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THIS AGREEMENT made as of the W day ofiJuly, 2014,
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BETWEEN:

GLOBALIVE INVESTMENT HOLDINGS
CORP.,

PR B

a corporation existing under the laws ofl
the Province of Ontario, ‘

(hereinafter referred to as "Seller™),
-and -

[WFC ACQUISITION CO.],
a corporation existing under the laws of Canada,

. 1 " qpr“\
4€h-el:eln-aﬂer—te—femed—t0—a§ma 73
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~and -

THE PARTIES LISTED ON PART 1 OF

Pai s 3 nk 2 B4

£ T T A
oLINLPDULL A,

(hereinafter referred to as the "Existing

Shareholders"),

-and -

THE PARTIES LISTED ON PART 2 OF
SCHEDULE A,

(hereinafter referred to as the "Existing

Debtholders"),
- and -

THE PARTIES LISTED ON PART 3 OF
SCHEDULE A,

(hereinafter referred to as the "Consultants™),
-and -

VIMPELCOM LTD.,
a corporation existing under the laws of
Bermuda,

(hereinafter referred to as "VimpelCom"),
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-and -

GLOBALIVE WIRELESS
COMMUNICATIONS CORP.,

lassre ~
a bULl}ULaLlUll UAIDLLIIS LIU.U.UI. U.J.C 1aWs O

the Province of Ontario,

£
1

(hereinafter referred to as the "Company").

WHEREAS Seller wishes to sell to Purchaser, and Purchaser wishes to purchase

Agreement;

AND WHEREAS VimpelCom will receive substantial indirect benefits as a result
of the consummation of the transactions contemplated by this Agreement and has accordingly
agreed to guarantee the obligations of Seller and the Company under this Agreement and provide
certain covenants and indemnities in favour of Purchaser;

AND WHEREAS each member of the Seller Group has agreed to support the
transactions contemplated by this Agreement and has accordingly agreed to provide certain
covenants in favour of Purchaser or the Company;

NAW TITENTENART TIIIQ AMDTLAATNT WTITNLQQDQ TITAT ma of dmaamdd o
INWVYY ANINLUWVINL 1RO AURDEIVIEIN LD WLILINDODOEOD 1 HAT 111 COLSIUCTALIOIL

of the respective covenants and agreements of the parties herein contained and for other good
and valuable consideration (the receipt and sufficiency of which are acknowledged by each
party), the parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

For the purpose of this Agreement, unless the context otherwise requires, the
following terms shall have the respective meanings set out below and grammatical variations of
such terms shall have corresponding meanings:

"Affiliate", for the purposes hereof an entity (the "first entity™) is the Affiliate of another
entity (the "second entity") where the second entity controls the first entity, or the first
entity controls the second entity or both entities are controlled by the same person or
entity and for these purposes "control" is the power whether by contract or ownership of
equity interests to select a majority of the board of directors or other supervisory
management authority of an entity, whether directly or indirectly through a chain of
entities that are "controlled" within the foregoing meaning;

"Ancillary Agreements" means M;

Tor#: 3102456.3
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"Applicable Law" means, with respect to any person, any domestic or foreign, federal,
national, state, provincial or local law (statutory, common or otherwise), constitution,
treaty, convention, ordinance, code, rule, regulation, order, injunction (whether
preliminary or permanent), judgment, decree, declaration, ruling, notice or other similar

requirement enacted, adopted, promulgated, issued or applied by a Governmental Body

that is binding upon or applicable to such person, as amended unless expressly specified
otherwise;

"Approved Budget" means the monthly budget of the Company previously provided to
Purchaser for the six month period following the date of this Agreement, including
income statement, balance sheet and statement of changes in financial position (including
acquisitions and capital expenditures) and capital expenditure plan;

"Business" has the meaning set out in Section 5.10;

"Daginoca Na r meanc anv dav athar than o Qatn 1-r1 vr Qrindav ar etatifary haliday 1nm tha
IDUSIIIVOS L/a 1LIVALLS Qlly Uay, ULVl uidil d Jatu Y, wuilay UL StdiuwiUly 1iviiday 1l ulc
Province of Ontario, on which commercial banks in Toronto, Ontario are open for

business;
“Claim" has the meaning set out in Section 8.6;
"CloSing" means the closing of the transactions contemplated hereby;

"Closing Date" means the third Business Day following the satisfaction or waiver of the
conditions to closing set forth in Sections 3.4, 3.5 and 3.6 (other than those conditions
that, by their nature, cannot be satisfied prior to the Closing Date, provided that such

conditions are reasonably capable of being satisfied on the Closing Date or have been

waived) or such other date to which Seller and Purchaser may agree;
"Closing Date Statement" has the meaning set out in Section 3.8;

"Closing Working Capital" means the aggregate Net Working Capital of the
Corporation as of 12:01 a.m. (Toronto Time) on the Closing Date;

"Commercially Reasonable Efforts" means the efforts that a prudent person desirous of
achieving a result would use in similar circumstances to achieve that result as
expeditiously as possible, provided, however, that such person will not be required to

(1\ talte actions that would result in a material adverce chanoe in the henefits to cnch

Wy GWLILLS Wil VYW LWOWAE Ll & LUGIVLIGRL G Y WA DY WISV Ll WiV ULV W S

person of this Agreement, (ii) dispose of or make any change to its business, (iit) expend
any material funds except funds that are due and payable in any event or are for
incidental expenses or payments required by the terms of any Contract or by law, or
(iv) incur any other material burden;

"Commissioner of Competition" means the Commissioner of Competition of
Competition appointed pursuant to the Competition Act;

Tor#: 3102456.3
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"Communications Laws" means the Telecommunications Act and the
Radiocommunication Act, and the respective regulations, rules, policies and directions
made thereunder;

"Competition Act Approval" means that: (a) the Commissioner of Competition shall
have issued an advance ruling certificate under subsection 102(1) of the Competition Act
in respect of the transactions contemplated by this Agreement on terms and conditions
acceptable to Purchaser in its discretion; or (b)any applicable waiting period under
section 123 of the Competition Act in respect of the the transactions contemplated by this
Agreement shall have expired or been terminated by the Commissioner of Competition,
or the obligation to'submit a notification shall have been waived under paragraph 113(c)
of the Competltlon Act and unless walved by Purchaser the Commlssmner of

"Company Shares" means the common shares in the capital of the Company;

"Consulting Agreements" means (i) the Technical Services Agreement dated on or
about April 1, 2009, as amended December 15, 2009 and January 1, 2010, between
Orascom Telecom Holding S.A.E. (now known as Global Telecom Holding S.A.E.) and
the Company, (ii)the Telecommunications Management and Strategic Consulting
Agreement dated on or about April 1, 2009, as amended December 15, 2009 and January
1, 2010, between AAL Telecom Holdings Incorporated (now known as AAL Corp.) and
the Company, and (iii) the Telecommunications Consulting Services Agreement between

P

Mojo Consulting Corp. and the Company dated August 4, 2008;

"Contract" means any agreement, indenture, contract, lease, deed of trust, licence,
option, instrument or other commitment, whether written or oral;

"Current Assets" means, at any time, the current assets of the Company on a

consolidated basis, but excluding future income tax assets, all as classified in accordance
with GAAP applied on a basis consistent with the Financial Statements (to the extent

VALIZ ~od Al Ak prase il LSS LW LAY Avili wiiv L AUGEIAGE R AINAdalaluS (WY VUV Al

consistent w1th GAAP),

"Current Liabilities" means, at any time, the current liabilities of the Company on a
consolidated basis, excluding (i) future income tax liabilities, and (ii) Third Party
Indebtedness and Intercompany Indebtedness that would otherwise be classified as a
Current Liability, all as classified in accordance with GAAP applied on a basis consistent
with the Financial Statements (to the extent consistent with GAAP);

"Direct Claim" has the meaning set out in Section 8.6(a);

"Disclosure Letter" means t 1etteh of even date herewit

ISclgsn - < IS

ans
delivered concurrently ith this Agreement;

Tor#: 3102456.3
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"Electro Banque Facility Agreement" means the third amended and restated senior
facility agreement dated as of September 24, 2012 between Electro Banque, as agent and
lender, the Company, as Borrower, and Seller and WMDC, as guarantors, as further
amended, restated, modified, replaced or supplemented from time to time;

- "Employee Plans" means all plans, arrangements, agreements, programs, policies,
practices or undertakings, whether oral or written, formal or informal, funded or
unfunded, insured or uninsured, registered or unregistered, to which any of the Wind
Entities is a party or bound or in which the Employees participate or under which any of
the Wind Entities has, or will have, any liability or contingent liability or pursuant to
which payments are made or benefits are provided, or an entitlement to payments or

benefites mav arige with respect to anv of the Emnlovees. former emnlovees, directors or

UAAIALE LG GRioh VEAWL SO ML WU Guly VA wab ALiapiv YRS, dURIUINL VAL AV VS, i Wlia S

officers, individuals working on contract w1th any of the Wind Entities or other
individuals providing services to any of the Wind Entities of a kind normally provided by

employees (or any spouses, dependants, survivors or beneficiaries of any such persons),
excluding Statutory Plans and Multi-Employer Plans;

"Employees" has the meaning set out in Section 5.33(a);

"Encumbrance" means any encumbrance, lien, charge, hypothec, pledge, mortgage, title
retention agreement, security interest of any nature, adverse claim, exception, reservation,
easement, right of occupation, any matter capable of registration against title, option,

toht oF tio i .
right of pre-emption, privilege or any Contract to create any of the foregoing;

"Environmental Laws" has the meaning set out in Section 5.30(a);

nr R} 1

'Estimated Net Working Capital" has the meaning set out in Section 3.7;
"ETA" means the Excise Tax Act (Canada), as amended from time to time;
"Financing Commitment Letter" means [to be described];

"Financial Statements" means, collectively, the consolidated financial statements of the
Company as at and for the financial years ended December 31, 2013 and 2012, together
with the notes thereto and auditor's report thereon, [and the consolidated unaudited
financial statements of the Corporation and its Subsidiary as at and for the three
month period ended March 31, 2014,] copies of which are annexed as Schedule 1.1(a)

P, I PR

0[ LIIC J_)lbbl()burc LCLLC[

"GAAP" means generally accepted accounting principles established from time to time
by the Canadian Institute of Chartered Accountants or any successor body thereto;

"GCC Loan" means the loan in favour of the Company in the aggregate principal
amount of up to $400,000 made pursuant to the loan agreement dated April 14, 2008
between the Company, as borrower, and Globalive Communications Corp., as lender, as

amended, restated, modified, replaced or supplemented from time to time;

Tor#: 3102456.3
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"Governmental Body" means any (a) federal, provincial, territorial, state, municipal,
local or other government (whether domestic or foreign), (b) any governmental or quasi-
governmental authority of any nature, including any governmental ministry, minister,
agency, branch, department, commission, board, tribunal, bureau or instrumentality
(whether domestic or foreign), or (c) any body or person exercising or entitled to exercise
any administrative, executive, judicial, legislative, regulatory or taxing authority or power
of any nature;

"GST" means all Taxes payable under the ETA (including, for greater certainty, the
harmonized sales tax) or under any provincial legislation similar to the ETA, and any
reference to a specific provision of the ETA or any such provincial legislation shall refer

to any successor provision thereto of like or similar effect;

"Hazardous Substances means any substance, materlal or waste deflned regulated

chemicals, deleterious substances, dangerous goods, hazardous or industrial toxic wastes
or substances, radioactive materials, flammable substances, explosives, petroleum and
petroleum products, polychlorinated biphenyls, chlorinated solvents and asbestos;

"ICBC Canada" means Industrial and Commercial Bank of China (Canada);

"ICBC Facility Agreement" means the amended and restated senior facility agreement
dated a¢ of Aunonct 31 7”]1 asg amended an Fehmary 17 M17 hetween ICORC Rﬁqnau

LGTL G5 Vi JawpaSt Jig Lvia CGULIVIIMVAL VL 1 WU vl Y N LAy WWLYYWWILL ANCLAN LAYAGWG

and ICBC Canada, as agents and lenders, the Company, as Borrower, and Seller and
WMDC, as guarantors, as further amended, restated, modified, replaced or supplemented
from time to time;

"ICBC Macau" means Industrial and Commercial Bank of China (Macau) Limited,

"Indebtedness" means, with respect to any person, without duplication: (a) any
indebtedness of such person for borrowed money and any obligations issued in
substitution for or exchange of obligations for borrowed money, loans or advances (other
than indebtedness between a person and its wholly-owned subsidiary); (b) any

A far h A £ +1a taad 1 T
indebtedness for borrowed money of any other person guaranteed in any manner by such

person; (c) any obligation or indebtedness secured by an Encumbrance on such person's
assets (other than a Permitted Encumbrance), (d) any liabilities for the deferred purchase
price of property or services, with respect to which such person is liable, contingently or
otherwise, as obligor or otherwise (other than trade payables, to the extent included as a
Current Liability in the calculation of the Closing Working Capital); (¢) any liabilities
under capital leases with respect to which such person is liable, contingently or

nfhpﬂanp as nh]lonr auarantor or otherwige: (f\ anv amounts owed to anv nerson under
Viiws ¥Y y o AWA VYISV, ALY wily v

any non- competltlon, consulting or other agreement entered into in connection with any
acquisition or disposition of all or substantially all of the assets or securities of any
person, (g) any interest rate, currency swap or similar hedging agreement; and (h) all
accrued and unpaid interest on, prepayment premiums, fees, penalties or similar
contractual charges in respect of any of the foregoing, which would be payable if such
obligations were paid in full as of such date; provided that "Indebtedness” shall not

Tor#: 3102456.3
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include any obligations to the extent included as a Current Liability in the calculation of
the Closing Working Capital;

"Indemnified Party" has the meaning set out in Section 8.6(a);
"Indemnifying Party" has the meaning set out in Section 8.6(a);
"Industry Canada" means the federal Department of Industry and any successor

agency thereto and includes the Minister of Industry acting in accordance with the
powers and discretion accorded to the Minister under the Radiocommunication Act;

"Industry Canada Approval" means the receipt of all approvals required from
Industry Canada for the change in control of the Company and deemed transfer of all
of the Spectrum Licenses that would result from the implementation of the

that all tha Quianterrias T iaanmaao e 211 watamnin xralid thale £~
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accounting for such change in control of the Company, all on terms and conditions
acceptable to Purchaser in its discretion;

"Intellectual Property" means all trade-marks, trade names, business names, patents,
inventions, know-how, copyrights, service marks, brand names, industrial designs and
all other industrial or intellectual property in whatever form or format owned or used
by the Wind Entities in carrying on the Business, and all applications therefor and all
goodwﬂl in connection therew1th, including all licences, reglstered user agreements
and all like rights used by or granted to the Wind Entities in connection with the

Business;

"Intercompany Indebtedness" means all Indebtedness (including the principal
thereof, any accrued and unpaid interest and premiums thereon, and any fees and
penalties related thereto) owing by the Wind Entities to the Existing Debtholders, any
other member of the Seller Group, or any of their respective Affiliates;

"Leased Real Property" has the meaning set out in Section 5.13;

"Leases" has the meaning set out in Section 5.13;

"Legal Requirements" has the meaning set out in Section 5.19;

"Licences" has the meaning set out in Section 5.19;

"Losses" means all claims, demands, proceedings, fines, losses, damages, liabilities,
deficiencies, costs and expenses (including, without limitation, all legal and other
professional fees and disbursements, interest, penalties, judgments and amounts paid

in settlement) arising directly or indirectly as a consequence of such matter;

"Material Adverse Effect" means any circumstance, condition, event, change or
effect that, when taken individually or together with all other circumstances,
conditions, events, changes or effects, has had or is reasonably likely to have a
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material and adverse effect on the business, affairs, capitalization, assets, liabilities,
results of operations or condition (financial or otherwise) of the Wind Entities, taken
as a whole; provided, however, that none of the following shall be considered in
determining whether there has been a Material Adverse Effect: (a) changes in general
puuuuu and economic conditions and euanges auectmg generauy the industries and
markets in which any of the Wind Entities conducts business; (b) terrorist activities,
hostilities or acts of war (whether or not declared); and (c) the fact of the pendency of the
transactions contemplated by this Agreement and the identity of Purchaser; provided,
however, that the exclusions provided for in clauses (a) and (b) shall not apply to the
extent the Wind Entities, taken as a whole, are disproportionately adversely affected by
any change or event in such clauses relative to other participants in industries in which

tha Wind Fntitiae anaratar
LLIV ¥Y LLIAML L0l ULAND UH\II Al

"Multi-Employer Plans" means plans, arrangements, agreements, programs, policies,

— practices or undertakings whether funded or unfunded, insured or uninsured,
registered or unregistered, to which any of the Wind Entities is a party or bound or in
which the Employees participate or under which any of the Wind Entities has, or will
have, any liability or contingent liability, or pursuant to which payments are made, or
benefits are provided to, or an entitlement to payments or benefits may arise with
respect to any of its Employees or former employees (or any spouses, dependants,
survivors or beneficiaries of any such persons) and to which any of the Wind Entities
is required to contribute and which are not maintained or administered by any of the
Wind Entities;

"Net Working Capital" means, as of a given time, an amount equal to the Current
Assets minus the Current Liabilities; [Notes to Draft: (1) Consider including a
schedule showing an example calculation and, if desired, greater specificity of the
current assets and current liabilities to be included in the calculation of Net
Working Capital (2) Consider if VimpelCom should benefit from any positive

qitrrnant Nat Warlring MNa als and 2 Waat Ta 40 waviawr dafimitia of
auJuauucul. l.Ll LICL ¥Yyuirnuig \_,al.uuu, ana \J)} West Face to review definitions of

Current Assets and Current Liabilities.]]

"No Action Letter" means a letter issued by the Commissioner of Competition advising
that he does not, at that time, intend to make an application under section 92 of the
Competition Act for an order in respect of the transactions contemplated by this
Agreement;

"Notice of Claim" has the meaning set out in Section 8.6(a);

"Operating Loan" means the loan in favour of the Company in the aggregate principal
a_lmnnﬂf n'F 111-\ fn Qan nnn nnn mor‘n r\nrnnonf tn tha lnan nmpnmpﬂ + dated Narch ")2
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2008 between the Company, as borrower, and GTH Global Telecom Finance (BC)
Limited (as assignee of Global Telecom Holdings S.A.E.), as lender, as amended,
restated, modified, replaced or supplemented from time to time;

"Qutside Date" means (a) B, provided that either Seller or Purchaser may elect from
time to time by notice in writing delivered prior to the Outside Date to extend the
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QOutside Date by a period of not less than 10 Business Days, if the Closing has not
occurred by the Outside Date as a result of the failure to obtain all of the Regulatory
Approvals and if the party so extending the Outside Date reasonably believes that all

f1tha R latary A
of the Regulatory Approvals are capable of being obtained prior to the Outside Date

as it may be so extended, and provided further that such extensions may not exceed
90 days in the aggregate, or (b) such earlier or later date as Seller and Purchaser may
agree in writing.

"Pension Plans" means all Employee Plans providing pensions, superannuation
benefits, retirement savings, top up or supplemental pensions, "registered retirement
savings plans" (as defined in the Tax Act), "registered pension plans” (as defined in the
Tax Act) or "retirement compensation arrangements” (as defined in the Tax Act);

"Permitted Encumbrances" means:

(a) liens for Taxes, assessments and governmental charges due, which are being
contested in good faith and diligently by appropriate proceedings and in respect of
which adequate provision for the related monetary obligation has been made in
the Financial Statements;

(b)  in respect of real property, servitudes, easements, restrictions, rights-of-way and
other similar rights or any interest therein, provided the same are not of such
nature as to materially adversely affect the use or value of the property subject
thereto;

n vaanact Af ranl nranarty tha racarratinng i1 any arioinal grante fram tha Craum
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of any real property or interest therein which do not materially detract from the
value of the real property concerned or materially impair its use in the operation
of the Business;

~
©
~

(d)  inchoate liens claimed or held by any governmental authority or a public utility in
respect of the payment of Taxes or utilities not yet due and payable; and

(e) the Encumbrances described in Schedule 1.1(b) of the Disclosure Letter, all of
which will be discharged and released at or prior to the Time of Closing as
contemplated in Section 2.2 hereof;

"person” includes any individual, corporation, partnership, firm, joint venture, syndicate,
association, trust, government, governmental agency and any other form of entity or
organization;

"Pre-Closing Period” means all taxable periods ending on or before the Closing Date
and the portion of any Straddle Period ending at the end of the Closing Date;

"Pre-Closing Taxes" means all liabilities of the Company in respect of Taxes for the Pre-
Closing Period. For these purposes, in the case of any Taxes that are imposed on a
periodic basis and are payable for a Straddle Period, the portion of such Tax related to the

portion of such Straddle Period ending on and including the Closing Date shall (A) in the
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case of any Taxes other than gross receipts, sales or use taxes and Taxes based upon or
related to income, be deemed to be the amount of such Tax for the entire taxable period
multiplied by a fraction, the numerator of which is the number of days in the taxable
period ending on and including the Closing Date and the denominator of which is the
llU.Ilerr 01 ua_'ys 111 LMC CIll.llC l.aX&UIC pCHUU dIlU UJ) 1]1 lﬂt? casc Ul any J. ax DaSt‘:u LlpUIl or
related to income and gross receipts, sales or use taxes, be deemed equal to the amount
which would be payable if the relevant taxable period ended on and included the Closing

Date;

"Reference Working Capital Amount" means $H;

"Radiocommunication Act" means the Radz ommunication Act (Canada);

"Regulatory Approvals" means: (i)the Industry Canada Approval; and (ii) the
Competition Act Approval;

- "Reorganization Transactions" has the meaning set out in Section 7.5;

"Required—C " ] is and waivers, in f N

satisfactory Purchaser, acting reasonably, listed on Scheduie 3.2(f);

"Seller Group" means Seller, VimpelCom, the Existing Shareholders, the Existing
Debtholders and the Consultants and "Seller Party" means any member of the Seller
Group;

"Seller Shareholders' Agreement" means the amended and restated sharcholders'
agreement dated December 15, 2009 between | hareholders:

Qi Wviliviiv MGV LSV WRaiivvL PAAVA Y, i Qaring AvS i AVAINE LSy

"Sellers' Fundamental Representations" has the meaning set out in Section 8.7(a);

"Seller Transaction Expenses” means all fees an P I, T VR Qalls
ATansacuion LXpeinses means all fees and €Xpenses o1 e puulpau_y, the Seller

Parties and their respective Affiliates incurred in connection with the preparation,
execution and consummation of this Agreement and the agreements contemplated
hereby, the transactions contemplated hereby and thereby to be consummated on or
before the Closing Date, and the Closing, including (i) fees and disbursements of
attorneys, investment bankers, accountants and other advisors and service providers, (ii)
any bonus, severance, retention, change in control or similar payments paid or payable to

ocrmrrant nr farmer officare ar emnlavaas Aaf tha Camnany ar anvy anthgidiasrey af tha
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Company as a result of or in connection with the transactions contemplated hereby
(including the employer portion of any payroll, social security, unemployment or similar
Taxes imposed on such amounts), (iii) any profit sharing obligations, bonuses or other
discretionary payments and any commissions payable to employees and other service
providers of the Company or its subsidiary, and (iv) any fees or expenses associated with

obtaining the release and termination of Encumbrances which have not been paid by the
Company rm or to (‘]nmno nrnmripr] for greater oprfmnfv that "Seller Transaction

willpal

‘Expenses" shall not mciude any 11ab111tles or obligations to the extent included as
Current Liability in the calculation of the Closing Working Capital;
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"Senior Vendor Facility Agreements" Iﬁeans the Electro Banque Facility Agreement,
the TCP Facility Agreement and the ICBC Facility Agreement;

"Spectrum Loan" means the loan in favour of the Company in the aggregate principal

+ 4~ tha lann o + Aatad Tale; 21 20ONCO
amount of up to $442,403,000 made pursuant to the loan agreement dated July 31, 2008

between the Company, as borrower, and GTH Global Telecom Finance (BC) Limited (as
assignee of GTH Global Telecom Holding (Canada) Limited), as lender, as amended,
restated, modified, replaced or supplemented from time to time;

"Spectrum Licences" means all spectrum licenses issued to the Wind Entities by
Industry Canada pursuant to the Radiocommunication Act and the policies, rules and
regulations thereunder;

- S, [,
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administered pursuant to applicable health Ta

employment insurance legislation;

|

"Straddle Period" means any taxable period which begins before the Closing Date and
ends after the Closing Date;

"Straddle Period Return" means a Tax Return for a Straddle Period;
"Tax Act" means the Income Tax Act (Canada), as amended from time to time;

"Tax Return" means any return (including any information return), report, statement,

schedule, notice, form, declaration, claim for refund or other document or information

filed with or submitted to, or required to be filed with or submitted to, any Governmental
Body in connection with the determination, assessment, collection or payment of any Tax
or in connection with the administration, implementation or enforcement of or
compliance with any legal requirement relating to any Tax;

"Taxes" means any federal, provincial, territorial, state or local income, goods and
services, value added, harmonized sales, corporation, land transfer, licence, payroll,
employee health, excise, sales, use, capital, withholding or other tax, levy, duty,
assessment, reassessment or other charge of any kind whatsoever, whether direct or
indirect, including any fine, interest, penalty or other addition to or on, in respect of, or in
lieu of, or for non-collection of, any of the foregoing, whether disputed or not, and for
greater certainty includes Canada Pension Plan premiums and employment insurance
premiums and Quebec Pension Plan premiums and any liability for the payment of any of
the foregoing for or to any other Person as a result of being a member of an affiliated,
consolidated or combined group, or as a transferee or successor (including by virtue of
section 159 or 160 of the Tax Act or any similar law), or by Contract, or otherwise,
including as a result of an express or implied obligation to indemnify any other Person

wu.u Lc:apc:u. to the pa_y’uicuu of amny such cuuuuul,b,

"TCP Facility Agreement" means the second amended and restated senior facility
agreement dated as of October 9, 2012 between Obsidian Agency Services, Inc., as agent,
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Tennenbaum Opportumtles Partners V, LP, Spec1al Value Opportunltles Fund, LLC
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lenders, the Company, as Borrower, and Seller and WMDC, as guarantors, as further
amended, restated, modified, replaced or supplemented from time to time;

"Telecommunications Act" means the Telecommunications Act (Canada);
"Third Party" has the meaning set out in Section 8.10(c);
"Third Party Claim" has the meaning set out in Section 8.6(a);

"Third Party Indebtedness" means any Indebtedness for borrowed money (including
the principal thereof, any accrued and unpaid interest and premiums thereon, and any fees
and penalties related thereto) owing by the Company to any person other than a Seller
Party or an Affiliate thereof, including any amounts owing under the Senior Vendor
Facility Agreements and related loan and security documentation, prior to taking into
account any amounts advanced to the Company by or on behalf of Purchaser for the
purpose of repaying any such Indebtedness;

"Threshold Amount" has the meaning set out in Section 8.5(a);

"Time of Closing" means 10:00 a.m. (Toronto time) on the Closing Date, or such other
time on the Closing Date as Seller and Purchaser may agree;

"Shareholder Loans" means, collectively, the Operating Loan, the Spectrum Loan, and
the VimpelCom Loan;

"noy

Spectrum Loan" means [to be defined];
"VimpelCom Consideration" has the meaning set out in Section 2.2(a);

"VimpelCom Loan" means the loan in favour of the Company in the aggregate principal
amount of up to $169,000,000 made pursuant to the loan agreement dated December 3,
2012 between the Company, as borrower, and VimpelCom Amsterdam B.V., as lender,
as amended, restated, modified, replaced or supplemented from time to time;

"Wind Entities" means the Company and WMDC; and

"WMDC" means Wind Mobile

FYYLIVEL/NW., ALIVOILLD VY 111U 1V

of the Province of Ontario.

1.2 Rules of Construction

Except as may be otherwise specifically provided in this Agreement and unless
the context otherwise requires, in this Agreement:
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(a) the terms "Agreement", "this Agreement", "the Agreement", "hereto”, "hereof",
"herein", "hereby", "hereunder" and similar expressions refer to this Agreement in
its entirety and not to any particular provision hereof;

£1) afarannag a4 an "Awtialalt HQ o gl ATt QAL A Taa10 ,1-\ L Fo2 | P we Ay o nirmnmlbhae
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or letter refer to the specified Article or Section of or Schedule or Exhibit to this

Agreement or the Disclosure Letter, as applicable;

(©) the division of this Agreement into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement;

(d)  words importing the singular number only shall include the plural and vice versa
and words importing the use of any gender shall include all genders;

€3] the terms "party" and "the parties" refer to a party or the parties to this
Agreement;

(2) any reference to a Contract means such Contract as amended, modified, replaced
or supplemented from time to time;

(h) all dollar amounts refer to Canadian dollars;

(1) any time period within which a payment is to be made or any other action is to be
taken hereunder shall bhe calculated excluding the dnv on which the nermd

commences and including the day on which the penod ends, and

() whenever any payment is required to be made, action is required to be taken or
period of time is to expire on a day other than a Business Day, such payment shall
be made, action shall be taken or period shall expire on the next following
Business Day.

1.3 Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior agreements, understandings, negotiations
and discussions, whether written or oral. There are no conditions, covenants, agreements,
representations, warranties or other provisions, express or implied, collateral, statutory or

otherwise, relating to the subject matter hereof except as provided herein.

1.4 Time of Essence

Time shall be of the essence of this Agreement.
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1.5 Governing Law and Submission to Jurisdiction

(a) This Agreement shall be construed, interpreted and enforced in accordance with,
and the respective rights and obligations of the parties shall be governed by, the laws of the

D AF M A tha fad 11 £ MV da aminliantal o 4lanenie
Province of Ontario and the federal laws of Canada appiicavic neieiii.

(b)y  Each of the parties irrevocably and unconditionally (i) submits to the non-
exclusive jurisdiction of the courts of the Province of Ontario over any action or proceeding
arising out of or relating to this Agreement, (ii) waives any objection that it might otherwise be
entitled to assert to the jurisdiction of such courts, and (iii) agrees not to assert that such courts
are not a convenient forum for the determination of any such action or proceeding.

1.6 Severability
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Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party hereto. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the parties hereto as closely as possible in an
acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent
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1.7 Knowledge

1
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References in this ngwcum[u 1o e mwwu;:ug,c of Seller mean the actu
knowledge of any one or more of the following officers of Seller: Anthony Lacavera, Chlef
Executive Officer, Pietro Cordova, Chief Operating Officer, Simon Lockie, Chief Regulatory
Officer, and Brice Scheschuk, Chief Financial Officer, after making diligent inquiry of other
responsible officers and employees of Seller, as reasonably necessary to inform themselves as to
the relevant matters, but without any requirement to make any inquiries of third parties or
governmental authorities or to perform any search of any public registry office or system.

1.8 Schedules

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

Schedule A - Additional Parties

Exhibit 3.2(d) - Form of Release

[INTD: Forms of Ancillary Agreements
(Transitional Services Agreement, Trademark
License Agreement, etc.) to be attached as

Twvhihitc 1
AL IW .|
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ARTICLE 2
PURCHASE AND SALE OF PURCHASED SHARES, AND REFINANCING AND
RECAPITALIZATION TRANSACTIONS

2.1 Purchase and Sale of the Company Shares

Subject to the terms and conditions hereof, at the Time of Closing, Seller shall
sell, assign and transfer to Purchaser and Purchaser shali purchase from Seller all, but not less
than all, of the Company Shares. The aggregate purchase price payable by Purchaser to Seller
for the Company Shares shall be equal to $1.00.

2.2 Refinancing and Recapitalization Transactions

(a) [Immediately prior to/concurrently with the Closing,] and pursuant to the
Reorganization Transactions, all Shareholder Loans will be cancelled, capitalized, acquired
by Purchaser or its Affiliates, transferred to a subsidiary of the Company, or otherwise dealt
with in a manner satisfactory to Purchaser in its sole discretion, provided that a portion of the
VimpelCom Loan shall remain outstanding in a principal amount equal to [$311,000,000],
less the amount of the Third Party Indebtedness outstanding as at the Time of Closing (such
amount referred to herein as the "VimpelCom Consideration"), which shall be adjusted if
and as required by the terms of Sections 3.7 and 3.8. [NTD: Agreement will provide for an
escrow of $20 million (50% of the indemnity cap) of the VimpelCom Consideration, to be
released on expiry of the two year survival period for representations and warranties.

®) [Concurrently with the Closing,] Purchaser shall subscribe for shares of the
Company for an aggregate subscription price equal to the VimpelCom Consideration, and the
Company shall immediately use such subscription proceeds to repay in full the remaining
outstanding principal amount of the VimpelCom Loan.

(¢) In connection with the Reorganization Transactions in respect of the
Shareholder Loans contemplated by Section 2.2(a) and the repayment of the VimpelCom
Loan contemplated by Section 2.2(b), at the Time of the Closing, the Company shall ensure
that all Encumbrances in respect of the Shareholder Loans on the Company Shares and
tangible and intangible property and assets used or leased by the Wind Entities in connection
with the operation of the Business will be released. Each of VimpelCom, ® and @ [Insert
names of the lenders under/assignees of the Shareholder Loans] hereby agree to
immediately release all Encumbrances relating to the Company Shares and the assets and
properties of the Wind Entities following completion of the transactions contemplated in
Sections 2.2(a) and 2.2(b) above, subject only to the satisfaction or waiver of Seller's and
Purchaser's conditions, covenants and obligations to be satisfied prior to the Time of the

Closing. [NTD: Treatment of GCC Loan to be determined.]

(d) [Concurrently with the Closing,] Purchaser and the Company shall close the
financing transactions contemplated by the Financing Commitment Letter, and use the
proceeds of such financing to repay the Third Party Indebtedness outstanding as at the Time
of Closing. Further, in connection with the repayment of such Third Party Indebtedness, at
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the Time of the Closing, the Company shall ensure that all Encumbrances on the Company
Shares and tangible and intangible property and assets used or leased by the Wind Entities in
connection with the operation of the Business will be released. In order to facilitate the
repayment of the Third Party Indebtedness, no less than three Business Days prior to the
Closing, the Company shall obtain payoff letters for the Third Party Indebtedness, which
payoff letters will be in a form reasonably satisfactory to Purchaser and its financing sources,
and shall indicate that the agents and lenders under such Third Party Indebtedness have
agreed to immediately release all Encumbrances relating to the Company Shares and the
assets and properties of the Wind Entities following receipt of the amounts indicated in such
payoff letters. Subject to the satisfaction or waiver of Seller's and Purchaser's conditions,
covenants and obligations to be satisfied prior to the Time of the Closing, in connection with

tha 1 nd tha Aa £ tha + +1 + latad
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Financing Commitment Letter, the Company shall make the payments referenced in such
payoff letters on the Closing Date in order to discharge the Third Party Indebtedness covered

thereby.

ARTICLE 3
CLOSING

3.1 Closing

Subject to fulfillment or waiver of the conditions in this Agreement, the Closing
shall take place at the Time of Closing on the Closing Date at the offices of Davies Ward Phillips
& Vineberg LLP, 155 Wellington Street West, Toronto, Ontario, or such other place as the

parties may agree. Unless otherwise agreed, all closing transactions shall be deemed to have
occurred Q1m1ﬂ’r2n9mmlv

3.2 Closing Deliveries by Seller
At the Closing, Seller will deliver or cause others, as applicable, to deliver the

following duly executed documents to Purchaser:

(a) a certificate executed on behalf of Seller by the Chief Executive Officer and Chief
Financial Officer of Seller, dated the Closing Date, representing and certifying
(i) that the conditions set forth in Sections 3.6(a), (b) and (c) have been fulfilled,
and (ii) the amount of Interim Period Financing;

(b) ~  assignments or other instruments of transfer duly endorsed in blank, or
accompanied by share powers or other instruments of transfer duly executed in
blank, and otherwise in form and substance reasonably acceptable to Purchaser
and Seller, for transfer of all Company Shares to Purchaser;

(©) the minute books and share transfer records of the Wind Entities;

(d) a written resignation and an executed release in the form of Schedule 3.2(d)
hereto from each of the directors of the Company listed on Schedule 5.33(c), such
resignations and releases to be effective at the Time of Closing;
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(e) employment agreements in form and substance reasonably acceptable to
Purct ] | and deli : b of the Ermnl listed
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® evidence of the Required Consents; [NTD: Required Consents will include
(i) waivers of any termination or change of control payments in respect of
intercompany or affiliate or affiliate agreements, (ii) waiver or any change of
control payments in respect of management of the Company, acceleration of
bonus payments, or anything of a similar nature, and (iii) consents to the
change of control of the Company under certain of its leases and licences.]

(g)  the Ancillary Agreements, duly executed and delivered substantially in the form
set out in Exhibits M, B and M hereto, subject to any additions, deletions or other
chanonga annaantad ta hy Drivvahooane  catiaes vanannahlyr. INITTY. Tha Axaillazw.
VAIKUIEWD VULIDVIIWAL LU LY 1 ulvilasel, abLlllE 1Ivasuvliauvly, JtvLLs, 1Hv ﬂllbllldly
Agreements are to include (i) agreements with respect to the licensing of the
WIND brand name and the continuation of international roaming services
and data arrangements, (ii)a transitional services agreement, and
(iii) extension agreements in respect of existing OEM contracts on terms no

less favourable than those terms and conditions in place today.]

payoff letters, Encumbrance terminations and instruments of discharge for the
payoff, discharge and termination at Closing of all Third Party Indebtedness (in
accordance with Section 2.2(d)) and all Intercompany Indebtedness and
Shareholder Loans (in accordance with Section 2.2(c)), all in form and substance
reasonably acceptable to Purchaser; and [NTD: Treatment of LC facility to be
discussed.]

-~
=
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(i) such other certificates, instruments of conveyance, and documents required by
this Agreement or as may be reasonably requested by Purchaser and agreed to by
Seller prior to the Closing Date to carry out the intent and purposes of this
Agreement.

33 Closing Deliveries by Purchaser

At the Closing, Purchaser will deliver to Seller the following documents duly
executed by Purchaser or others, as applicable:

(a) a certificate executed by the president or any vice president of Purchaser, dated
the Closing Date, representing and certifying that the conditions set forth in
Sections 3.5(a) and (b) have been fulfilled;

(b)  evidence of the Governmental Approvals required for Purchaser to enter into this
Agreement and perform its obligations hereunder; and

©) such other certificates, instruments, and documents required by this Agreement or
as may be reasonably requested by Seller and agreed to by Purchaser prior to the
Closing Date to carry out the intent and purposes of this Agreement.
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34 | Mutual Conditions to Closing

The obligations of Seller and Purchaser to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment as of the Closing Date of each
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Purchaser and Seller:

(a) the Industry Canada Approval shall have been obtained and remain in effect,
unamended;

(b)  the Competition Act Approval shall have been obtained and remain in effect,
unamended; and

(c) (1) no Apphcable Law shall be in effect and (ii) no prellmmary or permanent
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illegal the consummation by either party of the Closing.
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35 Conditions to Closing in Favour of Seller

The obligations of Seller to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment as of the Closing Date of each of the following
conditions, which are for the exclusive benefit of, and may be waived in writing by, Seller:

(a) each representation and warranty of Purchaser contained in this Agreement that is

qualified by "materiality" or "material adverse effect", shall be true and correct
hoth ag of the date hereof and ag of the Clasing as thonoh made at and ag of the
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Closing (except as to any representation or warranty that specifically relates to an
earlier date or to the date hereof, which representation or warranty shall be true
and correct as of such earlier date or the date of this Agreement, as applicable),
and each other representation and warranty of Purchaser contained in this
Agreement shall be true and correct in all material respects both as of the date
hereof and as of the Closing (except as to any representation or warranty that
specifically relates to an earlier date or to the date hereof, which representation or

warranty shall be true and correct in all material respects as of such earlier date or
the date of this Agreement, as applicable); and

(b)  Purchaser shall have performed and complied in all material respects with all
covenants and agreements required by this Agreement to be performed or
complied with by it on or prior to the Closing Date, and all deliveries
contemplated by Section 3.3 shall have been tabled.

3.6 Conditions to Closing in Favour of Purchaser

The obligations of Purchaser to consummate the transactions contemplated by this

Agreement shall be subject to the fulfillment as of the Closing Date of each of the followmg
conditions, which are for the exclusive benefit of, and may be waived in writing by, Purchaser:
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(a) each representation and warranty of each Seller and the Corporation contained in
this Agreement that is qualified by "materiality" or "Material Adverse Effect"
shall be true and correct both as of the date hereof and as of the Closing as though
made at and as of the Closing (except as to any representation or warranty that
specifically relaies io an earlier date or to the date hereof, which representation or
warranty shall be true and correct as of such earlier date or the date of this
Agreement, as applicable), and each other representation and warranty of each
Seller and the Company contained in this Agreement shall be true and correct in
all material respects both as of the date hereof and as of the Closing (except as to
any representation or warranty that specifically relates to an earlier date or to the
date hereof, which representation or warranty shall be true and correct in all

smnantnwial wAacuanta ~F PR | ), P =
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applicable);

(b)  Seller shall have performed and complied in all material respects with all
covenants and agreements required by this Agreement to be performed or
complied with by it on or prior to the Closing Date, and all deliveries
contemplated by Section 3.2 shall have been tabled;

(©) since the date of this Agreement, no Material Adverse Effect shall have occurred;

and
1 + Dk haog aamnliad godil dhn wanqs ents of Section 7.5. the
(d} pLO‘v'id%d that Purchaser has uuulyucu with the chuum €nis 01 cuon /.5, uic

Reorganization Transactions have been implemented in form d substance
acceptable to Purchaser, acting reasonably.

3.7 Pre-Closing Adjustment

Not later than three Business Days prior to the Closing Date, Seller shall deliver
to Purchaser a written estimate of the Closing Working Capital (the "Estimated Net Working
Capital"). If the Estimated Net Working Capital is greater than (or less negative than) the
Reference Working Capital Amount, the VimpelCom Consideration shall be increased by the
amount of such difference. If the Estimated Net Working Capital is less than (or more negative
Lflaﬂ) L[lC I.\Clt?reﬁce WUIKiﬁg bd.PlLd.l AIHUUI]I UIG VlIIlpClbUIIl bUnbluCIdLlUH b[ld.ll DC UCLI'EdbC(l
by the amount of such difference. [NTD: Specifics of adjustment mechanic to be determined.
To the extent VimpelCom provides funding in the interim period prior to closing, it will

receive credit for any such contributed amounts.]

3.8 Post-Closing Adjustment

(a) As soon as practicable, but in any event within 90 days following the Closing
Date, Purchaser shall prepare and submit to Seller a statement of the Closing Working Capital
prepared in accordance with GAAP on a basis consistent with the Financial Statements (to the
extent consistent with GAAP) (the "Closing Date Statement"). Purchaser agrees to permit
reasonable access, during normal business hours and upon reasonable prior written notice, to the
relevant books and records of the Company to Seller (and its advisors and/or agents) from the
Closing Date through the earlier of (i) the date on which the Closing Date Statement is approved
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by Seller, or (ii) the date on which all disputes between Seller and Purchaser in respect of the
Closing Date Statement are finally settled in accordance with Section 3.8(b), and Seller shall
cooperate reasonably with Purchaser and the Company in connection therewith. If within 20
Business Days of the delivery of the Closing Date Statement, Seller does not issue a written
notice of dispute to Purchaser, or Selier delivers a writien acceptance of the Closing Date
Statement, then the Closing Date Statement shall become final and binding as of the earlier of
the end of the 20 Business Day review period and the date of receipt by Purchaser of such
written acceptance.

(b) In the event that Seller and Purchaser are unable to agree on any aspect of the
Closing Date Statement, they shall use their Commercially Reasonable Efforts to resolve any

20N n fi+ha dali £ 14 +1 £
difference of view between them within 20 Business Days of the delivery of a written notice of

dispute pursuant to Section 3.8(a). If they are unable to agree, then the Toronto office of M (the
"Arbitrator") [INTD: To be an accounting firm other than the firms currently retained by

the parties|, shall be appointed to settle the dispute regarding the Closing Date Statement, acting
as an arbitrator. The Arbitrator shall be instructed to make a final decision within 30 days of
being appointed and shall be given access to all materials and information relating to the

disputed issues requested by it for such purpose. The procedures to be followed by the
Arbitrator shall be determined hv the Arbitrator in its discretion but shall include an nhhnrtnn1tv

MALLL

for each of Seller and Purchaser and their respective auditors to submit evidence and argument
and to respond to the other party's evidence and argument. The decision of the Arbitrator with
respect to any matter in dispute (including as to all procedural matters and any decision as to
costs) shall be final and binding on each Seller and Purchaser and shall not be subject to appeal
by any Party. The Arbitrator shall not award an amount to any Party in excess of the disputed
amount(s) presented to the Arbitrator. Upon a decision of the Arbitrator with respect to all
matters in dispute, such amendments shall be made to the Closing Date Statement as may be
necessary to give effect to such decision. The Arbitrator's fees and disbursements shall be pald
by the Party or Parties in inverse proportion as they may prevail on the matters determined by the

Arbitrator.

() To the extent the Closing Working Capital (as set out in the Closing Date
Statement, as finally determined in accordance with Sections 3.8(a) and 3.8(b)) is greater or less
than the Estimated Net Working Capital, [the VimpelCom Consideration shall be increased or
reduced, as the case may be, dollar for dollar by the amount of such difference, which
difference shall be paid, within five Business Days after the Closing Date Statement is
finalized, as follows:

(1 if the Closing Working Capital is greater than the Estimated Net
Working Capital, Purchaser shall pay to VimpelCom the amount of
such difference; and

(i) if the Closing Working Capital is less than the Estimated Net
Working Capital, Seller shall pay to Purchaser the amount of such
difference.)

[NTD: Specifics of adjustment mechanic to be determined.]
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES

Each Seller Party, individually on its own behalf (and neither jointly nor jointly

and severally), represents and warrants on the date hereof to Purchaser as follows and

acknowledges that Purchaser is relying on such representations and warranties in connection
with the transactions contemplated hereby and that such reliance by Purchaser shall not be
construed to be lessened or mitigated by any due diligence investigation that may be conducted
by Purchaser:

4.1 Existence

Such Seller Party, if it is not an individual, is a corporation or limited partnership
duly 1nc0rp0rated or formed as applicable, and Vahdly existing under the laws of its Jurlsdlcuon

bayauu_y I.U OWIi lL
being conducted.

4.2 Authorization and Enforceability.

Such Seller Party, if it is not an individual, has all necessary corporate or other
power and authority, and each Seller Party that is an individual has legal capacity, to execute and
deliver this Agreement and the agreements, instruments, certificates and other documents
contemplated hereby to which such Seller Party is or will be a party and to perform his, her or its
obligations hereunder and thereunder. This Agreement and the agreements, instruments,
certificates and other documents contemplated hereby to which such Seller Party is or will be a

party have been or will, when executed by such Seller Party, be duly authorized, executed and
delivered by such Seller Party and are or will be legal, valid and binding obligations of such
Seller Party, enforceable against such Seller Party by Purchaser in accordance with their terms,
except as enforcement may be limited by bankruptcy, insolvency and other laws affecting the
rights of creditors generally and except that equitable remedies may be granted only in the
discretion of a court of competent jurisdiction. '
4.3 No V.

C
Ng Viglation by Seller

Except as set forth in Schedule 4.3 of the Disclosure Letter, and except for the
Regulatory Approvals, none of the execution, delivery or performance of this Agreement and
agreements, instruments, certificates and other documents contemplated hereby to which such
Seller Party is or will be a party by such Seller Party, compliance by such Seller Party with any
of the provisions hereof or thereof, or the consummation by such Seller Party of the transactions
contemplated herein and therein will:

(a) if such Seller Party is not an individual, conflict with or result in any breach of
any provision of the operating document or organizational documents, if any, of

aninrh Qallar Dot
Du\all WDedivl 1 Ally,

(b)  require any filing on the part of such Seller Party with or consent of any
Governmental Body;
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(d)  require the consent or approval of a person not party hereto or constitute (with or
without due notice or lapse of time or both) a default under, or result in a violation
or breach of, result in the acceleration of, create in any party the right to
accelerate, terminate or cancel, any of the terms of any Contract to which such
Seller Party is a party or by which such Seller Party may be bound which relates
to the Company, a Company subsidiary, or to the ownership of the Company
Shares.

44 Litigation,

There is no action or proceeding pending or threatened against such Seller Party
by or before any Governmental Body or by or before an arbitrator or arbitration board that,

individually or in the aggregate, would or would reasonably be expected to impede the ability of
such Seller Party to consummate the transactions contemplated herein in all respects.

) 3 n TAAATO AN T/ A D T TT A MTATSLY TN MIETTY AHMNARAT A AT
REPRESENTATIONS AND WARRANTIES RELATING TO THE COMPANY

Each of Seller and the Company represents and warrants to Purchaser as follows
and acknowledges that Purchaser is relying on such representations and warranties in connection
with the transactions contemplated hereby and that such reliance by Purchaser shall not be
construed to be lessened or mitigated by any due diligence investigation that may be conducted
by Purchaser:

5.1 Organization

Seller is validly existing under the laws of Province of Ontario and has the

Aot 1 tha Oamnony Qharaa fn antar 1nfn thi
COTpOrate power tc own or lease its propeérty, W6 owi i uuuxyau_y oaarcs, W Sl 1Mo uiis

Agreement and to perform its obligations hereunder, The Company is validly existing under the
laws of the Province of Ontario and has the corporate power to own or lease its property, to carry
on the Business as now being conducted by it, to enter into this Agreement and to perform its
obligations hereunder. The Company is duly qualified as a corporation to do business in each
jurisdiction in which the nature of the Business or the property and assets owned or leased by it
makes such qualification necessary.

5.2 Authorization

This Agreement has been duly authorized, executed and delivered by each of

Aty A I ~f Qall A tha
Seller and the Company and is a legal, valid and binding obligation of cach of Seller and the

Company, enforceable against Seller by Purchaser in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency and other laws affecting the rights of
creditors generally and except that equitable remedies may be granted only in the discretion of a
-court of competent jurisdiction. Seller has obtained all approvals of its board of directors and
shareholders necessary under its articles and by-laws and the Seller Shareholders' Agreement to
enter into this Agreement and perform its obligations hereunder.
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5.3 The Company Shares

The authorized share capital of the Company consists of an unlimited number of
Company Shares, of which the only shares outstanding are 1,004 Company Shares, all of which
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Shares, with good title thereto, free and clear of all Encumbrances, other than Permitted
Encumbrances in connection with the Senior Facility Agreements, which will be released at or
prior to Closing. Except for the Seller Shareholders' Agreement (which will be terminated or
amended prior to Closing so that it no longer affects the Company), none of the Company Shares
is subject to any voting trust, agreement or voting agreement. Upon completion of the
transactions contemplated by this Agreement, all of the Company Shares will be owned by

Purchacer ac the haneficial awner aof recard with nnnr] title tharatn free and elear nf all
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Encumbrances (except for such Encumbrances as may have been granted by Purchaser).

— 54— NoOtherAgreements to Purchase ——

No person other than Purchaser has any written or oral agreement or option or any
right or privilege, whether by law, pre-emptive or contractual, capable of becoming an agreement
or option for the purchase or acquisition from Seller of any Company Shares.

5.5 No Violation by Seller

Subject to the receipt of the Regulatory Approvals and any other approvals
requlred by Industry Canada in respect of the transactions contemplated by thls Agreement and
compliance with the Communications Laws, neither the sale of the Company Shares nor the
entering into or performance of this Agreement will violate, contravene, breach or offend against
or result in any default or acceleration of any obligation, or give rise to any Encumbrance in
favour of third parties on assets of Seller, under (i) the articles, by-laws, Seller Shareholders'
Agreement or resolutions of the board of directors (or any committee thereof) or shareholders of
Seller, or (ii) any Contract, indenture, order, undertaking, Licence, statute, regulation or
judgment to which Seller is a party or by which Seller may be bound. Without limiting the
generality of the foregoing, subject to the receipt of the Regulatory Approvals and any other
approvals required by Industry Canada in respect of the transactions contemplated by this
Agreement and compliance with the Communications Laws, no Licences, Contracts or other
material instruments to which Seller is a party or is bound may be modified or terminated, or by
their terms require the approval of, making of a filing with or giving of notice to, any third party,

- in connection with the entering into of this Agreement or the consummation of the transactions
contemplated hereby.

5.6 No Violation by the Wind Entities

Subject to the receipt of the Regulatory Approvals and any other approvals
required by Industry Canada in respect of the transactions contemplated by this Agreement and
compliance with the Communications Laws, and other than as disclosed in Schedule 5.6 of the
Disclosure Letter, neither the sale of the Company Shares nor the entering into or performance of
this Agreement will contravene, breach or offend against or result in any default or acceleration
of any obligation under, or give rise to any Encumbrance in favour of third parties on the
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Company Shares or the assets of the Wind Entities under any provision of (i) the articles, by-
laws or resolutions of the board of directors (or any committee thereof) or shareholders of the
Wind Entities, or (ii) any Contract, indenture, order, undertaking, Licence, authorization, statute,
regulation or judgment to which any of the Wind Entities is a party or by which it is bound.
Subject to the receipt of the Regulatory Approvals and any other approvais required by Indusiry
Canada in respect of the transactions contemplated by this Agreement and compliance with the
Communications Laws, and other than as disclosed in Schedule 5.6 of the Disclosure Letter, no
Licences, Contracts or other material instruments to which any of the Wind Entities is a party or
by which it is bound may be modified or terminated, or by their terms require the approval of,
making a filing with, or giving notice to, any third party in connection with the entering into of
this Agreement or the consummation of the transactions contemplated hereby.

5.7 Residency and Ownership Restrictions

of Canada for the purposes of the Tax Act.

(b)  Each of Seller and the Company (i) has knowledge of and is familiar with the
restrictions imposed under Applicable Laws with respect to the ownership and control of the
Spectrum Licenses, including the restrictions set forth under the Communications Laws, and
(ii) is on the date hereof, and will be at all times up to and including the Time of Closing, in
compliance with all such requirements.

5.8 No Options

No person has any agreement or option or any right or privilege (whether by law,
pre-emptive or contractual) capable of becoming an agreement, including convertible securities,
warrants or convertible obligations of any nature, for the purchase, subscription, allotment or
issuance of any unissued Company Shares or other securities of the Company.

5.9 Subsidiaries

(a) No Wind Entity owns or has any agreements of any nature to acquire, directly or

md]rpr‘ﬂv anv shares in the canital of or other eguitv or nrnnﬂpfﬂrv interests 1n anv person
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(including any partnership or trust), other than the Company's interest in WMDC. No Wind
Entity has any agreements to acquire or lease any business operations other than those owned or
leased by them on the date of this Agreement. At no time has any Wind Entity had a significant
interest (as that term is defined for purposes of section 34.2 of the Tax Act) in a partnership.

(b) WMDC is validly existing under the laws of the Province of Ontario and has the
corporate power to own or lease its property and to carry on those aspects of the Business as are
now being conducted by it. WMDC is duly qualified as a corporation to do business in each
jurisdiction in which the nature of the Business or the property and assets owned or leased by it
makes such qualification necessary The authorized share capital of WMDC consists of an
unlimited number of common snafes, of which the Only shares UuLSLa.’[‘lumg are 100 common
shares, all of which are fully paid and non-assessable. The Company is the beneficial owner of
record of all of the common shares of WMDC, with good title thereto, free and clear of all

Encumbrances, other than Permitted Encumbrances in connection with the Senior Facility
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Agreements, which will be released at or prior to Closing (and except for such Encumbrances as
may be granted at the request of Purchaser).

5.10 Business of the Company

The only business operation carried on by the Wind Entities is the provision of
wireless telecommunications products and services, the ownership and operation of a wireless
telecommunications network, and businesses associated therewith or ancillary thereto (the
"Business"). Since December 31, 2012, there has not been any significant service interruption
(being an interruption of more than one day) of operations of the Business due to inadequate
maintenance of any of the property and assets owned or used by the Wind Entities. With the

excention of inventorv in transit, all the tangible assets of the Wind Entitiec are gituate at the
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locations set out in Schedule 5.13 of the Disclosure Letter, other than assets under the control of
employees of the Wind Entities in the ordinary course of business.

5.11 Spectrum lLicenses

(a) The Spectrum Licenses are in good standing and are accurately described in
Schedule 5.11 of the Disclosure Letter.

(b)  Except as disclosed in Schedule 5.11 of the Disclosure Letter:

(1) the Company is the exclusive holder of all rights in, to and under the
Spectrum Licenses, free and clear of all Encumbrances;

(i) no person other than Purchaser has any written or oral Contract or option
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capable of becoming a Contract or option for the purchase or acquisition,
directly or indirectly, of any of the Spectrum Licenses or any rights
therein; and

(iti) the Company is in compliance with the Industry Canada terms and
conditions of license attaching to the Spectrum Licenses and has not
received any notice or other communication (whether oral or written) from
Industry Canada or any other Governmental Body regarding any failure to
so comply with any of the terms and conditions of license attaching to the

Spectrum Licenses.

() Subject to the receipt of the Regulatory Approvals and any other approvals
required by Industry Canada in respect of the transactions contemplated by this Agreement and
compliance with the Communications Laws, the execution and delivery by Seller and the
Company of this Agreement and the performance by them of their obligations hereunder, will
not (i) violate or result in a breach of, or give rise to any right of termination of any of the
Spectrum Licenses or modification thereto, or (ii) result in the imposition of any Encumbrance

+ha T3
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5.12 Personal and Other Property

(a) The property and assets of the Wind Entities (other than the Leased Real
Property) are owned beneficially by one of the Wind Entities as the beneficial owner thereof
with good and marketable title thereto, free and clear of all Encumbrances other than Permitted
Encumbrances. The Wind Entities do not have legal title to or hold as custodian any shares or

other securities for the benefit of a third party.

(b) The buildings, plants, structures, furniture, fixtures, machinery, equipment,
vehicles, software and other items of tangible personal property currently owned or leased by the

Wind Entities, together with all other properties, rights easements, licenses and assets of the
Wind Entities and the rights that Purchaser will acauire under the Ancillarv Agreements, are

ind Entities and the rights that Purchaser will acquire under the Ancillary Agreements, ar
sufficient for the continued conduct of the Business immediately after the Closmg in
substantially the same manner as conducted on the date hereof and constitute all of the rights,
property, easements and assets necessary to conduct the Business as conducted on the date

hereof.

(©) The buildings, plants, structures, vehicles, equipment, technology and
communications hardware and other tangible personal property (including all buildings,
structures, improvements and appurtenances situated on the Leased Real Property) which
comprlse the assets of the Busmess are, in all material respects structurally sound n good
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structures, Vehlcles, equlpment or other property are in need of maintenance or repa1rs excep t for
routine maintenance and repairs in the ordinary course that are not material in nature or cost.

5.13 Real Property

(a) Schedule 5.13 of the Disclosure Letter sets forth the municipal addresses of all the
Real Property leased or licensed (the "Leased Real Property") by the Company.

(b)  No Wind Entity owns, leases or licences or has agreed to acquire, lease or license
any real property or interest in real property other than the Leased Real Property.

(©) The Company is not a party to any lease, licence or agreement in the nature of a
lease or licence in respect of any real property, whether as lessor or lessee, other than the leases
(the "Leases") described in Schedule 5.13 of the Disclosure Letter relating to the Leased Real
Property. Schedule 5.13 of the Disclosure Letter sets out the parties to each of the Leases, their
dates of execution and expiry dates, any options to renew, the locations of the leased or licenced
lands and premises and the rent payable thereunder. Each of the Leases is in good standing and
in full force and effect without amendment thereto, and neither the Company nor any other party
thereto is in breach of any covenants, conditions or obligations contained therein. Seller has
provided a true copy of each Lease to Purchaser.

ok i ] e L avaliiaicra ‘..,-. 4.
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occupy and use the Leased Real Property. All buildings, structures, improvements and
appurtenances situated on the Leased Real Property and the equipment of the Company are in
operating condition and in a state of good maintenance and repair and are adequate and suitable
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for the purposes for which they are currently being used and the Company has adequate rights of
ingress and egress for the operation of the Business in the ordinary course. None of such
buildings, structures, improvements or appurtenances {or any equipment therein), nor the
operation or maintenance thereof, violates any restrictive covenant or any provision of any
federal, provincial, territorial or municipal law, ordinance, ruie or regulation, or encroaches on
any property owned by others.

5.14 Inventories and Accounts Receivable

(a) The inventories of the Company do not include any material quantity of items
which are obsolete, below standard quality or of a quality or quantity not useable or saleable in
the normal course of business, except for items the value of which has been written-down on the

Company's books of account to net realizable value, all on a basis consistent with prior periods.
The mventory levels of the Company have been mamtamed at such amounts as are required for

inventory levels are adequate therefor.

(b) All accounts receivable, book debts and other debts due or accruing to the
Company are bona fide and good and, subject to an allowance for doubtful accounts which have
been reflected on the books of the Company in accordance with GAAP on a basis consistent with
prior periods.
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(a)  Attached hereto as Schedule 5.15 of the Disclosure Letter is (i) a complete and
accurate list of all trade-marks, trade names, business names, patents, inventions, copyrights,
service marks, brand names, industrial designs owned or used by the Wind Entities in carrying
on the Business; (ii) a complete and accurate list of all licences, registered user agreements and
all like rights used by or granted to any of the Wind Entities; and (iii) complete and accurate
particulars of all registrations, applications for registration, waivers, Contracts and amendments
thereto which comprise or relate to the Intellectual Property. Seller has also provided to
Purchaser a true and complete copy of all Contracts and amendments thereto which comprise or
relate to the Intellectual Property.

(b)  The Intellectual Property set forth in Schedule 5.15 of the Disclosure Letter
comprises all intellectual property necessary to conduct the Business as currently conducted,
except for know-how and goodwill which resides within the Wind Entities. The Company is the
beneficial owner of, or where indicated on Schedule 5.15 of the Disclosure Letter has a valid and
subsisting licence to use, the Intellectual Property, free and clear of all Encumbrances, and is not
a party to or bound by any Contract or other obligation whatsoever that limits or impairs its
ability to sell, transfer, assign or convey the Intellectual Property. Seller is not aware of any state
of facts which casts doubt on the validity or enforceability of any of the Intellectual Property.
The Company has not granted to any person any interest in or right to use all or any portion of
the Intellectual Property.

(c) The conduct of the Business does not infringe upon the intellectual property
rights, domestic or foreign, of any other person. Seller is not aware of a claim of any
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infringement or breach of any industrial or intellectual property rights of any other person by the
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including the use of the Intellectual Property, infringes upon or breaches any industrial or
intellectual property rights of any other person, domestic or foreign, and neither Seller nor the
Company, after due inquiry, has any knowledge of any infringement or violation of any of their

rights or the rights of the Company in the Intellectual Property.
5.16 Insurance

Schedule 5.16 of the Disclosure Letter is a list of all insurance policies maintained
by the Company or Seller on, or covering, the property and assets or personnel of the Company
as of the date hereof (specifying insurer, amount of coverage, type of insurance, policy numbers
and any pending claims thereunder) and true and complete copies of the most recent inspection
reports, if any, received from insurance underwriters or others as to the condition of the property
and assets of the Company. The Company is not in default with respect to any of the provisions
contained in any such insurance policy and has not failed to give any notice or present any claim
under any such insurance policy in a due and timely fashion. Seller has provided to Purchaser an
insurance certificate describing each insurance policy referred to in Schedule 5.16 of the
Disclosure Letter.

5.17 No Expropriation

- No property or asset of the Company has been taken or expropriated by any
Governmental Property nor has any notice or proceeding in respect thereof been given or
commenced nor are Seller or the Company aware of any intent or proposal to give any such
notice or commence any such proceeding.

5.18 Agreements and Commitments

(a) Except as described on Schedules 5.13, 5.15, 5.16, 5.18, 5.19, 5.26, 5.31 and 5.32
of the Disclosure Letter, no Wind Entity is a party to or bound by any material Contract and,
without limiting the foregoing, any Contracts of the following types are "material" for purposes
of this Section 5.18:

(i) any Contract relating to the provisioning of services by a Wind Entity to
nmntlan Dananim wxrlhnwn 4lan nmonamanta nwmamtred smarralla Taey o Al Dargmm 111 19
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excess of $[400,000] on an annual basis;

(i)  any Contract relating to the use of any microwave or satellite transmission
facilities;

(iii)  any distributor, sales, advertising, agency or manufacturer's representative
Contract;

(iv)  any roaming agreement or other Contract relating to the use of third party
networks or a third party using the Company's network;
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(v)

(vi)

(vii)

(viii)

(ix)

(x)
(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii) -

Tor#: 31024563

purchase orders and Contracts for the supply of materials, supplies,
equipment or services with a value in excess of $[400,000] in respect of
any particular supplier;

any collective bargaining agreement or other Contract with any labour
union;

any employment or consulting Contract or any other written Contract with
any officer, employee or consultant, other than Contracts of the types
described in clauses (i) and (ii) of Section 5.32(a) of the Disclosure Letter;

any Employee Plan;

any trust indenture, mortgage, promissory note, loan agreement, guarantee

or other Contract for the hnrrn‘mqg of money or a leasino transaction of
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the type required to be capitalized in accordance with GAAP;

any Contract to make capital expenditures in excess of $[400,000] in the
aggregate for all such Contracts;

any Contract for the sale of any assets, other than sales of inventory to
customers in the ordinary course of the Business;

any Contract pursuant to which a Wind Entity is a lessor of any
machinery, equipment, motor vehicles, office furniture, fixtures or other

any confidentiality, secrecy, non-disclosure or non-competition Contract
(whether the Company is a beneficiary or obligor thereunder) or similar

_________

\./UIII.I dclt,

any licence, franchise or other agreement which relates in whole or in part
to Intellectual Property;

any Contract that expires, or may expire, more than one year after the date
of this Agreement with a value or expected expenditures in excess of
$[400,000] over the remaining life of the Contract;

any Contract that could require a payment by any Wind Entity on
termination or a change of control of any Wind Entity in excess of

QrAnN nnn
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any power of attorney relating to the Business in favour of any person;

any agreement of guarantee, support, indemnification, assumption or
endorsement of, or any other similar commitment with respect to, the
obligations, liabilities (whether accrued, absolute, contingent or otherwise)
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or Indebtedness of any other person, except for cheques endorsed for
collection in the ordinary course of the Business; or

(xix)  any Contract entered into by the Company other than in the ordinary
course of the Business.

(b)  Each Wind Entity has performed all of the obligations required to be performed
by it and is entitled to all benefits under, and is not in default or alleged to be in
default in respect of, any Contract to which it is a party or by which it is bound;
all such Contracts are in good standing and in full force and effect, and no event,
condition or occurrence exists which, after notice or lapse of time or both,
would constitute a default under any of the foregoing. Seller has provided to
Purchaser a true and complete copy of each Contract listed or described in the
Schedules listed in the introductory clause to this section, including all
amendments thereto.

5.19 Compliance with Laws; Licences

Each of the Wind Entities has complied in all material respects with all laws,
statutes, ordinances, regulations, rules, policies, judgments, decrees or orders of a Governmental
Body applicable to the Business or the Wind Entities (collectively, "Legal Requirements"). No
event has occurred and no circumstance exists that may constitute or result in (with or without
notice or lapse of time) a violation of or a failure to comply with any Legal Requirements, and
none of Seller nor any of the Wind Entities has received any notice or other communication
(whether oral or written) from any Governmental Body regarding any actual, alleged, possible or
potential violation of, or failure to comply with any Legal Requirement. Schedule 5.19 of the
Disclosure Letter lists all licences (including the Spectrum Licenses), permits, approvals,
consents, certificates, registrations and similar authorizations (whether governmental, regulatory
or otherwise, but excluding licences within the subject matter of Schedule 5.15 of the Disclosure
Letter) (the "Licences") held by or granted to the Company and there are no other Licences
necessary to carry on the Business as currently conducted or to own or lease any of the property
or assets utilized by the Wind Entities as such property or assets are currently owned, leased or
utilized. Each Licence is valid, subsisting and in good standing and the Company is not in
default or breach of any Licence and, to the knowledge of Seller or the Company, no proceeding
is pending or threatened to revoke or limit any Licence and there is no circumstance that may
reasonably result in such a revocation or limitation. Seller has provided a true and complete
copy of each Licence and all amendments thereto to Purchaser.

5.20 Financial Statements; Absence of Liabilities

(a) The Financial Statements have been prepared in accordance with GAAP, applied
on a basis consistent with prior periods, are correct and complete in all material respects and
present fairly the assets, liabilities (whether accrued, absolute, contingent or otherwise) and
financial condition of the Company as at their respective dates and the sales, earnings and results
of operations of the Company for the periods covered by the respective Financial Statements.
The Financial Statements value inventories and receivables consistent with the past practices of
the Company. The Company has no liabilities, liquidated or contingent or otherwise, that are not
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reflected on the Financial Statements, other than liabilities incurred after [March 31], 2014 in
the ordinary course of business consistent with past practice of the same type as liabilities
reflected in the Financial Statements.
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(@)  The books and records of the Wind Entities, in all material respects, fairly and
correctly set out and disclose in accordance with GAAP the financial position of the Wind
Entities as at the date hereof and all financial transactions of the Wind Entities have been
accurately recorded in such books and records.

(b)  The minute books of the Wind Entities and any predecessors thereof made
available on behalf of Seller to Purchaser's counsel are complete minute books of the Wind
Entities and any predecessors thereof, reflecting all proceedings of the directors of the Company
(and any committees thereof) and the shareholders of the Company to the date hereof.

5.22 Absence of Changes

Since December 31, 2013, the Wind Entities have carried on the Business and
conducted its operations and affairs only in the ordinary and normal course consistent with past
practice and except as disclosed in Schedule 5.22 of the Disclosure Letter there has not been:

- (a) any Material Adverse Effect;

(b) any damage, destruction or loss (whether or not covered by insurance) affecting
the property or assets of the Wind Entities;

(c) any obligation or liability (whether absolute, accrued, contingent or otherwise,
and whether due or to become due) incurred by the Wind Entities, other than
those incurred in the ordinary and normal course of business and consistent with
past practice;

(d any payment, discharge or satisfaction of any Encumbrance, liability or obligation
of any of the Wind Entities (whether absolute, accrued, contingent or otherwise,
and whether due or to become due) other than payment of accounts payable and
Tax liabilities incurred in the ordinary course of business consistent with past
practice;

(e) any issuance or sale by any of the Wind Entities, or any Contract entered into by
any of the Wind Entities, for the issuance or sale by any of the Wind Entities, of
any shares, or securities convertible into or exercisable for shares, in the capital of
any of the Wind Entities;

® any labour trouble, strikes, work slow-downs or stoppages adversely affecting any
of the Wind Entities;

(2) any licence, sale, assignment, transfer, disposition, pledge, mortgage or granting
of a security interest or other Encumbrance on or over any property or assets of
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any of the Wind Entities, other than sales of inventory to customers in the

- ordinary and normal course of the Business;
D0y

(h)  any entry into, termination of, or receipt of notice of termination of any licence,
distributorship, dealer, sales representative, joint venture, credit or similar
agreement;

) any write-down of the value of any inventory or any write-off as uncollectible of
any accounts or notes receivable or any portion thereof of the Wind Entities in
amounts exceeding $[400,000] in the aggregate;

) any cancellation of any debts or claims or any amendment, termination or waiver
of any rights of value to the Wind Entities in amounts exceeding $[400,000] in the

acaragata
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(k) any general increase in the compensation of Employees of the Wind Entities or
~— eany increase in any such compensation or bonus payable to any officer, director,
Employee, consultant or agent of the Wind Entities or the execution of any
employment, severance or similar Contract with any officer or Employee having
an annual salary or remuneration in excess of $[400,000] or the making of any
loan to, or engagement in any transaction with, any Employee, officer or
director of the Wind Entities;

()] any capital expenditures or commitments of the Company in excess of

CIANN DANT S0 4l o gata.
5|404U,000] 1n the aggregate;

(m) any forward purchase commitments in excess of the requirements of the Wind
Entities for normal operating inventories or at prices higher than the current
market prices;

(n)  any forward sales commitments other than in the ordinary and normal course of
the Business or any failure to satisfy any accepted order for goods or services;

(0) any change in the accounting or Tax practices followed by the Wind Entities;

(qQ)  any material change in the credit terms offered to customers of, or by suppliers

1o, the Wind Entities.
523 Taxes
Except as disclosed in Schedule 5.23 of the Disclosure Letter:
(a) Each of the Wind Entities has duly filed, on a timely basis with the appropriate

Governmental Body, all Tax Returns required to be filed by it on or before the
date hereof. All such Tax Returns were correct and complete in all respects. Each
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of the Wind Entities has paid all Taxes which are due and payable (including all
installments and prepayments of Tax as required by Applicable Law). No
jurisdiction or authority in or with which a Wind Entity does not file a Tax Return
has alleged that such Wind Entity is required to file such a Tax Return.

(b)  The Closing Financial Statements will include an adequate provision for Pre-
Closing Taxes.

(¢)  The Canadian federal and provincial income tax liability of each of the Wind
Entities has been assessed by the appropriate Tax authorities for all financial years
up to and including the financial year ended December 31, [2013] and there are
no agreements, waivers or other arrangements providing for an extension of time
with respect to the filing of any Tax Return or the payment of any Taxes by any
of the Wind Entities or the examination of any Tax Return or the levying of any
assessment by any jurisdiction or authority with which the Company has filed any
Tax Return. Neither of the Wind Entities has granted to any Person any power of
attorney that is currently in force with respect to any Tax matter.

(d) Each of the Wind Entities has withheld from each payment made, or deemed to
have been made, to any person or partnership the amount of all Taxes and other
deductions required to be withheld therefrom and has paid the same to the proper
Tax or other receiving authorities on a timely basis.

(e) Each of the Wind Entities has collected all amounts required to be collected by it
on account of Taxes. Each of the Wind Entities has remitted to the appropriate
Tax authority when required by law to do so ail such amounts collected by it.

() Since December 31, 2013, none of the Wind Entities has incurred any material
liability for Taxes or engaged in any transaction or event that would result in any
material liability for Taxes other than in the ordinary course of its business.

(2) There are no actions, suits, proceedings, investigations or claims pending or, to
the knowledge of Seller, threatened against any of the Wind Entities in respect of
Taxes nor are any material matters under discussion with any Governmental Body
relating to Taxes asserted by any such authority.

4 1 i
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@) The Company has provided to Purchaser a true copy of all Tax Returns filed by
the Wind Entities in respect of their fiscal years ended December 31, [2011, 2012
and 2013] and all correspondence with any Governmental Body relating to Taxes
for any taxation periods that remain open for assessment or reassessment as of the
date hereof.

§)) Schedule 5.23() of the Disclosure Letter is a summary of all income Tax years

still open for assessment or reassessment in respect of the Wind Entities under all
applicable laws imposing a requirement to file Tax Returns.
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(k)  All amounts payable by the Company in respect of compensation, including but

not limited to salarv wageg or other remuneration (nfhpr than reasonable vacation
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or holiday pay), have been paid within 180 days of the end of the taxation year in
which the expense was incurred.

(I No amount in respect of any outlay or expense that is deductible for the purpose
of computing the income of any of the Wind Entities for purposes of the Tax Act
will, as of the Closing Date, have been owing by such Wind Entity for longer than

two taxation years to a person with whom such Wind Entity was not dealing at
arm's length (as that term is understood for purposes of the Tax Act) at the time
the outlay or expense was incurred.

(m)  No facts, circumstances or events exist or have existed (other than as a direct
result of the Reorganization Transactions) that have resulted or may result in the
application of any debt forgiveness, debt parking or property seizure provisions to
any of the Wind Entities under any applicable Tax Law.

.(n) No Wind Entity has, either directly or indirectly, transferred property to or
acquired property from a person with whom such Wind Entity was not dealing at
arm's length (as that term is understood for purposes of the Tax Act) for

consideration other than consideration equal to the fair market value of the
property at the time of the disposition or acquisition thereof.
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loans or Indebtedness incurred by directors, former directors, officers,
shareholders and/or employees or by any person or corporation not dealing at
arm's length (as that term as understood for purposes of the Tax Act) with any of
the foregoing.

(p)  No Wind Entity has claimed, nor will it claim, any reserve under any one or more
of subparagraph 40(1)(a)(iii), or paragraph 20(1)(m) or 20(1)(n) of the Tax Act or
any similar provincial or territorial provision, 1f any such amount could be
included in the income of such Wind Entity for any period ending after the

Closing Date.

(@@  No Wind Entity has ever made an election for deferral of Taxes in circumstances
where the amount elected as the transferor's proceeds of disposition and the
acquiror's cost of disposition for purposes of federal Tax is different from the
amount elected for purposes of provincial or territorial Tax.

(¥ Each Wind Entity has complied in all material respects with the intercompany
transfer nricine ﬁrn\n qgiong of each annlicable law relating ta Taxes. including the
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contemporaneous documentation and d1sclosure requirements thereunder.

(s) No Wind Entity has had a permanent establishment in any couniry other than
Canada.
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®) No Wind Entity is party to any Tax sharing, allocation, indemnity or similar
agreement or arrangement pursuant to which it will have any obligations to make
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() No Wind Entity has made an election to report its Canadian tax results in a
currency other than the currency of Canada.

(v)  Schedule 5.23(v) of the Disclosure Letter provides all relevant information in
respect of the Intercompany Indebtedness including the creditor, the outstanding
principal amount, the accrued interest, the portion of such accrued interest that
was not deductible by the Company by virtue of subsection 18(4) of the Tax Act,
and the creditor’s cost (for the purposes of the Tax Act) in such debt.

"
(w) No Wind Entity has ever participated in any transaction that is a "reportable

transaction” (as defined for purposes of section 237.3 of the Tax Act) or that is
subject to the provisions of any similar federal, provincial or foreign Tax Law.
To the knowledge of Seller, the transactions described herein are not "reportable
transactions”,

5.24 Litigation

Except as described in Schedule 5.24 of the Disclosure Letter, there are no
actions, suits or proceedings (whether or not purportedly on behalf of the Company) pending or,
to the knowledge of Seller or the Company, threatened against or affecting, any of the Wind
Duuhes, their assets \mdud‘lng the opECLi"Cuu Licences) ) Or the Business at law or in cq‘uuy or
before or by any federal, provincial, territorial, municipal or other governmental department,
court, commission, board, bureau, agency, tribunal or instrumentality, domestic or foreign, or by
or before an arbitrator or arbitration board. Seller has delivered to Purchaser true and complete
copies of all pleadings, correspondence and other documents relating to the actions, suits and
proceedings described in Schedule 5.24. Neither Seller nor the Company has knowledge of any

ground on which any such action, suit or proceeding might be commenced with any reasonable
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decree affecting any of the Wind Entities, any of their assets or the Business.

5.25 GST Registration

The Company is a registrant under the ETA for GST purposes and its registration
number is B, WMDC is a registrant under the ETA for GST purposes and its registration
number is W,

5.26 Bank Accounts and Atterneys

Schedule 5.26 of the Disclosure Letter sets forth a true and complete list showing
the name of each bank, trust company or similar institution in which any of the Wind Entities has
accounts or safe deposit boxes, the number or designation of each such account and safety
deposit box and the names of all persons authorized to draw thereon or to have access thereto
and showing the name of each person holding a general or special power of attorney from any of
the Wind Entities and a summary of the terms thereof.

Tor#: 3102456.3



WFC0080168/4

-36 - 229:704

5.27 Directors and Officers

Schedule 5.27 of the Disclosure Letter sets
officers and directors of the Wind Ent1t1es

5.28 Dividends

No Wind Entity has, directly or indirectly, declared or paid any dividends or
declared or made any other distribution on any of its shares of any class and has not, directly or
indirectly, redeemed, purchased or otherwise acquired any of its outstanding shares of any
class or agreed to do so.

5.29 Non-Arm's Length Transactions

No Wind Entity has made any payment or loan to or borrowed any monies from,
and no Wind Entity has been otherwise indebted to, any officer, director, employee, sharcholder
or any other person not dealing at arm's length with the Company (within the meaning of the Tax
Act), except for (i) the Intercompany Indebtedness and any Interim Period Financing, (ii) usual
employee reimbursements and compensation paid in the ordinary and normal course of the

Business; (iii) amounts among Seller and the Wind Entities, as applicable, on account of

(A) deposits into the bank account of any of the Wind Entities to cover over-drafts, and
(B) withdrawals from the bank account of any of the Wind Entities, details of which deposits and
withdrawals are set out in Schedule 5.29 of the Disclosure Letter; and (iv) as otherwise disclosed
on Schedule 5.29 of the Disclosure Letter. Except as disclosed in Schedule 5.29 of the
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party to, or has, since December 31, 2013, entered into, any Contract with any officer, director,
employee, shareholder or any other person not dealing at arm's length with such Wind Entity
(within the meaning of the Tax Act). No officer, director or shareholder of the Wind Entities
(including Seller) and no entity which is an Affiliate of one or more of the foregoing:

(a) owns, directly or indirectly, any interest in (except for shares representing less
than one per cent of the outstanding shares of any class or series of any publicly
traded company), or is an officer, director, employee or consultant of, any person
which is, or is engaged in business as, a competitor of the Business or the Wind

Entities or a lessor, lessee, supplier, distributor, sales agent of the Business or the

xx e

Wind Entities;

(b)  owns, directly or indirectly, in whole or in part, any property that any of the Wind
Entities uses in the operation of the Business; or

() has any cause of action or other claim whatsoever against, or owes any amount to,
any of the Wind Entities in connection with the Business, except for claims in the
ordinary and normal course of business, such as for wages on a current basis,
accrued vacation pay and accrued benefits under the Employee Plans and
reimbursements of ordinary business expenses. '
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5.30 Environmental

(a) The Business has been and is being operated in compliance with all applicable

federal, provincial, territorial, municipal and local laws, statutes, ordinances, by-laws and

regulations, judgments, decrees, common laws and principles thereof, and orders, directives and
decisions rendered or issued by any Governmental Body relating to the protection of human
health, natural resources, or the environment, or Hazardous Substances ("Environmental
Laws"), except where the failure to do so would not be material and adverse to the Business., To
the knowledge of Seller, there are no contaminants located in the ground or in groundwater under

any of the Leased Real Property except for contaminants in concentrations which would not
(1\ exceed apnlicable cleanup or resnonse thresholds. or (i1) reasonably he exnected to be
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materlal and adverse to the Business.

the Leased Real Property in a material way in order to be in compliance with Environmental
Laws, or (ii) perform any environmental closure, decommissioning, rehabilitation, restoration or
post-remedial investigations, on, about, or in connection with any such property. Neither Seller
nor any Wind Entity has received written notice of any demands or claims with respect to
environmental matters by any third parties. To the knowledge of Seller, the Wind Entities have
no actual or pending environmental liabilities except those that would not reasonably be
expected to be material.

- (©) No Wind Entity has assumed, undertaken, or provided an indemnity with respect
to any liability or obligation of any other person relating to Environmental Laws.

(d)  Schedule 5.30 of the Disclosure Letter lists all material reports and documents
relating to.environmental, health and safety matters affecting the Wind Entities or any of the
Leased Real Property which are in the possession or under the control of the Seller Group or the
Wind Entities as of the date hereof. Copies of all such reports and documents have been
provided to Purchaser. \

5.31 Employvee Plans

(a) Schedule 5.31 of the Disclosure Letter identifies each Employee Plan. None of
the Employee Plans is a Multi-Employer Plan.

71N

(b) Current and complete copies of all written Employee Plans as amended to date or
where oral, written summaries of the terms thercof, and all booklets and communications
concerning the Employee Plans that have been provided to Employees or other persons entitled
to benefits under the Employee Plans have been delivered or made available to Purchaser
together with current and complete copies of all documents relating to the Employee Plans,
including, as applicable, all trust agreements, funding agreements, insurance contracts and
policies, investment management agreements financial statements, actuarial valuations, annual
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() All of the Employee Plans are and have been established, registered, qualified,
invested and administered, in all material respects in accordance with all applicable laws,
regulations, orders, or other legislative, administrative or judicial proclamations applicable to the
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Employee Plans and in accordance with their terms and the terms of agreements, written or oral,

tha Wind Fntitiec and thai 1
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(d) All employer or employee payments, contributions or premiums required to be
~ remitted, paid or in respect of each Employee Plan, any collective bargaining agreements, or by
applicable laws have been made in a timely fashion in accordance with applicable laws and the
terms of the Employee Plans.

(e) No employment, severance or termination agreement, other compensation
arrangement or Employee Plan provides for payment of a benefit, the increase of a benefit
amount, forgiveness of Indebtedness, the acceleration of contributions or funding, the payment
ofa contingent benefit or the acceleration of the payment or vesting of a benefit by reason of the
execution of this Agreement or the consummation of the transactions contemplated by this
Agreement (whether or not some other subsequent action or event would be required to cause

such payment, increase, acceleration, or vesting to be triggered).

® None of the Employee Plans, other than the Pension Plans, provides benefits
beyond retirement or other termination of service to Employees or former employees or to the
beneficiaries or dependants of such employees.

(g)  All liabilities of the Wind Entities (whether accrued, absolute, contingent or
otherwise) related to the Employee Plans have been fully and accurately accrued and disclosed,
and reported in accordance with GAAP in the Financial Statements. '

5.32 Employment Agreements; Collective Agreements

(a) Other than as set out in Schedule 5.32 of the Disclosure Letter, the Wind Entities
have not entered into any employment or consulting Contract or other Contract with any officer,
Employee or consultant, other than:

(1) oral Contracts of indefinite hire terminable by the Company without cause
on reasonable notice or reasonable payment in lieu thereof; and

(ii)  written offer letters which do not (A) specify a fixed or minimum period

of emplovment. (B) in anv way deal unfh notice or navment on r‘hemIcQ;ﬂ
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or (C) contain rights which are greater than those set forth in Schedule
5.33(a) of the Disclosure Letter with respect to such employee.

(b) The Wind Entities have not made any Coniract with any iabour union or
employee association nor made commitments to or conducted negotiations with any labour union
or employee association with respect to any future agreements and neither the Company nor
Seller is aware of any current attempts to organize or establish any labour union or employee
association with respect to any Employees nor is there any certification of any such union with
regard to a bargaining unit. The Wind Entities have not experienced any work slowdowns,
stoppages or strikes (legal or otherwise) in the past five years.
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5.33 Emplovees and Employment Legislation

(a) Schedule 5.33(a) of the Disclosure Letter contains a complete and accurate list of
the names of all individuals who are full-time, part-time or-casual employees or individuals

ananaad an cantrant ta nravide amnlavment carvinse ar aaloe ar athar aoante Ar reanracantats a nf
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the Company and WMDC as of the date of this Agreement (the "Employees") specifying the
identity of their employer, length of hire, title or classification and rate of salary or hourly pay
and commission or bonus entitlements (if any) for each such Employee.

(b)  Except as described in Schedule 5.33(b) of the Disclosure Letter, there is no
Employee who has been continually absent from work for a period in excess of one month and
who is in receipt of benefits pursuant to the provisions of a short or long term disability plan

provided by the Wind Entities or Seller, applicable workplace safety and insurance legislation or
other apphcable Workplace safety and insurance leg1slat10n in each jllrlSdlCthIl where the Wmd

laws and there are no complamts claims, charges, levies, assessments or penalties outstanding,
or to the knowledge of Seller or the Company, anticipated, nor are there any orders, decisions,
directions or convictions currently registered or outstanding by any tribunal or agency against or
in respect of the Wind Entities under or in respect of any applicable employment laws.

(c) Schedule 5.33(c) of the Disclosure Letter is a list of those officers and directors of
the Wind Entities who, by agreement between Seller and Purchaser, will not be continuing in any
~fFfina vnth tha Wind Fntitiae fallaunanog tha MAacing Tata
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5.34 Employee Accruals

All accruals for unpaid vacation pay, premiums and contributions for Statutory
Plans, accrued wages, salaries and commissions and Employee Plan payments have been
reflected in the books and records of the Wind Entities.

5.35 Indebtedness and Security

(a)  Except as disclosed in Schedule 5.35 of the Disclosure Letter, the Wind Entities
do not have outstanding any bonds, debentures, trust indentures, mortgages, notes, loan
agreements, letters of credit or other Indebtedness for borrowed money (and have not guaranteed
any of the foregoing incurred by another person), other than the overdraft position in the current
accounts of the Wind Entities resulting from conduct of the Business in the ordinary course, any
Contract for a leasing transaction of a type required to be capitalized in accordance with GAAP
or any foreign exchange or interest rate hedging contract. Except for Permitted Encumbrances,
no person has been granted a security interest or other Encumbrance on any of the assets of the

Company.

(b) Immediately following the Closing, there will not be outstanding any loan,
guarantee, pledge or other forms of financial assistance by the Company given for the benefit
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ARTICLE 6

Purchaser represents and warrants to Seller as follows and acknowledges and
confirms that Seller is relying on such representations and warranties in connection with the sale
by Seller of the Company Shares:

6.1 Organization

Purchaser is a corporation validly existing under the laws of Canada and has the
corporate power to enter into and perform its obligations pursuant to this Agreement.

6.2 Authorization and Enforceability

This Agreement has been duly authorized, executed and delivered by Purchaser
and 1sa legal Valld and b1nd1ng obllgatlon of Purchaser enforceable agamst Purchaser by Seller

J—— o 4T LI, I |
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remedies may only be granted in the discretion of a court of competent jurisdiction.

6.3 No Violation by Purchaser

A Subject to the receipt of the Regulatory Approvals and any other approvals
required by Industry Canada in respect of the transactions contemplated by this Agreement and
compliance with the Communications Laws, the execution and delivery by Purchaser of this
Agreement and the performance by it of its obligations hereunder will not violate, contravene,
breach or offend against or result in a breach of any provision of (i) the articles, by-laws, Seller
Shareholders' Agreement or resolutions of the board of directors (or any committee thereof) or
shareholders of Seller, or (i) any Contract, indenture, order, undertaking, Licence, statute,
regulation or judgment to which Seller is a party or by which Seller may be bound, except as
would not prevent, impede or delay the Closing.

6.4 Required Filings and Consents

Other than the Regulatory Approvals and any other approvals required by
Industry Canada in respect of the transactions contemplated by this Agreement and subject to
compliance with the Communications Laws, no consent or approval of, filing with, or notice to
any Governmental Body is necessary to be obtained or made on the part of Purchaser in respect
of the execution and delivery by it of this Agreement and the performance by it of its obligations

hereunder.
6.5 Investment Canada Act

Purchaser is not a "non-Canadian” as defined in the Investment Canada Act
(Canada).
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ARTICLE 7
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7.1 Access to the Company

Seller shall forthwith make available to Purchaser and its authorized
representatives and, if requested by Purchaser, provide a copy to Purchaser, of all title
documents, Contracts, financial statements, minute books, share certificate books, share

registers, plans, reports, licences, orders, permits, books of account, accounting records,
constating documents and all other documents, information and data relating to the Company and
the Business. Seller shall cause the Company to afford Purchaser and its authorized
representatives every opportunity to have reasonable access to the Business and the property,
assets, undertaking, records and documents of the Company. At Purchaser's reasonable request,
Seller shall co-operate with Purchaser in arranging any such meetings as Purchaser may
reasonably request with employees, customers, suppliers and auditors of the Company. In
particular, without limitation, Seller shall permit Purchaser's representatives or consultants to
conduct all such interviews, testing, intrusive investigations, inspections, audits and assessments
in respect of environmental and occupational health and safety matters with respect to such
locations of the Business as Purchaser may determine, in its sole discretion, as may be required

i 1 1 n +
to satisfy Purchaser in respect of such matters, and Seller shall co-operate in all respects

therewith, including obtaining any required or desirable consent or approval of any landlord.
The exercise of any rights of inspection by or on behalf of Purchaser under this Section 7.1 shall

not mitigate or otherwise affect the representations and warranties of Seller hereunder, which
shall continue in full force and effect as provided in Section 8.1.

7.2 Confidentiality

(a)  From the date hereof until the second anniversary of the Closing Date, no member
of the Seller Group shall disclose to anyone other than Purchaser and individuals owing a duty of
confidentiality to such Seller Group member any Confidential Information relating to the Wind

mtiting 1mmlage ramitirad ta An an hy annlicahla lassr A wactilotaesy arthasitsr e atnnls o, Ry
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having jurisdiction over such Seller Group member, and then only after Purchaser shall have
been given an opportunity to seek a protective order.

(b) If for any reason the transactions contemplated herein are not completed, then for
a period of two years from the date hereof, none of the parties shall disclose to any third party
any Confidential Information relating to the Wind Entities or the Seller Group (in the case of
disclosures by Purchaser) or Purchaser (in the case of disclosures by the Seller Group), except to
their respective boards of directors, senior management, or legal, accounting, ﬁnan01al or other
professional advisors, any financial institution contacted by it with respect to any financing
required in connection with such transaction and counsel to such institution, or as may be
required by any applicable law or any regulatory authority or stock exchange having jurisdiction,
and then only after the party whose information is to be disclosed shall have been given an
opportunity to seek a protective order.

(©) As used herein, "Confidential Information" means all information pertaining to
a party except for information that:
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(i) is or becomes generally available to the public, other than as a result of
disclosure in violation of this Agreement;

(i1 wae davelanad hy tha nartv Awing Aty AF canfidantiality hararmdar £a
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"recipient") independent of any disclosure by a party to whom such duty

is owed (a "beneficiary") or was available to the recipient on a non-
confidential basis prior to its disclosure to the recipient by or on behalf of
the beneficiary; or

(iii) becomes available to the recipient on a non-confidential basis from a
source other than a party hereto, provided that the recipient shall have
made reasonable inquiry to satisfy itself that the source was not, when it
disclosed the information to the recipient, prohibited from so doing by a
confidentiality obligation owed to a beneficiary, whether contractual,
fiduciary or otherwise.

7.3 Conduct Prior to Closing

(@) Without in any way limiting any other obligations of the Seller Group or the
Company hereunder, and except with the prior written consent of Purchaser or as expressly
provided in this Agreement, during the period from the date hereof to the Time of Closing, Seller
and the Company shall, and each Seller Party shall cause the Wind Entities to (in each case

except as expressly contemplated by the Approved Budget, if any): h case

(i) conduct the Business and the operations and affairs of the Wind Entities

Um_y 111 ult: Uluulary d.Ilu IlUI'ITldl course UJ. DUbL[leb LUIlblbLCIll WllIl pdbl.
practice;

(i) comply with the restrictions imposed under Applicable Laws with respect
to the ownership and control of the Spectrum Licenses, including the
restrictions set forth under the Communications Laws;

(ili)  not enter into any transaction or refrain from doing any action which, if
effected before the date of this Agreement, would constitute a breach of
any representation, warranty, covenant or other obligation hereunder of
Seller or the Company;

(iv)  not enter into any material supply arrangements, or make any material
decisions or enter into any material Contracts, including any Contracts
relating to roaming arrangements;

(v)  not enter into capital spending commitments in excess of [$400,000] in the
aggregate absent Purchaser's prior written consent;

(vi)  not increase the compensation level of any Employee, officer or director
except in a consultative process with Purchaser;
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(vii)  not declare or pay any dividend or make any other form of distribution or

return UJ. Ldpll.dl to its b[ldl’t:[lULucr

(viii)  not enter into any Contract with any person not dealing at arm's length
with the Company within the meaning of the Tax Act;

(ix) not establish any new Employee Plan nor make any amendments or
commitments to improve or otherwise amend any Employee Plan, except
as required by applicable laws to secure the continued registration of any
existing Employee Plan;

(x) continue to maintain 1n full force and effect all policies of i 1nsu.rance or
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claims under all policies of insurance in a due and timely fashion;

(xi) use all Commercially Reasonable Efforts to (A)preserve intact the
Business and the property, assets, operations and affairs of the Wind
Entities, (B) to carry on the Business and the affairs of the Wind Entities
as currently conducted, (C)to maintain and preserve the status of the
Spectrum Licenses in good standing, and (D) to promote and preserve for
Purchaser the goodwill of suppliers, customers and others having business
relations with the Wind Entities;

far11) maxr and dicgaharans 4ha 1Ealllislan ~Ltlin i A Bwtiting thea nrdinamr cniie
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in accordance and consistent with the previous practice of the Wind
Entities, except those contested in good faith by the Wind Entities; and

(xii1)  not agree to take any actions (A) prohibited by or inconsistent with the
foregoing clauses of this Section 7.3(a), (B) which would reasonably be
likely to make any of the representations and warranties of Seller in this
Agreement untrue or incorrect in any material respect (or, in the case of
representations and warranties qualified by materiality, in any respect) or
delay, impair or impede the satisfaction of any condition set forth in
Article 3 or the Closing, or (C) that would be reasonably be expected to

have a Material Adverse Effect.

(b)  Each Seller Party and the Company shall take all necessary corporate action, steps
and proceedings to approve or authorize, validly and effectively, the execution
and delivery of this Agreement and the other agreements and documents
contemplated hereby and to complete the transfer of the Company Shares to

Purchaser and to cause all necessary meetings of directors and shareholders of
each Seller Partv and the Comnanv to be held for such nurnose: and

ach Seller Party and the Company to be held for such purpose; and
{c) Each Seller Party and the Company shall use all Commercially Reasonable
Efforts to satisfy the conditions to Closing contained in Article 3. At all times
prior to Closing, upon the terms and subject to the conditions of this Agreement,
each Seller Party and the Company shall use their Commercially Reasonable
Efforts to take, or cause to be taken, all actions, and to do, or cause to be done all
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things necessary, proper or advisable (subject to any Applicable Laws) to cause
the fulfillment at the earliest practicable date of all of the conditions to their
respective obligations under this Agreement and to consummate the Closing as

promptly as practicable.

7.4 Regulatory Approvals

(a) Purchaser, Seller, Existing Sharcholders and the Company shall make all filings,
applications or submissions required or considered by Purchaser to be appropriate to be made
pursuant to this Section 7.4(a) in order to secure Industry Canada Approval as soon as reasonably
practicable [and, in any event within 15 days of the execution of this Agreement.] Purchaser,

Seller Existing Shareholders and the Company shall make filings, applications or submlssmns
requrred or cons1dered by Purchaser to be appropriate to be made pursuant to this Sectron 7.4(a)

(b)  Purchaser shall be responsible for the preparation and prosecution of all
applications filings and submissions required or desirable to obtain and maintain the Regulatory
Approvals.  Seller, Existing Sharcholders and the Company shall provide all necessary
information with respect to, and Seller and the Company shall have a reasonable opportunity to
comment on, such applications, filings and submissions prepared by Purchaser. Seller, Existing
Shareholders and the Company will cooperate with Purchaser and use any and all Commercially

+ 1
Reasonable Efforts in good faith and with due diligence necessary to provide such assistance to

Purchaser as Purchaser may reasonably request in obtaining the Regulatory Approvals, including
for the Company to jointly apply for the Industry Canada Approval with Purchaser.

(c) Purchaser, Seller and the Company will coordinate and cooperate in exchanging
information and supplying assistance that is reasonably requested in connection with obtaining
the Regulatory Approvals, including providing each other with advance copies and a reasonable
opportunity to comment on all notices, submissions and information to be supplied to or filed
with Industry Canada or the Commissioner of Competition and all notices and correspondence
received from Industry Canada or the Commissioner of Competition in relation to the
transactions contemplated by this Agreement and to provide the other parties with final copies
thereof.

(d) Subject to Applicable Laws and any confidentiality obligations that the parties
may have to third parties, the parties shall cooperate with and keep each other fully informed as
to the status of and the processes and proceedings relating to obtaining the Regulatory Approvals
and shall promptly notify each other of any communication from any Governmental Authority in
respect of this Agreement and the transactions contemplated hereby. None of the parties shall

make anv submissions or ‘FﬂInnq ﬂar‘nmr\afp in anv meetinas or anv material conversations with
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any Governmental Body in respect of any filings, investigations or other inquiries related to this
Agreement and the transactions contemplated hereby unless such party gives reasonable advance
notice to the other parties and, to the extent reasonably practicable in the circumstances and
permitted by such Governmental Body, gives the other parties reasonable opportunity to review
drafts of any submissions or filings, and attend and participate in any material communications
or meetings.

Tor#:3102456.3



WFC0080168/49
22N92
_45- “YYT13

(e) Notwithstanding anything in this Agreement to the contrary, if any objections are
asserted with respect to the transactions contemplated by this Agreement under Applicable Laws,
or if any proceeding is instituted or threatened by any Governmental Body challenging, or which
could lead to a challenge of, any such transactions as violative of or not in compliance with the
requirements of any Applicable Laws, Seller and the Company shalil, at the request of Purchaser,
use their Commercially Reasonable Efforts in good faith and with due diligence to cooperate
with Purchaser to resolve such Proceeding so as to allow the Closing to occur.

® For the purposes of this Section 7.4, the term "parties", refers only to Purchaser,
Seller and the Company.

7.5 Pre-Closing Reorganizatio

(a) Each member of the Seller Group acknowledges that Purchaser may wish to cause
the Seller Group and/or the Wind Entities to undertake transactions to minimize the impact of the
debt forgiveness and debt parking rules under the Tax Act to the Wind Entities (the
"Reorganization Transactions") and each member of the Seller Group agrees to (i) co-operate
with Purchaser and its advisors to determine the nature of such Reorganization Transactions, and
(ii) to provide any requested information and assistance, including, among other things,
identifying and obtaining necessary information, approvals and consents, on a timely basis in
order to facilitate a successful completion of the Reorganization Transactions.

Seller Prnnﬂ agrees that. unon re
ell pon re

(b) Each the Seller Grow ques urch it gl

. member t,
undertake, and agree to cause the Seller Group and the Wind ities to effect, such
Reorganization Transactions as Purchaser may request.

(b) ach member of the 1est by Purchaser, it shall
nt

(©) Where Purchaser intends that the Reorganization Transactions occur prior to the
Closing Date, Purchaser acknowledges and agrees that the Reorganization Transactions shall not:

(1) impede, delay or prevent completion of the transactions contemplated by
this Agreement;

(ii)  unreasonably interfere in material operations of the Wind Entities or the
Seller Group prior to the Closing Date; or

(i11) be considered in determining whether a representation, warranty or
covenant of the Seller Group hereunder has been breached;

(d) Purchaser will provide written notice to Seller and VimpelCom, on behalf of the
Seller Group, of any proposed Reorganization Transaction at least 15 Business Days prior to the
Closing Date. The Seller Group and Purchaser will work cooperatively and use all
Commercially Reasonable Efforts to prepare prior to the Closing Date all documentation
necessary and do such other acts and things as are necessary to give effect to any Reorganization
Transaction.
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7.6 Consulting Agreement Termination and Waiver

The Company and each of the Consultants hereby agree that the Consulting
Agreements shall be automatically terminated as of the Time of Closing with no further act or
formality on the part of any of them. Each of the Consultants hereby irrevocably waives all
rights to any termination payment or other amount that it is or would be entitled to receive under
the Consulting Agreement to which it is a party on termination or otherwise, if the Consulting
Agreements are terminated in accordance with this Section 7.6. For the avoidance of doubt, if
this Agreement is terminated and the Closing does not occur, the Consulting Agreements shall
remain in full force and effect and the waivers given under this Section 7.6 shall not be effective.

7.7 Books and Records

Purchacar covenante tn niee raacananhla para tn nracerva the hanlke and racarde af
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the Wind Entities delivered to it by Seller for a period of six years from the Time of Closing, or
for such longer period as is required by any applicable law, and will permit Seller or its

authorized representatives reasonable access thereto in connection with the affairs of Seller.
7.8 Tax Matters

(a) Seller shall prepare or cause to be prepared all Tax Returns required by law in
respect of the Wind Entities for all taxable periods ending on or before the Closing Date and not
filed. prior to the Closing Date in a manner consistent with past practice, unless otherwise
required by law and, prior to filing such returns with the relevant authorities, shall provide a copy
to Purchaser for review and comment at lcast 30 days prior to the date on which the Tax Return
is to be timely filed. All such Tax Returns so prepared by or for Seller shall be true, correct and
complete. :

(b)  Purchaser shall prepare or cause to be prepared all Straddle Period Returns for
each Straddle Period of the Wind Entities in a manner consistent with past practice, unless
otherwise required by law. In the case of a Straddle Period Return that is required to be filed
within 30 days of the Closing Date, Purchaser shall, at least seven days prior to the date such
Straddle Period Return is required to be filed, provide a substantially final draft of such Straddle
Period return to Seller for review and comment, provided that, in the case of a Straddle Period
Return that is required to be filed within 10 days of the Closing Date, Purchaser shall use its
Commercially Reasonable Efforts to afford Seller a reasonable opportunity to review and
comment on such Straddle Period Return prior to filing such Straddle Period Return. In any
other case, Purchaser shall provide a substantially final draft of the Straddle Period Return to
Seller for review and comment at least 15 days prior to the date on which the Straddle Period
Return is required to be filed.

(c) Seller agrees to furnish or cause to be furnished to Purchaser, upon request, as
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reasonably necessary for the preparation and filing of all Tax Returns (including Straddle Period

Returns), the making of any election related to Taxes, the preparation for any audit by any

Governmental Body, and the prosecution or defense of any claim, suit or proceeding relating to
. any Tax or Tax Return of the Wind Entities.
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da If requested by Purchaser, Seller hereby covenants and agrees that the Wind
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acquisition of control of the Wmf‘ prmt}eﬂ ”ﬂnf occurs as a result of the acqulsitien of the
Company Shares by Purchaser pursuant to this Agreement.

7.9 Non-Competition and Non-Solicitation

In consideration of the benefits of this Agreement to Seller and VimpelCom and
in order to-induce Purchaser to enter into this Agreement, each of Seller and VimpelCom hereby
covenants and agrees with Purchaser that it shall not, directly or indirectly, and shall not suffer or
permit its Affiliates, directly or indirectly, to:

(@) for a period of five years from the Closing Date own, manage, operate, join,
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or control of or lendmg of money to any person that is engaged in the wireless
telecommunications business anywhere in Canada; provided that it or its
Affiliates shall be permitted to (i) own 5% or less of any class of publicly traded
securities of a person that is engaged in the Prohibited Business, or (ii) acquire,
pursuant to an agreement made after the Closing, 100% of the securities of a
person that carries on the Prohibited Business, provided that (A) the Prohibited
Business does not constitute more than 20% of the gross assets or revenues of

such person, and (B) the Prohibited Business is sold to a third party not affiliated
with Seller or VimpelCom within 18 months of the acquisition of such person by

Seller, VimpelCom or an Affiliate thereof, as the case may be; and

(b)  for a period of two years from the Closing Date, offer employment to, or solicit or
. have contact with, for the purposes of soliciting the employment of, any person
who, immediately following the Closing, is an employee of any of the Wind
Entities and who is an employee of any of the Wind Entities or any of their
Affiliates at the time any contact is made with such person for the purposes of

such employment with Seller, VimpelCom or any of their respective Affiliates.

7.10 VimpelCom Guarantee and Covenant

VimpelCom hereby unconditionally guarantees to Purchaser the performance of
Seller's obligations under this Agreement and agrees to cause all of its Affiliates that are
members of the Seller Group to perform their respective obligations hereunder.

7.11 Purchaser's Financing Activities,

Provided it does not materially disrupt the conduct of the Business in the ordinary
course, the Company and Seller shall use Commercially Reasonable Efforts to provide on a
timely basis all such assistance and cooperation in connection with any debt financing Purchaser
may seek to obtain in connection with the transactions contemplated under this Agreement
(including the debt financing contemplated by the Financing Commitment Letter) as may be
reasonably requested by Purchaser, including (i) making senior management, officers and
advisors of the Company available for customary lender meetings and cooperating with
prospective sources of financing in performing their due diligence, (ii) subject to the
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Conﬁdentlahty Agreement prov1d1ng due dlhgence materlals to any potentlal debt f1nanc1ng

8.1 Survival of Representations, Warranties and Covenants

All representations, warranties and covenants contained in this Agreement and in

all other agreements, documents and certificates delivered pursuant to or contemplated by this
Agreement (other than the conditions of Closing set out in Sections 3.4, 3.5 and 3.6) shall
survive the Closing and shall not merge.

8.2 Indemnification by Seller

Subject to the limitations set out elsewhere in this Article 8, and notwithstanding
any investigations made, or knowledge acquired, by Purchaser prior to Closing, Seller and
VimpelCom hereby jointly and severally agree to indemnify and save harmless Purchaser from
all Losses suffered or incurred as a result of or arising directly or indirectly out of or in
connection with:

(a)  the untruthfulness, incorrectness or breach of any representation or warranty of

Seller, VimpelCom or the Company contained in this Agreement or in any

agreement, certificate or other document delivered pursuant hereto;

(b)  any breach or non-performance by Seller, VimpelCom, the Company or any of
their respective Affiliates of any covenant in this Agreement or in any agreement,
certificate or other document delivered pursuant hereto; and

(c) y Indebtedness of the Company existing at the Time of Closing or Seller
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8.3 Indemnification by Purchaser

Subject to the limitations set out eisewhere in this Article 8 and notwithstanding
any investigations made, or knowledge acquired, by Seller prior to Closing, Purchaser agrees to
indemnify and save harmless Seller from all Losses suffered or incurred as a result of or arising
directly or indirectly out of or in connection with:

(a) the untruthfulness, incorrectness or breach of any representation or warranty of
Purchaser contained in this Agreement or in any agreement, certificate or other

document delivered pursuant hereto; and

(b) any breach or non-performance by Purchaser of any covenant in this Agreement
or in any agreement, certificate or other document delivered pursuant hereto.
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8.4 Tax Indemnity

Notwithstanding any investigations made, or knowledge acquired, by Purchaser
prior to Closing, Seller and VimpelCom hereby jointly and severally agree to indemnify
Purchaser and its affiliates (including the Company) and each of their respective officers,
directors, employees and agents and hold them harmless against (i) all liabilities of the Company
in respect of Pre-Closing Taxes except to the extent of the amounts reflected on the Closing
Financial Statements, (ii) all liabilities for Taxes of any person pursuant to any obligation under
any Tax allocation or sharing agreement or similar contract or arrangement or any agreement
entered into on or prior to the Closing Date that obligates the Company to make any payment
computed by reference to Taxes, taxable income or taxable losses of any other person, and (iii)
all liabilities, costs, expenses (including reasonable expenses of investigation and legal fees and
expenses), losses, damages, assessments, settlements or judgments arising out of or incident to
the imposition, assessment or assertion of any Tax described in clauses (i), (ii) or (iii) above.

8.5 Monetary Limitation of Liability; Effect of Materiality Qualifiers

(a) An Indemnified Party shall not be entitled to require payment of any amount by
the Indemnifying Party on the indemnities contained in Sections 8.2 or 8.3, as applicable, until
the aggregate of all such amounts for which the Indemnified Party would otherwise be entitled to

require payment under such Sections exceeds $1,500,000 (the "Threshold Amount") Once the
Threshold Amount has been exceeded the Indemmfled Party shall be ent1tled to requlre payment

(b) The maximum liability of Seller and VimpelCom for the indemnities contained
in Section 8.2(a) shall be limited, in the aggregate, to $40 million (the "Cap"), provided
however, that the Cap shall not apply to any Claim for breach of any of Sellers' Fundamental
Representations or any fraudulent, wilful, intentional or knowing breach.

(c) Where a Claim pursuant to Section 8.2 or Section 8.3 is predicated on an
underlying representation and warranty or covenant that is qualified by a reference to

"materiality" or "Material Adverse Effect“ the underlying representatlon and warranty or
covenant shall be read as if it did not contain such qualifier.

(]
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(a) A party that may be entitled to make a claim for indemnification (a "Claim")
under this Agreement (the "Indemnified Party") shall give written notification of such Claim (a
"Notice of Claim") to the party or parties from which it seeks indemnification (the
"Indemnifying Party") promptly upon becoming aware of the Claim, but in no event later than
the relevant date, if any, specified in Section 8.7. The Notice of Claim shall specify whether the

Claim arises as a result of a claim hv a nerson acaingt the Indemnified Partv (n "Third Partv

TREREE AR SMEL Y R ATEESEE A T TATmmass i wddeladtelihaf = b0t it s i EERERERE S WES
Claim") or whether the Claim does not so arise (a "Direct Claim"), and shall also specify with
reasonable particularity, to the extent that the information is available, the factual basis for the
Claim and the amount of the Claim.

(b)  If an Indemnified Party fails to provide the Indemnifying Party with a Notice of
Claim promptly as required by Section 8.6(a), the Indemnifying Party shall be relieved of the
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obligation to pay damages to the extent it can show that it was prejudiced in its defence of the
Claim or in proceeding against a third party who would have been liable to it by the fact of the
delay, but the failure to provide such Notice of Claim promptly shall not otherwise release the
Indemnifying Party from its obligations under this Article 8.

() If the date by which a Notice of Claim must be given as set out in Section 8.7 in
respect of a breach of representation and warranty has passed without any Notice of Claim
having been given to the Indemnifying Party, then the related Claim shall be forever
extinguished, notwithstanding that by the date specified in Section 8.7 the Indemnified Party did
not know, and in the exercise of reasonable care could not have known, of the existence of the
Claim.

8.7 Time Limits for Notice of Claim for Breach of Representations and
Warranties and Taxes Owing

£\ Qallaw amd 1 f‘nm alanll find lan wemzziin ey Aw cavra haweelaco
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Purchaser pursuant to Section 8.2(a) unless Purchaser shall have provided to Seller and

VimpelCom a Notice of Claim within the following time limits:

(i)  with respect to the representations and warranties set out in Sections 4.1
and 4.2, and Sections 5.1 through 5.4 and 5.8 (collectively, the "Sellers’
Fundamental Representations"), at any time after Closing;

(i)  with respect to the representations and warranties set out in Sections 5.7(a)
and 5.23, not later than the day that is 60 days after the expiration of the
period, if any, during which an assessment, reassessment or other form of
I'CCOgIlILC(l WI']I[CII aemana assessmg 11a0111f’y Ior ldX HlLCfb‘bl. or PCIICUIIBS
under applicable legislation in respect of any taxation year to which such
representations and warranties relate could be issued to the applicable

Wind Entity under such legislation;

(ii1)  with respect to the representation and warranty set out in the last sentence
of Section 5.9(a), not later than the day that is 60 days after the expiration

of the period. if anv. durine which an assessment. reassessment or other

el e I e R L AR N s e e e e I S L Viiind

form of recognized written demand assessing liability for Tax, interest or
penalties under applicable legislation in respect of any taxation year to
which such representation and warranty relates could be issued under such
legislation to Purchaser;

(iv)  with respect to a claim for any breach of any of the representations and
warranties contained in this Agreement or in any agreement, instrument,
certificate or other document executed or delivered pursuant hereto
involving fraud, at any time after Closing; and

i AT taks A e 3 + latar +h +la
(v)  with respect to all other representations and warranties, not 1 an th

second anniversary of the Closing Date.
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(b) Seller and VimpelCom shall not be required to indemnify or save harmless
Purchaser pursuant to Section 8.4 unless Purchaser shall have provided to Seller and VimpelCom
a Notice of Claim not later than the day that is 60 days after the expiration of the limitation
period within which the relevant Governmental Body may make a claim against the Company

wrag i racmant A hick 4l o Saa A aa ity PRpEpL. Q oluat

for Taxes in TESPECL O1 Vvuwu uic Luucuuul._y in ocu.wu 8.4 m gwcu

(c) Purchaser shall not be required to indemnify or save harmless Seller pursuant to
Section 8.3(a) unless Seller shall have provided to Purchaser a Notice of Claim within the
following time limits:

(i)  with respect to the representations and warranties set out in Sections 6.1
and 6.2, at any time after Closing;

(i)  with respect to a cla1m for any breach of any of the representatlons and
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1nv01v1ng fraud, at any time after Closmg, and

(iii)  with respect to all other representations and warranties, not later than the
second anniversary of the Closing Date.

8.8 Limitation Periods for Claims for Breach of Representations and Warranties
and Taxes Owing '

Notwithstanding the provisions of the Limitations Act, 2002 (Ontario) or any
other statute, the period within which an Indemnified Party may commence a proceedmg in

respect of a Claim for which a Notice of Claim is required to be, and has been, given in

accordance with Section 8.7, shall be two years from the last date upon which such Notice of
Claim is permitted to be delivered thereunder, and any applicable limitation period is hereby so
extended to the fullest extent permitted by law.

8.9 Direct Claims

With respect to any Direct Claim, following receipt of notice from the
Indemnified Party of the Claim, the Indemnifying Party shall have 45 days to make such
investigation of the Claim as is considered necessary or desirable. For the purpose of such
investigation, the Indemnified Party shall make available to the Indernnifying Party the
information relied upon by the Indemnified Party to substantiate the Claim, together with all
such other information as the Indemnifying Party may reasonably request. If the Indemnified
Party and the Indemnifying Party agree at or prior to the expiration of such 45-day period (or any
mutually agreed upon extension thereof) to the validity and amount of such Claim, the
Indemnifying Party shall immediately pay to the Indemnified Party the full agreed-upon amount
of the Claim, failing which the matter shall be referred to binding arbitration in such manner as

the parties may agree or shall be determined by a court of competent jurisdiction.
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8.10 Third Party Claims

(2) The Indemnifying Party shall have the right, at its expense, to participate in or

assume control of the negotiation, settlement or defence of any Third Party Claim for damages
alnr] ifthe Indemnifvino Party acenimec cantral it chall ratmhirea tha Indamnified Partyv far all Af
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the Indemnified Party’s out-of-pocket expenses prior to the time the Indemnifying Party assumed
control. If the Indemnifying Party elects to assume such control, the Indemnified Party shall
have the right to participate in the negotiation, settlement or defence of such Third Party Claim
and to retain counsel to act on its behalf, provided that the fees and disbursements of such
counsel shall be paid by the Indemnified Party unless the named parties to any action or

proceeding include both the Indemnifying Party and the Indemnified Party and representation of
both the Indemnifving Partv and the Indemnified Party by the same counsel would be

Vil b TRl Yiilpy A4y b AL LnGliaiinnavua |8 8L 225 § § L) (80 by lw) § U LALL

inappropriate due to actual or potential differing interests between them (such as the availability
of different defences). '

(b)  If the Indemnifying Party, having elected to assume such control, thereafter fails
to defend the Third Party Claim within a reasonable time, the Indemnified Party shall be entitled
to assume such control and the Indemnifying Party shall be bound by the results obtained by the
Indemnified Party with respect to the Third Party Claim.

©) If any Third Party Claim is of a nature such that the Indemnified Party is required
by applicable law to incur losses or make a payment to any person (a "Third Party") with

racnacnt n tha Third Party (latm hefara the camnlatinn af cattlamant neagntiatinne ar related leoal
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proceedings, the Indemnified Party may incur such Losses or make such payment and the
Indemnifying Party shall, forthwith after demand by the Indemnified Party, reimburse the
Indemnified Party for such payment. If the amount of any liability of the Indemnified Party
under such Third Party Claim, as finally determined, is less than the amount that was paid by the
Indemnifying Party to the Indemnified Party, the Indemnified Party shall, forthwith after the
receipt of the difference from the Third Party, pay the amount of such difference, together with
any interest thereon paid by the Third Party to the Indemnified Party, to the Indemnifying Party.
In addition, the Indemnifying Party shall post all security required by any court, regulatory body
or other authority having jurisdiction, including without limitation, for purposes of enabling the
Indemnifying Party to contest any Third Party Claim.

(d) If the Indemnifying Party fails to assume control of the defence of any Third Party
Claim or defaults in respect of any of its obligations under this Section 8.10 with respect thereto,
the Indemnified Party shall have the exclusive right to contest the amount claimed and may settle
and pay the same on seven days' prior written notice to the Indemnifying Party and the
Indemnifying Party shall, thereupon, be deemed to have agreed that such settlement is reasonable
and may be agreed to by the Indemnified Party and all other persons liable in respect of the Third
rcuL_y Claim unless within such seven- ua_y pc;uuu the J.uuculuu_ylug, Pait Ly notifies the Indemnified
Party that it is assuming or reassuming control of such defence and thereafter assumes or

reassumes such control and does not default.

() The Indemnified Party and the Indemnifying Party shall co-operate fully with
each other with respect to Third Party Claims, and shall keep each other fully advised with
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respect thereto (including supplying copies of all relevant documentation promptly as it becomes
available).

8.11 Exclusivity

From and after the Time of Closing, no party may make any claim for damages in
respect of this Agreement or any agreement, certificate or other document delivered pursuant
hereto, or in respect of any breach or termination thereof, against any other party except by
making a Claim pursuant to and in accordance with this Article 8. The provisions of this Section
8.11 shall survive any termination of this Agreement.

TR NY WY

ARTICLE 9
TERMINATION

9.1 Termination Rights

This Agreement may, by notice in writing given at or prior to the Closing, be
terminated:

(2) by mutual consent of Seller and Purchaser;

(b) by Purchaser or Seller if the Closing has not occurred on or before the Outside

Nate evecant that the richt ta terminate thia Agreament 1inder thia Qection Q 17h)
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shall not be available to any party whose failure to fulfill any of its obligations
hereunder has been the cause of, or resulted in, the failure of the Closing to occur
by such date; or

(c) subject to Section 9.2, by Purchaser if Seller shall have breached any
representation, warranty or covenant in favour of Purchaser such that the
conditions set forth in Section 3.6 would not be satisfied, provided that Purchaser
is not then in breach of this Agreement so as to cause any of the conditions set
forth in Section 3.5 not to be satisfied;

nnnnn ~t QAnts e o] s Qa1 senalincaan choll lhaowva laannlead  qaass
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representation, warranty or covenant in favour of Seller such that the conditions
set out in Section 3.5 would not be satisfied, provided that Seller is not then in
breach of this Agreement so as to cause any of the conditions set forth in Section
3.6 not to be satisfied; or

/E\
~—

(e) by either Seller or Purchaser if after the date hereof there shall be any Applicable
Law enacted or made (or any Applicable Law shall have been amended) that
makes the consummation of the transactions contemplated by this Agreement
illegal or otherwise prohibited, or enjoins the consummation of the transactions
contemplated hereby, and such Applicable Law or enjoinment shall have become
final and non-appealable.
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9.2 Notice.

Purchaser may not exercise its right to terminate this Agreement pursuant to
Section 9. l(c) and Seller may not exercise its right to terminate this Agreement pursuant to
Section 9. L\u ), unless the pau vy Seekmg to terminate the ngreemem shall have delivered a written
notice to the other party specifying in reasonable detail all breaches of covenants, representations
and/or warranties or other matters which the party delivering such notice is asserting as the basis
for the termination right. If any such notice is properly delivered, provided that the party
receiving the notice is proceeding diligently to cure such matter (if such matter qualifies as a
basis for termination by the notifying party) and such matter is capable of being cured, no party
may exercise such termination right until the earlier of (i) the Outside Date, and (ii) the date that

vy +1 deals A if aninh
is 30 days following receipt of such notice by the party to whom the notice was delivered, if such

matter has not been cured by such date.

9.3 Effect of Termination.

(@) If a party waives compliance with any of the conditions, obligations or covenants
contained in this Agreement, the waiver will be without prejudice to any of its rights of
termination in the event of non-fulfilment, non-observance or non-performance of any other
condition, obligation or covenant in whole or in part.

(b)  If this Agreement is terminated in accordance with the terms hereof, the parties

cad fraom all af their nhlicatinnge 1inder thic A orasment aveant thate
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(1)  this Section 9.3(b) and Sections 1.5, 7.2, 8.11 and 10.5 shall survive the
termination of this Agreement; and

(ii)  nothing in this Section 9.3(b) shall relieve any party from liability for any
breach of this Agreement prior to its termination.

ARTICLE 10
MISCELLANEQUS
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=
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Notices

(@) Any notice or other communication required or permitted to be given hereunder
shall be in writing and shall be delivered in person, transmitted by fax or by e-mail or similar
means of recorded electronic communication or sent by registered mail, charges prepaid,
addressed as follows:

(i)  ifto Seller or any member of the Seller Group (other than VimpelCom):

c/o Globalive Investment Holdings Corp.
[Insert address]

Attention: [ |
Fax No.: |
E-mail: [}
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(i)  if to VimpelCom:

VimpelCom Ltd.
[Insert address]

Afttention: |
Fax No.; [
E-mail: ]

(i)  if to Purchaser:

c/o West Face Capital Inc.
2 Bloor St. E., Suite 3000, Box #85
Toronto, ON M4W 1AS8

Attention: |
Fax No.: 647.724.8910
E-mail: |

(b)  Any such notice or other communication shall be deemed to have been given and
received on the day on which it was delivered or transmitted (or, if such day is not a Business
Day or if delivery or transmission is made on a Business Day after 5:00 p.m. at the place of
receipt, then on the next following Business Day) or, if mailed, on the third Business Day
following the date of mailing; provided, however, that if at the time of mailing or within three
Business Days thereafter there is or occurs a labour dispute or other event which might
reasonably be expected to disrupt the delivery of documents by mail, any notice or other
communication hereunder shall be delivered or transmitted by means of recorded electronic

communication as aforesaid.

(c) Any party may at any time change its address for service from time to time by
giving notice to the other parties in accordance with this Section 10.1.

10.2 Amendments and Waivers

No amendment or waiver of any provision of this Agreement shall be binding on
either party unless consented to in writing by such party. No waiver of any provision of this
Agreement shall constitute a waiver of any other provision, nor shall any waiver of any provision
of this Agreement constitute a continuing waiver unless otherwise expressly provided.

10.3 Assignment

No party may assign any of its rights or benefits under this Agreement, or
delegate any of its duties or obligations, except with the prior written consent of the other parties.
Notwithstanding the foregoing, Purchaser may assign all of its rights, benefits, duties and
obligations under this Agreement in whole or in part to any of its Affiliates without the consent
of the other parties hereto; provided, however, that any such assignment shall not relieve

Purchaser frorn any of its obhgatlons hereunder.
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10.4 Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding on and
enforceable by and against the parties and, where the context so permits, their respective
successors and permitted assigns.

10.5 Expenses; Commissions

(@) Except as otherwise specified 1in this Agreement, each party shall pay its own
costs and expenses incurred in connection with the negotiations, preparation and performance of
this Agreement and the agreements and transactions contemplated hereby and thereby, including
the fees and expenses of legal counsel, financial advisors, accountants and other professional

advisors and fees payable to government agencies; provided that all such costs and expenses

S RERE LW S LN

incurred by any of the Wind Entities prior to the Closing shall be borne by Seller.

(b)  Seller and VimpelCom agree to indemnify and save harmless Purchaser and,
following Closing, the Wind Entities from and against ail Losses suffered or incurred by
Purchaser or the Wind Entities in respect of any commission or other remuneration payable or
alleged to be payable to any broker, agent or other intermediary who purports to act or have
acted for or on behalf of Seller Group or, prior to the Closing, the Wind Entities.

10.6 Consultation

Seller and Purchaser shall consult with and obtain the consent (not to be
unreasonably withheld) of each other before issuing any press release or making any other public

announcement with respect to this Agreement or the iransactions contemplated hereby.

o]

7 Further Assurances

n
1U.

Each of the parties hereto shall, at all times after the Closing Date and upon any
reasonable request of another party, promptly do, execute, deliver or cause to be done, executed
and delivered, at the expense of the requesting party, all further acts documents and things as
may be required or necessary for the purposes of giving effect to this Agreement, 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.

10.8 Counterparts

This Agreement and all documents contemplated by or delivered under or in
connection with this Agreement may be executed and delivered in any number of counterparts,
with the same effect as if all parties had signed and delivered the same document, and all
counterparts shall together constitute one and the same original document.

[Remainder of page left intentionally blank.)
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IN WITNESS WHEREOF this Agreement has been executed by the parties as of
the date first above written.

GLOBALIVE INVESTMENT

HOTI NINCS C'ORP

AANTRIATRAINNTLT N \FANL »

by

Name:
Title:

[WFC ACQUISITION CO.]

by

Name:
Title:

GLOBALIVE WIRELESS
COMMUNICATIONS CORP.

by

Name:
Title:

VIMPELCOM LTD.

by

Name:
Title:

VIMPELCOM AMSTERDAM B.V.

by

Name:
Title:

Signature Page — Share Purchase Agreement
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GTH GLOBAL TELECOM
HOLDINGS (CANADA) LIMITED

by

Name:
Title:

GTH GLOBAL TELECOM FINANCE

DN T IRNATTIT
(D) LLIYRR A 000

by
Name:
Title:
AAL HOLDINGS CORP.
by
Name:
Title:
AAL CORP.
by
Name:
Title:

Signature Page — Share Purchase Agreement
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MOJO CONSULTING CORP.

by

Name:
Title:

GLOBALIVE COMMUNICATIONS
CORP.

by

Name:
Title:

Signature Page — Share Purchase Agreement
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SCHEDULE A

ADDITIONAL PARTIES

Part 1 — Existing Shareholders

GTH Global Telecom Holding (Canada) Limited, a corporation existing under the laws of the
Province of Ontario

AAL Holdings Corp., a corporation existing under the laws of the Province of Ontario

Mojo Investments Corp., a corporation existing under the laws of the Province of Ontario

Part 2 — Existing Debtholders
VimpelCom Amsterdam B.V., a company existing under the laws of the Netherlands

GTH Global Telecom Finance (BC) Limited, a corporation existing under the laws of the
Province of British Columbia

Globalive Communications Corp., a corporation existing under the laws of the Province of
Ontario

Part 3 — Consultants
Global Telecom Holdings S.A.E., a company existing under the laws of Egypt
AAL Corp., a corporation existing under the laws of [the Province of Ontario]

Mojo Consulting Corp., a corporation existing under the laws of [the Province of Ontario]

Tor#: 3102456.3



