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Court File No. CV-14-507120
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
THE CATALYST CAPITAL GROUP INC.

Plaintiff
and

BRANDON MOYSE and WEST FACE CAPITAL INC.
Defendants

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, 1 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™).
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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 oﬁt 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, 1 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 ramours
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 matket 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 belicve 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.

(¢)  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 IFRS, 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 actnal exposure for Callidus is zero,
becanse 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 “Sandhiil”.

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 responsibility 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 close-ended 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 re-invests its income for future growth;

(¢)  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 10-12% 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 Mis-stated 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 defore 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 affer 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 thesié to sell the shares affer 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 re-enforced 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 Faée 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 post-date the period when West Face was
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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 sitvation. 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. [ 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 Catayst-owned Wind that in

Catalyst’s mind would make it easier for a fourth national carrier to suceeed. 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 afier 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 diligé:nce,
financial analysis, and regulatory drivers in the Wind situation. This involvement included
knowledge of the precise regulatory concerns articulated by Catalyst to Indusiry 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
concermns and used that information to develop its Wind strategy, which uitimately led to West
Face sucoessfull} purchasing Wind.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario on
May 1%, 20

/L_/ JAMES/I?: #f%@

Commissioner for Taking
Affidavits, etc.

ANDREW WINTON
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EXCLUSIVE: Greg Boland vs. Newton

Glassman

Amber Kanwar, Reporter, BNN

8:45 AM, E.T.| March 30, 2015 16

Canadian

Greg Boland, one of Canada's most CALDUS CPTL CORP

powerful hedge fund managers, is layingout cata qeiayed up (o 20 minutes

a short thesis against Callidus Capital, a

company run by Newton Glassman,

perhaps the country's most aggressive $1 6 $0 0%

investor.

f

It's the type of Goliath vs. Goliath battle that
is almost never seen on Bay St., butitis
about to burst into the open, Boland,
through his fund at West Face Capital, has
compiled a 59-page presentation on why the
loans Callidus is extending shouid concam
investors, according to documents obtained
by BNN.

i
Apr IS

Jan'1s

chart fype: Tyear

A presentation entitled “Short Callidus See Full Stock Pags »

Capital — Not Your Average Lender” came

fo light as part of a civil dispuie between the
parent company of Callidus, Catalyst Capital Group, and West Face over an employee
who left Glasssman's shop for Boland's. it was entered into evidence earlier this month,

Callidus is an assei-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-t0-34
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 eamings and not
able to comment. Callidus management will hold a conference call with analysis Tuesday
maming to discuss the results. )

Glassman has built his reputation on finding prosperity in distressed companies and runs
the second largest private equity investment fism in Canada. Though exact performance
numbers are confidential, his funds at Catalyst have consistently notched percent retums
in the high 30°s since 2002, according a source familiar with funds peyformance. Boland is
no shrinking viclet either and is known for his activist tendencies. Forcing Maple Leaf
Foods to modernize was one of his mere high profile activist campaigns.

it is a clash of two Bay Street titans. Both are currently embroiled in a dispute over Wind
Mabile. Boland's West Face is 2 major backer, but Glassman asserts confidentiai
information from a former employee helped Boland secure a position thai Catalyst wanted.

bttp:/Awvew.bnn.caNewsf20153/3VEXCLUSVE-Greg-Botand-vs- Newton-Glassman. aspx _ L
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Now, Boland is striking at one of Glassman’s core businesses. '

Tensions have been growing for months and became public when an emplayee, Brandon
Moyse, who worked for Glassman at Catalyst left to work for Boland's West Face. Catalyst
taunched a lawsuit against Moyse claiming he provided confidential information to West
Face. It was alsa alleged that Moyse provided information helping West Face to short
Callidus, which is the reascn the presentation was submitted info avidenca.

In the presentation, Waest 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 $11.17-514.75
per share compared to Friday's closing price of $17.04 per share.

West Face says that of the 14 ocutstanding loans they havs identified, 43 percent of the
companies are in bankruptcy, restructuring or court procesdings. They single out six of the
loans that highlight cancerns about Callidus’ investment decisions. Those are: Xchange
Technalogy, Arthon industries, Esco Marine, Deepak international, Leader Energy
Services and North American Tungsten.

For example, according to the presentation, Arthan, Deepak and Leader International are
described as troubled companies with questionable recoverable assets, while North
American Tungsten, West Face alleges, has generated zero or hegative cash flow for the
past 10 years. Xchange Technology is shown as an axample 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 thase 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 mentianed by West Face: Xchange
Technology, Arthon Industries and Leader Energy Services, thus insulating Callidus
sharehclders from any losses.

While West Face acknowledges this in their presentation, they go on fo 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 inferview. "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, | don’t expect much in the way of disclosure,” said Hewlett, who has not
seen Wast 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 fo execute.”

One analyst echoed this seniment, “Our call on Callidus boils down fo a call on
management,” said Lemar Persaud, anatyst at TD who has a Buy rating on Callidus. In a
preview note to clients, TD says because Callidus invests in distressed businesses, legal
praceedings should be expected. TD says while 16% of the portfolic appears to be in legal
proceadings, this only represents 4% of the portfolio after considering tha Catalyst
guarantee, repayments and collateral values.

Callidus {CBL.TO 0.00%) reports quarteily 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 by Business News Network

bttp:/Avww . bon.caNews/201 5 ¥VEXCLUSIVE-Greg-Boland-vs- Newton-Glassmen.aspx
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Court File No. CV-14-507120

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
THE CATALYST CAPITAL GROUP INC.
' Plaintiff
and
BRANDON MOYSE and WEST FACE CAPITAL INC.
Defendants

AFFIDAVIT OF SERVICE

1, Cathy Guthrie, of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY:

. Iama Legal Assistant with the law firm of LAX O’SULLIVAN SCOTT LISUS LLP,

Lawyess 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 coiay 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.




SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on October 9, 2014

De
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Corfimissioner for TAking A ffidavits 'CATHY GUTHRIE
) {or as may be) -
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THE CATALYST CAPITAL GROUP INC. o -and- BRANDON MOYSE etal. -
Plaintiff ' - Defendants : , .
' o ' 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, Ontaric M5H 1J8

Rocco DiPucchio LSUCK: 381851
rdipucchio@ecounsel-toronto.com
Tel: (416) 598-2268

Andrew Winton LSUCH: 544731

awinton@counsel-toronto.com

Tel: (416) 644-5342
Fax: (416) 598-3730

Lawyers for the Plaintiff

(44
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Court File No, CV-14-507120

I ONTARIO
SUPERIOR C_OURT OF JUSTICE
B,B.R‘ g\' BEEN
”k’% W THE CATALYST CAPITAL GROUP INC.
> # Plaintiff
-5 ' é &§ and
< Zas |
i o BRANDON MOYSE and WEST FACE CAPITAL INC.
-1 it - Defendants
=
8 P g
g st 6
B & BE b g AMENDED STATEMENT OF CLATM
83 525 ) is
o -;:_ % %3@ ggr .
2 1 3 0O 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 Ontacio lawyer acting for
you must prepare a Siatement of Defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the Plaintiff’s lawyer or, where the Plaintiff does not bave 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 Staternent of Defence is forty days. If you are
served outside Canada and the United States of America, the perjed 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 w1]1 entitle you to -
ten more days within which to serve and file your Statement of Defencc

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 PLAINTIFE’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
Plaintiff’s Claim and $400.00 for costs and have the costs assessed by the Court.

MmN ey
\/\ Local Registrar
Address of
court office: 393 University Avenue
10th Floor
Toronto, Ontario
MS5G 1E6
TO: Brandon Moyse
23 Brant Street, Apt, 509
Toronto ON M3V2L5

- AND TO: West Face Capital Inc.

2 Bloor Street East, Suite 3000
Toronto, ON M4W 1A8
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CLAIM

The Plaintiff claims:

@

An interim, interlocutory and/or permanent injunction restraining the defendant
Brandon Moyse (“Moyse™), his agents or any persons acting on his direction or on
his behalf, and the defendant West Face Capital Inc. (“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:

@ Soliciting or attempting to solicit equity or other forms of capital for any
partnership, investment fund, pooled fund or other form of investment
vehicle managed, advised or sponsored by Catalyst or the Catalyst Fund
Limited Partnership TV (the “Fund™) as at June 25, 2014, until June 25,

2013,

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

Plaintiff, and

(iii)  Using or disclosing the Plaintiff's confidential and proprietary information
(including, without limitation, (i) the identity or contact information of
existing or prospective investors in the Fund and anjz such future
partnership or fund, (i1} the structure of the Fund, (1i1) marketing strategies

for securities or investments in the capital of or owned by the Fund (1v)
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investment strategies, {v) value reéiization strategies, (vi} negotiating
positions, (vii) the portfolio of investments, (viii) prospective acquisitions
to any such portfolio, (ix) prospeciive dispositions from any such
portfolio, and (x) persenal information about Catalyst and employees of
Catalyst (collectively, the “Confidential Information”) in any way,

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

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

counsel) all Confidential Information in their possession or control;

(¢)  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;

() An iterim, 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;

An interim, interlocutory and

ermanent injunction prohibiting West Face from

voting its interest in Data and Audio Visual Enterpriscs Wireless Inc. in any

proposed transaction involving Wind Mobile;

(d.2) General damages as against West Face in an amount to be particularized pror 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;

83} Postjudgment interest in accordance with section 129 of the Courts of Justice Act,

R.8.0..1990, ¢. C.43, as amended;

(g) The plaintiff’s 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 2 corporation with its head office located in Toronto, O_ntario. Catalyst is
widely recognized as the leading firm in the field of mvesﬁnelits in distressed and undervalued
Canadian situations for control or influence, known as “special situations investments for

control”.

3. Catalyst uses a “flat” entreprencurial 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 sitnations 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 mn 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 refets to the twenty per cent profit participation Catalyst

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

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

PN

. 'The Defendants

6. West Face is a Toronto-based ptivate equity corporation with assets under management
of approximatély $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 “Employmerit 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 opportunitiés of distressed and/or under-

valued situations where Catalyst could invest for control or influence.

The Special Situation Investment Market in Canada

g The Canadian market for special situations investing is very competitive. A small number
of Canadian finms 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 sitnation, the
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competitor can “scoop” the opportunity, or it can take an adverse investment position which
make the firm’s plans ¢ither too costly to execute or, depending on the timing of the adverse

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

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

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

cause a fimn 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) Appoeinting a representative as interim CEO and other sepior management;
(t)  Replacing or augmenting management;
(c)  Providing strategic direction and indusiry contacts;
(d)  Establishing and executing tumaround plans;
(e) Managing costs through a rigorous working capital approval process; and
() 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 reasonzble 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 faiture. For this reason, it is commonplace for firms
specializing in the special sitvations for control or influence industry to requirb its employ.éés. to
agree to a non-competition covenant prior to commencing employment. Likewise, when a
competitor hires directly from a firm within the industry, it is commonplace for the competitor to
respect the other firm’s non-competition covenant by not directly employing a lateral hire in the

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

The Employment Agreement

14.  Under the Employment Agreement, Moyse was paid an initial salary of $90,000 and an
annual bonus of $80,000. Moyse was alse granted options on equity in Catalyst and participated

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

or exceeded his base salary and annual bonus.

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

salicitation and confidential information covenants {to gether, 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 cavse and three months under any other
circumstances, you shall not, directly or indirectly within Ontario:




9.

(i) engage in or become a party with an economic interest in any
business or undertaking of the type conducted by [Catalyst] or the
Fund or any direct Associate of [Catalyst] within Canada, as the
term Associate is defined in the Ontario Business Corporations
Aet (collectively the “protected entities”), or attempt to solicit any
oppertunities 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-Selicitation

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

{3} hire or attempt to hirc 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

(i1) solicit equity or other formas of capital for any partnership,
investment fund, pooled fund or other form of investment vehicle
managed, advised and/or sponscred 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
mvestors in the Fund and any such future partnership or fund, (i)
the structure of same, (iii) marketing strategies for securities or
mvestments in the capital of or owned by the Fund or any such-
partnership of or any such partnership or fund, (v) investment
strategies, (v) value realization strategies, (vi) mnegotiating
positions, (vii) the portfolio of mnvesiments, (viil) prospective
acquisitions to any such portfolio, (ix) prospective dispositions
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from any such portfolio, and (x) personal information about
[Catalyst] and employees of [Catalyst] and the like (collectively
"Confidential Information"), Further, you understand that each of
the protected entities” Confidential Information has been
developed over a long period of time and at great expense to each
of the protected entities. You agree that all Confidential
Information is the exclusive property of each of the protected
entities, For greater clarity, common knowledge or information
that is in the pubhc domam does not constitute “Confidential
Information™.

“You also agree that j!dil' shall not, at any time dﬁriﬁg'th’e term of
your employment with us or thereafter reveal, divulge or make
known to any person, other than to [Catalyst] and our duly
authorized employees or representatives or use for your own or any
other's benefit, any Confidential Information, which during or as a
result of your employment with us, has become known to you.
After your employment has ended, and for the following one year,
you will not take advantage of, derive a benefit or otherwise profit .
from any opportunities belonging to the Fund to invest in
particular' businesses, such opportunities that you become aware of
by reason of your employment with [Catalyst].
16.  Moyse agreed that the Restrictive Covenants were reasonable and necessary and reflected
a mutval desire of Moyse and Catalyst that the Restrictive Covenants would be upheld in their
entirety and be given full force and effect. In addition, Moyse acknowledged that if he breached
the terms of the Restrictive Covenants, it would cause Catalyst irreparable harm and that Catalyst

would be entitied 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 Iis 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 bad an adequate opportunity to seek and receive independent legal

advice prior to executing the Employment Agreement.
Moyse Breaches the Employment Agreement

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

to begin working for West Face.

20.  Through its counsel, Catalyst communicated jts 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 o pay Moyse his salary until June 20, 2014, when it became clear to

. Catatyst 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
compantes using methodologies that are proprietary and unique to Catalyst in order to identify

new mvestment 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 — o 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, -ineluding, but-not limited to:

{(a} Catalyst Weekly Reports — this document contains a swmmary of all existing

investments and contemplated investment opportunities;
() Quarterly letters reporting on results of Catalyst’s activities;
(¢)  Internal research reposts;
(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 legiiimate 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
28, West Face and Moyse engaged in prolonged discussions regarding Moyse’s resighation
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 Agresment and Moyse’s duties and “obligations to Catalyst, ificluding 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 peried,
Moyse would still be employed at, and would continue to honour his contractual obligations 1o,

Catalyst.

Catalyst Will Suffer Irreparable Harm

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

Catalyst, is aware.

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

Catalyst, before the expiry of the six-month non-competition pericd, 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 inclide dainage 10 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 _ Omne of the special situations that Catalyst was studying before Moyse terminated hig

employment with Catalyst concerned Wind Moﬁile {(“Wind™, a Canadian wireless

telecommugications company. 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 acquisition of Wind.

342 In June 2014, Catalyst brought a motion for interim and inferlocutory relief secking,

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 Information relating to the Wind opportunity.
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34.3  Catalyst’s motion for interim relief was heard on July 16, 2014 and seitled on congent.

344  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.

345 On.or about Senteﬁnb.er 16, 2014, West Face publicly announced that it was leading a

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

about when it learned that Movse, a participant on Catalyst’s Wind team, was joining West Face.

34.6 West Face wrongfully used Catalyst’é Confidential Information, which it solicited and

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

But for the transmigsion of Confidential Information concerning Wind from Moyse to West

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

347 As a result of West Face’s misuse of Catalvst’s Confidential Information, ‘Catalyst has

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

Through Moyse, West Face has Catalyst’s Confidential Information Cdnceming 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

Adrrangement Act (Capada) (“CCAA’) in order to restructure their business and affairs or

complete a sale of thelr business and assets.
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349 _ Catalyst owns over $60 million in First Iien Notes issued by Wireless pursuant to a First

Lien Indenture dated April 20, 2011 (the “First Lien Notes™),

34.10 Waest Face owns approximately $3 mitlion in First Lien Notes.

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

Catalyst studied Mobilicity as a special situation. Moyse was a member of Catalyst’s investment 5 -

tearn in the Mobilicity situation, In that respect, Moyse was privy to Catalyst’s confidential

information concerning its analysis of the Mobilicity situation.

34.12 West Face has wrongfully used Catalyst’s Confidential Information concerning_the

Mobilicity opportunity o obtain an unfair advantage over Catalyst with respect to that

opportunity. If West Face is able to vote its interest in Mobilicity 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, wanion, reckless, contemptucus and contumelious of Catalyst’s rights and
interests so as to entifle Exeeaire 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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Andrew Winton

From: Milne-Smith, Matthew <MMilne-Smith@dwpv.com>
Sent: Friday, March 13, 2015 2:22 PM
To: Rocco DiPucchio; Andrew Winton
Cc: ‘Robert Centa@paliareroland.com’; ‘jeff. mitchell @dentons.com®;
_ ‘andy.pushalik@denions.com’ Carlson, Andrew, kris. borg -olmer@pal :areroiand com
- Subject: RE: Griffin Affidavit
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,

Matt

From: Racco DiPucchio [mailto: rd;puochlo@oounsehtomnbo com]
Sent: March 13, 2015 2:12 PM
To: Mine-Smith, Matthew; Andrew Winton

Cc: 'Robert.Centa@pallareroland com’; ‘jeff.mitcheli@dentons.com'; ‘andy.pushalik@dentons.com’; Carlson, Andrew, :
kris.borg-olivier@paliareroland.com '
Subject: Re: Griffin Affidavit

Matt,

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'n 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 Iaunch a
proceeding. It's now clear why your chent wanted that to happen.

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

Sent front nsy Sansung Galaxy seariphone,

-------- Original message -—----—

From: "Milne-Smith, Matthew” ilne-Smith v.com>

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

To: Andrew Winton <awinton@counsel-toronto.com™, Rocco DiPucchio <gdipucchio@counsel-toronto.conr>

Cc: "Robert.Centa@paliareroland.com™ <Robert.Cen iareroland.com>, “jeffimitchell@dentons.com™

<jeff. mitcheli@dentons.com>, "andy.pushalik@dentons.com™ <andy. pushahk@denm,ggm? , "Carlson,
Andrew" <acarlson@dwpv.com>, ktis borg-ohwer@palmeroland com L o
Subject: RE: Griffin Affidavit
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With Prejudice o 4
. 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 erronpeous
allegation that West Face’s Callidus research relied upon confidential information improperly disclosed by

- Brandon Moyse. West Face has refated your client’s allegations by detailing the nnpctus 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 (Minisier 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 atlegations 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 sexrving 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 fo 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 htlgatzon but would be more than pleased to dlscuss Cailxdus

with them should the OSC so desire.
Youss very truly,
Matt

From: Andrew winton [mailto;awlnton@counsel-toronto.com]

Sent: March 12, 2015 4:57 PM

To: Milre-Smith, Matthew; Rocco DiPucchio _ : _
Cc¢: "Robert.Centa@paiiareroland.com’; ‘jeff.mitcheli@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.

if filing under seal is of interest to your client, tet me know and Il confirm our instructions.

Regards,
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Andrew Winton
Lax (YSullivan Scott Lisus LLP
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Direct: (416) 644-5342

This e-maif message is confidential, may be privileged and is intanded for the axdusive use of the addressee. Any othar person Is stricily prohibited from
disciosing, distibuting or reproducing it. If the addressse cannot be reached oris unknawn 1o you, please inform us immediately by tefephone at 416 598 1744 at
our expense and delats this e-maill messags and destroy all copies. Thank you.

From: Andrew Winton
Sent: March-12-15 3:05 PM
To: ‘Milne-Smith, Matthew'; Rocco D‘Puochlo

Ce: 'Robert. Cenm@pahareroland «com’; jeff.mitchell@dentons.com'; ‘andy.pushalik@dentons.com'; ‘Carison, Andrew
Subject: RE; Griffin Affidavit [IWOV-CI.IENT FID45653)

With Prejudice
Mati,
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 afﬁdawt to the OSC to deal
with that matter.

I am not in a position to tell you what those misstatements are, and my dlient 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 repeatedlv rehuffed. it's now too late to turn the c!ock back. '

I West Face agrees to keep the Griffin affidavit out of the public record by agreeing to a sealing order over that affi dawt,
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 pubficly.

Regards,
Andrew

Andrew Winton
Lax Q'Sullivan Scott Lisus LLP

Direct: (416) 644-5342

This e-mali message is sonfidential, may be priviieged and s intended for the exclusive use of the addresses, Any cther person s strictly prohibiied from
disctosing, distributing or repreducing K. if the addressea cannot be reached or is unknown to you, please inform us immediately by telephane a1 418 5§88 1744 at
our expensa and delete this e-mall message and destroy all copies. Thank you,

From: Milne-Smith, Matthew [mailto;MMilne-Smith@dwpv.com]
Sent: March-09-15 2:38 PM
To: Rocoo DiPucchio

~ Ce: Andrew Winton; 'Robert.Centa@paliareroland.com'; Mghgl_@;eﬂf@l&m andy. gushatsg@ggmng com,

Carlson, Andrew
Subject: RE: Griffin Affidavit
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With Prejudice
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 colfateral 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 personat computer that he shared with
West Face and which West Face used to prepare its research report.” To rebut that zllegation, West Face must disclose
its research and the provenance of same, to demonstrate that it is derived entirely from public sources. Thatis what Mr.
Griffin’s affidavit has done. Were West Face o have simply made a bald denial, | have rio doubt that you wouid have

noted that the denial had iittle or no prohative 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 Globe & 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 Calfidus; {2) redact from the Court file
any and-all aitegations 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
fong as the motion persists as fited, 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 fie 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 o controf the Court record, we will defer filing West Face's Respondmg
Motion Record until Wednesday at 10:00 a.m. so that you may obtain mstructsons in respect of the foregomg

_ Yoursvery truly,

MMS

Matthaw Miine-Smith j 8io

155 Wellington Street West T 416.883.5595
Taronio, ON M5V 347 i mmiine-smith@dwpy.com

DAVIES WARD PHILLEPS & VINEBERG Ly

This e-maii may contaln confidential information whish may be protected by legal wivilegg. if you are not (he irferded recipient, piease imraadiately notify us by
reply e-mait or by telephone (eollect If necessary), deiste this e-mall and destroy any copies.

From: Rocco DiPucchio Mw__]
Sent: March 9, 2015 9:36 AM

To: Milne-Smith, Matthew
€c: 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 afﬁdav:t, or to scck other relief in
relation to them.

In the event that you proceed to file this material notvnthstan&.ng my request, we wﬂl rely upon th.ls conduct as
further evidence of West Face's mahclous conduct in tkus matter. ~

Sent from my Samsung Galaxy sinastphone,
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REPACTED oo
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333 Strest, 8 oron!o Qntario M5H 276

From: Daniel Batista

Sent: May-23-14 8:23 PM

To: Yao, George; McGuire, Dylan

Cc: De Alba, Gabriel; Michaud, Zach; Moyse, Brandon; Creighton, Lorne; Babcock, Ber; Braun, Benjamin; Jon Levin;

Katz, Edward; Bai, Aoyu; Shaw, Victor; Jessica Catbon, 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 ook forward

~ to seeing draft documentation in respect of use of the Wind marks in Canada.

Best,

Dan

-

Daniel Batista | Parthar
T.+1 416 868 3423 | F. +1 416 364 7813

dhatista@fasken .com | www.fasken.com . FASKEN
Fasken Martingau DuMoulin LLP MARTMEAU
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" This email contains privileged or confidential information and is intended only for the named recipients. If you have recelved this email in error or are not a mmed

rec.‘paent, p}ertse notfﬁa che senderand des'o‘ay the email, A detailed statement of the terms of use can bs found at the following address -
; sk A _ ,
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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 m, 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 [e] day of
May, 2014, among [PURCHASER], a company organized and existing under the laws of the
e} (the "Purchaser"), GLOBALIVE INVESTMENT HOLDINGS CORP., a company
organized and existing under the laws of the Province of Ontario (the "SeHer"), and
[VIMPELCOM], a company organized and existing under the laws of (@] ("VimpelCom").

RECITALS:

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 Selier 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
L1 Defmitions

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




2328
57

the Commissioner has notified the Purchaser and the Seller that the
Commisstoner 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
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,
visuaily or by any other means), including all reports, evalvations, 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 Radio-television 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
cutrent 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 npon 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, fobligations 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 1D [+])
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 méaning 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, continuations-in-
part, renewals and extensions;

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

(i)  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,
continuations-in-part and renewals;

(vi)  any other industrial or intellectual property rights, whether or not registered or
registerable, including without limitation any reissues, divisions, continuations,
continuations-in-part, 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, sub-licenses, 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 Vice-President, General Counsel and the [¢] of GWMC (presently being, Anthony
Lacavera, Pietro Cordova, Brice Scheschuk, Tamer Morsy, Nora Brooks and Simon Lockie,
respectively) and the [e] of VimpelCom (presently being [#]), 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 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(DY;

"Liens" means mortgages, liens, pledges, security interests, deemed trusts (statutory or
otherwise) charges, 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 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, individvally 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 Pre-Closing 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;

"Qutside Date" [e], 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) al} 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;

"Permifted 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




(i)

(iii)

(iv)

)

vi)

(vii)
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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;

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;

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;

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;

a deposit made in the ordinary course of business to secure worker's
compensation or unemployment insurance, when required by Law, and
warchousemen’s, carriers’ and other similar liens arising in the ordinary course of
business; and

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

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 lHability
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;



"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 inciudes, 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 fanguage (“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 ncome 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 int 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 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;)

"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 $[e]; [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 Globalive 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 Description

Schedule 5.3(b) — Filings, Consents and Approvals of Governmental
Authorities and Other Persons to be Obtained by
the Purchaser

Schedule 5.6 — Partnership Arrangements

Schedule 6.6 — Pre-Closing Reorganization

Schedule 7.1(a) — Form of Seller's Closing Conditions Certificate

Schedule 7.1(1) — Employment Offer Letters

Schedule 7.2(a) - 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)

(b)

(©)

(d)

(e)

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.

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.

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.

Including. Where the word "including” or "includes" is used in this Agreement, it
means including or includes "without limitation”.

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.

1) 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”) pius 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 nnder
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 $[e]
(the “WC Escrowed Funds™) with the Escrow Agent at the Closing in
accordance with Section 2.4,

Closing Date Payment

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

2.5

2.6

(a)

(b)

to the Seller an amount equal to: (i) the Base Purchase Price; (ii) 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

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").

Estimated Closing Date Balance Sheet

(a)

(b)

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 IFRS applied on a consistent basis and shall
reflect an estimate by the Setler 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.

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.

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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(b)
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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.

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 15" 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 m
or such other nationally recognized accounting firm as the Purchaser and the
Seller may agree (the "Acconntants"). 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

@

(b)

(©)

@

On the second Business Day following the daie 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.

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 Setilement Date, to
release the WC Escrowed Funds to the Seller.

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.

[f 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.

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.

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)

(b)

(©)

(1) 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;

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});

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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(e)

¢}

(&)

(h)

@
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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 Deocuments,
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 exisience 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




2343
72

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)]

G an opinion of counsel to the Seller and the Globalive Entities dated the Closing
Date, substantially in the form of Schedule 3.2(1). 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 I, 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;

D evidence of termination of the amended and restated sharcholders’ 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
ficence issued by CRTC and held by GWMC;

(0) 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 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;

(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

() 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
on.
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42  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 Pre-Closing
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 Pre-Closing 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 Selier and VimpelCom and constitutes
or will constitute upon delivery, a legal, valid and binding obligation of the each of the Seiler or
VimpelCom, as applicable, enforceable against it in accordance with its terms, subject to the
usual exceptions as to bankruptey, 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 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




2346
75

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 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; (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.

{¢)  Except for {the Vendor Loan Facilities and] the indebtedness for borrowed
money that will be acquired by New DebtCo pursuant io the Pre-Closing
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,
madification 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, 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 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.

Except as set forth in Schedule 4.6(b):

(1) 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.

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 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; (iit) reflect all proper accruals as at the dates thereof
and for the periods covered thereby of all amounts which, though net payable
until 2 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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(b)

Taxes
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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.

The Globalive Entities have no liabilities (whether accrued, absolute, contingent
or otherwise, matured or unmatured) of any kind except: (i) Habilities 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.

Except as disclosed in Schedule 4.8,

4.9

(a)

(b)

©

(d)

(e)

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.

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.

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.

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.

There are no Liens for Taxes upon any property (including Leased Propetties) or
assets of a Globalive Entity, except for Permitted Liens.

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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4.11

(b)

©

(d)

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.

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 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.

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 Indusiry 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.

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.

CRTC Registrations and Licences

(2)

(®)

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.

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.

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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412 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; (if) 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 compilete 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 [e].
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, winding-up, insolvency, arrangement,
reorganization or other laws of general application affecting creditors’ rights and the availability
of equitable remedies.
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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,
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
the Transaction Documents, any mstrument, 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

(i)  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.

54 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.

55 Investment Canada Act

The Purchaser is not a non-Canadian 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;,

(iiy  protect the Business, including its income, goodwiil 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 Globaiive 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 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




(i)

(iii)

(iv)

v)

(vi)
(vii)

(viii)

(ix)

(x)

(xi)

(xii)
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applicable, through merger, liquidation, reorganization, restructuring or
otherwise, of any of the Globalive Entities;

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 Eniities;

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;

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;

sell, transfer or dispose of any material assets other than in the ordinary
course of business;

make any change to its accounting policies or procedures;
make any changes in management personnel;

waive, release, grant, transfer, exercise, modify or amend, in whole or in
part, the Spectrum Licences, Radio Licences or any Leases;

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;

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;

waive, assign or release any rights or claims with respect to litigation
involving the Globalive Entities; or

agree, resolve or commit to do any of the foregoing.




2354
83

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 ot 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
congideration of any nature in connection therewith.

©) 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 commumications or invited to attend meetings with, or
other appearances before, any Governmental Authority with respect fo the
transactions contemplated by this Agreement.

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 Seler 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 documentatton 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 permitted by Law, provides the
Seller and the Purchaser or its outside counsel the opportunity to attend and
participate thereat.

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 shail 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 (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 carry-forwards 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 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.

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 shail 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 disciosure 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)

(b)

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.

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 consuitant of the
Purchaser or its Affiliates.

6,10 Notice of Certain Events

(a)

(b)

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;

(iiy  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

(iif)  any notice or other communication from any Governmental Authority that
threatens to enjoin the consummation of the Transaction.

The receipt by a Party of information pursuant to this Section 6.10 shall not
operate as a waiver or otherwise affect any répresentation, warranty or agreement
given or made by the Notifying Party in this Agreement.

6.11 Tax and Financial Matters

(2)

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 Retumns required to be filed by the Globalive Entities afier 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 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;

(iiy  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.

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.
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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' Hability 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
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 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 Daie, 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).

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.

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.

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. '

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.

Vendor Loan Facilities. Subject to the Purchaser’s commitment to contribute $[e]
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.

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.

Transition Services Agreement. Each of the Purchaser, {the Seller] and [e] shall
have executed and delivered the Transition Services Agreement,

Employment Offer Letters. Executed offer letters from those employees of the
Globalive Entities listed on Schedule 7.1¢i).

Deliveries. The Seller shall have made 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
which ts 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)

(b)

()

(d)

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
(i1) 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).

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.

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.

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)

(b)

()

Competition Act Approval. Without limiting the Purchaser's obligations herein,
including in Section 6.4, the Purchaser having obtained Competition Act
Approval.

Industry Canada Approval. Without limiting the Purchaser's obligations herein,
including in Section 6.5, the Purchaser having obtained Industry Canada
Approval.

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)  Pre-Closing Reorganization. All of the Pre-Closing 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 Vimpe!Com 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 unconditionaily 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
shail not be entitled to assume the defence of any Third Party Claim: (i) alleging any criminal or
quasi-criminal wrongdoing (including fraud), (i) 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 nofice 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 shaill 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 aiso 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 Claimanis in
accordance with Section 9.1, and the Purchaser's obligation to indemnify the
Seiler 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 $[5,800,000] 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, instrurment, 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.! (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 (i}
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 shal! continue in full force and effect until
the date that is twenty-four months foHowing 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 incutred in connection with the
Transaction Documents and the Transaction (including legal, accounting, investment banking
and financial advisory tees 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.AE. 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: u

With a copy to:

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

Attention: Jon Levin and Dan Batista
Fax: 416-364-7813

(b)  Ifto the Seller:

Globalive Investment Holdings Corp.

[
a
Attention: .
Fax: u

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

(©) If to VimpelCom:

=
.
]
(]
Attention: ]
Fax: .
With a copy to:
]
Attention: n
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.




2369
98

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
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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]




IN WITNESS WHEREQF, 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(C)

FORM OF TRANSITION SERVICES AGREEMENT
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LEASED PROPERTIES AND LEASES
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OWNED INTELLECTUAL PROPERTY AND TECHNOLOGY
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GLOBALIVE WIRELESS MANAGEMENT CORP.
(the “Corporation™)

OFFICERS’ CERTIFICATE

TO: [PURCHASER]
ANDTO:  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 Cotp. (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.

[l
I']
APPENDIX “A”




[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 non-compliance would
not result in a Material Adverse Effect.

(b) The Globalive Entities possess such permits, certificates, licences, approvals,
regisirations, 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); (i) 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 JA] 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 sitnated. To the knowledge
of GWMC, there are no facts or circumstances that could give rise to breach or alleged breach of,
or non-compliance 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, ail Owned Intellectual Property and all Technology, free and
clear of all Liens.

(©) M 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,
re-examination, rejection, impeachment, cancellation, termination,
lapsing limitation, expungement or unenforceability of any of such
Owned Intellectnal 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 wajved 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 propetly in the name of the Globalive
Entities. For greater certainty, there is no pending, nor is there any
threatened, action for abandonment, opposition, re-examination,
rejection, impeachment, cancellation, termination, lapsing, limitation,
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expungement or unenforceability of any of the Owned Inteliectual
Property.

Except as set forth in Schedule 1.1(E):

(1) there is no pending, nor is there any threatened, litigation, proceeding,
claim, demand, arbitration, mediation, dispute resofution, 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 & third party; and

(i)  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.

Schedule 1.1(E) lists ail 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.

There are no infringements of, passing-off 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.

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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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 back-up such Intellectual Property
and Technology for back-up and disaster recovery purposes.

Leased Properties

(a)

(b)

©

(d)

(e)

®

The Globalive Entities have no right, title or interest in any real property except
for the Corporation’s leasehold interests in the Leased Property.

Schedule 1.1(D) sets forth a true and complete list of ali 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.

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 ali 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.

Each of the Leases is in full force and effect, unamended. Each of the Leases is
valid and enforceable 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 possession of the real property specified in
the Leases for the purposes such property is currently used.

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 full force and effect.

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.

No part of any of the Leased Properties has been re-zoned, condemned, taken or
expropriated by any Governmental Authority, nor has any pending by-law, 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.

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.

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.

Environmental Matters

(2)

(b)

The Globalive Entities and the assets and operations thereof comply with all
applicable Environmental Laws in all material respects;

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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(d)
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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

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 non-compliance 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)

(b)

(©

(d)

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 non-compliance would not constitute or would not
reasonably be expected to constitute a Material Adverse Effect.

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 long-term 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 werkers’ compensation legislation which has
not been paid.

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.

There are no written contracts of employment entered into with any such
employees or any oral contracis of employment. Subject to the waivers set out in
Exhibit [B], 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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There is no commitment or agreement to increase wages or to modify the terms
and conditions of employment of any employee.

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.

16.  Employee Benefits

(@)

(b)

(©)

(d)

(©

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.

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.

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.

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.

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




such Governmental Authorities as may be applicable and, as of the date hereof, no
currently outstanding notice of under-funding, non-compliance, 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, exantination 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.

(g0  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.

§)] 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




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.  Anti-Corruption and Anti-Money Laundering

(a)

(b)

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 quasi-public
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.

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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GLOBALIVE INVESTMENT HOLDINGS CORP.
(the “Corporation”)

OFFICERS’ CERTIFICATE
TO: [PURCHASER]
ANDTO:  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
f+], 2014 between [Purchaser], [VimpelCom] and the Corporation (the “Agreement”).

Unless otherwise indicated, capitalized terms used but not defined herein shalt 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:

f. 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 by-laws of the Corporation are attached to this Certificate
as Appendix “B”, such by-laws 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




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.

DATED the day of , 2014,

GLOBALIVE INVESTMENT HOLDINGS
CORP.

[*]
{]

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.

[*]
[
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SCHEDULE 3.2(D)
FORM OF GWMC'S CLOSING CERTIFICATE
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GLOBALIVE WIRELESS MANAGEMENT CORP.
(the “Corporation™)

OFFICERS’ CERTIFICATE
TO: [PURCHASER]
ANDTO:  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
f+], 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:

I. 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 by-laws of the Corporation are attached to this Certificate
as Appendix “B”, such by-laws 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.

[*]
[*]

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 certiftes 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.

[}
[




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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SCHEDULE 3.2(E)
FORM OF WIND MOBILE'S CLOSING CERTIFICATE

LR A2 L

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
fe], 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 arc 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 by-laws of the Corporation are attached to this Certificate
as Appendix “B”, such by-laws 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. gach 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.



DATED the day of

, 2014,

WIND MOBILE DISTRIBUTION CORP.

[]
[

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.

f+]
L]




APPENDIX “A”
ARTICLES

See attached.
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APPENDIX “B”
BY-LAWS

See attached.
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SCHEDULE 3.2(G)
SELLER'S REQUIRED CONSENTS
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SCHEDULE 3.2(I)
FORM OF LEGAL OPINION
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SCHEDULE 3.3(B)
FORM OF PURCHASER’S CLOSING CERTIFICATE
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[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 lability and not in his personal capacity, that:

L. 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 by-laws of the Corporation are attached to this Certificate
as Appendix “B”, such by-laws 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]

4]
[*]

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]

[+]
[]
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APPENDIX “A”
ARTICLES

See attached.
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APPENDIX “B”
BY-LAWS
See attached.




APPENDIX “C”
RESOLUTIONS

See attached.
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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




SCHEDULE 4.5
CAPITAL STRUCTURE OF THE GLOBALIVE ENTITIES




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




SCHEDULE 4.6(B)(11)
GWMC FINANCIAL STATEMENTS
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SCHEDULE 4.8
TAXES




Spectrum Licences

SCHEDULE 4.9

SPECTRUM LICENCES AND RADIO LICENCES

b

5079769 3/13/2009 3/12/2019 Southern Ontario 20
5079770 3/13/2009 312019 | Lusom Norh West 20
5079771 3/13/2000 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 3/13/2000 3/12/2019 British Columbia 10
5079775 3/13/2000 122019 | L ruwon Norhwest 10
5079776 3/13/2009 3/12/2019 Newfoundland & 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 31212019 Ottawa/Outaouais 10
5079781 3/13/2009 3/12/2019 Pembroke 10
5079782 3/13/2009 3/12/2019 Comwall 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 311212019 Winnipeg 10
5079789 3/13/2009 3/12/2019 Brandon 10
5079790 3/13/2009 312019 | ruson North West 10
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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 & 10
Labrador
5079795 3/13/2009 3/12/2019 Northern Quebec 10
Yukon, Northwest
5079796 3/13/2009 3/12/2019 Territories & Nunavut 10
5079797 371372009 3/12/2019 Northern Quebec 5
5079798 3/13/2009 3/12/2019 Northern Ontario 5

Radio Licences

[e]




SCHEDULE 4.11

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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SCHEDULE 5.6
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

* ok gk

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,




DATED the day of

fég’

, 2014,

GLOBALIVE INVESTMENT HOLDINGS
CORP.

[*]
[*]




SCHEDULE 7.1(T)

EMPLOYMENT OFFER LETTERS
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SCHEDULE 7.2(A)
FORM OF PURCHASER CLOSING CONDITIONS CERTIFICATE

ok bk

[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, [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:

L. 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.




DATED the day of

, 2014,

[PURCHASER]

f63*

[*]
[*]

{*]
[*]
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PraftFMD Comments: May 1623, 2014

PRIVATE & CONFIDENTIAL
SUBJECT TO ONGOING LEGAL AND TAX REVIEW

SHARE PURCHASE AGREEMENT

[PURCHASER]
-and -

GLOBALIVE INVESTMENT HOLDINGS CORP.

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,]
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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT, is made and entered into as of this [e] day of
May, 2014, betweenamong [PURCHASER], a company organized and existing under the laws
of the [e] (the "Purchaser"), and-GLOBALIVE INVESTMENT HOLDINGS CORP., a
company organized and existing under the laws of the Pl‘ovmce of Ontano (the “Seller), and

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 2:52.6(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;




f441

PRIVATE & CONFIDENTIAL

“Balance Sheet Dispute” has the meaning specified in Section 2:52.6(b);

"Base Purchase Priee” has the meaning specified in Section 2.2;

"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;

“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 Closmg Date) or such other date as the Pa;aes—hemeﬂm;ghgsg;

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

"Closing Date Working Capital" means an amount equa!l 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 tlme) on the Closmg Date, or such other time as may
be agreed upon in writing by the PartiesPyrchaser and th

"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:

() the Commissioner has issued an Advance Ruling Certificate in respect of
the Transaction;
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(iiy  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 Competltlon Act, and (b) the Commissioner has notified the

d_the Seller that the Commissioner does not, at that
time, mtend to makc an appllcatlon 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;

"Current Assets” means the aggregate of GWMC and WIND Distribution's_gurrent._assets,
including cash, accounts receivable, prepaid cxpenses, inventory, prepaid income taxes and
current income taxes receivable (if any), [excluding recelvablm from related parties and
Persons not acting at arm's length (aH-as-definedas such is interpreted in the Tax ACt)

"Current Liabilities” means the aggregate of GWMC and WIND Distribution's current
llabllmcs, wh&eh—melaéesm@gg accounts payab]e and accrued llabllltles, ebh-gaﬂe&smg,gmg

. relatmg to property equipmen

Iobhgatlons under fmanclal leases due to related partles for the delwery of goods and
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past practxce For the mdance of doubt, Current Llabllltles shall exclude bank overdrafts bank
lines of credit drawn and bank indebtedness;._. : De : Vg 8¢

results of due diligence]

"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 L1(A);

"Escrowed Funds" means the

ent Assets minus the agoregate value of a Ten
calculated based on the Estimated Closing Date Balance Sheet;

"Final Closing Date Balance Sheet" has the meaning specified in Section 2-52.6(a);

"Globalive Entities" means, together, GWMC-ard, WIND Distribution_and New Deb Co;

"Governmental Authority" means any national, provincial, tergitorial, federal, county,
municipal or local government, foreign or domestic, or the government of any political

--4-
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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,
legisiative, judicial, regulatory or administrative authority within its jurisdiction;

"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
Financiai Accounting Standards Board, as adopted in Canada;

"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, Dzv:szons and Subordmate Licensmg of
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"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 GWMCthe_Seller" means the actual knowledge, aftg
inguiry, of the Chalrman, the Chlcf Operatmg Officer-and, the Chief Fmancla! Ofﬁcer,_t_hg,,ghmf_
; ; c e of GWMC (presently

persona]hablhty foranysuch knowlcdge, e

"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;
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"Liens" means mortgages, liens, pledges, securily interests, deemed L.
otherwise) charges, claims, hypothecs, leasehold interests, tenanc1es restrlcnons pnvnleges

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 armrangement or condition which, in substance,
secures payment or performance of an obligation;

"Loss means any—el-rreet loss, mjury, hablllty, damage cost, expense

assets llabilmes % ] Licer ._ - operatlons or condltlon
(financial or otherw1se) of GWMC and WIND D1str1but|0n 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 #afrom 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 GAAPRIERS, (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-negotintion—execttion or performance of this Agreement or the transactions
contemplated hereby; provxded however, that notw ; gOin

cha.nge or effect :

specified-in-Seection10-4,1¢l3

"Network Assets" means all of GWMUC<s related network infrastructure and other related assets
in respect of the Business, including information technologies and leased network infrastructure;
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"Notifying Party" has the meaning specified in Section 6:96,10(a);
"Orders” means orders, decisions, injunctions, judgments, administrative eemplainscomplaints,

decrees, rulings, awards, assessments, directions, instructions, penalties or sanctions issued, filed
or imposed by andany Governmental Authority or arbitrator;

“Parties" means collectively, the Purchaser-and, the Seller_and. VimpelCom and "Party" means
any one of them;

"Permitted Liens" means:

€3-(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
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;

Ei)-(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;

@i(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;

E)-(iy) 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;

&9{v).a deposit made in the ordinary course of business to secure worker's compensation
or unemployment insurance, when required by Law, and warchousemen's, carriers'
and other similar liens arising in the ordinary course of business; and
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eb—(vi) _security given in the ordinary course of business to a public utility or any
municipality or other Governmental Authority when required by sach utility or
municipality or other Governmental Authority in connection with the operations
of GWMC or WIND Distribution;_and

Eei-(vii) mechanic's, workmen's, materialmen's and repairmen’s liens for claims arising
in the ordinary course of business;-aaé

"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 proeeedingproceedings
(whether civil, criminal, quasi criminal, investigative or informal);; (i} arbitration—es, other

dispute settlcmcnt proccdure—,éﬂgm mvcst:gatlon or mqurry by any gevemme%&ésm&&&me—

"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;

s" has the meaning specified in Section 634.10(ea).

"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 perlod deemed MMM

1267 33642 --9-
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"Spectrum EieeasesLicences" means the spectrum Heensesfor-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, 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, keesselicence, 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 w1th any interest and any penalties, fines, additions to tax or
additional amounts thereon, and_ins ¢ cof,_imposed by any Tax Authority_whether
disputed or not and shall include any transferee llabzllty 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);

DM EQBP§1227 Q@QZQ’;@Q: 1 = '.I_Q =

MELogall06075 211037306045~
al ;
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"Transaction" has the meaning specified in the recitals to this Agreement;

"Transactlon Documents means thls Agreement sfthe E reermentl, the
and all documents contemplate

[!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 im 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;]
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1.2  Schedules
(@) The following Schedules are attached to and form part of this Agreement:

Schedule Description
Schedule 1.1(A) —

Schedule 3:21.1(bB) — Form of Res:gaaﬂea—aﬁd—Re}easeI,mm

Schedule 3.2 1(eE) — SelHersRequired-GensentsQwned Intelleciual

Schedule

33LL(HAE)

Schedule

33 UHBG)

Schedule 3.2(b}

Schedule 3.2(c})

Schedule 3.2(d)

Schedule 3.2(¢)

Sghedule 3.2(g)

Schedule 3.2(1)

Schedule 3.3(h)

Schedule 3.3(d)

Schedule 4.5 — Capltal Structure of the Globallve Entities

Schedule 4.11 = Sufficiency of Assels

Schedule 4.6(a) — Compliance with Other Instruments

Schedule 4.6(b) — Filings-with, C and Approvals of
Governmental Authontlcs v_l_”--_ Persons to be
Obtained by the Seller

Schedule 424.6(b)(11} — GWMC Financial Statements

Schedule 4.8 — Taxes

Schedule 4.9 - Spectrum Licensesljcences 2

Schedule 5.3(b) — Fllmgs Consents and Approvals of Governmental

--]2-
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Authorities and Other Persons to be Obtained by
the Purchaser

Schedule 5483.6 — Partnership Arrangements

Schedule 6.6 — Pre-Closing Reorganization

Schedule 7.1(a) — Form of the-Seller's Closing Conditions Certificate

Schedule 7,14} — Employment Offer [ efters

Schedule 7.2(a) — Form of Purchaser.s Closing Conditions
Certificate

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 GAARIFRS, such calculation shall be made or action taken in accordance
with GAAPRIFRS, as applicable, as at the time such calculation is required to be
made or action is to be taken, consistently applied.

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.

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.

Inciuding. Where the word "including" or "includes” is used in this Agreement, it
means including or includes "without limitation”.
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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.

() 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 regulatlon in force as of—the-

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.

(1) 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 shali 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-ether—thanPermitted—tiens. 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
${me] (the "Base Purchase Price"}+{g) 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}-Hess-the-ameount-ef-the-
Eserovwedtunds.
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2.3 Escrowed Funds

(&)

ects the Purchaser-shaH 1o deposit the amount of
$| l ;];hg m; Escmwed Funds,} w1th the Escrow Agent ﬁe-lﬁlaer—thﬁﬂ—%—heufs-

24  Closing Date Payment
The Purchaser and the Seller agree that at the Closmg, the Purchaser shall pay—te—ﬂae%el—leﬁaﬂ-

25 Estimated Closing Date Balance Sheet

(a)  Not lesslater than five gml;g@h@@ﬁusmess Days before the Closing Date,
the Seller shall cause to be de (i) a consohdated baIance
sheet of GWMG&ﬁd—WND—Dﬁmbuﬂeﬁ—as—at—the Globalive Entities as at
Closing Date—te—be—pﬁepafed—aﬂd—éeh%feé—te—t-he—ll&eheeer whlch balance sheet
shall be prepared in accordance with IFRS applied on a consistent basis and whieh-
refleetsshall reflect an estimate by the Seller and GWMC of the consolidated
financial position of GWMGthe Globalive Entities as at the Closing Date (the
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(b)

2.6  Final Closing Date Balance Sheet

(a)  Not later than 30 days after the Closmg Date, the Purchaser sha]l cause a
consolidated balance sheet of GWA : butionthe (lobalive
Entities as at the Closing Date to be prepared and dehvered to the Seller whxoh
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 GWMG&LIJQ financial records and
working papers_of the Globalive Enfifies to assist in its review of the Final
Closing Date Balance Sheet.

(b) Hf 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 15® 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
Puschaser'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 m
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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Adjustment of Purchase Price

(@) 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 g _Balance Sheet Dispute is-made-
pursuant to Section 2-5;2.0), whichever is later (the "Settlement Date"), the
Purchase Price shall be determined using the Final Closing Balance Sheet.

(b} lf the Purchase Pnce, as detenmned in accordance with this Sectlon %Ll,.;@_

is greater

than the CIosmg Date Paymenttheurchaser all,g@us&_m;
Egg[guggg* not later than the fiﬁh Busmess Day followmg the Settlement

pay bwm—m#emmnme&ate%y—-avam&b}e—fuﬂds—to y or to the order of the
Purehaserﬁgﬂg; an amount equal to the difference_between the }

{d) {)-If the Purchase Price, as adjusted in accordance with thls Sectlon 2—6—,2._1* is
less than the Closing Date Payment-the-SeHer-shal and

the WC _Escrowed Egggg, not later than the f’ fth Busmess Day followmgthe
Settlement Date pay-by af 3 g :

(e)

b}
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3. CLOSING
31 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 RartiesPurchaser.
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 shail deliver to the Purchaser the following:

(a) (i) share certificates representing the Purchased Shares duly endorsed in blank for
transfer or accompamed by duly signed powers of attorney for transfer in blank_g,;,_

(b) resi gnahons from s&ehggmm directors of the Globalive Entities_in office
nsing and releases from such directors of the Globalive

Entmes m favour of the Globalive Entities
effective as of the Closing Time, in the form es-set out in Scheduie 3.2(b);

(c)  acertificate in the form-as set out in Schedule 3.2(c) executed by a duly
authorized_senior execytive 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
exccutmg the Transactlon Documents, as appI:cable aﬁd—(m) the resolutrons of

dehveryand pcrfomlancc of the ransactlon Documet as applicable, by the
Seller passed in connection herewith and the transactions contemplated by the
Transaction Documents;

(d) a certificate in the form-gs 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

.18 -
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in connection herewith and the transactions contemplated by the Transaction
Documents;

®

@

(h)

(L

Fac es as well as the full release and discharge of ..all
e%her—obhgatlons ol' GWMC and any Affillate of GWMC under or m




(m}

(@)

(p)
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{8)-a certificate of the Seller in the form as-set out in Schedule 7.1(a) executed by

agwg duly authorized efficessenior executive officers of suehthe 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).

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)
(b)

the Purchase Price by wire of immediately available funds;

a certificate i e e 3.3(h) executed by a duly authorized,
senjor_executive officer of the Purchaser, dated the Closing Date, as to (i) the
Purchaser's articles and by-laws, (i) 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;
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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—Seler-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

H a certificate in the form set out m Schedule 7.2(a) executed by afwo duly
authorized effieerseni ) ers of the Purchaser, dated as of the
Closing Date, certlfymg, wnthout 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

whnch the mformatlon stated in such Schedule relates—pfeweleel—that—themmaﬂeﬁeeﬂ%ameeb

)L@pm,hereby fepfesemsm and wa&amsmgg to the Purchaser as follows and
acknowledgesagcknowledge 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 unIess otherwise spemf ed, are made as of the date
hereof: [INTD: Language has been delete en the S : arra

42  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 ether-thanPermitted-Liens-as-ofthe-ClosingDate-gs of the Closing
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43  Authority and Binding Effect

TFheEach of the Seller and YimpelCom has the power and authority to enter into the Transaction
Documentsw“,w_m to perform 1ts obhgattons under theg.g;g Transactlon

Seet—;eﬁ—?%— to consummatc thc transactions to be consummated by it theleunder, mcludmg 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
n connection with the Transaction and to perform its obligations hereunder and thereunder. The
execution and delivery of the Transaction Documents by gach of the Seller_and VimpelCom and
the performance by each of the Seller_apd VimpelCom of its obligations thereunder and the
consummation of the transactions contemplated thereunder to be consummated by gach of the
Sel]erMmmLCgm have been validly authonzed by all necessary formal action by the—
" ; ne .

Each Transactlon Document to Wthh gagh_af_the Sellermggm isa party has been and
each Transaction Document to which gagh 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 wﬂl constitute upon dellvery, a legal, valid and binding obligation of the gach of

e el able, enforceable against it in accordance with its terms,
subject to “the usual exceptlons 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 thePataReemsSchedule 4.4, there is no claim, suit,
action or litigation, or administrative, arbitration or other Proceeding_or_any governmental,
M@@w or, to the knowledge of the Seller, eny—seovermmental

catened against, relating to or affecting the Seller to the extent

related to any of the Globahve Entmes the Business, the Transaction Documents or any of the
transactions contemplated thereby that would reasonably be expected to result in a Material
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4.6

(a)

(b)

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
DateTime, 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_and
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.

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 votmg of the shares or any of them, of any of the Globalwe

outstandmg optlons, warrants nghts calls, conversion rlghts, 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.

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

-23-
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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 nofice, 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 Sgﬂg;_g_q;_ggg&,gﬁ_t,b_g_(ilobahve Entities’ artlc!es, by-laws or

(b)

feg-mfaﬂeﬂ—w&h—er—ebtam—&aygg exemptlon, walvcr consent approval
authorization, licence, permit or franchlse m@MMﬁom—
any Governmental Authority gr any ot ; ; 3
Globalive Entity in connection with the execut1on and dellvery of aﬂ:fef—
the Transaction Documents or the consummation of the transactions
contemplated thereby—where—%he—ﬁ&&me—ée—m&ke—sueh—submrss&eﬂ—weu%

4.7 Financial Statements and Records of GWMC

(a) A true and complete copy of the GWMC Financial Statements (including the
respectlve notes thereto) is attached hereto as Schedule M
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Except as disclosed in Schedule 4.8,

(a)

(b)

(©)

(d)

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-wonldnothave-a-Material Adverse-Effeet.

No audit or other Proceeding by any Tax Authority is pending ors-te-the-
knowledge—of-GWMG; threatened with respect to any Taxes due from or with
respect to the Globalive Entities, and—to—the-knewledge—ofthe-Selless 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.

No Tax Authority of a jurisdiction in which GWMC-erWIND-Distributiona,
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. Fe-the-knevdedge-of
GWMCtherelhere is no basis for a claim that GWMC-eor-WIND-Distributiong.
Glohalive Entity is subject to Tax in a jurisdiction in which it does not file Tax
Returns.

There are no outstanding agreements, waivers, objections or arrangements
extendmg the statutory perlod of llmltanons appllcablc to any claim for Taxes due
e 2 : ntity for any taxable period, nor
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(e)

Spectrum LieensesLi

(a)

(b)

©

(@
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has any such agreement, waiver, objection or arrangement been requested. Feo-the-

] : istributionNo_Globali
Entity is bound by any tax sharing, allocation or indemnification or similar
agreement.

Me%neﬂeége—eytlt-he-seﬂer—ehefem are no Liens for Taxes upon any
property inclug _ 85

The Spectrum HeensesLicence; adio Ligence are in good standing in all
respects and the Spectrum _. i s are accurately

and completely described in Schedule -‘
teholds the Spectrum Lieeﬁsa . im geed-aﬂé-mﬂfkemb*@% frew and cloar of an

and all Licns GWMC has h exclusive rlght to use

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—pu-reh&se—ef- acqunsmon directly or
indirectly, of any of the Spectrum EeensesLi eNees or any

rights therein. There are no agreements which | in any way llmlt or restrxct the

GWMC has complied with the Industry Canada terms and conditions of

heenselicence attaching to the Spectrum EicensesLicences and haveRadig
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

heensehggngg attachmg to the Spectrum l::eenses—e*eept—\vhefe—saeh-

No Order i is outstandmg agamst GWMC relating to or involving the Spectrum

ig gs that will, or would reasonably be expected to
material ly 1mpa4r or otherwme materially and adversely affect the Purchaser's
interest in and right to control, use and operate the Network Assets.
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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

whxch the mformat10n stated in such Schedule relates‘pfewded—that—theﬁnfefma&eﬁ—eemmed-

represents and warrants to the Seller as follows and aclmowledges 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 in Y -
gxistence and in good standmg undcr the laws of t-he—juﬂséfet-ieﬁ—e%-ﬁs—mewpefemeﬁ—

5.2  Authority and Binding Effect

The execution and delivery of the Transaction Documents by the Purchaser and the performance
by the Purchaser of theisits 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 theany
Transaction Beeuments[Jocume f arty, the consummation by the
Purchaser of the transactions contemplated thcreby, 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 wrth notice, lapse of
time or both would result in any such breach or default), results in | I

ctug nder, permits the termination, modifi catlon or cancellation of

or the acceleratlon or maturlty of any obllgatlon under, o1 1eq _ _

Lot g . er: (i) any provision of any of the Purchaser's articles

by-laws constatmg documents or other organizational documents, as applicable;,

(i) to the extent that any such violation, breach, default or conﬂlct would

reasonably be expected to materially affect the transactions contemplated under

--28 -




(b)
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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 propemes

are bound or subject

or (m) ;

Except as set forth in Schedule 5.3(b):
M

(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

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.
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5.4 57 Funds

The Purchaser-has-on-the-date-hereofand 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.

58 NoBreach

5.5 59 Investment Canada Act

The Purchaser is not a non-Canadian within the meaniag of the Investment Canada Act.*
5.6  540-Partnership Arrangements

Except as set forth in Schedule $38;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) Subjeet-to-Section-6-Hb)-duringDuring the Interim Period, the Seller shali_gnd
shall cause GW-MCthe Globalive Entities to. do the following:

(1) use commercially reasonable efforts to preserve intact the Business and the
material propertles and physncal assets of GWMEC—and—WIND-
Distriby 3 ifies used in the operation of the Business, as
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(v én}mamtam the books records and accounts of GWMGC-and-WIND-
. jes in the ordinary course of business on a
basis conmstent w1th past practlce._ami

Except as permitted or required by this Agreement or as required by applicable

Law or in the ordinaty 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 compllance w1th any covenant in thlS Agreement prov1ded
that such action would other - | ] 1
Agreement and would not be matenaily adverse to the Busmess 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;

(i) 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 Sgller or the Globalive Entities;

(iv)

~31-
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fwysell, transfer or dispose of any material assets other than in the
ordinary course of business;

&9-make any change to its accounting policies or procedures;

&-waive, release, grant, transfer, exercise, modlfy or amend in whole or
in part, the Spectrum EieensesLice

£riiyexcept 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; e

Edi-waive, assign or release any rights or claims with respect to litigation
involving the Globalive Entities:; or
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6.2  Actions to Satisfy Closing Conditions

Subject to the other provisions of this Agreement, each of the SeHer-and-thePurchaserParties
agrees to use—eemmeseﬁa}-}yqeeseﬁable-eﬁeﬁs—w—take all such actions as are within its power teQr

5, and to use its commercially reasonable

efforts to cause other actions to be takcn Wthh 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-

otheranother Patty or_are mutually beneficial.
6.3 Regulatory and Third Party Notifications and Approvals

(2)

(b)

()

The Purchaser shall, as promptly as practicable; (1) 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 conternplated by this Agreement;
and (i) 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 shali advise the Seller of any communications (and,
witless—preciuded—by—Fawsubject to Secfion 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 regardmg any of the transacnons
contemplated by thrs Agreement Lhe S¢ : erate s

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(¢), 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 ot other
consideration of any nature in connection therewith.

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. TheSubject 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 nonﬁcatlon ﬁlmg, apphcatlon or other
submnssnon in draft form—{sub 2 the :




_
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(d)

(a)
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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.
FheSubject 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.

Seller and the Purchaser and-the-Selles-shall promptly, but in no event later
than that date WhICh is fiveten Business Days after the date of signing of this
Agrecrncnt by all Pames hereto or as soon thereaﬁer as is reasonably practlcable,
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e Parties shall

coordinate and cooperate in exchangmg such information and assistance as may
be reasonably requested by each other in order to prepare &he—neﬁee—reqm-red—

Ll | and as otherwxse may be necessary in
order to obtain the Competltlon 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
1nformat10n and documentary materral that may be rcquested or required. Eaeh-

1 6. : i laser shall permit
the other Pamesm or thelr external counsel as approprrate to review in
advance any proposed written communication to the Commissioner or her staff
and shall discuss with the other PartiesParty 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 e%ha—P&ﬁresSﬂm:

the Purchaser in advance and, subiect to Section 6.3(d) 2
by Law, provides the eﬂaer—Pa-Ft—y elier and the Purchaser or its outsid
opportunity to attend and participate thereat.

(b) The Seller and the Purchaser shall use #s-best-efforts-to-secure-the-necessary-

6.5  Industry Canada Notification and Approval Matters

The Purchaser shall use its best efforts to obtain the Industry Canada Approval,_and make any

ed g . I ada. The Seller shall co-operate with the Purchaser and
render all necessary assrstance requlred 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-Closmg Reorgamzatlon") to be complcted prlor to the Closmg JM

Theurchaser agrees to use 1ts bes@mm@mm 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.?

3 . . o " it . . ; .
Rro-Closing Reosgonzation steps sre the-sieps-seteutin-the Bwe steturingshides—Eeeh-oftho-stops-will-oceur-immediately prioe-
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ge that it has had,_gr may have, access to

Confidential Informatlon, the dlsclosure of whlch ould be dctnmcntaf to the mterests of the

Accordingly;; (i) the Purchaser covenants andagrees pr:or to the Closmgortf thls Agreement is

14 an ce, at a .;_- keep, and cause ﬁs Aff' liates
to keep, the Confi dentlai Informatlon in strict confidence and not disclose any of such
Confidential Information to any Person Or use or attempt to use such Confidential Information,

termmated for any reaso

- Tra ] Jments. Notwithstanding the foregoing,
eS,.4 able, will not havc llablllty for any information that is required to
be disclosed pursuant to appllcable Law or pursuant to any regulatory or judicial am;hority having
jurisdiction over the Seller-e¢, the Globalive Entities_gr the able, provided
that thePuorchasersuch Party first gives pnor written notnce to the Seuerggbgnﬁm of such
disclosure and the PurehaserParty. : X ? elates requests in
writing confidentiality in respect of such dlsclosure

6.9  68-No Solicitation

(a) The Purchaser agrees and acknowledges that, if this Agreement is terminated, for
a pertod of two years, it shall not, and shall not cause its Affiliates to, directly or
indirectly, induce or solicit, aftempt 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)
747 3 - _iﬁ -
WS Lopel0S0T52\00002- 1037306045~
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6.10 69 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 6:96.10 shall not
operate as a waiver or otherwise affect any representation, warranty or agreement
given or made by the Notifying Party in this Agreement.

6.11 618-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 amendmentss-and-the-SeHer{and-

.
. » - t - v v s 1 S h Y
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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;

(i)  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 Daie and for the pertod 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.

)

6.12 63H-Cooperation

Each of the Parties hereto shall, pr shall caise eSp 10, 8
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 preparmg, draﬁmg or negotnatmg any geresment-document or
3 8 ¥ q e Transactlon DRocument at the

all further acts, documents and things as may be

required or necessary purposes 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.

6.13 642-Officers' and Directors' Insurance and Indemnification

purchase for the penod from the Closmg Date untll Six years aﬁer the Closmg Date—as—an—

A ERTEERS : , prepaid non-cancellable
run off dlrectors and ofﬁcers lrablhty insurance prov1d1ng 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 ithe Purchaser in whole or in part):

(2) Seller's Representations and Warranties Certificate. The Seller shall have
delivered a certificate, in the form-as set out in Schedule 71;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 Materlal Adverse Change are true
and correct 2xcept—to—h ettt —h h—ep 1

m.atgungsp:&m, as of the Closmg Date, as though made on thc Closmg Datc
(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 earller date—aﬁd—th&t—&u—fepfeseﬁfe&tmrs-and—“maﬁﬂes—eﬁ

R ization).
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(b) Seller's Covenants Certificate. The Seller shall have delivered a certificate, in the
form—as set out in Schedule #47.1(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 Ciosmg Date-exeep&vhem%he%kme—se—pe#ermweuld—net—m—the—

(©)

(d)  ¢erNo Injunction. No preliminary or permanent injunction (initiated pursuant to
an action commenced by a third party) or other order, decree or rulmg lssued by &
Governmental Authority shall h ) 0 cedi L.whi
restrains, enjoins, prohibits, or othenwse makes 1llegal the consummatlon of the
Transaction-shail-be-in-effect.

()

®

4]

G) r-Deliveries. The Seller shall have made-er-stand-witling-to-malke all the

deliveries to the Purchaser described in Section 3.2,

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):

@

(b)

(¢)

(@)

: : entat 1 : ; ate. The Purchaser shall have
dehvered a certlﬁcate, in the form as—set out in Schedule 3—2(.'1), 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, shab-beare true and
correct, and (ii) if not qualified as to materiality, shat-begre 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).

Purchaser's Covenants Certificate. The Purchaser shall have delivered a
certificate, in the form as-set out in Schedule 72(a), confirming that the Purchaser
has duly performed ali of the covenants, acts and undertakings to be performed by

it on or prior to the Closing Date-(except-te-the-extentany-breach-ofany-covenant

as-been-cured-priorto OSiRg
nek-inthe-aggregate-be-matertal.

No Injunction. No preliminary or permanent injunction {initiated pursuant to an
action commenced by a third party) or other ordcr, decree, or ruling issued by a
Governmental Authority_shall ha eI 2edIn enced.
restrains, enjoins, prohibits, or r otherwise makes 1llega1 the consummatlon of the
Transaction-shal-be-in-effeet.

Deliveries. The Purchaser shall have made-er-stand-willing-te-make all of the
deliveries to the Selier described in Section 3.3.

7.3 General Conditions

The obligation of the PartiesPy

eller to complete the Transacnon is subj ect to the

following conditions, which are for the benefit of all-e£the PartiesPyrchaser 2

(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.
()
@
QM TOR !Qﬁléﬁl QQQQZ'Z”&;"’;J - -
WBL-egal06075RO030H6273560vS~
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8. TERMINATION

8.1 Termination

This Agreement may be terminated at any time prior to the Closing:

(a)
(b)

©)

(d)

by the mutual written consent of the Purchaser and-each-of the Seller;

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 mthe Qutside 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

by the Seller by written notice to the Purchaser if any of the condmons set forth in
Sections 7.2 and 7.3 shall not have been fulfilled by mthe Quts ate, 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

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 Ag:reement shall forthwnth become vold and there shall be no hablllty on the part of
any Party hereto EERY-E : : : i
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9. INDEMNIFICATION

9.1 Indemuification by the Seller

| any breach of representatnon warranty or covenant en-the-

p&rtof te Seller eontainedor 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 mdemmfy and save the Seller-harmie

breach of representatlon, warranty or covenant er-ag he—pai : er1 b
Purchaser-eontained in this Agreement ot in any cemﬁcate or document dehvered pursuant to or
contemplated by this Agreement.

speufywﬁhreasonable pamcularlty (to the ecnt that the mrmatlon 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 Cialm or, 1f an amount is not then determmable an apprommate
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ing receipt of notice of a Direct Claims-the-

SeHer—shaH—have—SO—days to make such mvestlgatlon of the Direet-Claim as the SelerIndemnifier
considers necessary or desirable.  For the purpose of such investigation, the PureheserClaimant
shall make available to the SeHetlndemnifier and its representatives the information relied upon

by the Pafehaserﬂamn; to substantlate the Blfeet—Glam—Lﬁt-he—Pufehaseﬁaﬁd—the—SeHer—agfee-

emnifie shall 1mmed1ately payto theSel-Lerlemam; thefull agreed_
upon amount of %hegnghm Claim. If the SeHerlndemnifier and the Purchaser(Claimant do not
agree w1th1n such penod (or any mutually agreed upon extension thereof)—ﬂae—Paft-ies—&gsee—that—
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Additional Rules and Procedures

The obligation of the Seller Indemnifiers to indemnify the Purchaser_Claimanis, and the
Purchaser to indemnify the Seller Claimanis, pursuant to this Article 9 shall also be subject to the

following:
(a)
(b)
©
{c)
9.8

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;

the-Seller's obllgatlon of th . nifiers to indemnify the Purchaser,
Claimants in accordance w1th Sectlon 91 and the Purchaser's obligation to
indemnify the Sellcr Q,Mxm accordance wnth Sectlon 9, 2 shall only apply to
the extent that Slaims]oss suffered or mant in respect of
which the relevant Paﬁymdgmmﬁﬂ is requlred to mdemmfy exeeedm in
the aggregate, $H0;004

¢d¥the aggregate liability of the Purchaserfor-their-ecHeetiveSelle 101
in_respect of indemnification obligations pursuant to Scctlon 9—224 shall bc
limited to the amount of the Purchase Price.

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.
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MISCELLANEOUS

Survival of Representations, Warranties and Covenants

(a)

(b)

(c)

The representations and warranties of the Seller contained in this Agreement and
in any Contract, instrument, cemﬁcate or other document executed or delwered
pursuant to this Agreement (other tha G LE1cal
shall continue in full force and cffcct until the datz that is s-:*,tﬂmﬁq_u: 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
(Ownershlp of Purchased Shares), 4. 3 (Authorlty and Binding Effect), 4.5
(At i 4.6 (Consents, Compliance

with Other Instruments) shallcnmue in full force and effect
uﬁﬁl—t-he—éai&that—fs%l—memhsmdgﬁmlx followmg the Closmg Date-bgpg_,m)_

The represcntations 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—theClesingDate—and—shall-
We—aﬂd contmue in fu!l force and effect fe;ﬂ%leeﬂgest—peﬂed—pefmﬁted—bmdeF

Date.

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.
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10.3 Expenses

Each of the Pufeh&ser—aﬂé—ﬂae—Seﬂefm shall pay their own costs and expenses incurred in
connection with this C nents and the Transaction (including legal,
accounting, investment bankmg and ﬁnancxal advnsory 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 transaotlons other
than the conﬂdcntlallty agreement dated sbetweenmMarch £
AE. and the Purchaser—(—the—'—NDA'—') whlch shall survive the

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 fo 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

-48 -
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certified mail, return receipt requested, postage prepaid, or transmitted by a reputable overnight
courier service, or (¢) if sent by facsimile iransmission—er—e-meail; provided that each such
facsimile transmission es-e-meil~is promptly confirmed by facsimile—er—esnailconfirmation
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:

n
n
[
[
Attention: u
Fax: =
E-mail =
With a copy to:

Attention: *mmmwgawnm

Fax:

E-maik: IQLQM
(b  Ifto the Seller:

Globalive Investment Holdings Corp.

n
| |
Attention: [ ]
Fax: ]
E-maik: -

With a copy to (which shall not constitute notice):

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
Toronto, Ontario MSX 1A4

Attention: Mark Rasile and Christian Gauthier

Fax: 416-863-1716
Email: rastlemi@bennettiones-comand-
gantreref@benneriones-comn
DM TOR/67597.00007/7236425.1 - 42 -
I Sepahbei i a0000 20403720605~
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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-er-e-mail-eonfirmation, or after ma;lmg 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.
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10.7 168-Assignment; Successors and Assigns

Agreement may not be a551gned by any Party hereto without the wmten 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 10-9-Amendment

This Agreement may be amended, modified or supplemented only by a written instrument
executed by the Parties.

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.

--51-
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10.10 #03r-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
Jjurisdiction, 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 10312-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.

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 watves 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 +6-13:10.12, 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 +0-43;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]

A W O P2 S SE TS S s B ..

Il e -




£33°

PRIVATE & CONFIDENTIAL

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.
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SCHEDULE 1.1(A)
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i SCHEDULE 3.2(BA)
FORM OF RESIGNATION AND RELEASE
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SCHEDULE 3.2(C)
FORM OF SELLER'S CLOSING CERTIFICATE

kkdok
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DATED the dav of 2014,

DATED the davof 2014,
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SCHEDULE 3.2(D)
FORM OF GWMC 'S CLOSING CERTIFICATE

dokof ok
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See attached,
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SCHEDULE 3.2(E)

FAdk g




DATED the day of
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SCHEDULE 3:33,2®DA)

FORM OF RELEASE-OF THESELLER BY-GWMCELEGAL OPINION
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DATED the day of 2014
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SCHEDULE 3.3(D)8)

FORM OF RELEASE OF GWMC DIRECTORS BY GWMC
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CAPITAL STRUCTURE OF THE GLOBALIVE ENTITIES
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SCHEDULE 4.6(A)
COMPLIANCE WITH OTHER INSTRUMENTS




SCHEDULE 4.6(B)
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SCHEDULE 4:74.6(B)IT)
GWMC FINANCIAL STATEMENTS
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SCHEDULE 4.9
SPECTRUM LICENSESL]
Spectrum Licences
Spectrum Effective Date Expiry Date Service Area MegabertzBay,
LicenseLicence dwidth (MHz)
Number
5079769 3/13/2009 3/12/2019 Southern Ontario 20
5079770 3/13/2009 3/12/2019 T:;‘;f}g;:gi‘]x:i t 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 3122019 | o Yaom Nortwest 10
5079776 3/13/2009 31122019 Newloundiand & 10
Labrador
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 {0
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 T:r'r‘iz;‘l;:?&“gx:i . 10
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Spectrum Effective Date Expiry Date Service Area MegahertzBan
. Li width (MHZ)
Number
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 Newfoundiand & 10
Labrador
5079795 3/13/2009 3/12/2019 Northern Quebec 10
Yukon, Northwest
5079796 3/13/2009 3/12/2019 Territories & Nunavut 10
5079797 3/13/2009 3/12/2019 Northern Quebec 5
5079798 3/13/2009 3/12/2019 Northern Ontario 5
Radio Li
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SCHEDULE 5.3(BA)

—

FILINGS, CONSENTS AND APPROVALS OF GOVERNMENTAL AUTHORITIES
AND OTHER PERSONS TO BE OBTAINED BY THE PURCHASER
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SCHEDULE 5:165.6

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
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DATED the day of 2014,
Il
[l
Il
[}
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SCHEDULE 7.2(A)
FORM OF PURCHASER CLOSING CONDITIONS CERTIFICATE
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Court File No. CV-14-507120

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
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:

I. 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
P P gLstry

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.

0. I am not surprised that Lo did not find anylevidence 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, I conducted a test on a

computer on which [ used Secure Delete to delete test files and then reset the Secure Delete

systemn 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:

ﬁ welcome Wipe Files and Folders

9 Selection Secure Delete is a powerfut tool that permanentfy wipes aut unneedad files and folders fram your
b - ~ system. R usesthetechnique of sacure deletion which removes data so thoroughly that even the
v ’ ' most powerful recovesy tool wifl not be able to restore it it prevents your most sensitive
e Wipe infarmation from bacoming accassible.
Secure delete should be used with great caution since ence data is deleted it will never be able to be

e Finisk © recovared.
Click on ‘Select ems' to choose the files and folders to be permansnily removad fram your system,

> Select Files

Last Wiped: No wiping performed yet
Toll free for US and Canada

Remns Wiped: No wiping performed yet
@ Registerad Version Space Recovered: No wiping performed yet

Check For Updates ftems Wiped to Date: 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, [ added four documents to the iist of documents that I wanted to delete using the

Secure Delete tool:

o Welcome : Selectmes ami folders to be permanently deleted | |
eg Selection »  Clickon’Add File' and"Add Folder’ to add files and folders o the fist or drag and drop the desired files
i T and folders directly from Windows Explorer for permanent deletion,
© vipe © [lseectan
€ rinish FleWolderlocstion Type  Sie Litmodfied
: : ¢ [ CAUserAAniko\DesktopiTestl bt bt CODSKB 25/04/201512:17:30 ...
CAUsersiAniko\Desktop\ Test2.txt CO0BKB 20/04720151217:30 ..

{@ C\Users\Anike\Dasiclop\ Test3.txt ot 0008 KB 29/04/201512:37:30 ...
Ci\Users\Aniko\Desktop\\ Testd. it 0008 KB 29/04/201512:7:30 ...

247 Tech Support N,
(__“ﬁ_-"_lll_ﬂ?” S

ToK free for US and Canade

@ Registared Version

Cucrent wiping method: Fast secure delete

Check For Updates :

14.  After clicking on the “Next” button in the bottom-right corner, the program asked me

to confirm that I wanted to permanently deiete the files:




15.

Files and foiders selected for wiping

4 file(s) and 0 folder{s) selected

Confirmation for Secure Deletion
Are you sure you want to detete the selected files and folders?
The selected files and folders will be permanently removed from the system. No

racovery tacl will be able to recover the data deleted by Secure Delete, Do you still
want to continue with the wiping process?

Please type 132 1o continue., |
2417 Tach Support

{855) 716-7030
Tok free for US and Caneda

< Registered Version -

neek £ - Secure Delete should be used with utrmast caution as
Check For Updates ~ recovery of the deleted dats is not possible.

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:




Q welcome
©scraon
O vie
é Finizh |

A 24x7 Tach Support
(855) 716-7030
Toll free for US 3nd Canida

3 _&egistered Version

Lheck For Undates

Finish

2564
292

. | @ Al files and folders have been wiped out

Summary of secure deletion processc

&, Files and folders selected:

@ Files and Folders wiped out

“ 1 @ Files and Folders remaining:

bl

@ Spate of data wiped out:

4 fite(s} and 0 folder(s)

4 fite(s} and O folder(s)
0 file{s) and O foider(s)
G031, K8

Finish

16.  Clicking on “Finish” brings the user back to the start page, this time with the system

summary updated to refiect the recent deletion activity:
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Wipe Files and Folders

Secure Delete i a powerful tool that permanently wipes out unneeded files and folders from your
system. It uses the techriique of secure deletion which removes data so thoroughly that even the
most powerful recovery teol will not ba able to restore it. It prevents your mast sessitive
information from becoming accessible.

Secure delete should be used with geeat caution since once dats is deleted it will never be ableta be
recovered,

Click on ‘Setect ems' to choose the fifes and folders to be perrnanently removed from your system,

> Select Files

( zéﬂTechSupip'on\-‘ }:_.Z S_"..!'_ ) S
W (855) 716-7030 - | o Wiped: Wed. Aprit 20, 2015.12:20 PM

Tok free for US and Canuda

Rtenis Wiped: 4 item(s)
& Registered Version Space Recovered: 9.032 KB

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

screenshots:




--ﬁ-------------zsg~

& Ja Prvacy Prtettor
& RegistryClaanar
i+ L Registey Sp¥mioer

b e e i

&1 -4y TheOgen Turing Project
’ 3-dy Whware o,
4y WebEx
b 3 WBU-SYSTEMS
s X WieRAR
L& WeRaR S
© e 3, Weehuk
2 WenfQ2Node
1 L Stem
1 4 Valatlle Emvironment,
I J MY LOCALMACHINE
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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:

Wipe Files and Folders

Secure Delete is 3 powerful too! that parmanently wipes out unaeeded files and foiders from your
system, It uses the technique of sscure deletion which remaves data so thoroughly that even the
mnost powerful recovery toot will not be able to restore it. R prevents your most sensitive
information fram becoming accessivle.

Secure delete should be used with great caution since once data is deleted it will never be able to be
recovered.

Llick an ‘Sefect ltems’ to choose the files and folders to be permanently removed from your system.

Select Files

S . S
BINTIG-2030 - o wiped:
Toll free For US and Canada

" 24x7 Tech Suppon o .-
No wiping perfomed yet

Rems Wiped: Ne wiping perfarmed yet
@ RegisteredVersion  ° Space Recovered: No wiping performed yet

Check For Updates - Items Wiped to Date: 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.  Inmy 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)  Poor to July 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

(&0 The running of the Secure Delete program the night before Moyse was
scheduled to deliver his computer fo 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

Ap 020, s O
d /
{ Sl

MARTIN MUSTERS

“Commissioner for Taking
Affidavits, etc.

A% drew Lointom
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