on or prior to the Closing Date. 
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DATED the  day of  , '2014. 

GLOBALIVE INVESTMENT HOLDINGS 
CORP. 

M 
[• ] 

M 
M 
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EMPLOYMENT OFFER LETTERS 
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SCHEDULE 7.2(A) 

FORM OF PURCHASER CLOSING CONDITIONS CERTIFICATE 

[PURCHASER] 

(the "Corporation") 

OFFICERS' CERTIFICATE 

TO: GLOBALIVE INVESTMENT HOLDINGS CORP. 

AND TO: BENNETT JONES LLP 

AND TO: FASKEN MARTINEAU DUMOULIN LLP 

This certificate is delivered pursuant to Section 7.2 of a share purchase agreement dated May [•], 

2014 between the Corporation, [YimpelCom] and Globalive Investment Holdings Corp. (the 

"Agreement"). 

Unless otherwise indicated, capitalized terms used but not defined herein shall have the 

meanings attributed thereto in the Agreement. 

The undersigned, [•] and [•], being the duly appointed [•] and [*] of the Corporation, hereby 

certify for and on behalf of the Corporation, and without personal liability and not in their 

personal capacity, that: 

1. the representations and warranties of the Corporation set forth in Article 5 of the 

Agreement (i) if qualified in any respect as to materiality, are true and correct, and (ii) if not 

qualified as to materiality, are true and correct in all material respects, as of the Closing Date, as 

though made on the Closing Date (provided that, to the extent any such representation or 

warranty expressly relates to an earlier date, the accuracy of such representation and warranty 

shall be determined as of such earlier date); and 

2. the Corporation has duly performed all of the covenants, acts and undertakings to be 

performed by it on or prior to the Closing Date. 
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DATED the day of , 2014. 

[PURCHASER] 

M 
[•] 

[•] 

M 
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PRIVATE & CONFIDENTIAL 

SUBJECT TO ONGOING LEGAL AND TAX REVIEW 

SHARE PURCHASE AGREEMENT 

[PURCHASER] 

- and -

GLOBALIVE INVESTMENT HOLDINGS CORP. 

- and -

IVIMPJELCQMl 

For the purchase of all of the outstanding 

shares in the capital of 

Globalive Wireless Management Corp. 

May •, 2014 

[Drafting note - Proposed structure of the transaction (including approach to vendor loans 

and shareholder loans) and the appropriate vendor and target is subject to review by the 

applicable tax and corporate teams.] 

WSLegal'.069758\00002\10373960v5-] 
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SHARE PURCHASE AGREEMENT 

THIS SHARE PURCHASE AGREEMENT, is made and entered into as of this [•] day of 

May, 2014, betweenamong [PURCHASER], a company organized and existing under the laws 

of the [•] (the "Purchaser"), and—GLOBALIVE INVESTMENT HOLDINGS CORP., a 

company organized and existing under the laws of the Province of Ontario (the "Seller:"l^and_ 

IVIMPELCOM]. a companvLQj:aan.ized_and_exj.s]mgj.ii)d-ejitb.eiawsj3ilLt.l fVimpelCom"). 

R E C I T A L S :  

WHEREAS the Seller ownsVjjnpaLCom. is...the, direct or indirect owner of 65.08% of all 

of the issued and outstanding shares of the Seller: 

AND WHEjREAS_t.he Seller, owns 1.004 common shares (the "Purchased Shares") of 

Globalive Wireless Management Corp. r'GWMC'M. being all of the issued__aQd--QUlst.andiiig-

AND WHEREAS GWMC is engaged in providing voice, text and data services to the 

Canadian wireless telecom market (the "Business"); 

AND WHEREAS the Seller wishes to sell, and the Purchaser wishes to purchase from 

the Seller, all of the Purchased Shares, in accordance with the provisions of this Agreement (the 

"Transaction"); 

NOW THEREFORE, in consideration of the mutual promises and agreements contained 

herein, and for other good and valuable consideration (the receipt and sufficiency of which are 

acknowledged by each Party), the Parties hereto, intending to be legally bound, hereby agree as 

follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

For the purposes of this Agreement, the following terms shall have the respective meanings 

specified below and grammatical variations of such terms shall have corresponding meanings: 

"Accountants" has the meaning specified in Section 3T§-2.£(b): 

"Advance Ruling Certificate" means an advance ruling certificate issued by the Commissioner 

of Competition pursuant to section 102 of the Competition Act; 

"Affiliate" has the meaning attributed to such term in the Business Corporations Act (Ontario); 

"Agreement" means this share purchase agreement and all schedules attached to this share 

purchase agreement; 
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"Balance Sheet Dispute" has the meaning specified in Section £-r^L6/b); 

"Base Purchase Price" has the meaning specified in Section 2.2; 

"BMP LC Facility" means the demand 

the...amQ.unt_Qf_$2Q-J)M.QDi)-_.a&-seJĵ Lin. 

"Business" has the meaning specified in the recitals to this Agreement; 

"Business Day" means any day, other than a Saturday, Sunday or statutory,or_.eivi.c holiday in the 

Province of Ontario on which commercial banks in Toronto, Ontario are open for business; 

"Claim" means a claim for indemnification by the Purchaser or the Seller pursuant to Section 9.1 

or 9.2, respectively; 

"Clalinaiitljtne_anŝ .̂ Jjrjcliaser_CiaimaiiLor a Seller Claimant, as applicable, insofar as such 

Person is entitled to indemnificalifiiiiinder this Agreement: 

^Closing" means completion of the Transaction pursuant to this Agreement at the Closing Time; 

"Closing Date" means the {second] Business Day following the satisfaction or waiver of all 

conditions described in Sections 7.1, 7.2 and 7.3 (other than those conditions which, by their 

nature, are to be satisfied on the Closing Date) or such other date as the Parties 

•£ may agree upon in writing: [NTD: 

need to prepare and de 1 iver the Estlm^ledXlosing Balajxe Skeet] 

"Closing Date Payment" has the meaning specified in Section 2.3; 

"Closing Date Working Capital" means an amount equal to the aggregate value of all Current 

Assets minus the aggregate value of all Current Liabilities as at the Closing Date calculated 

based on the Final Closing Date Balance Sheet; 

"Closing Time" means 10:00 a.m. (Toronto time) on the Closing Date, or such other time as may 

be agreed upon in writing by the PartiesPurchaser and the Seller: 

"Commissioner" means the Commissioner of Competition appointed under subsection 7(1) of 

the Competition Act and includes any person designated by the Commissioner to act on her 

behalf; 

"Competition Act" means the Competition Act (Canada), as amended, and includes the 

regulations promulgated thereunder; 

"Competition Act Approval" means that: 

(i) the Commissioner has issued an Advance Ruling Certificate in respect of 

the Transaction; 
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(ii) the requirement for the notice required under section 114 of the 

Competition Act with respect to the Transaction has been waived by the 

Commissioner pursuant to subsection 113(c) of the Competition Act, and 

the Commissioner has notified the PartiesPurchaser and the Seller that the 

Commissioner does not, at that time, intend to make an application before 

the Competition Tribunal under Part VIII of the Competition Act in 

respect of the Transaction; or 

(iii) (a) the applicable waiting period under subsection 123( 1) of the 

Competition Act has expired or been waived pursuant to subsection 123(2) 

of the Competition Act, and (b) the Commissioner has notified the 

PaFtiesPurchaser and the Seller that the Commissioner does not, at that 

time, intend to make an application under Part VIII of the Competition Act 

in respect of the Transaction; 

"Confidential Information" means all confidential and proprietary information concerning the 

GlobaJive Entities, the Seller, the Purchaser, their respective employees, customers, capital, 

operations and suppliers and the Business regardless of the form of such information (including 

information in the form of written or electronic information or information transmitted orally, 

visually or by any other means), including all reports, evaluations, forecasts, compilations, 

records, interpretations, notes, analyses and documents, concepts or data, trade secrets or 

client/subscriber contact lists; 

"Contracts" means contracts- licence?., leafies. agreements, or other written commitinents:anv 

contract, licence, franchise. Lease, agreement, arrangement, commitmenl. understanding or other-

"Current Assets" means the aggregate of GWMC and WIND Distribution's current assets-

including cash, accounts receivable, prepaid expenses, inventory, prepaid income taxes and 

current income taxes receivable (if any), jexcluding receivables from related parties and 

Persons not acting at arm's length (all as defmedas such term is interpreted in the Tax Act) 

of or to GWMC or WIND Distribution.] [NTD; Please explain mismatch, between the 

related party receivaJbles ajtid the^reJated partv pavablesl determined in accordance with IFRS 

applied on a basis consistent with past practice; [NTD: Definition subject to review based 

uponresiiltsofduediligenceJ 

"Current Liabilities" means the aggregate of GWMC and WIND Distribution's current 

liabilities, which includesincludin» accounts payable and accrued liabilities, obligationsinC-Qjne-

taxes pavable. deferred revenue, or other cuixe.nt liabilitie5.._.t]]at_̂ ':QuLd_be_C-lassifLe-d_as_&.un"£nL 

liabilities in accordance with IFRS. includiiig_amounts_due_and..p.ayal̂ _pursju.aatJ£>_CQiitrac_tS-,Qil 
GWMC or WIND JDist.dbjjtlQD._Qi relating to property and equipment_Q£._Ijie_JB.U3jjie.s.s, 

|obligations under financial leases due to related parties for the delivery of goods and 

services.1 [NTD: Please exnIain^njsmatclLb^tween th£^r£lated paxty.xecejyables„ajojj_the^ 

- a-
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related party pavahlesl determined in accordance with IFRS applied on a basis consistent with 

past practice. For the avoidance of doubt, Current Liabilities shall exclude bank overdrafts, bank 

lines of credit drawn and bank indebtedness: [NTD: Definition subject to review based upon 

resu Its of dug diligence! 

"Data Room" means the virtual Data Room entitled "Khamseen"data room entitled "Khamseen" 

CMerrill data site ID F'T) established bv GWMC and made available to the Purchaser and its 

advisors prior to the date hereof, the contents of which as of 9:00 a.m. (Toronto time") on the date 

hereof are reflected on a compact disc delivered bv the Seller to the Purchaser on the date hereof: 

"Direct Claim" means aany Claim which originatesasserted bv a Claimant pursuant to tbis-

Agreement between the Partiesthe provisions of Artic.le-9_lh.at is nQt aThirdJg.ailY...Claiii2: 

llEnforcejnent Rights" iiaeaus__aaA^and all xiglite^bmie,fit.s,_]Jlle_.Jjit.ereste^:ejj_ejjie.s.».jji-cliLdiQg.. 

withQutJimj.tationi-ights_oX_pjiojj|ŷ ,ilghtJoJjlê _deffind._piQj;_e_ciiIe,.„bxin£L-Cjause_s.„.of_aglioî .Jiiake, 

claims, settle, receive damages, -maintain. renew,___assigii.^Jicens£_a;3d_ej3.fQrc£. and rights to 

ind£mm]d-ê warrantie.s..-n̂ ltie-S,--pmflJaJiic_ome„aad4maee.ds: 

"Escrow Agent" means Bennett Jones LLP; 

"Escrow Agreement" means the agreement entered into among the Purchaser, the Seller, 

GWMC and the Escrow Agent with respect to the Escrowed Funds. in theJ:Qriii_attaclie_d_liej:eJ;Q  ̂

asS.cliexLul£-l. 1(A): 

"Escrowed Funds" means the funds deposited by the Purchaser with the Escrow Agent pursuant 

to the provisions of the Escrow Agreement, which funds shall be used to pay all outstanding 

amounts and satisfy all obligations under the Vendor Loan Facilities as of the Closing Time:|ltLe, 

VL Escrowed Funds andl the WC Escrowed Euniii:. 

"Estimated Closing Date Balance Sheet" has the meaning specified in Section 2A2.5: 

all Current••A&s_ei5_minu5.JiieJaggregate value of alLCmxentJJaMitig^as^Itljg-XJo^ingLlMe-

calculated based on the Esti mated._CJ.osin g Date_Biilaiic_e Slieet; 

"Final Closing Date Balance Sheet" has the meaning specified in Section iS2J)la): 

^^CAAP" means the generally accepted accounting principles from time to time approved by the 

Canadian Institute of Chartered Accountants, or any successor institute, applicable on a 

consolidated basis to private enterprises as at the date on which a calculation is made or an action 

is taken in accordance with generally accepted accounting principles, as those principles may be 

amended, varied or replaced by the International Financial Reporting Standards (IFRS) then in 

effect and generally accepted in Canada and adopted or required to be adopted by GWMC; 

"Globalive Entities" means, together, GWMC-and, WIND Distribution and New DcbtCo: 

"Governmental Authority" means any national, provincial, territoriaL federal, county, 

municipal or local government, foreign or domestic, or the government of any political 

2443



173 
PRIVATE & CONFIDENTIAL 

subdivision of any of the foregoing, or any entity, authority, court, agency, ministry or other 

similar governmental or quasi governmental body of competent jurisdiction exercising executive, 

legislative, judicial, regulatory or administrative authority within its jurisdiction; 

"GWMC" has the meaning specified in the recitals tQ.thi.s_Asreemml; 

"GWMC's Factual Matters CertiOgate" means a certificate of the .S.eJ.Le.iJj3JJie..fQriiLS£l_oiJljn„ 

Schedule l.lfG) executed bv the .Chief Operating..Oifi-cex. the Chief Fma]]daLQjIIcfir__and_tJb£. 

Chief Technology Officer of GWMC (presentl^LJieijig^ie.ti:Q_Xiii:dQya,J3jic_e__S_cke.S£h_u^__a]id... 

Tam..er_Morsv. respectively) certifying. without_pj;j[^ojiaJJiabiJ.ity^lhQS£..facl.u.abiiiitters set out in 

Schedule l.KGI a an executed copy of which dated_tlie.,dal.eJ3_exex)£J.:.aS-b.e_ej3_d_eJivered to the 

£urch.a^ex-m..QL-b-efojre exec utioii_au <1x1 el i yenLoJlthj3_Agrejgjjienl: 

"GWMC Financial Statements" means the audited consolidated statement of financial position 

of GWMC for the year ending December 31, 2013 and the accompanying consolidated 

statements of comprehensive loss, retained earnings and changes in financial position, including 

the notes thereto, for the relevant period; 

"IFRS" means International Financial Reporting Standards, which are issued by the International 

Financial Accounting Standards Board, as adopted in Canada; 

is obligated to provide.iDd.ej3iJ3i.fij.ati.0iiJimd5x„tliiŝ Agr.eejn_eat.: 

"Industry Canada" means the federal Department of Industry and any successor agency thereto 

and includes the Minister of Industry; 

"Interim Period" means the period from the date of this Agreement to the Closing; 

"Industry Canada Approval" means the receipt of all approvals required from Industry Canada 

pursuant to the Framework Relating to Transfers, Divisions and Subordinate Licensing of 

Spectrum Licences for Commercial Mobile Spectrum aiid_£lient Procedum^ 

time, for the consummation of the Transactions at the 

to all Advanced Wireless Services Spectrum Licj;D£_e3J]dd M_G_WM.C.^al]_s.u_cJi_ 

in form and substance aece_plabi£_to_.tjie EurxJi3£^^^^ 

ere in the world, in and 

anv inventions. all._application5...thei-.dbiiflJid_alLpale.ats._\^diicJ]Jiiia\LiieJLSS.u,e.d_.QUL 

of such applications and anv reissues. -.-diylsions. coiitinuatiD-D^..-

.c.ontiiiuations-inrp.ajil._re.newaJi;_ajid._.exterisiQjis; 

(ill an.y.._.Jtiad.e- certification marks*. 

distinguishing marks. aDd__guis_es^.l.Qg.QS^ insignias. slogans, whether or not 

registered or registerablc. and the trad..e-niaj±^xegis.tr,atiQ]is._„.aiid__a.|ipliciiti.Qn5_ 
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therefor, together with all th_e_„iap_o.dw_ill related to anv of the foregoing, and ,any 

doroainjiames and.registrations therefor: 

( i l l )  anv copyright whether or not registered 

regLstrations and__applications therefor, ir 

rights, copyright, 

ins, derivatives, and 

niodifications...Q£an^afiJi_eJgxeii.pjj3ji;_ 

anv industrial designs whetherj3jc_ngJLxe.gistered or mgj.slejabl£._ij_ixl_u5tilaL.d.e.sig.D-

registrations and appJic_atioj).s_Jlier.eibx.^nd anv reis^iLe^^dlyisiQns^c_o_ritinj.iatii)ii5J_ 

continuations-in-part and ren.e..waLs: 

anv other industrial or inteJlectaal property rights, whether or not re£isier_eci_o_tL 

imisterahle. including without limitation anv reissues, divisions, continuations. 

C-OntinU-ations-in-part. renewals, translations, derivatives, modifications and 

extenslans of any_o±tLe_fo_re_g.Q.j.Dg; 

•dghtsJ.__covenants. licenses. sub-licenses^lBDfiMs_e^^e^se3.._pJedges._b_eiieJrits^ 

tmsts_or escrows granted to or bv the appJ^bJ£JEfeESQiiJjo^5.p_egJ^af^ _Qf-the, 

"Interim Period" means th e_p.eri_oci_frQJli. the_date of this Agre_eniCTtiQjhe CJo^Jng; 

"Investment Canada Act" means the Investment Canada Act, as amended, and includes the 

regulations promulgated thereunder; 

"knowledge of GWMC?the Seller" means the actual knowledge...after niaking_r.easonable.. 

inquir_Y. of the Chairman, the Chief Operating Officer-aftd, the Chief Financial Officer, the Chief. 

Technology Officer, the Vice-Presideiit_Gej.ieial_C(iun5_eJ„..aiid_J:bg_J ®..] of GWMC (presently 

being, Anthony Lacavera, Pietro Cordova-artfL Brice Scheschuk^. Tamer Morsy.-JSLQxaJBmoJkS-

and Simon Lockie. respectively^ and the \•LoI.YimpdCflmJ.Dre&.enllv.J3Leing [•T). and without 

personal liability for any such knowledge; 

"Laws" means all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, 

regulatory policies, codes, guidelines, official directives, orders, rulings, judgments and decrees 

of any Governmental Authority; 

"Leased Properties" means the lands and premises set oul_aad_d£^£rlb.e.dJii_Si±i_e_d.ul.eJ,J-(I)}_b\L 

reference to their iminicipal address and, proper legal desciiptjim; 

"Lea s£s^_meatis_ciille.cliy.elYJ_a 11 offers_toJLe^e^agre£iiLents_toJe.asff..J_eii&es,...s.u.bJe.as£5^j'e.D..evtals_ 

ofleases and other rights or lic.ejic_es_graated..-b_v or on behaliLQiJ]ie__S_el[eLQiJls^icedg£j;_s.Sj3J3iJ.ii„ 

title to possess or occupy space withjn.Jh^^sed j^Qjiejli£S_JiQW_ojili£i:e.after.jLnL_e_acJ^.c.as.e_a^ 

amended, renewed or otherwise varied to the dateJiergaL_alL of which aie^et^autJiiLS£bMyle_ 

1..1(D): 
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ULiens" means mortgages, liens, pledges, security interests, deemed trusts (statutory or 

flihgxwjseLcharges. claims, hypothecs, leasehold interests, tenancies, restrictions, privileges, 

easements, servitudes, pre-emptive rights or rights of first refusal, ownership or title retention 

agreements, restrictive covenants with respect to real property or conditional sale agreements, or 

any other encumbrance of any nature or any arrangement or condition which, in substance, 

secures payment or performance of an obligation; 

"Loss" means any direct loss, injury, liability, damage, cost, expense (including, charge, fine, 

penalty or assessment, suffered or incurred, inc 1 iLding the CQ_sts_aild_expenses of anv Proceedings 

reMLncao_am..Claim_aiid^Ji_inM"-e.st^.punitive damages, fines and penalties and reasonable legal 

f£es...and. expenses') or deficiency of anv kind or nature incurred in connection therewith, but 

excluding punitive damages and loss of profits, suffered or incurred by a Party indemnified 

pursuant to Article 9, in connection with any Claim made by it hereunder, including in respect of 

any proceeding, assessment, judgment, settlement or compromise relating thoretoloss of profits 

and conseq.uiin,.tiaJ_diimages. (excepLjnj;Ach case, to the extent reasonably foreseeable^: 

"Material Adverse Change" or "Material Adverse Effect" means any event, change or effect 

that has had a materially adverse effect onjjadiyi.duiiJIy_j)JLJiL_tlie_.aggr£gate with_ol.hej_ey.ents... 

changes or_effectsJsiOJLMiuldj^asQnabbLbe-exp^edJiiiifiJDaterial and adverse to the Business, 

assets, liabilities, capilaLS.p.e.clmm..-Licences and Radio Licences, operations or condition 

(financial or otherwise) of GWMC and WIND Distribution, taken as a whole; provided, 

however, that in no event shall any of the following be taken into account in determining whether 

there has been a Material Adverse Change or Material Adverse Effect: (i) any change in general 

economic conditions in Canada or globally or any change in Canadian or global financial, 

banking or currency exchange markets, (ii) any event, change or effect resulting wfrom any 

action required to be taken pursuant to the provisions of this Agreement, (iii) any event, change 

or effect resulting from a change in the industry in which the Globalive Entities operate, (iv) any 

adverse effect resulting from any change in applicable Law or in accounting requirements or 

principles required under GAAPIFRS. (v) any failure to meet internal revenue or earnings 

projections, budgets or forecasts, (vi) any event, change or effect resulting from any acts of 

terrorism, war or natural disaster, or (viii) any event, change or effect resulting from or relating to 

the announcement, negotiation, execution or performance of this Agreement or the transactions 

contemplated hereby; provided, however, that notwithstanding the foregoing, anv such event, 

change or effect does not primarily relate only to will con stiliLte_3J^dater i al Adverse Change or 

M.aiexiaJ_A.dy-ej.s.e._EfIe.c.tJ.fl_tJie_extent those events, changes or effects have or would reasonably 

be_e^.p£j:lejjJo,bay.e...in.di.yidualJ^ojiiii_tlie_aggmgate. a.dispropQxtj_QJia_teJji).p.a.ct_QiL_the Business. 

assfits.J.ia.biM£S^capjMJSp.e.c.lr.u.m^ operations or condition (financial 

or otherwise) of GWMC and WIND Distribution, taken as a wholetI1NDA" has the meaning 

specified in Section 10.4J_EeJalive_t.Q_ftther. industry participants: 

"Network Assets" means all of GWMQis related network infrastructure and other related assets 

in respect of the Business, including information technologies and leased network infrastructure; 

.-^.eBL^ to be formed bv GTH_Glo_TELPin (BO Ltd. pursuant to step 3 

flOhe_Bre-Closing R_e_Q.r.£anization. all of the shares of which will be held bv GWMC as at the 

Closing Time: 
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"Notifying Party" has the meaning specified in Section &r%.10(V): 

"Orders" means orders, decisions, injunctions, judgments, administrative 

decrees, rulings, awards, assessments, directions, instructions, penalties or sanctions issued, filed 

or imposed by aftdanv Governmental Authority or arbitrator; 

"Outside Date" Lt"1. 2014. provided. howe_v_exJ.hat if.£lo^i^has_)iolJ3^ii.i:r£d_jDj^iLb£fQr_e_s_U£j3^ 

date solely because the Competition Act AppxQvaJ o.rJheJbidust.rv_CaDad^_AppraYaL.haye-.n_at 

been received or obtained bv such date. the-Qutside Date shd]J3-e_aiilQmatic.aJiY„e&teMejJbX-

periods until such time as the Competition Act Appxpyal Qiv tlie_todu_s.try_ 

received or obtained: 

"Owned Intellectual Property^" means: fit all applied fQC_and reaistexe_d_.Intellectual Property 

owned hv the Seller or.Jhe_GJ.o.baUy_e Entities:_and Hi) aUJ.nt.ellect.ua.l_ErQperty_owned..by_the 

Seller or the Glo-balive Entities that is not applied for Qr„registered and jlmt is material to_the 

operation or conduct otth_e.B_usiness. a complete list of which is set out in Schedule 1 JlEA: 

"Parties" means collectively, the Purchaser-and,, the Seller and VimpelCom and "Party" means 

any one of them; 

"Permitted Liens" means: 

Liens for Taxes, rates, assessments, duties, levies or other charges payable to any 

Governmental Authority not yet due and payable or for which installments have 

been paid based on reasonable estimates pending final assessments, or if due, the 

validity of which is being contested in good faith if GWMC or WIND 

Distribution shall have made on its books adequate provision therefor; 

ffiWii) statutory Liens of landlords or rights reserved in any lease for rent, which is not 

yet due and payable, or for compliance after the Closing Date with the terms of 

such leases; 

fiii) (liH anv and all statutory Liens, charges, adverse claims, prior claims, security 

interests, deemed trusts or other Liens of any nature whatsoever claimed or held 

by Her Majesty the Queen in Right of Canada, Her Majesty the Queen in Right of 

the Province of Ontario, or by any other Governmental Authority under or 

pursuant to any applicable legislation, statute or regulation; 

<4yWiv) anv undetermined or inchoate Lien arising by statute for claims arising in the 

ordinary course of business, which have not at the time been filed pursuant to 

Laws and any Lien arising by statute which although filed, relates to obligations 

not overdue or to obligations the validity of which is under contest if GWMC or 

WIND Distribution shall have made on its books adequate provision therefor; 

AA-tVl a deposit made in the ordinary course of business to secure worker's compensation 

or unemployment insurance, when required by Law, and warehousemen's, carriers' 

and other similar liens arising in the ordinary course of business: and 

DM TOR/267597.00007/7236425. ] - " 
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(vi) (viLsecurity given in the ordinary course of business to a public utility or any 

municipality or other Governmental Authority when required by such utility or 

municipality or other Governmental Authority in connection with the operations 

of GWMC or WIND Distribution:__and 

<ytfHVin mechanic's, workmen's, materialmen's and repairmen's liens for claims arising 

in the ordinary course of business;-att4 

(viii) those Liens described in Schedule 1.1(A); 

"Person" or "person" means any individual, partnership, firm, corporation, limited liability 

company, unlimited company, association, trust, unincorporated organization, Governmental 

Authority or other legal or business entity; 

"Pre-Closing Reorganization" has the meaning specified in Section 6.6; 

"Proceeding" means any: fi) court, administrative, regulatory or similar proceedingpjc 

(whether civil, criminal, quasi criminal, investigative or informal^: fii') arbitration-©^ other 

dispute settlement procedurev: fiii) investigation or inquiry by any governmental, administrative, 

"Purchase Price" has the meaning specified in Section 2.2; 

"Purchased Shares" has the meaning specified in the recitals to this Agreement; 

"Purchaser" has the meaning specified in the recitals to this Agreement; 

"Response PoriodPurchaser Claimants" has the meaning specified in Section 6t-1-6.1 OCea^: 

name of GWMC set out and described in Schedule 4.9: 

"Seller" has the meaning specified in the recitals to this Agreement; 

"Seller Claimants" has the meaning specified in Section 9.2: 

!!S_elIfciiJ[n_demnifiers'']iasthemeanin^sp_e£ifi£d_ij]_S_e_clLOJi_6_J10Xai; 

"Seller Tax Period" means and includes any and all periods ending before the Closing Date and, 

in addition, the portion of any period that includes, but does not end on or before, the Closing 

Date that consists of a partial period deemed to end before the Closing Date; provided that in the 

case of any Seller Tax Period that does not end before the Closing Date, for purposes hereof the 

books and records of the Globalive Entities shall be deemed to have been closed at and as of the 

beginning ofbv Tax Laws to end on the Closing Date; 

"Settlement Date" has the meaning set out in Section 2r62,,2(a); 

DM TOR/267597 00007/7236425 1 
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II 

software scripts, macros, firmware, middleware. deyxlQpjri£nllQQj.s..„ao,d„Q.tker„Cjide_s.j_D^lru_cliQri^_ 

oxjiets-ol instructions for computer hardware or soJj:_w.aLe.JiicJu_ding__wixhmtJimjlalLQj.i_SQL_and_ 

other computer markup languages, in object, source code or other code-format:. 

"Source Code" means Software programming code (Including flash .swf source code, server 

source code and JAVA source code') expressed in human readable language, including, 

maintenance documentation, procedures, flow charts, schematic diagram.s,and_annotatj_QiTs which 

comprise the pre-coding detail design specification, and jaJJUaialerial necessary to allow a 

reasonably skilled programmer or analyst to build, maintain and enhance the Software: 

"Spectrum IrieensesLicences" means the spectrum licenses for advanced wirelesslicences held 

by and registered in the name of GWMC-as set out and described in Schedule 4.9; 

"Tax" or "Taxes" means all federal, state, provincial, temtQuaLJocal. foreign and other taxes, 

charges, fees, imposts, levies or other assessments, including, without limitation, all net income, 

franchise, profits, gross receipts, capital, sales, use, ad valorem, value added, transfer, gains, 

inventory, capital stock, licensejigence.. withholding, payroll, employment, unemployment, 

workers' compensation, social security, excise, goods and services, harmonized sales, severance, 

stamp, occupation, real or personal property, customs duties, fees, assessments and charges of 

any kind whatsoever, together with any interest and any penalties, fines, additions to tax or 

additional amounts thereon, and installmeiits_th.ereof^imposed by any Tax Authority whether 

disputed or not and shall include any transferee liability in respect of Taxes; 

"Tax Act" means the Income Tax Act (Canada) as may be amended from time to time; 

"Tax Authority" means any Governmental Authority having jurisdiction over the assessment, 

collection or imposition of Taxes, including the Canada Revenue Agency; 

"Tax Return" means any return, report, declaration, designation, election, notice, filing, form, 

claim for refund, information return or other document (including any related or supporting 

schedule, statement or information) filed or required to be filed in connection with the 

determination, assessment or collection of any Tax or the administration of any Laws, regulations 

or administrative requirements relating to any Tax (including any amendment thereof); 

"Technology" means anv and all Software, data, databases, compi 1 ations__0J.es,__}iardware. 

websites, domain names, website content, user interfaces. algorithms, architecture, structure. 

display screens, layouts, development tools, instructions, templates. JuolcLs^tDolina^_s_ys_tem&._ 

servers, switches, routers. printers^peripheraLe_q.uipment. caJlling,_networks. telexj3mmunlcatiQD.s...„ 

circuits, mask works, chips, flowcharts, spreadsheets, formulae, equipment, drawings and 

manuals, programmcrs notes, processes, methods, know how, show how, trade secrets..analysis.^ 

designs, lab journals, notebooks, blue prints. schematjc_s_-_research and_d_exelQ.pment^_repjirls_._ 

technical and functional information, specifications, manufacturing an.d._eJ3gLiieering info_mialLon^ 

and other technology related to or usedjj3jjLe_B_uslnes.s.: 

- - m -
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"ThirdLPartv Claim" means anv Claim asserted by a Claimaol_p_ursuaiit_to_th_e^rj3Ajam^„Q£-

Article 9 for Loss incurred or suffered in connection with ProceMui£s,ijii,tiat£jj3J^CQUiiiiai£j;_d-.bv„ 

anv Person who is not a Party or an Affitiatejrf.a.Earty; 

ITmdeiriarkAssign m en t" means the trademark assignment ....agreement. e.ntere_d. into among the 

Purchaser, [the Seller/GWMC) and Wind Telecomunicazioni. SPA, transferring ownership in 

and to the WINELMarks to [GWMC|. in the form attached hereto as Schedule I. I fB): 

"Transaction" has the meaning specified in the recitals to this Agreement; 

"Transaction Documents" means this Agreement, g|the_-EscTjP^^gr_eejaLenllJ.Jlie.„X]:'ad_ema.rii-

Asslgnment. the TransitiQJ3Jgervj.C£S_Agmejiient_|^l and all documents con.tempia.ted thereby or 

ancillary thereto or_ne-C.e-SS.ary for the_cj^-U):niiiatiQj^^^ 

"Transition Services Agreement" nieans the agreement enter_edJ.niQ-amfln.a_the_ P.urcha.sei--,.-[.tlie^ 

Sellerl and r«l with respect to the matters described in Schedule 4.11. in the form attached hereto 

as Schedule 1 .KC); 

^Vendor Loan Facilities" means the financing arrangements between GWMC and its 

principal vendors-as set out in the agreements dated August 18, 2009 (Electro Banque), 

December 22, 2009 (Nokia Siemens Networks Finance BV as assigned to the "TCP 

Lenders" and "ING Capital LLC" (each as described in the various assignment 

documentation)) and March 9, 2010 (Industrial and Commercial Bank of China (Macau) 

Limited), as each of the foregoing may be respectively amended or assigned from time to 

time;], 

"YimpelCom" has th£jiLemijig^exjfie.d.-iiijllie-re.cj.t.a].s^ 

"WIND Distribution" means WIND Mobile Distribution Corp., a wholly-owned subsidiary of 

GWMC organized and existing under-theJaw.S--oXth.e_Ero.ymce of Ontario: 

listed in Sche_dulel.1 (T\; and 

"Working Capital Target" means an amount equal to the aggregate value of all Current Assets 

minus the aggregate value of all Current Liabilities as at the Closing Date calculated based on the 

F.stimated Closing Date Rnlance Sheet$f«1: |NTD: The target shojild_be reflect the 

normalized working ...capita 11. 

DM TOR/267597.00007/7236425.1 - - n -
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1.2 Schedules 

(a) The following Schedules are attached to and form part of this Agreement: 

Schedule 

Schedule 1.1(A) 

Schedule 3^1J/kg) 

ScheduleXJlQ 

Schedule ,1.1 (XT) 

Schedule 3.2(c) 

Schedule 3.2(d) 

Schedule S^LKeE) 

Schedule 

3^L1(^(AE) 

Schedule 

Schedule 3.2(b) 

Sch ed u le_3_. 2 (c_) 

Schedule_3.2Cdl 

Schedule 

Schedule__3_.2(o) 

Schedule 3.3(bl 

Schedule 4.4 

Schedule 4.5 

Schedule 4.11 

Schedule 4.6(a) 

Schedule 4.6(b) 

Schedule 4r74.6('b)(iis) 

Schedule 4.8 

Schedule 4.9 

S.cJie.dule,AJ-l 

Schedule 5.3(b) 

Description 

Permitted LiensForm of Escrow Agregment 

Form of Resignation and Release Trademark 

Assignment. 

Form of TransitiQii_S_emce3_A.gr6fiDieiit 

I^sedJroperties_and_L£as£S 

Form of Seller's Closing Certificate 

Form of GWMC 'b Closing Certificate 

Seller's Required ConsentsOw 

Property and Tcchnoloev 

Form of Release of the Seller by 

Marks 

G WMC s Factual. Matters Certificate 

Form of Resignation and Release 

Form of_S_elierlsXJosing Certificate 

Form of G W_M_C!.s_C]i)sing„Cextif]£at£ 

Seller's Required Consents 

Form of LegaLOpMoji 

Form ofPurchaser's Closing Certificate 

Form of Release of the GWMC Directors bv 

GWMC 

Litigation and Government Claims 

Capital Structure of the Globalive Entities 

-Sufdtigncv of Assets 

Compliance with Other Instruments 

Filings^vith- Consents_an_d-Appj-Q.y-al5_Ql 

Governmental Authorities...and_Q_lher Pers.Qiis_Lo_be_ 

Obtained bv the Seller 

GWMC Financial Statements 

Taxes 

Spectrum LicensesLicence.s_and Radio Licences 

RelaledJartvAgrej^mejts 

Filings, Consents and Approvals of Governmental 
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Schedule l.\(a) 

Schedule 7.Id) 

Schedule 7.2(a) 

Schedule #t4-05.6 

Schedule 6.6 

Authorities and Other Persons to be Obtained by 

the Purchaser 

Partnership Arrangements 

Pre-Closing Reorganization 

Form of the-Seller's Closing Conditions Certificate 

Employment Offer Letters 

Form of Purchaserls Closing Conditions 

Certificate 

When any provision of Article 4 states that a document or thing has been 

delivered to the Purchaser, the Parties intend for the availability of that document 

or thing via the electronic Data Room established for the Purchaser's review, to 

constitute delivery thereof. 

1.3 Interpretation 

In this Agreement: 

(a) Accounting Terms. Unless otherwise specified, whenever reference is made in 

this Agreement to a calculation to be made or an action to be taken in accordance 

with CAAPIFRS. such calculation shall be made or action taken in accordance 

with CiAAPTFRS. as applicable, as at the time such calculation is required to be 

made or action is to be taken, consistently applied. 

(b) Headings. Table of Contents and Schedules. The division of this Agreement into 

Articles, Sections, Subsections, Paragraphs and Clauses and the inclusion of 

headings and a table of contents are for convenience of reference only and do not 

affect the construction or interpretation of this Agreement. Unless otherwise 

specified to the contrary, all references to Articles and Sections are references to 

Articles and Sections of this Agreement and all references to Schedules are 

references to Schedules to this Agreement. All Schedules hereto are hereby 

incorporated into this Agreement and are hereby made a part hereof as if set out in 

full in this Agreement. 

(c) Gender and Number. Except where the context requires otherwise, words in this 

Agreement importing the singular include the plural and vice versa and words 

importing gender include all genders. 

(d) Including. Where the word "including" or "includes" is used in this Agreement, it 

means including or includes "without limitation". 

;_to_ 

- ,11-
WSLcgaI\069758\00002\10373960v5-
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(e) No Strict Construction. The language used in this Agreement is the language 

chosen by the Parties to express their mutual intent, and no rule of strict 

construction shall be applied against any Party proposing any such language. 

(f) Statutory References. A reference in this Agreement to a statute includes all rules 

and regulations made pursuant to such statute and, unless expressly provided 

otherwise, the provisions of any statute, rule or regulation which amends, 

supplements or supersedes any such statute, rule or regulation in force as of the 

date of this Agreement and, in the case of the Tax Act, all proposed amendments 

publicly announced by the Minister of Finance (Canada) on or before the date of 

this Agreement. 

(g) Currency. Unless otherwise specified, any reference to currency is to Canadian 

currency and any amount advanced, paid or calculated is to be advanced, paid or 

calculated in Canadian currency. 

(h) Time. Time is of the essence of this Agreement and of every part of this 

Agreement, and no extension or variation of this Agreement shall operate as a 

waiver of this provision. 

(i) Time Periods. Except where expressly provided otherwise herein, time periods 

within or following which any payment is to be made or act is to be done shall be 

calculated by excluding the day on which the period commences and including the 

day on which the period ends and by extending the period to the following 

Business Day if the last day of the period is not a Business Day. 

2. PURCHASE AND SALE OF PURCHASED SHARES 

2.1 Purchase and Sale 

Subject to the provisions of this Agreement, the Seller shall sell, transfer, assign, convey, and 

deliver to the Purchaser, and the Purchaser shall purchase and acquire from the Seller, all of the 

Purchased Shares, free and clear of all Liens other than Permitted Liens. All amounts paid 

pursuant to this Agreement shall be paid by wire transfer in immediately available funds to the 

recipient of such payment. 

2.2 Purchase Price 

The amount payable by the Purchaser for the Purchased Shares (the "Purchase Price") shall be 

$[«•_] (the "Base Purchase Price")-(a) plus the amount, if any, by which the amount of the 

Closing Date Working Capital is greater than the amount of the Working Capital Target, or less 

the amount, if any, by which the amount of the Working Capital Target is greater than the 

amount of the Closing Date Working Capital, as the case may be, and (b) less the amount of the 

Escrowed Funds. 

DM TOR/267597 00007/7236425 1 
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2.3 Escrowed Funds 

(a) JNoJater than two Business Davs prjox to theXIgsingJIa^^ 

YimpjdOiro-^idJLjdjdiyer a certificate and irrevocable direction to the 

Eurchaserxextifving the outstanding balance, including anv pejaaj-ties_ai!-d--alL 

aC-CruedJnierest. payable as at the Closing Date to each of the lenders under 

the Vendor Lomj&aciliiies (the aggregate of all such amounts being the "VL 

Escrowed Funds'^ and irrey-Qcably directing the Purchaser to deposit the VL 

Escrowed Funds with the Escrow Agent al_thLe_Qflsing in accordance with 

Section 2.4.1 [NTD: Subji^tlQJGjaLaLdiiiLdiligence^^rdi^^ continuing to 

coiisider making arrangements with-_th-e_leji-d-ers—under the Vendor Loan 

Eacilities that wQuld enabJe^the_fa£jljlies_to_remain in place linmnAid£raliQnv_ 

foxe^amj)Je^-Qf_theJ3.ur_ci)as^crLs_agrjeemenOftJiQJitrijjJiite_additjojialcapitajto 

GWMO. in whLch case an escrow for this aroQ-uat wilLnot Jje requjred.l 

(b) The Seller hereby irrevocably directs the Purchaser-shalljto deposit the amount of 

$[•] Cthe "WC Escrowed Funds!!} with the Escrow Agent no later than 48 hours 

prior to the Closing Date.at the Clo_slmd.n_accordance with Section 2.4. 

2.4 Closing Date Payment 

The Purchaser and the Seller agree that, at the Closing, the Purchaser shall pay to the Seller an 

amount (the "Qesing Date-Payment") equal to the Base Purchase Price less the amount of the 

Escrowed 

(a) 

(b) 

2.5 Estimated Closing Date Balance Sheet 

(a) Not 4esslatgr than five or earlier than ten Business Days before the Closing Date, 

the Seller shall cause to be deliveredjo the Purchaser: (11 a consolidated balance 

sheet of GWMC and WIND Distribution as at the Glabjlj^e_.Entiti£S_..as_.at.-th.e-

Closing Date to be prepared and delivered to the Purchaser, which balance sheet 

shall be prepared in accordance with IFRS applied on a consistent basis and which 

reflectsshall reflect an estimate by the Seller and GWMC of the consolidated 

financial position of GWMCthe Globalive Entities as at the Closing Date (the 

tfl..theJMl.er.jin-.a)nQiiM.^ 

if anv. bv which the amount of the Estimated Closing Date Working Capital is 

£realer_than the amount of the Working CapltaJJTaraet. or /ess the amount, if anv. 

bv which the amount of the Working. CapitaLXargetls_greaterJ)ianjhe_anmuntj_f 

•the_E.S-timated Closing Date Working Capital, as the case mav be: (i\\) less the 

Escrowed Funds: and 

lo_tb_eJEs-Crow Agent_aja_ajiiiiUDt equal to the Escrowed Funds., which funds shall 

be held and applied in accordance with the Escrow Agreement. 

(collectively, the "Closing Date Payment"). 
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"Estimated Closing Date Balance Sheet"'): and (iP a calculation of the Estimated. 

Closing Date Working Capital based upon the •E5.tjjiiatedJ?lo3jjigJD.ate-3-a!aiic_e_ 

Sheet. 

(b) Not less than two Business Days before the Closing Date, thelfae Seller shall 

deliver to the Purchaser a calculation of the Working Capital Target based upon 

the Estimated Closing Date Balance Shcetprovide the_P_ur£lia_ser with reasonable 

access to the financial records and working papers of the Globalive Entities to 

assist in its review of the Estimated ClojiinsJIate_B_alancejg^ 

allowing the Purchaser to confirm that it is satisfied. acting_reasQnablv. with the 

Estimated Closing Date Working Capital. 

2.6 Final Closing Date Balance Sheet 

(a) Not later than 30 days after the Closing Date, the Purchaser shall cause a 

consolidated balance sheet of GWMC and WIND Distributionthe Globalive 

Entities as at the Closing Date to be prepared and delivered to the Seller, which 

balance sheet shall be prepared in accordance with IFRS applied on a consistent 

basis, together with a calculation of Closing Date Working Capital based on such 

balance sheet (the "Final Closing Date Balance Sheet"). The Purchaser shall 

provide the Seller with reasonable access to GWMC'stbe financial records and 

working papers of the GlobaliyeJEntitLes to assist in its review of the Final 

Closing Date Balance Sheet. 

(b) If the Seller notifies the Purchaser that it agrees with the Final Closing Date 

Balance Sheet within 15 days after receipt thereof or fails to deliver notice to the 

Purchaser of its disagreement therewith within such 15-day period, the Final 

Closing Date Balance Sheet shall be conclusive and binding upon the Purchaser, 

and the Seller shall be deemed to have agreed thereto, in the first case, on the date 

the Purchaser receives the notice and, in the second case, on such 15th day. If the 

Seller notifies the Purchaser of its disagreement with the Final Closing Date 

Balance Sheet within such 15-day period, then the Purchaser and the Seller shall 

attempt, in good faith, to resolve their differences within 15 days after the 

Purchaser's receipt of the Seller's notice of disagreement. Any disagreement over 

the Final Closing Date Balance Sheet (a "Balance Sheet Dispute") not resolved 

by the Purchaser and the Seller within such 15-day period shall be submitted to • 

or such other nationally recognized accounting firm as the Purchaser and the 

Seller may agree (the "Accountants"). The Accountants shall act as experts, not 

as arbitrators, and the determination of the Accountants shall, in the absence of 

manifest error, be final and binding on the Purchaser and the Seller. The fees and 

disbursements of the Accountants, including the legal expenses of the Purchaser 

and the Seller, shall be in the discretion of the Accountants, which determination 

shall be final and binding upon the Purchaser and the Seller. 
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(a) On the second Business Day following the date on which the Purchaser and the 

Seller agree to the Final Closing Date Balance Sheet (or are deemed to have 

agreed to the Final Closing Date Balance Sheet, or on the second Business Day 

following the date on which a determination of ^Balance Sheet Dispute is made 

pursuant to Section 2^2,61.. whichever is later (the "Settlement Date"), the 

Purchase Price shall be determined using the Final Closing Balance Sheet. 

(b) If the Purchase Price, as determined in accordance with this Section is 

equaltothe_CJQslaiiJ3at.eJ3aYiii.exit._lJieJ)umhasex_aiid_th_e_S_eiIeji_s]iaU_c.aiijse_tJie^ 

Escrow Agen.t^ja,olJ_atex.Jbaii.J]ie_...fiftb„Ejjsiae5sJD_ay_Jb]Jimj3^1ie_S_eJ:tJ£ri2ejit_ 

Date, to release the WC iiscxowcxU iinds to the Seller. 

fe) if-the-Purchase Price, as determined in accordance with this Section 2.1. is greater 

than the Closing Date PaymentLXU the Purchaser and the Seller shall cause the 

Escrow Agent, not later than the fifth Business Day following the Settlement 

Date, to release the WC Escrowed Funds to the Seller: and (ii) the Purchaser shall 

pay by wire transfer in immediately available funds to or to the order of the 

PurchaserSeller an amount equal to the difference between the Purchase Price and 

the Closing Date Payment. 

(d) (e)-If the Purchase Price, as adjusted in accordance with this Section 5^2.7. is 

less than the Closing Date Payment, the Seller shall and the difference is equal to 

the WC Escrowed Funds, not later than the fifth Business Day following the 

Settlement Date pay by wire transfer in immediately available funds to or to the 

order of the Seller an amount equal to the differencethe Escrow Agent shall 

release the WC Escrowed Funds.tQ..-tlieJ?-ur.cliaser. 

I 

I 
2.7 Adjustment of Purchase Price 

(e) Section 2.7. is less than 

the Closing Date Paym£J3t_aiKl the_ difIereac£_is__g]:£al_ei-_lJiaj3_lhe_.W_CLE.S£m\v.e.d„ 

Funds: (\) the Piirchaser.aiid _th.e_ SeJJex_sIia]L_causg_ 

than the fifth Business Day _S__e_ttJ_ejn_en_tJ3Ate_, 

Escrowed Funds to the Purchaser: and (ii) 

the Pu rch aser__aiL_ajn_o_.u.iit_e_,q_i]_aJ_t_o_tJ3_e_ 

the Closing Date Settlement. 

a_v,t,Q__oj_tQ_tJie_oj:d_ej_Qf_ 

(f) If the Purchase Price, as adjusted in accordance with this S ecti__Q.n_2_._7. J_s_.l esstbaa, 

the,CJosing._Date Payment and the difference is less than the WC Escrowed__Fun_ds_^ 

the Purchaser and the Seller shall cause the Escrow Agent, not later than the fifth 

Business Dav following the Settlement Date, to: CH release such portion_o_fJh_e__ 

WC Escrowed Funds as is equal to the difference between Purchase Price and the 

Closing Date Payment to the Purchaser: and fiH release the balance of the WC 

Escrowed Funds to the Seller. 
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3. CLOSING 

3.1 Closing 

The Closing shall be held at the offices of Bennett Jones LLP located at Suite 3400, 1 First 

Canadian Place, Toronto, Ontario, M5X 1A4, Canada or such other place as the Parti&s.Pui:cJiaser„ 

and the Seller agree, at the Closing Time on the Closing Date. 

3.2 Items To Be Delivered by the Seller at Closing 

At the Closing, the Seller shall deliver to the Purchaser the following: 

(a) (ilshare certificates representing the Purchased Shares duly endorsed in blank for 

transfer or accompanied by duly signed powers of attorney for transfer in blank_Qr,_ 

at the option of the Purchaser, cancelled share certificates representing the.-

Purchased Shares registeredjnjthe name of the Seller__and_a_jiew share certi licatc 

representing the_Pu.rch.ased Shares registered in the name of the Purchaser and (iO 

evidence satisfactory to the Purchaser, acting reaS-Qnablv. that the Purc1ias_er_has_ 

been registered as the holder of the Purchased Shares, effective as of the Closing. 

Date, on the register maintained bv or on behalf of GWMC in respec.t_-_P_f_its_ 

outstanding cQmm.Q.n_sliares: 

(b) resignations from stteheach of the directors of the Globalive Entities in office 

innnediatelv prior to the Closing and releases from such directors of the Globalive 

Entities as may be requested by the Purchaser in favour of the Globalive Entities 

effective as of the Closing Time, in the form as-set out in Schedule 3.2(b); 

(c) a certificate in the form-as set out in Schedule 3.2(c) executed by a duly 

authorized senior executive officer of the Seller, dated the Closing Date, as to (i) 

the articles and by-laws of the Seller, (ii) the incumbency of the Seller's officers 

executing the Transaction Documents, as applicable, aftd-(iii) the resolutions of 

the board of directors of the Seller, authorizing execution, delivery and 

performance of the Transaction Documents, as applicable, bv the Seller passed in 

connection herewith and the transactions contemplated bv the Transaction-

Documents. including for greater certainty the Pre-CIosin£_R.eJ3rganizati-On.L^ad-

Hv) the resolutions of the shareholders of the Seller, authorizing execution, 

delivery and performance of the Transaction Documents, as applicable, by the 

Seller passed in connection herewith and the transactions contemplated by the 

Transaction Documents; 

(d) a certificate in the form-as set out in Schedule 3.2(d) executed by a duly 

authorized senior executive officer of GWMC, dated the Closing Date, as to (i) 

the articles and by-laws of GWMC, (ii) the incumbency of GWMC's officers 

executing the Transaction Documents, as applicable, and (iii) the resolutions of 

the board of directors of GWMC authorizing the transfer of the Purchased Shares 

by the Seller to the Purchaser as contemplated hereby and the execution, delivery 

and performance of the Transaction Documents, as applicable, by GWMC passed 
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in connection herewith and the transactions contemplated by the Transaction 

Documents; 

(e) a_ceil[fi_cate in the form._se_t._0-U-tin Schedule 3.2(e) executed bv a duly auth_ojlzed_ 

senior executive officer of WIND Mobile, dated the Closing Date, as to (H the 

artLcLe_s_an_d_.bv-laws of WIND Mobile, and (ii) the, incumbency of WIND MoJiiMs, 

officers_exej^liimtheTransactjon_Ilocjiromt5_^a^ppli£.ab.l£; 

eyid ence o f the corporate or other 

Globaliye-Ejptilks. as of the Closina Date. ..or.. as agreed bv the 

Purchas.eLJ'mnLJLhe appropriate- the., jurisdictban-PjE.. 

(h) 

© 

(i) 

(e}-evidence of the obtaining of the approvals, consents and releases set forth on 

Schedule 3^Ce^gV which evidence shall be to the satisfaction of the Purchaser. 

acting reasonably: 

evidence, satisfactory to the Purchaser. ac_tiji£xe_a5Qnably,_Qf _tbe_xel£as.e...aiid-

discharse of all Liens granted to theJendei_uridgj^the BM_Q LC Facility as welLas, 

the full release--and dischar2e o£ alL__QbJi£ati_QD_Js_-_Qf. GWM_C_aiid_any„.. 

GWMC under or in connectionJAdlh_tb_aJBJVl._QXCJiaci 1 itv and anv 

issuedtliereiiMLex: 

(f) payout letters from each of the lenders and the security trustee under the 

Vendor Loan Facilities providing for the release and discharge of all liens granted 

to the security trustee for and on behalf of such lenders in connection with the 

Vendor Loan—Facilitiesfevidence. satisfactory to the PurcJLLaser.„„afttiLng 

reasonably, of the__jjele_a&e__and .disciiaraLe_of aII Liens granted tQ lhe securife 

trustee for and on JiehaJi' of eacjijjf the lender.s ajad the securjtvMtoistee undex 

the Vendor Loan EacJlities as well as the full release and discharge of all 

©the^obligations of GWMC and any Affiliate of GWMC under or in 

connection with the Vendor Loan Facilities; 1 |NTD: to be included__ojgLb?_iri 

the event that the existing Vendor LaaiLJac 11 itiemirejpaid out oji CJosing.. 

Subject to final due diligeng^^urchaseiiJiLContinuing to considemiaMng 

arrangements wJth the lenders ujuiejiihe VendotLLoaiiJEacilitkA-that would 

enable the facilities to remain in p 1 acelin comideration^oj exajnple^oiLtJhe^ 

Eurchaser's agneetn£ntJ^cDntrib^ut£^djtjmiaLcApitaLto_GWMC)J 

an opinion of counsel to the Seller_an_d_the Globalive Entities dated thedasin^L 

Date. substantiallvjii_t.h_e_farm of Schedule 3.2Ci). In giving such opinion, counsel 

to the Sellers mav relv on certificates of senior officers of the. Seller and.lh.e 

Globalive Entities as to factualJiiatIers>_S-OJ-Q.o.g_aS-Such certificates are satisfactory 

to_the_Purchaser. acting reasonably, and so long as thev attach those certificates to 

the opinion: 

evidence of termination, without paymentJiLamdLermmat^ 

rmclud.ing-aiiy_tei-miiiaijimJ'e_e„o)VQtliej'_4ie_n_altv_e_x.pi'esslv_pi'ovided thereinJ^oiiJll. 

(k) 

--12-

2458



188 
PRIVATE & CONFIDENTIAL 

fl) 

(sri 

(n) 

(P) 

For greater certainty, in the event that a required consent, waiver or notice is disclosed on 

Schedule 1.6(a) or Schedule 4.6(b), and the Purchaser docs not require that such consent be 

obtained prior to the Closing pursuant to Schedule 3.2(c), or if any consent, waiver or notice is 

not required to be disclosed on Schedule 4.6(a) or Schedule 4.6(b), no Party shall have any 

liability to the Purchaser hereunder for the failure to obtain such consent, waiver or notice. 

3.3 Items To Be Delivered by the Purchaser 

At the Closing, the Purchaser shall deliver the following to the Seller: 

(a) the Purchase Price by wire of immediately available funds; 

(b) a certificate inJh^fQmi,set_OJj,tJi3_Scli£dule_3.3('b)_executed by a duly authorized,, 

senior executive officer of the Purchaser, dated the Closing Date, as to (i) the 

Purchaser's articles and by-laws, (ii) the incumbency of the Purchaser's officers 

executing the Transaction Documents, as applicable, and (iii) the resolutions of 

the board of directors of the Purchaser authorizing the execution, delivery and 

performance of the Transaction Documents, as applicable, by the Purchaser 

passed in connection herewith and the transactions contemplated by the 

Transaction Documents; 

the.telecoinmunications- manageinejit_aiid_strategi.c_CQns_ultingaareeirienthet\y_een_ 

GWMC and AAL Xelecom Holdings Incorporated dated -April 1. 2009. as 

amended: Cii') the technical services aareement GWMC and GTH Global Telemrn_ 

Finance fB.C.I Limited dated April 1. 2009. as amended: and fiii') the 

te 1 ecoinmunications_CQnsulting services. agreement between GWMC and Moio 

Consulting Corp. dated August 4. 2008^ as_ amended. which__evidejice shall heJO-

the.satisfaction of the Purchaser, actingjieasonably; 

evidence of termination o f th e_anie nd,e.d,a o d_res ta ted._.s hare holders' agreement 

among the Seller. Moio Investments Corp.. AAL Holdings_Co-rp_or_ation. -GTBL 

Global Telecom Holding (Canada) Lim.iled__d_at_ed ^December 15. 2009. which 

evidence shall be to the satisfaction of the Purchaser, acting reasonably,: 

original or true copies of the originalJndusti:v Caiiadiadilu.aULcences for all 

current Spectrum Licejices and RadiQJLic.ences.held; 

•hiternationai Te 

held bv GWMC: 

is Date: and 

(g)-a certificate of the Seller in the form as-set out in Schedule 7.1(a) executed by 

atwo duly authorized offieefsenior executive officers of saehthe Seller, dated as of 

the Closing Date, certifying, without personal liability, as to the Seller's 

compliance with the conditions set forth in Sections 7.1(a) and 7.1(b). 
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(c) evidence of the corporate or other existence of the Purchaser as of the Closing 

Date, or such other date as agreed by the Seller, from the appropriate 

Governmental Authorities of the jurisdiction of the Purchaser's formation; 

(d) a release from the Purchaser, executed by the Purchaser's elected director(s) or 

appointed officer(s), in favour of the Seller and each of the directors of the 

Globalive Entities in office immediately prior to the Closing in the forms set out 

in Schedule 3.3(d)(A) and Schedule 3.3(d)(B); 

(e) evidence of the obtaining of the approvals, consents and releases set forth on 

Schedule 5.3(b); and 

(f) a certificate in the form set out in Schedule 7.2(a) executed by atwo duly 

authorized e#+eefS_enior executive officers of the Purchaser, dated as of the 

Closing Date, certifying, without personal liability, as to compliance by the 

Purchaser with the conditions set forth in Sections 7.2(a) and 7.2(b). 

4. REPRESENTATIONS AND WARRANTIES OF THE SELLER 

Except as set forth in the Schedules (with specific reference to the Section of this Agreement to 

which the information stated in such Schedule relates; provided that, the information contained 

in any Schedule shall be deemed to be disclosed with respect to any other Section of this 

Agreement to the extent it is reasonably apparent from the face of such Schedule that such 

information is applicable to such other Section of this Agreement!'), each of the Seller and, 

VimpelCom hereby representsrepresent and warrantswarrant to the Purchaser as follows and 

ncknowledgesacknowiedge that each of the following representations and warranties have been 

relied upon by the Purchaser in connection with its execution and delivery of this Agreement and 

the consummation of the Transaction, and unless otherwise specified, are made as of the date 

hereof: [NTD: Language has been deleted given the narrow, repxesentations and warrants^ 

that have been given I 

4.1 Organization and Good Standing 

TbeEach of the Seller. VimpelCom and the Globalive Entities is duly formed, in existence and in 

good standing under the laws of the Province of Ontario. No proceedings have been taken or 

authorized bv anv of the Seller. Vimp.elC-0_ro or anv Globalive Entity or. to the Sellers* 

knowledge, bv anv other Person, with respect to the bankruptcy, insolvency, liquidation. 

dissolution or winding up of anv Globalive Entity. Each Globalive Entity has all necessary power 

and authority to own or lease its assets and to carry on the Business..as_._aLpr_esent carried on.-. 

4.2 Ownership of Purchased Shares 

(a) The Seller is the owner of record and the beneficial owner of the Purchased 

Shares and will have good and valid title to such Purchased Shares, free and clear 

of any Liens other than Permitted Liens as of the Closing Datc.as of the Closing 

Date. 

WSLcgnl\06975S\00002\10373960v5-
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(fa) GWMC is the owner of record and the bene.ficial...owner of all of the common, 

shares of WIND Distribution and, as at the Closing Date, will be the awnerjaf 

record .and_-th_e beneficial owner of all of the outstanding shares of New DebtCo. 

In each case. GWMC will have good and vaUdJitle to such...shares. Jrea. _and clear 

Q-f-aiiY- Liens. as of the Closing Date. Other than the, ownership of the common 

shares of WI"NJD._Distribution. GWMC doe.s_nO-t.-Own and._w[th the exceptiojijof 

the New DebtCo shares to be acquired bv GWMC pursuant_to_the Pre-Closing 

Reorganization, as at the Closing Date GWMC. will not own anv shares in .or 

securities of ainoiher bodv eorporate,,, 

4.3 Authority and Binding Effect 

:fteEach of the Seller and.Yi.nip_elCom has the power and authority to enter into the Transaction 

Docmnents to which it is a party, to perform its obligations under thesuch Transaction 

Documents, as applicable, and, subject to satisfaction of the conditions precedent set forth in 

Section 7.2, to consummate the transactions to be consummated by it thereunder, including the 

power and authority to execute and deliver each Transaction Document to which it is a party and 

any other certificate, document, agreement or other instrument to be executed and delivered by it 

in connection with the Transaction and to perform its obligations hereunder and thereunder. The 

execution and delivery of the Transaction Documents by each-flJLthe Seller and VimpelCom and 

the performance by each of the Seller and VimpelCom of its obligations thereunder and the 

consummation of the transactions contemplated thereunder to be consummated by each of the 

Seller and VimpelCom have been validly authorized by all necessary formal action by tke-

SeUeeeach of the Seller and ViiiipejCQm_._nti3_ejiib.aa.Jh&J3i:e^CJi^ijig...ReQrgajiizatii3fl....-wJiLci3_v^d.J.L 

have been validly authorized bv all necessary ibrinaJ-actloiiii^e_acli.Qf.tlie_S_eJJ_ej^andYii]ajiel_Coj3i„ 

(and anv Affiliates of the Sell ex or_yjinp^Cj3m_.piiilLcip_aliriiLtkejein.La^tJb£L.CJ..Q^iiigJjme.-

Each Transaction Document to which each of the Seller and VimpelCom is a party has been, and 

each Transaction Document to which each of the Seller and... VimpelCom is a party as of the 

Closing Date will be, duly executed and delivered by each of the Seller and VimpelC-Q.m and 

constitutes or will constitute upon delivery, a legal, valid and binding obligation of the each of 

-the_Seller or V i m p elCQm,-aS-_ap p 1 i c a hie, enforceable against it in accordance with its terms, 

subject to the usual exceptions as to bankruptcy, winding-up, insolvency, arrangement, 

reorganization or other laws of general application affecting creditors' rights and the availability 

of equitable remedies. 

4.4 Litigation and Government Claims 

With the exception of Taxes, which are the subject of the representations and warranties in 

Section 4.8, and except as disclosed in the Data Room.Schedule 4.4. there is no claim, suit, 

action or litigation, or administrative, arbitration or other Proceeding or anv governmental 

JJ3Y.e_sligati.0XL_0i'_uiquirv pending or, to the knowledge of the Seller, any governmental 

investigation or inquiry pendingthreatened against, relating to or affecting the Seller to the extent 

related to any of the Globalive Entities, the Business, the Transaction Documents or any of the 

transactions contemplated thereby that would reasonably be expected to result in a Material 

Adverse Effect and none of the .Globalive Entities is_s.ubi^aUQ_any . Qutsla.nding-Qi:de.i:J:hatJias.-.oj_ 

would reasonably be expected to have the. effect_oiLprolijhjtijig mslricting. or inipajiiJig_arLv_ 

business practice of any of them, anv acquis.itiQii-OJiiij^jiQ^ilj.Dii.afpxQp_ejl\^b.v^aD\Lol_tli£m.„oi'_tlie__ 
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conduct of the Business bv anv of them as curr.ently._c_Qnducted. which would reasonably, be 

expected to have a Material. Ad verse Effect. 

4.5 Authorized and Issued-GapitirfCapitalization 

(a) Schedule 4.5 sets out the authorized and issued capital of each of the Globalive 

Entities as of the date of this Agreement. As of the date hereof and_Closing 

©ateXkns, all of the issued and outstanding shares in the capital of each of the 

Globalive Entities (i) will be authorized, validly issued and. fully paid_an_d_ 

non-assessable, (ii) will be held of record as set forth on Schedule 4.5, and will be 

free and clear of all Liens and (iii) were not issued in violation of the preemptive 

rights of any Person, or any agreement or Law. 

(b) Except as set forth in Schedule 4.5, as of the Closing Time, (i) no shares of any of 

the Globalive Entities will be reserved for issuance; (ii) there will be no 

shareholders agreements, pooling agreements, voting trusts or other agreements 

with respect to the voting of the shares, or any of them, of any of the Globalive 

Entities other than the amended and restated shareholders' agreement dated 

December 15, 2009 among the shareholders of the Seller; (iii) there will be no 

outstanding options, warrants, rights, calls, conversion rights, rights of exchange 

or other commitments, contingent or otherwise, relating to the shares of any of the 

Globalive Entities; (iv) there will be no outstanding agreements of any of the 

Globalive Entities or the Seller, permitting the Seller or any other Person to 

purchase, redeem or otherwise acquire any outstanding shares of any of the 

Globalive Entities or securities or obligations of any kind convertible into any 

shares of any of the Globalive Entities; (v) there will be no dividends that have 

accrued or been declared but are unpaid on the shares of any of the Globalive 

Entities; and (vi) there will be no outstanding or authorized share appreciation, 

phantom stock, stock option plans or similar rights with respect to any of the 

Globalive Entities. None of the Globalive Entities is a reporting issuer (as such 

term is defined in the Securities Act (Ontario)) and there is no published market 

for the Purchased Shares. 

(c) Except for [the. Vendor Loan Ea.cilitie,sjaMLthe_liLd£Meijn.e.ss„fQiJji3.mxwe.d.. 

money that will he acquired bv New DebtCo .pumuanOfl^the-.-Eiie^lQ-Sing.. 

Reorganization, as of the Closing Date GWM.C shalL h.ay.ej]i)Jiid..e.blejjjie_s^J:ox. 

borrowed. money and shall notJh.aye^iaraiUeM^ojLseci)red-.b^a-S_e.&ujdt>ijn.ter£sL 

upon any assets or property owned by the GJ.Qj3.a]ive E]itities^nvLUid£b.t.e.dxi-e^S-Jbr^ 

borrowed money, of anv Person other than the Globalive Efltltiejs,,-

4.6 Consents; Compliance with Other Instruments 

(a) Except as set forth in Schedule 4.6(a), none of the execution, delivery and 

performance by the Seller of any Transaction Document to which it is a party, the 

consummation by the Seller of the transactions contemplated thereby, nor the 
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fulfillment of and compliance with the terms and conditions thereof violates, 

breaches, is in conflict with, or constitutes a breach or default under (or an event 

that with notice, lapse of time or both would result in any such breach or default), 

results in the loss of any contractual benefit under, permits the termination, 

modification or cancellation of or the acceleration or maturity of any obligation 

under, or requires the consent or approval of any Person unden (i) any provision 

of any of the Seller's or each .of the Globalive Entities! articles, by-laws, ef-

conntating documents, or fineon.stating documents or other organi/ational 

documents, as app I i cab I e ;liDJo_th e extent that any such violation, breach, default 

or conflict would reasonably be expected to materially affect the transactions, 

contemplated ...under the Transaction Documents, anv instrument. Contract-

agreement. note, bond indsnlure. mortgage, deed of trust, evidence—jof. 

indebtedness, loan or lease agreement to which the Seller orJhe Globaliye EntitLe_s_ 

or anv of the Seller's or the Globalive Entities' assets or. properties, are bound or 

subject: or fiii) subiect_to_o_btaini)ig tbe_ Competition Act Approval and the 

Industry Canada Approval, any Laws applicable to the Globalive Entities (to the 

extent such breach or violation of such Law would have a Material Adverse 

Effect). 

(b) Exc£pt..as^dLfQrt]iin-S.ciiedid.eA^lhL 

(i) none of the S e I leror.th.e_GJ o b a I i ve£ntitLeslsj'e_q.uj red to submit any 

notice, declaration, report or Qthej_Jj.ljii£L._or,..re-gi5i):at.io.n„AvltLanv.. 

G o vern menta LAutliojjJyJj] co.nue.c.tiim^i.th...th.ej;xe.cLilioj.L..and__dLejj^eiy..of. 

the Transaction Documents or the .consummati-Qn Qf_Jl:h.e._tjansacliQns_ 

contemplated thereb.y._.wh.er.e_tJie_-fajlur.e_t.o_niake-S.uch._s_u.bmii;5io.n_\muJd_ 

reasonably be expecte_d_tQ materialL^i^tJJieJrans.acljims_.aojitejiipMe.d-

bv the T ran sactiQJi jD_Q_cumeiits;_aBd 

(ii) (b) Except as set forth in Schedule 1.6(b), none of the Globalive Entities 

are required to submit any notice, declaration, report or other filing or 

registration with, or obtain anyixo exemption, waiver, consent, approval, 

authorization, licence, permit or franchise .Ls-required to be obtained frorm 

any Governmental Authority or anv other Person bv the Seller or anv 

Globalive Entity in connection with the execution and delivery of any of 

the Transaction Documents or the consummation of the transactions 

contemplated thereby where the failure to make such submission would 

have a Material Adverse EfFect.. the absence of which would reasonably 

he expected to materially affect the transactions contemplated bv the 

Transaction Documents.. 

4.7 Financial Statements and Records of GWMC 

(a) A true and complete copy of the GWMC Financial Statements (including the 

respective notes thereto) is attached hereto as Schedule 4TTL4.6('b¥ii'). The GWMC 

Financial Statements: ffl have been prepared in accordance with ll'RS. applied on 

a basis consistent with that of the preceding periods: fiO fairly present the in_.aJ.L 
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material respects_the consolidated assets, liabilities (whether accrued, absolute-

contingent or otherwise) and financial condition of the Giobalive Entities and the 

results of the operations of the Globalive Entitles, as at the dates thereof and for 

the_p_eriods covered thereby: fiii) reflect all proper accruals as-at the dates thereof 

and for the periods covered thereby of all amounts which, though not payable until 

a time after the end of the relevant period, are attribulable to activities undertaken 

during or prior to that period:..and (iv) contain or reflect adequate reserves_for all 

liabilities and obligations of the Globaliy_e___Enti.ties of ...any nature, whether 

absolute, contingent or otherwise. matur_ed_Qr_unmatur.ed. .as.„at the dateJliereof.. 

Xbe_condition.-_o_f_the ..Business as of the date ..hereof is_at least as good as the 

financial condition reflected in the GWMC Financial Statements. 

(b) The Globalive Entities have no liabilities (whether accrued, absolute.^mtingent. 

or otherwise, matured or unmatured) of..anvJdnd except: CiLllabjiitLe5_.di&cJiiS£.dJ3J1 

provided for in the GWMC..Einancial..Statements: and (ii)JiabJJitie^-JnC-UxrexiJil 

the ordinary course of business sinc.e.JQecemb.er 31. 2013. which are consistent 

with past practice—are nol JiiJJbj^aggmgate^iatejj^^iid..adyj;j^J.oJlie_GJiib..aliye_ 

Entities or the Purchased Shares, or to the condition O-f-tlieJjusiness and do not 

violate anv covenant contained.in this Agreement o.iiXiiiisljtute__aJ3reacJi_oJljiny.. 

representation or warranty made in or purs.aant_tQ...thi&AgreemenL 

4.8 Taxes 

Except as disclosed in Schedule 4.8, 

(a) All Tax Returns required by applicable Law to be filed by the Globalive Entities 

have been timely filed and all such Tax Returns are true, complete and correct^ 

except as would not have a Material Adverse Effect. 

(b) No audit or other Proceeding by any Tax Authority is pending or, to the 

knowledge of GWMC, threatened with respect to any Taxes due from or with 

respect to the Globalive Entities, and, to the knowledge of the Seller, no Tax 

Authority has given written notice of any intention to assert any deficiency or 

claim for additional Taxes against the Globalive Entities. There are no matters 

under discussion, audit or appeal with any Governmental Authority relating to 

Taxes. 

(c) No Tax Authority of a jurisdiction in which GWMC or WIND Distribution^ 

Globalive Entity does not file Tax Returns has made any written claim that such 

entity is or may be subject to taxation by such jurisdiction. To the knowledge of 

GWMC. thereThem is no basis for a claim that GWMC or WIND Distribution^ 

Globalive Entity is subject to Tax in a jurisdiction in which it does not file Tax 

Returns. 

(d) There are no outstanding agreements, waivers, objections or arrangements 

extending the statutory period of limitations applicable to any claim for Taxes due 

by GWMC or WIND Distributiona Globalive Entity for any taxable period, nor 
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has any such agreement, waiver, objection or arrangement been requested. To the 

knowledge of the Seller, none of GWMC or WIND DiBtributionNo Globalive 

Entity is bound by any tax sharing, allocation or indemnification or similar 

agreement. 

(e) To the knowledge of the Seller, thereTh_e_re_ are no Liens for Taxes upon any 

property (Including Leased Properties') or assets of GWMC—of—WIND 

D i s tr i b u li on a G1 ob aJJm_EnJjty. except for Permitted Liens. 

4.9 Spectrum LiccnscsLicences and RadioJJLc.fin-C.es. 

(a) The Spectrum LicensesLicences and Radio Licences are in good standing in all 

respects and the Spectrum LicensesLicences and Radio Licences are accurately 

and completely described in Schedule 4.9. GWMC has good and marketable title 

teholds the Spectrum LicensesLicences and Radio Licences, free and clear of any 

and all Liens, other than Permitted Liens. GWMC has the exclusive right to use 

and dispose of the Spectrum Licensesthe frequencies as authorized in the 

Spectrum Licences and Radio Licences, and to. tran_sfej_the.._Sjiec^^ 

subject to Industry Canada Approval, and Radio Licences. 

(b) No Person other than the Purchaser has any written or oral agreement or option or 

any right or privilege, whether by law, pre-emptive or contractual, capable of 

becoming a Contract or option for the purchase or acquisition, directly or 

indirectly, of any of the Spectrum LicensesLicences or Radio Licences or any 

rights therein. There are no agreements which in any way limit or restrict the 

transfer (whether . pursuant ..toJlndusti:y-._Can.ada._.AfiimyaL,fflLjQ.tker-wise.I-.to the 

Purchaser of the Spectrum LicensesLicences oiitheJ^adio.Licejices, 

(c) GWMC has complied with the Industry Canada terms and conditions of 

licenseljcence attaching to the Spectrum LicensesLicenc-es and haveRadio_ 

Licences and has not received any notice or other communication (whether oral or 

written) from Industry Canada or any other Governmental Authority regarding any 

actual or alleged failure to so comply with any of the terms and conditions of 

tieeftselicence attaching to the Spectrum Licenses.—except—where—such 

non compliance would not reasonably be expected to have a Material Adverse 

B#^Licences_o_tvRadio_Lj,cences. 

(d) No Order is outstanding against GWMC relating to or involving the Spectrum 

Liccnser.Licences or Radio Licences that will, or would reasonably be expected to 

materially impair or otherwise materially and adversely affect the Purchaser's 

interest in and right to control, use and operate the Network Assets. 

(a) 

4.10 RTC Registrations and Licences 

Neither the Seller nor any Person on behalf of the Seller makes any representation or warranty, 

express or implied, of any kind, including without limitation any representation or warranty as to 
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the accuracy or completeness of any information regarding the Seller or the Globalivc Entities 

furnished or made available to the Purchaser and its representatives, in each case except as 

expressly set forth in Article 4 (as qualified by any applicable Schedule attached to this 

Agreement), 

(a) Any_-B-asjc International TeleconiiT)unic_atim5.JJc_e_nce held by GWMC is..m_gQ_o_d_ 

standing in all respects and GWMC has complied with the terms and condjliojis, 

attaching to the Basic International TelecQnimunications Licence. 

(b) G WMC's registiatjoxis with the CRTC as a Competit.iY.ejLocal_Exci]ange__Carxier 

and Wireless CamexJtreJn go.o.d_..standmg._.aa.d GWMC has coji]pJied wj_th_alLtl3_e_ 

obli gallons. ..Qf-aj 

4.11 

Except as.dis_c1osedin__S_cJieduleJiJXthe__cj3JisoJjdate_d_as^sj3_fLiiieJ3JQba]jm£iitilj^Jiicl.u.ding.-

the Specti:uiiLLicenC:es.Jhe R.adjDJJLcenc_e^JJie,.Q_wiiexiJiite]le_cl].iaL„ErQp_erlY,.lh£_ftLlND,-Mai'ks^. 

the Technology and the. Confidential information. consiitutc aJl_oiLJhe__as&els^JangibIfi ancL 

intangible, of anv kind vvhatsoever^-necessaryjLo_opera.teJiie-B.usine^iii_tlie_same--m.amiexja.s_iliA-

being operated as of the date hereof bv the Seller. Without limiting the _geiierality_o_£Jl"ie_ 

fcregoinii. .the GlobaliyeJBntitie^_arej:TOtreiiaiU^upoji_any„flS£e^_oj:3.emcLeA.pro_^ijM..bv-Qr_^faare_d_ 

with current Affiliates of the Glo.baiive Entities for the operatiQn_oiLtlieJ3ais.uie55,foi]myjLLig^tJie„.. 

Closing Time in the same in a n neras. cu rrently_Qp erat£d_as^al_l Le_dal£i:e.r_ei).L£^ce43J_to.i)xe,ex.tejQl... 

that such Affiliates will remain an AiTiliate of the GlQbaliyeJEiititj£^fQj.lQwm£,the_.£lQsjjig.IJJXi-e^ 

4.12 Related Parfa Agrcements 

Except as disclosed on Schedule 4.11. the Globalive Entities are not a party to anv Contract with. 

or i n v o I vin g. Jhg_m ak i n g of anv payment or transfer of assets to: (0 anv stock ho 1 der._offi_cer._. 

member, partner or director of the Globalive Entities: Cii") any spou.se,, parent or...chjld (including 

bv adoption') of anv of the individuals listed in clause (H: or (iii-) anv Affiliate of anv of the 

Globalive Entities or any of the fore going ,£x ce pt set_o_ulJn_S ch ed u 1 e 4JJ_^^alLiIo_olraQts_-haye.. 

been entered into on an arm's length basis (within Tax Act). Anv amounts 

due and payable bv a Globalive Entity to any Affiliate in relation 

on the Books and Records at their fair market value. 

4.13 Data Room 

The information, books, records, reports, files or other documents relating to the Seller....Qr_the 

Globalive Entities and the Business contained in the Data Room was complete in alLmatexiaL 

respects as at the date hereof All suchJxtihrination. books, records, reports.-files or other 

docuinents were materially accurate as at their respective dates as stated therein, or. if anv such 

information, books, records, reports, files or other documents are undated, as of the datg-Qfits, 

delivery to the Data Room, except to the extent amended or superseded bv information, books. 

records, reports, files or.Q.th-ex_dO-Cuments sub.se_q.uentlv delivered to the Data Room. 
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5. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

Except as set forth in the Schedules (with specific reference to the Section of this Agreement to 

which the information stated in such Schedule relates; provided that, the information contained 

in any Schedule shall be deemed to bo disclosed with respect to any other Section of this 

Agreement to the extent it is reasonably apparent from the face of such Schedule that such 

information is applicable to such other Section of this Agreement), the Purchaser hereby 

represents and warrants to the Seller as follows and acknowledges that each of the following 

representations and warranties have been relied upon by the Seller in connection with its 

execution and delivery of this Agreement and the consummation of the Transaction, and unless 

otherwise specified, are made as of the date hereof and as of the Closing Date: 

5.1 Organization and Good Standing 

The Purchaser is duly incorporated, amalgamated or organized, validly existingformed... in 

existence and in good standing under the laws of the jurisdiction of its incorporation-

amalgamation or organization, as the case mav be[®'l. 

5.2 Authority and Binding Effect 

The execution and delivery of the Transaction Documents by the Purchaser and the performance 

by the Purchaser of theifjis obligations thereunder and the consummation of the transactions 

contemplated thereunder to be consummated by the Purchaser have been duly and validly 

authorized by all necessary corporate action on the part of the Purchaser. Each Transaction 

Document executed by the Purchaser, as of the date hereof, has been, and each Transaction 

Document executed as of the Closing Date, will be, duly executed and delivered by the Purchaser 

and constitutes or will constitute upon delivery, the legal, valid and binding obligation of the 

Purchaser, enforceable against the Purchaser in accordance with their respective terms, subject to 

the usual exceptions as to bankruptcy, winding-up, insolvency, arrangement, reorganization or 

other laws of general application affecting creditors' rights and the availability of equitable 

remedies. 

5.3 Consents; Compliance with Other Instruments 

(a) None of the execution, delivery and performance by the Purchaser of theanv 

Transaction DocumentsDocument to whichJt is a party, the consummation by the 

Purchaser of the transactions contemplated thereby, nor the fulfillment of and 

compliance with the terms and conditions thereof violates, breaches, is in conflict 

with, or constitutes a breach or default under (or an event that with notice, lapse of 

time or both would result in any such breach or default), results in the loss of any 

contractual benefit under, permits the termination, modification or cancellation of 

or the acceleration or maturity of any obligation under, or requires the consent or 

approval of anv Person under: (i) any provision of any of the Purchaser's articles, 

by-laws, constating documents or other organizational documents, as applicable^ 

(ii) to the extent that any such violation, breach, default or conflict would 

reasonably be expected to materially affect the transactions contemplated under 
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the Transaction Documents, any instrument, contract, agreement, note, bond, 

indenture, mortgage, deed of trust, evidence of indebtedness, loan or lease 

agreement to which the Purchaser or any of the Purchaser's assets or properties, 

are bound or subject; or (iii) any applicable Lawssubject to obtainm.g__the. 

Competition Act Approval and the jndustrv Canada Approval, anv Laws 

applicable.to the Purchaser. 

(b) Except as set forth in Schedule 5.3(b): 

(i) the Purchaser is not required to submit any notice, declaration, report or 

other filing or registration with any Governmental Authority in connection 

with the execution and delivery of the Transaction Documents or the 

consummation of the transactions contemplated thereby where the failure 

to make such submission would reasonably be expected to materially 

affect the transactions contemplated by the Transaction Documents; and 

(ii) no exemption, waiver, consent, approval, authorization, licence, permit or 

franchise is required to be obtained from any Governmental Authority or 

any other Person by the Purchaser in connection with the execution and 

delivery of the Transaction Documents or the consummation of the 

transactions contemplated thereby, the absence of which would reasonably 

be expected to materially affect the transactions contemplated by the 

Transaction Documents. 

§*4 Business Advisors, Brokers and Finders 

Neither the Purchaser nor any of their respective officers, directors, employees, agents. Affiliates 

or shareholders of the Purchaser has engaged any Person to act or render services as a business 

advisor, broker, finder, investment banker or in any similar capacity in connection with the 

transactions contemplated by the Transaction Documents, and no Person has, as a result of any 

agreement or action by the Purchaser or any of its Affiliates, any right or valid claim for any 

commission, fee or other compensation as a business advisor, broker, finder, investment banker 

or in any similar capacity in connection with the transactions contemplated by the Transaction 

Documents that would result in any liability to the Seller. 

§hS tMgation and Govcrimeirt Claims 

There is no claim, suit, action or litigation, or administrative, arbitration or other Proceeding or 

governmenta] investigation or inquiry pending against, relating to or affecting the Purchaser to 

the extent related to the Transaction Documents or the transactions contemplated thereby. There 

is no such Proceeding, investigation or inquiry threatened, relating to or affecting the Purchaser 

to the extent related to the Transaction Documents or the transactions contemplated thereby, in 

each case which might be commenced with a reasonable likelihood of success. 

Independent Invcstigatieft 

The Purchaser has conducted its own independent investigation, review and analysis of the 

business, operations, assets, liabilities, results of operations, financial and other condition and 

--22-
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prospects of the Globalivc Entities, which investigation, review and analysis was done by the 

Purchaser and its Affiliates and representatives.—The Purchaser acknowledges that it and its 

representatives have been provided adequate access to the personnel and records of the Globalive 

Entities for such purpose.—In entering into this Agreement, the Purchaser acknowledges that it 

has relied solely upon the aforementioned investigation, review and analysis and not on any 

factual representations or opinions of any of the Seller or the Globalive Entities or any of their 

respective Affiliates or representatives (except the specific representations and warranties of the 

Seller set forth in Article I). 

5.4 S^Funds 

The Purchaser has on the date hereof, and shall have at the Closing, sufficient available funds to 

pay the Purchase Price and all other necessary fees, expenses and other amounts in connection 

with the consummation of the transactions contemplated by this Agreement. 

The Purchaser has no knowledge of (i) an)' facts or circumstances which would constitute a 

breach by the Globalivc Entities or the Seller of any of their representations and warranties herein 

or (ii) a Material Adverse Effect. 

5.5 Sr^-Investment Canada Act 

The Purchaser is not a non-Canadian within the meaning of the Investment Canada Act.4' 

5.6 §rW-Partnership Arrangements 

Except as set forth in Schedule 5.10.5.6. no Person is acting jointly or in concert with the 

Purchaser in connection with the acquisition of the Purchased Shares pursuant to this 

Agreement.3 

6. COVENANTS 

6.1 Conduct of Business Prior to Closing 

(a) Subject to Section 6.Kbl duringDuring the Interim Period, the Seller shall, and 

shall cause G WMCthe GlobaliyeJEIntiti&s. to* do the following: 

(i) use commercially reasonable efforts to preserve intact the Business and the 

material properties and physical assets of GWMC—and—WIND 

Pistrihnl ionthe Globalive Entities used in the operation of the Businessman 

operated on the date hereof; and-
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(10 protect the Business, including its income. goodwill and reputation; retain 

in its service the employees of the Business:-and_maintai.n_good business 

relation5bip_s_wi.thJts__custoi-ners._siippliersand_distributors; 

(iii) confer with the..P-U.rchaser pr.ior_tQj.inplementing Qperati-QmLdecisions of a 

material nature;. 

(iv) continue in force and in good-jstan-ding alLp-olLcie^of insuj^^jaiaiatainM-

hy_the G]obali_v£_Entities-and_s]ml]_.,pr£s_eiiLa]l_cIaim^_uj3d_er.s..u.cJi4iQljcjes-iD_ 

•a_due and tiroelv manner; 

(y) (H)-maintain the books, records and accounts of GWMC and WIND 

Disfrihutionthe Globalive Bntities in the ordinary course of business on a 

basis consistent with past practicei_an_d 

(vi) comply with all Laws affecting the GlobaliyeisMilies. and_tb_e_Qp.eialiojis_ 

of the Business. 

Except as permitted or required by this Agreement or as required by applicable 

Law or in the ordinary course of business or as required by the Pre-Closing 

Reorganization (as defined herein), the Seller shall not, and shall not cause the 

Globalive Entities to, during the Interim Period, do any of the following without 

the prior written consent of the Purchaser, which consent shall not be 

unreasonably withheld or delayed (provided, however, that notwithstanding 

anything to contrary contained in this Agreement, no consent shall be required 

from the Purchaser for the Seller to take an action to cure a representation or 

warranty and/or enable compliance with any covenant in this Agreement provided 

that such action would otherwise be in compliance with the terms, of this._ 

Agreement and would not be materially adverse to the Business or the Purchaser); 

(i) amend the articles of incorporation, by-laws or other equivalent 

organizational documents, or otherwise alter the corporate structure, as 

applicable, through merger, liquidation, reorganization, restructuring or 

otherwise, of any of the Globalive Entities; 

(ii) declare or pay any dividends (including stock dividends), or make any 

other payments or distributions upon any of the capital stock of any of the 

Globalive Entities; 

(iii) issue, sell, transfer, pledge, dispose of or encumber any shares of capital 

stock of any class, or any options, warrants, convertible securities or other 

rights of any kind to acquire any shares of capital stock, or any other 

ownership interest of any of the Seller or the Globalive Entities; 

taken, omitted or entered mto.._as_the cas-e__mav be. bdbr_e.lhe„date_QLthi5_ 

Agreement...muld. cause anv representation or waixaJity„oXlh£...Sj;iJ£riiLtbLj^ 

00007/7236425.1 - - 2 1 -
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AgreeroenUo be incorrect or constitute a breach QJtjapy—epyjenant or. 

agreement .of.th.e_S.eHer containe_cLherein: 

(y) (w)-sell, transfer or dispose of any material assets other than in the 

ordinary course of business; 

(yi) (v}-make any change to its accounting policies or procedures; 

(vii) make anv changes in management personnel: 

(yiii) (¥f)-waive, release, grant, transfer, exercise, modify or amend, in whole or 

in part, the Spectrum LicensesLicences. Radio Licences or anv Leases: 

(ix) enter into anv new Contract or waive, release, grant, transfer^exe.rcise.. 

modify or amend, in whole or in part, anv Contract which is n_olJ_enninabLe_ 

without penalty.-0.n notice..Qfjiotjnore-than 30 davs or exercise or fail to 

_e_xer.eis.e_any rights of renew.a]_o.r__Qtherjrights o):_options.CQO_tained _in__aiiy__ 

Contract: 

(x) (v+i^-except as required to address any matters set forth in Schedule 4.8, 

change any method of Tax accounting, make any new, or change any 

existing Tax election or settle or compromise any Tax liability, enter into 

any closing agreement with respect to any Tax or surrender any right to 

claim a Tax refund; ©f-

(xi) (viii) waive, assign or release any rights or claims with respect to litigation 

involving the Globalive Entitiesr: or 

Where the Seller seeks to obtain the consent of the Purchaser with respect to any 

action which if taken without consent would result in a breach of Section 6.1(b), 

the Seller shall provide written notice to the Purchaser requesting such consent 

and setting forth in reasonable detail the particulars of the action being 

contemplated. The Purchaser shall have five Business Days (the "Respease-

Peried") in which to communicate the granting or withholding of such consent-

Any failure by the Purchaser to respond within the Response Period shall be 

deemed to constitute the granting of the requested consent. 

During the period from the date of this Agreement to the Closing, the Purchaser 

and its Affiliates shall not contact any third party on behalf of any of the Globalive 

Entities or the Seller or purportedly on behalf of any of the Globalive Entities or 

the Seller without the prior written consent of the Seller (provided that the Seller 

shall provide a response to any request from the Purchaser for such consent within 

a reasonable period of time). 

(xii) agree, resolve or .commit to do. anv of the foregoing. 

77?.364?.S 1 --22-
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6.2 Actions to Satisfy Closing Conditions 

Subject to the other provisions of this Agreement, each of the Seller and the PurchascrRartie-S 

agrees to use commercially reasonable efforts to take all such actions as are within its power teoc 

control, including directing its Affiliates to take actions, and to use its commercially reasonable 

efforts to cause other actions to be taken which are not within its power tegr control, so as to 

ensure compliance with any conditions set forth in Article 7 which are for the benefit of the-

etheranother Party or are mutually beneficial. 

6.3 Regulatory and Third Party Notifications and Approvals 

(a) The Purchaser shall, as promptly as practicable: (i) give all notices to, make all 

filings and applications with, obtain all consents and approvals of and take any 

action in respect of, any Persons and Governmental Authorities that are required 

of the Purchaser to consummate the transactions contemplated by this Agreement; 

and (ii) provide such other information and communications to such 

Governmental Authorities or other Persons as such Governmental Authorities or 

other Persons may reasonably request in connection therewith. The Purchaser 

shall provide prompt notification to the Seller when any such consent, approval, 

action, filing or notice referred to in clause (i) above is obtained, taken, made or 

given, as applicable, and shall advise the Seller of any communications (and, 

unless precluded bv Lawsuhiect to Section fi.Sfdl. provide copies of any such 

communications that are in writing to the Seller and its outside counsel) with any 

Governmental Authority or other Person regarding any of the transactions 

contemplated by this Agreement.^h.e__-S_dJe.L_._shall cooperate. ...and assist—th-e. 

Purchaser to the extent necessary in giving any notices to. filings_and applic_atLQD_s. 

and obtaining consents and approvals to any Governmental Authorities that that 

P.iiixJia.ser„sJiaJJjTi_aketo consummate .•theJcansa.ctioiL. 

(b) The Purchaser shall cooperate and assist the Seller in giving any notices to third 

parties and obtaining consents from third parties as are required to consummate 

the Transaction as set forth in Schedule 3.2(e), provided that the Seller shall not 

have any obligation to expend any monies in connection with the obtaining of 

such third party consents or oblige the Seller to give any guarantee or other 

consideration of any nature in connection therewith. 

(c) Without limiting the generality of the foregoing, the Purchaser shall consult and 

cooperate with the Seller in connection with all notices, filings, applications, 

analyses, appearances, presentations, memoranda, briefs, arguments, opinions and 

proposals made or submitted by or on behalf of the Purchaser in connection with 

obtaining all consents and approvals from any Governmental Authorities 

necessary to consummate the transactions contemplated hereby. TheSubiecOo 

Section the Purchaser will not make any notification, filing, application or 

other submission in relation to the transactions contemplated hereby without first 

providing the Seller with a copy of such notification, filing, application or other 

submission in draft form (subject to reasonable redactions or limiting the sharing 

of such draft, or parts thereof, to an outside counsel only basis where appropriate) 

DM TOR/267597.00007/7236425.1 
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and giving the Seller a reasonable opportunity to consider its content before it is 

filed with the relevant Governmental Authority, and the Purchaser shall consider 

and take account of all reasonable comments timely made in this respect. 

TlreSubject to Purchaser shall promptly notify the Seller of any 

substantive communications from or with any Governmental Authority with 

respect to the transactions contemplated by this Agreement and will use its 

reasonable best efforts to ensure, to the extent permitted by Law, that the Seller, or 

its outside counsel where appropriate, are involved in any substantive 

communications or invited to attend meetings with, or other appearances before, 

any Governmental Authority with respect to the transactions contemplated by this 

Agreement. 

(d) Subject to Section 6./l, the obligations of the Purchaser under this Section 6.3 

shall include committing to any and all undertakings, divestitures, licenses or hold 

separate or similar arrangements with respect to its assets or the assets of the 

Globalive Entities and committing to any undertakings or other arrangements 

relating to conduct of its business or the business of the Globalive Entities as a 

condition to obtaining any and all approvals or clearances from any Governmental 

Authority or Person necessary to consummate the transactions contemplated 

hereby, including taking any and all actions necessary in order to ensure the 

receipt of the necessary consents, approvals, clearances or forbearances, or the 

termination, waiver or expiration of the necessary waiting periods, under 

applicable Law. In addition, subject to Section 6.4, the Purchaser shall not 

knowingly take or cause to be taken any action which would be expected to 

prevent or delay the obtaining of any consent or approval required hereunder, 

including entering into any timing or other agreements with any Governmental 

Authority without the express written consent of the Seller, for the consummation 

of the transactions contemplated hereby. No action taken under this Section 6.3 

shall entitle the Purchaser to anv reduction to the Purchase Price.Notwithstanding 

commercially or c-Ompetiti_veJy_seiisitixe_iiifojmatji)iLiji^eMioji_tiiJJieJ3i.u:chas£):^ 

unless the Purchaser is satisiLedJthaLth.e_.C-Qi]fjd.e.ntiaLja,ature of such information 

can. be.,preserve,d,_thrQugIixe_dactj_Qja_o_r th e sha r i n g 

Se Her's outside counsel. 

6.4 Competition Matters 

(a) The Seller and the Purchaser and the Seller shall promptly, but in no event later 

than that date which is fweten Business Days after the date of signing of this 

Agreement by all Parties hereto, or as soon thereafter as is reasonably practicable, 

submit the notice required under section 114 of the Competition Act with respect 

to the transactions contemplated by this Agreement and the Purchaser shall 

promptly, but in no event later than that date which is five Business Days after the 

date of signing of this Agreement by all Parties hereto, or as soon as reasonably 

practicable, submit an application for an Advance Ruling Certificate to the 

Commissioner. Themake. or cause to be made, all filings and submissions, and 

submit all docum_ejMjm_.and information that is required or desirable to obtain 

DM TOR/267597 00007/7236425 I - • M -

2473



203 
PRIVATE & CONFIDENTIAL 

the Competition Act Approval Subiect to Section 6.3(d). the Parties shall 

coordinate and cooperate in exchanging such information and assistance as may 

be reasonably requested by each other in order to prepare the notice required 

under section 1 H of the Competition Act, the application for an Advance Ruling 

Certificate.su.ch filings and sulmissions. and as otherwise may be necessary in 

order to obtain the Competition Act Approval. The Parties shall promptly notify 

each other of any material communication from the Commissioner or her staff and 

supply as promptly as practicable to the Commissioner or her staff any additional 

information and documentary material that may be requested or required. Each 

PartvSubicct to Section 6.3(d). each of the Seller and the Purchaser shall permit 

the other Parties Party or their external counsel , as appropriate, to review in 

advance any proposed written communication to the Commissioner or her staff 

and shall discuss with the other PartiesEartv any material verbal communication to 

the Commissioner or her staff. None of the Parties shall participate in any 

meeting with the Commissioner or her staff in relation to the transactions 

contemplated by this Agreement unless it consults with the other Parties.S-e_lle.r_a.iid_ 

the^Piircbaser in advance and, subject to Section 6,3-(.dI.and. to the extent permitted 

by Law, provides the other PartySeller andJbe_P.umbas.eiL.Qr jts..Qutside counse 1 the 

opportunity to attend and participate thereat. 

(b) The Seller and the Purchaser shall use its best efforts to secure the necessary 

approval and consent of the Commissioner to successfully consummate the 

transactions contemplated bv this Agreementtheir best efforts to obtain the 

Competition Act Approval as soon as practicable. 

6.5 Industry Canada Notification and Approval Matters 

The Purchaser shall use its best efforts to obtain the Industry Canada Approval, and make anv 

required notifications to Industry Canada. The Seller shall co-operate with the Purchaser and 

render all necessary assistance required by the Purchaser in connection with any application, 

notification or filing of the Purchaser to or with Industry Canada. 

6.6 Pre-Closing Reorganization 

The Seller and VimpelCom shall cause the pre-closing reorganization steps set out in Schedule 

6.6 (the "Pre-Closing Reorganization") to be completed prior to the Closing-r (H in accordance 

mtb_all.ap.pJiciibleJ-._aw and fiH su£ii_ilia.tJlie_Tax_attdb_utej5..Qf_tlieassets of the Globalivc Entities 

•aiid_llie_a.niQun.t_Qf_the_.Tax loss carrv-forwards of the G1 obaJj^eJEiilities shall not be materially 

and adversely affected. The Purchaser agrees to use its bestcommercially reasonable efforts to 

assist the Seller in completing the Pre-Closing Reorganization. The Seller's representations and 

warranties in Article 4 and the covenants of the Seller in Article 6 shall be read as modified to 

the extent necessary to give effect to the Pre-Closing Reorganization.* 
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6.7 AcjccssJil Inform ation 

From the-dateJh.er.eof until the earlier oflt)ieJILo_sjiiJLTime and thejermjnation of this Agreement. 

.s_uJiiect_tQ-C.OJiipJjance with applicable Law, the Seller and the Globalive Entities shall, and shall 

cause their respective subsidiaries and their respective officers, directors, employees. 

independent auditors, accounting advisers and agents to. afford to the Purchaser and to the 

officers, employees, agents and representatives of the Purchaser such access including direct 

access to the Technology') as the Purcimsex-inav reasonably require at all reasonable times. 

jnc_ljj_d_mi3L_for-._the. purpose of faci 1 itatina^iritsgration business planning, to their officers. 

.ejri4ikvy_e_e-S-.._agents. properties._b-0-Q.ks,..r.ecords and Contracts, and, shall furnish the Purchaser with 

all data andJnformation as Eureba&er mav reasonably request. The Parties acknowledge and 

agre_e^jialJnfojm pursuant to this Section 6.7 shall be subject to the provisions of 

Section 6.8. 

6.8 ^rT-Confidentiality 

The Purchaser acknowiedgesPaxties each acknowledge that it has had, or mav have, access to 

Confidential Information, the disclosure of which would be detrimental to the interests of the 

Seller and the Globalive—EntitiesPartv to which such Confidential Information relates. 

Accordingly-:_(i) the Purchaser covenants and agrees, prior to the Closing or if this Agreement is 

terminated for any reason for a period of two vears following such termination: and CiO the Seller 

and VimpelCom covenant and agree, at all times, to keep, and cause rtstheir respective Affiliates 

to keep, the Confidential Information in strict confidence and not disclose any of such 

Confidential Information to any Person or use or attempt to use such Confidential Information^ 

e_x_cepj:_fo_r_p_u.i:p_Qses contemplated bv the Transaction Documents. Notwithstanding the foregoing, 

the PurchaserParties. as applicable, will not have liability for any information that is required to 

be disclosed pursuant to applicable Law or pursuant to any regulatory or judicial authority having 

jurisdiction over the Seller-es,, the Globalive Entities or the Purchaser, as applicable, provided 

that the Purchasersuch Party first gives prior written notice to the SeHerother Party of such 

disclosure and the PurchaserParty to which such Confidential Information relates requests in 

writing confidentiality in respect of such disclosure. 

6.9 678-N0 Solicitation 

(a) The Purchaser agrees and acknowledges that, if this Agreement is terminated, for 

a period of two years, it shall not, and shall not cause its Affiliates to, directly or 

indirectly, induce or solicit, attempt to induce or solicit or assist any third party in 

inducing or soliciting any employee or consultant of any of the Globalive Entities 

or the Seller, to leave such Person or to accept employment or engagement 

elsewhere. Notwithstanding the foregoing, the Purchaser shall be permitted to 

recruit through the posting of a general advertisement or through an employment 

agency, provided that the Purchaser shall not encourage or advise such agency to 

approach any specific employee or consultant of the Globalive Entities and the 

Seller. 

(h) The Seller agrees and_ackao_wIe.dgfcsJliat. from the date hereof for a period of two 

years from the Closing Date or the termination of this Agreement, it shall not, and 
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shall not cause its AHlliatcs to. directly or indirectly, induce or solicit, attempt to 

induce or so]icjl_oi'_assistany third partyjnjndiicing or soliciting anv employee or 

consultant of anv of the Purchaser or its Affiliates- to leave such Person or to 

accept employment or engagement elsewhere. Notwithstandiim the foregp_ing-_th_e_ 

•S-eller..shall. be permitt-edjlfl_reja:uiLthm.ugb_the.. pQ.stina of a gen.eral_ady^.ilis_emmt.-

or through an employment agency, provided that the Seller shall not encourage or 

advise such agencv to approach any specific employee or consultant of the 

Purchaser orits_Affiiiate_s, 

6*9-Notice of Certain Events 

(a) From the date hereof until the Closing, each Party hereto (the "Notifying Party") 

shall promptly notify the other in writing of: 

(i) any fact, circumstance, event or action the existence, occurrence or taking 

of which would prevent the Notifying Party from delivering the certificates 

contemplated by Sections 7.1 or 7.2, respectively; 

(ii) any notice or other communication from any Person alleging that the 

consent of such Person is or may be required in connection with the 

Transaction; and 

(iii) any notice or other communication from any Governmental Authority that 

threatens to enjoin the consummation of the Transaction. 

(b) The receipt by a Party of information pursuant to this Section 6S6.10 shall not 

operate as a waiver or otherwise affect any representation, warranty or agreement 

given or made by the Notifying Party in this Agreement. 

^riO-Tax and Financial Matters 

(a) The Purchaser shall prepare, or cause to be prepared, all Tax Returns required to 

be filed by the Globalive Entities after the Closing Date. The Seller shall be given 

the opportunity to review, comment upon and suggest changes or corrections to, 

any Tax Returns required to be filed by the Globalive Entities after the Closing 

Date which include any Seller Tax Period and any amendments to such Tax 

Returns or any Tax Returns filed by any of the Globalive Entities prior to the 

Closing (and the work papers of the Globalive Entities and its and their 

accountants used in the preparation thereof), in each case, prior to the filing 

thereof (but in no event less than thirty days prior to such filing). The Purchaser 

shall, and shall cause the Globalive Entities to, fully cooperate with and assist the 

Seller (including allowing access by the Seller and its representatives to the books 

and records (written and electronic) of the Globalive Entities and allowing the 

Seller (and its representatives) to make copies thereof) in connection with the 

review by the Seller of any such Tax Returns or amendments, and the Seller (and 

its representatives) shall not be charged with any cost or expense for the assistance 
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(b) The Purchaser and the Seller shall for all Canadian and foreign Tax purposes 

report the purchase and sale hereunder and the transactions contemplated herein in 

accordance with their form-as set out herein (and none of them shall make any 

available Tax elections inconsistent therewith). 

(c) For any period ending on or before the Closing Date (including, without 

limitation, for the period from the prior quarter-end or year-end through and as of 

the Closing Date), the Purchaser agrees to provide and cause each of the 

Globalive Entities to provide all financial and other information and 

documentation (including, without limitation, balance sheet, income statement, 

variance analysis, reporting package, detailed supporting schedules of accounts, 

tax provision for financial reporting purposes, fluctuation analysis, detailed trial 

balance up-load files, ultimates, etc.), which each of the Globalive Entities has 

provided to the Seller in the ordinary course of business for each quarter-end, and 

do and cause each of the Globalive Entities to do any and all acts related to the 

foregoing, including but not limited to: 

(i) provide any detailed data reporting, including through all electronic 

systems, in a manner consistent with past practice and past time frames; 

(ii) provide support and responses to the Seller's questions, as reasonably 

required, in respect of such information and documentation for quarterly or 

year-end periods prior to the Closing Date and for the period from the last 

quarterly or year-end period through and as of the Closing Date, in a 

manner consistent with past practice and past time frames; and 

(iii) provide any required assistance to the Seller for financial reporting 

purposes, including without limitation, the projections of financial 

performance of each of the Globalive Entities. 

(d) The Seller is responsible for paving all Taxes of the Globalive Entities for the. 

Seller Tax Period to the extent such Taxes are not reflected in the books, records. 

oj-_ac_co_unts_o_f the Globalive Entities. 

6.12 fett-Cooperation 

Each of the Parties hereto shall, or shall cause their resp.ective AffiIia.tes_to_._at all times after the 

Closing Date and upon any reasonable request of the other, promptly do, execute, deliver or 

cause to be done, executed and delivered, at the expense of the requesting Party; {other than in 

respect of the cost or expense of preparing, drafting or negotiating any agreement, document or 

instrument reasonably necessary for the consummation of the Transaction Document at the 

Closing, for which each Party shall be solely responsible for its own costs and expenses in 

relation theretoaccordance with Section 10.3V all further acts, documents and things as may be 

required or necessary for the purposes of giving effect to this Agreementthe Transaction 

Documents, including such other instruments of sale, transfer, conveyance, assignment, 

confirmation, certificates and other instruments as may be reasonably requested in order to more 
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effectively transfer, convey and assign the Purchased Shares and to effectuate the transactions 

contemplated herein. 

6-13 {yt^-Officers' and Directors' Insurance and Indemnification 

Eacli-.largetJGxQ.up-.Company shall continue m JaiC-e^mid in good standing .aIl_p.Qliek&_Qf_. 

jiLSUxajicj£-.maiDlaine_d bvsuch TariLelJ3xojjp_Cfljaipiiii\LiiD_d_siia 11 present a! 1c) aim s_uiid_ei^u_d]_ 

fioJlcie.s.-lri..a...du.£..and.. ti mel vmann er, 

The Purchaser shall, or shall cause each of the Globalive Entities to either: continue in force 

and in good standing, for the period from the Closing Date until six years after the Closing Date, 

all policies of directors' and officers' liability insurance maintained bv the Globalive Entities as at 

-th-e_da.te_hereof; or. in the event the insurance referenced in fit is not held in the name of a 

Globalive Entity or the Purchaser chooses, in its sole discretion to cancel to such insurance, fii") 

purchase, for the period from the Closing Date until six years after the Closing Date, as an 

extension to the current insurance policy of each the Globalive Entities, prepaid non-cancellable 

run off directors' and officers' liability insurance providing coverage for the present and former 

directors and officers of each of the Globalive Entities with respect to any claims arising from 

facts or events that occurred on or prior to the Closing (including in connection with this 

Agreement or the transactions contemplated hereby) on terms comparable to those contained in 

the current insurance policy of each of the Globalive Entities. 

7. CONDITIONS PRECEDENT TO THE PERFORMANCE BY THE PURCHASER 

AND THE SELLERS OF THEIR OBLIGATIONS UNDER THIS AGREEMENT 

7.1 Purchaser's Conditions 

The obligation of the Purchaser to complete the Transaction shall be subject to the satisfaction of, 

or compliance with, at or before the Closing, the following conditions precedent (each of which 

is hereby acknowledged to be inserted for the exclusive benefit of the Purchaser and may be 

waived by -rtthe Purchaser in whole or in part): 

(a) Seller's Representations and Warranties Certificate. The Seller shall have 

delivered a certificate, in the form-as set out in Schedule confirming 

that the representations and warranties of the Seller set forth in Article 4 of this 

Agreement (i) if qualified in any respect as to materiality or Material Adverse 

Effect or Material Adverse Change, are true and correct, and (ii) if not quali fied as 

to materiality or Material Adverse Effect or Material Adverse Change, are true 

and correct, except to the extent that the failure of such representations and 

warranties to be true and correct would not have a Material Adverse EffectJn.._aJ_l_ 

material respects, as of the Closing Date, as though made on the Closing Date 

(provided that, to the extent any such representation or warranty expressly relates 

to an earlier date, the accuracy of such representation and warranty shall be 

determined as of such earlier date and that all representations and warranties of 

the—Seller—are—modified—as—necessary—te—account—for—the—Pre- Closing 

Reorganization). 
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(b) Seller's Covenants Certificate. The Seller shall have delivered a certificate, in the 

form—as set out in Schedule 2^7.1 (a), confirming that the Seller has duly 

performed all of the covenants, acts and undertakings to be performed by it on or 

prior to the Closing Date, except where the failure to so perform would not. in the 

aggregate, be material. 

(c) Material Adverse F/ffect. Since the date of this Agreement, there shall have not 

been anv event. occurrence. ..development or state of circumstances that. 

individually or in the aggregate, has had_a_M.ate.rial Adverse Effect or Material 

Adverse Chan&e„ojilhe_Business. 

(d) feVNo Injunction. TMo preliminary or permanent injunction (initiated pursuant to 

an action commenced by a third party) or other order, decree, or ruling issued by a 

Governmental Authority shall have been made, or proceeding commenced-which 

restrains, enjoins, prohibits, or otherwise makes illegal the consummation of the 

Transaction shall be in effect. 

(e) Estimated Closing Date Working Capital. The Purchaser shall have confirmed 

that it is satisfied, acting reasonably, with the WorkingXxipi.taj;i>iiaeJJia.seiijjp.o,n_. 

the Estimated Closing Date Balance Sheet and supporting documentation 

delivered bv the Seller in accordance with Section 2.5. 

(f) Vendor Loan Facilities. Subject to the Purchaser's commitmenLto_C-QJitribute 

of its own funds as additional capital to GWMC. either (\) the Vendor. Loan 

Facilities, shall have be-ejuaxteoded. and any. defaults_tliexe.uii.der waived by. the. 

lenders and/or the security trustee, as appJicable, on terms and conjdltiQns.. 

.acj..e.pta.b.le_.to...JheJlu^ arranged alternative 

.financjDgjn_foxm_.an.d.Qa_terjiis_a.c.c_e.plahLe.to.lhei)urj:hasei:_s.ufficLeritlo_j:ei]i]arKie_ 

and discharge the Vendor Loan Facilities. 

(g) Trademark Assignment. Each of the Purchaser, fthe Seller/GWMC] and a duly 

deliy.ei'edthe.Ti;a.d.e.miii:k...Assign.m.ent, 

(h). Iransjtion_Seryjces.Agreeinent..Eac.h_Qf_the_£urcbas.ex.J_the_S_ellerl and [®1 shall 

have executed and delivered the Transition Services Agreement. 

(i) Employment Offer Letters. Executed offer letters from those employees of the 

Globalive Entities listed on Schedule 7.1 (T'l. 

(j) (^Deliveries. The Seller shall have made or stand willing to make all the 

deliveries to the Purchaser described in Section 3.2. 

7.2 Seller's Conditions 

The obligations of the Seller to complete the Transaction shall be subject to the satisfaction of, or 

compliance with, at or before the Closing, each of the following conditions precedent (each of 
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which is hereby acknowledged to be inserted for the exclusive benefit of the Seller and may be 

waived by the Seller in whole or in part): 

(a) Purchaser's Representations and Warranties Certificate. The Purchaser shall have 

delivered a certificate, in the form as-set out in Schedule ^(a). confirming that 

the representations and warranties of the Purchaser set forth in Article 5 of this 

Agreement (i) if qualified in any respect as to materiality, shall bears true and 

correct, and (ii) if not qualified as to materiality, nhall beare true and correct in all 

material respects, as of the Closing Date, as though made on the Closing Date 

(provided that, to the extent any such representation or warranty expressly relates 

to an earlier date, the accuracy of such representation and warranty shall be 

determined as of such earlier date). 

(b) Purchaser's Covenants Certificate. The Purchaser shall have delivered a 

certificate, in the form as-set out in Schedule T^a), confirming that the Purchaser 

has duly performed all of the covenants, acts and undertakings to be performed by 

it on or prior to the Closing Date (except to the extent any breach of any covenant 

has been cured prior to the Closing), except where the failure to so perform would 

not. in the aggregate, be material. 

(c) No Injunction. No preliminary or permanent injunction (initiated pursuant to an 

action commenced by a third party) or other order, decree, or ruling issued by a 

Governmental Authority shall have been made, or proceeding commenced, which 

restrains, enjoins, prohibits, or otherwise makes illegal the consummation of the 

Transaction shall be in effect. 

(d) Deliveries. The Purchaser shall have made or stand willing to make all of the 

deliveries to the Seller described in Section 3.3. 

7.3 General Conditions 

The obligation of the fiartiesEnrchaser and the Seller to complete the Transaction is subject to the 

following conditions, which are for the benefit of all of the PaftiesPurchaser and the Seller: 

(a) Competition Act Approval. Without limiting the Purchaser's obligations herein, 

including in Section 6.4, the Purchaser having obtained Competition Act 

Approval. 

(b) Industry Canada Approval. Without limiting the Purchaser's obligations herein, 

including in Section 6.5, the Purchaser having obtained Industry Canada 

Approval. 

(c) Escrow Agreement. Each of the Purchaser....the_Seller. G WMC aadJlieJSsci'iLW^ 

Agent shall have_executed and •delivere-dJheJEscrow.AgreemenL 

(d) Pie-ClQsmgJlei}j^anizatiQn^ll_oXlhiLEigrCJ..QS.iJi2LB.ex>rjxaiiizatLQU-,slep^el^Q.u.LjjL 

Schedule 6,.6. shall have been compJeted_pjji)riQ_the Closing. 
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8. TERMINATION 

8.1 Termination 

This Agreement may be terminated at any time prior to the Closing: 

(a) by the mutual written consent of the Purchaser and each of the Seller; 

(b) by the Purchaser by written notice to the Seller if any of the conditions set forth in 

Sections 7.1 and 7.3 shall not have been fulfilled by athe Outside Date, unless 

such failure shall be due to the failure of the Purchaser to perform or comply with 

any of the covenants, agreements or conditions hereof to be performed or 

complied with by it prior to the Closing; or 

(c) by the Seller by written notice to the Purchaser if any of the conditions set forth in 

Sections 7.2 and 7.3 shall not have been fulfilled by a-the Outside Date, unless 

such failure shall be due to the failure of the Seller to perform or comply with any 

of the covenants, agreements or conditions hereof to be performed or complied 

with by it prior to the Closing; or 

(d) by the Purchaser or by the Seller in the event that any injunction (initiated 

pursuant to an action commenced by a third party) or other order, decree, or ruling 

is issued by a Governmental Authority, in each case that is final and 

non-appealable, or any statute, rule, regulation or executive order is promulgated 

or enacted by a Governmental Authority restraining, enjoining, prohibiting, or 

otherwise making illegal the consummation of the Transaction. 

8.2 Effect of Termination 

In the event of termination of this Agreement in accordance with this Agreement prior to the 

Closing, this Agreement shall forthwith become void and there shall be no liability on the part of 

any Party hereto, provided that nothing hereinexcept as •Other.wls.ej;xpi^^i^Ci?Me.mplatedJLer£lm_ 

and provided that the .•provisions of Sections 6.7 JlCojiiIdeiiliaJityI^6_.3^^ 

CEffect of Terminatianl._9_Oiid£Jiinlikatji?iiL-±Q-.3-JExpejQse.&^.QAi£ntiie Agreement). 10.9 

fSeverabilitvV 10.10 (Enforcement-oLAgmementl and 10.11 CGoverning Law) shall suryj^any. 

termination hereof: pravldeiiJieitlierilieJgririination of this AoreemeiitJiQr_aiMlim£L 

contained in this Section 8.2 shall relieve any Party hereto from anvJiability for a breach of any 

obligation contained in Sections 6.2, 6.'I(a), 6A(b) or Article 7 and in each case only to the extent 

such breach caused or contributed to the failure of the Closing.this Agreement prior to such 

termination. 
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9. INDEMNIFICATION 

9.1 Indemnification by the Seller 

The Seller nhallFacli of the Seller and VimpelCom (collectively, the "Seller Indemniflers") will 

jointly and_s.ever_alJv indemnify and save harmless the Purchaser harmless for and fronx.J_t.s_ 

Affiliates (which, for greater certainty, shall include GWMC and its successors follQw_ing_the_ 

Closing Timel and their respective directors and officers ("collectively, the "Purchaser^ 

Claimants"') from and against any Loss directly or indirectly suCfered bv anv of the Purchaser ets-

n result ofClaimants resulting from any breach of representation, warranty or covenant on the 

partmade or given bv anv of the Seller containedor VimpelCom in this Agreement or in any 

certificate or document delivered pursuant to or contemplated by this Agreement. 

9.2 Indemnification by the Purchaser 

The Purchaser shall indemnify and save the Seller harmless for and from, its Affiliates and-thek. 

respective directors and officers (collectiy.e]_v._tke^S_dJjexXJjajmajuits."I£i:oJii_aiid_agaji)&t any Loss 

directly or indirectly suffered bv anv of the Seller as a result ofOaimaMS-Ce-SuJtingJiQjn any 

breach of representation, warranty or covenant or agreement on the part ofmade or given by the 

Purchaser contained in this Agreement or in any certificate or document delivered pursuant to or 

contemplated by this Agreement. 

9*1 fetewledgc of-Gtefoa 

No Party shall be liable under this Article 9 for any Loss resulting from or relating to any 

inaccuracy in or breach of any representation or warranty in this Agreement if the Party seeking 

indemnification for such Loss had knowledge of such Loss or the ability to make a Claim with 

respect to such Loss prior to the Closing. 

9.3 9I4-Notice of €tett»Claims 

If the Purchaser or the Seller wishes to make a Claim, such PartvA Claimant shall promptly, and 

in any event within 15 days of the matter coming to the Party's attention, give notice to the other 

ef-tbed') thirty GO') davs of receiving written notice of the commencement_QLPrD-ee^_d-i.ilg.s_thaL 

give rise, or mav give rise, to a Third Partv Claim. Qr.liD_sixtv (60') days._olIb_emiTi_ijQ^Laware„QLa_ 

Direct Claim, give notice to the relevant Indemnifier(s') of such Claim. Notice of any Claim shall 

specify with reasonable particularity (to the extent that the information is available): 

(a) the factual basis for the Claim, and any provisions of the Agreement, or of any 

Laws, relied upon; and 

(b) the amount of the Claim or, if an amount is not then determinable, an approximate 

and reasonable estimate of the potential amount of tho Claim.(which .sba.l.l__b-e_ 

without prejudice to such Claimant's.ri.gjh.ts') of the Loss that has been or mav be 

sustained bv the Claimant in respect thereof; 

( 1 )  
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/27'Qv/VfedJhat.a failure to give no.ticc of a.CIaim wilhin ihe.lime, periods._s.et.fQ.rth.. inthis Section 

5.,3_3halLnot reduce_ sucli_.a £l.aimant:s j:j£hts h.ereund.er.. .except to_.tbe. extent o.f anv actual 

prejudice suffered bv_anJi.id_emiiif3ej_as_aj:esuJLof_suclifajJ.ui:e. 

9.4 

in respect of anv Third Party Claim, the Indemnifier shall have the right, bv giving notice to that 

not later than thirty GO) 

such Third Partv Claim, to eie_ct_to_as&ume_ 

Indemnifier's own expense and bv 

e entitled to assume the defence 

The Claimant shall be en title dJo^_articjp_ate in Cbut not control) the defence^f^nyJliirdJEarfaL 

•_oJLwMcJ.iJmsJie_eji_a.s.sujTied bv an Indejmi:figr_an.d 

own counsel provided that the 

Iv if the Indemnifier has consented 

iarties to anv Third Partv 

of both bv the same counsel 

potential differing interests between_tJieJD.._ 

anv such Third Partv 

or. 

d bv the Indemnifier. 

9.5 PFeeedeye^oiFjademnificatioH^y-th^-SetiteyAssistance for Third Partv Claims 

EiicJjJnjjemnifiej^aiid_e_ach__CJ.aJmant will use all reasonable efforts to make available to the Partv 

which is undertaking and 

provisions of Section 9.4 (the "Defending Partv''): 

(a) those of its employees whose 

and. 
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all dQcuiTients. records_and_ollierjTiaterial.s_in_the possession__o£such_ Iridejrii.ii:n_er 

oj.XJ.amian.t_reas.Qnab.lv..required bv theJOefejidiog Party for_i_ts_u_sejji_d_e_fejidjng_ 

such Third Party Claim: 

for all reasonable oul-Qfr.pQckct 

materjals_ava.ilable .aii.d.._f£mJl_re_asoj]ab]_e_ 

9.6 

FollowingAn davs following receipt of notice of a Direct Claim, the 

Seller shall have 30 days to make such investigation of the Direct Claim as the 

considers necessary or desirable. For the purpose of such investigation, the Purchas 

shall make available to the Setfeflndemnifier and its representatives the information relied upon 

by the Purchaser CI a i m ant to substantiate the Direct Claim. If the Purchaser and the Seller agree 

at or prior to the expiration of such 30 day period (or any extension thereof agreed upon by the 

Purchaser and the Seller) as to the validity and amount of the Direct Claim, the Seller shall 

immediately pay to the Purchaser the full agreed upon amount of the Direct Claim.—If the 

Purchaser and the Seller do not agree within such period (or any mutually agreed upon extension 

thereof), the Seller and the Purchaser agree that the Purchaser shall be entitled to bring an action 

in a court of law to recover the full amount of the Direct Claim and any costs incidental to the 

Procedure for IndcmHification by the Purchaser 

Following receipt of notice of a Claim, the Purchaser shall have 30 days to make such 

investigation of the Claim as the Purchaser considers necessary or desirable. For the purpose of 

such investigation, the Seller shall make available to the Purchaser and its representatives the 

information relied upon by the Seller to substantiate the Claim. If the Seller and the Purchaser 

If the Indemnifier and the Claimant agree at or prior to the expiration of such 30 day period (or 

any extension thereof agreed upon by the Seller and the Purchaser) as to the validity and amount 

of the Claim, the Purchaserthe 30-dav period referred to above in this Section 9.7 for anv 

extejisiDJiJlierej3:Laai:&ejd_upj3JLb^tbLeJndemnifier and the ClaimanO as to the va.lidilv._and.am0,1101. 

o£5.u.ch.-Dimc.tXlajinJ-theJiidemnif]er shall immediately pay to the SeltefCJiuraanl the full agreed 

upon amount of thesuch Direct Claim. If the SeUeflndemnifier and the PurchaserClaimant do not 

agree within such period (or any mutually agreed upon extension thereof), the Parties agree that 

the Seller shall be entitled 

Claim and any costs incidental to the 

.tJieXJ.almant_sh.aJJ_be free to 

Claimant. 

amount of the 

b.e._a.\aila.bi.e_to_tbLe_ 

- 4 1 -
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9.7 Additional Rules and Procedures 

The obligation of the Seller Indemnifiers .to indemnify the Purchaser Claimants, and the 

Purchaser to indemnify the Seller_Claunants. pursuant to this Article 9 shall also be subject to the 

following: 

(a) notice of any Claim arising as a result of a breach of a representation or warranty 

referred to in Articles 4 or 5 shall be given not later than the date, if an v. on 

which, pursuant to Section 10.1, such representation or warranty terminates; 

(b) the Seller's obligation of the Sell_e.r_Ind_e_mnifi_e_rs_to indemnify the Purchaser, 

CJalmants in accordance with Section 9.1, and the Purchaser's obligation to 

indemnify the Seller Claimants in accordance with Section 9.2, shall only apply to 

the extent that datmsLoss suffered or incurred bv the Claimant in respect of 

which the relevant Partvlndeinnifier is required to indemnify exeeed-exceeds. in 

the aggregate, $[10^000,000] (provided that each individual Claim forming part of 

such aggregate amount shall be no less than $[1,000^000]), in which event such 

amount—shaH—be—deducted—from—any—amount—found—te—be—payable 

hereunder5.000.QQ01. jn which event in which event all such Loss, including such 

$.15.000,0001 amount. mav be recovered: 

(e) the aggregate liability of the Seller for its indemnification obligations pursuant to 

Section 9.1 shall be limited to the amount of [K)]% of the Purchase Price, except 

that, in cases where a Claim arises out of a breach of a representation and 

warranty of the Seller contained in Sections 4.1 (Organization and Good 

Standing), 4.2 (Ownership of Purchased Shares), 4.3 (Authority and Binding 

Effect), 4.5 (Authorized and Issued Capital) and 4.6 (Consents; Compliance with 

Other Instruments); the aggregate liability of the Seller for its indemnification 

obligations pursuant to Section 9.1 shall be limited to the amount of the Purchase 

Price; and 

(c) (d)-the aggregate liability of the Purchaser for their collectiveSeller Indemnifiers 

in respect of indemnification obligations pursuant to Section 9^29.1 shall be 

limited to the amount of the Purchase Price. 

9.8 Indemnification Claim 

Article 9 sets out the sole and exclusive manner by which the Purchaser may seek monetary 

compensation from the Seller, or by the Seller may seek monetary compensation from the 

Purchaser, for indemnification Claims pursuant to this Agreement. 

9.9 Indemnification Payments 

All indemnification payments made under this Agreement shall be 

adjustment to the Purchase Price for Tax purposes, unless otherwise re 

DM TOR/267597.00007/7236425.1 - M -
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10. MISCELLANEOUS 

10.1 Survival of Representations, Warranties and Covenants 

(a) The representations and warranties of the Seller contained in this Agreement and 

in any Contract, instrument, certificate or other document executed or delivered 

pursuant to this Agreement (other than the GWMC's Factual Matters Certificates') 

shall continue in full force and effect until the date that is sk-twentv-four months 

following the Closing Date, except that: CO the representations and warranties of 

the Seller contained in Sections 4.1 (Organization and Good Standing), 4.2 

(Ownership of Purchased Shares), 4.3 (Authority and Binding Effect), 4.5 

(Authorized and Issued CapitaO.CapitalizatiQaL and 4.6 (Consents; Compliance 

with Other Instruments) and 4.8 (Taxes) shall continue in full force and effect 

until the date that is 24 monthsindefinitelv following the Closing 

(b) The representations and warranties of the Purchaser contained in this Agreement 

and in any Contract, instrument, certificate or other document executed or 

delivered pursuant to this Agreement shall survive the Closing Date and shall 

survive and continue in full force and effect for the longest period permitted unds?-

Date. ~ ~ 

(c) Notwithstanding Section 10.1 (a) and 10.1 (b), the Parties hereto agree that a Party 

may bring a cause of action against any other Party for fraud (whether arising out 

of a breach of any of the representations and warranties set forth herein or 

otherwise). This Section 10.1 shall not limit any covenant or agreement of the 

Parties which by its terms contemplates performance after the Closing or the 

bringing of any cause of action claiming, based upon or arising out of a breach 

thereof. 

(d) The Parties hereby waive, effective upon the expiration of the survival period for 

the representations and warranties contained in this Agreement, to the fullest 

extent permitted by applicable Law. any and all rights, claims and causes of action 

(including rights of contribution, if any, and claims for rescission) known or 

unknown, foreseen or unforeseen, which exist or may arise in the future, that it 

may have against any other Parties hereto or any of their respective Affiliates, 

directors, managers, officers, employees, agents, attorneys, consultants, advisors 

or other representatives or any member of the board of directors of the Seller 

arising under or based upon any Law for any breach of the representations and 

warranties contained in this Agreement. 
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10.2 Fubtiei^PavmeiLts 

Each of the Purchaser, the Seller and their respective Affiliates shall not be entitled to disclose, 

reveal, divulge, or make known to an)' Person, the fact that the Transaction exists or the terms of 

any Transaction Document, including any description of the Transaction or any press release, 

without the prior written consent of the other Party, except (i) by way of a public filing or as 

required by applicable Law. and such disclosure shall only be to the extent necessary and such 

determination shall bo made in good faith and based on the advice from the disclosing Party's 

legal counsel; (ii) in the ordinary course of business to its professional advisors, lenders, 

shareholders or other representatives who have a need to know such information; or (iii) to the 

extent necessary to obtain any consent, waiver or approval or to file any notice contemplated by 

this Agreement-

All amounts paid pursuanUD^Jii^A^reemenOMJ.Lbg^paLd^bv wire trao3feiJ..oJmmedi ate 1 v 

available fund^ftilhs_rej:j^ 

10.3 Expenses 

Each of the Purchaser and the SellerP_artj.e_s. shall pay their own costs and expenses incurred in 

connection with this Agreementthe Transaction Documents and the Transaction (including legal, 

accounting, investment banking and financial advisory fees and expenses). 

10.4 Entire Agreement 

This Agreement and the Transaction Documents contain the complete agreement among the 

Parties with respect to the transactions contemplated thereby and supersede all prior agreements 

and understandings, oral or written, among the Parties with respect to such transactions, other 

than the confidentiality agreement dated a between »March 21. 2014 among VimpMCkmJLtcL. 

Global Telecom Holding S.A.E, and the Purchaser (the "NBA"), which shall survive the 

execution and delivery of this Agreement in accordance with its terms. The Parties hereto have 

not made any representation or warranty except as expressly set forth in this Agreement or in any 

document, certificate or Schedule delivered pursuant hereto. 

10.5 Copies; Counterparts; and Facsimiles 

This Agreement may be executed in any number of counterparts, and may be delivered 

originally, by facsimile or by Portable Document Format ("PDF") and each such original, 

facsimile copy, or PDF copy, when so executed and delivered shall be deemed to be an original 

and all of which together shall constitute one and the same instrument. 

10.6 Notices 

All notices, demands, requests or other communications that may be or are required to be given, 

served or sent by any Party to any other Party pursuant to this Agreement shall be deemed to have 

been duly given and made if in writing and delivered to the Party, either (a) if served by personal 

delivery upon the Party for whom it is intended, (b) if delivered by first class, registered or 
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certified mail, return receipt requested, postage prepaid, or transmitted by a reputable overnight 

courier service, or (c) if sent by facsimile transmission or e mail; provided that each such 

facsimile transmission or e-mail is promptly confirmed by facsimile or e mail confirmation 

thereof and followed with a hard copy by first class, registered or certified mail, return receipt 

requested, postage prepaid, addressed as follows: 

(a) If to the Purchaser: 

Attention: • 

Fax: • 

E-mail: • 

With a copy to: 

F asken M artinea uDuMxiulinXLE 

333 Bav Street. Suite 2400 

Toronto. •QritariQ..M.5I:I-2T6_ 

Attention: »Ion Levin and Dan Batista 

Fax: m 

(b) If to the Seller: 

Globalive Investment Holdings Corp. 

Attention: • 

Fax: • 

Email: • 

With a copy to (which shall not constitute notice): 

Bennett Jones LLP 

Suite 3400, 1 First Canadian Place 

Toronto, Ontario M5X 1A4 

Attention: Mark Rasile and Christian Gauthier 

Fax: 416-863-1716 

E mail: rasilem@bennettjones.com and 

gauthierc@bennettjones.com 

DM TOR/267597.00007/7236425.1 - -42 -
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A 

Atten.ti..0Ji;. a 

Eaxi a 

Each Party may designate by notice in writing a new address to which any notice, demand, 

request or communication may thereafter be so given, served or sent. Each notice, demand, 

request or communication that is mailed, delivered or transmitted in the manner described above 

shall be deemed sufficiently given, served, sent and received for all purposes on the date of 

personal delivery, the date of facsimile or e-mail confirmation, or after mailing in accordance 

with the foregoing or delivering overnight by nationally recognized courier service that 

guarantees overnight delivery, on the date delivered, or at such time as delivery is refused by the 

addressee upon presentation. 

Disclaimer of Other RcprcscatetioBs; Projcctiem? 

The Purchaser acknowledges and agrees that (a) except for the representations and warranties 

made by the Seller expressly set forth in Article 4 none of the Seller or any of its Affiliates or 

representatives has made, and shall not be construed as having made, to the Purchaser or any of 

its respective Affiliates or representatives, any representation or warranty of any kind, express or 

implied, at law or in equity, in respect of the Seller, the Globalive Entities or the Purchased 

Shares, including with respect to (i) merchantability or fitness for any particular purpose^ (ii) the 

operation of the Globalive Entities by the Purchaser after the Closing, or (iii) the probable 

success or profitability of the Globalive Entities after the Closing and (b) none of the Globalive 

Entities, the Seller or any of their respective Affiliates or representatives shall have or be subject 

to any liability to the Purchaser or to any other Person resulting from the distribution to Purchaser 

or its Affiliates or representatives of. or the Purchaser's use of: 

(i) any—projections,—financial—models,—estimates,—forecasts—er—budgets 

contained in the Data Room, or any projections, financial models, 

estimates, forecasts or budgets relating to the Business, the Globalive 

Entities otherwise heretofore or hereafter delivered to, presented to 

(including, for greater certainty, in any management presentation) or made 

available to the Purchaser or its representatives or Affiliates; and 

DM TOR/267597.00007/7236425.1 
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any other information, statement or documents heretofore or hereafter 

delivered to, presented to—(including, for greater certainty,—m—any-

management presentation) or made available to the Purchaser or its 

representatives or Affiliates, whether orally or in writing (including in the 

Data Room, functional "break out" discussions, responses to questions 

submitted on behalf of the Purchaser or otherwise), with respect to the 

Seller, the Globalive Entities, the Purchased Shares or the Business, 

operations or affairs of the Globalive Entities, except to the extent and as 

expressly covered by a representation and warranty contained in Article 4. 

Without limiting the foregoing, with respect to any projections^ financial models, estimates; 

forecasts or budgets relating to the Business of the Globalive Entities, the Purchaser 

acknowledges and agrees that (i) there are uncertainties inherent in attempting to make any 

projections, financial models, estimates, forecasts or budgets, (ii) it is familiar with such 

uncertainties^ (iii) it is taking full responsibility for making its own evaluation of the adequacy 

and accuracy of all such projections, financial models, estimates, forecasts or budgets so 

furnished to it, (iv) planned efficiencies or business opportunities may not materialize for a 

number of reasons, and (v) the Purchaser shall have no claim against the Globalive Entities^ the 

Seller or any of their Affiliates, representatives, shareholders or partners with respect thereto. 

Any such other representation or warranty is hereby expressly disclaimed. 

10.7 WiS-Assignment; Successors and Assigns 

rigl'its_a!id7heiiefitsJiexe_under to an Affillate5litjin_c^ndition that jth*d^u3^iasfirja^ 

oMer^e_aLid__p£rfo_i:rn_all of its covenants and_Qb_l|£Laiiaos hereundeL_SMM£gtiQJheJar.e-goiajLJ^ 

Agreement may not be assigned by any Party hereto without the written consent of the other 

Parties. Any purported assignment or transfer by a Party of any of its rights and/or obligations 

under this Agreement, other than pursuant to and in accordance with this Section shall be void ab 

initio. Subject to the foregoing, this Agreement and the rights, interests and obligations 

hereunder shall be binding upon and shall enure to the benefit of the Parties hereto and their 

respective successors and assigns. 

10.8 HM^-Amendment 

This Agreement may be amended, modified or supplemented only by a written instrument 

executed by the Parties. 

10.9 i&iO-Severability 

If any provision of this Agreement is held to be illegal, invalid, or unenforceable, such provision 

shall be fully severable, and this Agreement shall be construed and enforced as if such illegal, 

invalid or unenforceable provision were never a part hereof; the remaining provisions hereof 

shall remain in full force and effect and shall not be affected by the illegal, invalid or 

unenforceable provision or by its severance; and in lieu of such illegal, invalid or unenforceable 

provision, there shall be added automatically as part of this Agreement, a provision as similar in 

its terms to such illegal, invalid or unenforceable provision as may be enforceable. 

DM TOR/267597.00007/7236425-1 
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10.10 MrM-Enforcement of Agreement 

The Parties agree that irreparable damage to the Seller for which monetary damages, even if 

available, would not be an adequate remedy would occur in the event that any of the provisions 

of this Agreement (including the failure by any Party to take such actions as are required of it 

hereunder to consummate the transactions contemplated by this Agreement) was not performed 

in accordance with its specified terms or was otherwise breached. It is accordingly agreed that 

the Seller shall be entitled to an injunction or other equitable relief to prevent breaches of this 

Agreement and to enforce specifically the terms and provisions hereof in any court of competent 

jurisdiction, this being in addition to any other remedy to which the Seller are entitled at Law or 

in equity, and any requirement for the securing or posting of any bond in connection with the 

obtaining of any such injunctive or other equitable is hereby waived. 

10.11 WrtS-Governing Law 

This Agreement shall be governed by, and construed in accordance with, the Laws of the 

Province of Ontario and the federal Laws of Canada applicable therein, without giving effect to 

the conflict of Laws principles thereof. 

10.12 4&43-Choice of Forum and Consent to Jurisdiction 

Any action arising out of or under this Agreement, any other document, instrument or agreement 

contemplated herein or delivered pursuant hereto, or the transactions contemplated by this 

Agreement or any of such other documents, instruments or agreements, shall be brought only in a 

federal or provincial court having jurisdiction and venue in Ontario, Canada, and each of the 

Parties hereby irrevocably submits to the exclusive jurisdiction of such courts and agrees that 

venue in Ontario is proper. Each of the Parties hereby irrevocably waives and agrees not to 

assert, by way of motion, as a defense, or otherwise, in any legal action or Proceeding, any 

defense or any claim that it is not personally subject to the jurisdiction of the above-named 

Ontario courts for any reason, including claims that such Party may be immune from the 

above-described legal process (whether through service or notice, attachment prior to judgment, 

attachment in aid of execution, or otherwise), or that such Proceeding is brought in an 

inconvenient or otherwise improper forum or that this Agreement or any of the other 

aforementioned documents, instruments or agreements, or the subject matter hereof or thereof, 

may not be enforced in or by such courts, or that the same are governed by the Laws of a 

jurisdiction other than Ontario. Each of the Parties hereby specifically agrees that it shall not 

bring any actions, suits or Proceedings arising out of or under this Agreement, any other 

document, instrument or agreement contemplated herein or delivered pursuant hereto, or the 

transactions contemplated by this Agreement or any of such other documents, instruments or 

agreements, in the courts of any jurisdiction other than the above-named courts of Ontario, that 

any such action brought by any Party shall be dismissed upon the basis of the agreements, terms 

and provisions set forth in this Section 10.13.10.12. and that any order or judgment obtained in 

any such action from a court other than the courts of Ontario shall be void ab initio provided that, 

notwithstanding the foregoing provisions of this Section 10.13.10.12. any Party may bring and 

enforce an action seeking injunctive or other equitable relief in any court of competent 

jurisdiction. 
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[Signatures contained on the next page] 

--51-
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the 

day and year first above written. 

[PURCHASER] 

By: 

Name: 

Title: 

GLOBALIVE INVESTMENT HOLDINGS 

CORP. 

By: 

Name: 

Title: 

BY: 

Name: 

littei 

TOR/afiV-W? 00007/7236425 1 
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SCHEDULE 1.1(A) 

PERMITTED LIENS 

FORM OF ESCROW AGREEMENT 
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SCHEDULE 1.1(B) 

F.QR.M..Q-F-.TRADEMARK ASSIGNMENT 

lammaiaoooi n236425. i 
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SCHEDULE l.KO 

FORM .QF..IB ANSTTION SEEYLCE_S_A..G.EEEMENT 
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SCHEDULE 1.1 (Dl 

LEASED PROPERTIES AND LEASES 
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SCHEDULE 1.1(E) 

OWNED INTELLECTUAL PROPERTY AND TECHNOLOGY 

DM TOR/267597.00007/7236425.1 
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WIND MARKS 
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SCHEDULE 1.1(G) 

FORM OF GWMC FACTUAL 

^ ^4 ^4 % ^ 

OFFICERS' .CERTIEICAIE. 

BENNETT JONES LLP 

AMUQi FASK-ENMARTlNEAiJ_DUMDIlLJNJ-i.,,.P 

f P u r ch aserl •4^iJ^elCjairi]_.aa.d 

Unless otherwise indj£aLeil,Xiipjlalj.z,e.dJ£XQi_s_u^e_d 

attributed thereto in_tJig-AgreemenL 

The undersigned. H.H and [«]. being the duly appointc 

hereby certify for and on behalf of the Corporation, and without personal liability and not in their 

personal capacity, that the factual matters set forth on Ap|. 

date hereof, unless otherwise specified. 

DATED the dav of 2014. 

GLOBALIVE INY.ESIMFISIJBttlIJQI.NGS_ 

CORP, 

id 
Id 

Id 
fcL 

Id 
APPENDIX "A" 

IMJEQ&Q62SSliffiQQ2Z2236425J. 
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For the purposes of this CertiUcatc. the 

spgcjOcd below and grammatical variations of such terms 

the respective meanings 

nng meanings. 

AJJ..„Qth_e)Lcapjtaliz_e_d_terms used but not defined herein shall have the inean,ings_.aUi:ibutcd thereto 

in the Agreement: 

!!Bj>j3Jas_jajBidJS£CjQrds" means ..alJ b_QoJ<s___oiLac_ci3iint^G^MI^^]^JiclaJ_S_taIemeiits,. 

records of the em]Tlove_e3J^ale^_,and4)uicJias,ejS£.oj:ds.-CQS_t_and_pxicinjJ_infbjmiitioji. 

supplier lists and files, referral sources.-_ie5ear_ch__-aD_d_d_evelQ4Jiii_ej]J:_j:e|K)Jls_a.nd^rac.Qrd5  ̂

productiorLmixHls^iulj[:eci)Xji&.equipmentJ.Qgs^c^-er-atin^ijide3_andjQian.ual&^b_usjnejs.S-xe.p_Qr-ts^ 

plans and proiections_aDd_aJJj)iliei,dQ&um£nts. iil_e .̂_c_ojr_e&p_Qnd_euc_e_ijD^ea_chj;_a5_eJi)_pQ.s^e.ssiQiLQ£ 

the •Globalive Entiti.e.S-andj:eJatiiig-to-LlifiJB-iLsiri£s.s: 

^Qntaminan.tiLmeans-_anv.^^^^ wastes. 

hazardous materialsJiazardms substances or contaminants: 

!!Emdl£QimieiitaL 

respect of a Contaminant, including the storage, use. 1: 

assessment, generation, manufacture, construction, processing, tosatuiejit. stabilIz.atjD.rL-

thereof. or the release,, escape. leac-bing^_diapeiisaI_Qr-

through or in the air. migmtji3JJthemofJntQ...ihe..jiatumL ;,Jnclu-dLing-t.lie._ 

soi 1. surface water or groundwater: 

. provinciaL-Stale-.. 

municipal, national or local laws 

and all authorizations re 1 ating to.Jhe__eDyjrojiiii_ejat._ac_c_upatj.oji.aL 

health and safety, .or aiiyJEiivironmejilaLAcliyjlvL 

"knowledge of GWMC" means the actual knowledge, after making reasonable inquiry, of the 

Chie£J3-P-erati-ng_--Qfficer. the Chief Finan.ciaLDfficer and the Chief IechiiQlflg.\L__Qffi_ce_r_of 

GWMC Cpresentlv being. Pietro Cordova. Brice Scheschuk and Tamer Morsv. respectivelvY and 

withQ.ut..p£r.smaL1jab^^^^^ 

"Personal I.nformation:, meanS--UifQi:niation about an identifiable individuaLasjmore particularly 

defiii£di.n_Prly_a_c_v_Liiw: 

"Privacy Law" means the PersonaLJfcfomnalmiLJBwteiXiimuaiî  ̂

(Canada) and anv similaiv.prQyiii_ciaLl_egMatjoji_go_yeriijjiaL_the_p.mtec.tion, 

that is applj_c_a_b_J.e_i_o__tJie__Glo_b_alive_ 

"Privacy Policy" means practices, policies and procedures of the Globalive Entities !n„re.spe_ct_0-f 

Personal Information: 

I, Regulatory Compliance and Governmeiital Licences 

(a) The Seller and the GlQ_b_ali_y_e__Ei.i.titiesJi.ay_e_Q_p_era_t_e_d_and are currently 

compliance 

I3MJnmZ2fflS22Jmm223M25J. 
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guidelines and policies of anv Governm,enlaJ_A_u]:b_orjty_,having jurisdiction _QYer_. 

the Seller or the Globalive Entities, other than where such non-compliance would 

not result in a Material Adverse ElTect. 

(b) The Globalive Entities possess such peniiits._cextifi_c_at_es Jjceiices. approvals. 

registrations, qualifications, consents and other authorizations Ccollectivelv. 

"Governmental Licences") issued bv the appropriate Governmental Authorities 

necessary to conduct the business now operated bv it that are material to the 

conduct of the Business fas such JIus_in-e-S_sJs currently conducted): (u) each_aflhs_, 

Globalive Entities is in material compliance with the terms and conditions of all 

such Governmental Licences: fiii) all of such Governmental Licences are in good 

standing. va1id_andJnJlill force and effect: (iv) none of the Globalive Entities_bas_ 

received anv notice of proceedings relating to the revocation. suspension, 

termination or modification of anv such GovernmentaLLigences. and there are no 

facts or circumstances, including without limitation facts or circunistmC-e^JielatineL 

to the revocation, suspension, modification or_tejmijiatinn_aLany^_Qyen.imenta.l.. 

Licences held bv others, known to the Seller._that_couId lead to the rey_Qcatj_Qn^ 

suspension, modification or termination of_any_siLch Governmental Licences if the 

subject of an unfavourable decision, ruling or finding, except where such 

revocation, suspension, modification or termination is not in respect of a material 

Govern men tal L i ccn ce or where such revocation, suspension, modification—oil 

termination would not, individually or in the_aggi:efiate. have or would reasonably 

be expected to have a Material Adverse Effect: (v) none of the Globalive Entities 

is in default with respect to filings to be effected or condition5- tQ__he_fuJfiile_d_in_ 

order to maintain such GovernmejitaLLicmc_e-SJn_aoi)_d standlag:.lviXome^J_suc.b-

Governmental Licences contains anv term, provision. CQnditioji_or_ljmitatjflii. 

which would reasonably be expected to affect or reslrieLiruanv material respect 

the operations or the Bns.ine_ss_as.now carried_on_oj^roposed ta_b_e_c_arxLe_d^jii_aild„ 

Cvii) none of the Globalive Entities has reason to believe that any party granting, 

anv such Governmental Licencesjbs_CQnsiderin.g. limiting, suspendjni;._mQ.difyiniJ^ 

withdrawing or revoking_the_s_anie in anv material respect. 

Except as disclosed in Exhibit fAI to this Certificate, none ofjhej5iixbalJye^^^^ 

knowledge of GWMC. anv of the other parties thereto, is in default of.bxeacJbLJ^nfljdhayeJhe-

Globalive Entities received notice of default or breach of. QrJerminatiQjiJuMer._a.ny-JTi.at.ei 

Contract and, to (he knowledge of GWMC. there exists no state of facts which after notice or 

lapse of time or both that would e-Q-nstjt.ute_„defauJl^^^^ 

sL B_Q.Q]^-and-Recfljcds_ 

GWMC has disclosed the existence of and mad^ayjaik-bIe_t.Q.JLe__&u£clia.s.er_fllljiLateiialJB_0-Qks_ 

and Records. The Books andJELe^oidsJairlv and correctly seLoiiLaiid_disdQ5.e.Jn_alJ_m.atexiaL 

respects the financiaLpQsitim_oiJlie_GlQ_b.aljv££jitiJie_s_iiiicLtli£...Business ia-a.C£Oi:d.anc_e_yyitli..goM-

business practice.and_allJjiiaacialJmnsacliQ].is_xeJating.laJh.eJjlo_baJiye_Eplitie.s..fl.nd„t.b.e-J3jJ.sjiiesi;_ 
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the, basis for the flnanciaLc_QJidition and the revenues, expenses and results of tlie operations of 

the Globalive Entities and the Business-Siiown- iii_the GWMC Financial Statcmenis; and fiil 

together with all disclosures made in the Agreement or in the__s.cliedules hereto, present fairlv the 

.financjaJ_jxi.nditi_Qi3_and_lbe_ i:evenues. expenses and_xemLtS-_oil-tlie.--Qper.ati.ons of the Globalive 

Entities and the Business as of and to the date hereof. No information, records or systems 

pertaining_lo_the_o_p_exatiQn__Qr-administration of Globalive__Enti-t-ies aod tbe_Bnsiness are in the 

possession of. recorded, stored, maintained bv or otherwise dependent on any other Person. 

4..- Privacy Matters 

TJieJaJo_baJJYeJBiTl.ilks_C-airy_.QrLan-d_haye_can:ied on the Business in compliance with the Privacy 

£-Qjicv.-aadJgr-iya-C-y_JLa\̂ whexexejL^uch-Eer-SoiiaLMQniiatiQJi-.tiLa.yJb-e_sjlLiated. To the knowledge 

.o.f-G^MC-.iher_e^KJ].o_iacl5J3Xj:irc_uinstaac-e^_that C-Quld-giye ris_e_to_breii.ch or alleged breach of. 

-Qr-JiQn---C.Qmp.liance. with. anv Privacy Law. 

fL Intellectual Property and Technology Matters 

(c) .S-.c.h.e-dui.e_-l..J..(EI-.CQi]tains,aiLa£CiJxate_ajid_c.oj3iple]:eJisJ:_QfalJ_Qwned.-InteJJ.ectual 

£mpexty_and-ajITe-diaQlQ-g-y.--

(d) The Globalive Entities-areJhe sole and exclusive owner of. and have good and 

roarketable title to. all Owned IntellectuaLEropertv and alLTecJinQJogv. free and 

.ckarjoijal 1, Lien s. 

(e) 0)= The Owned Intellectual Property is valid, in full force and effecLandJias_ 

noLbeen exercised, used or enforced_o_r_fajkd to be exercised, used or 

enforced in a manner that would result in the abandonment, opposition. 

re-examination, rejection, impeachment, cancellation, termination. 

Janainj^liniilatiiiiiexpungeiT!eJit__QX_unenfo^^ i ] itv of anv of such 

Owned Intellectual Property. A11 appJlcaliojis., registrations. 111 in gs... 

renewals and payments necessary to preserve the rights of the Globalive 

Entities in and to the Owned Intellectual Property have been duly filed. 

made, prosecuted. maintaine-cL_axeJ.n-_good standing and are recorded in 

the name of the Globalive Entities: 

tui All moral rights as defined under the Copyriuht Act fCanadaL_or._ap.\i. 

other applicable legislation or bv operation of law in anv applicable 

jurisdiction have been waived in writing in favour of the Globalive 

Enti-tiesLand-their..respe.cti.ve_successors or assignees with respect to the 

Owned Intellectual Property. 

(iii) There is no pending, or threatened, litigation, proceeding, claim-

demand. arbitration, mediation, dispute resolution, suit, action. 

investigation or judicial review in which the Own e_dJ nMl-£-C t u a I Property 

is alleged to be invalid or_nO-t_pr_operlv in the name of the Globalive 

EolitLe_a._I^x_greM£X_ceilainjy_._there_is_.jio^e.ndiiig.-_nQr.-is_lbexe_aixY_ 

threatened, action for abandonment, opposition. re-examinatiarL._ 

rejextjQii>-_.i.nip,eAcJim_enl._caj.i ce 1 lat i on. term in ati on. 1 apsing JimiMjmi., 
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m 

m 

(i) 

expungement or unenforceabililv of •..aiiv, of the Owned •InteUectual 

Property. 

Except as set forth in Schedule 1 .ICFV 

(i) .therejjs.jaQ.-peiLding,JiQrjs-th.ere_any threatened. litigatiQn..proce.eding, 

claim._demand.__arMtmtmn^m_edjati_Qn,___dj^pute___resQlutj_QD._s_ui_t. action. 

Inyes-tigation or iudici.aIxi^e^^jiicJl^]J^ge^halJLh^xm:ise_iiL-Use_QiL 

the Technology or the Intellectual Property related to or in conducting 

thg_B_u&uiess would or does jjijrmge_the Intellectual Property or the 

technology of a third party: and 

(10 anv services provided or products manufactured, produced, used, sold or 

licensed hv the Glohalive Entities or anv process, method, packaging. 

manufacture, marketing, sale or distribution of any such product or 

service, or the use or exercise of any of the Technology or the 

.lnteJlectual-PrQp£tty-_in_oi— 

yjolate.. conflict with, infringe or interfere with anv rights or obligations 

of. or duties owed to. any Person or require payment or consent for the 

exercise or use of anv Intellectual 

Person. 

S,ciied_uleJ„.l(E2).Iists..alIJj 

party or hv which the Globalivc Entities 

ox-Qtlienvise') with _xespe_c_t_ 

exercised, used or otherwise related lo. 

••Intellectual Property 

Schedule 1.KE1. there arc no Orders. 

&a]]cMsfi.S-.Jicenc_es.__agi:eejiLejits_ox_ari:angej3ients_xeJ_atj.ngJ:£Lany,oXtlie-le.chnologv 

or the Intellectual Property exercised, used in or related to_theJ3_usiness. which 

biiLd._Qbiigate or otherwise restricLth-e,. 

TJiere are_nDJn.frjjigeiTieiUs_oX_pA&singHaff related to. or otherinterference with. 

the_LnteJJectual Property exercised.. used j)i,._oj_mIated__ti)_llieJ3_usjnes_s. bv third 

P-arti-es^andJh_exeJ5Jio_fa<;luja.lAa5isXoj-allegjng.aovo£tlie.fQxagQ.mgJ. 

To the knowledge of GWiVlC. no Technology exercised in. used in. material to or 

otherwise related to the Business contains anv "back door", "drop dead device", 

"time bomb", "timer", "clock", "counter", "time lock", "file injector", "boot sector, 

injector". "Troian horse", "virus", or "worm" (as such terms are _CQ_rommilv_ 

understood in the software industry) or any other program code, instruction or set 

D_Lin5ii:ucti_oii.s^desj.gned or intended to have, or capable of performing, any of the 

following functions: fil disrupting, disabling, harming- interfering or otherwise 

impeding in any manner the operation of. or providing unauthorized access to. a 

computer system. Software, network, data file or opexatims^jar.-^^^ 

which such code is stored or installed: or ("ii") damaging.o.r„destroving any data or 

file, in each case, without the user's consent. 

DM TOR/267597 00007/72^6425 1 
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0) Each Globalive Rntitv has iinplcmcntcd measures at least as stringent as industry 

standard measures to protect all Technology and Intellectual Property exercised. 

used in or related to the Business from unauthorized, intrusion. access and 

modification, and, to adequately archive and back-up such Intellectual Property 

and Technology for back-up and disaster recovery purposes. 

^ LeasedJPmperiies 

(a) The Globalive Entities have no right, title or interest in anv real propertv except 

for the Corporation's leaseMld-Jmlerests in the Leased Property, 

(.fa) Schedule 1.1 CD) sets forth a true and complete list of all Leases under which the 

Corporation leases or subleases anv real property as lessee or sublessee. The 

names of the other parties to the Leases, the description of the .Leased Property. 

the.term, rent and othei_ainounts payable under the Leases and all renewal options 

available under the Leases are accurately described in Schedule 1.1 (DV True. 

m 

m 

complete and correct copies of the Leases disclosed in ScheduleJ.JiD) have been 

provided to the Purchaser prior to the date of this Agreement-

Other than the Leases, none of the Globalive.Entities are a party to or is bound, as 

Le.s.sg_e__QjLsublessee, by anv lease, sublease, licence or other 'Ln.stmmeiit_xelatij3gJ._Q_ 

real property. The Corporation is exclusiveJv__ejititled__tQ_alLrigh_ts_and_b£neflts as 

lessee Qi sublessee uiiderJhe_Lease_sJ_aiidlh_e_X__Qip_o_ra_tJian^_olb_ei'_tharLdisclQ5eijJji. 

Schedule 1.UDV has not sublet. assigned.. liceiised _ox__ol].i_erM^_e_c__Qny£_y_e_d_an_\L 

]d.glitSj'.n„th5._L.e_as._e.d..Pr_Qp_erty__Qi_Jii_tbe_Leases to anv other Person. 

__Ea_c_h_o_f_tli e L e a s e sis_ Each of the Leases is in full force and.effect, unamended, 

valid and^enforceab 1 e in accordance with its terms. 

Each of the Leases covers the entire estate it purports to cover and entitles the 

Corporation to the use, occupancy and possessi.onjaf the real property specilled in 

the Leases_forjh_e_jiurposes sucLpropextyJs currently used. 

AlLcentaLand- to be paid and 

performed hv the Corporation..pursuanHoJtheJLeasesJiayeJjeen duly p_aj_d.__a)id„ 

tv of its 

IhsJLeases. None of the .1 and lords or_o_ther_partie_s_J_o_tkeJLe_a_se_.^_sJii^iat_e_r.iaL. 

default of anv of their obligations under their respective. Lgases..JSLQ_Jiial_eriaL 

CQip_Qi:ati.onls__o_b_lma_tLO_ns__uiide_ĵ nyĵ  

Ilie_^Leases has been granted bv 

take anv action in respect of. anv of its 

respective material rights under anv of thgXs_ajs_e_si.Ji_er_e_j;_x^ 

under anv of the Leases on the^art_Q£lke__C_Qrporation or event, ocemmce.., 

c_oiidj.tj_Qix_Qi'_ac_t_j^_h.ic_li,_vyj_th_th_e_gjAdii_gLJ3_f_jQ_o_li£e. the 1 anse___Q_f_tj.m.e_X)iL-tiie_ 

conditions ofany_o_fth.e_L_eas_e_s_AyiJJJie_affc_cle_d_ 

bv. nor will anv of_tlieX£_a^_es__b_e_j'u^d_ela.uJL_as., 

DM-jmZ262597.00007/7236425.1 
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(g) 

1 ransaction. and all consents of landlords or other panics to the Leases required in 

order to CQjiipJet_e_the Transaction have been obtaine_cL_Qr will have obtained bv 

the Closing Time, and are, or. once-Qbtained wiJLbe.Jit-full force and effect... 

The use bv the Corporation of the Leased Propertie.sJ-S_natJn. breach ol'anv Laws, 

including anv building, zoning or other statutes or anv official plan^-Qr__anv_ 

covenants, restrictions, rights or casements, affecting such Lea.se_d_Emp.eity,_ 

]^^iirti3.fan\LQ£the_Leiis_ei3J^i)4iexti_es_has_ 

£^pi:04?j:j.a.tedbvaiiV-G.Qy_ej:nj^Jita]^itb.Qii.ty 

plan.; 

bv-law. notice. 

r threatened 

1 

which, if implemented^WQid.d_adyx_t3jdALiil£ect the ability to carry Qn_tlie_BjLisjnLesS-

£i) To the knowledge of GWMC. each of t.he_Lease_d_PrQperties is fullv serviced bv 

utilities having adequate capacities for the normal Qperati_QiisjiLtheJ3jj_dnjg_&s..._aiid, 

has adequate rights of access to and from public streets or highways for the 

normal operations ofJ:h_e_Bu_si-ne.sS-_anjd there is no fact or circumstance which 

could result in the termination or resliiclimij^su^^acce^s.--

(j) To the knowledge of GWMC. there is no defect or condition affecting anv of the 

Leased PropertieS-Iflmhe soil or subsfljLthej^iiQjJjr-^^ which 

would impair the current use of such Leased Prop.erties^_al]_QiLtlie_L.ea&e.d„. 

Properties and the b.uildijigs_LQ£at£i3J±£jex)Ji^ai:aJr.£e_-aLan\^sJxu_ctui:aJ defecLanil 

the heating, ventilating, plumbing, drainage. eLej;lJ.lcaL^.and___air_xjani3jtjiiiii.ng... 

systems and all other systems us.edJn_any_-afJhaX.e.a&ed_..PiQpeilie3_^areJji-gQjQ.d-

working order, fullv operational and free Df_any_d_efe£t__ex.e£fiLlorjQDJ]al^eat. 

and tear. 

Environniental Matters 

(a) The Global_iye_Ejitltles and the assets and operations thereofeoroplv with all 

applicable Environmental Laws in_alLniaterial respects; 

(b) The Globalive Entities have not received anv notice oLany-andJo the knowledge 

of GWMC there are no. material claim._luididaLj)j^adminktrati^_-pmce.edjng,-

pending or threatened against, ot-which mav affect. the_.GJi?b-allYaJEMties_i)JLajiy_ 

of the assets or operations thereof, relating tQ...„ox_-alIegmg-^nv_violation of anv 

Environmental Laws, to t]ie kiiQ-wJedge_iilLG^MC..„ther.e_ane^Qjkcl^yhi.cLmuLcL 

give rise to anv such claim or judicial or administrative prQC-eedin^ajidjtLQrLe-jQf-

the Globalive Entities, or anv of the_ass^s^Jii^raltQnsJ]iej.£QjLis the subject of 

anv investigatiQB^-eycaluation. audit or. review bv anv governm.entaJ_aulhoritv to 

anv Contaminant into. the_-enyj^ojimejit^^(xpl..jQ.Lj:iijnpiimce_i.nve3tigatiQii5_ 

CQnd.u.cle-d in the normaLcjiurseJb-y-an\LgQ^jmne]italmtliQrily;. 
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(g) The Cilohalive Rntities do not,slore__anv hazardous orloxi_c_wasle_Qr_s,ubstance__Qn_ 

their properties and have not dispose_d_o_f-any hazardojus or toxic waste, in each 

case— in—a.—manner contrary to anv EnvironinentaLLaws. and there _ai:e._0-Q.-

Contaminants on anv of the premises, in each case__QtlierJ:hanjnxDjripJiaiic.e.-with_ 

Knvironmental Laws: and 

(d) The_G[oMljve_EntjlLes arc not subject to anv contiiTgentjamth^jJj^MLtyjieMiniL-

to the restoration or rehabilitation of land, water or anv other part of the 

environment or non-compliance with Envimnro-ental Law: 

No part of the property or assets of the Globalive Entities has been taken, condemned or 

expropriated hv and Governmental Authority nor has anv written notice or proceeding in respect 

thereof been given or commenced nor, to the knowledge of GWMC. is there anv intent or 

proposal to give such notice or commence anv such proceedings. 

% EmpioxmejitMatters 

(a) Each Globaliye_Entitv is in compliance with all labour and employment. 

legislation applicable to the__Glo_b_aliye Entities, and their respective employees-

including all employment standards. h.uinan._i:ights. labour relations, occupational, 

health and safetv.__pay_equitv. emp 1 oviner)t_e_q.uitv. emplove.e..pjiya.cy.and workexsl 

compensation or workplace safety and insuranceJegislation and. there are no. 

outstanding claims, complaints, investigations, prosecutions or orders_un-der_sucl'L 

legislation, except where such non-compliance would not constitute or would not, 

reasonably be _expected.to.cons.tjtute a Material Adverse Effect. 

(b) Exhibit FBI to this Certificate sets forth a comp 1 ete list_Qf_alJ_nialexLal ejipJov.ee_s_ 

of the Globalive Entities, together with their titles, service datcs„,and material 

terms of employment. No such employee is on long-term disability leave, 

extended absence or workers' compensation Ieave. A11 curi;ent_as_S£_S-SJi^^ 

applicable workers, com.pe_n.sation legislation have been paid or.accru.e_d_by_tlie„ 

Globalive Entities, as applicable, and the Globalive Entities„ar-ejLoJ_s.ui^£clJ:o„a.iBL 

special or penalty assessment unde^W-Qrkers' compensation legislation which has 

not been paid. 

(c) All amounts due or accruing •due..foiiaJULsii]3LY,jyagejs^.bmu.se_s..j:-Qjnmissimi&.-

pension benefits oiijdker_ejiiplQmeJieiieiIt.&^iii^JOip.ensatLQn.-aLe^efLecle.dJ.iiJJie-

Books and Records, in accordance—mlh—the— GJ.QhaJiye_JEj3J:itiesI_:a.ccQuntiiig_ 

practice.s..and_applk.ahle-La.\yJ. 

(d) There are no written contracts of employment entered into with any such, 

employees or anv oral contracts of employment. Subject to the waivers set out in. 

Exhibit [Bl- no employee of the Globalive Entities is party to a change of control... 

severance, termination, golden parachute or similar agreement _o.r_p_iX)\^i.siQil-OX. 
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would receive, payments under such agreement or provision as a result of the 

Transaction. 

There is ni)_c.QjT)mitment or agreement to increase wages or to modify the terms 

and conditions of employment of anv employee. 

IJiej^-.ar-ej.Q_c_0-lIe.ctive agreements^i:Jl]iej^djmc,tJ_y._orby_Qp_eratifla_QfJ.aw._Jietweeji_ 

t]ie_GlQba]ivai:J3tities.with_any_ti:ade_UDji)ii.Qr^ 

trade union. There are no outstanding or. tO-the. 

labour tribunal proceedings of anv kind, including unfair-labour practice 

proccediiu's or anv prQcee_diDgsj,y]ii_di_c_QUId result in cerjjficati^^^ 

covered bv a coliective agreement. To the knowledge of GWM_C._th_er.e^are,_nQ_ 

threatened or apparent union.... 

Globall-ve-_..Entitie.s nor arc the Globalive 

co 1 lectiyeagreenients. 

The...GlQhallyeJEntities...hay.(^jmplieiiJn.MljiiatejdaLr£S.p-e-Cis,^ 

all agreements. health, welfare. supplemental uneni:plQyine^t_be.neiit^bQn.usJ._ 

incentive. profit sharing. deferred compensation, stock purchase, stock 

ejmp£jasation.^slock option, disabi 1 itv. peri^.ioj^j^j:etirein.eiit^)kns__and„_.„athej'_ 

emplQ_yee_c_Qmp_ensatiQn -Qr_b-enefil_plaDs. policies. ariangem£nis^pra£tices_QL_ 

undertakin.gs„ ...formaLor informaLfun.d_ed_J3.r_..unfun_d_e_d^ 

insured or uninsured which are maintained bv or. .bindiiiSLJitpojo_lb-e..-filQb-aliy-e-

Entities or in respect of which the GlDJbali.¥e_EntjtiesJia.y.e-_amL_adii..djai:.-pi)lentiaL. 

liability (collectively, the t:Global)veJBxJajeilt J>lans,^ and with 

Laws. 

Current; 

date or. where oral, written : 

comm unicati ons concern in g the... 

provided tQ-persflns entitled to benefits under the Globalive Beneilt-ElansJiaYe, 

been delivered or made avai]^bIe_ta..l]ie_Eui_chase)i_tQgethej_with...aQp.ies_oT iil.l.... 

material documents relating to the Globalive Benefit Plans. 

Each Globalive Benefit Plan is and has been established, registered (if required)., 

qualified, invested and administered.-in all material respects, in compliance with 

the terms of such Globalive Benefit Plans (including the terms of anv documents 

in respect of such Globalive Benefit Plan), all applicable Laws, 

All obligations of the Globalive Entiti.es xegardjn_g the GlQbaliyeJB_e.p.e..filJ)Ians_ 

have been satisfied in all materia]_xe5pjxJ3^JLempJm^_ajid^emplQy£e__p_av].ii.ejiti;^ 

contributions and premiums required tQ_bjs_rej3iilted. paLd_ tQJiLuixei>pect of each 

Globalive. .Benefit plan have been paid or remitteiLm^-iimelv^asbj^^ 

accordance with its terms and _aijLajip]jiabie_Lavys_. 
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(e) 

(f) 

(g) 

(h) 

(i) 

G) 

EachJ31oMllve3_enafi-t_P-l-a.ri-is insured or funded jn c_ojTipJiaace_withJheJj5j:nis_of_ 

such Globalive Benefit Plan, all applicable Laws and is in good standing..mtJi. 

such Governmental Authorities as may be applicable and, as of the date hereof, no 

currently outstandinajiDlijie_ Qf _uiider-funding nQn-CQmpljaiice._ fajJur_e _to_be_in _ 

good standing or otherwise has been received bv the GlohaJive,Entities from .any, 

such Governmental Authorities. 

To the knowledge of GWMC. (1) no Globalive BenefiLPlanJs subject to anv 

pmdi_ngjnvestigation. exam ination or other proceMing^_a-Cllon or claim initiated 

bv anv Governmental_A_uth.Qr_itv- or bv anv other party (other than routine claims 

for benefits), and (iil there exists no state of facets which after notice or lapse of 

time or both would reasonably be expected to give rise to anv such inve_sli.£atlQ.n.^.. 

examination or other proceeding. action.„or_cMm or to affect the registration or 

The Globalive Entities have no formaJ plan_an.dJiayejmd_ejio_pjx)J3iise_Qr_.. 

commitment, whether legally bindjng Qr JiQt,-tQ_cr£ate_an_Y_ad£Utji^ia]___Glo.b.alj_Ye„ 

Benefit Plan or to improve or change..tlie-b-eiieiIts_provided uiidex.„.ai.iy_„GJo„baljye_ 

Benefit Plan. 

There is no entity other than the Globalive Entities participating in anv 

Benefit Plan. 

Except__ajs_dkciQS_e_dJn^Exhib.itJE^|,^aQn.e,„£)Lthe„ _pr_D-yid.e_ 

benefits bevond retirement or other teimination of service to empJ^easjariorm^x, 

All data necessary to administei^£acjxGi.Qbaliv_e__B_ejiefilJ3J.aDJ^ijLt)ie_.piis^e_ssiQo_ 

of the Glflbaliye^Entities or _their_r£spe_ctive agents__aadJ.sJiL-a îflmi_W-hich-.is.-

sufficient for the •p.mp-ej__a.dministmtiQ.n of the „GJi)j2alj^e^B_en£S.L.„£lan_JiL 

accordance with its terms and alLapplic_able_X_a_ws_aDd__s_ucb„.dataJs.,c_Qmpj£le_andJ 

correct. 

11. No Material AdverseXhange 

Since December 31. 2013. except as permitted_by_th_e_AgLe_emeiit^.lh.e_Jjlobalive Entitie&iiave. 

carried on the Business and conducted their operatioj}^and„affaiis^QnlYjiD^di&...ordiiiary_c_Qi]xse^ 

with past practice andJiaYfijaot incurmd anv debt, ob 1 igation.._ox.liabj!jil\M3iJl_Q.Lj:h.e^ 

GlobaliyeJBjalities, 

have used lhgjxjiS^els:__aiid___thex£_Jbav.£_b£eii..j.ia. 

Material Adverse Changes (actual, contemplated or threii.tejie..d.I....in,.the_cmdilj£>JLlfinancial or 

otherwise)^amings..p.Q.sitiQjOL^yaLue.j^jalLcm.4>XQp,eities..j3xJbuwejiSJ^idts_Qf„opjexatlflJii3flhe-

12. Insurance 

The Globalive Entitks_ham-C.au5.ed-

liabilitv. loss and damage. 

insur.ers_agamsl_ 

against such risks as arexustQmai:i]y_cam_ed_ajid, 

DM TOR/267597.000n7/72^6425.1 
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insured against bv owners of j:Qinp_arabJ_e businesaes._p_rQpe)1.i.es_ and__assets. and such jnsurance, 

coverage ,has--Ciin.tin,u,ed_jn_fulLfQrce_aiid_effe^^  ̂ to. and iiidudina t̂be__CLasJna^Date, AJLsuch_ 

policies of insurance are in full force and effect and the Glohaliye Entities are not in default. 

whether as to the payment of premium or othervvise. under the terms of anv such policy. Exhibit 

|CJ_lo_tliis_Certjiicate_S£ts..jQ.rth^Jislx>fJJie^m.aterjaltexnis_Q£,aljJrisura)ic„e.4iQli.c.i.es.J_ettex5__Qfl 

cxedit_and_suretv,bonds.myejj.ngj3JireMiii£Lto_.,tJieJ3_u5ii)ess, 

13, A n t i - C o r r ufitionandAnti-MonevXaundej-ing 

(a) Neitherof.tlie„.GJQhaJjYeJEatitiesJJiQj_tQJhe.JinQ.wiedge._Qf„GWMC.any_o_f_their_. 

r_espe,cti^e_djiectQi:s.__QffjC,ei'j,^fimpio„Ye-e^_Qr__a2eiitsJ._has_JXLad_e_aiw_bribe. payoff, 

influence payment, kickback or unlawful contribution or other payment to anv 

failed to disclose fullv anv contribution, in violation of anv app 1 jfiableJLaw^ox, 

made anv payment to anv foreign. Canadian ox^xx)yjiici.aJ_ox^slaIe^gQ-veniixifiiitaL 

oific_ex_ox_QfScial or. pthex_p_ers_oiL charaed with similax_piibJic_oji_quasx4?_u_blLC_ 

duties, violated or is in violation of anv provision of the CorrupUon^oLI^Jieim. 

Public Officials Act (Canada) or anv similar law, regulation or statute in anv 

applicabJejurisdidlQns. 

(b) The operati_Qns_o_fe_ach of the Globalive Entities are and have been conducted at 

alJ_times_in_CQmpJi_aiice with applicable financial recordkeeping and reporting 

requirements of the money laundering statutes of all applicable jurisdictions, the 

ru 1 es__and_reguJ.atjon_s_tlxe_re_uxid_ex_and anv related or similar rules, regulalions or 

guidelines, issued, administered or enforced bv anv Governmental Authority 

fcollectively, the "Money Laundering Laws") and no action, suit or proceeding 

bv or before anv Governmental .Authority involving anv of the Globalive Entities 

with respect to Money Laundering l.aws is. to the knowledge of GWMC. pending 

or threatened. 

DMJEQBfl£Z597.00007/723642S. 1 
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SCHEDULE 3.2(»A) 

FORM OF RESIGNATION AND RELEASE 
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SCHEDULE 3.2(C) 

FORM OF SELLER'S CLOSING CERTIFICATE 

GLOBALIVE INVESTMENT HOLDINGS CORP. 

(the "Corporation?!) 

QFJEICERS? CERTIFICATE 

BENNETT JONES LLP 

FASKEN MART1NEAU DUMOULIN LLP 

Ihi.sj^rtLfkat^LS^Myer-e.d.-p_urs.u.ant..to. Section 3.2(0) of a share purchase agreement dated May 

|VimpelCom1...and.the„Corpora 

Unless otherwise indicated, capitalized terms used but not • 

attributed thereto in the Agreement. 

]]lie_uj3jdeKigiiM.jA]Jb_ejji2Lib_e_duly_ap_pDinted_J°' 

J,, a true and complete copy of the articles of the Corporation are attached to this Certificate 

A::^udiarljde_s^^^ 

their terms and no action has been taken bv the CorpDration_or its shareholders 

3!ffejid-,_supp1ement or repeal them: 

2a, aJ:a]-e_and_coiiipJ.ete„c.Qpy .of the bv-laws of the Corporation are attache 

_aiid_ef£ecl_oji_the_date_ii,exe_QLand.jiQ_aQtiQnJias_ 

been taken bv the CQrpQrat.ion.i)jJ.ts_sJiareho 1 ders or 

them: 

J ,  a true and co.iTipJ-e_te_copv of the resolutions of the board of directors of the Corporation 

flu_th.P-rizing..-among.- other things, the execution^dgJiyerv and p.eribrman.ce_.Q.OkeJrmsActi_o.n_ 

Documents, as applicable, bv the Corpjiratj_Q)i_pas_s_edJn_c_Qnnectioii with_the Agi;eement ancLthe.. 

.transactinii&_cnntenipjate_d__bv the Transaction Documents, including for greater certainty the 

Pre-Closing Reorganization^_are__attached to _tbis_C_e.rtj.1j.C-a.te_as Appendix UC". a.n_d_._s_uc-h-

r_esoJ.utj.ojis__are_th£_onlv resolutions of the board of_direcioxs_QfJliejC_Qi:pj3j:ation_pei-taining to the 

subject niattejJliej_eof_and__ai:eJn iulLforce and effect. unamended. on the date her.eof: 

a true and__CQnipJfite_CLQpy.-Qf_.the... resolutions of the shareholders of the Corporation 

au_tliQjjzmg^ain_aiig--Ol]ieji-thjn£s^-the__exec.u.tiQ.n. deliyerv and. p.exformancc. .ol*..the Transaction 

Documenls^aS-appJicable. bv the Corporation passed in connection with the Agreement and the 

2512



242 
PRIVATE & CONFIDENTIAL 

transactions contemplated bv the TransactiQn-I)ocuineots.._are__.attached to this CertiUcatc as 

Appendix "D". and suc.bL_r-esolutions are the, only resolu.t-i.QnS-o.£_ the shareliolders Qf __the_ 

Corporation pertaining to_the__siihiecUnatter thereof and are in full force and effect, unamended. 

on the date hereof: and 

iL each person listed on Appendix "E" attached to this_C.ei'tific_ate is as ofille„d.atejiereof_a_ 

duly elected or appointed officer and/or director of the Corpflration. such person holds the 

position indicated opposite his/her name, and the_S|iexin3,en_0Jli'acs.iro.i.Le_sig.nat.uie appear_in.g_ 

opposite to the name of that person is the true signature of such person. 

GLOBALIVE INV.ESTMENT_HQLDING_S_.. 

CORP. 

Fi 
ai 

The undersigned [«! hereby certifies for and on behalf of the Corporation, and without personal 

liability and not in his personal capacity. that-hfLJS the_.._d_u_Ly_^^^ 

further certifies that M is the duly appointed H of the Corporation and that the_abp_ve sjgRaluLe. 

i s hi s..g.enu_i ne. signature. 
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AEEEMMXJiA!! 

ARTICLES-
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APPENDIX "C" 

BOARD RESOLUTIONS 
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APPENDIX "D" 

SHAREHOLDER RESOLUTIONS 

See atlaclie.cL 
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APPENDIX "E" 

INCUMBENCY 

NAME 

id 

TITLE 

u 

a 

•?-DM TOR/267597.00007/72^6425 1 
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SCHEDULE 3.2(D) 

FORM OF GWMC 'S CLOSING CERTIFICATE 

sj« s{: s|« ^ ̂  

GI,OR ALIVE WIRELESS MANAGEMENT CORP. 

Cthe "Corporation") 

OFFICERS' CERTIFICATE 

BENNETT JONES LLP 

F ASK EN MARTINEAU DUMOUL1N LLP 

I 

I 

This certificate. js..delivered pursuant to Section 3.2(d) of a share p-urchasej.greenieiU....dat£d-MaAL 

[«]. 2014 betweeii_|£iir_chaser1. Globalive Investment Holdings Corp.. and [.Vim.p_elCP-nillthe-

"A<?reement"'). 

Unless otherwise indicated, capitalized terms used but not defined herein_shaJlhBveJhe.jn.eming.S-

attributed thereto in the Agre_emej.it, 

Ihe_uiidersigned. T' l. being the duhLappoimMjAl^ii)ieXjQrpaialimi^J.ieLe.bv_c_^ 

behalf of the Corporation. _and-mt].iQiit_p_ei^oj.iflJJiabjlilv_and jjdJJiiJii^4ie.KflJJ.al_£apacitV->JhatL 

L, a true and complete copy of the artlcles_QLtb_e_C_o_r.poration are attached to this Certificate.. 

as Appendix "A", such articles are in full force and effect on the date hereof in accordance with 

their terms and no action has been taken bv the Corporation or its shareholders or directors to 

amend, supplement or repeal thcin.: 

2, _QjLlLe_ ic Corporation areattacJied_tQ_ti]is_C,ertif)£aie_ 

the date hereof and.Jio_ac-tk)Jiiia&-

been taken hv the Corporation or its-shareholders or directors to anj_eM._S-UfipJ_eJii£nLo.iiJ'£DaaJ-

them: 

IL a true and complete copy of the resolutions of the board of directors of the Corporation 

authorizing, among other things, the transfer of the Purchased Shares by_.th.e_SeIjeiL.tO—the, 

Purchaser as contemplated hv the Agreement and the execution, delivery and perfQiTO.anC-e_of t.he_ 

Transaction Documents, as appJicabJe. bv the Corporation passed in connection with the 

Agreement and the transactions contemplated bv the TransactiQn_D_ocuments are attac]j_e_d_tQ.lhi,s_ 

Certificat.e._as_Appendix "C". and such resolutions are..the only resoluti.QnS-_0-Ohe_bQ.ar.d_of_ 

directors of the Corporation_p_ertajiiing to the subj£Ct_roatter thereof and are in lull force and . 

effect, unamended. ..Qn_th.e_date hereof: and 

I 
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4. each person listed on Appendix "D" attached to this Certificate is as of the date hereof a. 

duly elected or appointed officer and/Qr _djre_ctor of the Corporation, such person holds the 

position indicated opposite his/her name, and the_sp-ecjmen or facsijTiiJ_e__s_ianature appearingL 

opposite to the name of that person is the true .s!gnature_o.f_s_ueh person. 

QAIEHlbe dav of .2014. 

CORE. " ---^IMLESS"MANAGEMEN:I1 

Id 
H 

The undersigned [•] hereby certifies fQr_an_d_Qn_behalf of the_CQr43Qration. and__wi_thQ_iit_pe_rsonal 

liability and not_in._bis personal capacity, that he is the duly appointed.[«l of the_Co_rp_o_i:atiQn...and_ 

further. C-ertifies that Frl is the_di]ly_appointed r9l Ql_th_e_Corporation andlbat the above signature 

i s h is_ge.n ui ne si gnature. 

CORE, 

Id 
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APPENDIX "A" 

ARTICLES 

•S&e_attac_hfi£i 
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APPENDIX ."-C" 

RESOLUTIONS 

SeeattadiexL 
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APPENDIX "D_!! 

INCUMBENCY 

TITLE. 

Id 
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SCHEDULE 3.2(E) 

FORM OF WIND MOBILE'S CLOSING CERTIFICATE 

WIND MOBILE DISTRIBUTION CORP, 

(the "Corporation"! 

QEELCE R S1 CERHE1CAIE 

BENNETT JONESJ,LP 

FASKEN MARTINEAU DUMOULIN.LLE 

This certificate is delivered pursuant to Section 3 

["•"I- 2014_betwe_e_n [Purchas_e_r1. Globalive Investment 

"Agreenlent',)• 

; agreement dat 

[VimpelComT fthe 

Ualessji&erwjsejndicated.xapitaljb^d tenns-UsefLbuLnot definedJbu^JCL^hallJbaYsl^^ 

attributed theretoin the Agreement. 

The undersigned....!"'], being the-d-iiivjappointed r«l oflt]ie_£Loxp^ii]jaa^ s for and on 

behalf oi'the_Corfioration.and_wlthojJi_pers_QaaLliabiJitv„aiKi_ngljnJ.iis„p-£i^JiaLc..ap.acjty.lliatL 

L, a true and complete copy of the articles of the Corp-oration are attached to this Ccrtifkale. 

as Appendix "A", such articles are in full force and effect on the date hereof in accordance with 

their terms and no action has been taken bv the Corporation or its shareholders or directors to 

amend, supplement or repeal them: 

2* a true and complete copy of the hv-laws of..th.e_CflrporatianLare attached_lD_ljbls.._Certificate 

as Appendix "B". such bv-laws ai;e_jji full force and effect on JlJie_da.t£j]^J^aD-d.-nilJgij0JQ-M5-

been tak.eoJiv_tlie 

them: and 

each person listed on Appendix "C" attached to this Certificate is as of the date hereof a 

position indicated opposite his/her name, and the specimen or tacs 

opposite to the name of that person is-the true signature_o_f_$uch. pers-QP.., 

appearing 
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WIND MQBIL£_DISTRIBJJ_T_IQM_C_0_RPJ 

hi 

Id 

'V certifies for and on__behaJf QfllieJlojiiQraliQjjL_aM„withm^pej'.s_QJiaL 

capacity. thatJieJs the_d_uhLii.pfiQiiitedJj^LtheJlQ)pi)xatimi^aiid„ 

is the dulv appQlntejj_M-.QLtl^^^^ and that tli£.„abav-e^sj£nature_ 

CORP, 

tl 
tl 
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APPENDIX "B" 

BY-LAWS 

SeeattaclieiL 
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APPENDIX "C" 

INCUMBENCY 

TITLE 

a 
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SCHEDULE-3,2(G-I 

SELLER'S REQUIRED CONSENTS 
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SCHEDULE 

FORM OF BY C WMGLE.GAL OPINION 

WSLognl\06975g\00002M037396(h'5-3 

2531



261 
PRIVATE & CONFIDENTIAL 

SCHEDULE 3.3(B) 

sjs j{s :j« s}« s|« 

fPURCHASERl 

TO: 

OFFICERS' CERTIFICATE 

GLOBALIVE INVESTMENT HOLDINGS CORP. 

BENNEXTJQNES_LLP 

JULE 

This certificate is delivered pursuant to Section BJCbl of a share purchase agreement dated.May,. 

[«]. 2014 between the Corporation. fVimpelCQmland Globalive Investment 1 loldings Corp. (the 

"Agreement). 

•Jiejj.g_Jh.e..dmY 

behalf_oiltlieXjiqxQia_tioji^and 

1,, a true andxjinip.]ete_copv of the articles o f the 

'A", such articles are in full force 

theirlermS-aniLnj^c^ 

amend, supplement or repeal them: 

tQjhj.sXert.ifjjcat,e_ 

in accordance with 

or directors to 

Z, a true and complete copy of the bv-laws of theX_oj-4iQi:atjiiiraj:e^altaciied_tQjMsXLertificaLe^ 

as Appendix "B". such-ky^awsjareJjiJMJto^^ and no aC-tmnJias. 

them: 

1, a true and complete copy of the resolutions of the board of directors of the Coip-QratiojOL 

authorizing, among other thinos._.the_execution. delivery and performance of the Transaction, 

Documents, as applicable, bv the Corp.Q.ratiQii_passed in connection with the Agreement and the 

transactions contemplate.d..-bv the Transaction D_Q.c.um.e-nts are attached to this Certificate._as_ 

Appendix "C". and such resolutions are the only resolutionS-Of the board of directors of the 

Corporation pertaining to the subject matter thereP-LamLare in full force and effect, unamended. 

on the date hereoi': and 
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position indicated opposite his/her name, and the specimen or racsimile sienaturc appearing, 
opposite to the name of that person is the true simiature of such person. 

DATF.P the dav of .2014. 

IPURCHASER] 

_ 

The undersigned r«1 hereby certifies for and_on„behalf of .the Corporation.-and witho_uLRerS-Onal. 

liability and not in his personaLcapacitv. that he is the duly appointed T»'l_ojLtheCorpQrati_on,__and_ 
furtlier_ceni fies that [«] is the -duly, appointed H of the Corporation and .th.at. the aboye .signature_ 

is Ms_gennine signature. 

2533



263 
PRIVATE & CONFIDENTIAL 

APPENDIX "A" 
ARTICLES 

S£j£„.atta_c.liexl.,, 
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APPENDIX "B" 
BY-LAWS 

-S.ee_attac.hetL 
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APPENDIX "C" 
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APPENDIX "D" 
INCUMBENCY 

NAME 3XELE SIGNAXUREl 
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SCHEDULE 3.3(D){B) 

FORM OF RELEASE OF GWMC DIRECTORS BY GWMC 
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SCHEDULE 4SM 

LITIGATION AND GOVERNMENT CLAIMS 
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SCHEDULE 4,5 

CAPITAL STRUCTURE OF THE GLOBALIVE ENTITIES 
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SCHEDULE 4.11 

SUFFICIENCY OF ASSETS 
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SCHEDULE 4.6(A) 

COMPLIANCE WITH OTHER INSTRUMENTS 

DM TOR/267597.00007/723642.'). 1 
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FTI.INGS-WffW. CONSENTS AND APPROVALS OF GOVERNMENTAL 

AUTHORITIES AND OTHER PERSONS TO BE OBTAINED BY THE SELLER 
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SCHEDULE 4^4.6(B)(ID 

GWMC FINANCIAL STATEMENTS 
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TAXES 
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SCHEDULE 4.9 

SPECTRUM MCENSESLICENCES AND RADIO LICENCES 

SfteclriunXiceiices 

Spectrum Effective Date Expiry Date Service Area McgahcrtzRan 

Number 

Effective Date Expiry Date Service Area McgahcrtzRan 

5079769 3/13/2009 3/12/2019 Southern Ontario 20 

5079770 3/13/2009 3/12/2019 
Yukon, North West 

Territories & Nunavut 
20 

5079771 3/13/2009 3/12/2019 New Brunswick 10 

5079772 3/13/2009 3/12/2019 Northern Ontario 5 

5079773 3/13/2009 3/12/2019 Alberta 10 

5079774 3/13/2009 3/12/2019 British Columbia 10 

5079775 3/13/2009 3/12/2019 
Yukon, Northwest 

Territories & Nunavut 
10 

5079776 3/13/2009 3/12/2019 
Newfoundland & 

Labrador 
10 

5079777 3/13/2009 3/12/2019 Prince Edward Island 10 

5079778 3/13/2009 3/12/2019 Mainland Nova Scotia 10 

5079779 3/13/2009 3/12/2019 Cape Breton 10 

5079780 3/13/2009 3/12/2019 Ottawa/ O utaouai s 10 

5079781 3/13/2009 3/12/2019 Pembroke 10 

5079782 3/13/2009 3/12/2019 Cornwall 10 

5079783 3/13/2009 3/12/2019 Brockville 10 

5079784 3/13/2009 3/12/2019 Kingston 10 

5079785 3/13/2009 3/12/2019 Belleville 10 

5079786 3/13/2009 3/12/2019 Cobourg 10 

5079787 3/13/2009 3/12/2019 Peterborough 10 

5079788 3/13/2009 3/12/2019 Winnipeg 10 

5079789 3/13/2009 3/12/2019 Brandon 10 

5079790 3/13/2009 3/12/2019 
Yukon, North West 

Territories & Nunavut 
10 
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Spectrum 

feieesseLifiettce 

Number 

Effective Date Expiry Date Service Area MogahcrtzBaii 

5079791 3/13/2009 3/12/2019 Regina 10 

5079792 3/13/2009 3/12/2019 Moose Jaw 10 

5079793 3/13/2009 3/12/2019 Saskatoon 10 

5079794 3/13/2009 3/12/2019 
Newfoundland & 

Labrador 
10 

5079795 3/13/2009 3/12/2019 Northern Quebec 10 

5079796 3/13/2009 3/12/2019 
Yukon, Northwest 

Territories & Nunavut 
10 

5079797 3/13/2009 3/12/2019 Northern Quebec 5 

5079798 3/13/2009 3/12/2019 Northern Ontario 5 

Radio Licences 
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SCHEDULE4.il 

RELATED PARTY AGREEMENTS 
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SCHEDULE 5.3(®A) 

FILINGS, CONSENTS AND APPROVALS OF GOVERNMENTAL AUTHORITIES 

AND OTHER PERSONS TO BE OBTAINED BY THE PURCHASER 

DM TQR/267597.00007/7236425.1 
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SCHEDULE SAQSA 

PARTNERSHIP ARRANGEMENTS 
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SCHEDULE 6.6 

PRE-CLOSING REORGANIZATION 
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SCHEDULE 7.1(A) 

FORM OF THE SELLER'S CLOSING CONDITIONS CERTIFICATE 

sj« :j« >|5 jj« jjs 

GLOB ALIVE INVESTMENT HOLDINGS CORP. 

(the "Corporation") 

OFFICERS' CERTIFICATE 

TO: f PURCHASER] 

AND TO: BENNETT JONES LLP 

AND TO: FASKEN MARTINEAU DUMOULIN LLP 

This, certificate is delivered pursuant to Section 7.1 of a share purchase agreement dated Mav f«l. 

2014 between [PurchaserL IVimpelCoin] and the Corporation (theJ:Agreement"). 

Unless otherwise indicated. capitaUzedJermsjjs_ed buliiiitjlei].aedJ].erdn^MJJiayj;Jh.ej,iieaDjBgs__ 

attrib-Uted thereto in tlie AgregmeriL 

The undersigned. ['1 and H. being the duJ\L_appoiatedJ^Laj]d [«] of the CorporajjimJi^jghy. 

certify for and on behalf of the •Corporat]Dii^nd_.mtkQitt-.fiej^iaL.iiabi]ity_and-jmtJ£iJjieji_ 

personal capacity, that: 

,L the representations and warranties of the Corporation set fQr_th_i.n Article 4 of the. 

Agreement fil if qualified in anv respect as to materiality or Material Adverse Effect i>L.Matc.i:ia.l„ 

Adverse Change, are true and correct, and (iil if n.ot_quallfied as to materiality or_,M-alexlaL 

Adverse Effect or Material Adverse Change, are true and correct in all materia) respects, as of the 

Closing Date, as though made on the Closing Date (pjimded.J^^ 

representation or warranty expressly relates to an earlier date, the accuracy of such representation 

and warranty shall be determined as of sucli_eiirJjer datej^n.d 

2* the CQjyi)_ratjoji_has^iilv.4iejimmexl_alJ_j3f„ 

LthfiXiosingJlale,. 
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DATED the dav of 9-014 

Id 
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SCHEDULE_7_.im 

EMPLOYMENT OFFER LETTERS 

WSI.cm1\0697SB\00002\1037.mOvS-nM TOR/267')97 00007/72^6425 1 
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284 

FORM OF PURCHASER CLOSING CONDITIONS CERTIFICATE 

[PURCHASER! 

(the "Corporatian!!l 

OFFICERS' CERTIFICATE 

TO: GLOBALIVE INVESTMENT HOLDINGS CORP. 

AND TO: BENNETT JONES LLP 

AND TO: 

This-certificate is. delivered pursuant to Section 7.2 Qfla_sbaK_purchase agreernent_daled_M_avJ_e.],.. 

2014 between the Corporation. [VimpelComl and Globalive Investment Holdings Corp. (the 

"Agreement"). 

Unless otherwise indicated, capitalized terms. used butJiQt_de_fijQg_dJiei_eiii.sh.aJiJiay£-_thcj3ie_aniDgs„ 

attributed thereto in the Agreement. 

certil 

personal capacity, that: 

L, the representations and warranties of the Corporation set forth in Article 5 of the 

Agreement (\) if qualified in anv respect as to materiality, are true and corr_ecl^n_d_(j_iL_ifl_n.Q..t„ 

qualified as to materiality, are true and correct in all material respects, as of.th-e-.-Cb-SiniL-Date-^a-S-

though made on the Closing Date ^provided that, to the exteiit aiiY__such_Kjire_sejitai.iQJi„ar, 

warranty expressly relates to an earlier date, the accuracy of such repr_escjitatimT^nd„warjanty_ 

shall be determined as of such earlier date'): and 

2* the Corporation has dulv performed all of the coveiia)its^icls_an_djjndertakings to be 

performed bv it on or prjQr_to_tJie_CJ_o_5jn^E)atc, 

.The_ 
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Court File No. CV-14-507120 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

B E T W E E N :  

THE CATALYST CAPITAL GROUP INC. 

Plaintiff 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

Defendants 

SUPPLEMENTARY AFFIDAVIT OF MARTIN MUSTERS 

(sworn April 30, 2015) 

I, MARTIN MUSTERS, of the City of Oakville, in the Regional Municipality of 

Halton, MAKE OATH AND SAY: 

1. I am the Director of Forensics at Computer Forensics Inc. ("CFI"), a computer 

security consulting firm based in Oakville, Ontario. In this capacity. I am responsible for all 

aspects of CFI's computer forensic services. 

2. I previously swore affidavits in this proceeding on June 26, 2014 and on February 15, 

2015. Since the swearing of my February 15, 2015 affidavit, I have reviewed the affidavits of 

Brandon Moyse ("Moyse") and Kevin Lo ("Lo") affirmed on April 2, 2015. This affidavit is 

sworn in reply to those affidavits. 

"Cleaning" a Computer's Registry does not Hide Web Browsing Activity 

3. In his April 2 affidavit, Moyse states that he "cleaned" the registry of his computer 

before turning it over to be imaged for a forensic review in order to "fully" erase his World 

Wide Web activity. 

4. This explanation makes no sense. A computer's registry does not store information 

concerning a user's Web browsing history. The most common data relating to a Web browser 
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application such as Google Chrome or Microsoft Internet Explorer that is stored in the 

registry are the application's settings, which likely include a pre-set start page when the 

application is first launched. Other settings include set preferences or extensions added to the 

application. 

5. Thus, unless Moyse's start page for his Web browser was a pornographic site, he 

would have no reason to "clean" his registry if his only reason for doing so was to attempt to 

hide his Web browsing activity. 

The Secure Delete History is Stored in the Registry and Can be Deleted 

6. The Lo affidavit states that Moyse's computer registry did not contain a Secure Delete 

Log, which one would expect to find if someone had used Secure Delete. I cannot verify that 

information without reviewing the images of Moyse's computer myself. However, assuming 

this fact to be true, that fact is insufficient to support Lo's conclusion that the Secure Delete 

program was not used to delete any files or folders from Moyse's computer. 

7. Lo's conclusion is based on the absence of a Secure Delete Log in the registry and a 

screenshot of the Secure Delete system summary for Moyse's computer. 

8. In fact, it is a relatively simple matter to "reset" Secure Delete to hide any trace of 

having run the program. A simple internet search on how to delete the remanent files of 

Advanced System Optimizer (the software program that contains the Secure Delete tool) from 

a computer's registry. This publicly available information walks a user through the steps 

necessary to open the registry, identify the Secure Delete files, and delete those files so as to 

remove all traces of the user having run Secure Delete to delete files without a trace. 

9. 1 am not surprised that Lo did not find any evidence of a Secure Delete Log on 

Moyse's computer, because Moyse, who admitted to conducting research relating to the 

computer registry, could very easily have deleted the Secure Delete Log after he deleted 

folders or files from his computer. 
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10. To demonstrate how easy it is to "reset" Secure Delete. 1 conducted a test on a 

computer on which I used Secure Delete to delete test files and then reset the Secure Delete 

system summary by deleting the Secure Delete Log from the computer's registry. 

11. In my test, I began by opening the Secure Delete tool, as shown in the following 

screenshot: 

(§^ Welcome 

0 Selection 

Q Va'ipe 

Finish 

ro 
24x7 Tech Support > 

(855)716-7030 

To8 free for US and Canada 

Q Registered Version 

Check For Updates 

Wipe Files and Folders 

Secure Delete is a powerful tool that permanently wipes out unneeded files and folders from your 

system. It uses the technique of secure deletion which removes data so thoroughly that even the 

most powerful recovery tool will not be able to restore it It prevents your most sensitive 

information from becoming accessible. 

Secure delete should be used with great caution since once data is deleted it will never be able to be 

recovered. 

Ciick on 'Select Items' to choose the files and folders to be permanently removed from your system. 

System Summary 

Last Wiped: 

items Wiped: 

Space Recovered: 

Items Wiped to Date: 

No wiping performed yet 

No wiping performed yet 

No wiping performed yet 

No wiping performed yet 

12. This screenshot shows what the Secure Delete system summary looks like before the 

program has been run. 
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13. Next, I added four documents to the list of documents that 1 wanted to delete using the 

Secure Delete tool: 

Secure Delete 

Files & Folder*. 

^ Welcome 

{§) Selection 

Q Wipe 

^ Finish 

(6 
24x7 Tech SupportN 

(8555 716-7030 

To# free for US and Oimda 

9 Registered Version 

Check For Updates 

Select files and folders to be permanently deleted 

^ Click on 'Add File' and 'Add Folder' to add files and folders to the list or drag and drop the desired files 

and folders directly from Windows Explorer for permanent deletion. 

12] Select All 

File\Folder Location 

E] G\User5\Anik0\Deslct0pVrestl.txt 

0 C:\Users\Aniko\Deslctop\Test2.txt 

0 C:\Users\Aniko\Desktop\Te5t3.fect 

03 C-.\User5\Aniko\Desktop\Test4.txt 

Type Size Last modified 

•txt 0.008 KB 29/04/2015 12:17:30 

.bet 0.008 KB 29/04/201512:17:30 

•bet 0.008 KB 29/04/201512:17:30 

.txt 0.008 KB 29/04/2015 12:17;30 

Add File Add Folder 

Current wiping method: Fast secure delete 

fChance) 

Remove 

* weaK 

14. After clicking on the "Next" button in the bottom-right corner, the program asked me 

to confirm that I wanted to permanently delete the files: 
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Welcome 

0 Selection 

(H Wipe 

^ Finish 

Rles & Folders j 

Files and folders selected for wiping 

4 file(s) and 0 folder(s) selected 

Confirmation for Secure Deletion 

Are you sure you want to delete the selected files and folders? 

The selected files and folders will be permanently removed from the system. No 
recovery tool will be able to recover the data deleted by Secure Delete, Do you stil 
want to continue with the wiping process? 

Please type 132 to continue. | 

<5 
. 24x7 Tech Support 

.Q (855) 716-7030 

ToS fret for US and Omsds 

0 Registered Version 

Check For Updates 
Secure Delete should be used with utmost caution as 

recovery of the deleted data is not possible. 
Cancel Nejrt 

15. The user has to type "132" into the dialogue box and click "Next" to permanently 

delete the files. After doing so, the confirms the user's activity: 
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: files & Folders 1 

^ V/elcome 

# Selection 

Q Wipe 

(S>} Finish 

(0 24x7 Tech Support 

(855) 716-7030 

Tofl free for US and Csmda 

© Registered Version 

Check For Updates 

Finish 

All files and folders have been wiped out 

Summary of secure deletion process: 

J. Files and Folders selected: 

@ Files and Folders wiped out: 

® Files and Folders remaining: 

© Space of data wiped out: 

4 fi!e(s} and 0 folderCs] 

4 file(s) and 0 folder(s) 

0 file(s] and 0 folder(s) 

0.031 KB 

Wipe More Files j 

16. Clicking on "Finish" brings the user back to the start page, this time with the system 

summary updated to reflect the recent deletion activity: 
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(jg Welcome 

Selection 

Q Wipe 

Finish 

)elete y§ * 

•rive ' •. • ... :Y, Sf to..:, -'Heip''® : 

f 24x7 Tech Support 

vVy (855) 716-7030 

Toii free for US and Canada 

@ Registered Version 

Check For Updates 

Wipe Files and Folders 

Secure Delete is a powerful tool that permanently wipes out unneeded files and folders from your 

system. It uses the technique of secure deletion which removes data so thoroughly that even the 

most powerful recoveiy tool will not be able to restore it. It prevents your most sensitive 

information from becoming accessible. 

Secure delete should be used with great caution since once data is deleted it will never be able to be 

recovered. 

Click on 'Select Items' to choose the files and folders to be permanently removed from your system. 

System Summary 

Last Wiped: 

Items Wiped: 

Space Recovered: 

items Wiped to Date: 

Wed. April 29,2015.12:29 PM 

4 itemfs) 

0.031 KB 

4 item(s) 

17. As shown above, the system summary recorded the fact that I had deleted four files 

from the test computer. In order to "reset" this summary. I opened the Registry Editor, 

selected the Secure Delete folder, and deleted its contents, as shown in the following two 

screen shots: 

2565



2566



- 9 - 295 

18. After deleting the Secure Delete registry information, the program's system summary 

reset itself to appear as if no wiping activity had been performed: 

(g) Welcome 

m Selection 

0 Wipe 

Q Finish 

Files Bt FoMers 

Secure Delete 

;Reeyde8in J -Orive. . • ' • 'Settings' i Oemo'.v' 'Hefp. »'• 

(I 
. 24x7 Tech Suppoa \ 
1 (855) 716-7030 ' 

Tdl fres for US and Canada 

Q Rggistered Version 

Check For Updates 

Wipe Files and Folders 

Secure Delete is a powerful tool that permanently wipes out unneeded files and folders from your 

system. !t uses the technique of secure deletion which removes data so thoroughly that even the 

most powerful recovery tool will not be able to restore it. It prevents your most sensitive 

information from becoming accessible. 

Secure delete should be used with great caution since once data is deleted it will never be able to be 

recovered. 

Click on 'Select Items' to choose the files and folders to be permanently removed from your system. 

System Summary 

Last Wiped: 

Items Wiped: 

Space Recovered: 

Items Wiped to Date: 

No wiping performed yet 

No wiping performed yet 

No wiping performed yet 

No wiping performed yet 

^ 

19. Thus, the fact that Lo did not find any evidence of wiping activity does not mean that 

no such activity took place. Moreover, because deletions to the registry leave no trace, it is 

impossible to determine whether the absence of wiping history in the Secure Delete system 

summary means that Moyse did not use the software to permanently delete files or folders or 

whether he used the software and then removed the evidence of his having done so by 

deleting the Secure Delete files from his registry. 

20. In my experience as a computer forensic IT investigator, the most likely conclusion to 

draw from Moyse's conduct of June and July 2014 is that he did in fact use Secure Delete to 

permanently delete files from his computer on July 20, 2014. I base this conclusion on the 

following facts: 
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(a) Prior to My 20, 2014, Moyse exhibited a pattern of conduct that is consistent 

with taking confidential information from his former employer, as set out in 

my June 26, 2014 affidavit and my evidence given during my cross-

examination held August 1, 2014; 

(b) Moyse's admitted conduct of investigating how to "clean" his registry displays 

a level of IT sophistication that exceeds that of the ordinary user; 

(c) Moyse wiped the Blackberry smartphone that had been issued to him by 

Catalyst prior to returning it to Catalyst, thereby permanently destroying 

evidence of his phone and data usage at a time when he knew litigation would 

likely result from his conduct; and 

(d) Hie running of the Secure Delete program the night before Moyse was 

scheduled to deliver his computer to a forensic expert is too coincidental to be 

an innocent "mistake". 

21. Based on the foregoing, while it is impossible to know for sure, it is my opinion that 

Moyse most likely did use the Secure Delete program on July 20,2014 to delete files from his 

computer so as to prevent those files from being recovered by a forensic analysis of his 

computer by an independent supervising solicitor. 

SWORN BEFORE ME at the City of 

Toronto, in the Province of Ontario on 

April 30, 2Q15 

MARTIN MUSTERS 

ommissioner for Taking 

Affidavits, etc. 
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