Message

From: De Alba, Gabriel [gdealba@catcapital.com]

Sent: 8/15/2014 2:37:49 PM

To: 'Jon Levin' [jlevin@fasken.com]; Babcock, Ben [Ben.Babcock@morganstanley.com]
Subject: RE: Hi

ABSOLUTELY!

Gabriel de Alba

Managing Director and Partner
The Catalyst Capital Group Inc.
Ph: 416.945.3020

cell: 416.276.1377

Ccell US: 917.312.6701

Fax: 416.945.3060
gdealba@catcapital.com

---0Original Message-----

From: Jon Levin [mailto:jlevin@fasken.com]
Sent: August-15-14 2:37 PM

To: Babcock, Ben; De Alba, Gabriel
Subject: RE: Hi

They are out to lunch and I think we should tell them

---0riginal Message-----

From: Babcock, Ben [mailto:Ben.Babcock@morganstaniey.com]
Sent: August-15-14 2:31 PM

To: De Alba, Gabriel; Jon Levin

Subject: RE: Hi

I

agree. I think Jon should go back and make these points to Felix and leave it. oOur proposal deals with

their issues / concerns. Reznikovich is being very unreasonable and unrealistic. No one will EVER do
what he is asking.

---0Original Message-----

From: De Alba, Gabriel [mailto:gdealba@catcapital.com]
Sent: Friday, August 15, 2014 2:27 PM

To: Jon Levin

Cc: Babcock, Ben (IBD)

Subject: Re: Hi

went to my aol again.
we will be fully pregnant with investors, government and the market while they can just walk away.

a

.or try to come up with a repeat of what we are going through right now. This was never intended to be
walk away clause for them and in 2 months the probability of deal approval is 0....also we would want

to put together the Tong term lending group as they know and understand we do not intend to fund this
acquisition with 100% equity and it is impossible to get lenders to take us seriously under such serious
time/ deal burden.

VVVYVYV

VVVVYV

>

on Aug 15, 2014, at 2:01 PM, Jon Levin <jlevin@fasken.com> wrote:

————— original Message-----

From: Saratovsky, Felix [mailto:Felix.Saratovsky@vimpelcom.com]
Sent: August-15-14 1:32 PM

To: Jon Levin

Subject: Re: Hi

The chairman is fixated on 2 months from signing without auto extensions. I know it's far from ideal

from your perspective but it gets us half pregnant and we would be hard pressed to not extend at that
point since we will need to start the marketing process again with uncertain outcome. Please consider
and discuss this with Gabriel.

>
>

sent from my iPhone
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>
>> On Aug 15, 2014, at 5:31 PM, "Jon Levin" <jlevin@fasken.com> wrote:

>>

>> Would a definition of "outside Date" such as the following work (if I can get Catalyst onside) both in
the SPA and the Exclusivity Agreement:

>>

>> "outside Date" means October 31, 2014; provided, however, that if Closing has not occurred on or
before the then current Outside Date solely because the Competition Act Approval and/or the Industry
Canada Approval have not been received or obtained by such date and not due to any default on the part of
the Purchaser, the oOutside Date shall automatically be extended for up to two one-month periods so long
as there are no reasonable grounds for believing that the Competition Act Approval and/or the Industry
Canada Approval will not be obtained in due course;

>>

>> This Tanguage should ensure that VvimpelCom has opticonality if it has reasonable grounds to believe
that either regulatory approval will not be obtained on a timely basis. This Tanguage would allow the
parties to push the government regulators.

>>

>>

>>

>>

>> —-—-- original Message-----

>> From: Saratovsky, Felix [mailto:Felix.Saratovsky@vimpelcom.com]

>> Sent: August-15-14 11:07 AM

>> To: Jon Levin

>> Subject: Re: Hi

>>

>> 0Ok but what if we sign the spa with a 2 month outside and if the government does not move quickly then
we can both decide if we want to give the government more time? This is the kind of risk sharing that the
chairman has in mind I believe. The downside for catalyst is that we'll walk away after 2 months but that
is unlikely unless we have reason te think there won't be an approval.

>>
>> Sent from my iPhone

>>

>>> On Aug 15, 2014, at 4:48 PM, "Jon Levin" <jlevin@fasken.com> wrote:
>>>

>>> My regulatory people tell me that, on an absolute best case basis, three months would be the bare
minimum and more than likely another month or two would be necessary given their experience with the
regulators.

>>>

>>> ——--- original Message-----

>>> From: Saratovsky, Felix [mailto:Felix.Saratovsky@vimpelcom.com]

>>> Sent: August-15-14 9:53 AM

>>> To: Jon Levin

>>> Subject: Re: Hi

>>>

>>> The minister exercises ultimate discretion and can push the functionaries on this. A fast decision is
good for policy as it will allow Catalyst to invest in the company sooner and takes the company out of
Timbo. Even if a decision is not made in 2 months we will certainly be able to assess if a decision is
forthcoming and it's only a matter of time or if there is a serious issue with Catalyst's application.
we don't have to agree on how long it will take but it is clear my chairman is concerned about a 4 month
Tockup that is why I am saying 2 months may be a compromise and in my view it is not an unreasonable
timeframe. Perhaps it is something that you can check with the government.

>>>
>>> Sent from my iPhone

>>>

>>>> 0On Aug 15, 2014, at 3:44 PM, "Jon Levin" <jlevin@fasken.com> wrote:
>>>>

>>>> The regulators are functionaries/bureaucrats and move at their own speed. Wwhile I believe there can
be no real question about the ultimate result, the regulators will be unwilling to deviate from their
usual practices

>>>>

>>>> ——--- original Message-----

>>>> From: Saratovsky, Felix [mailto:Felix.Saratovsky@vimpelcom.com]

>>>> Sent: August-15-14 9:41 AM

>>>> To: Jon Levin

>>>> Subject: Re: Hi

>>>>

>>>> I agree with all that you write below and have made that argument internally in the strongest
possible terms. We have also received positive feedback from the government. A1l of this tells me that
the risk is low. which Teaves my chairman asking why do we need more than 2 months to get approval. I do
not have a good answer for that particularly since both the minister's office and IC staff have indicated
a quick review provided they receive all relevant information from Catalyst quickly.

>>>>
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>>>> Sent from my iPhone

>>>>

>>>>> On Aug 15, 2014, at 3:18 PM, "Jon Levin'" <jlevin@fasken.com> wrote:

>>>>>

>>>>> No matter who the Globalive buyer will be, there will always be a Canadian regulatory regime to be
complied with. I wonder if your cChairman fully understands that regime as regards Catalyst.

>>>>>

>>>>> We have federal legislation in Canada (the Investment Canada Act) regulating the acquisition of
Canadian businesses or their control directly or indirectly by non-Canadians. That legislation might
apply if a non-Canadian controlled group were buying Globalive. Here, there would be no difficulty 1in
demonstrating that Catalyst is unequivocally controlled by a resident Canadian. Accordingly, that
Tegislation 1is irrelevant to Catalyst.

>>>>>

>>>>> We have federal competition Taw legislation. If, for example, a party was buying Globalive in
circumstances where it would be viewed by Canadian competition authorities on completion of the purchase
as being too dominant in a market, they would not allow the purchase to proceed. For example, consider
the situation where Vvideotron, which has a mobile business in Quebec, was buying and the competition
authorities were concerned about the resulting market concentration in Quebec. The competition
authorities might refuse to allow the purchase or might impose conditions on the purchase which may or
may not be acceptable to Vvideotron. 1In any event, there is minimal competition law risk vis a vis a sale
to Catalyst since it has no mobile business.

>>>>>

>>>>> We have a federal regulatory regime governing the acquisition of mobile telephony and broadcasting
undertakings. while the government has made it clear that the three major incumbents are not acceptable
buyers, it has also made it clear that it favours a fourth national carrier. while it is true that, in
theory, Videotron could become the fourth national carrier, it is controlled by a Quebec separatist. One
might reasonably speculate that our federal government would not be eager to exercise its discretion in
favour of a Quebec separatist. Given the stated government policy and the politics around Vvideotron, one
would be hard pressed to understand why the government would not consider Catalyst to be a preferred
solution to the present situation.

>>>>>

>>>>> In all the circumstances, I suspect that you would be hard pressed to find a buyer with less
regulatory risk than Catalyst.

>>>>>

>>>5> —---- original Message-----

>>>>> From: Saratovsky, Felix [mailto:Felix.Saratovsky@vimpelcom.com]

>>>>> Sent: August-15-14 8:21 AM

>>>>> To: Jon Levin

>>>>> Subject: Re: Hi

>>>>>

>>>>> My 1instructions are that the position the chairman articulated to Ben has not changed. we need to
have a way to manage the regulatory risk and are open to other ideas on how this may be achieved.

>>>>>

>>>>> Sent from my iPhone

>>>>>

>>>>>> On Aug 15, 2014, at 12:23 PM, "Jon Levin" <jlevin@fasken.com> wrote:

>>>>>>

>>>>>> will be speaking with Gabriel at 11 am (eastern time) this morning. Is there anything you wish me
to say to him?

>>>>>>

>>>>>> Jon Levin

>>>>>> Fasken Martineau DuMoulin LLP

>>>>>> Barristers & Solicitors

>>>>>> Patent & Trade Mark Agents

>>>>>>

>>>>>> Tel: 416 865 4401

>>>>>> Fax: 416 364 7813

>>>>>>

>>>>>> 333 Bay Street, suite 2400

>>>>>> Bay Adelaide Centre, Box 20

>>>>>> Toronto ON M5H 2T6

>>>>>> Canada

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

>>>>>>

>>>>>> Ce message contient des renseignements confidentiels ou privilégiés et est destiné seulement a la
personne a qui il est adressé. Si vous avez regu ce courriel par erreur, S.V.P. le retourner a
1'expéditeur et le détruire. Une version détaillée des modalités et conditions d'utilisation se retrouve
a 1'adresse suivante
http://www.fasken.com/fr/termsofuse_email/.<http://waww.fasken.com/fr/termsofuse_email/>
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DISCLAIMER:

This e-mail (including any attachments) may be confidential and is intended only for the use of the
addressee(s). If you are not an addressee, please inform the sender immediately and destroy this e-mail.
Do not copy, use or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error
free, and the sender does not accept 1iability for any errors or omissions in the contents of this
message which may arise as a result of e-mail transmission.

NOTICE: Morgan Stanley is not acting as a municipal advisor and the opinions or views contained herein
are not intended to be, and do not constitute, advice within the meaning of Section 975 of the Dodd-Frank
wall Street Reform and Consumer Protection Act. If you have received this communication in error, please
destroy all electronic and paper copies and notify the sender immediately. Mistransmission is not
intended to waive confidentiality or privilege. Morgan Stanley reserves the right, to the extent
permitted under applicable law, to monitor electronic communications. This message is subject to terms
available at the following 1ink: http://www.morganstanley.com/disclaimers. If you cannot access these
Tinks, please notify us by reply message and we will send the contents to you. By messaging with Morgan
Stanley you consent to the foregoing.

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

DISCLAIMER:

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