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ARRANGEMENT AGREEMENT

THIS AGREEMENT is made effective as of December 16, 2015

Each of the Persons listed on the execution page hereof under the
- heading “Vendors” and each holder of Purchased Shares (as defined

hnrnln\ who becomes a hﬁl"f\][ harato h\l virtue of nvnmlhng a Joinder
Agreement (as defined herein) (collectlvely, the “Vendors”)

-and -

MID-BOWLINE GROUP CORP., a corporation incorporated under the
laws of the Province of Ontario (the “Corporation™)

-and -

1503357 ALBERTA LTD., a corporation incorporated under the laws of
the Province of Alberta (the “Purchaser”)

-and -

SHAW COMMUNICATIONS INC., a corporation incorporated under the
laws of the Province of Alberta (the "Guarantor”)

WHEREAS each Vendor is the registered and beneficial owner of the Purchased Shares (as
defined herein) set forth opposite its name in Schedule A to the Disclosure Letter, which together

represent all of the issued and outstanding shares of the Corporation (as defined herein) as of the date

hereof;

AND WHEREAS the Corporation directly or indirectly beneficially owns all of the issued and
outstanding shares of the Subsidiaries (as defined herein), which, toaether with the Corporation, carry on
the Business (as defined herein);

AND WHEREAS subject to the terms and conditions hereinafter set forth, Purchaser has agreed
to buy, and the Vendors have agreed to sell to Purchaser, all of the Purchased Shares by way of an
arrangement of the Corporation under section 182 of the Business Corporations Act (Ontario) (the
“OBCA") pursuant to and in the manner provided for in the Plan of Arrangement (as defined herein);

AND WHEREAS all of the shareholders of the Corporation have each executed the Arrangement
Resoiution (as defined herein) approving, among other things, the Arrangement (as defined herein);

AND WHEREAS the Vendors and Purchaser acknowledge and agree that the completion of the
- Arrangement requires the Regulatory Approvals (as defined herein) and the Final Order (as defined
hereiﬁ), \Nll"llbll GPPIUVGID thc ‘VICIIdUID thc CUI }JUI CltIUII Glld PUI\,haDUI Ohall ,JUIOUC UII a bU'U}JCIdLIVC

basis in the manner contemplated herein;

NOW THEREFORE in consideration of the premises and the covenants and agreements herein
contained the Parties agree as follows:

Co dUict da
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INTERPRETATION

1.1 Definitions

In this Agreement, all capitalized terms shall have the meanings ascribed thereto below or
elsewhere in this Agreement:

‘3G Build-Out” means the Corporation's program that is described in the Business Plan to
upgrade the Corporation’s ability to offer 3G network commercial mabile services to its customers in
compliance with its Spectrum Licences and other material Permits utilizing equipment to be acquired
under the Nokia Contract.

“Actions” means any actions, proceedings, investigations, suits, Orders or Notices.

“Affiliate” of any Person means, at the time such determination is being made, any other Person

controlling, controlled by or under common control with such first Person, in each case, whether directly
or indirectly, and “control” and any derivation thereof means the possession, directly or indirectly, of the
power to direct the management and policies/business or affairs of a Person whether through the
ownership of voting securities or otherwise.

“Aggregate Purchase Price” means the aggregate purchase price for all Purchased Shares
being equal to the product of the Purchase Price and the number of Purchased Shares outstanding at the

Time of Closing.

Il schedules annexed hereto, as the

oW, S

|n accordance with the

"Anrnnmnnf” means this arrnnnprne_nt anrppmpnf |ng!|__|d_._g

same may be amended, supplemented or otherwise modified from
terms hereof.

I
(1)
B ¢
3
('D

“ARC” means an advance ruling certificate issued by the Commissioner of Competition pursuant
to Section 102 of the Competition Act.

“Arrangement” means an arrangement of the Corporation under section 182 of the OBCA upon
the terms and subject to the conditions set forth in the Plan of Arrangement as the same may be
amended, supplemented, restated or otherwise modified from time to time in accordance with its terms
and the terms of this Agreement.

“Arrangement Resolution” means the special resolution of the shareholders of the Corporation

approvmg the /-\rrangement the form of which is attached hereto as Exhibit A.

“Articles of Arrangement’ means the articles of arrangement of the Corporation in respect of the
Arrangement to be filed with the Director after the Final Order is made, which shall be in form and

substance satisfactory fo the Corpeoration and Purchaser, each acling reasonably.

“Attributable Debt” in respect of a sale and leaseback transaction means, at the time of
determination, the present value of the obligation of the lessee for net rental payments during the
remaining term of the lease included in such sale and leaseback transaction including any pericd for
which such lease has been extended or may, at the option of the lessor, be extended. Such present value
shall be calculated using a discount rate equal to the rate of interest implicit in such transaction,
determined in accordance with GAAP.

“‘Audited 2015 Financial Statements” has the meaning set out in Section 6.3(d).

“Award” means, with respect to any Person, any judgment, decree, injunction, ruling, award,
assessment or Order of any Governmental Authority.
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“Bankruptcy and Em_!ll_'\l Ex_centlgne means, colle rflvpiv (l) bankrlmfr-\/ insalvency,
moratorium, reorgamzatlon and other Laws relating to or affecting the enforcement of credrtors rights
generally and (ii) the fact that equitable remedies, including the remedies of specific performance and

injunction, may only be granted in the discretion of a court.

“Books and Records” means books and records of a Person, including financial, corporate,
operations and sales books, records, books of account, sales and purchase records, lists of suppliers and
customers, formulae, business reports, plans and projections and all other documents, surveys, pians,
files, records, assessments, correspondence and other data and information, financial or otherwise,
including all data, information and databases stored on computer-related or other electronic media.

“Business” means the business currently carried on by the Corporation and the Subsidiaries
including the business of providing commercial mobile wireless services to customers in Canada,

0 e YASfIRIC RA_

including through the business currently operating as WiND Mobile, and all anciliary businesses thereto.

“Business Day" means a day, other than a Saturday or Sunday, on which commercial banks in

“Business Plan” means the business plan for the Business attached as Schedule D to the
Disclosure Letter.

“Capital Lease Obligations” means, at the time any determination is to be made, the amount of
the liability in respect of a capital lease that would at that tlme be required to be capltailzed on a balance
sheet in accordance with GAAP.

“CASL” means an Act to promote the efficiency and adaptability of the Canadian economy by
regulating certain activities that discourage reliance on-electronic means of carrying out commergial
activities, and to amend the Canadian Radio-television and Telecommunications Commission Act
(Canada), the Competition Act, the Personal Information Protection and Electronic Documents Act
{Canada) and the Telecommunications Act (Canada).

“CCTS" means the Commissioner for Complaints for Telecommunications Services and any _
successor agency thereto acting in accordance with the policies, rules, decisions, orders and directives of
the CRTC and other applicable Laws.

“CEM" means commercial electronic messages, as such term is defined in CASL.

“Claim Notice” has the meaning set out in Section 9.5(a).

“Claims” means all losses, damages, costs, expenses, liabilities (whether actual or contingent)
and claims of whatever nature or kind including ali reasonable legal fees and costs.

“Closing” means the completion of the purchase and sale of the Purchased Shares pursuant to
the Arrangement.

“Closing Date” means the date upon which the Closing occurs.

“Collective Agreement” means any collective agreement, letter of understanding or letter of
intent with any trade union or association which may qualify as a trade union.

“Commissioner of Competition” means the Commissioner of Competition appointed pursuant
to the Competition Act or any Person duly authorized to exercise the powers of the Commissioner of
Competition. -
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memO(llIy laxes means all comr‘nom[y [dXES iHCIUUIllg dil Sdies, TEIaII use, goous and
services, value added, excise and similar taxes imposed, levied or assessed by any Governmental
Authority, excluding penalties and interest, other than taxes in the nature of a tax on income or capital.

“Competition Act Approval” means one or more of the following has occurred in respect of the
transactions contemplated in this Agreement:

(a) the Commissioner of Competition shall have issued an ARC which ARC remains in full
force and effect at the Time of Closing; or

(b) the Commissioner of Competition shall have waived the obligation to notify and supply
information under Part IX of the Competition Act pursuant to Section 113(c) of the
Competition Act and shall have issued a No-Action Letter on terms and conditions
satisfactory to Purchaser, and such No-Action Letter remains in full force and effect at the

Time of Closing; or

(c) the Parties shall have notified the Commissioner of Competition under Section 114 of the
Competition Act and the waiting period under Section 123 of the Competition Act shall
have expired or been terminated and the Commissioner of Competition shall have issued
A Na Anbiome | adbae am dnavman anad AacmdAdibisaee catinfantan: b Diirnlvmacar amd crisab Rl A cdias
a NUSALUUTT LTUS Ul ICHITID QI CUTIJIUUTNID Salioiaviuvl y W ruivliasci, alid ouull iNU=ALUUIL]

Letter remains in full force and effect at the Time of Closing.

"Competition Tribunal’ means the Competition Tribunal established under the Competition
Tribunal Act (Canada).

“Condition Satisfaction Date” has the meaning set out in Section 2.2.

“Confidentiality Agreement” means the Non-Disclosure and Confidentiality Agreement dated
July 16, 2015 between Guarantor and WIND.

: “Continuing Management Agreements” means the agreements entered into or to be entered
into on or before the second Business Day prior to the Closing Date between Guarantor and holders of
Management Options relating, infer alia, to the terms of their continued employment by the Corporation or
one of its Subsidiaries after the Closing Date and the exercise of their Management Options.

“Court’ means the Ontario Superior Court of Justice (Commercial List).

“Credit Agreement” means the senior secured credit agreement dated December 3, 2015
.amoeng WIND, as borrower, and the financial institutions named therein.

"f‘DTr‘ meaanc tha Canadian Radin_talavicinn and Talacommiinie
LW TN I LN UQI |au|a|| SNV T UL I VIOV CAHIL T W RAAZT T I T

successor agency thereto acting in accordance with the powers and discretion accorded to the CRTC
under the Telecommunications Act (Canada) and other applicable Laws, including its staff acting under
delegated authority. : ‘

“Director” means the Director appointed pursuant to section 278 of the OBCA.

"Disclosure Letter" means the disclosure letter dated as of the date hereof executed by the
Corporation and delivered to Purchaser in connection with the execution and delivery of this Agreement,
- as may be amended prior to the Closing Date to reflect any changes occurring in the Interim Period that
were expressly permitted to occur by this Agreement (except in respect of disclosure whlch is pertinent to
representations that are made only as of another date).
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“Effective Date” means the date upon which the Arrangement becomes effective as established
by the date of issue shown on the ceriificate giving effect to the Arrangement to be issued by the Director
pursuant to section 183(2) of the OBCA after the Articles of Arrangement have been filed, which shall be
the Closing Date.

“Effective Time" shall have the meaning ascribed to it in Section 1.1 of the Plan of Arrangement.

“Employee Benefit Plan” means all compensation, bonus, deferred compensation, incentive
compensation, share purchase, share appreciation, share option, phantom option, severance or
termination pay, holiday pay, vacation pay, hospitalization or other medical, health and welfare benefits,
life or other insurance, dental, eye care, sick pay, long-term or short-term disability, disability, salary
continuation, supplemental unemployment benefits, profit-sharing, mortgage assistance, employee loan,
employee discount, employee assistance, counselling, accidental death and dismemberment pension
retirement or supplemental retirement benefit plans, arrangements or agreements, including defined
benefit or defined contribution pension plans and group registered retirement savings plans and all other

similar employee beneflt plans arrangements or agreements, whether oral or written, formal or informal,

d!sab!!!tv vac:atlgns expense relmbursements and au’tomobne allowanges and rights to comnanv-
provided automobiles, that are administered, sponsored or maintained or contributed to or requwed to be
contributed to, by the Corporation or any of the Subsidiaries for the benefit of any of the Employees or
beneficiaries of any of them, whether or not insured and whether or not subject to any Law, including
those, if any, listed.or described in the Employee Disclosure Letter, except that the term "Employee
Benefit Plan" does not include any statutory plan with which the Corporation or any Subsidiary is required
to comply, including the Canada Pension Plan, Quebec Pension Plan or any plan administered under
appllcable provincial health tax, workers compensation, workers' safety and insurance and empioyment

insurance legislation.

“Employee Disclosure Letter’ means the disclosure letter pertaining to certain confidential
Employee matters dated the date hereof and delivered to Purchaser by the Corporation '
contemporaneously herewith, as may be amended prior to the Closing Date to reflect any ohanges

nnnnnnnnnnnn flam lmbarives Daviad $hao rara Avsmeamols marmaittad 0 Ao Amrnmivmind o mamt

ULLULENTY i u e intelim refioag u IGL welre CAMITODlY pTlnucy v GCcur U] l.lllb AYITTIITIHIL {TALTUL in
respect of disclosure which is pertinent to representations that are made with only as of a specific date
other than the Closing Date).

- “Employees” means the individuals employed by the Corporation or any Subsidiary or otherwise
employed in connection with the Business. '

“Employing Entity” has the meenlng set out in Section 4.24(a)(ii).

“Encumbrances” means any hypothec, priority, security interest, mortgage, deed of trust, pledge,
assignment, charge, deposit arrangement, garnishment, trust (actual, constructive or deemed, and
whether intended as a security or collection device or not), encumbrance, lease intended as a security
device, lien (statutory or other) or preferential agangement of any kind or nature whatsoever in respect of
any property, including those created by, arising under or evidenced by any conditional sale or other title
retention agreement, the interest of a lessor or analogous Person under Capital Lease Obligations, a
lease having the characieristics of a secured lending arrangement or any financing lease, but not
including the interest of a lessor under an operating lease.

“Environmental Laws” means all Laws relating to the protection of the environment, including
those pertaining to (i) the protection, preservation or remediation of the natural.enyironment (the air, land,

surface water or ground water), (i) solid, gaseous or liquid waste generation, handling, treatment,
sl'nranp disposal or f.ranc:nnrf:lhnn and (|||\ Hazardous Substances |nr~|||r‘I!nn rnnnrhnn nprrmﬁ‘mn or

WA, LispPec) RSN LI LD QLelianiUse, il

rehabllltatlng in connection with any presence or release of Hazardous Substances

“Estimated Advisor Fees” means the estimated amount of the aggregate fees and expenses
(excluding any Commodity Taxes imposed thereon for which an input tax credit or similar refund, rebate
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or credit is avaiiabie to the Corporation or any Subsidiary) of aii iegai, financiai and other advisors,
including PJT Partners LP and Intralinks Inc. (but excluding Davies Ward Phillips & Vineberg LLP, KPMG
LLP and PricewaterhouseCoopers LLP), retained by the Vendors or the Corporation or any Subsidiary in
connection with the transactions contemplated by this Agreement, being $10,256,000.

“Existing Financial Statements” has the meaning set out in Section 4.7.

, “Final Order” means the final order of the Court in a form acceptable to the Corporation, the
Vendors’ Representatives and Purchaser, each acting reasonably, approving the Arrangement, as such
order may be amended, supplemented, modlf ed or var[ed by the Court (followmg the prior wrltten
consent of the Corporation, the Vendors' Representatives and Purchaser, such consent not to be
unreasonably withheld, delayed or conditioned) at any time prior to the Effective Date or, if appealed, then
unless such appeal is withdrawn, abandoned or denied, as affirmed or amended (following the prior
written consent of the Carporation, the Vendors’ Representatives and Purchaser, such consent not to be

unreasonably withheld, delayed or conditioned) on appeal.

“Financing Transaction” has the meaning set out in Section 6.8(a).

“Former Management Opfions" means the option commitments to acquire an aggregate of
300,000 shares in the capital of the Corporation at a price of $1.00 per share held by the Former Officers.

Frme I omalrtm -t
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Regulatory Officer and Chief Financial Officer, respectively, of WIND.

"GAAP” means generally accepted accounting principles from time to time approved by the

Chartered Professional Accountants of Canada. or anv successor institute nnnllr-ghln to tha nrenaration

(L= LRl RV i p R Vg fviv i v ] WS IR LD U s icaiadR, Wi 1Y SLWWDSS LR LRV L~ HLSIT W o G

of the Corporation’s financial statements in accordance with International Fmanmal Reporting Standards
as in effect as at the date on which any calculation or determination is required to be made in accordance
with generally accepted accounting principles applied on a consistent basis with past periods.

“Globalive Options” means the options to acquire an aggregate of 10,000,000 shares in the
capital of the Corporation at a price of $1.00 per share held by Globalive Turbine Corp. 1.

- "Globalive Vendors" means, collectively, Globalive Turbine Corp 1, Globalive Turbine Corp. 2
and Globalive Turbine 3 LP.

"Globalive Voting Group" means, collectively, the Globalive Vendors, Serruya Private Equity
Inc. and Luxembeurg Famous Star SARL and any Person who is required to become a party to Globalive
Voting Trust Agreement in connection with a Vendor Reorganization. -

"Globalive Voting Trust Agreement" means the Investor Rights and Voting Trust Agreement -
dated September 16, 2014, as further amended from time to time, among the Globalive Voting Group and

tha (Carnaratinn
U 2w PUI AL .

“Governmental Authority” means any federal, provincial, state, territorial, regional, municipal or
local court, tribunal, administrative body, government or governmental agency, commission or authority or
other political subdivision thereof or any stock exchange and any entity or Person having jurisdiction
exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to,
government and, in relation to any Party hereto, includes any arbitral tribunal, arbitrator or mediator,
whether acting pursuant to Law or pursuant to a contract or arrangement to which such Party or any of its
Subsidiaries is a party.

“Hazardous Substances” means any substance or material that is prohibited, confrolled or
otherwise regulated by any Governmental Authority pursuant to Laws relating to the protection of the
environment such as contaminants, pollutants, toxic substances, dangerous goods, hazardous wastes,
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liquid industrial wastes, hazardous materials, urea formaldehyde foam type of insulation, asbestos or
asbestos-containing materials, polychiorinated biphenyls (PCBs) or PCB contaminated fluidsor
equipment, freon, explosives, radioactive substances, petroleum and associated products, underground
storage tanks or surface impoundments. .

“Hedging Arrangements” of any Person means the rights and obligations of such Person under
swap, cap, collar, option, forward purchase or similar agreements or arrangements, intended to manage
exposure to interest rates or currency exchange rates, either generally or under specific contingencies.

“Income Tax Act’ means the income Tax Act (Canada) and related Income Tax Regulations.

“Indebtedness” means, with respect to any Person, as of any specified time, without duplication:

____________________ F W R, £ 1

(@) all obligations of such Person for borrowed money to the extent required to be refle
as a liability on a balance sheet prepared in accordance with GAAP (other than (i) tr:
payabies and accrued |Iabl|ltleS lncurred by such Person in the ordlnary course of

te
ade

ied

within QO davs of being m.cu..ed or such longer period of time up to 2.70 days as mﬂy be

permitted under any payment terms in respect thereof, and (i) mtercompany obligations
among the Corporation and its Subsidiaries);

{b) all obligations of such Person evidenced by bonds, debentures, notes or similar
instruments to the extent required to be reflected as a liability on a balance sheet
prepared in accordance with GAAP (other than intercompany. obligations among the
Corparation and its Subsidiaries);

(©) all obligations of such Person as an account party in respect of letters of credit and
bankers’ acceptances or similar credit transactions;

(d) all Capital Lease Obligations and Attributable Debt; and

(e) all obligations ofsuch Person guaranteeing any obligations of any other Person of the

type described in the foregoing clauses (a) to (d).
Qe rbammifind Davbrs”’ m na ne tha rAanfavi oA ramilirae o Darenn that ic antitladd $~
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indemnification pursuant to Articl

[P
(O

“Indemnifying Party” means, as the context so requires, a Person that has agreed to provide
indemnification to an Indemnified Party pursuant to Article 9.

“Industry Canada” means the federal Department of Industry and any successor agency thereto
and includes any Minister of the Government of Canada acting in accordance with the powers and
discretion accorded to the Minister of Industry under the Radiocommunication Act (Canada) and other
applicable Laws as well as the Minister's staff acting under delegated authority.

“Industry Canada Approval’ means the receipt of all approvals required from Industry Canada
for-the deemed transfer of all of the Spectrum Licences from the Corporation and the Subsidiaries to
Purchaser resuiting from the transactions contempiated herein.

“Information Systems” means the software, hardware, telecommunications, network
connections, peripherals and related communication and technology infrastructure (excluding
mamrnmmemibaloa s dlo miilalial sl buoy dlaa ™l e ALl o

communication infrastructure that is generauy' accessible by the pUUilb) used by the UUIPUIdLIUH and the
Subsidiaries. -
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“Intellectual Property Rights” means all intellectual propeity rights owned or licensed by the
Corporation and the Subsidiaries, including patents, copyrights, trade-marks and industrial designs
(including registrations of and applications for all of the foregoing in any jurisdiction and renewals,
divisions, extensions and reissues, where applicable, relating thereto), trade secrets, domain names,

confidential information fnr‘hqn!nnu Irlnf‘hldlnﬂ rmhfc with resnect to annllfnr cn‘Fh_M:rn\ {ntarnat
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addresses and other computer identifiers, web s:tes URLSs, web pages, unique phone numbers,
registrations for any of the foregoing and similar rights and items and alf other material intellectual
property rights of any kind owned or used by the Corporation or any of the Subsidiaries in connection with
the Business.

“Interim Period” means the period from the date hereof until the earlier of the Time of Closing
and the termination of this Agreement.

“Joinder Agreement’ means an instrument of joinder and assumption, the form of which is
attached hereto as Exhibit B, pursuant to which any Person that becomes a holder of Purchased Shares
after the date hereof as a result of the exercise of Options or a Vendor Reorganization shall, to the extent

that tney were not alreaay a Party pbecome a Party and agree to be bound by the terms and conditions of

this Agreemem as a Vendor as if tney were an Ol'lg]l'lal 5|gnatory hereto.

‘ “Law" or “Laws” means all applicable federal, provincial, state, regional, territorial, municipal or
local laws, statutes or ordinances, whether domestic or foreign of any Governmental Authority of

nlini
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“Leased Premises” means the lands and buildings (or parts theredf) which are subject to the
Leases.

“Leases” has the meaning set out in Section 4.17.

“LTE Upgrade Program” means the Corporation's program that is described in the Business
Plan to upgrade the Corporation’s ability to offer LTE network commercial mobile services to its
customers in compliance with its Spectrum Licenses and other Permits utilizing equipment to be acquired
under the Nokia Contract.

- “Management 'Optionsf' means the options to acquire shares in the capital of the Corporation
pursuant to the Option Plan as set out in Schedule B to the Disciosure Letter.

“Material Adverse Effect’ means any circumstance, matter, event, change or effect, individually
or when taken together with all other circumstances, matters, events, changes or effects that have

- e T PN P e NN [ S - P PR RPN 1R - | R PP TR RN 4

occurred ut.iling any relevant per iod of time before the determination of the occuirence of that
circumstance, matter, event, change or effect, that has, or would reasonably be expected to have, a
material adverse effect on the Business or the capitalization, assets, results of operations or condition
(financial or otherwise) of the Corporation and the Subsidiaries (taken as a whoie) or that prevents or
would reasonably be expected to prevent any of the Vendors from consummating the transactions

contemplated by this Agreement, other than any circumstance, event, change or - effect resulting from or
attributable to: -

) changes in general political, regulatory, financial or economic conditions or the state of
credit, capital, currency or securities markets in general;

(9) changes affecting generally the industries or markets (taken as a whole) in which the
Corporation and the Subsidiaries operate;

(h) the adoption or proposed implementation of, or changes in, applicable Laws or
interpretations of those Laws by Governmental Authorities;
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() any change or development resulting from any act of terrorism, sabotage or outbreak of
hostilities or war {or any escalation or worsening thereof) or any natural or man- made
disaster;
{0 changes in GAAP or any interpretation thereof;
(k) actions or inactions required by applicable Laws or GAAP,
() the entry into or announcement of this Agreement, including the identity of the Purchaser

and any communication by the Purchaser regarding its plans or intentions for the
Business, or any action or inaction required or permitted by this Agreement or taken with
the prior written consent of the Purchaser;

)
i
)
)
]
)
-

o e Y s .l. .

(im) any lequuement or obligation to repay 5 Ol ding under the Credit Agreement
as a result of or in connection with the completion of th transactions contemplated by
this Agreement;

(n) any matter specifically disclosed in the Disclosure Letter

ly el ol
Letter (but, for greater certainty, not including any change to an
the date hereof); or :

(o) any failure to meet any projections, forecasts or estimates in respect of the Business,
provided that the underlying circumstances, events, changes or effects that may have
contributed to such failure shall be taken into consideration in determining whether a
Material Adverse Effect has occurred (except to the extent, if any, referred to in clauses
(a) through (h) of this definition, but subject for this purpose to the proviso which
immediately foliows in the case of each of clauses (a) to {e) of this definition),-

provided that, in the case of each of clauses (f) to (j) of this definition, such event, change or action does
not have a materially disproportionate effect on the Corporation and the Subsidiaries (taken as a whole)
relative to otherentities carrying on businesses in Canada which are substantiaily similar to the Business.

“Material Agreement” means any agreement, contract, commitment, instrument, undertaking,
lease, promlssory note, mortgage indenture, settlement, license or other legally binding written

agreament ta which anv of the Carnaration or 3 Qllhelr’ll-:ru ic a narty nr othanavics haind:
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(P specified on Schedule 4.14;

(@) evidencing any Indebtedness of the Corporation or any - y Subsidiary in excess of
$5,000, 000
(ry - that constitutes a Hedging Arrangement;

(s) that provides for the payment by or on behalf of the Corporation or any Subsidiary in
excess of, or the delivery by the Corporation or any Subsidiary of goods or services with
a fair market value in excess of, $5,000,000 per annum during the remaining term thereof
(based on the Corporation’s good faith estimate);

) that provides for the Corporation or any Subsidiary to receive any payments in excess of,
or any property with a fair market value in excess of, $500,000 per annum during the
remaining term thereof (based on the Corporation's good faith estimate);

(W) that contains covenants restricting the ability of the Corporation or any Subsidiary to
compete in the Business;
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v) that reiates to the acquisition or disposition of any business or asseis other than in the
ordinary course of business and pursuant to which the Corporation or any Subsidiary has
any remaining material liability; or

FCYT)Y tha h 29 =7 + i i £ rndimby A
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would, lndlwdually or in the aggregate, be reasonabl
Adverse Effect.

“Material Site Licenses and Tower Agreements” means those agreements that agrant the right
or a licence to install, operate and maintain, among other things, telecommunications equipment including
telecommunications towers and antennae that are material to the Business, including the site licence
agreements between the Corporation or the applicable Subsidiary and each of Bell Mobility Inc., Rogers
Communications Inc: and Telus Communications Inc. and the tower build agreements and the related site
licences and/or licence agreements between the Corporation or the applicable Subsidiary and each of
SBA Canada ULC, Turris Corp. and Signum Wireless Corporation.

"No-Action Letter” means a communication in writing from the Commissioner of Compefition
advising that he does not, at that time, intend to make an appilication to the Competition Tribunal under
Section 92 of the Competition Act in respect of the transactions contemplated in this Agreement.

“Nokia Contract’ means the 3G and LTE Contract between WIND and Nokia Solution and

Nobhamrlea £ An b padd ~E MYmbnlns O ANA
ks Canada Inc. made effective as of Octobei Q, U i5.

“Non-Solicitation Agreement’ means a non-solicitation agreement in the form attached hereto
as Exhibit C. :

“Notice” means any citation, directive, Order, claim, litigation, investigation, proceeding,
judgment, letter or other communication, written or oral, whether or not having the force of Law, from any
Governmental Authority.

“‘Notice Period” has the meaning set out in Section 9.5(a).
“OBCA”" has the meaning set out in the recitals.

“Option Plan” means the 2015 Stock Option Plan of the Corporation as adopted by the Board of
Directors of the Corporation on September 24, 2015, effective as of March 23, 2015, and ratified as of
December 16, 2015, in the form provided to the Purchaser.

. “Options” means, couectlvely, Management Options, the Globaiive Options and the l-ormer
Management Options.

“‘Orders” means all appllcable judgements, orders, writs, injunctions, deC|S|ons and binding
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Authority.

“‘Outside Date” means July 1, 2018 or such later date as may be agreed to in writing by
Purchaser and the Vendors’ Representatives, subject to the right of either Purchaser or the Vendors’
Representatives to postpone the Outside Date by a period of not less than 10 Business Days if the
condition in Section 7.1(a) (Regulatory Approvals) or 7.1(b) (Court Orders) has not been satisfied and
such failure is not the result of a non-appealable decision of a Government Authority, by giving written
natice to the other to such effect no later than 5:00 p.m. (Calgary time) on the date that is not less than
two Business Days prior to the original Outside Date (and any subsequent Outside Date), or such later
date as may be agreed to in writing by Purchaser and the Vendors' Representatives; provided that
notwithstanding the foregoing, (i) neither Purchaser nor the Vendors' Representatives shall have the right
fo postpone the Outside Date if the failure to satisfy the applicable condition is materially the result of the
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failure to nprfnrm obligations under this Anrpempnt by Purchaser (in the case of a postponement by the

Purchaser) or by the Vendors or the Corporatlon (in the case of a postponement by the Vendors’

‘Representatives), and (ii} all such postponements of the Outside Date may not exceed 92 days in the

aggregate.
“Owned Software” has the meaning set out in Section 4.29(a).
“Party” or “Parties” means a party or parties to this Agreement, as the context requires.
“Permits” means all franchises, permits, licenses, certificates, approvals, authorizations or

registrations issued by any Governmental Authority pursuant to applicable Laws in relation to the
Business and includes those listed in Schedule 4.20.

“Permitied Encumbrances” means:

x) liens for Taxes assessments and governmental charges that are due but are bemg
Of} C s C ' . i * 1) O altd Col which
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Financial Statements;
(y) = mechanics', materialmen's, carriers', workers', repairers’, construction contractors’,

landlords’ and similar liens arising or incurred in the ardinary course of business that are
not yet past due or the amount or validity of which is 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 Existing Financial Statements;

(z) in respect of real property, servitudes, easements, defects, restrictions, rights-of-way,
zoning regulations and other similar rights or restrictions 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;

(aa)  inrespect of real property, the reservations in any original grants from the Crown of any
real property or interest therein which do not materially affect the use or value of the real
property subject thereto;

(bb) inchoate liens claimed or held by any GovemmentaI'Authority or a public utility in respect -
' of the payment of Taxes or utilities not yet due and payable;
{cc) Encumbrances

ranted in connection with the Credit Agreement;

i ay

{dd) the Encumbrances set out in Schedule 1.1; and

(ee) any other Encumbrances not incurred in connection with the borrowing of money or the
incurrence of other Indebtedness and that, individually or in the aggregate, would not
reasonably be expected to materially impair the value or the continued use and operation
of the assets to which they relate;

“Person” includes an individual, a corporation, a limited or unlimited liability company, a
partnership, a trust, an unincorporated organization, a joint venture or any other form of entity or
organization, any Governmental Authority, and the executors, administrators or other legal
representatives of an individual in such capacity.

“Personal Information” means information about an identifiable individual as defined in Privacy
Law. '
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“Pian of Arrangemem means the plan of arrangement SUDSIanIIaIIy in the form attached hereto
as Exhibit D, as the same may be amended, supplemented or varied from time to time in accordance with
Article 5 of the Plan of Arrangement or at the direction of the Court in the Final Order with the prior written
consent of the Corporation, the Vendors' Representatives and Purchaser, such consent not to be

nnrascanahly withhald dalavad ar conditinnad
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“Privacy Law” means the Personal Information Protection and Electronic Documents Act
(Canada), the Personal Information Protection Act (Alberta) and any comparable Law of any other
jurisdiction.

“Pro Rata Share” means, with respect to a Vendor, the ratio of the total number of Purchased
Shares sold by such Vendor to Purchaser hereunder to the total number of Purchased Shares sold by all
of the Vendors to Purchaser hereunder, and which Pro Rata Share for each Vendor is set forth in
Schedule A to the Disclosure Letter as may be amended prior to Closing to reflect the issuance of shares
of the Corporation after the date hereof pursuant to the exercise of Options and any Vendor
Reorganization.

“‘Prohibited Property” means any share or debt of Guarantor.

“Purchase Price” means $6.11 for each Purchased Share less the amount of any dividend paid
by the Corporation on the Purchased Shares between the date of this Agreement and the Time of

lmmien o~

\JlUDlIIy

“Purchased Shares” means all of the issued and outstanding shares of the Corporation, as set

tin Schedule A to the Disclosure Letter, and any shares of the Corporation issued after the date hereof
plrrs-!anf to the exercise of (')nhnnf-‘. in r‘nmnlmnr‘p with the terms and conditions of this Agreement.

“Purchaser Fundamental Representations” has the meaning set out in Section 9.1.

“Receivables” means all accounts receivable, bills receivable, trade accounts, book debts and
insurance claims of the Corporation and each Subsidiary together with any unpaid interest accrued on
such items and any security or collateral for such items, including recoverable deposits.

- “Regulations” means all regulations and other statutory instruments having the force of law
promulgated under or pursuant to any Laws.

“Regulatory Approvals” means the Industry Canada Approval and the Competition Act
Approval.

“Representatives” means, with respect to any Person, any and all directors, officers, employees,
consultants, financial advisors, counsel, accountants and other agents of such Person.
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- "Spectrum Licences" means the spectrum licences for advanced wireless services and other
commercial mobile spectrum licences issued to or acquired by the Corporation or any Subsidiary and
issued by Industry Canada as listed on Schedule 4.20.

"Subsidiaries” means, collectively, Mid-Bowline Holdings Corp., WIND-and WIND Mobile
Distribution Corp., each of which are corporations incorporated under the laws of the Province of Ontario,
and “Subsidiary” means any one of them.

“Survival Period” has the meaning set out in Section 9.1.
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“Tax” or “Taxes” means all federal, state, pravincial, territorial, county, municipal, local or foreign
taxes, duties, imposts, levies, assessments, tariffs and other charges |mposed assessed or collected by
a Governmental Authority including (i) any gross income, net income, gross receipts, business, royaity,
capital, capital gains, Commodity Taxes, severance, stamp, franchise, occupation, premium, capital
stock, real or immovable property, personal or movable property, transfer, license, profits, windfall profits,
environmental, payroll, employment, employer health, pension plan, anti-dumping, countervail, excise,
severance, stamp, occupation or premium tax, (ii} all withholdings on amounts paid to or by the
Corporation or any Subsidiary, (iii) all employment insurance premiums, Canada and any other
governmental pension plan contributions or premiums, (iv} any tax imposed, assessed or collected or
payable pursuant to any tax-sharing agreement or any other contract relating to the sharing or payment of
any such tax, levy, assessment, tariff, duty, deficiency or fee and (v) any fine, penalty, interest or other
additional amount relating to any of the prec:eding amounts.

“Tax Returns” means all reports, returns, elections and other documents filed or required to be -
filed by the Corporation or any Subsidiary with a Governmental Authority in respect of Taxes or in respect

of or pursuant to any domestic or foreign federal, provincial, state, municipal, territorial or other taxing
statute

SAHtGs

“Third-Party Claim” has the meaning set out in Section 9.5(a).

“Time of Closing” means 8:00 a.m. (Calgary time) on the Closing Date, or such other time on the
Closing Date as agreed by the Purchaser and the Vendors' Representatives.

“Vendor Fundamental Representations” has the meaning set out in Section 9.1.
“Vendor Indemnified Parties” has the meaning set out in Section 9.3(a).
"Vendor Reorganization" means the transfer of Purchased Shares by a Vendor to another

Vendor that is part of the same Group (as defined in the Shareholder Agreement), to an Affiliate of the
first-mentioned Vendor or to an investment fund or company managed by the Person that manages ther

first-mentioned Vendor or an Affiliaie of such manager, in each case in accordance with Section 6.10.

“Vendors’ Representatives” means WAL Telecom L.P., 64NM Holdings, LP, Tennenbaum
Opportumtles Fund VI, LLC and Globalive Turbine Corp. 1.

“WIND” means WIND Mobile Corp., a corporation incorporatéd under the laws of the Province of
Ontario.

1.2 Headings and References to Schedules

The division of this Agreement into Articles and Exhibits and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this Agreement.
The terms “this Agreement”, “hereof’, “hereunder” and similar expressions refer to this Agreement and not
to any particular Article, Section, Exhibit or other portion hereof and include any agreement supplemental
hereto. Unless something in the subject matter or context is inconsistent therewith, references herein to
Articles, Sections and Exhibits are to Articles, Sections and Exhibits of this Agreement. Unlessthe
context otherwise requires, references to Schedules refer to Schedules attached to the Disclosure Letter

. and not Schedules to this Agreement.

[ __..1- na "
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In this Agreement words importing the singular number shall include the plurai and vice versa and
words importing gender shall include all genders. In this Agreement “includes” means includes without
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iimitation, “inciuding” means inciuding without iimitation and simiiar words shaii have comparabie
. meanings.

1.4 Currency

Unless otherwise specified, all dollar amounts referred to in this Agreement are in lawful money of
Canada. :

1.5 Legislation

Any reference to a statute, regulation or rule shall be construed to be a reference thereto as the
same may from time to time be amended, re-enacted or replaced, and any reference to a statute shall
include any regulations or rules made thereunder.

1.6  Contract

Any reference to any agreement, plan, contract or any other written instrument or document
(including this Agreement) means such agreement or instrument in writing as amended, modified,
replaced, restated or supplemented from time to time.

1.7 Time Periods

Any time period within which a payment is to be made or other action is to be taken hereunder
shall be calculated excluding the day on which the period commences and including the day on which the
period ends. Whenever any payment is required to be made, action is required to be taken or period of

fime 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.

Whenever any payment under this Agreement will be due on a day other than a Business Day,
such payment shall be made on the next succeeding Business Day, and such extension of time shall be
included in the computation of payment of interest. :

1.8 Knowledge

Any reference to the knowledge of a Party refers to the actual knowledge, information and belief
of the senior officers of such Party who are primarily responsible for the matter in question, after having
made reasonable inquiries, including reasonable inquiries of the officers and employees of the applicable
Party, with respect thereto; provided, however that (i) no Person shall be required to make inquiries of
other third parties or Governmentai Authorities or to perform any search of any public registry office or
system, and (ji) if none of such senior officers of such Party has made such reasonable inquiries with
respect to the particular matter, such Party shall be considered to have actual knowledge of such details
of the matter in question as any of such senior officers would reasonably be expected to have acquired if

alirh raacnnahla i inauiries had been made
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1.9 Disclosure in Writing

Any reference herein to “disclosed in writing” or “provided to Purchaser”, and similar expressions,
shall be references exclusively to this Agreement, the Disclosure Letter, the Employee Disclosure Letter
or the material contained in the virtual data room established by the Corporation on Intralinks as at 2:00
p.m. {Calgary time) on December 16, 2015 as evidenced by the index of documents attached to Schedule
1.9 of the Disclosure Letter; provided that with respect to Sections 3.5, 3.7 and 3.8, "disclosed in writing"
also includes the separate correspondence delivered on behalf of WAL Telecom L.P. on December 16,
2015 wuth specific reference to such Sections.
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1.10 Exhibits

The following are the Exhibits annexed hereto and incorporated by reference and deemed to be

part hereof:
Exhibit A Arrangement Resolution
Exhibit B Form of Joinder Agreement
Exhibit C Form of Non-Solicitation Agreement
Exhibit D Plan of Arrangement
ARTICLE 2
THE ARRANGEMENT
2.1 The Arrangement

(@) The Arrangement The Vendors the Corporatlon Purchaser and Guarantor agree that

D
Arrannamant Tha \/ nAnro tHha
AN i

\4
nraomant and tha Dian PN al\ila
i~ i nangemci. 10t vah

canditinne r\nn(‘nlnnd in thi n
LI nuanaG uwic v R
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Corporation and the Purchaser agree that the Arrangement will result in the acquisition
by the Purchaser of the Purchased Shares on the basis of the cash payment of the
Purchase Price per Purchased Share and will result in the exercise or termination of the
Options as set out in the Plan of Arrangement.

(b) Implementation by the Corporation. The Corporation covenants in favour of Purchaser
and Guarantor that upon the terms and subject to the conditions contair.ed in this
Agreement, the Corporation shall:

(i) as soon as reasonably practicable and, in any event, not later than January 15,
2016 (subject to Court availability), submit the Arrangement to the Court and.
apply pursuant to section 182(5) of the OBCA for the Final Order in a manner
and form reasonably acceptabie io Purchaser and the Vendors' Representatives
and thereafter proceed with such application and diligently pursue obtaining the
Final Order; and

£in Kéniminea Ham Cinal Crdar
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applicable Laws) of each of the conditions set forth in Article 7 (excluding
conditions that by their terms cannot be satisfied until the Effective Date, but
subject to the satisfaction or, when permitted, waiver of those conditions as of the
Effective Date), as soon as reasonably practical thereafter, take all steps and

actions necessary to give effect to the Arrangement and carry out the terms of
the Plan Arrangement applicable to it prior to the Qutside Date.

At ~F 4
andwoues satisfaction or waiver t‘auul CL 1o

(c) Implementation by Purchaser and Guarantor. Subject to the terms and conditions
contained in this Agreement, Purchaser and Guarantor shall cooperate with, assist and

consent to the Corporation seeking the Final Order and, subject to the Corporation
obtaining the Final Order and subject to the satisfaction or waiver (subject to applicable
Laws) of each of the conditions set forth in Article 7 (excluding conditions that by their
terms cannot be satisfied until the Effective Date, but subject to the satisfaction or, when
permitted, waiver of those conditions as of the Effective Date), as soon as reasonably
practical thereafter, take all steps and actions necessary fo give effect to the

Arrangement and carry out the terms of the Plan Arrangement applicable to them prior to

the Qutside Date.

(d) Notice. The Corporation, the Vendor Representatives’ and Purchaser shalfagree, acting
reasonably and in good faith on the class of Persons to whom notice is to be provided in
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respect of the Arrangement and the making of the appiication to the Court for the Finai
Order and for the manner in which such notice is to be provided.

Court Proceedings. Purchaser and the Corporation will cooperate in seeking the Final
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required to be supplied by Purchaser concerning itself, or considered necessary or
advisable by the Corporation and the Vendors' Representatives (acting reasonably) in
connection therewith. The Corporation will provide Purchaser and its legal counsel with a
reasonable opportunity to review and comment upon drafts of all materials to be filed with
the Court in connection with the Arrangement prior to the service and filing of such
matérials and shall give reasonable consideration to all such comments. The Corporation
will ensure that all materials filed with the Court in connection with the Arrangement are
consistent in all material respects with the terms of this Agreement and the Plan of
Arrangement. Subject to applicable Laws, the Corporation will not file any material with
the Court in connection with the Arrangement or serve any such material, and will not
agree to modify or amend materials so filed or served, except as contemplated by this

(M

(9)

Section 2.1 orwith Purchaser's and the Vendors Representatives” prior written consent,
such consent not io be unreasonably withneid, deiayed or conditioned, provided,
however, that nothing herein shall require Purchaser fo agree or consent to any increase
in the consideration offered or change to the form of the consideration offered to the
Vendors under the terms of the Plan of Arrangement or any modification or amendment

to such filed or sarved materials that expands or increases the phlinations of Purchaser
maenas hat expa aga cnaser,

Guarantor and any of their respective Affiliates set forth in any such filed or served
materials or under this Agreement or the Arrangement. Furthermore, the Corporation will
not object to Purchaser or its legal counsel or the Vendors’ Representatives making such
-submissions in support of the application for the Final Order as Purchaser or its legal
“counsel or the Vendors’ Representatives consider reasonably appropriate. The
Corporation will also prévide Purchaser and its legal counsel and the Vendors’
Representatives, on a timely basis, with copies of any notice of appearance and evidence
or other documents served on the Corporation or its legal counsel in respect of the
application for the Final Order or any appeal therefrom and of any notice, whether or not
in writing, received by the Corporation or its legal counsel indicating any intention to
oppose the granting of the Final Order or to appeal the Final Order. The Corporation will
also oppose any proposal from any Person that the Final Order contain any provision

.............. PRy
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Articles of Arrangement. The Articles of Afrangement shall, with such other matters as

are necessary to effect the Arrangement and subject to the provisions of the Plan of
Arrangnmnnf consummate the Plan of Arr::mnnmnnf On the {"Incmn Date. the Articles
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of Arrangement shall be filed with the Dlrector pursuant fo Section 183(1) of the OBCA.
The Articles of Arrangement shall be in form reasonably satisfactory to each of
Purchaser, the Corporation and the Vendors' Representatives.

Treatment of Options. The Options shall be treated as contemplated by, and in the
manner set forth in, the Plan of Arrangement. Immediately prior to Closing, the Board of
Directors of the Corporation shall, (i) with respect to each member of WIND Management
that holds Management Options, accelerate the vesting of such number of Management
Options held by such individual as is specified in such individual's Continuing
Management Agreement, and shall not accelerate the vesting of any other Management
Options held by any such individual, and (ii) with respect to each holder of Management
Options other than WIND Management accelerate the vesting of any or all of the
Management Options held by such individual in the discretion of the Board of Directors
unless otherwise directed in writing by the Purchaser and the Chief Executive Officer of
WIND, in which case the Board of Directors shall comply with such direction, in each
case in accordance with the Option Plan. Without limiting the generality of clause (c)
above, Purchaser agrees to deliver to the applicable electing holders of Eligible Option
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Shares (as defined in the Plan of Arrangement) such number of Class B Non-Voting
Participating Shares in the capital of Guarantor as are required to satisfy the Share
Consideration (as defined in the Plan of Arrangement) for each Eligible Option Share
exchanged for Share Consideration in accordance with the Plan of Arrangement. Such
Class B Non-Voting Participating Shares in the capital of Guarantor shall have been
issued in accordance with applicable corporate and securities laws as fully-paid and non-
assessable shares in the capital of the Guarantor and shall be listed and posted for
trading on the Toronto Stock Exchange. The Corporation shall cause any Person that
becomes a holder of Purchased Shares after the date hereof as a result of the exercise
of Options, and as a condition to receiving any such Purchased Sharas,.io execute and
deliver a Joinder Agreement (to the extent they were not already a Party), unless such
Person becomes a holder of Purchased Shares solely by virtue of the Plan of
Arrangement, in which case such Person will be deemed to have executed a Joinder

Anraamant
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22  Closing

The closing of the Arrangement, including the filing of the Articles of Arrangement, the Final Order
and such other documents as may be required to give effect to the Arrangement with the Director, shall
be completed at the Time of Closing at the offices of Davies Ward Philips and Vineberg LLP in Toronto,
Ontario (or at such other place as shall be agreed to by Purchaser and the Vendors’ Representatives).
The Closing shall occur on the first calendar day of the calendar month that occurs at least five Business
Days following the date (the “Condition Satisfaction Date”) that the last of the conditions to the
obligations of the Parties as set forth in Sections 7.1 to 7.3 are satisfied or waived (other than those
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of
such conditions at the Closing), or on such other date as shall be agreed to by Purchaser and the
Vendors' Representatives; provided that if the Condition Satisfaction Date is on or prior to the 20™
calendar day of a calendar month or within the last five Business Days of a calendar month, the Closing

shall occur on the fifth Business Day following the Condition Satisfaction Date unless the Purchaser at its

option, within two Business Days of the Condition Satisfaction Date, waives in writing the conditions set

out in Section 7.2{2) {axcent as it relatas o the Vendor Fundamental Renresentationgand 7 I\ with
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respect to the period from the Condition Satisfaction Date to, and including, the Closing Date, in which
case Closing shall occur on the first calendar day of the calendar month that occurs at least five Business
Days following the Condition Satisfaction Date.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES REGARDING EACH VENDOR

Each Vendor individually (and not jointly, severally or jointly and severally) represents and
warrants to Purchaser as set out in this Article 3 with respect to itself only, and acknowledges that,
notwithstanding any independent searches or investigations that may be undertaken by or on behalf of
Purchaser and notwithstanding any information or document provided to Purchaser (unless the applicable
representation or warranty is specifically qualified by reference to such information or document in this
Agreement or the Disciosure Leiter), Purchaser is reiying on such representations and warranties in
connection with the transactions contemplated in this Agreement.

3.1 Corporate Standing of Vendor

If such Vendor is not an individual, it is a corporation, partnership, limited liability company or
societé & responsibilité limitée, as the case may be, duly incorporated, organized and subsisting under
the Laws of the jurisdiction of its incorporation, organization or formation and has the corporate or other

" power to own its assets (including the Purchased Shares owned by it) and to carry on its business.
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3.2 Power and Authority

(a) If such Vendor is not an individual, such Vendor has good and sufficient power, authority
and right to enter into and deliver this Agreement and fo perform the obligations
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Purchased Shares set forth opposite its name in Schedule A to the Disclosure Letter to
Purchaser, pursuant to the Arrangement.

(b If such Vendor is an individual, he or she has the legal capacity to execute and deliver
this Agreement and to perform his or her obligations hereunder, including the right to sell
and transfer the Purchased Shares set forth opposite his or her name in Schedule A to
the Disclosure Letter fo Purchaser, pursuant o the Arrangement.

33 Necessary Corporate Action

(@  If such Vendor is not an individual, such Vendor has taken all necessary actions, steps

and corporate and other proceedings to approve or authorize, validly and effectively, the
entering into, and the execution, delivery and performance of, this Agreement and the
transactions contemplated hereby, including execution of the Arrangement Resolution, as
well as all other agreements to be executed and delivered by it pursuant to the terms of
this Agreement.

(b) This Agreement is, and each other agreement between such Vendor and Purchaser to be
entered into pursuant to the terms of this Agreement will, at the time it is entered into, be,
a legal, valid and binding obligation of such Vendor, enforceable against Vendor in
accordance with its terms, subject fo the Bankruptcy and Equity Exceptions.
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34 No Violation

The execution, delivery and performance of this Agreement and each of the other agreements to
be executed and delivered by such Vendor pursuant to and in connection with the terms of this
Agreement and the completion of the transactions contemplated hereby, do not and will not constitute or
result in a violation, breach of or default under (i) if such Vendor is not an individual, any term or provision
of the articles, by-laws or other constating documents of such Vendor, (ii) if such Vendor is not an
individual, any director, shareholder, partner, member or similar resolution of such Vendor, (iii) any term
of any indenture, agreement (written or oral), instrument or understanding or other obligation or restriction
to which Vendor is a party or by which it is bound or by which, at the Time of Closing, any of the
Purchased Shares are bound, including the Shareholder Agreement and, in the case of the Globalive
Vendors, the Globalive Voting Trust Agreement, or (iv) subject to obtaining the Regulatory Approvals and
the Final Order, any term or provision of any Permits, Order, Law or Regulation applicabie to such
Vendor, except in the case of each of (iii) or (iv) where such violation, breach or default would not
reasonably be expected to materially adversely affect the ability of Vendor to complete the transactions
contemplated hereby. ‘

3.5 No Actions

Except as disclosed in writing to the Purchaser, there are no Actions relating to such Vendor filed
with any Governmental Authority against such Vendor by any Person or imposed by any Governmental
Authority or, to the knowledge of such Vendor, threatened by any Person and which could reasonably be
expected to materially adversely affect the ability of such Vendor to complete the transactions
contemplated hereby.
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3.6 Residence or Purchased Shares Not Taxable Canadian Property

Such Vendor is either (i) not a non-resident of Canada for purposes of the Income Tax Act and is
identified as such on Schedule A to the Disclosure Letter, or (ii) a non-resident of Canada for purposes of
the income Tax Act and the Purchased Shares set forth opposite such Vendor's name in Schedule A to
the Disclosure Letter are not “taxable Canadian property” within the meaning of that term as it is defined
in the Income Tax Act. :

3.7 Purchased Shares

Except as disclosed in writing to the Purchaser, such Vendor is the sole registered and beneficial
owner of the Purchased Shares set forth opposite its name in Schedule A to the Disclosure Letter (as
amended prior to Closing to include any shares issued pursuant to the exercise of Options in accordance
with this Agreement and to reflect any changes in ownership occurring as a result of any Vendor
Reorganization in accordance with this Agreement), free and clear of any and all Encumbrances, subject

to the Shareholder Agreement and, if such Vendor is a member of the Gioballve Votlng Group, the

will acauire the legal and hnnpflr\!n! ownershin of s
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Encumbrances

3.8  Rights of Others

Except as disclosed in writing to the Purchaser, except as set forth in the Shareholder Agreement
and subject to any Vendor Reorganization, no Person other than the Purchaser has any oral or written
agreement, option, warrant, right, privilege or any other right of any nature whatsoever capable of
becoming any of the foregoing, for the purchase or other acquisition of all or any of the Purchased Shares
set forth opposite such Vendor's name in Schedule A to the Disclosure Letter.

3.9 Consents, Approvals, Etc.

Subject to obtaining the Reguiatory Approvais and the Finai Order, no consent, approvai, Permit
or Order of or filing with or from any Governmental Authority is required by Vendor in connection with (a)
the execution and delivery by Vendor of this Agreement or of any other agreements contemplated or
referred to herein to which it is, or will be, a party, (b) the closing of the transactions contemplated hereby

nd narfArmans~a h\l \Ianrlr\r' nf |+c nhlinatinne 1ndar thic Aaraamant and any 12}
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other agreements, except where the failure to obtain such consent, approval, Permit or Order or to make
such filing would not reasonably be expected to materially adversely affect the ability of Vendor to
complete the transactions contemplated hereby. -

3.10 Prohibited Property

Except in connection with or pursuant to the Continuing Management Agreements, such Vendor
has not acquired Prohibited Property with knowledge of the proposed acquisition of the Purchased
Shares by Purchaser.

3.11  Full Disclosure
Such Vendor has no knowledge of any circumstance, matter, event, change or effect that would

reasonably be expected to have a Material Adverse Effect and that has not been disclosed to Purchaser
in writing.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES REGARDING THE CORPORATION, SUBSIDIARIES AND
THE BUSINESS

tN
J.
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acknowledges that, notwithstanding any independent searches or investigations that may be undertaken
by or on behalf of Purchaser and notwithstanding any information or document provided to Purchaser
(unless the applicable representation or warranty is specifically qualified by reference to such information
or document in this Agreement, the Disclosure Letter or the Employee Disclosure Letter), Purchaser is
relying on such representations and warranties in connection with the transactions contemplated in this
Agreement.

>
=k

~
< T u

41 Corporate Standing of the Corporation

The Corporation is duly incorporated, organized and stibsisting under the Laws of its jurisdiction
of incorporation and has the corporate power to own its assets and to carry on the Business.

4.2 Power and Authority

The Corporation has goad and sufficient power, authority and right to enter into and deliver this
Ag eement and to perform the obligations contemplated hereby to be performed by it, subject, in the case
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4.3 Necessary Corporate Action

The Corporation has taken all necessary actions. steps and corporate and other oroceedings
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approve or authorize, validly and effectively, the entering into, and the execution, delivery and
performance of, this Agreement and the transactions contemplated hereby, as well as all other
agreements to be executed and delivered by it pursuant to the terms of this Agreement. This Agreement
is, and each other agreement between the Corporation and Purchaser to be entered into pursuant to the
terms of this Agreement will, at the time it is entered into, be, a legal, valid and binding obligation of the
Corporation, enforceable against the Corporation in accordance with its terms, subject fo the Bankruptcy
and Equity Exceptions.

44 Subsidiaries

Each Subsidiary is duly incorporated, organized and subsisting under the Laws of its jurisdiction
of incorporation with corporate power to own its assets and to carry on its business (including the aspects
of the Business carried on by each such Subsidiary). The Corporation directly or indirectly owns aii of the
issued and outstanding shares of the Subsidiaries, free and clear of any Encumbrances other than
Encumbrances granted in connection with the Credit Agreement. No Person has any oral or written

agreement, option, warrant, right, privilege or any other right of any nature whatsoever capable of

hpr\nmmn any of the fnrnnmnn for the nurchase or other acauisition of anv shares or other securities of

TN R RSST al Mo T U e Sl iy IGITS W VAT OnwT e W

any of the Submdnanes (subject to the rights of secured creditors in respect of the Encumbrances granted
in connection with the Credit Agreement). Other than the Subsidiaries, the Corporation does not own,
directly or indirectly, nor has it agreed to acquire, (i) any of the outstanding shares or other securities of
any other corporation or (ii) any participating interest or other securities in any partnership, joint venture or
other Person.

4.5 Corporate Records 7

The constating documents and by-laws of the Corporation and each Subsidiary have been made
“available to Purchaser for its review and constitute all of the constating documents and by-faws of the
Corporation and the Subsidiaries, and are complete and correct and in full force and effect. The minute
books and corporate records of the Corporation and each Subsidiary have been maintained in
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accordance with Law and contain written documentation pertaining to all material actions of the
Corporation’s and each Subsidiary’s directors and sharehoiders that are required to be reflected therein.
All meetings of directors and shareholders of the Corporation and each Subsidiary have been duly called
and held and all resolutions have been duly passed in accordance with Law at such meetings or by
written resolution.

4.6 Books and Records

All Books and Records have been properly, fully and accurately kept in all material respects in
accordance with applicable Laws and contain full and accurate records of all material matters relating to
the Business, the Corporation and the Subsidiaries. All financial transactions relating to the Business
have been accurately recorded in the Books and Records. None of the Books and Records are in the
possession or control of, recorded, stored, maintained by, or otherwise dependent on, any Person other
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4.7 Fiﬁnancial Information

Conies of (1‘| the audited consolidated statement of financial nnel‘hnn of the Corporation for the
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years ended December 31, 2014 and 2013 and the audited consolidated statements of comprehensive
income, changes in equity and cash flows of the Corporation for the years then ended and (ii) the
unaudited consolidated statements of financial position of the Corporation for the three and nine month
periods ended September 30, 2015 and 2014 and the unaudited consolidated statements of
comprehensive income, changes in equity and cash flows of the Corporation for the periods then ended
(collectively, the "Existing Financial Statements”) have been made available to Purchaser prior to the
execution of this Agreement. The Existing Financial Statements were prepared in accordance with GAAP
and falrly present, in all material respects, the consolldated financial position of the Corporation as of the
dates and for the periods presented.

4.8 Authorized and Issued Capital
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The Purchased Shares constituie aii of the issued and OUISIanQIng shares ofthe C L:DTpOTa[IOn and
all of the Purchased Shares are (or, when issued on exercised of an Option, will be) validly issued and
outstanding as fully paid and non-assessable shares.

49 - Entitloments

Except for the Options and this Agreement, there is no contract, option or any other right of
another binding upon or which at any time in the future may become binding upon the Corporation or any
Subsidiary to allot or issue any of the unissued shares or other securities of the Corporation or any
Sub3|dlary or to create any additional class of shares or other securities or to transfer or sell any shares
or other securities in the Corporation or any Subsidiary to any Person.

410 No Violation

The completion of the transactions contemplated hereby will not result in a violation, breach of or
default under (1} any term or provision of any of the constating documents or by-laws of the Corporation or
any Subsidiary, (ii) any director or shareholder resolution of the Corporation or any Subsidiary, (iii) subject
to obtaining the consenis set out in Scheduie 4.10, any term of any Material Agreement or, to the
knowledge of the Corporation, any Material Site License and Tower Agreement to which the Corporation
or any Subsidiary is.a party or by which it is bound, including the Shareholder Agreement, or (iv) subject
to obtaining the Regulatory Approvals and the Final Order, any term or provision of any Permit, Order,
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4.1 Consenis, Approvais, Eic.

Subject to obtaining the Regulatory Approvéls and the Final Order, no consent, approval, Permit
or Order of or filing with or from any Governmental Authority is required by the Corporation or any

Subsidiary in connection with (a) the execution and delivery by the Vendors and the Corporation of this

Agreement or of any other agreements contemplated or referred to herein to which the Vendors or the
Corporation are, or will be, a party, (b) the closing of the transactions contemplated hereby or (c) the
observance and performance by the Vendors and the Corporation of their obligations under this
Agreement and any such other agreements, except (x) for the Final Order and any filings required in
order to obtain, and approvals required under, the Final Order, and (y) where the failure to obtain such
consent, approval, Permit or Order or to make such filing would not reasonably be expected to have a
Material Adverse Effect.

412 Receivables

All Receivables are recorded in the Existing Financial Statements or Books and Records of the

‘Corporation or a Subsidiary, as the case may be, and the Receivables are valid obligations which arose
in the ordinary course of business and are coiiectabie in the ordinary course of business, in the
aggregate, at their full face value (subject to a reasonable allowance for doubtful accounts) and are not
subject to any set-off or counterclaim.
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Since December 31, 2014, there has not been a Material Adverse Effect.

414 Mafnrlal Aa reements

Schedule 4.14 sets forth a complete and accurate list, as of the date of this Agreement, of the
Material Agreements. A true and complete copy of each Material Agreement has been made available to
Purchaser. Each Material Agreement is in full force and effect and is a valid and binding obligation of the
Corporation or the applicable Subsidiaries, as the case may be, and, to the knowledge of the Corporation,
each other party to such Material Agreement, and is enforceable against the Corporation or the applicable
Subsidiaries, as the case may be, and, to the knowledge of the Corporation, each other party to such
Material Agreement, in accordance with its terms (subject to the Bankruptcy and Equity Exceptions).
None of the Corporation or any Subsidiary or, to the knowledge of the Corporation, any other party to a
Material Agreement, is in default or breach, in any material respect, of a Material Agreement and, to the
knowledge of the Corporation, there does not exist any event, condition or omission that would constitute
such a default or breach (whether by lapse of time or notice or both).

415 Customers and Suppliers

Schedule 4.15 sets out for, or, as applicable, at the end of, each month in the period from
I:\mm,ru 1, 2015 to November 30, 2015 (|\ the number of customers of the Business (broken down b by
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post—pald pre~pa|d and blended Intemet customers) (i) average revenue per user (ARPU) of the
Business (broken down by post-paid, pre-paid and blended Internet customers) and (jii) the pre-paid,
post-paid and blended Internet customer churn of the Business. Schedule 4.15 sets out a list of each
supplier of the Business that (i) has supplied services, goods or materials to the Business having a value
in excess of $5,000,000 in aggregate in the period from January 1, 2015 to November 30, 2015, or (i)
could not readily be replaced on substantially similar terms. There has been no termination or
cancellation of, or to the knowledge of the Corporation, any material and adverse change in, any business
relationship of the Corporation or any of the Subsidiaries with any such suppliers within the twelve months
prior to the date hereof. To the knowledge of the Corporation, as of the date hereof, there is no reason to
believe that the benefits of any relationship with any of the suppliers listed on Schedule 4.15 will not
continue after the Closing Date in substantially the same manner as prior to the date of this Agreement.
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416 CRTC, Industry Canada and CCTS

Without limiting the generality of any other representation or warranty in this Article 4, the
Corporation and the Subsidiaries are, and are operating the Business, in compliance in all material
respects with the provisions of the Telecommunications Act and Radiocommunication Act, including all
policies, rules, regulations, orders and decisions of the CRTC, Industry Canada and the CCTS
promulgated thereunder. Neither the Corporation nor any of the Subsidiaries is subject to any actual or,
to the knowledge of the Corporation, threatened monetary penalties of, or any actual or, to the knowledge
of the Corporation, threatened investigations or proceedings by or before, the CRTC, Industry Canada or
the CCTS. The Corporation and the Subsidiaries have (i) complied in all material respects with all
guidance and directives provided to them by the CRTC, Industry Canada and the CCTS, (ii) developed
and implemented policies and procedures designed to ensure compliance with such guidance and
directives and (iii) provided to Purchaser true copies of all such policies and procedures as well as true

—momn b omom ba e Bl I W e PRy oy

and accurate summaries of any such unwritten paGicies ana yluu::umc::

447  Real Property

( ) Naither the Cornoration nor any Subsidiary owns anv raal property. A true and r\nnﬁnlnfn
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list of the real property leases or licenses o use or occupy real property used prlmarlly or
exclusively for the conduct of the Business (including for certainty leases for office space
and retail space and site licenses for telecommunications equipment used in the conduct
of the Business) has been provided to the Purchaser, and neither the Corporation nor
any Subsidiary has any other leasehold interest in real property.

(b) Schedule 4.17 sets out a list of the material real property leases under which the
Corporation and its Subsidiaries lease real property (the “Leases”).

(c) Each Lease covers in all material respects the entire estate it purports to cover and,
‘ subject to the delivery of the applicable notices or receipt of the applicable consents listed
on Schedule 4. 17 foIIowing C!osing will continue to entitle Purchaser to the use,
such propert:eé are currently used. Each Lease is valid and in full force and effect and
the Corporation is not in breach or default, in any material respect, thereunder or has not
been notified of any default or breach of, or any intention to terminate or not renew, the

LoaoT,

418 Material Site Licenses and Tower Agreements

Schedule 4.18 sets forth a complete and accurate list of the sites covered by the Material Site
Licences and Tower Agreements. Each Material Site Licence and Tower Agreement is in full force and
effect and is a valid and binding obligation of the Corporation or the applicable Subsidiary, as the case
may be, and, to the knowledge of the Corporation, each other party to such Material Site Licence and
Tower Agreement, and is enforceable against the Corporation or the applicable Subsidiary, as the case
may be, and, fo the knowledge of the Corporation, each other party to such Material License and Tower
Agreement, in accordance with its terms {subject to the Bankruptcy and Equity Exceptions). None of the
Corporation or any Subsidiary, or, to the knowledge of the Corporation, any other party to a Material Site

. Licence and Tower Agreement, is in default or breach, in any material respect, thereunder and, to the

knowiedge of the Corporation, there does not exist any event, condition or omission that would constitute
such a default or breach (whether by lapse of time or notice or both) that would reasonably be expected
to have a material and adverse effect on the performance or operations of the network owned by the
Corporation and its Subsidiaries, including its coverage, and the Business.
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(@) The Corporation and each Subsidiary has good and valid title to the properties and
assets that are reflected as being owned by them in the Books and Records of the

("nrpnrnhnn and each Subsidiary. free and clear of all Fn_r‘llmh.r::pr-nc axcent for
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Permitted Encumbrances. The assets owned and leased by the Corporatlon and the
Subsidiaries at the Time of Closing will be sufficient, in all material respects, to permit the
continued operation. of the Business as previously conducted by the Corporation and the
Subsidiaries as of the date hereof and comprise all material assets currently used and
required for use in the Business.

(b The buildings, structures, fixtures, vehicles, equipment, network facilities (including all
telecommunications switches, transmission facilities, antennas, towers and other
components of the Corporation’s and the Subsidiaries’ radio access network) and other
tangible personal property owned or leased by the Corporation and the Subsidiaries.are,
in aII matena[ respects [n good operating condltlon havmg regard to thelr use and age
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telecommunications switches, transmission facilities, antennas, towers and other
components of the Corporation’s and the Subsidiaries’ radio access network) and other
tangible personal property owned or leased by the Corporation and the Subsidiaries are,
as of the date hereof, in need of material maintenance or renpairs, excenpt for any
maintenance or repairs (i) usually performed in the ordinary course of business and
consistent with past practice, (i) which are to be performed under any contract which is
currently in effect pursuant to which a third party (including an Affiliate) is retained for the
maintenance or repair of such assets or (iii) which are not, individually or collectively,
material and are to be performed as a result of force majeure events occurring within the
preceding 60 days.

420 Spectrum Licences and Material Permits

Set forth in Schedule 4.20 are all of the Spectrum Licences and material Permits used in the
conduct of the Business and no other commercial mobile licences or material Permits are held by the
Corporation or any Subsidiary or are required for the conduct of the Business. Except as set forth in
Scheduie 4.20, the Corporation and the Subsidiaries, as applicabie, are the sole licensees of siich
Spectrum Licences and material Permits and are the exclusive holders of all rights in, fo and under such
Spectrum Licences and material Permits, free and clear of all Encumbrances other than Permitted

Encumbrances. Each such Spectrum Licence and material Permit is valid and subsisting in good standing
and in full force and effect, and all conditions of licence, expectations and promises of performance
comprised in each such Spectrum Licence and material Permit required to have been met or performed
to and including the date hereof have been complied with in all material respects. There are no
proceedings before a Governmental Authority in progress, pending or, to the knowledge of the
Corporation, threatened which may result in revocation, suspension, adverse modification or that may
affect the future renewal of any of the Spectrum Llcences or material Permits or result in any other

penalty thereunder.

4.21 3G Build-Out and LTE Upgrade Program

To the knowledge of the Corporétiorﬁ"'as of the date hereof there are no facts, events or
circumstances in existence that would reasonably be expected to materially delay the implementation by
the Corporation and the Subsidiaries of the 3G Build-Out and the LTE Upgrade Program.

4.22  Liabilities ' -

set forth in Schedule 4.22 th e Corporation and the Subsidiaries have no |Iabl|ltles or
irad fi

nancial etatamante {including +
nancia: siaiements (Incuaing
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nrpna_rer_i in accordance with GAAP {!nc!udmn Indebtedness and Hedging Armnnpmpnfe\ whether
accrued contingent, absolute, determlned determmab[e or otherwise, other than hablhtles or obligations
that (i) are disclosed or reflected in the Existing Financial Statements (including the notes thereto), (ii)
were incurred in the ordinary course of business and consistent with past practice since September 30,
2015, (iii} were incurred in accordance with the Business Plan or the express provisions of a Material

Agreement listed in Schedule 4.14, or (iv) were incurred in connection with this Agreement.

4.23 No Sale Obligation -

There is no contract, option, or any other right of another Person binding upon or which at any
time in the future may become binding upon the Corporation or any Subsidiary to sell, transfer, assign or
in any other way dispose of any part of the assets of the Corporation or any Subsidiary other than
inventory, immaterial assets and other assets sold in the ordinary course of business.

_4.24 Employment Matters

rocn I;rﬂf‘ 1
requircy

Closing, a

(i) the total number of Employees as at the most recent month-end;

(i) in respect of each Employee who is at or above the level of "Director” or whose
total annual compensation exceeds $200,000: (A) the title of such Employee; (B)
the location of his or her employment; (C) the entity employing (the “Employing
Entity”) such Employee; (D) the date such Employee was hired and their
recognized service date if different; (E) the rate of annual remuneration of such
Employee, including any bonuses, other than in respect of commissions and
remuneration of sales persons; (F) total annual compensation, including
commissions, of such Employee if paid on commissions; (G) vacation
entitiements (weeks) and amount of vacation pay payabies accrued for such -
Employee; and

(iii) a list of all written empioyment contracts by which the Corporation or an
ouuolumly is bound with any L.lllpluycc ULIICI than contracts i it

terminable without cause on reasonable notice.

(b) Except (i) in connection with or pursuant to the Continuing Management Agreements and
the exercise of Options, and (ii) as set forth in the anlnvee Disclosure Letter, no
Employee is entitled to any payment bonuses, other compensation benefits or other
rights contingent upon the closing of any of the transactions contemplated by this

. Agreement nor are there any change of control agreements in place with any Employee.

(c) All unpaid vacation pay, employment insurance premiums, health premiums, Canada
pension plan premiums, employment taxes, salaries, wages, commissions, overtime,
incentives, Employee Benefit Plan payments or premiums and other compensation now
owing or which will become owing prior to the Closing Date, for or in respect of the
Employees, have been or will be paid or accrued in the ordinary course of business
consistent with past practice. There has been no increase from current levels promised to

. the Employees in the level or rates of wages, salaries, commissions, bonuses and other
compensation for any of the Employees except in the ordinary course of business in

annmrAdoanmas 1a mnant mennbian
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(d) The Corporation and each Subsidiary is in compliance in all material respeE:ts with all
Laws respecting labour, employment, pay equity, terms and conditions of employment,
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wages and hours, human rights, occupational heaith and safety and workers’
compensation, and are not in default in the payment of any wages, pension or other
benefits or contributions in respect thereof and no dispute exists with respect thereto.
réham an AdiesAlacad i oo Comnlen Nioalaniira | At~ Mnl .
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ain as Gistiosea in mployee Disclosure Letter, no Employee is on
unpald leave of absence (other than vacation in the ordlnary course).

a p"' or
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4] Other than as disclosed in the Employee Disclosure Letter, there are no outstanding
material claims, complaints or proceedings by any Employee or former employee, under
any employment standards, human rights, pay equity, labour relations, occupational
health and safety, warkers' compensation or any other employment related statute or
common law, in each case in respect of their employment with the Corporation or its
Subsidiaries, and neither the Corporation nor any Subsidiary has been advised that any
such claims, complaints or proceedings are threatened.

{9) All costs, charges, assessments or other liabilities under workers' compensation or

occupational health and safety legislation or other provisions of the Law relating to
industrial accidents and/or occupational diseases in respect of the Employees, have been
paid or accrued by the Corporation or a Subsidiary, as applicable. .

(n) There have been no fatal or critical workplace accidents relating to the Business in the
three \o) years preceding the date her gof which would reasonably be expected to iead {0
charges under occupational health and safety legislation. The Corporation and each
Subsidiary has complied in all material respects with any orders issued under any
workers’ compensation or occupational health and safety legislation relating to the
Business and, fo the knowledge of the Corporation, there are no such orders or appeals

of any orders whlch are currently outstandlng

(i) To the knowledge of the Corporation, all Persons who are receiving remuneration for
work or services provided to the Corporation or any Subsidiary and who are not
Employees have been properly characterized as consultants or independent contractors
of the Corporation or a Subsidiary, as applicable, for the purposes of income tax and
other source withholdings or any minimum employment standards requirements, and all
amounts due and owing to any such Person have been paid in full. No Governmental
Authority has advised the Corporation that the consultants or independent contractors
have not been properly characterized for the purposes of income tax and other source
withholdings or any minimum employment standards requirements and there are no
current material Claims pending by any consultants or independent contractors against

Arnarabian A e H " oAAnnAankiAn i Arls Ar aamiaao mesy $n

the C\.npuu:u.iuu Oora ouualuialy’ in connection with work or services plU\rlut::u o uie
Corporation or any Subsidiary. No consultant or independent contractor is entitled fo any
payment, bonus or other compensation upon the closing of the transactions
contemplated by this Agreement and all consultants and independent contractors can be
terminated on reasonable notice.

4.25 Collective Agreements

No trade union has bargaining rights in respect of either the Business or any Employees, neither
the Corporation nor any Subsidiary is bound o any Collective Agreement or voluntary recognition with
respect to any Employees or persons performing on site services for the Business and, to the knowledge

- of the Corporation, no union organization campaign exists with respect to any Employees and no request
or petition for union representation has been filed or made nor has there been any attempt to file such a
request or petition within the iast two years preceding the date of this Agreement.
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4.26 Empblovee Benefit Plans

(a) The Employee Disclosure Letter contains a true and complete list of all the material
Employee Benefit Plans. Current and complete copies of all written Employee Benefit
Plans as amended to date or, where oral, written summaries of the terms thereof, and all
booklets and communications concerning the Employee Benefit Plans which have been
provided to persons entitled to benefits under the Employee Benefit Plans have been
delivered to Purchaser together with copies of all material documents relating to the
Employee Benefit Plans.

(b) Except as listed in the Employee Disclosure Letter, neither the Corporation nor any
Subsidiary administers or contributes to any other Employee Benefit Plans.

() Each Empioyee Benefit Pian has been maintained in compliance in aii material respects
with its terms and with the requirements prescribed by any and all Laws that are
applicable to that Employee Bene’r‘t Plan and all amounts due and owung under any

(d) Neither the execution of this Agreement nor the completion of any of the transactions
contemplated by this Agreement will result in any payment (including bonus, golden
parachute, retirement, severance, unemployment compensation, or other benefit or
enhanced benefit) becoming payable under any Employee contract or Employee Benefit
Pian.

(e) Except as listed in the Employee Disclosure Letter, there is no requirement for the
Corporation or any Subsidiary to provide any post-retirement benefits to any Employee,
former Employee, officer or director. No Employees, former Employees, officers or
directors are entitled to defined benefit or defined contribution pensions.

4.27 No Actions

Except as set forth in Schedule 4.27, there are no Actions relating to the Corporation, any
Subsidiary or the Business (on a consolidated basis), filed with a Governmental Authority against the
Corporation, any Subsidiary or the Business by any Person or pending before or imposed by any
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not insured, nor to the knowledge of the Corporation, are any of the foregoing threatened.

4.28 Intellectual Property

(a) Intellectual Property Reqistrations. Schedule 4.28 lists all registrations and applications
for registration of the material Intellectual Property Rights owned by or licenced on an
exclusive basis to the Corporation and its Subsidiaries. All of such registrations and
applications for registration of the material Intellectual Property Rights are valid and
subsisting, in good standing and are recorded in the name of, or licensed to, the
Corporation or the applicable Subsidiary. None of the aforesaid applications for
registration of any material Intellectual Property Rights have been rejected, withdrawn or,
to the knowledge of the Corporation, opposed.

. (b} inteltectual Property Ownership. Each of the Corporation and the Subsidiaries is the sole
owner of the Intellectual Property Rights owned by it and is entitled to the exclusive and
uninterrupted use of such Intellectual Property Rights without payment of any royalty or
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Corporation or a Subsidiary are the subject of a written license granted by the
rightholder(s) to the Corporation or the Subsidiary, as applicable. The Corporation and
the Subsidiaries have used commercially reasonable efforts to protect their respective
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4.28 that are owned by or exclusively licenced to them and have maintained all
registrations necessary or desirable to protect their respective rights in such Intellectual
Property Rights.

Permissions. All of the Corporation’s and the Subsidiaries’ material permissions and
licenses to use the Intellectual Property Rights of other Persons (including with respect to
software and computer programs), other than “shrink wrap”, “click wrap” or “off the shelf”
software licenses that are generally commercially available, are disclosed on Schedule
4.28. Neither the Corporation nor any Subsidiary has permitted or licensed any Person to
use any of the material Intellectual Property Rights except as disclosed on Schedule
4.28. Each license referred to in Schedule 4.28 is in full force and effect and none of the
Corporation nor any Subsidiary nor, to the knowledge of the Corporatlon any licensor or
licensee is in default of its obligations thereunder. .

Validity. To the knowledge of the Corporation, no Person has challenged the validity of
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Corporation and its Subsidiaries or any of the Corporation’s or any Subsidiaries’ rtghts fo
any of the Intellectual Property Rights.

!nfrm"ement. Neither the use of the Intellectual Property Rights nor the conduct of the
Business has in the last four years infringed or currently infringes upon the intellectual
property rights of any other Person. Neither the Corporation nor any Subsidiary has
received in the last four years any notice of infringement nor does the Corporation have
knowledge of any facts that would reasonably be expected to form the basis of an Action
which would constitute a bona fide claim for infringement of intellectual property rights of
any other Person. To the knowledge of the Corporation, no other Person has infringed =~ .
any of the Corporation’s or any Subsidiaries’ rights to the Intellectual Property Rights'in

the last four years, nor does the Corporation have knowledge of any facts that would form
the basis for a claim of infringement.

4.29 Information Systems

(@
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Software. Scheduie 4.28 contains a LOIHPIELB list of all Solware used Uy the Cor poidu tion _
and the Subsidiaries as of the date hereof that is material fo the Business, other than
“shrink wrap”, “click wrap” or “off the shelf’ software licensed for use by the Corporation

or any Subsidiaries, which list includes (i) software owned by the Corporation or
Subsidiaries (fhn “Owned Qnﬂwnrp“! (||\ customized software. the source code of which
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is licensed for use by the Corporatlon or any Subsidiaries, and (iii} customized software,
the object code of which is licensed for use by the Corporation or Subsidiaries.

The Corporation or applicable Subsidiaries own all right, title and interest in and to the
Owned Software, free and clear of all Encumbrances other than Permitted
Encumbrances. There are no claims of infringement, breach of confidence, adverse
ownership or other claims, demands, actions or investigations pending or in process or,
to the knowledge of the Corporation, threatened against the Corporation or any
Subsidiary in relation to the Owned Software or any software licensed for use by the
Corporation or any Subsidiary.

With respect to any applicable software used by any Corporation or any Subsidiaries in
connection with the Business, the Corporation or the applicable Subsidiary has all
necessary licenses and permissions from the applicable third party licensors to use and
exploit such software in the manner in which it has been and currently is usmg and

exploiting such software.
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(b) Adeguacy and Compliance. The Information Systems adeqguately meet the data
processing and other computing needs of the Business as presently conducted in all
material respects. The Corporation and the Subsidiaries have all necessary software
licenses required to conduct the Business as presently conducted in all material respects,
and there are no material shortages therein. The Information Systems function, operate,
process and compute, in all material respects, in accordance with all Laws, industry
standards and trade practices.

(c) Protection. The Corporation and the Subsidiaries have measures in place, consistent with
. current industry standards and practices, to ensure that the Information Systems contain
appropriate virus protection and security measures to safeguard against the unauthorized
. use, copying, disclosure, modification, theft or destruction of and access to, system
programs and data files comprised by the Information Systems. The Corporation and the
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industry standards, an accurate and confidential listing of all applicable accounts,
passwords, encryption algorithms and programs or other access keys required to ensure
secure and proper access by the system programs and data files comprised by the

Information Svstems The Corporation and the Subsidiaries have and mamtam all system
requirements necessary to meet applicable payment card industry data security
standards. The data processing and data storage facilities used by the Corporation and
the Subsidiaries in connection with the operation of the Business are, in all material
respects, adequately and properly protected consistent with current industry standards
and practices.

(d) Back-Up Systems. The Corporation and the Subsidiaries have and maintain back-up
systems and disaster recovery and business continuity plans, consistent with current
industry standards, to adequately and properly ensure the continuing avaiiability of the
functionality provided by the Information Systems in the event of any malfunction of, or
other form of disaster affecting, the Information Systems.

The Corporation and the Subsidiaries have complied in all material respects at all times with
CASL since July 1, 2014 in connection with the sending of all CEMs, and since January 15, 2015 in
connection with the installation of computer programs on the computer systems of third parties and
confirm that valid CASL consents have been obtained (or an exception to the requirement to receive
consent exists) prior to the sending of any CEM or any installation of computer programs on another
Person’s computer system. Neither the Corporation nor any Subsidiary is subject to any actual or, to the
knowledge of the Corporation, threatened investigation or compiaint under CASL. The Corporation and
the Subsidiaries have also developed and implemented policies and procedures and have provided
training to the Employees designed to ensure compliance with CASL and have provided to Purchaser
true copies of all written copies of such policies and procedures as well as frue and accurate summaries
of all such unwritten policies and procedures.

431 Privacy Matters

(a) Each of the Corporation and the Subsidiaries has complied at all times and in all material
respects with all Privacy Laws including in-connection with their collection, use and
disclosure of Personal Information and customer information and data. All consents
required to be obtained in connection with the provision by the Vendors, the Corporation
or a Subsidiary of Personal Information to Purchaser in connection with this Agreement
have been abtained.

(b) The Corporation and each Subsidiary has a documented privacy policy and procedure
governing the collection, use, retention and disclosure of all Personal Information under

its possession or control and is in compliance in all material respects with such policy.
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The Corporation and each Subsidiary has obtained ail consents required to use, retain
and disclose Personal Information collected in the course of its existing commercial
activities. The Corporation and each Subsidiary has only used, retained and disclosed
the Personal Information in its possession or control for the purposes for which it received

consent. Excent as disclosed on Schedule 4 '2‘1 no claims. complaints or investiaations
ConNeCnl =XCepl as QISCICSeC ON SCNeCuUie 4,27, NC C.aims, Compiaints or invesugalens

have been asserted or, to the knowledge of the Corporatlon threatened against the
Corporation or any Subsidiary (and, to the knowledge of the Corporation, no such claims
are likely to be asserted or threatened against the Corporation or any Subsidiary) by any
Person alleging a violation of such Person's privacy, personal or confidentiality rights
under any Privacy Laws.

432 Environmental
(a) The operation of the Business (including at or from the Leased Premiseé) complies in all

g material respects with Environmental Laws and, to the knowledge of the Corporation,
there are no Hazardous Substances in violation of Environmental Laws located on, in or

under or all or any part of the Leased rremises.

(b) Neither the Corporation nor any of the Subsidiaries is in violation of any Environmental
Law which violation, to the knowledge of the Corporation, requires or may reasonably be
expected to require any work, remediation, monitoring, repairs, construction, change in
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(c) Neither the Corporation. nor any of the Subsidiaries has received any written demand or
written notice with respect to a breach of or liability under, whether actual or alleged, any
Environmental Laws

(d) To the knowledge of the Corporation, there are no expenses, penalties or costs to be
incurred, or already accruing, by the Corporation or any of the Subsidiaries or in
connection with the Leased Premises and there is no reasonable basis for any Claim
against the Corporation or any of the Subsidiaries, in each case under any Environmental
Laws or with respect to any Hazardous Substances.

4.33 - Compliance with Applicable Law and Conduct of Business

The Corporation and each Subsidiary is qualified to carry on business in the jurisdictions in which
it carries on the Business and the Corporation and each Subsidiary (a) has conducted the Business in all
material respects in compliance with all applicable Laws and (b) holds all Spectrum Licences and material
Permits necessary to carry on the Business (including continuing the 3G Build-Cut and the LTE Upgrade
Program) and conducts the Business in compliance therewith and no written notices with respect to the

termination, revocation or suspension thereof have been received.

434 Non-Arm’s Lenath Transactions

ant

Except as set forth in Schedule 4.34, no director or officer of the Corporation or any Subsidiary,
Employee, Vendor (or Affiliate of a Vendor) or other Person not dealing at arm’s length (as such termis
defined for purposes of the Income Tax Act) with any of the Vendors, the Corporation or any Subsidiary is
engaged in any fransaction or arrangement with or is a party to any contract, agreement or license with,
or had any indebtedness, liability or other obligation to, the Corporation or any Subsidiary, except for (i)
transactions, arrangements, confracts, agreements or licences that would not create liabilities or
obligations from and after the Closing Date, (ii) employment arrangements, including pursuant to
Empioyee Benefit Pians, with officers and Empioyees or (iii} directors’ fees.
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Tax Matters

Except as set forth on Schedule 4.35:

(a)

(b)

—
NS
- S—

The Corporation and each Subsidiary will file with the appropriate Governmental

“Authority, within the prescribed time, all Tax Returns for periods ending prior to or with

the Closing.

The Corporation and each Subsidiary has prepared and filed when due all Tax Returns
required to be filed by or on behalf of the Corporation and each Subsidiary in respect of
all Taxes, and all such Tax Returns are correct and complete in all respects. All Tax
Returns provided to Purchaser are true, accurate and complete copies.
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Returns with, or has been liable to pay or remit Taxes to any Government Authority

outside of Canada or any Canadian provincial authority outside of Ontario, Alberta, British
Columbia and Québec

(d)

(e)

)

9

z-spounts required to be collected by it on account of Taxes. The Corporation and each

(h)

0y
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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 the
Corporation or any Subsidiary or the examination of any Tax Return or the levying of any
assessment by any jurisdiction or authority with which the Corporation or any Subsidiary
has filed any Tax Return.

The Corporation and each Subsidiary has paid in full and when due all Taxes and
instalments on account of Taxes required to be paid by it.

The Corporation and each Subsidiary has withheld from each payment made or deemed
to have been paid or credited to any of its past or present shareholders, employees,
independent contractors, officers, creditors or directors and to any non-resident of
Canada or any Person deemed to be a non-resident of Canada for the purposes of the
Income Tax Act or other Person 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 when due to each Government Authority.

The Corporation and each Subsidiary has collected within the prescribed time, all

Subsidiary has remitted within the prescribed time, to the appropriate tax authority when
required by law to do so all such amounts collected or deemed to be collected by it.

There are no actions, suits, proceedings, investigations or claims pending or, to the
knowledge of the Corporation, threatened against the Corporation or any Subsidiary in
respect of Taxes nor are any material matters under discussion with any Governmental
Authority relating to Taxes asserted by any such authority. No Governmental Authority
has assessed any additional Taxes for any period for which Tax Returns have been filed,
and none of the Vendors or the Corporation is aware of any ground for the assessment or
reassessment of the Corporation or any Subsidiary for additionat Faxes for any period for
which Tax Returns have been filed. Neither the Corporation nor any Subsidiary has any
contingent liability for Taxes, including unreported benefits conferred on any shareholder
of the Corporation or any Subsidiary, aggressive treatment of income, expenses, credits
or other claims for deduction under any return or notice.

There are no Encumbrances on any of the assets of the Corporation or any Subsidiary
that arose in connection with any failure (or alleged failure} to pay any Taxes, other than
Permitted Encumbrances.



WFC0080414/37

142
-32-
)i Gther than as reported in the Tax Retuins, sections 80 to 80.04 of the income Tax Act or
any similar provincial or territorial provisions have not applied to the Corporation or any
Subsidiary
(k) Neither the Corporation nor any Subsidiary has ever declared or paid a dividend to which
Tax under Part V1.1 of the Income Tax Act applies
(1 Since September 16, 2014, neither the Corporation nor any Subsidiary 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 acquisition for purposes of
federal Tax is different from the amount elected for purposes of provincial or territorial
Tax.

{m) Except as shown in the Tax Returns provided to Purchaser, there are no reserves or
’ deductions for Tax purposes if, as a result of such claim, any amount could be included in
its income for any period post Closing. '

{n) The provision for Taxes in the Existing Financiai Statements constitute, and the Audited
2015 Financial Statements will constitute, an adequate provision for the payment of all
unpaid Taxes in respect of all periods up o and including the period to which,
respectively, the Existing Financial Statements and the Audited 2015 Financial

Qtatamante Ial'a
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(o) No requirement, demand or request has been received under Section 224 of the Income
Tax Act. Neither the Corporation nor any Subsidiary has any unpaid amounts to which
Section 78 of the Income Tax Act could apply.

(p) Any transaction between the Corporation or a Subsidiary and a non-resident Person
since September 16, 2014 was priced in a manner such that no adjustment will arise
under Section 247 of the Income Tax Act and the Corporation or Subsidiary, as
applicable, has made or obtained records or documents in respect of such transactions
that meet the requirements of paragraphs 247(4)(a} to (c) of the Income Tax Act.

“{q) The Management Options and Former Management Options are agreements to issue
shares described in section 7 of the Income Tax Act. -

(" No claim has ever been made by any Government Authority outside of Canada, in a
jurisdiction in which the Corporation or a Subsidiary does not file a Tax Return that the
(™ mram o mmfim va v -~ v bhm arilinat -~ favmadiam mm i ke momoad

LOrporalon or a ouualulaly’ inay o€ suUojeECt (O @xXauon in that jurisdiction or its assets are

subject fo taxation.

(s) Since September 16, 2014, neither the Corporation nor any Subsidiary has filed or is a
nartv to an election pursuant to Section 83 or 85 of the Income Tax Act.

] All non-capital losses were incurred by WIND in the course of carrying on the same
business as the Business. All of the depreciable property WIND was solely and directly
acquired for use in the Business.

(u) All non-capital losses were incurred by WIND Mobile Distribution Corp. in the course of
carrying on the same business as is currently carried on by it. All of the depreciable
property of the Corporation and its Subsidiaries was solely and directly acquired for use
in the business currently carried on by it.

v) The Corporation and each Subsidiary has self-assessed any Commodity Tax applicable
on imported goods or services into Canada or into any province of Canada.
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The Corporation and each Subsidiary is duly rpmsfered for GST, HST or provincial
Taxes, all material input Tax credits have been property calculated and claimed and the
Corporation and each Subsidiary has all the prescribed information that a registrant is

required to obtain before claiming an input Tax credit or input Tax refund.

5
=

(x) Neither the Corporation nor any Subsidiary is a party to any tax sharing agreement, tax
' indemnification agreement or other agreement or arrangement relating to Taxes with any
Person. Neither the Corporation nor any Subsidiary has been a member of an affiliated,
combined or unitary group filing a combined, unitary or other return in respect of Taxes
reflecting the income, assets or activities of affiliated companies, nor has it any liability for
the Taxes of any other Person under any applicable law (including under section 160 of
the Income Tax Act), as a transferee or successor, by contract or otherwise.

al r nent Options were granied,
the Corporatlon was a Canadlan contro[l d private corporation within the meaning of

subsection 125(7) of the income Tax Act.
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Neither the Corporation nor any Subsidiary is an insolvent person within the meaning of the
Bankruptcy and Insolvency Act {Canada) and neither the Corporation nor any Subsidiary has made an
assignment in favour of its creditors or a proposal in bankruptey to its creditors or any class thereof nor
had any petition for a receiving order presented in respect of it. Neither the Corporation nor any
Subsidiary has initiated proceedings with respect to a compromise or arrangement with its creditors or for
its winding up, liquidation or dissolution. No receiver has been appointed in respect of the Corporation or
any Subsidiary, or any of their property or assets and no execution or distress has been levied upon any
of their property or assets.

4.37 insurance

Scheduie 4.37 contains acompiete and accurate iist of aii insurance poiicies heid by the
Corporation and the Subsidiaries, which policies are appropriate for the Business and are maintained in
such amounts and against such risks as are customarily carried and insured against by prudent owners of
comparable businesses. No third party claim under any of such policies is ‘outstanding and, to the

of tha Pnrnnrﬁhnn nn auont hae occy irrod whirh wninild roacnnahly ha avnastad $a ha tha
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subject of a claim under any such policy or which would reasonably be expected to be required under any
such policy to be notified to the insurers in accordance with the terms of the policy. Except as set out in
Schedule 4.37, there have been no claims made under any of the insurance policies over the past two
calendar years prior to the date hereof.

4.38 Reorganization

Schedule 4.38 sets out an accurate summary of all material aspects of the reorganization
transactions that resulted in the current corporate and ownership structure of the Corporation and the
Subsidiaries.

4.39 Full Disclosure
The Corporation has no knowledge of any circumstance, matter, event, change or effect that

would reasonably be expected to have a Material Adverse Effect and that has not been disclosed to
Purchaser in writing.
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ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to the Vendors as set out in this Article 5 and acknowledges

that notwithstanding any independent searches or |n\rn:hn:hnne that mav ha 1indartakan hyv ar an hahalf
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of the Vendors and notwithstanding any information or document prowded to the Vendors (unless the
applicable representation or warranty is specifically qualified by reference to such information or
document in this Agreement), the Vendors are relying on such representations and warranties in

. connection with the transactions contemplated in this Agreement.

5.1 Corporate Standing

Purchaser is a corporation duly incorporated, organized and subsisting under the Laws of its
jurisdiction of incorporation and has the corporate power to own its assets and to carry on its business.

Kl

5.2 Power and Authority

Purchaser has good and sufficient power, authority and right to enter into and deiiver this
Agreement and to perform the obligations contemplated hereby to be performed by it.

5.3 Necessary Corgol"ate Action of Purchaser

Purchaser has taken all necessary actions, steps and corporate and other proceedings to
approve or authorize, validly and effectively, the entering into, and the execution, delivery and

performance of, this Agreement and the fransactions contemplated hereby, as well as all other
anmpmpnh to be executed and delivered h\/ it nurc-.nanf to the terms of this Anrppmpnf This Anrppmpnt

is, and each other agreement between Purchaser and Vendors to be entered mto pursuant to the terms of
this Agreement will, at the time it is entered into, be, a legal, valid and binding obligation of Purchaser,

enforceable against it in accordance with its terms, subject to the Bankruptcy and Equity Exceptions
5.4 No Violation

The execution, delivery and performance of this Agreement and each of the other agreements to
be executed by Purchaser pursuant to and in connection with the terms of this Agreement and the
completion of the transactions contemplated hereby, do not and will not constitute or result in a violation,
breach of or default under (i) any term or provision of any of the articles, by-laws or other constating
documents of Purchaser, (ii) any director or shareholder resolution of Purchaser, (iii) any term of any
indenture, agreement (written or oral) instrument or understanding or ofher obiigation or restriction to
which Purchaser is a party or by which it is bound or (iv) stuibject to obtaining the Regulatory Approvals
~ and the Final Order, any term or provision of any licenses, registrations or qualification of Purchaser or
any Order, Law or Regulation, except in the case of (iii) and (iv) where such violation, breach or default
would not reasonably be expected to materially adversely affect the ability of Purchaser to complete the
transactions r‘nnh:mnlafpd hnn:h\/

5.5 No Actions

There are no Actions relating to Purchaser, filed with any Governmental Authority against
Purchaser by any Person or imposed by any Governmental Authority or, to the knowledge of Purchaser,
threatened by any Person and which would reasonably be expected to materially adversely affect the
ability of Purchaser to complete the transactions contemplated hereby.

5.6 ansents, Approvals, Etc.

Subject to obtaining the Regulatory Approvals and the Final Order, no consent, approval, Permit
or Order of or filing with or from any Governmental Authority is required by Purchaser in connection with =~
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(a) the execution and delivery by Purchaser of this Agreement or any other agreements contemplated or
referred to herein to which it is, or will be, a party, (b) the Closing of the transactrons contemplated hereby
or (c) the observance and performance by Purchaser of its obligations under this Agreement and any
such other agreements, except where the failure to obtain such consent, approval, Permit or Order or to
make such filing would not reasonably be expected to materially adversely affect the ability of Purchaser

to complete the transactions contemplated hereby.

57 Financial Ability

Purchaser has the financial ability to consummate the transactions contemplated by this
Agreement, including the payment of the Aggregate Purchase Price and all fees and expenses of
Purchaser related to the transactions contemplated hereby. Purchaser acknowledges that Purchaser's
obligations hereunder are not in any way contingent or otherwise subject to Purchaser's consummation of
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Purchaser.
ARTICLE 6
COVENANTS
6.1 Access to Information; Confidentiality
(@ From the date hereof until the Closing Date, subject to any applicable Law, any

applicable privileges (including solicitor-client privilege) and contractual confidentiality
obligations, upon reasonable prior notice, the Corporation shall afford to (or cause to be
afforded to) Purchaser and its Representatives reasonable access, during normal
business hours, to the Books and Records, offices and properties of the Corporation and
the Subsidiaries, furnish (or cause to be furnished) to Purchaser such additional financial
and operational data and other information regarding the Corporation, the Subsidiaries
and the Business as Purchaser may from time to time reasonably request and make
reasonably available (or cause to be made reasonably available) to Purchaser any
Employees whose assistance and expertise is necessary, in each case, in connection
with Purchaser’s preparation to integrate the Corporation, the Subsidiaries and the
Business into the business and organization of Purchaser following Closing or in
connection with the verification by Purchaser of any of the matters set forth in this Article
6. Any such access or requests (i) shall be conducted in such a manner so as not to
interfere in any material way with the Business and (i) shall not contravene any
applicable Law.

(b) The Parties acknowledge that the information being provided to one another in
connection with the Arrangement is subject to the Confidentiality Agreement, the terms of
which are incorporated herein by reference. The Confidentiality Agreement shall continue
in full force and effect untit the Closing and, notwithstanding the terms thereof, shall
continue in force for two years from the Closing Date. If this Agreement is, for any
reason, terminated prior to the Closing, the Confidentiality Agreement shali nonetheless
continue in full force and effect in accordance with the terms thereof. For a period of two
years from the Closing Date, none of the Vendors shall disclose to any Person any
Confidential Information of the Corporation, a Subsidiary, Purchaser or Guarantor, other
than (i) where such information is publicly available other than as a resuit of a breach of
the Confidentiality Agreement or this Section 6.1(b), or (ii} as required by applicable Laws
and in such circumstances where required, if practical, such Vendor shall provide

Purchaser with prompt notice and shall provide reasonable cooperation to the extent a
protective Order is sought by Purchaser, the Corporation or the Guarantor.

LRSLUVE LALS = LY LL=pa e} Lol o Laial il
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Each of the Parties covenants and agrees that, except as contemplated in this Agreement, during
the Interim Period:

(a) it shall, to the extent within its power to control or influence, use any and all reasonable
' commercial efforts fo satisfy (or cause, direct or approve the satisfaction of) the
conditions precedent to its (and, in the case of a Vendor, the Corporation’s) obligations
hereunder and to take, or cause to be taken, all other actions and to do, or cause to be
done, all other things necessary, proper or advisable to complete the transactions
contemplated hereby, including using any and all reasonable commercial efforts to
promptly (i) obtain all necessary waivers, consents and approvals required to be obtained
by it (and, in the case of a Vendor, by the Corporation) from parties to loan agreements,
leases and other confracts, (ii) obtain all necessary exemptions, consents, approvals and
* authorizations as are required to be obtained by it (and, in the case of a Vendor, by the

Corporation) under all applicable Laws, including the Regulatory Approvals and the Final

Order, {iii) effect all necessary registrations and filings and submissions of information
requested by Government Authorities required io be effected by it (and, in the case of a
Vendor, the by the Corporation) in connection with the transactions contemplated hereby,
(iv) fulfil! all conditions and satisfy all provisions of this Agreement and (v) co-operate with
the other Parties in connection with the performance by the other Parties of their

nhbrat I o A
Coigaudns nercundaer, and

(b) it shall not take any action, refrain from taking any action, or permit any action fo be taken
or not taken, which is inconsistent with this Agreement or which would reasonably be
expected to significantly impede the consummation of the transactions contemplated
herein.

6.3 Qovénants of Vendors and thc Corporation

(a) Compliance with Business Plan - Except as otherwise contemplated or permitted by
this Agreement, as required by applicable Law or unless otherwise consented to in
advance by Purchaser in writing, which consent shall not be unreasonably withheld,
conditioned or delayed, the Corporation covenants and agrees that during the Interim
Period it shall (and shall cause each of the Subsidiaries to) carry out and implement, and
carry on its Business in accordance with, the Business Plan, including the 3G Build-Out
and LTE Upgrade Program, and shall otherwise carry on the Business in the ordinary
course, consistent with past practice and in all material respects in compliance with all

mmemliaabla | A WSkl llnidbine Hha samaraliby af iha fara~nine rsmmend o kb s rio

appiCanie Laws. vvitnout linlilillg e generainty O ine 10regoing, excepl as otherwise
contemplated or permitted by this Agreement, as required by applicable Law or unless
otherwise consented to in advance by Purchaser in writing, which consent shall notbe -
unreasonably withheld, conditioned or delayed, during the Interim Period the Corporation
shall (and shall cause each of the Subsidiaries to):

(i) preserve and protect the Business and its assets, properties, rights and goodwill
and maintain good husiness relationships with its customers, suppliers,
counterparties, distributors and other Persons with whom it has business
relationships;

(i) maintain the Spectrum Licences and material Permits in good standing and not
sell, assign, pledge, dispose of or encumber (except for, or pursuant to,
Permitted Encumbrances) any Spectrum Licences or materiai Permits;

(i) maintain capital and operating expenditures in accordance with the Business
Plan and not make or incur any capital or operating expenditures in excess of -
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(iv)

v)

$1,000,000 individually or $5,000,000 in the aggregate, other than those set forth
in _th B siness Plan;

promptly notify Purchaser in writing of (A} any change relating to the Business
which, to the knowledge of the Corporation or any Vendor, has occurred or may
occur and which has had or would result in a Material Adverse Effect, (B) any
failure to comply with the Business Plan which, to the knowledge of the
Corporation or any Vendor, has occurred or may occur, including any delays in
the development, construction or implementation of the 3G Build-Out or LTE
Upgrade Program,;

consult and coordinate with Purchaser regarding the implementation of the
Business Plan, including the 3G Build-Out and LTE Upgrade Program, for the
purpose of IaCiiILdLii‘lg and optimizing the integration of the Business with the
business of Purchaser and give reasonable consideration to any requests by

Purchaser to change, modify or add to the Business Plan for the purposes of

aration:
4facmtanngan¢epmmzmgsumm,. ation;

(vi)

(vii}

(viii)

(ix)

—
>
N

provide reports to Purchaser, in such form as reasonably requested by
Purchaser, every two weeks, or otherwise as reasonably requested by
Purchaser, summarizing performance of the Business, including the status of the
3G Build-Out and LTE Upgrade Program;

not make any material changes, maodifications or additions to the Business Plan,
including taking any material actions not contemplated by the Business Plan or
refraining from taking any material actions set forth in the Business Plan;

not purchase any assets, properties, rights or business of, or equity interests in
or make an investment in, any Person, or sell, assign, lease, license, pledge,
dispose of or otherwise subject to any Encumbrance (other than Permitted
tncumnranceS) any aSSEIS properues or rigr‘lts 1o, any I"EFSOH other than the
purchase, sale or licence of assets or properties or rights (other than Spectrum
Licences and material Permits) as set forth in the Business Plan or in the

ordinary course of business consistent with past practice in an amount not to
exceed Q:‘I 000 000 individually or %R 000 ﬁﬂﬂ in the ::nnrnn'.ﬂ-n
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not (A) terminate, extend or modify in any material respect any Material
Agreement or Material Site Licence and Tower Agreement, except for extensions
contemplated by the terms of the Material Agreement or Material Site Licence
and Tower Agreement, or (B) execute or otherwise enter into, any agreement,
contract, commitment, instrument, undertaking, lease, note, mortgage, indenture,
settlement, license or other legally binding written agreement that would
constitute a Material Agreement that is not terminable by the Corporation or a
Subsidiary, as applicable, without penalty on not more than 30 days’ notice,
except for non-material agreements entered into in the ordinary course of
business;

not (1) increase the compensation or benefits payable to any Empioyee other
than when required by applicable Law or, in the case of Employees other than
members of WIND Management, in the ordinary course of business in
accordance with past practice, (2) appoint, hire, dismiss or terminate any

member of WIND Management or other Emnlovee whose annual compensation

BRI AL Lo L= L [ i Anind IVOT QUiriacan WU

exceeds $200,000, except in each case, for the termination of any such
Employee for cause or the hiring of any person to fill an existing vacancy or to
replace an Employee who has resigned or been terminated, (3) increase any
severance, change of control or termination payments that could become
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payaole o any CIIFGCIOFS officers or EmpIOYEES \‘l-) cnange the terms and
conditions of employment for Employees other than in the ordinary course of
business, (5) pay any bonuses in excess of $5.7 million in the aggregate in

respect of fiscal 2015 or (6) pay (or commit fo pay) any bonus for any period
el_lhenm 1ent to fiscal 2015; ‘

82220 LV A HeLon LV

(x1) use commercially reasonable efforts to maintain in all material respects all
assets, whether owned or leased, primarily or exclusively based or held for use in
the Business in the state of condition and repair as of the date of this Agreement
(normal wear and tear excepted) and maintain insurance thereon comparable in
amount, scope and coverage to that in effect on the date of this Agreement;

(xii) not (A) merge or consolidate with any Person, convert to another form of entity or
fransfer or continue into-another jurisdiction of organization or make a loan or
extend credit to any Person (other than extensions of credit to customers in the
ordinary course of business consistent with past practice) or (B) adopt a plan of

(b)

(c)

(d)

complete or partial tiquidation or authorize or undertake a dissolution,

COﬂSOIIGa[IO[‘I resrrucrurlng, reCEpl[allZE[an or other reorgamzatlon of tne
Corporation or any Subsidiary; and

(xiii)  not pay, settle, discharge or compromise any material liability, Action or Claim

ndina ar thraatanad -::nalnef it ar -:nglne'l' any of tha assets 1neod in thea
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Business, other than the payment and discharge of liabilities in the ordinary
course of business as they come due or the settlement or compromise of Actions
or Claims in an amount not to exceed $1,000,000 individually or $5,000,000 in
the aggregate.

Constating Documents and Issuance of Securities— The Corporation covenants and
agrees that during the Interim Period it shall not (and shall cause each of the Subsidiaries
to not) (i) amend (including by merger, consolidation or conversion) any of the articles,
certfificate of incorporation, by-laws or other organizational documents of the Corporation
or any Subsidiary, (ii) split, combine, subdivide, reclassify or redeem, or purchase or
otherwise acquire, any of the shares or other securities of the Corporation or any
Subsidiary, or (iii) issue, sell, grant, pledge, dispose of or encumber (A) any shares or
other securities of the Corporation or any Subsidiary except pursuant to the exercise of
any Options in accordance with their terms and the terms of this Agreement, (B) any
options, warrants, calls or conversion privileges with respect to shares or other securities
of the Corporation or any Subsidiary or (C) any rights of any kind to acquire any of the

shares or other sacurities of the Cornoration or any Qllh:ldlnr\]l
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indebtedness and Encumbrances — The Corporation covenants and agrees that during

the interim Period it shall not (and shall cause each of the Subsidiaries to not) (i) create,

incur or assume any Encumbrance (other than Permitted Encumbrances), or (ii} create,
incur, issue, assume, guarantee or otherwise become directly or indirectly liable,
contingently or otherwise, with respect to any Indebtedness (other than advances
obtained under and in compliance with the Credit Agreement in the ordinary course of
business and as set out in the Business Plan).

Financial Statements, Accounting and Books and Record — The Corporation
covenants and agrees to deliver to Purchaser, on or before February 29, 2016, audited
consolidated statement of financial position of the Corporation for the years ended
December 31, 2015 and 2014 and the audited consolidated statements of
comprehenswe income, changes in equity and cash flows of the Corporation for the
years then ended (the “Audited 2015 Financial Statements”), which financial

statements will be prepared in accordance with GAAP in a manner consistent with the
Existing Financijal Statements and, when delivered, will fmrlv present, in all material

il LR =T Mo il
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respects, the consolidated financial position of the Corporation as of the dates and for the
perlods presented The Corporatlon covenants and agrees that during the Interim Period
it shall not (and shall cause each of the Subsidiaries to not) make any change in any of
its financial accounting methods and practices, except as required by Law or to comply
with GAAP. The Corporation covenants and agrees that during the Interim Period it shall
(and shall cause each of the Subsidiaries to) maintain the Books and Records relating to
the Business in the ordinary course and consistent with past practice and completely and

accurately in all material respects.

Taxes — The Corporation covenants and agrees to (and shall cause each of the
Subsidiaries to) (i) where the Corporation or any Subsidiary has filed an election pursuant
to section 156 of the Excise Tax Act (or provincial equivalent) prior to January 1, 2015
and that election is deemed never to have been filed pursuant to subsection 156(2 01) of
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with an effective date for the election that is the same as the effective date of the election
that is deemed never to have been fi Ied (it) prepare or cause to be prepared and provide

Returns that relate 'to Ionoer than a monthlv period and otherwise 15 davs before the
respective due date), all Tax Returns for the Corporation and each Sub5|dlary for all pre-
Closing periods the due date of which is before the Closing Date (the Corporation will not
file before the Closing Date any Tax Returns that are not due until after the Closing
Date), (iii) provide to Purchaser on or before January 29, 2016 copies of all legal
documents, opinions, valuations, correspondence, memos and any other supporting
information in its possession or control in respect of (A) the transfer of the Spectrum Loan
and the Operating Loan (as defined in the Existing Financial Statements) to GTH Global
Telecom Finance (B.C.) Limited in 2012 and (B) the pre- and post-closing transactions
that were part of the series of transactions invoiving the acquisition in November 2014 of
all the issued shares of WIND and any related debt restructuring, and make
Representatives of the Vendors, Corporation and Subsidiaries, as applicable, available

on reasonable notice to answer questions in the event of an audit by a Government

Aritharity /v dAatarmina if tha \Whind Mahila Nictrihntinn Carn Tavy Ratiirrneg hava haan
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filed correctly or whether they should be amended, (v) make any amendments to Tax
Returns for the pre~Closing period that are requested by Purchaser provided that such
amendments are consistent with the Income Tax Act, (vi) make any withholdings required
by applicable Law, including in respect of the payment of any dividends; (vii} not without
the concurrence of Purchaser (A) make a change in its accounting or Tax principles,
methods or policies, (B) make any new Tax election or change or revoke any existing Tax
election, (C) settle or compromise any Tax liability or refund, (D} file any amended Tax
Return or claim for refund, (E) file any waiver or enter into any agreement or arrangement
providing for an extension of time with respect to the filing of any Tax Return or the

.- payment of any Taxes by the Corporation or any Subsidiary or the examination of any
Tax Return or the levying of any assessment by any jurisdiction or authority with which
the Corporation or any Subsidiary has filed any Tax Return, or (F) enter into any
agreement affecting any Tax iiabiiity or refund; and (viii) to the extent permitted by
applicable Law, provide Purchaser, on a tlmely basis, with full, true and complete
information with respect to any and all audits for Taxes of the Corporation or any of its
Subsidiaries by a Governmental Authority and shall, to the extent permitted by applicable
Law, consult with the Purchaser regarding the conduct of any such audit and prior to
communicating with the Governmental Authority in respect of any such audit and give
reasonable consideration to any suggestions from Purchaser with respect to the conduct
of any such audit and any such communication with Canada Revenue Agency.

Prohibited Property — Except in connection with or pursuant to the Continuing
Management Agreements, each Vendor agrees not to acquire Prohibited Property until
the earlier to occur of the termination of this Agreement and three months after the Time

of Closing.
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(@) Reguiatory Proceedings — The Corporation covenants and agrees that during the
Interim Period it shall (and shall cause each of the Subsidiaries to) inform Purchaser not
less than five Business Days in advance of, and provide Purchaser with a reasonable
opportunity (and in any event not less than five Business Days) to review and provide
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submissions to, or meetings with, any Governmental Authority, including with respect to
ongoing or future Actions pursuant to the Radiocommunication Act (Canada) or
Telecommunications Act (Canada), including proceedings relating to the rates, terms and
conditions of roaming and tower sharing arrangements, the regulatory treatment to be
accorded to wholesale telecommunications services, the classification and regulatory
treatment of broadband services, mechanisms to subsidize the offering and provision of
telecommunications services and any proceedings relating to spectrum licensing and
policy matters.

()] Similar Matters — The Corporation covenants and agrees that during the Interim Period it
shall not (and shall cause each of the Subsidiaries to not) authorize or enter into any

binding agreement or commitment with respect to any of the foregoing matters that are
prohibited by this Section 6.3.

(i) Changes in Representations and Warranties - Each Vendor and the Corporation shall
promptly notify Purchaser in writing of any material change in any representatlon or
winrrantu nroaadad by ciish \Vfandar Aartha CAarmaratia nantiunly in thic ﬂrnﬁmr\ i
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() Voting of Purchased Shares - Each Vendor covenants and agrees that, except as

contemplated in this Agreement (including in respect of a Vendor Reorganization), during
the Interim Period:

(i) such Vendor shall not sell, transfer or assign any Purchased Shares held by it
and shall vote (or cause to be voted) all of the Purchased Shares held by it at
any meeting of any of the securityholders of the Corporation at which such
Vendor is entitled to vote, and in any action by written consent of the
securityholders of the Corporation, in favour of the approval, consent, ratification
and adoption of the Arrangement Resolution (and any amendment thereto or
replacement thereof agreed to by the Vendors' Representatives and Purchaser in
writing) and the transactions contempiated by this Agreement (and any actions
required for the consummation of the transactions contemplated by this
Agreement) and not amend, replace, repeal or revoke the Arrangement
Resolution (without the prior written consent of Purchaser);

(ii) unless directed otherwise in writing by Purchaser, from time to time, such Vendor
shall vote (or cause fo be voted) the Purchased Shares held by it against any
action or any proposed action: (i) which would reasonably be regarded as being
directed towards or likely to prevent or delay the successful completion of the
Arrangement; or (i} that would result in a breach of any representation, warranty,
covenant or other obligation of such Vendor or the Corporation under this
Agreement; and

(iii) such Vendor will not exercise any dissent rights in respect of the Arrahgement.

64 Covenants of Purchaser

Purchaser shall promptiy notify the Vendors’ Representatives in writing of any material change in
any representation or warranty provided by Purchaser or Guarantor in this Agreement. -
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6.5 Redqulatorv Approvals

(@)

As soon as reasonably practicable (and in any event within 15 days of the date of this
Agreement), Purchaser shall submit an application for an ARC (or a No-Action Letter in
lieu of an ARC) and an application for the Industry Canada Approval and shall have
primary carriage over such applications. If Purchaser advises the Vendors’
Representatives that it intends to submit a merger notification, then the Corporation shall
also submit a merger notification as soon as reasonably practical.

The Vendors and the Corporation shall cooperate with Purchaser in connection with the
preparation of the applications for the Regulatory Approvals by way of furnishing to
Purchaser or its legal counsel such information as may be reasonably requested by
Purchaser or its legal counsel in connection therewith and by jointly applying for the
r\EQUlELOi"y’ Approvals where required under applicable Law. Despite the fi foregoing (and
any other provision of this Section 6.5), competitively sensitive information and

mformation as to valuat1on of any Party may be redacted as necessary before shanng

(@)

unredacfed copies are share ona conf!dentlal basis with such other Partv s external
legal counsel on the condition that such counsel does not disclose it to directors, officers
or employees of that Party other than as approved in writing by the disclosing Party, such

approval not to be unreasonably withheld.

Purchaser, the Vendors and the Corporation shall consult and cooperate with each other
in connection with the efforts to obtain the Regulatory Approvals and each Vendor and
the Corporation shall support the applications made by Purchaser in respect thereof in all
respects. Without limiting the generality of the foregoing, (i) the Vendors and the
Corporation and their legal counsel shall be given a reasonable opportunity to review and
comment on any proposed submissions in respect of the Regulatory Approvals, and
reasonable consideration shall be given to any comments made by the Vendors and the
Corporation and their legal counsel; (ii) each of Purchaser, the Vendors and the
Corporation, as applicable, shall promptly notify each other of any communication from
Industry Canada, the Commissioner of Competition or any third parties having standing
with respect to the Regulatory Approvals and shall permit each other Party or its legal
counsel, as appropriate, to review in advance any proposed communications in response
thereto; (iii) no Party shall participate in any meeting with industry Canada or the
Commissioner of Competition in connection with their review of the applications for the
Regulatory Approvals uniess it consults with the other Parties in advance and, to the
extent permitted, provides the other Parties the opportunity to attend and participate
thereat; and (iv) no Party will take any action that could reasonably be expected to have
the effect of delaying, impairing or impeding the receipt of the Regulatory Approvals.

Each Party shall use any and all commercially reasonable efforts in good faith and with
due diligence to obtain the Regulatory Approvals as soon as reasonably practicable but,
in any event, no iater than the Outside Date; provided, however, that in connection with
obtaining the Regulatory Approvals, Purchaser shall be under no obligation whatsoever
to agree to or effect, by undertaking, consent agreement, hold separate agreement or
otherwise (i) the sale, divestiture, licensing or disposition of all or any part of the

has Ate A Dirahmacar Ar tha Carnaratinn rh ~roons falenn am athln- £17
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the termination or amendment of any existing contractual rights, relationships and
obligations, or entry into or amendment of any licensing arrangements that would
reasonably be expected to materially and adversely affect the value of the Business or
the business or assets of the Purchaser, (iii) the taking of any action that, after
consummation of the transactions contemplated by this Agreement could reasonably be
expected to limit the freedom of action of Purchaser with respect to the opération of the
business or assets of Purchaser or the Corporation, in each case taken as a whole; and

(iv) the acceptance of any other undertakings or conditions of approval, other than

Bat)
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6.6 Exclusive Dealings

Except for any Vendor Reorganization, during the Interim Period, neither the Vendors, the
Corporation nor any of their respective Representatives shall directly or indirectly in any manner, nor
permit any Subsidiary to, (a) entertain, solicit or encourage, (b) furnish or cause to be furnished any
information to any Persons (other than Purchaser or its Representatives) in connection with or (c)
negotiate or otherwise pursue, any proposal or discussions for or in connection with any possible sale of
any Purchased Shares or of the Business (in whole or in part), no matter how structured, including by
sale of all or any significant or controlling part of the Purchased Shares held by any Vendor or the shares
of or other equity interests in any Vendor, by sale or license of all or any significant part of the property
and assets of the Corporation or any Subsidiary or by any merger or other business combination involving
the Corporation or any Subsidiary or otherwise. Each Vendor and the Corporation shall be responsible for
any breach by its Representatives of any of the provisions of this Section 6.6.

0.7 Terminaiion of Sharehoiders Agreement and Voiing Trusi Agreemeni; Waivers, etc.

(@) Each of the Vendors and the Corporation agrees that, concurrently with the acquisition of
the Purchased Shares by Purchaser becoming effective, the Shareholder Agreement
ahall aritAarmatinallis tarminata and ranca a haua any fiirthar farcna Aar affant all withant
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further act or formality.

(b) Each member of the Globalive Voting Group and the Corporation agrees that,
concurrently with the acquisition of the Purchased Shares by Purchaser becoming

effective, the Globalive _Votlng Trust Agreement shall automatlcally terminate and cease
to have any further force or effect, all without further act or formality.

(c) Each of the Vendors hereby irrevocably waives all rights of first offer and other
restrictions on transfer under the Shareholder Agreements and, if applicable, the
Globalive Voting Trust Agreement in respect of the shares of the Corporation, in each
case to permit the transfer of the Purchased Shares to the Purchaser pursuant to this
Agreement.

(d).... Forthe avoidance of doubt, if the transactions contémplated by this Agreement are not
consummated, the foregoing waivers shall not apply to any other transfer or proposed
transfer of securities pursuant to the Shareholder Agreements or if the Globalive Voting
Triat Adranrman + mo annlinahkla mA arttah anranamante chaall raraai; im £l fAraa an
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effect.

6.8 Financing Assistance

(@) During the Interim Period, the Vendors and the Corporation shall, and shall use
commercially reasonable efforts to have their respective Representatives, provide
cooperation, on the terms described in this Section 6.8, to Guarantor as may be
reasonably requested in connection with any arrangements by Guarantor to amend,
extend, supplement or replace any of its existing credit facilities or to enter into any new
credit facilities or to complete any public and/or private debt or equity offerings by
Guarantor (any such transaction being referred to as a “Financing Transaction”);
provided that: (A) such request is made on no less than 10 Business Days' notice; (B)
such cooperation and such Financing Transaction does not unreasonabiy interfere with
the ongoing operations of the Business or unreasonably interfere with or hinder or delay
the performance by the Purchaser, the Vendors and the Corporation of their respective
obligations hereunder; and (C) the Corporation shall not be required to provide, or cause
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any of the Subsidiaries to orowde cooperation that involves any binding commitment by
the Corporation or the Sub3|d|artes which commitment is not conditional on the
completion of the transactions contemplated hereby and does not terminate without
liability to the Vendors, the Corporation or the Subsidiaries upon the termination of this
Agreement. Subject to Section 6.8(b), the cooperation requested by Guarantor may

include:

(i) participating in meetings (including meetings with rating agencies, lenders,
underwriters and investors ), drafting sessions, due diligence sessions and a
reasonable number of road shows;

(i) subject to the execution of a confidentiality agreement in form and substance
satisfactory to the Vendors' Representatives and the Corporation each acting
reasonably, furnishing Guarantor and any lenders and underwriters with such
financial and other pertinent information regarding the Corporation or the

Subsidiaries as may be reasonably requested by Guarantor and such lenders
and undena

(b)

("nmr)ratlgn to r.nmnlv with qlnnlﬂ‘anf acm_nsmon disclosure rpmllrpmpnts under
applicable Law and such mformatton as may be required by any lenders and
underwriters in order to permit such Persons to complete all required and

customary due diligence in connection with any Financing Transaction;

(i) assisting Guarantor and its lenders or underwriters in the preparation of, and
providing Guarantor a written authorization for the release of information in: (A)
offering materials (including lender memoranda and presentations, prospectuses,
offering memoranda and road show materials) for use in connection with any
Financing Transaction; and (B) materials for rating agency presentations;

(iv) cooperating with Guarantor in connection with applications to obtain such
consents, approvals or authorizations which may be reasonably necessary or

ueaudmc III bUIII]GbLIUII Wllll dlly Fllldllblllg T IdllbdbuUll

(v) using its commercially reasonable efforts to obtain customary accountants’

consents, comfort letters and lega! opinions and other documentation and items
relating to any Financing Transaction as reasonably requested by Guarantor;

(vi)  executing and delivering, to be effective as of the Time of Closing, any
certificates or documents (including guarantees, pledges, security documents
and officers certificates), as may be reasonably requested by Guarantor or any
lenders or underwriters;

(vii) consenting to the reasonable use of the Corporation’s or the Subsidiaries’ logos
in connection with any Financing Transaction; and .

(viif)  taking all corporate actions, to be effective at the Time of Closing, requested by
Guarantor that are necessary or customary to permit the consummation of any
Financing Transaction.

Notwithstanding Section 6.8(a), neither the Vendors, the Corporation nor any Subsidiary
shall be required by Guarantor to: (i} pay any commitment, consent or other similar fee or
incur any other liability in connection with any Financing Transaction; (ii) take any action

nr dn anvthing that wanilld (A nantravana anvy annlicahla | aw (BY rantravana any Af tha
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Corporation’s or the Subsidiaries’ agreements that relate to borrowed money, including
the Credit Agreement, or (C) be capable of impairing or preventing the satisfaction of any
condition set forth in Sections 7.1, 7.2 and 7.3; or (iii} disclose any confidential
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information of the Corporation or its Subsidiaries or any information the disciosure of
which would violate any obligations of the Corporation, its Subsidiaries or any other
Person with respect to-confidentiality.
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to time reimburse them for all out-of-pocket costs (including legal fees) incurred by the
Vendors, the Corporation or the Subsidiaries and their respective Representatives in
connection with any of the actions contemplated by this Section 6.8, including, if this
Agreement is terminated by Purchaser in accordance with its terms, in connection with
any unwinding or similar transactions by the Corporation or the Subsidiaries requnred asa
result of actions taken pursuant to this Section 6.8.

_
(2]
St

6.9 Pre-Acquisition Reorganization

The Vendors and the Corporation acknowledge and agree that, in contemplation of Closing and
following the waiver or satisfaction of any conditions to Closing (other than those conditions that by their

nature are to be satisfied at the Closing, but subject to such conditions being capable of safisfaction) in
accordance with the next foilowing paragraph, they shail, and shali cause each of the Subsidiaries to,
cooperate with Purchaser in structuring, planning and implementing any reorganization of the
Corporation’s or the Subsidiaries’ business, operations and assets as Purchaser may reasonably require
(each, a “Pre-Acquisition Reorganization”) and cooperate with Purchaser and its Representatives to

determine the nature of the Pre-Acquisition Reorganization that might be undertaken and the manner in

which it most effectively could be undertaken; provided, however, that: (i) such requested cooperation
does not unreasonably nor materially interfere with the Business; {ii} Purchaser shall provide the Vendors
and the Corporation with written notice of any proposed Pre-Acquisition Reorganization at least 10 days
prior to the Closing Date; (iii) such Pre-Acquisition Reorganization is not, in the opinion of the Vendors
Representatives’, acting reasonably, prejudicial to the Vendors; (iv) such Pre-Acquisition Reorganization
shall not impede, delay or prevent the consummation of Closing; (v) Purchaser shall pay all of the
implementation costs and all direct or indirect costs and liabilities, fees, damages, penalties and Taxes
that may be incurred as a consequence of the implementation of or to unwind any such reorganization if
Closing does not occur; and (vi) the planning for and implementation of any Pre-Acquisition
Reorganization shall not be considered a breach of any covenant hereunder and shall not be considered
in determining whether the representations, warranties or covenants of the Vendors and the Corporation
hereunder have been breached.

The Parties shall seek to have any Pre-Acquisition Reorganilzation that is fo be effective before
the Closing Date to be made effective as of the last moment of the day ending immediately prior to the
Closing Date (but after Purchaser shall have irrevocably waived or confirmed that all conditions under

Sections 7.1 and 7.2 have been satisfied); provided that nc Pre-Acquisition Recrganization will be made

effective unless it is reasonably certain that Closing will occur and such Pre-Acquisition Reorganization
can be reversed or unwound without adversely affecting the Vendors in the event Closing does not occur.
For certainty, a Pre-Acquisition Reorganization may also occur on the Closing Date prior to Closing.

6.10 Vendor Reorganization

A Vendor may complete a Vendor Reorganization between the date hereof and the date that is
two Business Days prior to the Closing Date; provided, however, that: (i) any Vendor proposing to
complete a Vendor Reorganization shall provide Purchaser with written notice of any proposed Vendor
Reorganization at least 10 Business Days prior to completing such Vendor Reorganization; (iii) such
Vendor Reorganization is not, in the sole opinion of Purchaser, acting reasonably, prejudicial to
Purchaser, the Corporation or its Subsidiaries; (iv) such Vendor Reorganization shall not impede, delay or
prevent the consummation of Ciosing; (v) such Vendor Reorganization shaii not constitute an acquisition
of control of the Corporation for the purposes of the Income Tax Act and (vi} the Vendor completing such
Vendor Reorganization shall pay all of the fees, costs and expenses incurred by the Vendor, the
Corporation or any of the Subsidiaries in connection with such Vendor Reorganization. If a Vendor

desires to comblete a Vendor Regraanization:

W LWRIMITLT &V Tl MOV g G nacautsii,
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~ Vendor Reorganlzatlon promptly on completlon thereof, which notice shall include the
number of Purchased Shares to be transferred, the identity of the transferee and the
implementation date; and

(a) such Vendor shall nnhf\l the Purchaser, the Corporation and the other Vendors of such

(b) if the transferee is not then a Vendor, such Vendor shall, concurrently with the completion
of such Vendor Reorganization, cause such transferee to (i} deliver an executed Joinder
Agreement to the other Parties, and (ii) become a party to the Shareholder Agreement
(and, if the transferor is a member of the Globalive Voting Group, the Globalive Voting
Trust Agreement) in accordance with the terms thereot. '

Any proposed Vendor Reorganization shall not be effective and the Corporation shall not register any
such transfer of Purchased Shares unless and until the Vendor and the transferee have complied with the
foregoing clauses (a) and (b). From and after the compietion of a Vendor Reorganization, the transferring
Vendor shall be jointly and severally liable with the transferee for its liabilities and obligations hereunder
and under the Shareholder Agreement (and if the transferor isa member of the Globallve Voting Group,

6.11 D&O Indemnification and Insurance

(a) Purchaser agrees that all rights to indemnification, advancement of expenses and
exculpation from liabilities for acts or omissions occurring prior to the Closing Date now
existing in favour of the current or former directors or-officers of the Corporation and its
Subsidiaries (each, a "D&0 Indemnified Party") as provided in the organizational
documents of the Corporation or the applicable Subsidiary, and any indemnification

. agreements or arrangements of the Corporation or its Subsidiaries in effect as of the date
hereof will remain obligations of the Corporation or the applicable Subsidiary, as the case
may be, and will continue in full force and effect in accordance with their terms for a
period of not less than six years from the Closing.

{b) For the six-year period commencing on the Closing Date, Purchaser shaii maintain in
effect, through an extended reporting period endorsement, current directors’ and officers’
liability insurance of the Corporation and its Subsidiaries covering acts or omissions
occ'l']'rring at or prior to the Time of Closing with respect to those persons whoare

onrranths nAd narenne wha nrinr fn tha Tima of Clasing ha rnvnrad by st i~k
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directors' and officers' liability insurance policies on the same terms and scope with
respect to such coverage, and amount, for such individuals; provided, however, that in no
event will Purchaser be required to expend for any year of such six-year period an
amount in excess of $200,000 (the "Maximum Premium") in the aggregate; and
provided further that Purchaser may, in its sole discretion, opt to purchase a replacement,
substitute or tail policy so long as any such replacement, substitution or tail policy does
not result in gaps in coverage. From and after the Closing, Purchaser will maintain, and
cause the Corporation and its Subsidiaries to maintain, such policy in full force and effect,
and continue to honour the obligations thereunder. If such insurance coverage cannot be
obtained at all, or can only be obtained at an annual premium in excess of the Maximum
Premium, the Purchaser will cause to be maintained the most advantageous policies of
directors' and officers' insurance obtainable for an annual premium equal to the Maximum
Premium.

(c) The provisions of this Section 6.10 are intended to be for the benefit of, and will be
enforceable by, each D&O Indemnified Party and his or her heirs and representatives.

Fram and aftar tha Clacing Purchacar will canea tha Carnnratinn and ite Qitheidiariae ta
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pay or cause to be paid (as incurred) all expenses, including reasonable fees and
expenses of counsel, that a D&O Indemnified Party may incur in enforcing the indemnity
and other obligations provided for in this Section 6.11 (subject to reimbursement if such
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D&0 indemnified Party is subsequently determined not to be entitled to indemnification
under this Section 6.11).

ARTICLE 7
CONDITIONS

SoF N EWES B ISR W

7.1 . Mutual Conditions

The obligations of Purchaser and the Vendors to effect Closing are subject to the satisfaction (or
waiver by each of the Purchaser and the Vendors' Representatives, in their sole discretion), at or prior to
Closing, of each of the following conditions:

(a) Regulatory Approvals. The Regulatory Approvals shall have been obtained.

(b) Court Order. The Final Order shall have been obtained on terms consistent with this
Agreement and the Final Order shall not have been set aside or modified in a manner

unacceptable to the Corporation, the Vendors' Representatives, or Purchaser, each
acting reasonably, on appeal or otherwise.

{c) Orders. No Order shall be in effect that enjoins or prohibits the transactions contempiated
hereby.

7.2 Conditions for the Benefit of Purchaser

The obligation of Purchaser to effect Closing is subject to the satisfaction (or waiver by the
Purchaser, in its sole discretion), at or prior to Closing of each of the Fnllnwmg conditions:

LAV LAV R [ IS ST Wil T QLU WIS,y p v L

(a) Representations and Warranties. The Vendor Fundamental Representations shall be true
and correct at the Time of Closing with the same force and effect as if made at and as of
such time. The representations and warranties of the Vendors and the Corporation set
forth in Articles 3 and 4 that are not Vendor Fundamental Representations shall be true
and correct at the Time of Closing or, if Purchaser has delivered a waiver in the
circumstances described in Section 2.2, at the Condition Satisfaction Date, with the same
force and effect as if made at and as of such time (except to the extent such
representations and warranties are made only as of another date, including the date of
this Agreement, in which case such representations and warranties shall be true and
correct as of such other date), except where the failure of such representations and
warranties to be true and correct at such time would not have a Materiat Adverse Effect.

(b) Covenants. The Vendors and the Corporation shall have performed or complied in all
material respects with all of the terms, covenants and conditions of this Agreement fo be
performed or complied with by the Vendors and the Corporation at or prior to the Time of
(‘lnr:!nn

(c) Certificates. Purchaser shail have received certificates from each Vendor (other than a
Vendor that has delivered a Joinder Agreement of such Vendor to Purchaser dated the
~Closing Date) and the Corporation, signed by a duly authorized officer of each Vendor
and the Corporation, as applicable, and dated the Closing Date, to the effect that the
conditions set forth in Sections 7.2(a) and 7.2(b) have been satlsﬂed with respect to such
Vendor or the Corporation, as applicable.

(d) Options. All Options shall have been exercised (including in accordance W|th the Plan of
Arrangement) for Purchased Shares or terminated.
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Purchased Shares. The Vendors shall have delivered or caused to be delivered to
Purchaser the certificates representing the Purchased Shares duly endorsed for transfer
to Purchaser or accompanied by executed letters of transmittal in favour of Purchaser, in
accordance with the Plan of Arrangement.

—
)
S

f Resignations and Mutual Releases. Purchaser shall have received duly executed
resignations and mutual releases effective as of Closing of the directors of the .
Corporation and each Subsidiary.

(9) Material Adverse Effect. From the date of this Agreement to the Time of Closing or, if
Purchaser has delivered a waiver in the circumstances described in Section 2.2, to the
Condition Satisfaction Date, there shall not have occurred a Material Adverse Effect.
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)] Additional Deliveries. The Vendors and the Corporation shall have delivered such other
documentation and evidence as is reasonably requested by Purchaser in order to
effectively implement the transactions contemplated by this Agreement.

7.3 Conditions for the Benefit of the Vendors

The obligation of the Vendors to effect Closing is subject to the satisfaction (or waiver by the
Vendors' Representatives, in their sole dlscretlon) at or prior to Closing, of each of the following
condltlons -

(a) Representations and Warraniies. The representations and warranties of Purchaser set
forth in Article 5 and the representations and warranties of Guarantor set forth in Section
11.1(e) that are not qualified by materiality qualifiers shall be true and correct in all
material respects at the Time of Closing with the same force and effect as if made at and
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respect to another date, inciuding the date of this Agreement, in which case such
representations and warranties shall be true and correct in all material respects as of

. such other date; and the representations and warranties that are qualified by materiality
qualifiers, to the extent so qualified, shall be true and correct at the Time of Closing with
the same effect as if made at and as of such time except for such representations and
warranties that are made with respect to another date, including the date of this
Agreement, in which case such representations and warranties shall be true and correct

as of such other date;

- (b) Covenants. Purchaser shall have performed or complied in all material respects with all
of the terms, covenants and conditions of this Agreement to be performed or complied
with by Purchaser at or prior to the Time of Closing.

' (c) ~ Certificates. The Vendors shall have received a certificate from Purchaser and
Guarantor, as applicable, signed by a duly authorized officer of Purchaser or Guarantor,
as applicable, and dated the Closing Date, to the effect that the conditions set forth in

Qantinre 7 2oy anmd 7 2fk) lhovrms hann entiafiad by Dirrabhoaocar ar oarantar am amelia L\I
WOoOLLIVIIID .\J\G’ altiva 7 .J\U) 1Haveoc povcll oatalicu Uy ruiuliiqotTl v ‘guaialiwi, ao GPPHLJ wic,

(d) Payment. Purchaser shall have paid all consideration payable for the Purchased Shares
in accordance with the Plan of Arrangement.
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Additional Deliveries. Purchaser shall have deliy rarad such other documentation and
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evidence as is reasonably requested by the Vendors' Representatives in order to
effectively implement the transactions contemplated by this Agreement.

74 Meraer of Conditions

The conditions in Sections 7.1, 7.2 and 7.3 shall be conclusively deemed to have been satisfied,
waived or released upon the filing of Articles of Arrangement as contemplated herein and the issuance of
a certificate of arrangement under the OBCA in respect thereof.

ARTICLE 8
TERMINATION

8.1 Termination

This Agreement may be terminated prior to the completion of the fransactions contemplated

hereby:
(a)
(b)

(d)

by mutual written consent of Purchaser and the Vendors’ Representatives;

by either the Vendors' Representatives or Purchaser on written notice to the other if

(i) the Closing shall not have occurred by the Outside Date, (ii) an Order that is final and
non-appealable shall be in effect prior to Closing that enjoins or prohibits the transactions
contemplated hereby, or (iii) the Final Order shall have been issued on terms that are not
consistent with this Agreement, or modified (on appeal or otherwise) in @ manner that is
not acceptable to the Corporation, the Vendors' Representatives or Purchaser, each
acting reasonably, and the Parties shall have exhausted all rights of appeal to obtain the

‘Final Order on terms consistent with this Agreement or otherwise acceptable to the

Corporation, the Vendors' Representatives and Purchaser, acting reasonably; provided,
however, that the right to terminate this Agreement pursuant to clause (i) of this Section
8.1(b) shall not be available to any Party whose failure to fulfill any obligations under this
Agreement shall have been the primary cause of, or shall have resulted in, the failure of
the Closing to occur on or prior to the Outside Date (provided that for purposes of clause
(i) of this Section 8. 1(b) any such failure on the part of the Corporation shall be deemed
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by Purchaser if (i) any of the Vendors or the Corporation is in breach of any

representation, warranty, covenant, obligation or other provision of this Agreement, (ii)
Purchaser has nravided written notice to the Vendors of such hreach (iii) such breach is
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not capable of being cured prior to the Outside Date or has not been walved by
Purchaser or cured by the day prior to the Outside Date (provided that, if curable, the
Vendors or the Corporation, as applicable, shall use commercially reasonable efforts to
cure such breach following receipt of notice thereof), (iv) such breach, if not waived or
cured in accordance with clause (iii) above (or if not capable of being cured), would
render any condition set forth in Section 7.2 incapable of being satisfied and (v)
Purchaser is not then in breach of this Agreement so as to, directly or indirectly, cause
any of the conditions set forth in Section 7.3 not to be satisfied; and

by the Vendors’ Representatives if (i) Purchaser is in breach of any representation,
warranty, covenant, obligation or other provision of this Agreement, (i) the by the
Vendors’ Representatives have provided written notice to Purchaser of suich breach, (iii)
such breach is not capable of being cured prior to the Outside Date or has not been
waived by the Vendors' Representatives or cured by the day prior to the Otitside Date
(provided that, if curable, the Purchaser shall use commercially reasonable efforts to cure

such breach following receipt of notice thereof), (iv) such breach, if not waived or cured in
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accordance with clause (iii) above (or if not capable of belnn cured), would render any
condition set forth in Section 7.3 mcapable of being satlsfled and (v) the Vendors are not
then in breach of this Agreement so as to, directly or indirectly, cause any of the

conditions set forth in Section 7.2 not to be satisfied.

8.2 Effect of Termination

Each Party’s right of termination under Section 8.1 is in addition to any other rights it may have
under this Agreement, and the exercise of a right of termination will not be an election of remedies. If this
Agreement is terminated pursuant to Section 8.1, all further obligation of the Parties under this Agreement
will terminate, except that the provisions of Article 1 (Interpretation), this Section 8.2 (Effect of
Termination), Article 10 (Vendors' Representatives) and Article 11 (General) shall survive; provided,
however, that if this Agreement is terminated by Purchaser pursuant to Section 8.1(c) or by the Vendors

pursuant to Section 8.1(d), the terminating Party's right to pursue all legal remedies with respect to such
breach that gave rise to the right of termination will survive such termination unimpaired.

ARTICLE 9
INDEMNIFICATION
9.1 Survival
(a) The representations and warranties in Sections 3.1 (Corporate Standing of Vendor), 3.2

(Power and Authority), 3.3 (Necessary Corporate Action), 3.4 (No Violation), 3.6
(Residence or Purchased Shares Not Taxable Canadian Property), 3.7 (Purchased
Shares), 3.8 (Rights of Others), 4.1 (Corporate Standing of the Corporation), 4.2 (Power
and Authority), 4.3 (Necessary Corporate Action), 4.4 (Subsidiaries), 4.8 (Authorized and
Issued Capital) and 4.9 (Entitlements) (collectively, the “Vendor Fundamental
Representations”) shall survive for a period of three years from the Closing Date (other
than the representation‘and warranty in Section 3.6, which shall survive for a period of six
years from the Closing Date), (b) the representations and warranties in Sections 5.1
{Corporate Standing), 5.2 (Power and Authority), 5.3 (Necessary Corporate Action) and
5.4 (No Violation) and the corresponding representations of Guarantor in Section 11.1(e)
(collectively, the “Purchaser Fundamental Representations”) shall survive for a period
of three years from the Closing Date and (c) all other representations and warranties in

this Agrnnman'l' shall survive for a porlnd of thres ynnre from the f‘lnelng Data. The pelriod

during which any representation and warranty survives is the “Survival Period” for such
representation and warranty. No cfaim may be made for breach of any representation or
warranty contained in this Agreement or pursuant to the indemnities in this Article 9 after
the expiration of the Survival Period for such representation and warranty; provided that if
a Claim in respect of which notice, in reasonable detail, has been given prior to the
expiration of the applicable Survival Period is unresolved at the conclusion of such
period, then the obligations to indemnify contained herein shall continue beyond the
expiration of such period with respect to such unresolved claim. From and after the
Closing, notwithstanding the survival thereof, no Vendor shall have any liability in respect
of any representations or warranties in Article 3 or Article 4 other than the Vendor
Fundamental Representations and the Purchaser shall not have any liability in respect of
any representatlons or warranties in Article 5 other than the Purchaser Fundamental

f‘GPH‘JbEIlldLIUHb

(b) All covenants contained in this Agreement that by their terms are to be performed in
whole or in part after the Time of Closing shall survive the Closing until fully performed.

All covenants contained in this Agreement that by their terms are to be performed at or
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prior to the Time of Closing shall merge on Closnng and shall not survrve and there shall
be no liability in respect thereof, whether such liabilities were incurred prior to or following
the Closing.
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9.2 indemnification by the Vendors -

(a)

Subject to the limitations and exceptions set forth in Section 9.4, each Vendor hereby
agrees that it shall be: ‘

(i) individually (and not jointly, severally or jointly and severally) liable to and shall
indemnify, defend and hold harmless Purchaser from and against any and all
Claims actually suffered or incurred by Purchaser to the extent relating to,
caused by or resulting from:

(A) any breach of any Vendor Fundamental Representation in Article 3 made
by such Vendor at the date of this Agreement or as of the Closing Date;
and

(B) any breach by such Vendor of any covenant or agreement made by such
Vendor in this Agreement and required by this Agreement to be

performed after Closing; and

(if) severally (and not individually, jointly or jointly and severally) liable to and shall
indemnify, defend and hold harmless Purchaser from and against such Vendor's
Pro Rata Share of any and all Claims actually suffered or incurred by Purchaser
to the extent relating to, caused by or resulting from:

(A) any breach of any Vendor Fundamental Representation in Article 4 made

by the Corporation at the date of this Agreement or as of the Closing
-Date-

Lo (=

(B) any broker, financial advisor, finder or placement fees, commissions or
expenses incurred by the Vendors, the Corporation or any Subsidiary (on
behalf of, for the benefit of or at the direction of the Vendors), including
all fees, commissions and expenses owing to PJT Partners LP or any of
its Affiliates, Intralinks Inc., Davies Ward Phillips & Vineberg LLP, KPMG
LLP and PricewaterhouseCoopers LLP, in connection with the
transactions contemplated hereby that are in excess of the Estimated
Advisor Fees. . '

For purposes of this Section 9.2, the calculation of any Claims resulting from any breach
of a representation and warranty (but not the determination of whether such
representation and warranty has been breached) shail be determined without giving
effect to any qualification as to “materiality” (including the word “material” and the term
“Material Adverse Effect”).

RS Nt 3 saata

(@)

Subject to the limitations set forth in Section 9.4, Purchaser hereby agrees that it shall be
liable to and shall indemnify, defend and hold harmless the Vendors from and against
any and all Claims actually suffered or incurred by any of the Vendors, to the extent
relating to, caused by or resulting from:

(i any breach of any Purchaser Fundamental Representation made by Purchaser
or Guarantor at the date of this Agreement or as of the Closing Date;

(i) any breach by Purchaser of any covenant or agreement made by Purchaser in
this Agreement and required by this Agreement to be performed on or after
Closing;
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tncurred or alleged to have been mcurred by Purchaser in connection with the
transactions contemplated hereby; and

(iii) any broker, financial advisor, finder or placement fees, commissions or expenses

{iv) non-payment of the Estimated Advisor Fees.

For purposes of this Section 9.3, the calculation of any Claims resulting from any breach
of a representation and warranty (but not the determination of whether such
representation and warranty has been breached) shall be determined without giving
effect to any qualification as to “materiality” (including the word “material”).

The maximum iiabiiity of each Vendor under this Articie 9 shaii be iimited to its Pro Rata
Share of the Aggregate Purchase Price and the maximum combined liability of the
Vendors under this Article 9 shaII be limited to an amount equal to the Aggregate

Dirnhaocn Delas

9.5

(b)

(c)

L UI\JIIGDC LY v

The maximum liability of Purchaser under this Article 9 shall be limited o an amount
equal to the Aggregate Purchase Price.

Notwithstanding anything to the contrary in this Agreement, in no event shall an
Indemnifying Party be liable under this Article 9 for any exemplary, punitive, special,
consequential, incidental or indirect damages, except to the extent such damages are
asserted by a third party in any Third Party Claim for which an Indemnified Party is
entitled to indemnification under this Agreement.

Thll‘d Party Claim lndemnlflcatlon Procedures

(a)

(b)

In the event that any wrltten claim or demand for which an Indemnifying Party may have
liability to any Indemnified Party hereunder is asserted against or sought to be collected
from any Indemnified Party by a third party (a “Third-Party Claim”) such Indemnified
Party shall promptly, but in no event more than ten days following such Indemnified
Party’s receipt of a Third-Party Claim, notify the Indemnifying Parties from whom
indemnification is sought in writing of such Third-Party Claim, the amount or the
estimated amount of damages sought thereunder to the extent then ascertainable (which
estimate shall not be conclusive of the final amount of such Third-Party Claim), any other
remedy sought thereunder, any relevant time constraints relating thereto and, to the
extent practicable, any other material details pertaining thereto (a “Claim Notice™).
However the failure to give prompt notice will not affect the obllgatlons of the
Indemnifying Party except and only to the extent that, as a result of such failure, the
Indemnifying Party was prejudiced. The applicable Indemnifying Party shall have 15 days
{or such lesser number of days set forth in the Claim Notice as may be required by any
appropriate proceedings) after receipt of the Claim Notice (the “Notice Period”) to notify
the Indemnified Party that it desires to defend the Indemnified Party against such Third-
Party Claim.

in the event that the Indemnifying Party notifies the Indemnified Party within the Notice
Period that it desires to defend the Indemnified Party against a Third-Party Claim, the
Indemnifying Party shall have the right, together with any other Indemnifying Parties in

- respect of such Third Party Claim, to defend the Indemnified Party by appropriate
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control such defense at their expense. Once an Indemnifying Party has duly assumed the
defense of a Third-Party Claim, the Indemnified Party shall have the right, but not the
obligation, to participate in any such defense and to employ separate counsel of its
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choosing. The indemnified Party shall pariicipate in any such defense at its expense
unless the Indemnifying Parties and the Indemnified Party are both named parties to the
proceedings and the Indemnified Party shall have reasonably concluded, based on the
advice of outside counsel, that representation of both parties by the same counsel would
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the Indemnified Party may participate in such defense and employ a single separate
counsel at the Indemnifying Parties' expense. The fndemnify]ng Parties shall not, without
the prior written consent of the Indemnified Party, settle, compromise or offer to settle or
compromise any Third-Party Claim on a basis that would result in (i) the imposition of a
consent order, mjunct[on or decree that would restrict the future actt\nty or conduct of the
Indemnified Party or any of its Affiliates or (ii} a finding or admission of a violation of Law
or violation of the rights of any Person by the Indemnified Party or any of its Affiliates.

{c) If an Indemnifying Party elects not to defend the Indemnified Party against a Third-Party
’ Claim, whether by not giving the Indemnified Party timely notice of its desire to so defend
or otherwise, the Indemnified Party shall have the right, but not the obligation, to assume

its own defense assuming no other Indemnifying Parties are then defending the Third
Party Ciaim; it being understood that the indemnified Party’s right fo indemnification for a
Third-Party Claim shall not be adversely affected by assuming the defense of such Third-
Party Claim. The Indemnified Party shall not seftle a Third-Party Claim without the
consent of the Indemnifying Parties, which consent shall not be unreasonably withheld,
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(d) The Indemnified Party and the Indemnifying Parties shall cooperate in order to ensure the
proper and adequate defense of a Third-Party Claim, including by providing access to
each other’s relevant business records and other documents and employees.

(e) The Indemnified Party and the Indemnifying Parties shall use commercially reasonable
efforts to avoid production of confidential information (consistent with applicable Law),
and to cause all communications among employees, counsel and others representing
any party to a Third-Party Claim fo be made so as to preserve any applicable solicitor-
client privileges. For the avoidance of doubt, nothing in this Section 9.5 shall be
construed as a waiver by an Indemnified Party or an Indemnifying Party of any privilege,
including any privilege associated with separate counsel as described herein.

9.6 Direct Claims -

With respect to any Claim other than a Third Party Claim, the [ndemnified Party shall promptly
give notice to each Indemnifying Party of such Claim and, fulluwmg receipt of notice from the Indemnified
Party, each Indemnifying Party shall have 60 days to make such investigation of the Claim as is
considered necessary or desirable by such Indemnifying Party. The failure of the Indemnified Party to
give prompt notice will not affect the obligations of the Indemnifying Party except and only to the extent
that, as a result of such failure, the Indemnifying Party was prejudiced. For the purpose of such
investigation, the Indemnified Party shall make available to each Indemnifying Party the information relied
upon by the Indemnified Party to substantiate the Claim, together with all such other information as such
Indemnifying Party may reasonably request. [f the Indemnified Party and the applicable Indemnifying
Parties agree at or prior to the expiration of such 60-day period (or any mutually agreed upon extension
thereof) to the validity and amount of such Claim or such Indemnifying Parties fail to notify the
Indemnified Party at or prior to the expiration of such 60-day period (or any mutually agreed upon
extension thereof) that they are contesting the validity or amount of such Claim, the applicable
Indemnifying Parties shall immediately pay to the Indemnified Party the full agreed-upon amount of the
Claim. if any indemnifying Party notifies the indemnified Party that if is contesting the vaiidity or amount
of a Claim and the parties fail at or prior to the expiration of such 60-day period (or any mutually agreed
upon extension thereof) to agree on the validity and amount of such Claim, the matter shall be

determined by a court of competent jurisdiction.
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9.7 Vendors' Representatives

Each Vendor hereby acknowledges and agrees that, notwithstanding Sections 9.5 and 9.6, if a
Claim is made by the Purchaser against the Vendors pursuant to Section 9.2(a)(ii}, (i} the Vendors'
Representatives shall investigate, negotiate, contest, control the defence of and/or settle such Claim, as
applicable, on behalf of the Vendors collectively, (ii} an action or determination of the Vendors'
Representatives in respect thereof shall bind each of the Vendors (provided that no such action or
determination shall bind any Vendor if such Vendor is materially and adversely affected by such
amendment or waiver in a manner that is disproportionate o the other Vendors without the written
consent of such affected Vendor), and (iii) references to any action, right, entitlement or determination of
Indemnifying Parties in respect of any such Claim shall be deemed to refer to the Vendors'
Representatives acting on behalf of the Vendors; provided that, for the avoidance of doubt, any out-of-
pocket costs, expenses, payments or other liabilities or obligations of the [ndemnifying Parties in respect
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and shall not be borne by the Vendors' Representatives in their capacities as such.

98  Payments

An Indemnifying Party shail pay to or as directed by the Indemnified Party, by wire transfer of
immediately available funds, the amount of any Claim for which it is liable hereunder no later than 30
days following any final determination of such Claim and the Indemnifying Party’s liability therefor. A “final
determination” shall exist when (a) the parties to the dispute have reached an agreement in writing or (b)
a court of competent jurisdiction shall have made a final and non-appealable determination.

9.9 Characterization of Indemnification Payments
All payments made by an Indemnifying Party to an Indemnified Party in respect of any Claim

pursuant to Section 9.2 or Section 9.3 hereof shall be treated as adjustments to the Purchase Price to the
maximum extent permitted by applicable Law.

9.i0  Adjusimenis io Ciaims

(@) Taxes. In calculating the amount of any Claim, there shall be deducted an amount equal

to any Tax benefit (including the utilization of a Tax loss or Tax credit carried forward) as
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- such Tax benefit shall equal (i) in the case of a Tax deduction, (A) the amount of the Tax
deduction multiplied by (B) the applicable combined federal and provincial corporate
income fax rates in effect for the year in which the applicable indemnity payment is made

- or (i} in the case of a Tax credit, 100% of the amount of such Tax credit. In the case of
any Tax deduction that will be recognized, or any Tax credit that will be utilized, in taxable
years after the year in which the indemnity payment is made, the Tax benefit shall be
discounted using a discount rate equal to 5% per annum.

()] Reimbursement. If an Indemnified Party recovers an amount from a third party in respect
of a Claim that is the subject of indemnification hereunder after all or a portion of such
Claim has been paid by an Indemnifying Party to the Indemnified Party or to a third party
pursuant to a Third Party Claim pursuant to this Article 9, the Indemnified Party shalll
prompily remit to the indemnifying Party the amount, if any, by which (i) the sum of (A)
the amount paid by the Indemnifying Party to such Indemnified Party or to a third party
pursuant to a Third Party Claim in respect of such Claim plus (B) the amount received
from the third party in respect thereof exceeds (ii) the full amount of the Indemnifying

Party’s portion of such Claim. For certainty, the provisions of this Section 9.10(b) shall

not apply in respect of amounts paid by an Indemnifying Party to a third party who is
subrogated to the rights of the Indemnified Party.
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(©) Net Financial Benefit. No indemnifying Party shall be liable under this Article 9 in respect
of any Claims suffered by any Indemnified Party to the extent there are any offsetting
savings by or net financial benefits to such Indemnified Party arising from such Claims or
the facts, matters, events or circumstances giving rise to such Claims.

9.11 One Recovery

A party shall not be entitled to double recovery for any Claims even though they may have
resulted from the breach of more than one of the representations, warranties and covenants made by the
other parties in this Agreement.

912 Duty to Mitigate

Nothing in this Agreement shall in any way restrict or limit the general obligation at law of a party
to mitigate any Claim which it may suffer or incur by reason of the breach by another party of any -
representation, warranty or covenant of that other party under this Agreement. if the Indemnified Party

fails to make all commercially reasonable efforts to mitigate any Claim then the applicable Indemnifying
Parties shail not be required to indemnify the indemnified Party for the Ciaim that couid have been
avoided if the Indemnified Party had made such efforts; provided that, for the avoidance of doubt, such
Indemnified Party shall have no obligation to mitigate any Claim resulting from Taxes to the extent such
mitigation could cause such Indemnified Party to incur any Tax Iiability or decrease any Tax attribute,
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of the insurer making such payment to be subrogated to the rights of the Indemnified Party in respect
thereof. Notwithstanding the generality of the duty to mitigate in this Section 9.12, Purchaser shall be
under no obligation to make a claim under any representation-and warranty insurance obtained by it in
respect of any Claim against an Indemnifying Party under this Article 9, but if any such claim is made

under representation and warranty insurance, the provisions of Section 9. 10(b) shall apply.

913  Exclusive Remedy

Except in the case of fraud or as set forth in Section 12.1, from and after the Closing, the rights
and remedies under this Arficle 9 are exclusive and in lieu of any and all other rights and remedies that
Purchaser may have against the Vendors and that the Vendors may have against Purchaser under this
Agreement. Except in in the case of fraud or as set forth in Section 12.1, from and after the Closing,
(i) the Purchaser expressly waives any and all other rights, remedies and causes of action it or its
Affiliates may have against the Vendors and their respective Affiliates, and (ii} each of the Vendors
expressly waives any and all other rights, remedies and causes of action it or its Affiliates may have
against the Purchaser and its Affiliates, in each case now or in the future under any Law with respect to
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, ARTICLE 10
VENDORS’ REPRESENTATIVES

10.1  Vendors’ Representatives

(@) By execution of this Agreement, each Vendor has appointed each of the Vendors’
Representatives as its true and lawful agent and attorney-in-fact (the “Limited Power of
Attorney”) such that the Vendors’ Representatives have the authority (subject to the
provisions of this Section 10.1), for and on behalf of each Vendor, to take all such actions
and exercise all such discretion as required of each Vendor pursuant to the terms of this
Agreement and any related document or instrument, and any such actions shall be
binding on each Vendor, including the following:
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to receive, hold and deliver to Purchaser, on behalf of each Vendor, the

certificates representing the Purchased Shares held by each Vendor and any
other documents relating thereto;

=
~—

(i) to give and receive communications and notices on behalf of each Vendor;

i) to negotiate, agree to, enter into settlements and compromises of and comply
with Orders and Awards with respect to any Claims or disputes related to this
Agreement, including Claims against Purchaser by each Vendor or Claims
against one or more Vendors by Purchaser, whether pursuant to Article 9 or

- otherwise, provided that no such agreement, settlement or compromise shall
bind any Vendor if such Vendor is materially and adversely affected by such
.amendment or waiver in a manner that is disproportionate to the other Vendors
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{iv) to agree to the amount of the Estimated Advisor Fees;
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the costs and expenses of third party advisors to the Corporation, any Subsidiary
or the Vendors' Representatives (including the fees and disbursements of Davies
Ward Phillips & Vineberg LLP) and any anticipated third party expenses due and
owing pursuant to this Agreement and acknowledge receipt thereof;

(vi) direct the Purchaser fo pay any funds payable to the Vendors pursuant to this
Agreement or the Plan of Arrangement to Davies Ward Phillips & Vineberg LLP
or such other legal counsel for the Vendors or any trust company specified by the
Vendors' Representatives in their sole discretion, in trust for the Vendors, and
direct such law firm or trust company to disburse any such funds to the Vendors
in accordance with their entitlements under this Agreement or in respect .of
applicable costs and expenses, including those specified in clause (v);

(vii)  to amend, supplement or change this Agreement (other than any amendment to
the Purchase Price, except for the deduction of the Estimated Advisor Fees or
the amount of any dividend) or the Plan of Arrangement, or waive any provision
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Vendor is materially and adversely affected by such amendment or waiver in a
manner that is disproportionate to the other Vendors without the written consent
of such affected Vendor;

(viii)  execute and deliver certificates and other closing documents and waive any
closing conditions for the benefit of the Vendors in accordance with Article 7;

(ix) to receive service of process on behalf of each Vendor in connection with the
Final Order and any Claims under this Agreement or any related document or
instrument;

(x) to terminate this Agreement pursuant to Sections 8.1(a), 8.1(b) or 8.1(d); and

(xi) to take all actions necessary or appropriate in the judgment of the Vendors'
Representatives to accomplish any of the foregoing.

i Rep.esemamies as attorney-in-fact is coupled with an

mterest and is lrrevocable by each of the Vendors and will not be revoked by the

insolvency, bankruptcy, death, incapacity, dissolution, liquidation or other termination of

the existence of a Vendor and each Vendor agrees to ratify and confirm all that the
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Vendors’ Representatives may do or cause to be done pursuant to the Limited Power of
Attorney.

None of the Vendors' Representatives shall take any of the actions specified in Section
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document is executed and delivered by, at least three of the four Vendors'
Representatives (a "Supermajority”); provided that the Vendors' Representatives shall
not make any determination with respect to the form, content or acceptability of the Final
Order without the prior written consent of WAL Telecom L.P. Notwithstanding the
foregoing sentence (but without limiting the proviso thereto}, Vendors' Representatives
constituting a Supermajority may authorize any one of the Vendors' Representatives to
individually take any action or execute any document on behalf of all the Vendors'
Representatives constituting such Supermajority. -

Purchaser and each of the Vendors hereby acknowledges that the Vendors’
Representatives, with respect to the matters set out in this Section 10.1, will not be acting

(e)

(f)

in individual capacities pursuant to the terms of this Agreement, but solely in their
capacity as the Vendors’ Representatives (and accordingly, as a represeniatives of the
Vendors). For greater certainty, the assumption by the Vendors’ Representatives of the
responsibilities set out in this Section 10.1 does not make the Vendors' Representatives
liable for any additional amounts hereunder. The Vendors’ Representatives undertake
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carrying out their obligations hereunder.

No bond shall be required of the Vendors' Representative, and the Vendors'
Representative shall receive no fee or other compensation for their services other than
expense reimbursement and indemnification as provided in Section 10.1.

The Vendors' Representatives shall not be liable for any act done or omitted to be taken
as the Vendors' Representatives except as expressly set forth herein. By execution of
this Agreement, each Vendor shall have and shall be deemed to have agreed that the
Vendors shall severally and not jointly and severally indemnify and hold harmless the
Vendors' Representatives from and against its Pro Rata Share of all losses, liabilities,
claims or expenses incurred or suffered by the Vendors’ Representatives as a result of,

- or arising out of, or relating to any and all actions taken or omitted to be taken by the

Vendors' Representatives under this Agreement or in connection with the incurrence,
payment, discharge or settlement of any of the obligations of the Vendors, except for any
such losses, liabilities, claims or expenses that arise on account of the Vendors'
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reasonable care and in good faith, and as determined by a court of competent jurisdiction
in a final adjudication. The Vendors’ Representatives shall not be liable to any Vendor in
respect of such arrangements or actions or omissions in connection therewith, except to
the extent that such acts or omissions constitute fraud, gross negligence or willful
misconduct as determined by a court of competent jurisdiction in a final adjudication. A
decision, act, consent or instruction of the Vendors’ Representatives in accordance with
Sections 10.1(a) and (c) shall constitute a decision for all Vendors hereunder and shall be
final, binding and conclusive upon each Vendor, and Purchaser may rely upon any such
decision, act, consent or instruction of the Vendors’ Representatives as being the
decision, act, consent or instruction of such Vendor. Purchaser is hereby relieved from
any liability to any Person for any acts done by them in accordance with such decision,
act, consent or instruction of the Vendors' Representatives.

The Vendors' Representatives may seek the advice of legal counsel, engage experts or
otherwise incur reasonable expenses in the event of any dispute or question as to the

construction of any of the provisions of this Agreement, or their duties hereunder, and
shall incur no ‘!th_!lf\l to the Vendors with resnect to anv action taken omitted or suffered
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by them in good faith in accordance with the view of such counsel or advice of such
expert. The Vendors' Representatives shall be entitled to reimbursement from the
Vendors of their Pro Rata Share of any and all third party fees, expenses and costs
incurred in the performance of such Vendors' Representatives’ duties hereunder,
including attorneys' fees or fees of other experts, and, in addition to any and all other
remedies available, the Vendors' Representatives shail have the right to direct any
amounts due to the other Vendors under this Agreement be paid to them to satisfy such
costs and expenses.

If a Vendors' Representative becomes unabie to serve as a Vendors' Representative, the
Group (as defined in the Shareholder Agreement) of which the retiring Vendors'
Representative was a member shall designate a replacement to serve as Vendors'
Representative, and such designated Person shall succeed to all the rights and

ohliaations of 2 Vendors' Renresentative hereunder,
Uullaallulla M VeIl o I\GPI‘;JWIILGLI AR R L N LS A

The power rights, and authorrty of the Vendors Representatlves as descrlbed in this

Vendors, shall be effective until all rights and obligations of the Vendors under thrs
Agreement have terminated, expired or been fully performed. Each of the Vendors shall
promptly do, make, execute, deliver, or cause to be done, made, executed or delivered,
all such further acts, documents and things as the Vendors’ Representatives may
reasonably require from time to time for the purpose of giving effect to this Section 10.1
and shall use best efforts and take all such steps as may be within its power to implement
the provisions of this Section 10.1.

ARTICLE 11

GUARANTEE

1.1 Guarantee

PN
\a)

-~ d bbby sl ol s Vs I3 172N Ee ey g ~e o AT

Guarantor her ey duamur.ury, unconditionall ay an ad illC\thdUly Qu'aldﬁl.ct:a as a direct
obligation, in favour of each Vendor the full and timely performance, observance and
payment by Purchaser of each and every covenant, agreement, undertaking,
representation, warranty, indemnity and obligation of Purchaser contained in this
Agreement and the Plan of Arrangement (the “Purchaser Obligations”), including the
obligation of Purchaser to pay the Aggregate Purchase Price when required in
accordance with the terms of this Agreement and the Plan of Arrangement. Guarantor
covenants and agrees to cause Purchaser to perform the Purchaser Obligations.

The liability of Guarantor under this Section 11.1 shall be absolute and unconditional and
shall be in effect irrespective of: (i) any failure, neglect or omission on the partofany
Vendor or any other Person to realize upon any obligations or liabilities of Purchaser, (ii)
any merger or reorganization of Purchaser in which event the guarantee of Guarantor
shaii apply to the entity resuiting therefrom, (iii) any change in the name, share capital or
organizational documents of Purchaser, (iv) any merger or reorganization of Guarantor,
(v) any sale, lease or transfer of the assets of Purchaser or Guarantor, (vi) any change in
the ownership of any shares in the capital of Purchaser or Guarantor, (vii} any

e Nl n=t e -Wale
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circumstances whatsoever similar to the foregoing, or (ix) to the extent permitted by
applicable Law, any other circumstances which might otherwise constitute a defense
available to, or a discharge of, Guarantor in respect of its guarantee and which do not
constitute a defense available to, or a discharge of, Purchaser in respect of the
Purchaser Obligations. Guarantor waives (X) any notice of the creation, renewal,
extension or accrual of the guarantee, (y) notice of or proof of reliance by any Vendor on
the guarantee or acceptance of the guarantee, and (z) diligence, presentment, protest,
demand for payment and notice of default or nonpayment. The obligations and liabilities
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of Guarantor under this Section 11.1 shali be binding upon and enforceabie against
Guarantor without regard to the validity or enforceability of any other provision of this
Agreement.

Tha ahlinatiamg and ialhilibian Af (Doarantar haraonAdar
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abated or otherwise affected by the commencement by or against Purchaser or
Guarantor of any proceedings under any bankrupfcy or insolvency law or laws relating to

- the relief of debtors, re-adjustment of indebtedness, reorganization, arrangements,
compositions or extensions or other similar laws.

ahall nat ha imnairnd diesimiabhadd
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6)

(d) This Section 11.1 is a continuing guarantee and shall remain in full force and effect and
be binding in accordance with and to the extent of its terms upon Guarantor and its
successors and assigns thereof, until all the obligations contemplated by this Section
11.1 have been performed or satisfied by payment in full, as applicable, and shall inure to

’ the benefit of the Vendors.

{e) Guarantor represents and warrants to the Vendors, as fo itself, each representation and
warranty set forth in Sections 5.1 (Corporate Standing), 5.2 (Power and Authority), 5.3
(Necessary Corporate Action) and 5.4 (No Violation) (solely for purposes of Guarantor
making such representations and warranties pursuant to this Section 11.1(e), replacing
all references to “Purchaser” with “Guarantor”).

1) Guarantor, as the indirect parent of Purchaser, anticipates that it will receive substantial
economic benefit as a result of the transactions contemplated by this Agreement.
Guarantor providing the guarantee set forth in this Section 11.1 is a material inducement
and condition to Vendors agreeing to enter into this Agreement and complete the

transactions contemplated hereby, and Vendors would not agree to enter into this
Agreement without such guarantee.

(9} The liabilities and obligations of the Guarantor under this Section 11.1 are subject to the
terms of this Agreement and will not exceed any liability or obligation of Purchaser under
this Agreement. The Guarantor is entitled to all rights, privileges and defences available
to Purchaser with respect to any obligation or liability, including without limitation all
provisions of this Agreement relating to limitation of liability. Notwithstanding anything
contained herein to the contrary, Vendors shaii not be required to demand performance
or payment of any of the Purchaser Obligations or provide evidence that Purchaser has
failed to perform, observe or pay any of the Purchaser Obligations before claiming
against the Guarantor in respect thereof.

ARTICLE 12
GENERAL

12,1 Specific Performance

The Parties agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms or were otherwise breached.
Accordingly, the Vendors, on one hand, and Purchaser, on the other hand, are entitled to seek specific
performance of the terms hereof, including an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement, in addition to any other
remedy to which such Party is entitled at Law or equity. Each of the Parties hereby further waives (i) any
defence in any action for specific performance that a remedy at Law would be adequate and (i) any
requirement under any Law to post security as a prerequisite fo obtaining equitabie relief.
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The Parties hereto shall from time to time execute and deliver all such further documents and
instruments and do all acts and things as the other Parties may, either before or after the Closing Date,
reasonably require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement.

12.3 Time of the Essence

Time shall be of the essence of this Agreement.

12.4 Fees and Commissions

Each of Purchaser, the Corporation and the Vendors will pay its own financial advisory, legal,
accounting and other fees, costs and expenses incurred in connection with the negotiation, preparation,
executlon and dehvery of th|s Agreement the transactlons contemplated hereby and all documents and
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howsoever incurred in connection with the transactions coneimpiaiea uy this r\glculllulu Without limiung
the generality of the foregoing, the Corporation or WIND, as applicable, shall pay the Estimated Advisor
Fees at Closing. Notwithstanding the foregoing, Purchaser and the Corporation shall each pay one-half
of any filing fees associated with obtaining the Regulatory Approvals.

12.5 Public Announcements

Except for the issuance by the Corporation and Purchaser of a joint press release announcing the
transactions described herein and subject to disclosure as may be required by Law to which the Parties
or their respective Affiliates are subject to, no press release or announcement concerning the discussions
between the Parties hereto, this Agreement or the transactions contemplated hereby between the Parties
hereto will be issued by any Party without the prior approval, not to be unreasonably withheld or delayed,
of the form and substance thereof by each other Party. in the event that disclosure is required by Law to
which the Parties or their respective Affiliates are subject, the Parties will consult in advance concerning
the disclosure and shall provide drafts for consideration and prior approval, not to be unreasonably
withheld or delayed, by the other Parties with respect to any required press release or other disclosure.

FE. Y- - P
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This Agreement shalt enure to the benefit of and be binding upon the Parties hereto and their
respective successors and permitted assigns.

12.7 Entire Agreement

This Agreement, together with the Confidentiality Agreement and the other agreements to be
entered into pursuant to or in connection with this Agreement, constitutes the entire agreement between
the Parties with respect to the subject matter hereof and cancels and supersedes any prior
understandings and agreements between the Parties with respect thereto, including the exclusivity
agreement dated December 8, 2015 and the letter of intent dated December 8, 2015, each among
Guarantor, WIND, West Face Capital Inc., Tennenbaum Capital Pariners, LLC and 64NM Hoidings, LP.
There are no representations, warranties, terms, conditions, undertakings or collateral agreements,
express, implied or statutory, between the Parties other than as expressly set forth in this Agreement and

- the Confidentiality Agreement and the other agreements to be entered into pursuant to or in connectlon

with this Agreement.
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12.8 Amendments and Waiver

-Subject to Section 10.1, no modification of or amendment to this Agreement shail be valid or
binding uniess set forth in writing and duly executed by the Parties and no waiver of any breach of any

s mrnn s nk ol ]l b A FEa bl A e T | bram s ol o

term or pi’O‘viSEGn of this A Agreement snan be effective oi uuluilly unless made in wnullg and blgllbu Uy the
Party purporting to give the same and, unless otherwise provided, shall be limited to the specific breach
waived.

Subject to any Vendor Reorganization in compliance with Section 6.10, this Agreement may not
be assigned by any Party without the written consent of the other Parties; provided that Purchaser may
assign its rights and obligations under this Agreement to Guarantor or a direct or indirect wholly-owned
subsidiary of Guarantor. Any such assignment by Purchaser shall not affect the obligations of Guarantor
pursuant to Section 11.1.

12.10 No Third Party Beneficiaries

Except as set forth in Section 6.11, nothing in this Agreement shall entitle any Person other than
the Parties and their respective successors and permitted assigns to any Claim, cause of action, remedy
or right of any kind in respect of the subject matter hereof.

12.11 Severability

Any pr0w510n of this Agreement which is prohibited or unenforceable in any jurisdiction shall not

1 £, ilid Ai
invalidate the remaining provisicns heresf and any such prohib}t}on or unenforceability in any jurisdiction

shall not invalidate or render unenforceable such provision in any other jurisdiction. In respect of any
provision so determined to be unenforceable or invalid, the Parties agree to negotiate in good faith in
order to replace the unenforceable or invalid provision with a new provision that is enforceable and valid
in order to give effect to the business intent of the original provision to the extent permitted by Law and in
accordance with the intent of this Agreement.

12.12 Notices

Any demand, notice or other communication to be made or given hereunder shall be given in
writing and may be made or given by personal delivery or by transmittal by email addressed to the
respective Parties as follows:

(] To any Vendor, at the address for notice set forth opposite its name on Schedule
A to the Disclosure Letter

with a copy to each of the Vendors' Representatives at the address for
A ot Armemmiba Anab o ~Af Haair mamasas ~An Cahandiila A $n 4o
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Disclosure Letter;

(i) To the Corporation:
Mid-Bowline Group Corp.
207 Queens Quay West, Suite 710
~Toronto, ON M5J 1A7

Attention:  Alek Krstajic
Email: Akrstajic@windmobile.ca
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with a copy to each of the Vendors' Representatives at the address for

notice set forth opposite each of their names on Schedule A to the
Disclosure Letter

iii) To Purchaser or Guarantor:
. Shaw Communications Inc.
630 — 3" Avenue S.W.
Calgary, AB T2P 414

Attention: Trevor English, Senior Vice President, Corporate Development &
Business Planning

Email: - trevor.engiish@sjrb.ca
K}
-and-
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_Corporate Secretary

Email: | peter.johnson@sjrb.ca

or to such other postal or email address as any Party may from time to time notify the others in
accordance with this Section 12.12. Any demand, notice or other communication made or given by
personal delivery shall be conclusively deemed to have been given on the day of actual delivery thereof, -
or, if given by electronic means of communication, on the day of transmittal thereof if given during the
normal business hours of the recipient and on the Business Day during which such normal business
hours next occurs if not given during such hours on any day.

12.13 Execution

This Agreement may be executed in as many counterparts as are deemed necessary, and when
s0 executed in counterpart shall have the same effect as if each Party had joined in executing one and
the same document. This Agreement may be executed by exchange of facsimiie transmission or other
electronic means (including pdf) of the respective signatures of the Parties.

12.14 Governing Law and Attornment

This Agreement shall be governed by and construed in accordance with the Laws of the Province
of Ontario (without regard to conflicts of the Laws rules) and the Laws of Canada applicable therein. For
the purpose of all legal proceedings, this Agreement shall be deemed to have been performed in the
Province of Ontario and the courts of the Province of Ontario shall have jurisdiction to entertain any
Action arising under this Agreement. Each of the Parties hereby attorns to the non-exclusive jurisdiction

* of the courts of the Province of Ontario. Each Party further agrees that service of any process, summons,

notice or document by personal delivery to such Party’s address set forth above shall be effective service
of process for any Action brought against such Party in any such court. Each of the Parties hereby
irrevocably and unconditionally waives any objection to the laying of the venue of any Action arising out of
this Agreement or the matters contemplated hereby in the courts of Ontario and hereby further irrevocably
and unconditionally waives-and agrees not to plead or claim in any such court that any such Action so
brought has been brought in an inconvenient forum.

{Signature page follows on next page.) -
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IN WITNESS WHEREOQF the parties hereto have executed this Agreement as of the dite first writted

above,

Purchaser:

By:

Name :
Title:

By

Guarantor:

Corporation:

Name:
Title:

SHAW COMMUNICATIONS INC.

By:

Namef
Title:

Tite:

MIB-BOWLINE GROUP CORP:

“Name: Alek Krstajic
Tite: CEOQ

By

Name:
Title:
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SPECIAL VALUE OPPORTUNITIES FUND, LLC
SPECIAL VALUE EXPANSION FUND, LL.C

TENNENRAIIM OPPORTIINITIES PARTNERS \

WA B W A R NS WD NENFIERE s & SN I N Rl AW Wy R

TENNENBAUM OPPORTUNITIES FUND VI, LLC
TENNENBAUM SENIOR LOAN FUND IV-B, LP

D
I

"TENNENBAUM SPECIAL SITUATIONS FUND IX, LLC

TENNENBAUM SPECIAL SITUATIONS IX-O, LP
On behalf of each of the above entities:

By: TENNENBAUM CAPITAL PARTNERS, LLC
Its:  Investment Manage /

N4

Vet /;,,;;r S

Name: Mlchael Leltner
Title:  Managing Partner

1D
b

WAL TELECOM L.P., by its adviser, WEST FACE

CAPITAL INC.
By:
Name:
Title:
By:
Name
Title:

64NM HOLDINGS, LP, by 64NM HOLDINGS GP,
LLC, its General Partner,

By: THE LAWERENCE H. GUFFEY 2012 LONG-
TERM TRUST, its Managing Member

By:

Name:
Title:
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Vendors:

SPECIAL VALUE OPPORTUNITIES FUND, LLC
SPECIAL VALUE EXPANSION FUND, LLC
TENNENBAUM OPPORTUNITIES PARTNERS V, LP
TENNENBAUM OPPORTUNITIES FUND VI, LLC
TENNENBAUM SENIOR LOAN FUND IV-B, LP
TENNENBAUM SPECIAL SITUATIONS FUND IX, LLC

TENNENBAUM SPECIAL SITUATIONS IX-O, LP
On behalf of each of the above entities:

By: TENNENBAUM CAPITAL PARTNERS, LLC

lts: Investment Manager

By:

Name:
Titte:

WAL TELECOM L.P., by its,adviser, WEST FACE
CAPITALTNG: /ff d

oy " e Vg
Name: Q

Title:

By:
Name:
Title:

64NM HOLDINGS, LP, by 64NM HOLDINGS GP,
LLC, its Generaf Partner,

BY: THE LAWERENCE H. GUFFEY 2012 LONG-
TERM TRUST, its Managing Member

By:

Name:
Title:-
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Vendors: - ‘}SPECIAL VALUE OPPORTUNITIES FUND; e
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iTENNENBAUM OPPORTUNITIEs PAR NERS V LP
TENNENBAUM OPPORTUNlTlES FUND ‘Vl LLC

TENNENBAUM SENIOR_,LOAN FUND-I\[~B'-‘"LP
|Eh'NEN:mum ’Srl:Cu-\' SiTUiu NI_..! IA.L.LC
TENNENBAUM SPEC! '

on beha[f of each of

TI- AT YT

‘NNE BAUM w-\r'um. PAKT nu:n::v, LLC.

By
A - ts: iIwestt‘_nevpt_,j I\i[g’nage;‘

By

Name
Tltle

;]‘WAL TELECOM L. P by its adviser, WEST FACE
. (‘APITAL I_N(‘ .

By

Name:-;

'T‘ﬂln

{?_G4NM HOLDINGS, LP, by 84NMHOLDINGS GB,
-"LLc 1ts General Partner ' '

‘BY THE LAWERENCE H. GUFFEY 2012 LONG-:
- TERM TRUST its Managing Member

Name mew A: (m"f
_Title:. ,MrMM s 65
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‘GLOBALIVE TURBINE CORP. 1

Name 4*‘”‘-#'7 HLAC;-V‘&:‘&

Titie: L..""""

/GLOBALIVE TURBINE CORP.2

By

Name: A»—'Thaﬁ.q) L-c-cc.l-fﬂ.l"i:
Title: C.EO :

:GLOBALIVE TURBINE 3 LP, by its general partner;

GLOBALIVE TURBINE CORP 3

SERRUYA PRIVATE:EQUITY ING.

By:

Titles

LUXEMBOURG FAMOUS STAR SARL:

By:

‘Name:
Titte::
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| GLOBALVETURBINEGORP.1

_,ff_GLQBAL]VE TURBINE 3 LP by lts general partner
j_GLOBALIVE TURBINE CORP 3

_UXEMBOURG FAMOUS STAR SAR
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GLOBALIVE TURBINE CORP. 1

By:
~ Name:
_ Title:
GLOBALIVE TURBINE CORP. 2

’ , _ . By

e
" Title:

' GLOBALIVE TURBINE 3 LP, by its general partner,
GLGBALIVE TURBINE CORP. 3

By
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SIGULER GUFF HEARST OPPORTUNITIES FUND,

LP
By: SIGULER GUFF HEARST GP, LLC, its partner

By: L\

‘Name: Sandip Kakar
Title: Authorized Signatory:

MAYCOMB HOLDINGS IV, LLC

By:

By: SIGULER GUFF DOF IV GP, LLC, its Managing
Member '

Name: andip akarr:':w “
“Title: Authorized Signatory
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Witress  AlekKrstajie

L. W ik

Witness

“Robert MacLellan

Winess — . HomidAkhavan

"Witness T~ PeterRhamey

Witness - Brice Scheschuk
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Winess Robe LT

- Winesd T David Carey

winess Tocnne Ai\@%mm

N

: Witness e —— Simonl.m:kie —

“Witness """ “Brice Scheschuk
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AlekKrsfajm R

Dav:dCarey T,

“Hamid Akhavan

Brics Scheschuk
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Wtfﬁeé@

" Alek Krstajic

V\ﬁtness s e g s e . Ham;dAkha\;an S

“Poter Rhamey

i

e _7fice'fsch'esch
1 v
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SUPERMAJORITY APPROVAL AND
SPECIAL RESOLUTION OF THE SHAREHOLDERS
OF MID-BOWLINE GROUP CORP.

(the "Cornoration "\

vRA Y PRSIV IS

APPROVAL OF ARRANGEMENT AGREEMENT
AND PLAN OF ARRANGEMENT

WHEREAS the Corporation proposes to enter into an arrangement agreement (the

"Pu:rchaser“) Shaw Communications Inc., as guarantor of the Purchaser's obligations, and the

. Vendors (as defined in the Arrangement Agreement) substantlally in the form and on the terms
of the draft arrangement agreement (the "Draft Arrangement Agreement”) attached hereto as
Schedule A, providing for the purchase by the Purchaser and the ‘Sale by the Vendors of all of the
issued and outstanding shares of the Cofporation by way of a statutory plan of arrangemenf (the

- "Plan of Arrangement") pursuant to:section 182 of the Business Corporations Act (Ontario) (the

"Act"), substantially in the form attached as Exhibit D to the Arrang gement A

orm

AND WHEREAS pursuant to the Arrangement Agreement and the Act, in order
to give effect to the Plan of Arrangement, the Plan of Arrangement must be approved by the
shareholders of the Corporation by way of a special fesolutiOH;

AND WHEREAS pursuant to the Act, the Corporation may apply to a court (the
"Court") for an order (the "Final Order") giving effect to the Plan of Arrangement, and if
determined appropriate, may gpply for one or more interim orders ("Interim Orders") in respect
of the Plan ofAr}rangement;

AND WHEREAS all of the directors of the Corporation have disclosed, pursuant

tha natn nAd avtant f thair mforact 1in tha Arran T ont
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Agreement and the Plan of Arrangement by virtue of their being a party to the Arrangement
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Arrangement Agreemeﬁt as a Vendor and, accordingly, the Arrangement Agreement is required
to be ratified by the shareholders of the Corporation under subsection 132(5.2) of the Act;

AND WHEREAS pursuant to Sections 2.4 and 2.5 of the Amended and Restated
Shareholders' Agreement dated November 25, 2014 (as amended, the "Shareholders
Agreement"), the Corporation shall not take any action with respect to certain matters, including

an arrangement involving the Corporation or entering into transactions or agreements with

shareholders of the Corporation, without Supermajority Approval (as defined in the

Shareholders’ Agreement);

T

IT IS RESOLVED THAT:

1. the arrangement of the Corporation (the "Arrangement") under section 182 of the
Act, pursuant to the Arrangement Agreement and Plan of Arrangement (as the Arrangement has
been or may be modified, amended or supplemented in accordance with the terms of the
Arrangement Agreement and the Plan of Arrangement) is hereby authorized and approved;

2 the Arrangement. the Arr ent A ment. the Plan of Arrangement and the

2. \rrangement, the Arrangement Agreement, the Plan of
nd fair

transactions contemplated therein are reasonabl to the Corporatlon,

3. The Plan of Arrangement, the full text of which is set out as Exhibit D to the
Arrangement Agreement, as it may be modified, amended or suppiemented in accordance with
its terms and the terms of the Arrangement Agreement, is hereby authorized, approved and
adopted.

4, the Corporation is authorized to enter into, execute, deliver and perform its
obligations under the Arrangement Agreement, substantially in the form and on the terms of the
Draft Arrangement Agreement, with such amendments and additions thereto and deletions

therefrom ag any director or officer of the Cornoration executing the came on hehalf of the
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Corporation in accordance with the provisions of this resolution may determine to be necessary
or advisable, such determination to be conclusively evidenced by such director's or officer's
execution of the Arrangement Agreement;

5. : the Corporation is hereby authorized to apply to the Court for the Final Order and
any necessary or desirable Interim Order and to prepare, execute and file with the Court such
applications and all ancillary documents as may be necessary or desirable in connection
therewith, such applications and all ancillary documents to be in such form and on such terms as
any one officer or director of the Corporation may approve, such approval to be conclusively
evidenced by the filing of such applications and such ancillary materials with the Court; '
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6. : notwithstanding that this resolution has been passed (and the Arrangement
adopted) by the holders of common shares of the Corporation or that the Arrangement has been
approved by the Court, the directors of the Corporation and the Vendors' Representatives (as

defined in the Arrangement Agreement) are hereby authorized and Pmpnwgred at their

discretion, without further notice to or approval of the shareholders of the Corporation: (i) to
amend, modify or supplement the Arrangement Agreement or the Plan of Arrangement to the
extent permitted by the Arrangement Agreement or the Plan of Arrangement, as applicable; and
(ii) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement and
related transactions;

7. the Corporation is hereby authorized, subject to the approval of the Court and the
receipt of any other necessary regulatory approvals, to file articles of Arrangement with the
Dlrector under the Act and to do all thlngs necessary to glve effect to the Arrangement and the

8. any director or officer of the Corporation is authorized, for and in the name of and
on behalf of the Corporation, to execute (whether under the corporate seal of the Corporation or
otherwise) and to deliver all such further agreements, instruments, amendments, certificates and
other documents and to do all such other acts or things as such director or officer may determine
to be necessary or advisable in connection with the transactions contemplated by the foregoing
resolutions, the execution of any such agreement, instrument, amendment, certificate or other
document or the doing of any such. other act or Thmg helng conclusive evidence of such

determination; and

9. this Supermajority Approval and special resolution may be executed in any
IlLlIIlDCl" Ul LULIHI.CI'de'Lb Cd(.«[l OI W[llbﬂ bﬂdﬁ be deemcu Lo DC an UrlglIld.l d.l'l(.l dll Ul W[]lbﬂ ld.KCIl
together shall constitute one instrument. Delivery of an executed counterpart of this
Supermajority Approval and special resolution by facsimile or transmitted electronically in
legible form, including without limitation in a tagged image format file (TIFF) or portable
document format (PDF), shall be equally effective as delivery of a manually executed
counterpart of this Supermajority Approval and special resolution.
'DATED as of December 16, 2015.

AL
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The foreooine resolutions are herebv consented 1o in writine bv the undersioned

1A AV VIS LS Ll V) VULIOWAILVAE WU ALA VYALUALE, U Y LRI IRV DL R IR,

hereby constituting Supermajority Approval for purposes of the Shareholders’ Agreement and a
special resolution of the shareholders in accordance with the Business Corporations Act
(Ontario). '

SPECIAL VALUE OPPORTUNITIES FUND, LLC

SPECTIAT VAT TR E‘VDANQIHKI TITNM TT O

B VULNAS g RuRiN-

TENNENBAUM OPPORTUNITIES PARTNERS V, LP
TENNENBAUM OPPORTUNITIES FUND VI, LLC
TENNENBAUM SENIOR LLOAN FUND IV-B, LP
TENNENBAUM SPECIAL SITUATIONS FUND IX,

1 LLC

TENNENBAUM SPECIAL SITUATIONS IX-O, LP

By: TENNENBAUM CAPITAL PARTNERS, LLC
Its:  Investment Manager :
LS A,

I3

By:

Name: Michael Leitner
Title: Managing Partner

WAL TELECOM L.P., by its adviser, WEST FACE

CAPITAL INC.
By:
Name:
Title:
By:
Name:
Title:

Supermajority Approval re: Arfangement



WFC0080414/87
192

The foregoing resolutions are hereby consented to in writing by the undersigned,
hereby constituting Supermajority Approval for purposes of the Shareholders' Agreement and a
special resolution of the sharcholders in accordance with the Business Corporations Act
{Ontario

AANGEA AN .

SPECIAL VALUE OPPORTUNITIES FUND, LLC
SPECIAL VALUE EXPANSION FUND, LLC
TENNENBAUM OPPORTUNITIES PARTNERS V, LP
TENNENBAUM OPPORTUNITIES FUND VI, LLC
TENNENBAUM SENIOR LOAN FUND IV-B, LP
TENNENBAUM SPECIAL SITUATIONS FUND IX,
LLC

- TENNENBAUM SPECIAL SITUATIONS IX-O, LP
On behalf of each of the above entities:
' By: TENNENBAUM CAPITAL PARTNERS, LLC
Its:  Investment Manager

By:

T
IName: -

Title:

WAL TELECOM L.P., by its adviser, WEST FACE

CAPITAL INC. =, ‘,; N
By: RN

Name

Title:
By:

Naimne:

Title:

Supermajority Approval re: Arrangement
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G4ANM: HOLDINGS LP by 64NM HOLDINGS GP
LLC, its General Partner.

By:: THE LAWERENCE H GU‘FF‘EY 2012 LONG—
TERM TRUST, its Managmg Mamber

By:

;Name MWW llat'u#&f“ T
letIe /MM&I\T mraé

 GLOBALIVE TURBINE CORP: 1

' GLOBALIVE TUREINE CORP, 2

By:

© Name:

Lt Ay
pgttivy

GLOBALIVE TURBINE 3.LP, by its general parmer

"GLOBALIVE TURBINE CORP. 3

N R
Titles

Supermajority Approvl e Arrangement
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) 64NM HOLDINGS LP b)' 64NM HOLDINGS GP
‘LLE, its Geferal. Partner,

\WERENCE H. GUFFEY 2012 LONG-

RUST, its Managiiig Member

By THE]

By

Name
Title:

‘GLOBALIVE TURBINE CORP: {

By:

Name R‘f\-fhﬁv Lc‘cﬁvu‘-,_‘ ISP
Tite: CEO

Nane: ﬁ»m» v L cavers
‘Titles Cga £

GLOBALIVE TURBINE:3 LP; by its geifeal isattiies;
GLOBALIVE TURB[NE CORP.3

Tltle C gb

Supermajérity Approval rél Arrdngeuicht L -
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By:

L | Née —pmanuel REVEILLAUD
- T MANAGER

$IGULER GUFF HEARSTOPPORTUNITIES FUND,
By: SIGULER GUFF HEARST GP; LLC, ifs parfner

Fhers
YL

T
‘Title;

‘MAYCOMBHOLDINGS 1V; LLC |
By: SIGULER GUFF DOF 1V/GE; LLC, its Managing .
Member : ‘

By: ©

'Supermajpr'ity‘f A’pproﬁl'.‘ rer Arran gement
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SIGULER GUFF HEARST OPPORTUNITIES FUND,
LP '
By: SIGULER GUFF HEARST GP, LLC, its partner

Name: Sandip Kakar
Title: Authorized Signatory

MAYCOMB HOLDINGS 1V, LLC
By: SIGULER GUFF DOF IV GP; LLC; its Managing;
Member ' .

Ty P e
DY B & B

Name: Sandip Kakar
Title: ‘Authorized Signatory-

‘Supermajority Approval re: Arrangement -
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Robert MacLellan

David Carey

.. Supermajority Approval re; Arrangement -
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T

‘Robert MacLellan

Witness: | B . DavidCarey

“Withess: - T “Hamid Akbavan.

S " “Peter Rhamey

Supermajority Approval re: Arrangement
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. Witness

) S.l.rpc:rmnjoi'_il:y'iAp;;rﬁvg_l -{\n'mig‘mﬁem' e
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“Witness

~Alek Krstajic

" ;Witnéség

Fobert MacLellan

“Witnes Toamme MRG0

David Carey |

£

 Witness T

Supermajority Approval re: Arrangement
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EXHIBIT B

FORM OF JOINDER AGREEMENT

JOINDER AND ASSUMPTION AGREEMENT

THIS JOINDER AND ASSUMPTION AGREEMENT dated as of . 2016.

AMONG:

b ™ o e 17}
Ui wulipuiaiiwii )

A Tat V] s N sa_ _ fg

JOINDER VENDOR] (the “Joinder Vendor”)

Each of the other Vendors (as defined in the Arrangement Agreement (as defined below))

WHEREAS Purchaser, Guarantor, the Corporation and Vendors are parties to an arrangement
agreement (the "Arrangement Agreement”) dated effective as of December 16, 2015 (the "Agreement
Date") pursuant to which Purchaser has agreed to purchase, and Vendors have agreed to sell, the
Purchased Shares pursuant fo a plan of arrangement under the Business Corporations Act (Ontario),
subject to the terms and conditions thereof;

AND WHEREAS subsequent to the Agreement Date, the Joinder Vendor has acquired Purchased
Shares pursuant to the exercise of Options and/or a Vendor Reorganization in accordance with the
Arrangement Agreement;

AND WHEREAS pursuant to the Arrangement Agreement, the Joinder Vendor is required to enter into
this Agreement pursuant to which, among other things, it will become a Party and agree to be bound by
the terms and conditions of the Arrangement Agreement as a Vendor as if it were an original signatory
thereto; ' ’
NOW THEREFORE, in consideration of the covenants and agreements herein contained and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the parties to
this Agreement do hereby covenant and agree as follows:

19263108_2|NATDOCS
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1. Definitions

All capitalized terms used but not defined herein, including in the recitals hereto, shall have the meanings
ascribed thereto in the Arrangement Agreement.

2. Relationship to Arrangement Aqreement

This Agreement is supplemental to and shall form one agreement with the Arrangement Agreement, and
the Arrangement Agreement and this Agreement shall be read together and have effect so far as
practicable as though all the provisions thereof and hereof were contained in one instrument.

3. Joinder and Assumption

The Joinder Vendor hereby joins and becomes a Party to the Arrangement Agreement as a Vendor for all
purposes thereof in the same manner and to the same extent as if the Joinder Vendor had been an

hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions and
conditions contained in the Arrangement Agreement, including, without limitation, (a) all of the
representations and warranties set forth in Article 3 of the Arrangement Agreement, which shall be made
and given by the Joinder Vendor as at the date hereof, (b) all of the covenants set forth in Article 6 of the
Arrangement Agreement to be performed by a Vendor on and after the date hereof, and (c) the
indemnification obligations of a Vendor set forth in Article 9 of the Arrangement Agreement. Without
limiting the generality of the foregoing, the Joinder Vendor represents and warrants that it is the sole
registered and beneficial owner of the issued and outstanding shares of the Corporation set forth in
Schedule A hereto (which shares shall be, and shall be deemed to be, Purchased Shares), free of any
and all Encumbrances, and agrees to sell, assign and transfer to Purchaser or, if directed by Purchaser,
to an Affiliate of Purchaser, all of such Purchased Shares pursuant to the Arrangement in accordance
with the terms and conditions of the Arrangement Agreement and the Plan of Arrangement.

The parties hereto acknowledge and agree that, from and after the date hereof, Schedule A to the
Disclosure Letter, and any references in the Arrangement Agreement to Schedule A to the Disclosure

| nﬂ‘nr shall |nr~||m|n anr{ eh-::ll hn doamad tna Inl‘lllf‘ln ('hn information :nf 'Fnrfh in Qchadiille A haratn with
s LA A L R A B A ) s N Wil el 7 I WU VY

respect to the Jomder Vendor. Corresponding adjustments shall be made to Schedule A to the
Disclosure Letter and/or Schedule B to the Disclosure Letter to reflect the transaction resulting in the
Joinder Vendor acquiring the Purchased Shares set forth on Schedule A hereto, including any changes to
the Pro Rata Share of each Vendor.

4. Notice

Any demand, notice or other communication to be made or given to the Joinder Vendor hereunder or
under the Arrangement Agreement shall be given in writing. and may be made or given by personal
delivery or by transmittal by email addressed as follows:

[o]
Attention: [e]
Email: [e] A

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

[e] | _
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Attention: [e]

Email: [e]

or to such other postal or email address as the Joinder Vendor may from time to time notify the others in

arcnrdanca with Sactinn 12 12 aAf tha Arranasmeant Anarcament Anv damand notice ar nthar
alllréanic Wil oSTCUON 1414 OF Ui AManygcimicny Agrocaicnl.  Any G8manG, noucé oF Onel

“communication made or given by personal delivery shall be conclusively deemed to have been given on

the day of actual delivery thereof, or, if given by electronic means of communication, on the day of
transmittal thereof if given during the normal business hours of the recipient and on the Business Day
during which such normal business hours next occurs if not given during such hours on any day.

5. Successor and Assigns

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
successors and permitted assigns.

6. Execution

This Agreement may be executed in as many counterparts as are deemed necessary, and when so.
executed in counterpart shall have the same effect as if each party had joined in executing one and the
same document. This Agreement may be executed by exchange of facsimile transmission or other
electronic means (including pdf) of the respective signatures of the parties.

7. Governing Law

This Agreement shall be governed by and construed in accordance with the Laws of the Province of
Ontario (without regard to conflicts of the Laws rules) and the Laws of Canada applicable therein. For the
purpose of all legal proceedings, this Agreement shall be deemed to have been performed in the
Province of Ontario and the courts of the Province of Ontario shall have jurisdiction to entertain any
Action arising under this Agreement. Each of the parties hereby attorns to the non-exclusive jurisdiction of
the courts of the Province of Ontario. Each party hereto further agrees that service of any process,
summons, notice or document by personal delivery to such party's address set forth above or in the
Arrangement Agreement, as applicable, shall be effective service of process for any Action brought
against such party in any such court. Each of the parties hereby irrevocably and unconditionally waives

any objection to the laying of the venue of any Action arising out of this Agreement or the matters
contemplated hereby in the courts of Ontaric and hereby further irrevocably and lmpnnrhf!n,nnll\l waives

KT ATy T LI LS W LIX- 1R LV~ 1 Iy VLG T AL VYYD

and agrees not to plead or claim in any such court that any such Action so brought has been. brought in
an inconvenient forum.

[Remainder of Page Intentionally Left Blank, Signature Page Follows]
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EXHIBIT C
FORM OF NON-SOLICITATION AGREEMENT

ot

NON-SOLICITATION AND CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is made as of [e], 2016;

AMONG:
1503357 Alberta Ltd., a corporation incorporated under the laws of
Province of Alberta
(the "Purchaser" )

AND:
Tennenbaum Capital Partners, LLC / West Face Capital tnc. / 64NM
Holdings, LP / Globalive Capital [nc., a [limited liability company /
corporation / limited partnership] crganized under the laws of [e]
(the "Vendor")"

AND:
{Greg Boland / Tony Lacavera] an individual resident in the
Province of [e] '
(the "Principal™)]

RECITALS:

A. - The Vendor is a shareholder of, and/or controls or is a manager of or an advisor to one or more

funds that is a shareholder of, Mid-Bowline Group Corp. ("Mid-Bowline"), the parent company
which indirectly owns 100% of the shares of WIND Mobile Corp. ("WIND”). .

P Sl D W LS S L W

B. [The Principal is a principal shareholder of the Vendor.]

" AiA_DAavdina and ite etihaidiarias finalidinsa WINNDY ara in tha hiieinace (Hha "Riucin N ~f Armsidinms
s IVIIUWTRIWVEWIHLIC Al iu 1l SUuNMoiuial oo \lll\lluull I'H lel‘l.l, arc ni U Vvugilivoo \ll o ’ i i |5
commercial mobile wireless services to customers in Canada.

D. Pursuant to an arrangement agreement (the "Arrangement Agreement") dated December 16,
2015 among the Purchaser, Shaw Communications inc., Mid-Bowiine and each of the
shareholders of Mid-Bowfine, the Purchaser will acquire all of the issued and outstanding shares
(the "Shares") of Mid-Bowline pursuant to a plan of arrangement under the Business Corporations
Act (Ontario) (the "Acquisition").

E The Vendor [and the Principal] [has/have] valuable experience and knowledge with respect to

the Business, which will be carried on, directly or indirectly, by the Purchaser hereatfter, and it is the
express intent of the parties hereto that such experience and knowledge shall not be used in any

3286359
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manner detrimantal to the Purchaser or its Affiliat (nc!l ding WIND) during the Restricted Period

(as defined below).

F. It is a condition precedent in the Arrangement Agreement in favour of the Purchaser to the
completion of the Acquisition that the Purchaser oblain an agreement from the Vendor [ai‘lu the
Principal] that it will not, directly or indirectly, during the Restricted Period, hire any employees of
the Business or the Purchaser or its Affiliates or bid for or purchase certain spectrum licenses, all

upon the terms provided for herein.

G. Eachof the Vendor and the Purchaser acknowledges: (i) the entering into of this Agreement by the
Vendor [and the Principal] is an integral part of the transactions contemplated under the
Arrangement Agreement; (ii) the Vendor has, directly or indirectly, received cerfain benefits in
respect of the Acquisition as a result of the completion of the transactions contemplated under the
Arrangement Agreement and (iii) the Purchaser is relying on the covenants and

transactions.

NOW THEREFORE, in consideration of the premises and the mutual promises, representations,
warranties, covenants and agreements contained herein and for other good and valuable consideration,

ranaied amA Al
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ARTICLE |
NON-SOLICITATION, NO HIRE AND PROHIBITION ON ACQUIRING SPECTRUM LICENSES

11 Subject to the terms and conditions hereof, [each of] the Vendor Jand the Principal] hereby
covenants and agrees with the Purchaser that, commencing on the date hereof and ending on
the date that is two (2) years from the date hereof (the “Restricted Period’ ) it will not, and it will

ok nAarmaid ans mAroam o o [ WLt | P e | e | N Y 3 e Y HEape s 1Y
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managed or advised by it (each, a "Vendor Related Party"} to, directly or indirectly, in any
capacity or through any means whatsoever, without the prior written consent of the Purchaser:

: ( ) nurr‘hncp acqu;rel or agree to nllrf‘h_a_se or acqu!re, or nnrhmnnh: in any auctions to
purchase or acquire, any spectrum licences for advanced wireless services and other
commercial mobile spectrum licences issued by the federal Department of Industry in the

provinces of Alberta, British Columbia or Ontario; or

(b) (i) solicit the employment or engagement of, offer employment to, entice away, engage,
hire, employ or otherwise contract for the services of any person who is at such time an
~ employee of the Business or the Purchaser or any of its Affiliates, or (i} induce or
influence any person who is at such time an employee of the Business or the Purchaser
or any of its Affiliates to terminate his or her employment with the Business or the
Purchaser or any of its Affiliates, as applicable, other than, in either such case, any
" person responding to or replying to a generat solicitation or advertisement for employees

or contractors that is not targeted or focused on employees of the Business.

1.2 Section 1.1(a) shall not prevent the Vendor [or Principal] or the VVendor Related Parties from
directly or indirectly acquiring or holding (i) less than 20% in the aggregate of the equity securities
in a person directly or indirectly carrying on, engaging in, participating in or having a financial or
other interest in a business that is competitive with the Business (a "Competitor"), and which
shares confer in the aggregate less than 20% of the votes which would normally be cast at a
general meeting of shareholders of such Competitor, (i) non-convertible debt securities or other

C-2 -
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non-convertible indebtedness in any Competitor, or (iii) convertible securities in any Competitor
that, if fully converted and aggregated with equity securities in such Competitor held by the
Vendor or the Vendor Related Parties at that time, would not exceed the thresholds in clause (i)
above; provided that neither the Vendor [, the Principal] nor any Vendor Related Party may, in

ra + Lo
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Restricted Period (mcludmg by having a board or similar seat on the Competitor's goveming

_ body) otherwise than in the sole exercise of rights as a security holder thereof. Notwithstanding

the foregoing, to the extent that Vendor [or Principal] acquires or holds debt securities or other
indebtedness which are otherwise permissible under this Article | which debt securities or other
indebtedness were acquired at a time when the Competitor was not insolvent or otherwise in
serious financial difficulty, Vendor [or Principal] shall not be prohibited under this Agreement
from exercising rights or -pursuing remedies or realization options in connection with an
insolvency proceeding or financial distress in respect of the Competitor or other indebtedness that
results in the Vendor or Principal holding more than 20% of the equity securities of the
Competitor, including credit bidding the indebtness in an insolvency.

208

241

2.2

)

ARTICLE I
ACKNOWLEDGMENTS

[Each of] [T/tlhe Vendor [and the Principal] hereby confirms that all restrictions in Article |
herein are reasonable and necessary to protect the interests of the Purchaser, its Affiliates and
the Business.

[Each of] [T/t]he Vendor [and the Principal] hereby acknowledges and confirms that:

(a) it has been independently advised by counsei with respect to the provisions of this
- Agreement; '
(b) the parties have negotiated the provisions hereof on an equal footing based on equal

bargaining power at the time the Arrangement Agreement was negotiated;
(c) it was not required to enter into the Arrangement Agreement;

(d) the provisions hereof are all reasonable and do not go beyond what is necessary to
protect the interests of the Purchaser, its Affiliates and the Business;

(e} [each of} the Vendor [and the Principal] has, directly or indireetly, received a substantial
benefit as a result of the Acquisition and the Arrangement Agreement;

H the parties to the Arrangement Agreement would not have entered into such agreement

without the anrppmpnf of the Vendor to enter into, and be bound h\r the terms and

conditions of, this Agreement, and

(9) [each of] the Vendor [and the Principal] has carefully considered the nature and extent

Armranminant an
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are fair and reasonable, including with respect to scope, duration and geographical area,
and are necessary to protect the Purchaser’s legitimate interests.

[Each of]f [Titjhe Vendor [and the Principaij undersiands and agrees that the Purchaser wiii
suffer irreparable harm in the event that the Vendor [or the Principal] breaches any of its
obligations under this Agreement and that monetary damages would be inadequate to
compensate the Purchaser for such breach. Accordingly, [each of] the Vendor [and the

Princinall aarasne that in tha avant af a2 hreaach ar 2 thraatanad hraarh hy tha \Yandar Tae
T FHIVIMGI] AYIiTTo Ukl U UIT CVoiit Ul a4 Vivdauil Ul d iivdivld ity VicQull vy uic voiuuwl v
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Principal] of any of the provisions of this Agreement, the Purchaser will be entitled, in addition to
any other nghts remed:es or damages wh:ch may be available to the Purchaser, at law or in
equity, to obtain an interim and permanent injunction in order to prevent or restrain any such
breach or threatened breach of this Agreement by the Vendor [, the Principal] or any Vendor
Related Party or, for greater certainty, any of their respective employees, servants, agents,
representatives or other persons directly or indirectly acting for, or on behalf of, or with, the
Vendor [, the Principal] or Vendor Related Party. [Each of] [T/t]he Vendor [and the Principal]
further agrees that the Purchaser shall be entitled to injunctive relief without having to prove
damages and shall be entitled to all of its reasonable costs and expenses incurred in order to
obtain relief from any breach of the Vendor's [, Principal’s] or any Vendor Related Party's
obligations under this Agreement, including solicitor and client legal costs and disbursements.

ARTICLE 111
MISCELLANEOUS

31 For the purposes of this Agreement, an "Affiliate" of any person means, at the time such
determination is being made, any other Person controlling, controlled by or under common control
with such first Person, in each case, whether directly or indirectly, and "control’ and any
derivation thereof means the possession directly or indirectly, of the power to direct th

llldlldg':llll:lll. dllu pUllbICbIUubl €88 O dlldllb UI a I'UIDUII WIIULIICI l. i..lgll LIIU OWneisn p U
voting securities or otherwise.

3.2 The parties hereto shall do all such further acts and things and execute and deliver all such -
assurances and other documents and writings as may he rnmnrprl from time to time in order to

== iSO oe allQ OU SN aal s Qi VW o= a2l A

fully carry out the terms, provisions and mtent of this Agreement

3.3 If any covenant or provision of this Agreement is determined to be void or unenforceable in whole
or in part, it shall not be deemed to affect or impair the validity of any other covenant or provision
of this Agreement. Further, the void or unenforceable provision may be read down by a court of
competent jurisdiction so as to provide the maximum protection possible to the Purchaser in
terms of the duration and geographic scope of the covenants contained herein.

34 Any failure of the Purchaser at any time to require or enforce the performance by the Vendor of
any of its obligations hereunder shall in no way affect the right of the Purchaser to enforce those
obligations at any time thereafter

The rignts and remedies of the partles under this /-\greement are cumulative and in addition and
without prejudice to and not in substitution for any rights or remedies provided by law. Any single
or partial exercise by any party hereto of any right or remedy for default or breach of any term,
covenant or condition of this Agreement does not waive, alter, affect or prejudice any other right

or rameadyv to which such pa riv may bhe lawfully entitled for the same default or breach

TRATIDMY W Vel DUl Gy T1IAY W ICavviviy LT D OIdiIT U IAMIL Wi M sdaui L

.hi
[3]]

3.6 This Agreement shall in all respects be governed by and construed and enforced in accordance
with the laws of the Province of Ontaric and the federal laws of Canada applicable therein.

3.7 Neither party hereto shall be entitled to assign its rights or obligations under this Agreement
without the prior written consent of the other party; provided that the Purchaser may assign this
Agreement without consent to (i) an Affiliate of the Purchaser, or (i) a direct or indirect purchaser
of all of the shares of Mid-Bowline or WIND or all or substantially all of the business and assets of
WIND.

3.8 This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

c-4 ‘ -
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This Agreement constitutes the entire agreement between the parties hereto with respect fo the
subject matter hereof and supersedes and replaces any and all prior agreements, undertakings,
representations or negotiations pertaining thereto.

WAflara Hha Asmbacd som roacivan im b roammmoant c1nl
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ir
or context inconsistent therewith, words importing the use of any gender shal
including the neutral gender "it".

to be an original and all of which, taken together, shall be deemed to constitute one and the same
instrument, and delivery by facsimile or by electronic transmission of an executed counterpart of
this Agreement shall be as effective as delivery of an originally executed counterpart of this
Agreement.

This Agreement may be executed in any number of counterparts, each of which shall be deemed

[Remainder of Page Intentionally Left Blank, Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first
above written.

1503357 ALBERTA LTD.
- Per:
Name:
Title:
[Vendor]
By:
Name:
Title:
[ 1 [ ' ]
[Witness] v [Principal]

C-6 _ -
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Exhibit D

Plan of Arrangement

FORM OF PLAN OF ARRANGEMENT UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT (ONTARIO)
ARTICLE 1
INTERPRETATION

11 Definitions.

In this Plan of Arrangement, the following words and terms shall have the meanings hereinafter
set forth:

1

“Arrangement” means the arrangement of the Corporation under section 182 of the OBCA on

the terms and subject to the conditions set out in this Plan of Arrangement, subject to any amendments or
variations thereto made in accordance with the Arrangement Agreement and Section 5.1 hereof or made
at the discretion of the Court in the Final Order (with the consent of the Corporation, the Vendors'
Representatives and Purchaser, each acting reasonably). -

“Arrangement Agreement” means the Arrangement Agreement dated effective December 16,
2015 among Guarantor, Purchaser, the Corporation and the Vendors providing for, among other things,
the Arrangement, as the same may be amended, supplemented and/or restated from time to time.

ant Da

“Arranmaam on
AlTauySiiciie neso

to the Arrangement Agreemen

~

“Articles of Arrangement”’ means the articles of arrangement of the Corporation in respect of the
Arrangement that are required by the OBCA to be sent to the Director after the Final Order is made,

which shall be in form and substance satisfactory to the Corporation, the Vendors’ Representatives and
Purchaser, each acting reasonably.

- “business day” means a day, other than a Saturday or Sunday, on which commercial banks in
Toronto, Ontario and Calgary, Alberta are open for business.

“Cash Consideration” means an amount per Purchased Share equal to the Purchase Price.

“Certificate” means the certificate of arrangement giving effect to the Arrangement, issued
pursuant to subsection 183(2).of the OBCA after the Articles of Arrangement have been filed.

“Corporation” means Mid-Bowline Group Corp., a corporation existing under the OBCA.
“Court” means the Superior Court of Justice (Commercial List) in Toronto, Ontario.

“Director” means the Director appointed pursuant to section 278 of the OBCA.

“Effective Date” means the date of the Certificate.

“Effective Time" means 12:01 a.m. (Toronto time) on the Effective Date, or such other time as

the Corporation, the Vendors’ Representatives and Purchaser may agree to in writing before the Effective
Date. :

“Election Deadline” means 5:00 p.m. (Toronto time) on the business day which is five business
days preceding the Effective Date.
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“Election Form” means the election form delivered to and specified for use by holders of Eligible
Option Shares in connection with the Arrangement.

“Eligible Option Shares” means Purchased Shares acquired pursuant to the exercise of
Replacement Options that were issued in exchange for Management Optiocns and Former Management
Options.

“‘Exchange Ratio” means, subject to adjustment (if any) as prov1ded in Section 3.5, the ratio of
the Purchase Price to the Market Price.

“Final Order" means the order of the Court, in form and substance satisfactory to the
Corporation, the Vendors’ Representatives and Purchaser, each acting reasconably, approving the
Arrangement as such order may be amended by the Court (with the consent of the Corporation, the
Vendors’ r(epféSéﬁtauvéS and Purchaser, each acting reasonamy) at any time prior to the Eifective Date
or, if appealed, then unless such appeal is withdrawn or denied, as affirmed or as amended (provided that

any such amendment is satisfactory to the Corporation, the Vendors’ Representatives and Purchaser,

I . bly’ A
“Former Shareholders” means, at and following the Effective Time, the holders of Purchased
Shares immediately prior to the Effective Time.

“Former Management Options” means the option commitments to acquire an aggregate of
300,000 shares in the capital of the Corporation at a price of $1.00 per share held by the Former Officers.

“Former Officers” means each of Simon Lockie and Brice Scheschuk, being the former Chief
Regulatory Officer and Chief Financial Officer, respectively, of WIND Mobile Corp.

“Globalive Options” means the options to acquire an aggregate of 10,000,000 shares in the
capital of the Corporation at a price of $1.00 per share held by Globalive Turbine Corp. 1.

“Guarantor’ means Shaw Communications Inc., a corporation existing under the iaws of the
Province of Alberta.

"Guarantor Shares” means the Class B Non-Voting PartICIpatlng Shares in the capital of

“Letter of Transmittal” means the letter of transmittal delivered to and specified for use by

Shareholders in connection with the Arrangement in form and substance satisfactory to the Purchaser
and the Vendors’ Representatives each acting rpn':nnahlv nm\ndpd however, that no Letter of

ST IAUVES, ©QCH Q] o Ial) LS L= 8 L I LT

Transmittal shall be requlred in respect of Purchased Shares tssued pursuant to subsection 3.1(c).

“Management Options” means the options to acquire shares in the capital of the Corporation "
pursuant to the Option Plan as set out in Schedule B to the Disclosure Letter.

“Market Price” means a per share amount equal to the volume weighted average trading price of
the Guarantor Shares on the TSX during the last 10 trading days occurring |mmed|ately prior to the
Effective Date. :

“OBCA" means the Business Corporations Act (Ontario).

“Option Loan” means the non-interest bearing loan made by the Purchaser to Globalive Turbine
Corp. 1 in connection with the exercise or deemed exercise of the Giobaiive Options in accordance with
this Plan of Arrangement, in an amount equal to the aggregate exercise price in respect of such Options
as of the Effective Date.

ll':l
N
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*Option Pian” means the 2015 Stock Option Pian of the Corporation as adopied by the Board of
Directors of the Corporation on September 24, 2015, effective as of March 23, 2015, and ratified on
December 16, 2015, in thre form provided to Purchaser.

“Options” means, collecti
Management Options.

““Plan of Arrangement” “hereof”, "herein”, “hereto” and like references mean and refer to this
nl:m of nrrnnnnmnnf as the same may he ::mnndnri Qllnnlnmnnfnri and/or restated from time to time.

“Purchase Price” has the meaning set forth in the Arrangement Agreement, as such amount may
be adjusted in accordance with the terms thereof.

“Purchased Shares” means the issued and outstanding shares in the capital of the Corporatibn
as of the Effective Time, including any shares issued on the exercise or deemed exercise of Options in
accordance with the Arrangement Agreement and this Plan of Arrangement.

“Purchaser’ means 1503357 Alberta Ltd., a corporation existing under the laws of the Province
of Alberta.

“Replacement Option” means an option to purchase shares in the capital of the Corporation
granted in repiacement of a Management Option or Former ivianagemeni Option on the basis set forth in
subsection 3.1(b);

“Shareholders” means the holders of Purchased Shares.

“Share Consideration” means a number (or fraction) of Guarantor Shares equal to the Exchange
Ratio per Purchased Share.

“Tax Act’ means the Income Tax Act (Canada).

“TSX” mgans the Toronto Stock Exchange.

" “Unvested Options” means all Management Options and Former Management Options that are
not Vested Options. —

“Vendors” means each of the Persons listed on the execution page of the Arrangement
Agreement under the heading “Vendors".

“Vested Options” means the Management Options and Former Management Options that have
vested prior to the Effective Date in accordance with the terms of the Arrangement Agreement.

VWords and phrases used herein that are defined in the Arrangemeni Agreement and not defined
herein shall have the same meaning herein as in the Arrangement Agreement. Words and phrases used
herein that are defined in the OBCA and not defined herein or in the Arrangement Agreement shall have
the same meaning herein as in the OBCA, unless the context otherwise requires.

1.2 Interpretation Not Affected By Headings. etc.

The division of this Plan of Arrangement into Articles, Sections and subsections and the insertion
of headings are for convenience of reference only and shall not affect in anv way the meaning or

interpretation of this Plan of Arrangement. )
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13 Article References

Unless the contrary intention appears, references in this Plan of Arrangement to an Article,
Section or subsection by number or letter or both refer to the Article, Section or subsection respectively,
bearing that designation in this Plan of Arrangement.
14 Number and Gender -

In this Plan of Arrangement, unless the contrary intention appears, words importing the singular
include the plural and vice versa, and words importing gender shall include all genders.

15 Date for Any Action

If the date on which any action is required fo be taken hereunder by any of the parties is not a
‘business day in the place where the action is required to be taken, such action shall be required to be
taken on the next succeeding day which is a business day in such place.

oy D)o snonmoe
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Unless otherwise indicated, references in this Plan of Arrangement to any statute includes alt
regulations made pursuant to such statute and the provisions of any statute or regulation which amends,
supplements or supersedes any such statute ar regulation.

1.7 Currency

Unless otherwise stated, all references in this Agreement to sums of money are expressed in
lawful money of Canada.

ARTICLE 2
ARRANGEMENT AGREEMENT

21 Arrangement Agreement

_ This Plan of Arrangement is made pursuant to, and is subject to the provisions of, the
Arrangement Agreement. This Pian of Arrangement shail become effective at, and be binding at and
after, the Effective Time on the Corporation, Guarantor, Purchaser, the Vendors and all Persons who
were immediately prior to the Effective Time holders or beneficial owners of Purchased Shares or
Options. :

ARTICLE 3
ARRANGEMENT

31 Arranaement

Commencing at the Effective Time, the following events or transactions shall occur and shall be
deemed to occur in the following sequence without any further act or formality:

(a) Purchaser will make the Option Loan to Gilobalive Turbine Corp. 1 and Globalive Turbine
Corp. 1 will direct the Purchaser to pay the proceeds of the Option Loan to the
Corporation in satisfaction of the exercise price of the Globalive Options in accordance
with Section 3.1(c);

(b) each Vested Option outstanding at the Effective Time will be exchanged for a
Replacement Option to acquire such number of Purchased Shares that is equal to the
fraction obtained when the difference, if positive, between the Purchase Price and the

D-4
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exercise price of such Option is divided by the Purchase Price; provided, however, that if
the difference between the Purchase Price and the exercise price of any such Option
produces a negative amount, then such Option shall be terminated and of no further force
»and effect. All terms and conditions of a Replacement Option shall be the same as the
Option for which it was exchanged, except that each Replacement Option shall be
exercisable pursuant hereto at a price of $0.00001 per Purchased Share; notwithstanding
the foregoing, if it is determined in good faith that the excess of the aggregate fair market
value of the shares of the Corporation subject to a Replacement Option immediately after
the issuance of the Replacement Option over the aggregate option exercise price for
such shares pursuant to the Replacement Option (such excess referred to as the “In the
Money Amount of the Replacement Option”) would otherwise exceed the excess of
the aggregate fair market value of the shares of the Corporation subject to such Vested
Option immediately before the issuance of the Replacement Option over the aggregate
option exercise price for such shares pursuant to the Vested Option, (such excess
referred to as the “In the Money Amount of the Vested Option”), the previous
provisions shall be modified so that the In the Money Amount of the Replacement Option

does not exceed the In the Money Amount of the Vested Option, but only to the extent

necessary to quaiify for the provisions of subsection 7(1.4) of the Tax Act.

{c) each holder of Replacement Options will be deemed to have exercised all such
Replacement Options and Globalive Turbine Corp. 1 will be deemed to have exercised
the Giobalive Options and (i) holders of Replacement Options will pay the exercise price
in respect thereof to the Corporation in cash, (ii) the Purchaser will pay the aggregate
amount loaned to Globalive Turbine Corp. 1 in Section 3.1(a) above to the Corporation in

satisfaction of the exercise price thereof and each holder of Replacement Options and
Globalive Turhine (‘om 1 shall be deemed to have received the number of Purchased
Shares issuable in respect of each Replacement Option or Globalive Option, as
applicable, exercised in accordance with this Section 3.1(c) and (jii) each holder of
Options who becomes a holder of Purchased Shares pursuant to this Section 3.1(c) shall
be deemed to have executed a Joinder Agreement to the Arrangement Agreement and

shall be considered a Vendor thereunder;

(d) (i) each outstanding Purchased Share {(other than Eligible Option Shares) shall be
~ transferred by the holder thereof to Purchaser in exchange for the Cash Consideration
therefor, provided that Globalive Turbine Corp. 1 will be deemed to have directed
Purchaser to retain an amount equal to the amount loaned by Purchaser to it to acquire
Purchased Shares on exercise of the Globalive Options pursuant to Section 3.1(a) in
repayment of the Option Loan, (ii) the name of such holder shall be removed from the

roamictne b lhaldare Af Diivcaleaand Charan in racnant af tha Diiralhacad Charcao an
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transferred and (iii) Purchaser shall be recorded as the registered holder of such
Purchased Shares so transferred and shall be deemed to be the legal and beneficial
owner thereof, free and clear of any Encumbrances;

(e) (i) each outstanding Eligible Option Share shall be disposed of by the holder thereof to
Purchaser in accordance with the election or deemed election of such holder pursuant to
Section 3.2 in exchange for the Cash Consideration or the Share Consideration therefor,
(ii) the name of such holder shall be removed from the register of holders of Purchased
Shares in respect of the Eligible Option Shares so transferred and (iii) the name of such
holder shall be added to the register of holders of Guarantor Shares in respect of the
Share Consideration received by such holder, and Purchaser shall be recorded as the
registered holder of such Eligible Option Shares so exchanged and shall be deemed to
be the iegal and beneficiai owner thereof, free and ciear of any Encumbrances;
notwithstanding the foregoing, if it is determined in good faith that the aggregate fair
market value of the Guarantor Shares immediately after the issuance of the Guarantor
Shares would otherwise exceed the fair market value of the Purchased Share exchanged
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for such Guarantor Shares immediately before the issuance of the Guarantor Shares, the
previous provisions shall be modified so that the aggregate fair market value of such
Guarantor Shares does not exceed the fair market value of the Purchased Share
exchanged for such Guarantor Shares, but only to the extent necessary to qualify for the

provisions of subsection 7(1.5) of the Tax Act; and

(f the Option Plan and all Unvested Options shall be terminated and shall be of no further
force or effect.

32  Election Regarding Eligible Option Shares

With respect to the exchange of Eligible Option Shares effected pursuant to subsection 3.1(e):
(a) each hoider of Eiigible Option Shares may elect to receive either:

(i Cash ConSIderatlon in respect of all Ellglble OptIO hares held by such holder

i,
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Cash Consideration to acquire Guarantor Shares in the market through a broker
designated by Guarantor);

Nffirar o 1indartalea $0 annhy

(i) Cash Consideration in respect of up to 50% of the Eligible Option Shares held by
such holder and Share Consideration in respect of the remaining Eligible Option
Shares held by such holder; or

(iii) Share Consideration in respect of all Eligible Option Shares held by such holder;

(b) the election provided for in subsection 3.2(a) shall be made by each holder of Eligible
Option Shares by delivery to Purchaser, prior to the Election Deadline, of a duly
completed Election Form indicating such holder’s election; and

(c) any holder of Eligible Option Shares who does not deliver to Purchaser a duly completed
Election Form prior to the Election Deadline shall be deemed to have elected to receive
the Share Consideration pursuant to clause (m) of subsection 3.2(a) in respect of such
EIIQIUIC UpllUll DIIdICb

3.3 Letters of Transmittal and Election Forms

An\l | etter of Transmittal and Election Form, once delivered to Purchaser, shall be irrevocable

AT PTLLCAT SR8 1 TS iy, LA

and may not be withdrawn by a Shareholder.

34 No Fractional Guarantor Shares and Rounding of Cash Consideration

(a) In no event shall any fractional Guarantor Shares be issued under this Plan of
Arrangement. Where the aggregate number of Guarantor Shares to be issued to a
Shareholder as consideration under this Plan of Arrangement would result in a fraction of
a Guarantor Share being issuable, the number of Guarantor Shares to be issued to such
-Shareholder shall be rounded down to the closest whole number and no additional
consideration shall be provided to such Shareholder in fieu of the issuance of a fractional
-Guarantor Share.

()] if the aggregate cash amount which a Sharenoider is eniitied o receive under this Pian of
Arrangement would otherwise include a fraction of $0.01, then the aggregate cash
amount to which such Shareholder shall be entitled to receive shall be rounded down to
the nearest whole $0.01.
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3.5 Adjustments to Exchange Ratio

The Exchange Ratio shall be adjusted to reflect fully the effect of any stock split, stock dividend
(including any dividend or distribution of sécurities convertible into Guarantor Shares or Purchased
Shares, other than stock dividends paid in lieu of ordinary course dividends), consolidation,
reorganization, amalgamation, arrangement, recapitalization or other like change with respect to
Guarantor Shares or Purchased Shares occurring after the date of the Arrangement Agreement (and not

in breach of the terms of the Arrangement Agreement) and prior to the Effective Time.

ARTICLE 4
DELIVERY OF CONSIDERATION
4.1 Delivery of Share Consideration and Cash Consideration
a) At the Effective Time, upon confirmation by Purchaser that certificates representing all of

the Purchased Shares (other than any certificates in respect of Purchased Shares issued

pursuant to Section 3.1(c}) have been delivered to the Purchaser together with duly
completed Letters of Transmittal in respect thereof, the Purchaser shall (i) pay, or cause
to be paid to Davies Ward Phillips & Vineberg LLP, in trust for and on behalf of the
Vendors, in cash by way of wire or electronic transfer of immediately available funds to
such bank account specified in writing by the Vendors’ Representatives (or such other
means as may be agreed to by Purchaser and the Vendors' Representatives) an amount
equal to the aggregate Cash Consideration payable pursuant to Article 3 less the amount
of the Option Lean and (i) deliver or caused to be delivered to the applicable Vendors
certificates (or, at Purchaser's option, evidence of direct registration) representing the

number of Guarantor Sharas that each Vendor is entitled to receive undar the
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Arrangement.

(b) Subject to Article 10 of the Arrangement Agreement, the Vendors’ Representatives shall
cause Davies Ward Phillips & Vineberg LLP to release to each Vendor such portion of
the aggregate Cash Consideration to which such holder is entitled pursuant to Article 3.
For the avoidance of doubt, Globalive Turbine Corp. 1’s entitlement to the aggregate
Cash Consideration shall be calculated net of the amount of the Option Loan made to
Globalive Turbine Corp. 1 in accordance with Section 3.1(a).

4.2 Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Purchased Shares that were exchanged pursuant to subsections 3.1(d) or 3.7(e) shaii have
been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
certificate to be lost, stolen or destroyed, Purchaser will deliver in exchange for such lost, stolen or
destroyed certificate, the cash amount or the Guarantor Shares, or any combination thereof, that such

Darenn ic antitlad tn racaiva niireiiant fn eitheantinn 2 1({“ or Q 1{&\ When authorizing the delivery nf
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such consideration in exchange for any lost, stolen or destroyed certlflcate the Person to whom the
consideration is being delivered shall, as a condition precedent to the delivery of such consideration, give
a bond satisfactory to Guarantor and Purchaser in such sum as Guarantor and Purchaser may direct, or
otherwise indemnify Guarantor and Purchaser in a manner satisfactory to Guarantor and Purchaser
against any claim that may be made against Guarantor or Purchaser with respect to the certificate alleged
to have been lost, stolen or destroyed.

43  Withholding Rights

Guarantor and Purchaser shall deduct and withhold from any consideration otherwise payable to
any holder of Eligible Option Shares such amounts as Guarantor or Purchaser are required to deduct and
withhold with respect to such payment under the Tax Act, the United States /nternal Revenue Code of
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19886 or any nrnu:q!nn_ of nrn\llnr‘rnl Qf::fn local or fnrn!nn tax l:m\l in each case as nmnndnd To the extent

that amounts are so W|thheld such wnthheld amounts shall be treated for all purposes hereof as having
been paid to the holder of the Eligible Option Shares in respect of which such deduction and withholding
was made, provided that such withheld amounts are actually remitted to the appropriate taxing authority.
The determination of whether an amount is required to be deducted or withheld shall be at the sole
discretion of Guarantor and Purchaser.

4.4 No Liens

Any exchange or fransfer of securities pursuant to this Plan of Arrangement shall be free and
clear of any Encumbrances, adverse claims or other claims of third parties of any kind.

4.5 Paramountcy

From and after the Effective Time: (i) this Plan of Arrangement shall take precedence and priority
over any and aII Purchased Shares or Optlons |ssued prlor to the Effectwe Tlme (u) the nghts and
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contingent and whether or not previously asserted) based on or in any way relating to any Purchased
Shares or Options shall be deemed to have been settled, compromised, released and determined without
liability except as set forth herein.

ARTICLE 5
AMENDMENTS

5.1 Amendments to Plan of Arrangement

(a) The Corporation, the Vendors’ Representatives and Purchaser may amend, modify
and/or supplement this Plan of Arrangement at any time and from time to time prior to the
Effective Time, provided that each such amendment, modification and/or supplement

must: (i) be set out in writing; (ii) be approved by the Corporation, the Vendors’
Representatives and Purchaser; and (iii} be filed with the Court.

(9] Any amendment, modification or supplement to this Plan of Arrangement that is directed
' by the Court shall be effective only if; (i) it is consented to in writing by each of the
Corporation, the Vendors' Representatives and Purchaser (in each case, acting |
reasonably); and (ii) if required by the Court, it is consented to by Shareholders, voting in
the manner directed by the Court.

(c) Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date unilaterally by Purchaser, provided that it concerns a matter
that is solely of an administrative nature required to better give effect to the administrative
implementation of this Plan of Arrangement and is not adverse fo the interests of any
Former Shareholder or former holders of Options.

ARTICLE 6
FURTHER ASSURANCES

6.1 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed
to occur in the order set out in this Pian of Arrangement without any further act or formality, each of the
Parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done and
executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as
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may reasonabiy be required by either of them in order fo further document or evidence any of the
transactions or events set out herein.
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