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: Court File CV-13-10274-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

) WEDNESDAY, THE 13™
)
JUSTICE NEWBOQULD ) DAY OF NOVEMBER, 2013

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF 8440522 CANADA INC., DATA & AUDIO-VISUAL ENTERPRISES WIRELESS INC., AND
DATA & AUDIO-VISUAL ENTERPRISES HOLDINGS INC.

Applicants

ORDER
(Approval of Sale Procedures)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
ArrarygementAct, R.S.C. 1985, c. C-36, as amended, for an Order:

(a) that the time for service of the Notice of Motion, the Motjon Record and the
second report of the Monitor, Emst & Young Inc. (the “Monitor’) dated
November 11, 2013 (the “Second Report’} is abridged and validated so that this
Motion is property returnable today and dispensing with further service thereof;

and

(b) approving the sale procedures (the "Sale Procedures"), substantially in the form
attached as Schedule "A" to this Order,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion, the Second Report and
the Affidavit of William E. Aziz sworn November 7, 2013 and the exhibits thereto (the “Aziz
Affidavit’), and on hearing the submissions of counsel for the Applicants, the Monitor, and such
other counsel present, no one else appearing although duly served as appears from the affidavit
of service of Evan Cobb sworn November 8, 2013:



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Second Report is hereby abridged and validated so that this Motion is properly
returnable today and hereby dispenses with further service thereof.

SALE PROCEDURES

2. THIS COURT ORDERS that the Sale Procedures, substantially in the form attached as
Scheduie "A" to this Order, be and are hereby approved.

3. THIS COURT ORDERS that the Monitor and the Applicants, be and are hereby
authorized and directed to perform their obligations under and take such steps as they consider
necessary or desirable in carrying out the Sale Procedures, and any steps taken by the Monitor
and the Applicants in connection with the Sale Procedures prior to the date hereof be and are

hereby approved and ratified.

4. THIS COURT ORDERS that the Monitor and its affiliates, partners, directors, employees
and agents shall have no liability with respect to any and all losses, claims, damages or
liabilities, of any nature or kind, to any person in connection with or as a result of the Sale
Procedures, except to the extent such losses, claims, damages or liabilities result from the
gross negligence or wilful misconduct of the Monitor in performing its obligations under the Sale

Procedures (as determined by this Court).

5. THIS COURT ORDERS that, in connection with the Sale Procedures and pursuant to
clause 7(3)(c) of the Canada Personal Information Protection and Electronic Documents Act,
the Applicants and the Monitor are authorized and permitted to disclose personal information of
identifiable individuals to prospective investors, financiers, purchasers or bidders and to their
advisors, but only to the extent desirable or required to negotiate and attempt to compiete one
or more investment, finance or sale transaction (each, a "Transaction"). Each prospective
investor, financier, purchaser, or bidder to whom such information is disclosed shall maintain
and protect the privacy of such information and shall limit the use of such information to its
evaluation of the Transaction, and if it does not complete a Transaction, shall; (i) return all such
information to the Applicants or the Monitor; or (ii) destroy all such information that is not
electronically stored and, in the case of such information that is electronically stored, destroy all
such information to the extent it is reasonably practical to do so. The purchaser in any
Transaction shall be entitied to continue to use the personal information provided to it, and



related to the property purchased, in a manner which is in all material respects identical to the
prior use of such information by the Applicants, and shall return ali other personal information to
the Applicants or the Monitor, or ensure that all other personal information is destroyed.
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SCHEDULE “A”
SALE PROCEDURES
(see attached)



Sale Procedures

Set forth below are the Sale Procedures (the “Sale Procedures™) to be employed with
respect to the proposed sale of all or substantially all of the business and assets or shares of Data
& Audio Visual Enterprises Wireless Inc. (“Wireless”) and Data & Audio Visual Enterprise
Holdings Inc. (“Holdings”, together with Wireless, the “Sellers™).

On September 29, 2013, the Sellers and 8440522 Canada Inc. (collectively, the
“Debtors™) commenced proceedings under the Companies’ Creditors Arrangement Act (the
“CCAA” and the “CCAA Proceedings”) before the Ontario Superior Court of Justice (the
“Court”).

On November 13, 2013, the Debtors obtained a sale procedurcs order (the “Sale
Procedures Order”) under the CCAA from the Court approving these Sale Procedures.

Pursuant to the Sale Procedures, the Debtors, with their financial advisor, Canaccord
Genuity Corp. (the “Financial Advisor”), will pursue a sale of the Assets (as defined below)
under a fair and competitive sale process under the supervision of Ernst & Young Inc., in its
capacity as the Court-appointed monitor in the CCAA Proceedings (the “Monitor”), and the
Court, pursuant to which all interested parties will be provided with a fair and equal opportunity
to participate in the Sale Process (as defined below).

Notwithstanding anything contained herein, the Sellers shall have the right to enter into
an exclusive transaction for the sale of the Assets, or any portion thereof, outside of the Sale
Process prior to the Participation Deadline (as defined below) on terms acceptable to the Sellers,
the Monitor and the purchasers under the DIP Note Purchase and Guarantee Agreement dated
September 30, 2013 (collectively the “DIP Lenders”).

Sale Process

The Sale Procedures set forth herein describe, among other things, (a) the Assets
available for sale, (b) the manner in which prospective bidders may gain access to or continue to
have access to due diligence materials concerning the Assets, (c) the manner in which bidders
and bids can become Qualified Bidders (as defined below) and Qualified Bids (as defined
below), (d) the receipt and negotiation of bids received, (¢) the ultimate selection of any
Successful Bidder (as defined below), and (f) the approval thereof by the Court (collectively, the
“Sale Process™). The Monitor intends to consult with the Sellers and the DIP Lenders and their
respective advisors throughout the Sale Process.

Assets To Be Sold

The Sellers are offering for sale, in one or more transactions, substantially all of the
Sellers’ business and assets (the “Assets”). The Sellers reserve the right to eliminate certain
assets available for sale pursuant to the Sale Process prior to the Bid Deadline (as defined
below). For the purposes of these Sale Procedures, a sale of the Assets also includes a
transaction pursuant to which the shares of the Sellers are arranged by or sold to the Successful
Bidder.



“As Is, Where Is”

The sale of the Assets will be on an “as is, where is” basis and without surviving
representations or warranties of any kind, nature or description by the Sellers, its agents or
estates, except to the extent set forth in a definitive transaction agreement signed by the Sellers
and the Successful Bidder. By submitting a bid, each Potential Bidder (as defined below) shall
be deemed to acknowledge and represent that it has had an opportunity to conduct any and all
due diligence regarding the Assets prior to making its bid, that it has relied solely upon its own
independent review, investigation and/or inspection of any documents and/or the Assets in
making its bid, and that it did not rely upon any written or oral statements, representations,
warranties, or guarantees, express, implied, statutory or otherwise, regarding the Assets or the
completeness of any information provided in connection therewith, except as expressly stated in
these Sale Procedures or as set forth in a definitive transaction agreement signed by the Sellers
and the Successful Bidder.

Free Of Any And All Claims And Interests

Except as may otherwise be provided in the Successful Bidder’s transaction agreement,
all of the rights, title and interests of the Sellers in and to the Assets, or any portion thereof, will
be sold free and clear of all Liens and Claims (which may be defined in the Transaction Order
(as defined below)), subject to any Permitted Encumbrances (which may be defined in the
Transaction Order), pursuant to an order by the Court approving the sale of the Assets, or a
portion thereof, and vesting in the Successful Bidder all of the Sellers’ rights, title and interests
in and to such Assets, or a portion thereof, whether by way of an approval and vesting order or a
sanction order, the “Transaction Order™), when granted, such Liens and Claims to attach to the
net proceeds of the sale of such Assets.

Publication Notice

Within three (3) days of entry of the Sale Procedures Order by the Court, or as soon as
practicable thereafter, (i) the Sellers shall publish notice of these Sale Procedures in The Globe
and Mail (National Edition) and (ii) the Sellers shall issue a press release regarding the Sale
Process through Canada Newswire, designating dissemination in Canada and major financial
centers in the United States.

Solicitation of Interest

As soon as reasonably practicable after the granting of the Sale Procedures Order, the
Financial Advisor, in consultation with the Sellers, the Monitor and the DIP Lenders, will
prepare an initial offering summary (the “Teaser Letter”) notifying prospective purchasers of
the Assets (both strategic and financial parties (including existing shareholders and noteholders
of the Sellers and parties proposed by the DIP Lenders)) of the existence of the Sale Process and
inviting prospective purchasers to express their interest in making an offer for the Assets.



Participation Requirements

Unless otherwise ordered by the Court or as otherwise determined by the Monitor, in
consultation with the Sellers and the DIP Lenders, in order to participate in the Sale Process,
prior to December 2, 2013 at 10:00 p.m. (ET) (as may be extended as set out below, the
“Participation Deadline”), each person who wishes to participate in the Sale Process, and in the
event that such person is an entity formed for the purpose of acquiring the Assets, or any portion
thereof, each actual or proposed holder of the equity (whether in the form of stock, partnership
interests, LLC interests, debt issued in connection with such person’s bid for the Assets or
otherwise) or proposed beneficiary of such person through license or similar arrangement
granted in connection with such person’s bid (each, an “Equity Holder”) (each such person who
wishes to participate in the Sale Process and each Equity Holder thereof, a “Potential Bidder”)
must deliver to the Notice Parties (as defined below) at the addresses provided below all of the
following documents (the “Participation Materials™):

a) an executed confidentiality agreement (to be delivered prior to the distribution of
any confidential information by the Sellers to such Potential Bidder) in a form and
substance acceptable to the Sellers, and which shall inure to the benefit of any
purchaser of the Assets, or any portion thereof. In the event the Potential Bidder
has already entered into a confidentiality agreement with either of or both of the
Sellers, prior to the distribution of any additional confidential information by the
Sellers to such Potential Bidder, such Potential Bidder must provide a statement
waiving any of its rights under such confidentiality agreement that are in conflict
with the Sale Procedures or that would otherwise prohibit disclosures regarding
the Potential Bidder, or any transactions it may enter into with the Sellers, to the
Notice Parties and other Qualified Bidders who submit a Qualified Bid;

b) current audited financial statements and latest unaudited financial statements of
the Potential Bidder, or such other form of financial disclosure and credit quality
support or enhancement that allows the Monitor, in consultation with the Sellers,
to make a reasonable determination as to the Potential Bidder’s financial and
other capabilities to consummate a sale;

¢) confirmation that the Potential Bidder has not engaged and will not engage in any
collusion with respect to the bidding or the transactions, and if such Potential
Bidder is an entity formed for the purpose of acquiring the Assets, or any portion
thereof, confirmation from each of the Equity Holders of such Potential Bidder
that such Equity Holder has not engaged and will not engage in any collusion with
respect to the bidding or the transactions, such confirmation, in each case, in form
and substance satisfactory to the Monitor; and

d) a statement outlining the Potential Bidder’s interest in purchasing the Assets, or a
portion thereof, from the Sellers, including: (i) any Assets expected to be
excluded; (ii) the structure and financing of the sale {including, but not limited to,
the sources of financing for the purchase price and all requisite financial
assurance); (iii) any anticipated corporate or other approvals required to close the



sale, the anticipated time frame and any anticipated impediments for obtaining
such approvals; and (iv) any conditions to closing that the Potential Bidder may
wish to impose.

The Monitor, after consultation with the Sellers and the DIP Lenders, may extend the
Participation Deadline once or successively, but is not obligated to so.

If it is determined by the Monitor, after consultation with the Sellers and the DIP
Lenders, that a Potential Bidder: (i) has a bona fide interest in an acquisition of the Assets; (ii)
has delivered ail of the Participation Materials prior to the Participation Deadline; and (iii) has
the financial capability (based on availability of financing, experience and other considerations)
to consummate such a transaction based on such Potential Bidder’s financial information; such
Potential Bidder will be deemed a “Qualified Bidder”. The determination as to whether a
Potential Bidder is a Qualified Bidder will be made as promptly as practicable after a Potential
Bidder delivers all of the Participation Materials, and each such determination shall be reported
to each of the Notice Parties and to the applicable Qualified Bidder. The Monitor may
determine, after consultation with the Sellers and the DIP Lenders, whether to entertain bidders
for the Assets that have not met one or more of the requirements specified above and deem such
bidders to be Qualified Bidders.

Due Diligence

The Sellers may in their reasonable business judgment, and subject to competitive and
other business considerations, afford each Qualified Bidder and any other person secking to
become a Qualified Bidder that has executed a confidentiality agreement as described in clause
(a) under the heading “Participation Requirements” above with the Sellers such access to due
diligence materials and information relating to the Assets as the Sellers deem appropriate after
consultation with the Monitor and the DIP Lenders. Due diligence access may include
management presentations as may be scheduled by the Sellers, access to electronic data rooms,
on-site inspections, and other matters which a Qualified Bidder may reasonably request and as to
which the Sellers, in its reasonable business judgment, may agree. The Monitor will designate a
representative to coordinate all reasonable requests for additional information and due diligence
access from Qualified Bidders and the manner in which such requests must be communicated.
No additional due diligence for any party other than a Qualified Bidder who has submitted a
Qualified Bid will continue after the Bid Deadline (as defined below). Neither the Sellers nor
any of their affiliates (or any of their respective representatives) will be obligated to furnish any
information relating to the Assets to any person other than to Qualified Bidders. The Sellers
make no representation or warranty as to the information to be provided through this due
diligence process or otherwise, except as set forth in any definitive transaction agreement(s) with
the Successful Bidder.

Bid Deadline

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid to
each of the following parties (collectively, the “Neotice Parties™): (i) the Monitor, Emst & Young
Inc., Ernst & Young Tower, 222 Bay Street, Toronto, ON MS5K 1J7, Attention: Mike Dean,



email: mike.p.dean(@ca.ey.com; (i} counsel to the Sellers, Norton Rose Fulbright Canada LLP,
Royal Bank Plaza, South Tower, 200 Bay Street, Suite 3300, P.O. Box, Toronto, ON M5J 274,
Attention: Virginie Gauthier, fax: 416-216-3930, e-mail:
virginie.gauthier@nortonrosefulbright.com; (iii) Canaccord Genuity Corp., Brookfield Place,
161 Bay Street, Suite 3000, Toronto, ON MS5J 2S1, Attention: Barry Goldberg and Michael
Levin, e-mail: bgoldberg@canaccordgenuity.com and mlevin@canaccordgenuity.com; and (iv)
counsel to the DIP lenders, Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON M5H 257,
Attention: Robert Chadwick, fax: 416-979-1234, e-mail: rchadwick@goodmans.ca, so as to be
received by the Monitor no later than December 9, 2013 at 5:00 p.m. (ET) (as may be extended
as set out below, the “Bid Deadline™). The Monitor, after consultation with the Sellers and the
DIP Lenders, may extend the Bid Deadline once or successively, but is not obligated to do so. If
the Monitor extends the Bid Deadline, the Monitor will promptly notify all Qualified Bidders
and the Notice Parties.

Qualified Bid

A bid submitted will be considered a Qualified Bid only if the bid is submitted by a
Qualified Bidder and complies (either individually or in combination with other bids that make
up one Qualified Bid) with all of the following (a “Qualified Bid”):

a) the bid (either individually or in combination with other bids that make up one
Qualified Bid) is an offer to purchase some or all of the Assets on terms and
conditions reasonably acceptable to the Monitor, as determined after consultation
with the Sellers and the DIP Lenders;

b) it includes a letter stating that the Qualified Bidder’s offer is irrevocable until the
selection of the Successful Bidder, provided that if such Qualified Bidder is
selected as the Successful Bidder, its offer shall remain irrevocable until the
earlier of (i) the closing of the Sale to the Successful Bidder, and (ii) 21 days from
the Sale Approval Motion, subject to further extensions as may be agreed to under
the applicable transaction agreement(s);

c¢) itincludes a duly authorized and executed transaction agreement(s), including the
purchase price for the Assets expressed in Canadian dollars (the “Purchase
Price”) together with all exhibits and schedules thereto, all applicable ancillary
agreements with all exhibits and schedules thereto (or term sheets that describe
the material terms and provisions of such agreements), and proposed orders to
approve the sale by the Court;

d) it includes written evidence of a firm, irrevocable commitment for financing or
other evidence of ability to consummate the proposed transaction, that will allow
the Monitor, in consultation with the Sellers and the DIP Lenders, to make a
reasonable determination as to the Qualified Bidder’s financial and other
capabilities to consummate the Sale;



) it is not conditioned on (i) the outcome of unperformed due diligence by the
Qualified Bidder and/or (ii) obtaining financing;

f) it fully discloses the identity of each entity that will be bidding for the Assets or
otherwise sponsoring, financing (including through the issuance of debt in
connection with such bid), participating or benefiting from (including through
license or similar arrangement with respect to the assets to be acquired in
connection with such bid), such bid, and the complete terms of any such
sponsorship, participation, financing or benefit, such disclosure to include,
without limitation: (i) in the case of a Qualified Bidder formed for the purposes of
acquiring Assets (or any portion thereof), the identity of each of the actual or
proposed Equity Holders of such Qualified Bidder and the terms and participation
percentage of such Equity Holder’s interest in such bid; and (ji) the identity of
each entity that has or will receive a benefit from such bid from or through the
Qualified Bidder or any of its Equity Holders and the terms of such benefit;

g) it includes a commitment by the Qualified Bidder to provide a non-refundable
deposit upon being selected as the Successful Bidder and in any event, prior to
service of the materials for the Sale Approval Motion (as defined below);

h) it includes an acknowledgement and representation of the Qualified Bidder that:
(i) it has had an opportunity to conduct any and all due diligence regarding the
Assets prior to making its offer; (ii) it has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or the Assets in
making its bid; (iii) it did not rely upon any written or oral statements,
representations, warranties, or guarantees whatsoever, whether express, implied,
statutory or otherwise, regarding the Assets or the completeness of any
information provided in connection therewith, except as expressly stated in the
definitive transaction agreement(s) signed by the Sellers;

i) it includes evidence, in form and substance reasonably satisfactory to the Monitor,
of authorization and approval from the Qualified Bidder’s board of directors (or
comparable governing body) with respect to the submission, execution, delivery
and closing of the transaction agreement(s) submitted by the Qualified Bidder;

j) it contains other information reasonably requested by the Monitor, in consultation
with the Sellers and the DIP Lenders; and

k) itis received by the Bid Deadline.

The Monitor may determine, in consultation with the Sellers and the DIP Lenders,
whether to entertain bids for the Assets that do not conform to one or more of the requirements
specified herein and deem such bids to be Qualified Bids; provided that the Monitor, in
evaluating such bids, may not waive substantial compliance with any of the above requirements
without prior written consent of the Sellers and the DIP Lenders.



The Monitor shall notify each Qualified Bidder in writing as to whether such Qualified
Bidder’s bid constituted a Qualified Bid within three (3) business days of the expiration of the
Bid Deadline, or at such later time as the Monitor deems appropriate after consultation with the
Sellers and the DIP Lenders.

If the Monitor, after consultation with the Sellers and the DIP Lenders, is not satisfied
with the number or terms of the Qualified Bids submitted by the Bid Deadline, the Monitor may
extend the Bid Deadline, or cancel the Sale Process.

Aggregate Bids

The Monitor may, following consultation with the Sellers and the DIP Lenders, aggregate
separate bids from unaffiliated Potential Bidders to create one “Qualified Bid” from one or more
“Qualified Bidders™; provided that all such bidders shall remain subject to the requirements
preventing collusion in these Sale Procedures.

Evaluation of Competing Bids

A Qualified Bid will be valued based upon several factors, including, without limitation,
items such as the Purchase Price and the net value provided by such bid, the claims likely to be
created by such bid in relation to other bids, the counterparties to such transactions, the proposed
transaction documents, other factors affecting the speed, certainty and value of the transaction
(including any regulatory approvals required to close the transactions), the assets included or
excluded from the bid, the transition services required from the Sellers post-closing, if any, and
any related restructuring costs, and the likelihood and timing of consummating such transactions,
each as determined by the Monitor, in consultation the Sellers and the DIP Lenders.

Selection of Successful Bid

The Monitor, in consultation with the Sellers and the DIP Lenders, (a) will review and
evaluate each Qualified Bid, provided that each Qualified Bid may be negotiated among the
Sellers, in consultation with the Monitor and the DIP Lenders, and the applicable Qualified
Bidder, and may be amended, modified or varied to improve such Qualified Bid as a result of
such negotiations, and (b) identify the highest or otherwise best offer for the Assets (the
“Successful Bid”, and the Qualified Bidder making such Successful Bid, the “Sucecessful
Bidder”). The determination of any Successful Bid by the Monitor, after consultation with the
Sellers and the DIP Lenders, shall be subject to approval by the Court.

Neither the Monitor nor the Sellers shall bave any obligation to select a Successful Bid,
and they reserve the right, after consultation with the DIP Lenders, to reject any or all Qualified
Bids.

Sale Approval Motion Hearing

The motion for an order of the Court approving any Successful Bid or any plan to give
effect to any Successful Bid (the “Sale Approval Metion™) shall be set by the Monitor.



At the hearing of the Sale Approval Motion, the Sellers shall seek, among other things,
approval from the Court to consummate any Successful Bid.

All the Qualified Bids other than the Successful Bid, if any, shall be deemed rejected by
the Sellers on and as of the date of approval of the Successful Bid by the Court.

Reservation of Rights

The Monitor, afier consultation with the Sellers and the DIP Lenders, may (a) determine
which Qualified Bid, if any, is the highest or otherwise best offer; (b) reject at any time before
the issuance and entry of an order approving a Qualified Bid, any bid that is (i) inadequate or
insufficient, (ii) not in conformity with the requirements of the Sale Procedures or any order of
the Court, or (iii) contrary to the best interests of the Sellers or its creditors; and (c) may modify
the Sale Procedures or impose additional terms and conditions on the sale of the Assets.

Neither the Monitor nor the Sellers shall have any obligation to select a Successful Bid,
and they reserve the right, after consultation with the DIP Lenders, to reject any or all Qualified
Bids.

Nothing herein shall limit the right of any holders of notes of the Sellers, including
holders of the senior secured notes, the unsecured notes, the bridge notes and the DIP notes, to
advance a recapitalization or CCAA plan.

Miscellaneous

These Sale Procedures are solely for the benefit of the Sellers and nothing contained in
the Sale Procedures Order or these Sale Procedures shall create any rights in any other person or
bidder (including without limitation rights as third party beneficiaries or otherwise) other than
the rights expressly granted to a Successful Bidder under the Sale Procedures Order.

Except as provided in the Sale Procedures Order and Sale Procedures, the Court shall
retain jurisdiction to hear and determine all matters arising from or relating to the
implementation of the Sale Procedures Order and the Sale Procedures.

Limitation of Liability

The Monitor shall not have any liability whatsoever to any person or party, including
without limitation any Potential Bidder, the Sellers, the DIP Lenders or any creditor or other
stakeholder, for any act or omission related to the process contemplated by these Sale
Procedures, By submitting a bid, each Potential Bidder shall be deemed to have agreed that it has
no claim against the Monitor for any reason whatsoever.

DOCSTOR: 285832612



£1£8L508Z NMO1S20A
sjusoyddy ay) 10} Siaime

0£6€-91Z (91¥) xed

wodybuqnjasoiuduou@qqoT) ueAg :|lews
626L-9LZ (91¥) 1oL
NZ8ZGS #ONST qqod ueag

woeoybuginjasoiuclcu@ieinesy aiuina rewg
£s8v-912 (9l) ol
Q260L¥ #ONST J91yInes aubap

woayBugnasoiucuouDsiyeiedsed sa)sai0
Jews

GL8v-91Z (9Lp) 18l

11589¢ #ONS7 spjeledsed sa)saln

VAVNYD ¥Z¢ 'S OHejuO ‘ojuolo]
8 08 "O'd '19a.s Aeg 0z

008E a)ng ‘Iamo) yinog 'ezeld yueg |efoy
d11 epeued BlgIng esoy UOHON

(seanpasoid ajes Jo jeaciddy)
¥3aqdo

0JUO0IO0 | & padusLLWod Buipaasold

18171 TVIDYM3INNCD
AJLSNF 4O L¥NOD BONIALNS
OIMVINO

"ONI SONITTOH S3SIHdY3INT TVYNSIA-OIANY 2 V.1Vad
NV "ONI SST1FHIM SISIHHILNT TVASIA-0IONY ® Y.LVA “ONI VOVYNVD 2250tr8 40
LINIWIONVHEY HO ISINOUJNOD 40 NVTd V JO HILIVIN 3HL NI ONY

GAANIWY SV ‘g0 2
7000-74201-€L-AD ‘ON 8ji4 LoD ‘6861 "O'S™H LOV INJWIONVHMY SHOLIGTHD .STINVINOD ZHL 40 H3LIVIN IHL Ni



APPENDIX B



Court File No, CV 13-10274-00CL

ONTARIO
SUPERIOR CCOURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF 8440522 CANADA INC., DATA & AUDIO-VISUAL ENTERPRISES HOLDINGS INC.
AND DATA & AUDIO-VISUAL ENTERPRISES WIRELESS INC.

APPLICANTS

PLAN OF COMPROMISE OR ARRANGEMENT
{Acquisition Plan for Successful Bid})
pursuant o the Companies’ Creditors Arrangement Act

and the Canada Business Corporations Act
concerning, affecting and involving

8440522 CANADA INC., DATA & AUDIO-VISUAL ENTERPRISES HOLDINGS INC.
AND DATA & AUDIO-VISUAL ENTERPRISES WIRELESS INC.

April 17, 2014
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PLAN OF COMPROMISE OR ARRANGEMENT

(ACQUISITION PLAN FOR SUCCESSFUL BID)

WHEREAS the Applicants are insolvent;

AND WHEREAS, on September 30, 2013 (the “Filing Date™), the Honourable Justice Newbould of the
Ontario Superior Court of Justice (Commercial List) {the “Court”) granted an initial Order in respect of the
Applicants (as such Order was amended and may be further amended, restated or varied from time to
time, the “Initial Order") pursuant to the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36,
as amended (the "CCAA"),

AND WHEREAS, on November 13, 2013, the Court granted an Order (as such Order may be amended,
restated or varied from time to time, the “Sale Procedures Order") authorizing the Applicants to conduct
a sale process for substantially all of the busingss and assets of the Appiicants pursuant to court-
approved sale procedures {the “Sale Procedures”);

AND WHEREAS, the Purchaser was selected as the Successiul Bidder (as that term is defined in the
Sale Procedures);

AND WHEREAS pursuant to its Successful Bid (as that term is defined in the Sale Procedures), the
Purchaser has proposed to acquire the business and assets of the Applicants pursuant to a plan of
compromise or arrangement to be presented to the Affected Unsecured Creditors (as defined below) of
the Applicants and the Court pursuant to the CCAA;

AND WHEREAS, on April 23, 2014, the Court granted an Order {as such Order may be amended,
restated or varied from time to time, the "Meeting Order") authorizing the Applicants to file this plan of
compromise of arrangement in respect of the Successful Bid and to convene a meeting of Affected
Unsecured Creditors of the Applicants to consider and vote on this plan of compromise or arrangement in
respect of the Successful Bid.

NOW THEREFORE, the Applicants hereby propose this plan of compromise or arrangement pursuant {o
the CCAA and the CBCA and in respect of the Successful Bid.

ARTICLE | - INTERPRETATION
14 Definitions
In this Plan, unless otherwise stated or unless the subject matter or context otherwise requires:
“8440522" means 8440522 Canada Inc,;

“Accounts Payable” means amounts owing by any of the Applicants to any Person as at the date of their
determination, which are incurred in connection with the purchase of goods or services in the ordinary
course of business;

“Accounts Receivable” means accounts receivable, biils receivable, trade accounts, book debis and
insurance claims recorded as receivable in the Books and Records and other amounts due or deemed to
be due to any of the Applicants including refunds (including Tax refunds) and rebates receivable;

“Accrued Liabilities™ means ordinarily recurring cperating expenses of the Applicants incurred as at the
date of their determination but which are not yet due and payable as at the date of their determination and
claims against the Applicants that are increasing with the passage of time or receipt of goods or services
but are not yet due and payable as at the date of their determination, including accruals for vacation pay,
customer rebates and allowances for product returns;
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“Advance Amount Note” has the meaning given in Section 5.2(b)(v),
“Advance Amount Loan" has the meaning given in Section 5.2(b){v);

“Ad Hoc Committee of Noteholders” means the ad hoc committee of certain holders of First Lien Notes,
Second Lien Notes and Unsecured Senior Notes represented by Goodmans;

“Affected Claim’ means any Unsecured Senior Noteholder Claim, Unsecured Pari Passu Noteholder
Claim, Unsecured Suboardinated Noteholder Claim, Restructuring Claim, and all Claims of the Existing
Equity Holders in their capacity as such, including all Equity Claims;

“Affected Unsecured Creditor’ means any Person with an Unsecured Senior Noteholder Claim, an
Unsecured Pari Passu Noteholder Claim, an Unsecured Subordinated Noteholder Claim or a
Restructuring Claim;

“Affected Unsecured Creditor Class” means the class of stakeholders comprised of all Affected
Unsecured Creditors having the rights specified in Section 3.1;

“*Amalco” has the meanring given to such term in Section 5.2(b)(iv);

“Amended and Restated Commitment Agreement” means the second amended and restated
comrnitment agreement dated as of April 29, 2011 among Holdings, Quadrangle, and Data & Audio-
Visual Enterprises Investments Inc.;

“‘Applicants” means, collectively, 8440522 Canada iInc., Data & Audio-Visual Enterprises Holdings Inc.,
and Data & Audio-Visual Enterprises Wireless Inc.;

“Articles of Arrangement’ means the articles of arrangement of Amalco in respect of the Transaction,
that are required to be filed with the CBCA Director after the Sanction Order is made in order for the
Transaction to become effective on the Effective Date;

“BIA" means the Bankrupltcy and insolvency Act, R. 8, C. 1985, c. B-3, as amended;

“Books and Records™ means books and records of the Applicants, 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, plans,
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 of the Applicants fo provide wireless telecommunication services in
Canada;

“Business Day’ means any day, other than a Saturday or a Sunday or a statutory holiday, on which
banks are generally open for business in Toronto, Ontario;

“Canadian Dollars” or *$" means the lawful currency of Canada;

"Canadian Tax Act® means the Income Tax Acf {Canada) and the income Tax Regulations, in each case
as amended from time to time;

“Cash Flow Forecast” has the meaning given to that term in the Unsecured Senior Noteholders’ Support
Agreement,

“CBCA" means the Canada Business Corporations Act, R.8.C. 1985 ¢, C-44, as amended;



“CBGCA Director’ means the Director appointed under section 260 of the CBCA;
“CCAA” has the meaning given to that term in the recitals hereto;

"CCAA Proceeding” means the proceeding commenced by the Applicants under the CCAA on the Filing
Date in the Court under court file number CV 13-10274-00CL;

“CDS" means CDS Clearing and Depository Services, Inc. or any successor thereof;

“Certificate of Arrangement’ means the certificate giving effect o the Transaction, to be issued by the
CECA Director pursuant to section 192(7) of the CBCA upon receipt of the Anicles of Arangement in
accordance with section 2682 of the CBCA,

“Charge Amounts” means the reasonable and documented amounts incurred on or prior to the Effective
Date but not yet paid and which are secured by the Charges;

“Charges” has the meaning given to that term in the Initial Order {other than the DIP Lenders’ Charge as
defined in the Initial Order);

“Claim” means any right or claim, including any Tax Claim, of any Person that may be asserted or made
in whole or in part against any of the Applicants, in any capacity, whether or not asserted or made, in
connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest accrued
thereon or costs payable in respect thereof, whether at law or in equity, including by reason of the
commission of a tort ({intentional or unintentional), by reason of any breach of contract or other agreement
{oral or written), by reason of any breach of duty (including, any legal, statutory, equitable or fiduciary
duty) or by reason of any equity interest, right of ownership of or fitle to property or assets or right to a

trust or deemed frust (statutory, express, implied, resulting, constructive or otherwise}, and together with.

any security enforcement costs or legal costs associated with any such claim, and whether or not any
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected,
present or future, known or unknown, by guarantee, warranty, surety or otherwise, and whether ¢r not
any right or claim is executory or anticipatory in nature including any claim arising from or caused by the
temnination, disclaimer, resiliation, assignment or repudiation by any of the Applicants of any contract,
lease or other agreement, whether written cor oral, any claim made or asseried against any of the
Applicants through any affiliate, subsidiary, associated or related person, or any right or ability of any
Person to advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including any class action or proceeding before
an administrative tribunal), cause or chosa in action, whether existing at present or commenced in the
future, including without limiting the generality of the foregoing, any security interest, charge, mortgage or
other encumbrance in connection with any of the foregoing;

“Class B Shares” means the non-voting participating Class B Shares {i) in the capital of Holdings that are
duly issued and outstanding immediately prior to the amalgamation of Holdings and 8440522 pursuant to
Section 5.2(b){iv) and (ii) in the capita) of Amalce that are duly issued and outstanding thereafter;

“Closing Deliveries” has the meaning given to that term in Section 5.2(a};

“Commissioner’ means the Commissioner of Competition appointed under the Compefition Act
{Canada} or his designese;

“Common Shares” means the common shares (i) in the capital of Holdings that are duly issued and
outstanding immediately prior to the amalgamation of Holdings and 8440522 pursuant to Section
5.2(bXiv) and (ji) in the capital of Amalco that are duly issued and outstanding thereafter, and for greater
certainty, shall not include the New Common Shares;



‘Competition Act Approval’ means (A) the issuance of an advance ruling certificate by the
Commissioner with respect to the Transaction contemplated by this Plan or (B) that (i} the applicable
waiting period under section 123 of the Compaetition Act shall have expired, been waived or been
terminated, or the Commissicner shall have waived the obligation to notify and supply information under
section 113(c) of the Competition Act because substantially similar information was previously supplied in
relation to a request for an advance ruling certificate; and (ii) unless this paragraph (ii} is waived by the
Purchaser at its sole discretion, the Purchaser shall have been advised in writing by the Commissioner
that the Commissioner does not at that time infend to make an application for an order under section 92
of the Competition Act in respect of the Transaction contemplated by the Plan, and any terms and
conditions attached to any such advice shall be acceptable to the Purchaser acting reasonably, and such
advice has not been withdrawn;

“Consenting Noteholders” means, at the time that any consent, waiver or agreement is sought in
connection with this Plan, any combination of noteholders holding not less than a majority of the
Unsecured Senior Notes held by all of the Unsecured Senior Noteholders who have signed the
Unsecured Senior Noteholders’ Support Agreement, except that if any consent, waiver or agreement is
sought in connection with this Plan that affects the economic recovery of the First Lien Noteholders, the
Second Lien Noteholders or the DIP Lenders, the definition of “Consenting Noteheolders” shall also
include and require: (i) in the case of any consent, waiver or agreement sought in connection with this
Plan that affects the economic recovery of the First Lien Noteholders, subject to Section 8.5(e), the
consent of any combination of notehalders holding not less than a majority of First Lien Notes held by all
of the First Lien Noteholders who have signed the First Lien Noteholders’ Support Agreement; (i) in the
case of any consent, waiver or agreement sought in connection with this Plan that affects the econcmic
recovery of the Second Lien Noteholders, the consent of any combination of noteholders holding not less
than a majority of the Second Lien Notes held by all of the Second Lien Noteholders who have signed the
Second Lien Noteholders’ Support Agreement; and {{ii) in the case of any consent, waiver or agreement
sought in connection with this Plan that affects the economic recovery of the DiP Lenders, the consent of
any combination of noteholders holding not less than a majority of the DIP Notes held by all of the DIP
Lenders who have signed the DIP Lenders’ Support Agreement;

"Contracts Schedule” means a list of contracts provided by the Purchaser to the Applicants at least 10
Business Days prior to the Effective Date,

“Court” has the meaning given to that term in the recitals hereto;

“Creditor’ means any Person having a Claim and may, if applicable, include the assignee of a Claim or a
perscnal representative, frustee, interim receiver, receiver, receiver and manager, liquidator or other
Person acting on behalf of such Person; ‘

"CRO” means the Chief Restructuring Officer of the Applicants;

"DAVE Subscription Agreement” means the subscription agreement for shares dated as of August 1,
2008 between Data & Audio-Visual Enterprises Investments In¢. and Heldings;

“DIP Agreement” means the DIP note purchase and guaraniee agreement made as of September 30,
2013 among Wireless, as issuer, Holdings, as guarantor, the DIP Lenders and Equity Financial Trust
Company as collateral agent, as the same was amended, and may be further amended, supplemented or
restated from time to time;

“DIF Lender Claims" means all Claims of the DIP Lenders and the ccllateral agent under the DIP
Agreement;

"DIP Lenders” means, as applicable, the Registered Holders or beneficial holders of the DIP Notes, in
their capacities as such;
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“DIP Lenders' Support Agreement” means the support agreement dated as of April 17, 2014 between
the Purchaser, the Applicants and the DIP Lenders setting forth, among other things, the terms and
conditions upon which those DIP Lenders have agreed to support the Transaction;

“DIP Note Amount’ means, as of the Effective Date, an amount payable in cash egual {o all amounts
owing in respect of the DIP Notes in accordance with the provisions of the DIP Agreement (including,
without limilation, the DIP Funding Fee (as defined in the DIP Nete Purchase Agreement));

“DIP Notes” means the second lien secured promissory notes issued and certified, or deemed to be
issued and certified, under the DIP Agreement;

“Director’ means, with respect to any of the Applicants, anyone who is or was, or may be deemed to be
or have been, whether by statute, operation of law or otherwise, a director or de facto director of such
Applicant;

“Draft Net Working Capital Statement” means a certificate signed by a senior officer of the Purchaser
setting forth the Net Working Capital and all applicable elements to its calculation as of the Effective Date;

“Effective Date” means the date when the Closing Deliveries are completed and the conditions set out in
Section 7.3 have been fulfilled, satisfied or waived {to the extent pemnitted under Section 7.4) in
accordance with this Plan and the Certificate of Arrangement has been issuad,

“Effective Time" means 12:01 a.m. on the Effective Date or such other time as the Applicants, the
Purchaser and the Consenting Notehelders, each acting reasonably, may agree in writing;

“Employee Priority Claims™ means the following Claims of employees and former employees of the
Applicants:

(a) Claims equal to the amounts that such employees and former or inactive employees
would have been qualified to receive under paragraph 136(1){d) of the BIA if the
Applicants had become bankrupt on the Filing Date; and

{b) Claims for wages, salaries, commissions or compensation for services rendered by them
after the Filing Date and on or before the Effective Date together with, in the case of
traveling sales persons, disbursements properly incurred by them in and about the
Business during the same period;

“Equity Claims” has the meaning given to that term in section 2(1) of the CCAA;

“Estimated Net Working Capital” has the meaning given to that term in Section 4.1(a};

“Estimated Net Working Capital Statement” has the meaning given to that term in Section 4.1(a);
“Existing Equity Holders™ means, collectively, the Existing Shareholders, the Registered Holders or
baneficial holders of Existing Share Options, and the holders of any Equity Claims, or any transferees or

assignees thereof, in their capacities as such, as applicable;

“Existing Share Options” means all rights, options, warrants, restricted stock units and other securities
convertible or exchangeable into equity securities {including the Options, Wamants and the RSUs):

(a) that are duly issued and outstanding in the capital of Holdings immediately prior to the
amalgamation of Holdings and 8440522 pursuant to Section 6.2(b)(iv), if any, prior to the
implementation of the Transaction; and
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{(b) that are duly issued and outstanding in the capital of Wireless, if any, prior to the
implementation of the transactions contemplated by this Plan;

“Existing Shareholders’ means, as applicable, the Registered Holders or beneficial holders of the
Existing Shares or any iransferees or assignees thereof, in their capacities as such;

*Existing Shares” means, collectively, the Common Shares and Class B Shares;
"Filing Date” has the meaning given to that term in the recitals hereto;

*Final Net Working Capital” means the Net Working Capital as determined from, and set forih in, the
Final Net Working Capital Statement;

“Final Net Working Capital Statement” means the Draft Net Working Capital Statement as agreed or
finally determined in accordance with Section 4.2;

“First Lien Holdback Amount’ means cash in an amount of $71,000,000 fo be retained in the Holdback
Escrow to provide for the repayment in full of all remaining potential Obligations (as defined in the First
Lien Note Indenture} under the First Lien Notes, including principal, interest and any additional amounts,
fees or premiums that may be claimed to be owing fo all First Lien Noteholders in respect of all the First
Lien Notes at the time of such repayment, if any, after deducting the First Lien Note Payment Amount, in
consideration for the complete satisfaction, release and discharge of all remaining potential Obligations, if
any, owing to the First Lien Noteholders pursuant to the First Lien Notes and all First Lien Noteholder
Claims, which cash amount is to be retained in escrow by the Moniter pending determination of the
applicable First Lien Note Holdback Payment Amounts;

“First Lien Note Indenture” means the indenture dated as of April 29, 2011 between Wireless, as issuer,
the guarantors party therato and the First Lien Note Indenture Trustee, as trustee and collateral agent, as
the same may have been, and may be, amended, supplemented or restated from time to time;

“First Lien Note Indenture Trustee” means Equity Financial Trust Company or such other Person
appointed as trustee and colfaleral agent from time to time under the First Lien Note Indenture;

“First Lien Noteholder Claim” means all Claims of the First Lien Noteholders and the First Lien Note
Indeniure Trustee;

“First Lien Noteholders” means, as applicable, the Registered Holders or beneficial holders of the First
Lien Notes, in their capacities as such;

“First Lien Noteholders’ Support Agreement” means the support agreement dated as of April 17, 2014
between the Purchaser, the Applicants and certain First Lien Noteholders setting forth, amang other
things, the terms and conditions upon which those First Lien Noteholders have agreed to support the
Transaction;

“First Lien Note Payment Amount” msans, an amount, payable in cash, equal to the principal amount
outstanding plus accrued and unpaid interest payable, as of the Effective Dats, to First Lien Noteholders
under the First Lien Note Indenture;

“First Lien Note Holdback Payment Amount” means, in respect of a First Lien Noteholder, the amount,
if any, payable in cash out of the First Lien Holdback Amount, determined pursuant to an order granted by
the Court, or by agreement of the Consenting Noteholders, Quadrangle and such First Lien Noteholder
(and, if determined before the Effective Date, Wireless) that provides for the repayment or provision for
the repayment in full of the remaining Obligations (as defined in the First Lien Note Indenture), if any, at
the time of such repayment under its First Lien Note in accordance with the First Lien Note Indenture,
after deducting such First Lien Noteholder's Pro Rata Share of the First Lien Note Payment Amount,
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made in consideration for the complete satisfaction, release and discharge of all remaining Obligations (if
any) to such First Lien Noteholder pursuant fo its First Lien Notes;

“First Lien Notes" means the 9.5% first lien senior secured notes issued under the First Lien Note
Indenture;

*Funding Amount" has the meaning given to that term in Section 5.2(b){(xvi); -

“‘Goodmans” means Goodmans LLP, in its capacity as counsel to the Ad Hoc Committee of Noteholders
and the DIP Lenders, as applicable;

“‘Government Authority” means a federal, state, provincial, territorial, municipal or other government or
government department, quasi regulatory body, agency or authority {including a court of law) having
jurisdiction over a Person, any of the Applicants, the Business or this Plan;

“Government Priority Claims” means all Claims of any Government Authorily in respect of amounts
that were outstanding as of the Effective Date and that are of a kind that could be subject to a demand
under:

(a) subsections 224{1.2) of the Canadian Tax Act;

(b) any provision of the Canada Pension Plan or the Employment Insurance Act (Canada)
that refers to subsection 224(1.2) of the Canadian Tax Act and provides for the collection
of a contribution, as defined in the Canada Pension Plan, or employee's premium or
employer's premium as defined in the Employment Insurance Act (Canada), or a
premium under Part VIL.1 of that Act and of any related interest, penatlties or other
amounts; or

(c) any provision of provincial legislation that has a similar purpese to subsection 224(1.2) of
the Canadian Tax Aci, or that refers to that subsection, {o the exient that it provides for
the collection of a sum, and of any related interest, penalties or other amounts, where the

sum:

{i) has been withheld or deducted by a person from a payment to another person
and is in respect of a tax similar in nature to the income tax imposed on
individuals under the Canadian Tax Act; or

(i) is of the same nature as a contribution under the Canada Pension Pfan if the

province is a “province providing a comprehensive pension plan” as defined in
subsection 3(1) of the Canada Pension Flan and the provincial legislation
establishes a “provincial pension plan” as defined in that subsection;

“Holdback Escrow” means the escrow to be established with the Monitor pursuant to this Plan which
shall contain the First Lien Holdback Amount, which shall be funded from the Purchase Price proceeds
recelved on the Effective Date and administered in accordance with the Trust and Escrow Order and this
Plan;

“Haldings” means Data & Audio-Visual Enterprises Holdings Inc.,

“IFRS” means the International Financial Reporting Standards adopted by the International Accounting
Standards Board as they exist on the date of this Plan;

“Independent Auditors" means an independent national firm of chartered professional accountants
mutually agreed to by the Purchaser and the Monitor (after consuttation with Goodmans) and, failing such
agreement within a period of two Business Days, such independent national firm of chartered
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professional accountants will be KPMG, which the Purchaser and Goodmans, on behalf of the Ad Hoc
Committee of Noteholders, acknowledge is not independent but nevertheless agree to appoint in the
event that the Purchaser and the Monitor (after cansultation with Goecdmans) cannot mutually agree on
an independent national firm of chartered professional accountants, or if such firm is unable to act, an
independent national firm of chartered professional accountants appointed by the Court;

“Industry Canada’ means the Canadian federal Depariment of Industry, or any successor or any
depariment or agency thereof, administering the Radiccommunication Act {Canada), among oiher
statutes, including its staff acting under delegated authority, and includes the Minister of Industry
(Canada);

“Industry Canada Approval’ means the approval by Industry Canada of the transfer to the Purchaser of
the Spectrum Licenses, the conditions of which approval must be satisfactory to the Purchaser, in its sole
discretion, acting reasonably;

“Initial Order” has the meaning given to that term in the recitals hereto;

“Intercreditor Agreement” means the intercreditor agreement made as of April 28, 2011 among the First
Lien Note Indenture Trustee, the Unsecured Senior Note Indenture Trustee, Quadrangle, Holdings,
Wireless and Data & Audio-Visual Enterprises Leasing Inc.;

“Inventories' means items that are held by any Applicant for sale, license, rental, lease or other
distribution in the ordinary course of business, or are being produced for sale, or are to be consumed,
directly or indirectly, in the production of goods or services to be available for sale, of every kind and
nature and wheresoever situate including inventories of raw materials, work-in-progress, finished goods
and by-products, operating supplies and packaging materials,

“Key Consents’ means {a) Industry Canada Approval, or if Industry Canada Approval cannot be
obtained, such other manner effecting the transfer to the Purchaser of the Spectrum Licences that is
acceptable o the Purchaser, in its sole discretion; (b) Competition Act Approval; and {c) the Sanction
Order (which shall, among other things, confirm the Securityholder Approval);

“Law” or “Laws’ means all laws (including common law}, by-laws, statutes, rules, regulations, principles
of law and equity, Orders or other requirements, whether domestic or foreign, and the terms and
conditions of any permit of or from any Governmental Authority or self-regulatory authority;

“Material Adverse Effect” means any event, change, circumstance or effect (each, an "Effect”) that is
oceurring after September 30, 2013 and up to and including the closing of the Transaction that is
reasonably likely tc be or become, individually or in the aggregate, materially adverse to the Applicants,
except to the extent that any such Effect directly results from: (a) changes in general economic conditions
in Canada; (b} changes affecting the industry generally in which the Applicants operate; (¢) the failure of
the Applicants to meet internal or external financial forecasts; (d) the loss of the Applicants’ current
subscribers or employees, provided that the Applicants have continued to operate their respective
businesses on a going concern basis; {e) the issuance of additional Second Lien Notes in accordance
with the Second Lien Note Purchase Agreement; (f) the issuance of DIP Notes in accordance with the
DIP Agresment; {g) the transactions contermplated by the Transaction or this Plan or any announcement
thereof; or (h) the pendency of the CCAA Proceeding;

“Meeting” means the meeting of Affected Unsecured Creditors, and any adjournment or extension
thereof in accordance with the terms of the Meeting Order, that is called and conducted in accordance
with the terms of the Meeting Order for the purpose of considering and voting on the Plan;

"Meeting Order” has the meaning given to that term in the recitals hereto;
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“Mobilicity Cash” means any aggregate amount of cash remaining in any accounts of the Applicants on
the day that is one Business Day prior the Effective Date, which amount shall be fransferred to the
Menitor pursuant to Section 4.1(e) and distributed in accordance with this Plan;

“Mobilicity Released Parties" means, colleclively, the Applicants and their respective predecessors,
successors, subsidiaries and affiliates and their respective present and former officers, directors,
employees, auditor, financial advisors, legal counsel, agents, the New Board, the Monitor and its legal
counsel, and the chief restructuring officer of the Applicants;

“Mobilicity Transaction Fees” means the reasonsble and documented fees and expenses of any
accountant, auditor, broker, financial advisor, consultant, legal counsel, the chief restructuring officer of
the Applicants, the Monitor, the legal counsel of the Monitor, or other Person retained by or on behalf of
the Applicants in connection with the Plan, the Support Agreements, the Transaction or the transactions
contemplated hereby and thereby, including any and all fees and expenses of the securityholders of the
Applicants for which the Applicants have agreed to pay or reimburse in connection with the foregoing or
otherwise, including without limitation, the reasonable and documented fees and expenses of Goodmans
in its capacity as counsel to the Ad Hoc Commiftee and the DIP Lenders, but in all cases, solely to the
extent that such fees and expenses do not otherwise constitute Charge Amounts;

“Monitor” means Ernst & Young Inc. as the Court-appointed Monitor of the Applicants;

“Net Working Capital’ means as of the Effective Date, on a consclidated basis: (i) the gross value on the
books of the Applicants of Accounts Receivable for which payment would ordinarily be expected 1o be
received within one year of the Effective Date, less a reasonable allowance for doubtful accounts; plus (i)
the value of Inventories valued at the lower of cost and net realizable value; plus (jii} the value on the
books of prepaid expenses of the Applicants which would ordinarily be expected to be used or applied
within one year of the Effective Date; less {iv) the aggregate value on the books of the Applicants of
Accounts Payable and Accrued Liabilities for which payment would ordinarily be expecled to be made
within one year of the Effective Date (including amounts owed by the Applicants pursuant to section 6(3)
and 8(5) of the CCAA); less (v) the aggregate value on the books of deferred revenues of the Applicants;
less (vi) Mobilicity Transaction Fees that remain unpaid on the Effective Date; each element hereunder as
defined by IFRS and applied on & consistent basis;

“New Board” means the boards of directars of Amalco and Wireless, in each case, the members of which
shall be nominated by the Purchaser;

“New Common Shares” has the meaning given to that term in Section 5.2{b){(xiii);

“Note Indentures” means, collectively, the First Lien Nete Indenture and the Unsecured Senior Note
Indenture;

“OBCA" means the Business Corporations Act (Ontario), R.S8.0. 1880, C. B.16, as amended;

“Officer’ means, with respect to any of the Applicants, anyone who is or was, or may be deemed to be or
have been, whether by statute, operation of [aw or otherwise, an officer or de facto officer of such
Applicant;

“Option” means an option to purchase Existing Shares granted by Holdings to any Person and
outstanding under the Stock Option Plan, the DAVE Subscription Agreement or otherwise;

“Order” means any order of the Court in the CCAA Proceeding;
‘ordinary course of business’, or any similar reference, means, with respect to an action {aken by a

Person, that such action is consistent with the past practices of such Person and is taken in the ordinary
course of the normal day-to-day business and operations of such Person, provided that in any such event



such action is net unreasonable or unusual, and, in the case of any of the Applicants, as such practice
may be madified in the reascnable judgment of the Applicants, in consultation with the Purchaser, o
reflect the CCAA Proceeding and the then current financial condition of the Business and the Applicants;

*Outside Date” means June 30, 2014 (or such cther date as the Applicants, the Consenting Noteholders
and the Purchaser may agree in writing);

“Payor” has the meaning given to that term in Section 4.12({b};

*Person” is to be broadly interpreted and includes any individual, firm, corporation, limited or unlimited
liability company, general or limited partnership, association, trust, unincorporated organization, joint
venture, Govermnment Authority or any agency, officer or instrumentality thereof or any other entity,
wherever situate ot domiciled, and whether or not having legal status;

“Plan” means this plan of compromise or arrangement {including all schedules hereto) and any
amendments, modifications or supplements hereto made in accordance with the terms hereof or made at
the direction of the Court in the Sanction Order or otherwise, in each case with the consent of the
Purchaser, the Applicants and the Consenting Noteholders, each acting reasonably,

*Pro Rata Share” means:
{a) in respect of,
(i the First Lien Note Payment Amount, and
(ii) the First Lien Holdback Amount,

the percentage that the value of the principal and interest owing on a First Lien
Notehalder's First Lien Notes bears to the aggregate value of all principal and interest
owing fo all First Lien Noteholders on all the First Lien Notes,

{b) in respect of the Second Lien Note Amount, the percentage that the value of the
principal and interest owing on a Second Lien Noteholder's Second Lien Notes bears to
the aggregate value of all the principal and interest owing to all Second Lien
Noteholders on all the Second Lien Notes,

{©) in respect of the DIP Note Amount, the percentage that the value of the principal and
interest owing o a DIP Lenders DIP Notes bears to the aggregate value of all the
principal and interest owing to all DIP Lenders on all the DIP Notes, and

{(d) in respect of each of the Unsecured Senior NoteholderfUnsecured Pari Passu
Notehelder/Restructuring Claim Holder Payment Consideration, the Released Payment
Amount, and the post-Effective Date Final Net Working Capital adjustment payable
under Section 4.15, if any, the percentage that the value of the principal and interest
owing on an Unsecured Senior Noteholder's Unsecured Senior Notes, or as the case
may he, an Unsecured Pari Passu Notehalder's Unsecured Pari Passu Notes, or, as the
case may be, the amount of a Restructuring Claim bears to the aggregate value of (x) all
the principal and interest owing to all Unsecured Senior Noteholders on all of the
Unsecured Senior Notes, {y} all the principal and interest owing to all Unsecured Pari
Passu Noteholders on all of the Unsecured Pari Passu Notes and (2} all Restructuring
Claims,

in each case calculated as of the Effective Date;
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‘Purchase Price” means $350,000,000 for the acquisition of the Applicants by the Purchaser or its
designee on a funded debt-free and cash-free basis, subject to adjustment in respect of any Working
Capital Adjustment;

‘Purchaser’ means TELUS Corporation or its designes;

"Purchaser Released Parties” means the Purchaser and its successors, subsidiaries and affiliates and
their respective present and former officers, directors, employees, auditor, financial advisors, legal
counsel and agents;

“‘Quadrangle” means QCP CW S.AR.L,, a société & responsabilité limitée organized under the laws of
Luxembourg;

"Recipient” has the meaning given fo that term in Section 4.12(b);

"Registered Holder" means, in respect of an Ursecured Senior Noteholder, Second Lien Noteholder,
DIP Lender, First Lien Notehelder, Unsecured Pari Passu Noleholder, Unsecured Subordinated
Noteholder, Existing Shareholder, holder of Existing Share Options, as applicable, the holder of such
securities (i} in the case of Unsecured Senior Noteholders and First Lien Noteholders that hold their
Unsecured Senior Notes or First Lien Notes, as applicable, through CDS, as recorded on the books and
records of CDS, and (i) in all other cases, as recorded on the books and records of Holdings (or, if then
existing, Amalco), Wireless, the First Lien Note Indenfure Trustee or the Unsecured Senior Note
Indenture Trustee, as the case may be;

“Released Claims" has the meaning given to that term in Section 6.1;

“Released Parties” means, collectively, the Purchaser Released Parties, the Mobilicity Released Parties
and the Securityholders’ Released Parties;

"Released Payment Amount” means an amount payable in ¢ash equal to the amount by which the First
Lien Holdback Amount exceeds the aggregate First Lien Note Holdback Payment Amounts;

‘Representatives” means, in respect of the Purchaser or an Applicant, the directors, trustees,
executives, officers, auditors and employees and financial and legal advisors or other agents of such
Purchaser or Applicant;

“Required Majority" means a majority in number of Affected Unsecured Creditors, who represent at least
two-thirds in value of the Affected Claims held by such Affected Unsecured Creditars, in each case who
vote {in person or by proxy) on the resolution to approve the Plan at the Meeting;

“Restructuring Claim” means any valid and proven ¢laim of any Person against one or more of the
Applicants in connection with any indebtedness, liability or obligation owed by one or more of the
Applicants to such Person arising out of the restructuring, disclaimer, resiliation or termination by one or
more of the Applicants on or after the Filing Date of any contract, lease or other agreesment whether
written or oral; provided that no Restructuring Claim shall be compromised under this Plan without the
consent of the CRO and the Monitor;

*Restructuring Claim Holder" means a holder of a Restructuring Claim;
“RSUs" means the share-settled restricted share unils issued under the RSU Plan;

“RSU Plan” means the restricted stock unit plan of Holdings approved by Holdings’ board of directors on
February 21, 2012, as amended,;
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“Sale Procedures” means the sale procedures appended to the Sale Procedures Order at Schedule “A”,
as the same may be amended, restated or varied from time to time;

“Sale Procedures Order” has the meaning given to that term in the recitals hereto;

“Sanction Order” means the Order of the Court approving the Plan under the CCAA, which shall include
such terms as may be necessary or appropriate to give effect to the Transaction and this Plan, all of
which shall be in form and substance satisfacfory to the Purchaser, the Applicants and the Consenting
Noteholders, each acting reasonably;

“Second Lien Note Amount” means, as of the Effective Date, an amount payable in cash equal to all
amounts owing in respect of the Second Lier Notes in accordance with the provisions of the Second Lien
Note Purchase Agreement {including, without limitafion, the Bridge Funding Fee and the Liquidity
Payment (in each case as defined in the Second Lien Note Purchase Agreement) payable in connection
with the Planj;

“S8econd Lien Note Purchase Agreement’ means the note purchase, guarantee and backstop
agreement dated as of February 6, 2013 between Wireless, as issuer, Holdings and Data & Audio-Visual
Enterprises Leasing Inc. as guarantors, each of the “Purchasers” (as defined therein) and Eguity
Financial Trust Company, as collateral agent, as the same may have heen, and may be, amended,
supplemented or restated from time to time;

“Second Lien Noteholder Claim” means all Claims of the Second Lien Noteholders and the collateral
agent under the Second Lien Note Purchase Agreement;

“Second Lien Noteholders” means, as applicable, the Registered Holders or beneficial holders of the
Second Lien Notes, in their capacities as such;

Second Lien Noteholders’ Support Agreement means the support agreement dated as of April 17,
2014 between the Purchaser, the Applicants and the Second Lien Noteholders sefting forth, among other
things, the terms and conditions upon which those Second Lien Noteholders have agreed to support the
Transaction;

“Second Lien Notes” means the second lien secured promissory notes issued by Wireless under the
Second Lien Note Purchase Agreement;

“Securityholder Approval® means the approval of the Pian by the Affected Unsecured Creditors in
accordance with and pursuant to the terms of the Meeting Order, which approval shall be ratified by the
Sanction Order;

“Securityholders’ Released Parties” means, collectively, the First Lien Note Indenture Trustee, the First
Lien Noteholders, the Second Lien Noteholders, the collateral agent under the Second Lien Note
Purchase Agreement, the DIP Lenders, the collateral agent under the DIP Agreement, the Unsecured
Senior Note Indenture Trustee, the Unsecured Senior Noteholders, the Unsecured Pari Passu
Noteholders, the Unsecured Subordinated Noteholders, the Existing Equity Holders, the Existing
Shareholders, and their respective subsidiaries and affiliates, officers, directors, employees, auditors,
financial advisors and iegal counsel {including legal counsel to the Ad Hoc Committee of Noteholders and
the DIP Lenders);

“Shareholders' Agreements” means, collectively, (i} the second amended and restated shareholders’
agreement dated May 14, 2010 between Data & Audio-Visual Enterprises Investments Inc., Quadrangle,
Holdings and Wireless, (i) the unanimous shareholder declaration dated August 1, 2008 between
Wireless and Holdings, and (iii) the unanimous shareholder declaration dated February 18, 2010 between
Data & Audio-Visual Enterprises Leasing Inc., Wireless and Holdings;

12

13



"Spectrum Licences” means all spectrum licenses issued to Wireless and its affiliates by Industry
Canada pursuant to the Radiocommunicalion Act (Canada) and the policies, rules, and regulations
promulgated thereunder;

“Stock Option Plan” means the stock option plan of Holdings, approved by Holdings' board of directors
on February 10, 2010, as amended;

"Successful Bid” has the meaning given to that term in the Sale Procedures;

“Support Agreements” means, collectively, the First Lien Noteholders' Support Agreement, the Second
Lien Noteholders' Support Agreement, the DIP Lenders' Support Agreemert, the Unsecured Senior
Noteholders' Support Agreement, and any other support agreements entered into by the Applicants, the
Purchaser and any other Person in respect of the Transaction;

“Target Net Working Capital' means negative $22,000,000 as adjusted In accordance with Section
4.1{b);

“Tax’ or “Taxes” means any and all taxes, duties, fees, premiums, assessments, imposts, levies and
other charges of any kind whatsoever, including all interest, penalties, fines, additions to tax or other
additional amounts in respect thereof, and including those levied on, or measured by, or referred to as,
income, gross receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, excise, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, countervail and anti-dumping, all
licence, franchise and registration fees and all employment insurance, health insurance and Canada,
Quebec and other government pension plan premiums or contributions;

“Tax Claim" means any Claim against any member of the Applicants for any Taxes in respect of any
taxation year or period;

“Transaction” means the transaction, on the terms and subject to the conditions set out in this Plan,
subject to any amendments or variations thereto made in accordance with Secticn 8.5 of this Plan or
made at the direction of the Court in the Sanction Order or ofherwise, in each case with the consent of the
Purchaser, the Applicants and the Consenting Noteholders, each acting reasonably, pursuant to which
the Purchaser shall acquire all of the New Common Shares of Amalco, and, indirectly, all of the shares of
Wireless, and which shall provide for the fuil and final payment and settlement of any and all First Lien
Noteholder Claims, Charge Amounts, Second Lien Noteholder Claims and DIP Lender Claims, and for
the full and final compromise and settlement of any and all Claims of the Affected Unsecured Creditors
and any and all Claims of the Existing Equity Holders (in each case, whether direcily or pursuant to any
guarantee provided by any of the Applicants) and the release and discharge of any security provided in
respect thereof;

“Trust and Escrow Order” an Order of the Court pursuant to which the Purchase Price, the amount of
the Advance Amount Loan, the First Lien Holdback Amount and that portion of the Working Capital
Holdback Amount that is paid to the Monilor in accordance with Section 4.2(f} shall be held and
distributed, in form and substance satisfactory to the Monitor, the Applicants, the Purchaser and the
Consenting Notehaclders, each acting reasonably; )

“Trustee Claims” means any rights or claims of the trustees or collateral agents, as the case may be,
against any of the Applicants under the DIP Agreement, the Second Lien Note Purchase Agreement ar
the Note Indentures for compensation, fees, expenses, disbursements or advances, including reasonable
legal fees and expenses, incurred or made by or on behalf of the trustees or collateral agents, as the
case may be, before or after the Effective Date in connection with the performance of their respective
duties under the DIP Agraement, the Second Lien Note Purchase Agreement, the Nate Indentures or this
Plan, as the case may be;
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“Unaffected Claims™ means Claims other than the Unsecured Senior Noteholder Claims, the Unsecured
Pari Passu Noteholder Claims, the Unsecured Subordinated Noteholder Claims, the Restructuring Claims
and the Claims of the Existing Equity Holders. For greater certainty, Unaffected Claims include:

(a) Government Priority Claims;

) Employee Pricrity Claims;

(c) any other Claim of any employee, former employee, Director or Officer of any of the
Applicants in respect of wages, vacation pay, bonuses, termination pay, severance pay
or other remuneration payable to such Person by any of the Applicants, other than any
termination pay or severance pay payable by the Applicants to a Person who ceased to
be an employee, Director or Officer of any of the Applicants prior to the date of the
Sanction Order;

{d) First Lien Noteholder Claims;

{e) Charge Amounts;

0} Second Lien Noteholder Claims;

{9 DIP Noteholder Claims;

(h) Unaffected Restructuring Claims;

1] Trustee Claims; and

)] any trade payables incurred by the Applicants;

“Unaffected Creditor” means a Creditor who has an Unaffected Claim, but only in respect of and to the
extent of such Unaffected Claim,

“Unaffected Restructuring Claim” means a Restruciuring Claim that the CRO and/or the Monitor have
not cansented to be compromised under this Plan;

*Unsecured Pari Passu Noteholder Claim" means all Claims of an Unsecured Pari Passu Noteholder
pursuant to the Unsecured Pari Passu Notes;

“Unsecured Parl Passu Noteholders” means, as applicable, the Registered Holders or beneficial
holders of Unsecured Pari Passu Notes, in their capacities as such;

“Unsecured Pari Passu Notes” means the "Initial Convertible Debentures” as defined in the Amended
and Restated Commitment Agreement, which rank pari passu with the Unsecured Senior Notes pursuant
to the Intercreditor Agreemeni;

“Unsecured Senior Note Indenture” means the trust indenture amended and restated as of April 29,
2011 between Holdings, as issuer, and the Unsecured Senior Note Indenture Trustee, as trustee, as the
same may have been, and may be, amended, supplemented or restated from time to time;

"Unsecured Senior Note Indenture Trustee” means Equity Financial Trust Company or such other
Person appointed as trustee from time to time under the Unsecured Senior Note Indenture;

“Unsecured Senior Noteholder Claim™ means all Claims of an Unsecured Senior Notehelder and the

Unsecured Senior Note Indenture Trustee, pursuant to the Unsecured Senior Notes and the Unsecured
Senior Note Indenture;
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“Unsecured Senior Noteholders” means, as applicable, the Registered Holders or beneficial holders of
the Unsecured Senior Notes, in their capacities as such;

“Unsecured Senior Noteholders’ Support Agreement” means the support agreement dated as of April
17, 2014 between the Purchaser, the Applicants and certain Unsecured Senior Noteholders setting forth,
among other things, the terms and conditions upon which those Unsecured Senior Notehelders have
agreed to vote in favour of and support the Transaction;

*Unsecured Senior Noteholder/Unsecured Pari Passu Noteholder/Restructuring Claim Holder
Payment Consideration” means an amount. (A) payable in cash on the Effective Date pursuant to
Sections 4.7(a), 4.8(a) and 4.9(a) equal to (a) the balance of the Purchase Price after (i) deduction of the
Working Capital Holdback Amount, (i) the payment of the First Lien Note Payment Amount to the First
Lien Noteholders pursuant to Section 4.3(a){i}, (i} the payment of the First Lien Holdback Amount into
escrow with the Monitor pursuant to Section 4.3(a)(i}, (iv) the payment of the Charge Amounts, {v) the
payment of amounts owing to the Second Lien Notehclders pursuant to Section 4.5, (vi) the payment of
amounts owing to the DIP Lenders pursuant to Section 4.6, plus (b) any Mobilicity Cash, less (c) the
Trustee Claims, Unaffected Restructuring Claims and Mobilicity Transaction Fees; and thereafter any
amounts {(B) payable in cash following the Effective Date in respect of (a) any Released Payment Amount
pursuant to Section 4.14 and (b} any payment on account of a positive final net Working Capital
Adjustment pursuant to Section 4.15, if any, as the case may be;

“Unsecured Senior Notes™ means the 15% senior unsecured debentures issued by Holdings under the
Unsecured Senior Note Indenture;

“Unsecured Subordinated Noteholder Claim” means all Claims of an Unsecured Subordinated
Noteholder, pursuant to the Unsecured Subordinated Notes;

“Unsecured Subordinated Noteholders®™ means, as applicable, Registered Holders and beneficial
holders of the Unsecured Subordinated Notes, in their capacities as such;

“Unsecured Subordinated Notes” means the Future Convertible Debentures (as defined in the
Amended and Restated Commitment Agreement) issued pursuant to the Amended and Restated
Commitment Agreement, which rank subordinate to the Unsecured Senior Notes and the Unsecured Pari
Passu Notes pursuant tc the Amended and Restated Commitment Agreement and the Intercreditor
Agreement;

“Voting Claims" means Claims of Affected Unsecured Creditors as determined pursuant to the Meeting
Order for purposes of voting on the Plan at the Meeting;

“Voting Record Date” means April 15, 2014;

“Warrants” means, the share purchase warrants of (i) Holdings immediately prior to the amalgamation of
Holdings and 8440522 pursuant to Section 5.2{b)(iv) and (ii) Amalco thereafter,

“Wireless" means Data & Audio Visual Enterprises Wireless Inc.;
“Wireless Advance Amount” has the meaning given in Section 5.2(b){vi};
“Wireless Advance Amount Note” has the meaning given in Section 5.2{b){vi);

“Working Capital Adjustment” means the potential working capital adjustments provided for in Section
4.1(a} and Secticn 4.2(7); and

“Working Capital Holdback Amount” means $15,000,000.
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1.2 Certain Rules of Interpretation

For the purposes of this Plan;

(@)

{b)

()

(d}

{e)

{n

{s)]

(0

Unless otherwise expressiy provided herein, any reference in this Plan to an instrument,
agreement or an Order or an existing document or exhibit filed or to be filed means such
instrument, agreement, Order, document or exhibit as it may have been or may be
amended, modified, or supplemented in accordance with its terms;

The division of this Plan into articles and sections and the inclusion of a table of contents
are for convenience of reference only and do not affect the construction or interpretation
of this Plan, nor are the descriptive headings of articles and sections intended as
complete or accurate descriptions of the content thereof;

The use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of this Plan
to such Person (or Persons) or circumstances as the context otherwise permits;

The words “includes” and “including™ and similar ferms of inclusion shall not, unless
expressly medified by the words “only” or “solely”, be consirued as terms of limitation,
but rather shall mean “includes but is not limited to” and “including but not limited
to”, so that references to included matters shall be regarded as illustrative without being
either characterizing or exhaustive;

Unless otherwise specified, all references to time herein and in any document issued
pursuant herete mean local time in Toronte, Ontario and any reference to an event
occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day;

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends;

Unless otherwise provided, any reference 1o a statute or other enactment of parliament,
a legistature or other Government Authority includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time to
time, and, if applicable, any statute or regulation that supplements or supersedes such
statute or regulation;

References to a specific Recital, Article or Section shall, unless something in the subject
matter or context is inconsistent therewith, be construed as references to that specific
Recital, Aricle or Section of this Plan, whereas the terms “this Plan’, “hereof', “herein”,
“hereto”, “hereunder’ and similar expressions shall be deemed fo refer generally to this
Plan and not to any particular Recital, Article, Section or other portion of this Plan and
include any documents supplemental hereto; and

The ward "or” is not exclusive,

1.3 Successors and Assigns

This Plan shall be binding upon and shall enure to the benefii of the heirs, administrators, executors, legal
personal representatives, successors and assigns of any Person named or referred to in this Plan,
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14 Governing Law

This Plan shall be governed by and construed in accordance with the laws of Ontario and the federal laws
of Canada applicable therein. All questions as to the interpretation of or application of this Plan and all
proceedings taken in connection with this Plan and its pravisions shall be subject to the jurisdiction of the
Court.

1.5 Currency

Unless otherwise stated, all references in this Plan to sums of money are expressed in, and all payments
provided for herein shall be made in, Canadian Dollars.

1.6 Date for Any Action

If the date on which any action is required to be taken hereunder by a Person is not a Business Day, such
action shall be required to be taken on the next succeeding day which is a Business Day.

1.7 Time

Time shall be of the essence in this Plan,

ARTICLE It - PURPOSE AND EFFECT OF THIS PLAN

2.1 Purpose
The purpose of this Plan is:

{a) to provide for the acquisition of the Applicants (and thereby indirectly the Business and
the Spectrum Licences) by the Purchaser pursuant to the Successful Bid and the Sale
Procedures;

{b) to enable the Applicants to continue their Business as a going concern from and after
the Effective Dale;

(c) to provide for the full and final repayment of all of the First Lien Notes, the Charge
Ameunts, the Second Lien Notes and the DIP Notes, and the setilement,
extinguishment, release and discharge of the First Lien Noteholder Claims, Second Lien
Noteholder Claims and DIP Lender Claims and any security provided in respect thereof,
including the Charges and the DIP Lenders’ Charge (as defined in the Initial Order);

{d} to provide for the full and final compromise, setflement, extinguishment, release and
discharge of all Unsecured Senior Noteholder Claims, Unsecured Pari Passu
Noteholder Claims and Restructuring Claims in exchange for the Unsecured Senior
Noteholder/Unsecured Pari Passu Noteholder/Restructuring Claim Holder Payment
Consideration;

(e) to provide for the cancellation of the Unsecured Subordinated Notes and the termination
of the Amended and Restated Commitment Agreerment and the full and final
compromise, seftlement, extinguishment, release and discharge of all Unsecured
Suhordinated Noteholder Claims; and

# to effect the cancellation of all Existing Shares and all Existing Share Options;
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in the expectatian that all Persons with a remaining economic interest in the Applicants will derive
a greater benefit from the implementation of this Plan than would otherwise result, including from
a bankruptcy of the Applicants pursuant to the BIA.

2.2 Persons Affected
This Plan affects:

{i) the Unsecured Senior Noteholders, the Unsecured Pari Passu Noteholders and
Restructuring Claim Holders through the full and final compromise, settiement,
extinguishment, release and discharge of all Unsecured Senior Noteholder Claims,
Unsecured Pari Passu Noteholder Claims and Restructuring Claims in exchange for the
Unsecured Senior Noteholder/Unsecured Pari Passu Noteholder/Restructuring Claim
Holder Payment Consideration;

(i) the Unsecured Subordinated Noteholders through the cancellation of the Unsecured
Subordinated Notes and the Amended and Restated Commitment Agreement and the full
and final compromise, setflement, extinguishment, release and discharge of all
Unsecured Subordinated Noteholder Claims;

(iii) the Existing Shareholders through the cancellation of their Existing Shares; and

(iv) holders of the Existing Share Options through the canceliation of the Existing Share
Options.

Subject to the satisfaction, completion or waiver (to the extent permitted pursuant to Section 7.4) of the
conditions precedent set out herein, this Plan will become effective in the sequence and at the times
described in Section 5.2(b) from and after the Effective Time and shall be binding on and enure to the
benefit of the Applicants, the Purchaser, the First Lien Noteholders, the First Lien Note Indenture Trustee,
the Second Lien Noteholders, the collateral agent under the Second Lien Note Purchase Agreement, the
DIP Lenders, the collateral agent under the DIP Agreement, the Unsecured Senior Noteholders, the
Unsecured Senior Note Indenture Trustee, the Unsecured Pari Passu Noteholders, the Unsecured
Subordinated Nateholders, all Existing Equity Holders, all Released Parties, and all other Persons named
or referred o in, or subject to, this Plan, and their respective successors and assigns and their respective
heirs, executors, administrators and other legal representatives, successors and assigns.

2.3 Persons Not Affected

For greater certainty, this Plan does not affect the Unaffected Creditors with respect to and to the extent
of their Unaffected Claims, except with respect to: (i) the Released Claims; (i) the matters dealt with in
Sections 8.1 and 8.2; (jii} in respect of the First Lien Noteholders and the First Lien Noteholder Claims,
the settlement, extinguishment, release and discharge of all such Claims, and any security provided in
respect thereof, by the payment of the First Lien Note Payment Amount and the establishment of the
Holdback Escrow; (iv) in respect of the beneficiaries of the Charges, the settlement, extinguishment,
release and discharge of all such Charges by payment of the Charge Amounts; (v} in respect of the DIP
Lendars and the DIP Lender Claims, the settlement, extinguishment, release and discharge of all such
Claims, and any security provided in respect thereof, including any Charge and the DIP Lenders’ Charge
(as defined in the Initial Order), by the payment of the DIP Note Amount; (vi) in respect of the Second
Lien Noteholders and the Second Lien Notehalder Claims, the setflement, extinguishment, release and
discharge of all such Claims, and any security provided in respect thereof, by the payment of the Second
Lien Note Amount, and (vii) in respect of the holders of Unaffected Restructuring Claims and the
Unaffected Restructuring Claims, the settiement, extinguishment, release and discharge of all such
Claims, and any security provided In respect thereof, by the payment of the Unaffected Restructuring
Claims, as more specifically provided for in this Plan. Nothing in this Plan shall affect the Applicants’
rights and defences, both legal and equitable, with respect to any Unaffected Claims, including, but not
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limited {0, all rights with respect to legal and equitable defences or entitlements 1o set-offs or recoupments
against such Unaffected Claims.

ARTICLE tll - CLASSIFICATION, VOTING CLAIMS AND RELATED MATTERS
31 Classes

For the purposes of voting on the Plan, there shall be one class of stakeholders voting on this Plan
consisting of the Affected Unsecured Creditor Class.

3.2 Voting Claims

Affected Unsecured Credifors (including, for greater certainty, beneficial holders of an Unsecured
Noteholder Claims, registered holders of Unsecured Pari Passu Noteholder Claims and Unsecured
Subordinated Claims, and holders of Restructuring Claims) each as of the Voting Record Date, shall each
be entitled to one vofe in respect of their respective Voting Claims as a single class al the Meeting in
respect of the Plan, in accordance with and pursuant to the terms of the Meeting Order.

3.3 Meeting

The Meeting shall be held in accordance with this Plan, the Meeting Order and any further Order in the
CCAA Proceeding. The only Perscns entitled to attend and vote on the Plan at the Meeting are those
specified in the Meeting Order.

34 Required Majority

In order to be approved, the Plan must receive the affirmative vote of the Required Majority of the
Affected Unsecured Creditor Class.

3.5 Unaffected Claims

Unaffected Creditors shall not be entifled to attend or vote at the Meeting in respect of their Unaffected
Claims and shall not be entitled to a distribution in respect of their Unaffected Claims unless specifically
provided for under and pursuant to this Plan.

3.6 Priority Claims

The Employee Priority Claims and Government Priority Claims shall be assumed by the Purchaser on the
Effective Date pursuant to and in accordance with the Plan.

3.7 Guarantees and Similar Covenants

Mo Person who has a Claim under any guarantee, surety, indemnity, or similar covenant in respeact of any
Claim which is compromised under the Plan or who has any right to claim over in respect of or to be
subrogated to the rights of any Persan in respect of a Claim which is compromised under the Plan shall
be entitled to any greater rights as against the Applicants than the Person whose Claim is compromised
under the Plan.

g Set-Off

The law of set off applies to all Affected Claims.
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4.1

ARTICLE IV — PROVISIONS GOVERNING DISTRIBUTIONS AND PAYMENTS

Determination and Funding of Purchase Price Payable on the Effective Date

(a)

{b)

{c)

(d)

No less then four Business Days nor more than seven Business Days prior to the
Effective Date, the Applicants shall deliver to the Purchaser and Goodmans: (i) a
certificate signed by the chief restructuring officer of Holdings setting forth the estimated
Net Working Capital as at the Effective Date (as adjusted in accordance with Section
4.1(b)) (the “Estimated Net Working Capital"), and satting forth all applicable elements
to its calculation {the “Estimated Net Working Capital Statement”); and (ii) all
supporting work papers used by the Applicants or the Monitor in connection with the
calculations of the Net Working Capital set forth in the Estimated Net Working Capital
Statement, In the event that on or prior to the second Business Day prior to the
Effective Date, the Purchaser notifies the Applicants and Goodmans of any errors
contained in the Estimated Net Working Capital Statement (acting in a commercially
reasonable manner), the Applicants shall make any and all adjustments to the Estimated
Net Working Statement that the Applicants, in their sole and absolute discretion
(following consultation with Goodmans), acting in good faith, believe are necessary to
rectify such errors notified by the Purchaser in accordance with this Section 4.1(a}).

Notwithstanding any provision of this Plan, if any of the Applicants take any action that is
not contemplated by the Cash Flow Forecasts which resuits, or which would otherwise
result, pursuant to one or more of the other Working Capital Adjustments set out herein,
in {a) an increase in the Purchase Price or (b) all or any portion of the Working Capital
Holdback Amount being payable by the Purchaser to the Manitor, then the Target Net
Working Capital or the Estimated Net Working Capital (as applicable) shall be adjusted
to eliminate the effect of such actions on {i) the calculation of the Working Capital
Adjustments, (i) the increase in the Purchase Price andfor (iii) any partial or full payment
of the Working Capital Holdback Amount,

Notwithstanding any provision of this Plan, any liability that may arise solely as a result
of the delivery of notices of termination pursuant to Section 7.3(u) herein will not be
taken into account in the calculation of Net Working Capital or Target Net Working
Capital.

Effective immediately prior to the Effective Time:

(i if the Estimated Net Working Capital is Jess than the Target Net Working Capital,
then the Purchase Price shall be reduced, dollar for dollar, by an amount equal to
the difference between the Estimated Net Working Capital and the Target Net
Working Capital;, and

{ii) if the Estimated Net Working Capital is greater than the Target Net Working
Capital, then the Purchase Price shall be increased, dollar for dollar, by an
amount equal to the difference between the Estimated Net Working Capital and
the Target Net Working Capital.

One Business Day before the Effective Date, (i} the Purchaser shall deposit with the
Monitor in accordance with the Trust and Escrow Order cash in an amount equal to the
Purchase Price, as adjusted pursuant to Section 4.1(d), less the Working Capital
Holdback Amount, and (i} Holdings shall deposit with the Monitor in accordance with the
Trust and Escrow Order any Mobilicity Cash, which amount shall be obtained by
Haoldings from Wireless as a nen-interest bearing demand loan. The Monitor shall hold
the Purchase Price (including amounts in respect of the First Lien Holdback Amount},
the Advance Amount Loan funds and the Mobilicity Cash so deposited and any portion
of the Working Capital Holdback Amount as and when paid to the Monitor in accordance

20

Uy



with Section 4.2(f), in each case in trust for and on behalf of each of the payees, as
applicable from time to time, pursuant to and in accordance with the terms of the Trust
and Escrow Order, the terms and conditions of this Plan, the sequential steps provided
for in Section 5.2(b) and this Article 4, and shall apply the funds so deposited pursuant
to and in accordance with the foregoing.

4.2 Post-Effective Date Net Working Capital Adjustment

(a)

{b)

{c)

{d

As soon as reasonably practicabie after the Effective Date and in any event not later
than 80 days thereafter, the Purchaser shall prepare and deliver, or shall cause
Holdings to prepare and deliver, fo Goodmans: (i) the Draft Net Working Capital
Statement; and (ii) all supporting work papers used in connection with the calculations of
the Net Working Capital set forth in the Draft Net Working Capital Statement.

Within 30 days after the receipt of the Draft Net Working Capital Statement, Goodmans
shall notify the Purchaser in writing if the Ad Hoc Commitiee of Noteholders have any
objections. Any such notice of objection shall contain a detailed statement describing
the basis of each objection, each amount in dispute and reasonable details of the
calculation of each such disputed amount. The Creditors and the Monitor are, and shall
be, deemed to have accepted and agreed to the Draft Net Working Capital Statement as
being the Final Net Working Capital Statement if Goodmans, on behalf of the Ad Hoc
Committee of Noteholders, does not deliver a notice of obfection containing the
information required by this Section 4.2{b) to the Purchaser within the specified period of
30 days.

If the Ad Hoc Committee of Noteholders disputes any part of the Draft Net Working
Capital Statement, the Purchaser and Goodmans shall work expeditiously and in good
faith in an attempt to resolve such dispute within a further period of 20 days after
delivery of the notice of objection by Geodmans to the Purchaser in accordance with
Section 4.2(b). Failing resolution of all objections to the Draft Net Werking Capital
Statement in such timeframe, any matters remaining in dispute shall be submitted for
determination to the Independent Auditors. The Independent Auditors shall be required
to determine the items in dispute that have been referred to it as soon as reasonably
practical but in no event later than 45 days of the referral of the dispute. The
Independent Auditors may not resolve any item of any dispute in an amount greater than
or less than the respective positions submitted by the Purchaser and Goodmans. In
making its determination, the Independent Auditors shall only consider the issues in
dispute placed before it and shall rely on IFRS as the basis for the accounting of the
disputed items. The deterination of the Independent Auditors shall be final and
binding upon the Purchaser, the Creditors and the Monitor and wilf not be subject to
appeal, absent manifest error. For these purposes, the Independent Auditors are acting
as experts and not as arbitrators.

The Purchaser and the Ad Hoc Committee of Notehelders shall each bear the fees and
expenses of their own respective auditors, accountants and advisors in preparing or
reviewing, as the case may be, the Estimated Net Working Capital Statement and the
Draft Net Working Capital Statement. If the Independent Auditors are retained fo
resolve a dispute, the costs and expenses of the Independent Auditors shall be borne
equally by the Purchaser and the Ad Hoc Commitiee of Noteholders. However, the Ad
Hoc Committee of Noteholders and the Purchaser shall each bear their own costs in
presenting their respective cases to the Independent Auditors. From and after the
Effective Date, neither the Purchaser nor the Applicants shall be responsible for the
payment of Trustee Claims or Mobilicity Transaction Fees incurred by the Applicants
unless they (i) have been fully and properly accrued for in the Estimated Net Woiking
Capital Statement and (i) have not been paid on cr prior to the Effective Date,
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(e)

M

(9)

The Draft Net Working Capital Statement as finally determined pursuant to Section
4.2(b) or Section 4.2(c) is referred to as the Final Net Working Capital Statement. Such
Final Net Working Capital Statement will be final and binding upon the Purchaser, the
Creditors and the Monitor and will not be subject to appeal, absent manifest error, The
procedure set forth in this Section 4.2 for resclving disputes with respect to the Draft
Estimated Net Working Capital Statement is the sole and exclusive method of resolving
disputes, absent manifest error. Goodmans and the Ad Hoc Committee of Noteholders
shall have no liability to any Person for their participation In the determination of the
Final Net Working Capital Statement.

On the first Business Day after the Draft Net Working Capital Statement is agreed to or
finally determined as being the Final Net Working Capital Statement in accordance with
this Section 4.2:

(i} if the Final Net Working Capital as of the Effective Date is less than the
Estimated Net Working Capital and:

{A) the amount of the difference is less than the Working Capital Holgback
Amount , then the Purchaser shall retain from the Working Capital
Holdback Amount an amount equal to such difference and the Purchaser
shall pay within two Business Days of such determination fo the Monitor
in accordance with the Trust and Escrow Order the balance of the
Working Capital Holdback Amount for distribution as part of the
Unsecured Senior Noteholder/Unsecured Pari Passu
Noteholder/Restructuring Claim Holder Payment Consideration, pursuant
to and in accardance with the terms of this Plan; or

(B) the amount of the difference is equal to or greater than the Working
Capital Holdback Amount, then the Purchaser shall refain the Working
Capital Holdback Amount and no additional amount shall be paid or
distributed to the Creditors under this Plan or otherwise; or

(ii) if the Final Net Working Capital as of the Effective Date is equal to or greater
than the Estimated Net Working Capital, then the Purchaser shall pay within two
Business Days of such determination to the Monitor the aggregate of:

A the Working Capital Holdback Amount; and

{B) the difference between the Final Net Working Capital Amount and the
Estimated Net Working Capital Amount;

in each case, for distribution as part of the Unsecured Senior
Noteholder/Unsecured Pari Passu Noteholder/Restructuring Claim Holder
Payment Consideration, pursuant fo and in accordance with the terms of this
Plan.

If Section 4.2(N(i)(A} or Section4.2{f)(i)(B) applies, the Purchase Price shall be reduced,
dollar for dollar, by an amount equal to the amount retained by the Purchaser from the
Working Capital Holdback Amount. If Section 4.2(f)(ii)(B) applies, the Purchase Price
shall be increased, dollar for doflar, by an amount equal to the amount paid by the
Purchaser to the Monitor under Section 4.2{f)(ii)(B).

22



4.3 Payment to the First Lien Noteholders

(a)

(b)

Pursuant to and in accordance with all of the sequential steps provided for in Section
5.2{b):

(i} The Monitor shall as soon as reasonably practicable transfer the First Lien Note
Payment Amount {less any amounts withheld, paid or payable pursuant to
Section 4.12) to the First Lien Mote Indenture Trustee from the Purchase Price
and the First Lien Note Payment Amount shall be, and shall be deemed to be,
received by the First Lien Noteholders, and the Monitor shall retain funds from
the Purchase Price equal to the First Lien Holdback Amount in escrow all in
consideration for the complete satisfaction and discharge of all Cbligations (as
defined in the First Lien Note Indenture) owing fo the First Lien Noteholders, and
the First Lien Notehelders shall be deemed to be Unaffected Creditors under the
Plan and the approval of the Plan by the First Lien Noteholders shall be deemed
not to be required for approval of the Plan. Each First Lien Noteholder as of the
Effective Date shall receive its Pro Rata Share of the First Lien Note Payment
Amount (less any amounts withheld, paid or payable in respect of such First Lien
Notehotder pursuart to Section 4.12} in accordance with terms set out in the
Trust and Escrow Qrder and in a manner consistent with the procedures set out
in the First Lien Note Indenture,

(ii) Upon the determination of the applicable First Lien Note Holdback Payment
Amount, by the Court or agreement of the applicable First Lien Noteholder,
Quadrangle and the Consenting Noteholders (and Wireless, if prior to the
Effective Date) the Monitor shall as soon as reascnably practicable thereafter (or,
concurrently with the payment made pursuant to Section 4.3(a)(}} if the applicable
First Lien Note Holdback Payment Amount is determined prior to the Effective
Date}) transfer the applicable First Lien Note Holdback Payment Amount {less
any amounts withheld, paid or payable pursuant to Section 4.12) to the First Lien
Note Indenture Trustee and such First Lien Note Holdback Payment Amount
shall be, and shall be deemed to be, recelved by the applicable First Lien
Noteholder{s) in full and final satisfaction of such Person’s Pro Rata Share of the
First Lien Holdback Amount. Each First Lien Noteholder as of the Effective Date
shall receive its First Lien Note Holdback Payment Amount (less any amounts
withheld, paid or payable in respect of such First Lien Noteholder pursuant to
Section 4.12) in accordance with terms set out in the Trust and Escrow Order or
the Monitor to the First Lien Note Indenture Trustee and in 2 manner consistent
with the procedures set out in the First Lien Note indenture.

i) As soon as reasonably practicable after the payment of all the First Lien Note
Holdback Payment Amounts to the First Lien Nole indenture Trustee pursuant to
Section 4.3(a)(ii} above, the Monitor shall transfer the Released Payment
Amount, if any, in accordance with Section 4.14,

Pursuant to and in accordance with all of the sequential steps provided for in Section
5.2(b}, the First Lien Noteholders shall cease to have any rights under the First Lien
Notes, the First Lien Note Indenture and the First Lien Noteholder Claims farmerly held
by them, including to receive any payments of principal, interest, premiums, penalties
and/or expenses under the First Lien Notes and the First Lien Note Indenture, but rather
the rights of the First Lien Noteholders shall be limited {o receiving their Pro Rata Share
of the First Lien Note Payment Amount, and any First Lien Note Heldback Payment
Amount (less any amounts withheld, paid or payable pursuant to Section 4.12).
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44 Payment of Charge Amounts

Upon the completion of all of the sequential steps provided for in Section 5.2(b), the Moniter shall as socn
as reasonably practicable pay to each beneficiary of each of the Charges any outstanding Charge
Amounts owing to such Person (less any amounts withheld, paid or payable in respect of such Persen
pursuant to Section 4.12) in full and final payment, seftlement, extinguishment and release of all such
Charge Amounts and Charges and the beneficiaries of the Charges shall be deemed to be Unaffected
Creditors under the Plan and the approval of the Plan by the the beneficiaries of the Charges shall be
deemed not to be required for approval of the Plan.

45 Payment to the Second Lien Noteholders

Upon the completion of all of the sequential steps provided for in Section 5.2(b), the Monitor shall as soon
as reasonably practicable pay to each Second Lien Noteholder as of the Effective Date its Pro Rata
Share of the Second Lien Note Amount (less any amounts withheld, paid or payable in respect of such
Second Lien Noteholder pursuant to Section 4.12) in full and final payment, settlement, extinguishment
and release of all Second Lien Noteholder Claims, and the Second Lien Noteholders shall be deemed to
be Unaffected Creditors under the Plan and the approval of the Plan by the Second Lien Noteholders
shall be deemed not to be required for approval of the Plan. Pursuant to and in accordance with all of the
sequential steps provided for in Section 5.2(b), the Second Lien Noteholders shall cease to have any
rights under the Second Lien Notes, the Second Lien Note Purchase Agreement and the Second Lien
Noteholder Claims formerly held by them, including fo receive any payments of principal, interest,
premiums, penalties and/or expenses under the Second Lien Notes and the Second Lien Note Purchase
Agreement, but rather the rights of the Second Lien Noteholders shall be limited to receiving their Pro
Rata Share of the Second Lien Note Amount (less any amounts withheld, paid or payable pursuant to
Section 4.12).

4.6 Payment to the DIP Lenders

Upon the completion of all of the sequential steps provided for in Section 5.2(b), the Monitar shall as soon
as reasanably praclicable pay to each DIP Lender as of the Effective Date its Pro Rata Share of the DIP
Note Amount {less any amounts withheld, paid or payable in respect of such DIP Lender pursuant to
Section 4.12) in full and final payment, setflement, extinguishment and release of all DIP Lender Claims,
and the DIP Lenders shall be deemed to be Unaffected Creditors under the Plan and the approval of the
Plan by the DIP Lenders shall be deemed not to be required for approval of the Plan. Pursuant to and in
accordance with all of the sequential steps provided for in Section 5.2(b), the DIP Lenders shall cease to
have any rights under the DIP Nctes, the DIP Agreement and the DIP Lender Claims formerly held by
them, including to receive any payments of principal, interest, premiums, penaliies and/or expenses
under the DIP Notes and the DIP Agreement, but rather the rights of the DIP Lenders shall be limited to
receiving their Pro Rata Share of the DIP Note Amount (less any amounts withheld, paid or payable
pursuant to Section 4.12).

4.7 Payment to the Unsecured Senior Noteholders

(a) Upon the completion of all of the sequential steps provided for in Section 5.2(b}, the
Monitor shall as soon as reasonably practicable transfer to the Unsecured Senior Note
Indeniure Trustee the aggregate of all of the Unsecured Senior Noteholders’ Pro Rata
Share of the Unsecured Senior NoteholderfUnsecured Pard  Passu
Noteholder/Restructuring Claim Halder Payment Consideration (less any amounts
withheld, paid or payable pursuant to Secticn 4.12) in full and final settlement,
extinguishment, discharge and release of all Unsecured Senior Noteholder Claims.
Each Unsecured Seniar Noteholder as of the Effective Date shall receive its Pro Rata
Share of the Unsecured Senior Noteholder/Unsecured Pari Passu
Noteholder/Restructuring Claim Holder Payment Consideration (less any amounts
withheld, paid or payable in respect of such Unsecured Senior Noteholder pursuant to
Section 4.12} in accordance with terms set out in the Trust and Escrow Order and in a
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manner consistent with the procedures set out in the Unsecured Senior Note Indenture
and such amount shall be, and shall be deemed to be, received by the Unsecured
Senior Noteholders, as applicable.

Pursuant to and in accordance with all of the sequential steps provided for in Section
5.2(b), the Unsecured Senior Noteholders shall cease o have any rights under the
Unsecured Senior Notes, the Unsecured Senior Note Indenture and the Unsecured
Senior Noteholder Claims formerly held by them, including to receive any payments of
principal, interest, premiums, penalties and/or expenses under such Unsecured Senior
Notes or Unsecured Senior Note Indentures, but rather the rights of the Unsecured
Senior Noteholders shall be limited to receiving their Pre Rata Share of the Unsecured
Senior MNoteholder/Unsecured Pari Passu Noteholder/Restructuring Claim  Holder
Payment Consideration payable on the Effective Date (less any amounts withheld, paid
or payable pursuant to Section 4.12).

4.8 Payment to the Unsecured Pari Passu Noteholders

(a)

(b)

Upon the completion of all of the sequential steps provided for in Section 5.2(b), the
Monitor shall as soon as reasonably practicable pay to each Unsecured Pari Passu
Noteholder as of the Effective Date its Pro Rata Share of the Unsecured Senior
Noteholder/Unsecured Pari Passu Noteholder/Restructuring Claim Holder Payment
Consideration {less any amounts withheld, paid or payable in respect of such Unsecured
Pari Passu Noteholder pursuant to Section 4.12) in full and final setilement,
extinguishment, discharge and release of ali Unsecured Pari Passu Neteholder Claims.
Each Unsecured Pari Passu Noteholder as of the Effective Date shall receive its Pro
Rata Share of the Unsecured Senior NoteholderfUnsecured Pari Passu
Noteholder/Restructuring Claim Holder Payment Consideration (less any amounts
withheld, paid or payable in respect of such Unsecured Pari Passu Noteholder pursuant
to Section 4.12) in accordance with terms set out in the Trust and Escrow Order and
such amount shall be, and shall be deemed to be, received by the Unsecured Pari
Passu Noteholders, as applicable.

Pursuant to and in accerdance with all of the sequential steps provided for in Section
5.2(b}, the Unsecured Pari Passu Noteholders shall cease to have any rights under the
Unsecured Pari Passu Notes and the Unsecured Pari Passu Noteholder Claims formerly
held by them, including to receive any payments of principal, interest, premiums,
penalfies and/or expenses under such Unsecured Pari Passu Notes or the Amended
and Restated Commitment Agreement, but rather the rights of the Unsecured Pari
Passu Nateholders shall be limited to receiving their Pro Rata Share of the Unsecured
Senior Noteholder/Unsecured Pari Passu Noteholder/Restructuring Claim Holder
Payment Consideration payable on the Effective Date (less any amounts withheld, paid
or payable pursuant to Section 4.12),

4,9 Payment to Holders of Restructuring Claims

(@)

Upon the completion of all of the sequential steps provided for in Section 5.2(b}, the
Monitor shall as scon as reasonably practicable pay to each Restructuring Claim Helder
as of the Effective Date its Pro Rata Share of the Unsecured Senior
Noteholder/lUnsecured Pari Passu Noteholder/Restructuring Claim Holder Payment
Consideration (less any amounts withheld, paid or payable in respect of such
Restructuring Claim Holder pursuant to Section 4.12) in full and final settlement,
extinguishment, discharge and release of all Restructuring Claims; provided that the
compromise of any Restructuring Claim under this Plan shall be subject to the consent
of the CRO and the Monitor. Each Restructuring Claim Holder as of the Effective Date
shall receive its Pro Rata Share of the Unsecured Senior Noteholder/Unsecured Pari
Passu ~ Noteholder/Restructuring Claim Holder Payment Consideration (less any

25

1ug



(b)

amounts withheld, paid or payable in respect of such Restructuring Claim Holder
pursuant to Section 4.12} in accordance with terms set out in the Trust and Escrow
Order and such amount shall be, and shall be deemed to be, received by the
Restructuring Claim Holders, as applicable.

Pursuant to and in accordance with all of the sequential steps provided for in Section
5.2(b), the Restructuring Claim Holders shall cease to have any rights in respect of the
Restructuring Claims formery held by them, including to receive any payments of
principal, interest, premiums, penalties and/or expenses, as applicable, but rather the
rights of the Restructuring Claim Holders shall be limited to receiving their Pro Rata
Share of the Unsecured Senior Neteholder/Unsecured Pari Passu
Noteholder/Restructuring Ciaim Holder Payment Consideration payable on the Effective
Date (less any amounts withheld, paid or payable pursuant to Section 4.12).

4.10 Interest and Unclaimed Payments

(a)

{b)

(c)

(d)

Before the Effective Time, monies held by the Monitor pursuant to this Plan shall be held
in interest-bearing accounts, and any interest eamed on such funds shall be for the
account of the Purchaser.

After the Effective Time, the First Lien Holdback Amount shall be held in interest bearing
accounts, and any interest earned on such funds shall be applied first fo the First Lien
Note Holdback Payment Amount and second to the Released Payment Amount.

After the Effective Time, the Working Capital Holdback Amount shall be held in interest
bearing accounts, and any interest eamed on such funds shall be applied to the
Unsecured Senior Noteholder/Unsecured Pari Passu Noteholder/Restructuting Claim
Holder Payment Consideration.

Any payment by the Monitor pursuant to this Pian that has not been deposited or
accepted or has been returned to the Monitor or that ctherwise remains unclaimed, in
gach case, an or before the end of the 365th day following the date of the issuance of
such payment, and any right or Claim to payment hereunder that remains outstanding
after the end of the 385th day following the date of the issuance of such payment shali
cease to represent a right or Claim of any kind or nature and any such right or Claim to
payment hereunder shall be forever discharged and barred, without any compensation
therefor, notwithstanding any federal or provincial laws to the contrary, and the right of
the holder to receive the consideration provided for pursuant to this Plan shall terminate
and be deemed to be sumrendered and forfeited to the Purchaser for no consideration.

4,11  Recognition of Assignments

(@)

Assignment of Unsecured Senior Noteholder Claims Prior to the Meeting — Subject to
the transfer restrictions contained in an applicable Support Agreement, an Unsecured
Senior Noteholder may transfer or assign the whole or a part of its Unsecured Senior
Noteholder Claim prior to the Meeting, provided that the Applicants shall not be obliged
to deal with any such transferee or assignee as an Unsecured Senior Noteholder in
respect thereof, including allowing such transferee or assignee to aftend or vote at the
Meeting, unless and until actual nctice of the transfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been received by the
Applicants by no later than 10:30 a.m. on the second Business Day before the Meeting
{and any adjournment thereof). Thereafter, such transferee or assignee shall, for all
purposes in accordance with this Plan, constitute an Unsecured Senior Noteholder and
shall be bound by any and all natices previously given to the transferor or assignor in
raspect of such Unsecured Senior Noteholder Claim.,
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(c)

(d)

Assignment of Unsecured Pari Passu Noteholder Claims prior to the Meeting — Subject
to the transfer restrictions contained in an applicable Support Agreement or the
Amended and Restated Commitment Agreement, an Unsecured Pari Passu Noteholder
may transfer or assign the whole or a part of its Unsecured Pari Passu Noteholder Claim
prior to the Meeting, provided that the Applicants shall not be obliged to deal with any
such transferee or assignee as an Unsecured Parl Passu Noteholder in respect thereof,
including allowing such transferee or assignee to attend or vote at the Meeting, unless
and until actual notice of the transfer or assignment, together with satisfactory evidence
of such transfer or assignment, has been received by the Applicants by no later than
10:30 a.m. on the second Business Day before the Meeting (and any adjournment
thereof). Thereafter, such transferee or assignee shall, for all purposes in accordance
with this Plan, constitute an Unsecured Pari Passu Noteholder and shall be bound by
any and all notices previously given to the fransferor or assignor in respect of such
Unsecured Pari Passu Noteholder Claim.

Assignment of Unsecured Subordinated Noteholder Claims prior to the Meeting —
Subject to the transfer restrictions contained in an applicable Suppoert Agreement or the
Amended and Restated Commitment Agreement, an Unsecured Subordinated
Noteholder may transfer or assign the whole or a part of its Unsecured Subordinated
Notehelder Claim prior to the Meeting, provided that the Applicants shall not be obliged
to deal with any such transferee or assignee as an Unsecured Subordinated Noteholder
in respect thereof, including allowing such transferee or assignee 1o attend or vote at the
Meeting, unless and until actual notice of the fransfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been received by the
Applicants by no later than 10:30 a.m. on the second Business Day before the Meeting
{and any adjournment thereof). Thereafter, such transferee or assignee shall, for all
purposes in accordance with this Plan, constitute an Unsecured Subardinated
Noteholder and shall be bound by any and all notices previously given to the transferor
or assignor in respect of such Unsecured Subordinated Noteholder Claim.

Assignment of Restructuring Claims prior to the Meeting — A Restructuring Claim Holder
may transfer or assign the whole or a part of its Restructuring Claim prior to the Meeting,
provided that the Applicants shall not be obliged fo deal with any such transferee or
assignee as a Restructuring Claim Holder in respect thereof, including allowing such
transferee or assignee fo attend or vole at the Meeting, unless and until actual notice of
the transfer or assignment, together with satisfactory evidence of such transfer or
assignment, has beenh received by the Applicants by no later than 10:30 a.m. on the
second Business Day before the Meeling {and any adjournment thereof). Thereafter,
such transferee or assignee shall, for all purposes in accordance with this Plan,
constitute & Restructuring Claim Holder and shall be bound by any and all notices
previously given to the transferor or assignor in respect of such Restructuring Claim,

442 Trustee Claims, Unaffected Restructuring Claims and Mobilicity Transaction Fees,
Withholding and Reporting Requirements

(a)

(b)

The Trustee Claims, the Unaffected Resiructuring Claims and the Mobilicity Transaction
Fees shall be paid by the Monitor in accordance with the terms of the Trust and Escrow
QOrder, For greater cerfainty, the Trustes Claims, the Unaffected Restructuring Claims
and the Mobilicity Transaction Fees shall nol be paid from the First Lien Holdback
Amount.

Each Person who makes a payment under this Plan (any such Person making a
payment being a “Payor”) to the Monitor, CDS, Second Lien Noteholders, DIP Lenders,
the First Lien Note Indenture Trustee, the First Lien Notehelders, the Unsecured Senior
Nete Indenture Trustee, any Unsecured Senior Noteholder, any Unsecured Pari Passu
Noteholder, any Restructuring Claim Holder, any beneficiary of any of the Charges or
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any Perscn on behalf of any of them {any such Person receiving a payment hereunder
being a "Recipient’} shall be entitled to deduct and withhold from such payment such
amounts as the Payor is required to deduct and withhold with respect to such payment
under the Canadian Tax Acl, or any provision of federal, provincial, territorial, state, local
or foreign tax law, in each case, as amended or succeeded,

{c) To the extent that amounts are withheld, deducted or paid over by a Payor to the
applicable Government Authority from a payment payable to a Recipient hereunder,
such withheld, deducted or paid amounts shall be treated for all purposes of this Plan as
having been paid to such Recipient as the remainder of the payment in respect of which
such withholding and deduction were made.

4,13  Application of Distributions

All amounts paid or payable hereunder on account of the First Lien Notes, the Charge Amounts, the
Second Lien Notes, the DIP Notes, the Unsecured Senior Notes, the Unsecured Pari Passu Notes and
the Restructuring Claims shall be applied as follows: (i) first, in respect of the outstanding principal
amount due and owing in respect theraof; (i) second, if such principal amounts have heen fully repaid, to
pay any accrued but unpaid interest due and owing in respect thereof; and {ii} third, if such principal and
interest amounts have been fully repaid, in respect of any other amounts due in respect thereof.

4.14  Payment of Released Payment Amount

Within two (2) Business Days of the final transfer contemplated in Section 4.3(a)(ii) having been
completed by the Monitor, the Monitor shall pay any Released Payment Amount to Wireless as a return of
an overpayment made on account of the aggregate First Lien Note Holdback Payment Amounts; Wireless
shall direct the Monitor fo pay any Released Payment Amount on Wireless's behalf to Amalco as a
demand non-interest bearing loan from Wireless to Amalco; Amalco shall direct the Monitor to pay the
Released Payment Amount and the Monitor will directly transfer the Released Payment Amount on behalf
of Amalco as follows:

(a) to the Unsecured Senior Note Indenture Trustee in an amount equal to the aggregate of
all of the Unsecured Senior Noteholders' Pro Rata Share of the Released Payment
Amount (less any amounts withheld, paid or payable pursuant to Section 4.12). Each
Unsecured Senior Noteholder as of the Effective Date shall receive its Pro Rata Share
of the Released Payment Amount (less any amounts withheld, paid or payable in
respect of such Unsecured Senior Noteholder pursuant to Section 4.12) in accordance
with terms set out in the Trust and Escrow Order and in a manner consistent with the
procedures set out in the Unsecured Senior Note Indenture,;

{b) to each Unsecured Pari Passu Noteholder as of the Effective Date in an amount equal
fo its Pro Rata Share of the Released Payment Amount {less any amounts withheld,
paid or payable in respect of such Unsecured Pari Passu Noteholder pursuant fo
Section 4.12); and

{c) to each Restructuring Claim Holder as of the Effective Date in an amount equal to its
Pro Rata Share of Released Payment Amount {less any amounts withheld, paid or
payable in respect of such Restructuring Claim Holder pursuant to Section 4.12).
415 Payment of Positive Final Net Working Capital Adjustment
Within two (2) Business Days of receipt of any positive post-Effective Date Final Net Working Capital

adjustment amount from the Purchaser pursuant o Section 4.2, the Menitor shall transfer any such
amount as follows:
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{a) to the Unsecured Senior Note Indenture Trustee in an amount equal to the aggregate of
all of the Unsecured Senior Noteholders' Pro Rata Share of any such amount, and each
Unsecured Senior Noteholder as of the Effective Date shall receive its Pro Rata Share
of any such amount (less any amounts withheld, paid or payable in respect of such
Unsecured Senior Noteholder pursuant to Section 4.12) in accordance with terms set
out in the Trust and Escrow Order and in a manner consistent with the procedures set
out in the Unsecured Senior Note Indenture;

{b) to sach Unsecured Pari Passu Noteholder as of the Effective Date in an amount equal
to its Pro Rata Share of any such amount (less any amounts withheld, paid or payable in
respect of such Unsecured Pari Fassu Noteholder pursuant to Section 4.12); and

(¢ to each Restructuring Claim Holder as of the Effective Date in an amount equal to its
Pro Rata Share of any such amount (fess any amounts withheld, paid or payable in
respect of such Restructuring Claim Holder pursuant to Section 4.12).

ARTICLE V - REORGANIZATION
8.1 Corporate Authorizations

The adoption, execution, delivery, impiementation and consummation of all matters contemplated under
this Plan involving corporate action of any of the Applicants will occur and be effective beginning on the
Effective Date at the Effective Time in sequence as provided for in Section 5.2(b) (or at such other times,
dates or manner as the Applicants, the Consenfing Noteholders and the Purchaser may agree) and will
be authorized and approved under this Plan and by the Court, where appropriate, as part of the Sanction
Order, in all respects and for all purposes without any requirement of further action by shareholders,
directors or officers of any of the Applicants. All necessary approvals to take actions shall be deemed to
have been obtained from the directors or the shareholders of the Applicants, as applicable, including the
deemed passing by any class of shareholders of any resolution or special resolution and no shargholders'
agreement (including the Shareholders' Agreements) or agreement between a shareholder and ancther
Parson limiting in any way the right to vote shares held by such shareholder or sharehoklers with respect
to any of the steps contemplated by this Plan shall be deemed to be effective and no such agreement
shall have any force or effect.

52 Plan Implementation
(a) In accordance with the terms set out herein:

(i the following documents shall be delivered in escrow in form and substance
satisfactory to the Purchaser and pursuant to escrow arrangements reasonably
satisfactory to the Purchaser and the Applicants:

{A) the Advance Amount Note;
{B) the Wireless Advance Amount Note; and
(C) the share certificates representing the New Common Shares,

i)} (A) Holdings shali deposit any Mobilicity Cash with the Monitor, and if any pertion
of the Mobilicity Cash is held by Wireless, such amount shall be obtained by
Holdings from Wireless as a non-interest bearing demand loan and (B) the
Purchaser shall deposit the Purchase Price {as may be adjusted pursuant to
Section 4.1) less the Working Capital Holdback Amount with the Monitor

pursuant to Section 4.1(e} and the Monitor shall hold funds so deposited in trust
for and on behalf of each of the payees as applicable from time to time pursuant
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(b}

to and in accordance with the sequentiial steps provided for in Section 5.2(b) and
Article 4, and shall apply the funds so deposited pursuant to and in accordance
with the sequential steps provided for in Section 5.2(b) and Article 4

{collectively, the “Closing Deliveries”).

Upon the completion of the Closing Deliveries and the fulfiliment, satisfaction or waiver
{in accordance with Section 7.4) of the conditions set out in Section 7.3, the following
steps and releases to be taken and effected in the implementation of this Plan shall
oceur, and be deemed to have occurred and be taken and effected, beginning on the
Effective Date at the Effective Time in sequence in the following order and at the times
stipulated below (or at such other times, dates, manner, sequence or order as may be
agreed to by the Applicants, the Cansenting Noteholders and the Purchaser) with any
rights of any Person set out therein only becoming exercisable at such times, without
any further act or formality required on the part of any Person, except as may be
expressly provided herein, which steps shall become effective in sequence in the
following order and at the following times (or at such other times, dates, manner,
sequence or order as may be agreed to by the Applicants, the Consenting Neteholders
and the Purchaser) commengcing upon the completion of the steps set out in Section
5.2(a):

(i} The Shareholders' Agreements, and any other shareholders’ agreements with
respect to any of the Applicants, shall be deemed to be terminated, and any
Existing Share Options shall be deemed to be cancelled and extinguished and
any related agreements (including, for greater certainty, any equity compensation
plans) shall be terminated, all without any consideration;

(i) Wireless shall transfer to Holdings, for cash consideration of $1.00 in the
aggregate, all of the shares in the capital of 8440522;

iii) Holdings and Wireless shall continue from the OBCA to the CBCA and Wireless
shall be called “Mobilicity Wireless Inc.™

{iv) Holdings and 8440522 shall be amalgamated with the same effect as under
section 184 of the CBCA to form an amalgamated corporation called “Mobilicity
Heldings Ine," {*Amalco®);

(v) The Purchaser shall loan an amount equal to the First Lien Note Payment
Amount, the Charge Amounts, the Second Lien Note Amount, the DIP Note
Amount and the First Lien Holdback Amount fo Amalce (the “Advance Amount
Loan"), which loan shall be evidenced by a non-interest-bearing promissory note
(the "Advance Amount Note") issued by Amalco to the Purchaser and which
shall be repayable in cash on demand;

(vi} Amaleo shall transfer by way of loan to Wireless cash equal fo the Advance
Amount Loan (the "Wireless Advance Amount"), which loan shall be used by
Wireless for the pumpose of funding repayment of the First Lien Notes, the
Charge Amounts, Second Lien Notes and DIP Notes as contemplated in Section
5.2(b)(vii), Section 5.2(k)(viii), Section 5.2(b){ix) and Section 5.2(b)(x), and which
loan shall be evidenced by a grid promissory note (the "Wireless Advance
Amount Note”) issued by Wireless to Amalco and which shall be repayable in
cash and bear no interest;

{vil) The First Lien Notes shall be deemed fo be finally and fully settled, extinguished
and released and all security granted in favour of the First Lien Notsholders and
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the First Lien Indenture Trustee as security for the obligations owed to them
under the First Lien Notes and the First Lien Note Indenture shail be deemed to
be finally and irrevocably satisfied, released and discharged without any further
act or formality in exchange for:

{A) the payment of the First Lien Note Payment Amount and the payment
into the Holdback Escraw of the First Lien Holdback Amount, and:

{H the Monitor shall cease to hold a portion of the Wireless Advance
Amount equal to the First Lien Note Payment Amount in frust for
and on behalf of Wireless and shall hold, and be deemed to be
holding, that portion of the Wireless Advance Amounts equal to
the First Lizn Note Payment Amount in trust for and on behalf of
the First Lien Note Indenture Trustee for distribution to the First
Lien Noteholders as contemplated in Section 4.3(a)(j),

(11} upon the Monitor being deemed fo hold that portion of the
Wireless Advance Amount equal to the First Lien Note Payment
Amount in trust for and on behalf of the First Lien Note Indenture
Trustee for distribution to the First Lien Noteholders, that portion
of the Wireless Advance Amounts equal to the First Lien Note
Payment Amount shall be deemed to be applied to the First Lien
Note Payment Amount and the First Lien Note Payment Amount
shall be deemed to have been paid in full by Wireless to the First
Lien Notehclders, and

(ny the Monitor shall hold, and be deemed tc be holding, that portion
of the Wireless Advance Amount equal to the First Lien
Holdback Amount in trust for and on behalf of Wireless for
distribution, if applicable and as the case may be, (i) to the First
Lien Note Indenture Trustee for distribution o a First Lien
Noteholder as its applicable First Lien Note Holdback Payment
Amount in accordance with Section 4.3{a(ii) and (i) to Wireless
for distribution in accordance with Section 5.2(b)(x)(B);

(B} each First Lien Noteholder shall cease to be a holder of First Lien Notes,
and shall cease to have any rights under the First Lien Notes and the
First Lien Note Indenture other than the right to be paid its Pro Rata
Share of its First Lien Note Payment Amount and its First Lien Note
Holdback Payment Amount, in accordance with this Plan;

{C) upon the Monitor being desmed to hold that portion of the Wireless
Advance Amount equal to the First Lien Note Payment Amount and the
aggregate First Lien Note Holdback Payment Amount in trust for and on
behalf of the First Lien Note Indenture Trustee for distribution to the First
Lien Noteholders, all security interests granted by Wireless, any of the
other Applicants or any of their respective predecessors or successors
pursuant to or in connection with the First Lien Noles and First Lien Note
Indenture shall be, and shall be deemed fo be, irrevocably satisfied,
discharged and released without the need for any further action by any
First Lien Noteholder, the First Lien Note Indenture Trustee or any other
Person;

{(vif) The Charge Amounts shall be deemed to be finally and fully paid, settled,
extinguished and released and the Charges shall be deemed to be finally and
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(i)

irrevocably satisfied, released and discharged without any further act or formality
in exchange for the payment of the Charge Amounts, and:

(A)

(8)

(€)

the Monitor shall cease to hold a portion of the Wireless Advance
Amount equal to the Charge Amounts in frust for and on behalf of
Wireless and shall hold, and be deemed to be holding that portion of the
Wireless Advance Amount equal to the Charge Amounts in frust for and
on behalf of the beneficiaries of the applicable Charges for distribution to
such Persons as contemplated in Section 4.4;

upon the Monitor being deemed to hold that portion of the Wireless
Advance Amount equal to the Charge Amounts in trust for the
beneficiaries of the applicable Charges, that pertion of the Wireless
Advance Amount equal to the Charge Amounts shall be deemed to be
applied to the Charge Amounts and the Charge Amounts shall be
deemed to have been paid in full by Wireless to the beneficiaries of the
applicable Charges;

upon the Monitor being deemed to hold that pertion of the Wireless
Advance Amount equal to the Charge Amounts in trust for the
beneficiaries of the applicable Charges, the Charges shall be, and shall
be deemed to be, irrevocably satisfied, discharged and released without
the need for any further action by any Person;

The Second Lien Notes shall be deemed to be finally and fully paid, settled,
extinguished and released and all security granted in favour of the Second Lien
Noteholders and the collateral agent under the Second Lien Note Purchase
Agreement as security for the obligations owed to them under the Second Lien
Notes shall be desmed to be finally and irrevocably satisfied, released and
discharged without any further act or formality in exchange for the payment of the
Second Lign Note Amount, and:

A)

(©)

(D)

the Monitor shall cease to hold a portion of the Wireless Advance
Amount equal to the Second Lien Note Amount in trust for and on behalf
of Wireless and shall hold, and be deemed to be holding that portion of
the Wireless Advance Amount equal fo the Second Lien Note Amount in
trust for and on behalf of the Second Lien Noteholders for distribution to
the Second Lien Noteholders as contemplated in Section 4.5;

upon the Monitor being deemed %o hold that portion of the Wireless
Advance Amount equal tc the Second Lien Note Amount in trust for the
Second Lien Noieholders, that portion of the Wireless Advance Amount
equal to the Second Lien Note Amount shall be deemed to be applied to
the Second Lien Note Amount and the Second Lien Note Amount shall
be deermed to have been paid in full by Wireless to the Second Lien
Noteholders;

such Second Lien Noteholders shall cease to be holders of the Second
Lien Notes and shall cease to have any rights under the Second Lien
Notes or the Second Lien Note Purchase Agreement other than the right
to be paid their Pro Rata Share of the Second Lien Note Amount in
accordance with this Plan;

upon the Monitor being deemed to hold that portion of the Wireless

Advance Amount equal to the Second Lien Note Amount in trust for the
Second Lien Noteholders, all security interests granted by Wireless, any
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4]

(i}

(i)

{xiii)

of the other Applicants or any of their respective predecessors and
successors pursuant to or in connection with the Second Lien Notes and
Second Lien Note Purchase Agreement shall be, and shall be deemed ta
be, irrevocably satisfied, discharged and released without the need for
any further action by any Second Lien Noteholder or any other Person;

The DIP Notes shall be deemed to be finally and fully paid, settled, extinguished
and released and all security granted in favour of the DIP Lenders and the
coliateral agent under the DIP Agreement as security for the obligations owed to
them under the DIP Notes shall be deemed to be finally and itrevocably satisfied,
released and discharged without any further act or formality in exchange for the
payment of the DIP Note Amount, and:

(A) the Monitor shall cease to hold a portion of the Wireless Advance
Amount equal to the DIP Note Amount in trust for and on behalf of
Wireless and shall hold, and be deemed to be holding that portion of the
Wireless Advance Amount equal to the DIP Note Amount in trust for and
on behalf of the DIP Lenders for disiribution to the DIP Lenders as
contemplated in Section 4.6;

(B) upon the Monitor being deemed to hold that portion of the Wireless
Advance Amount equal to the DIP Note Amount in trust for the DIP
Lenders, that portion of the Wireless Advance Amount equal te the DIP
Note Amount shall be deemed to be applied {0 the DIP Note Amount and
the DIP Note Amount shall be deemed to have been paid in full by
Wireless to the DIP Lenders;

(C) such DIP Lenders shall cease to be holders of the DIP Notes and shall
cease to have any righis under the DIP Notes or the DIP Agreement
other than the right to be paid their Pro Rata Share of the DIP Note
Amount in accordance with this Plan;

[(3)] upon the Monitor being deemed to hold that portion of the Wireless
Advance Amount equal to the DIF Note Amount in trust for the DIP
Lenders, all security interests granted by Wireless, any of the other
Applicants or any of their respective predecessors and successors
pursuant to or in connection with the DIP Notes and DIP Agreement shall
be, and shall be deemed to be, irrevocably satisfied, discharged and
released without the need for any further action by any DIP Lender or
any other Person;

Wireless shall make a demand non-interest bearing loan to Amalco in an amount
equal to any amount received by Wireless on account of the Released Payment
Amount, such loan to be made immediately upon receipt of any such amount and
{o be evidenced by a promissory note;

The Existing Shares shall be deemed to be surrendered for cancellation and
shall be deemed to be cancelled without compensation, such deemed
cancellation being deemed to have occurred immediately prior fo the
effectiveness of the amendment in Section 5.2(b)(xiii),

Amalco’s articles (A) shall be deemed to be amended under the CBCA to create
a new class of authorized common shares (the “New Common Shares”) and (B}
to give effect o Section 5.2(b)(xi}) above, shall be deemed to be amended under
the CBCA to cancel the Existing Shares;
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(xiv)

{xv)

(i)

(xvi.)

{xvii)

The Purchaser (A) shall become entitled to and shall subscribe for 100 New
Common Shares in the capital of Amalco for aggrepate consideration equal to
$1.00; and (B} shall pay $1.00 in satisfaction for the subscription price. Such
shares shall be deemed to be validly issued and outstanding as fully paid and
non-assessable. For greater certainty, $1.00 shali be added to the stated capital
account maintained in respect of New Common Shares in the capital of Amalco;

The Directors shall be deemed to have resigned and the New Board shall he
deemed fo have been elected;

The Purchaser shall make a contribution of capital to Amalco in respect of New
Common Shares in an amount equal to Purchase Price (as adjusted pursuant to
Section 4.1(b) less the amount of the Advance Amount Loan to Amalco and less
$1.00, such amount contributed by the Purchaser pursuant to this contribution of
capital shall be paid by the Purchaser in cash (such cash considerafion the
*Funding Amount"). For greater certainty, the Funding Amount shall be added
to the stated capital account maintained in respect of New Common Shares in
the capital of Amalco;

The Monitor shall hold that portion of the Funding Amount and the amount it
holds pursuant to Section 5.2(a)(ii) representing the Trustee Claims, the
Unaffected Restructuring Claims and the Mobilicity Transaction Fees in trust for
and on behalf of such persons as directed by the Applicants for distribution as
contemplated in Section 4.12(a);

The Unsecured Senior Notes, Unsecured Senior Noteholder Claims, Unsecured
Pari Passu Notes, Unsecured Parl Passu Noteholder Claims and Restructuring
Claims shall be deemed to be finally and fully setiled and extinguished without
any further act or formality in exchange for payment of cash equal to the
Unsecured Senior Noteholder/Unsecured Pari Passu MNoteholder/Restructuring
Claim Holder Payment Consideration, which payment shall occur as follows:

(A) the Monitor shall cease to hold the remaining Funding Amount and the
remaining amount it holds pursuant to Section 5.2(a)ii}, representing the
Unsecured Senior Noteholder/Unsecured Pari Passu
Noteholder/Restructuring Claim Holder Payment Consideration, in trust
for and on behalf of Amalco and shall hold, and be deemed to be
holding, the Funding Amount in trust for and on behalf of (1} the
Unsecured Senior Note Indenture Trustee for distribution to the
Unsecured Senior Noteholders and the Unsecured Pari Passu
Noteholders as contemplated in Section 4.7 and Section 4.8 and (2) the
Restucturing Claim Holders for distribution as contemplated in Section
4.9;

(B) upon the Monitor being deemed to hold the Funding Amount and the
amount it holds pursuant to Section 5.2{a)(ii) in trust for and on behalf of
{1} the Unsecured Senior Note Indenture Trustee for distribution fo the
Unsecured Senior Noteholders and the Unsecured Pari Passu
Noteholders and (2) the Restucturing Claim Holders, the Unsecured
Senior NoteholderfUnsecured Pari Passu Noteholder/Restructuring
Claim Holder Payment Consideration shall be deemed to have been paid
in full by Amalce to the Unsecured Senior Noteholders, the Unsecured
Pari Passu Noteholders and the Reslucturing Claim Holders;

(9] (1) such Unsecured Senior Noteholders and Unsecured Pari Passu
Noleholders shall cease to be holders of the Unsecured Senior Notes
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and Unsecured Pari Passu Notes and shall cease fo have any rights
under the Unsecured Pari Passu Notes, the Unsecured Senior Nofes,
the Amended and Restated Commitment Agreement and the Unsecured
Note Indenture, respectively, and {2) such Restucturing Ciaim Holders
shall cease to be holders of the Restucturing Claims other than the right
to be paid their Pro Rata Share of the Unsecured Senior
Noteholder/Unsecured Pari Passu Noteholder/Restructuring  Claim
Helder Payment Consideration in accordance with this Plan,

provided that the compromise of any Restructuring Claim under this Plan shall be
subject to the consent of the CRO and the Monitor;

(xviti} The Unsecured Subordinated Notes shall be deemed to be cancelled and
extinguished, without any further act or formality, all without any consideration;

(xix)  {A) The Purchaser shall become entitled to and shall subscribe for 255 additional
New Common Shares in the capital of Amalco for an amount equal to the amount
of the Advance Amount Loan; (B) the amount owing by the Purchaser pursuant
to this share subscription shall be paid by the Purchaser by way of setting off and
discharging the amount owed by Amalco to the Purchaser under the Advance
Amount Note and the Advance Amount Loan to Amalco shall thereby be settled
and extinguished; (C) Amalco shall issus the New Common Shares as fully paid
and non-assessable; and (D) there shall be added to the stated capital account
maintained in respect of the New Common Shares an amount equal to the
Advance Amount Loan;

{xx)  The Purchaser shall assume all applicable claims under seclions 6(3) and 6(5) of
the CCAA; and

{xxi)  The releases referred to in Sections 6.1 and 5.2 shall become effective.

(c) Upon completion of the steps set out in Section 5.2(b), Amalca shall file with the director
under the CBCA Articles of Arrangement under section 192 of the CBCA in respect of
this Plan, in form and substance satisfactory to the Applicants and the Purchaser.

ARTICLE Vi - RELEASES
6.1 Release of Mobilicity Released Parties and the Purchaser Released Parties

At the Effective Time, each of the Mobilicity Released Parties and the Purchaser Released Parties shall
be released and discharged frem any and all demands, claims, liabilities, indebtedness, obligations,
causes of action, debts, accounts, covenants, damages, executions and other reccveries of any kind
whatsoever, and any interest accrued thereon or costs payable in respect thereof, whether at law or in
equity, including by reason of the commission of a tort (intentional or unintentional), by reason of any
breach of contract or other agreement {oral or written), by reason of any breach of duty (including, any
legal, statutory, equitable or fiduciary duty} or by reason of any equity interest, right of ownership of or title
to property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, constructive
or otherwise), and together with any security enforcement cosls or legal costs associated with any such
claim, and whether or not any indebtedness, liability or obligation is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unperfected, present or future, known or unknown, by guarantee, warranty, surety
or otherwise, and whether or not any right or claim is executory or anticipatory in nature, or any right or
ability of any Person to advance a claim for an accounting, reconciliation, contribution, indemnity,
restitution or ctherwise with respect to any matter, grievance, action (including any class action or
proceeding before an administrative tribunal), cause or chose in action, whether existing at present or
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commenced in the future, including without limiting the generalily of the foregoing, any security interest,
charge, mortgage or cther encumbrance in connection with any of the foregoing, of any Person based in
whole or in part on any act or omission, transaction, dealing or other occurrence existing or taking place
on or prior to the Effective Time, including, all Claims (collectively, “Released Claims"} and relating to,
arising out of, or in connection with the Advance Amount Note, the Advance Amount Loan, the Unsecured
Senior Note Indenture, Unsecured Senior Notes, First Lien Note Indenture, the First Lien Notes, the
Second Lien Note Purchase Agreement, the Second Lien Nates, the DIP Agreement, the DIP Notes, the
Amended and Restated Commitment Agreement, the Unsecured Pari Passu Notes, the Unsecured
Subordinated Notes, the Existing Shares and Existing Share Options, any Support Agreement, the
Transaction, this Plan, the transactions contemplated hereunder and any proceedings commenced with
respect to or in connection with this Plan; provided that nothing in this paragraph shall release or
discharge () the rights of the First Lien Noteholders as set out in Section 6.4 herein or {b) any of the
Mobilicity Released Parties from or in respect of its obligations under this Plan, any Support Agreement,
or under any Order or any of its debt obligations which shall remain outstanding and in effect after the
Effective Time,

8.2 Release of Securityholders' Released Parties

At the Effective Time, each of the Securityholders' Released Parties shall be released and discharged
from any and all Released Clalms of any Person relating to, arising cut of, or in connection with the
Unsecured Senior Note Indenture, Unsecured Senior Notes, First Lien Note Indenture, the First Lien
Notes, the Second Lien Note Purchase Agreement, the Second Lien Notes, the DIP Agreement, the DIP
Notes, the Amended and Restated Commitment Agreement, the Unsecured Pari Passu Notes, the
Unsecured Subordinated Notes, the Existing Shares and Existing Options, any Support Agreement, the
Transaction, this Plan, the transactions contemplated hereunder and any proceedings commenced with
respect to or in connection with this Plan; provided that nothing in this paragraph shall release or
discharge (a) the rights of the First Lien Noteholders as set out in Section 6.4 or (b} any of the
Securityholders' Released Parties from or in respect of its obligations under this Plan, any Support
Agreement, or under any Order, as the case may be.

6.3 injunctions

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and after the
Effective Time, with respect to any and all Released Claims, from (i) commencing, conducting or
continuing in any manner, directly or indirectly, any action, suits, demands or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a judicial, arbifral,
administrative or other forum) against the Released Parties; {ii) enforcing, levying, attaching, collecting or
otherwise recovering or enforcing by any manner or means, directly or indirectly, any judgment, award,
decree or order against the Released Parties or their property; {iii) commencing, conducting or continuing
in any manner, directly or indirectly, any action, suits or demands, including without limitation, by way of
contribution er indemnity or other relief, in commen law, or in equity, breach of trust or breach of fiduciary
duty or under the provisions of any statute or regulation, or other proceedings of any nature or kind
whatsoever ({including, without limitation, any proceeding in a judicial, arbitral, administrative or other
forum) against any Person who makes such a claim or might reasonably be expected to make such a
claim, in any manner ¢or forum, against one or more of the Released Parties; (iv) creating, perfecting,
asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of any kind against the
Released Parties or their property; or (v} taking any actions to interfere with the implementation or
consummation of this Plan; provided, however, that the foregoing shall not apply to (a) the enforcement of
any obligations under the Plan or (k) the rights of the First Lien Notehelders as set out in Section 6.4.

6.4 Reservation Regarding First Lien Noteholder Claims to Obligations
Notwithstanding any other provision of this Plan, nothing in this Plan or in any approval thereof shall in

any way adversely affect the ability of a First Lien Noteholder to assert against the First Lien Holdback
Amount;
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(a} any First Lien Noteholder's right to claim any form of Obligation owed under the terms of
the First Lien Note Indenture, as the same is in effect on the date herecf;

{b} any First Lien Noteholders' right to claim compensation for the loss of any Obligation
owed under the terms of the First Lien Note Indenture, as the same is in effect on the
date hereof, including without limitation, based upon or resulting from:

{i) any breach of the terms of the First Lien Note Indenturs, as the same is in effect
on the date hereof,

(i) any breach of duty (including, without limitation, breach of fiduciary duty) by any
Person in respect of any Obligation owed under the terms of the First Lien Note
Indenture, as the same is in effect on the date hereof;

{iii) any oppressive conduct by any Person in respect of any Obligation owed under
the terms of the First Lien Note Indenture, as the same is in effect oh the date
hereof; or

(iv) any other or related similar claims in respect of any Obligation owed under the
terms of the First Lien Note Indenture, as the same is in effect on the date
hereof,

provided that in each such case of (a) and (b) above, any recavery in respect of any and
all such claims shall be only in respect of claims existing prior to the Effective Date and
(x) asserted solely against the First Lien Holdback Amount and (y) fimited in recourse to
the First Lien Holdback Amount and to each First Lien Noteholder's Pro Rata Share of
the First Lien Holdback Amount;

{c) any First Lien Noteholders’ right to reimbursement of costs incurred by the First Lien
Noteholder in pursuing any such claims in the event that such costs are reimbursable
under the terms of the First Lien Note Indenture, as the same is in effect on the date
hereof, or are ordered by the Court, provided that any reimbursement of such costs shall
be limited in recourse to the First Lien Holdback Amount;

{d) any procedural righls which a First Lien Noteholder had or would have had in connection
with the adjudication of any such claims, including any and all rights of production and
discovery that & First Lien Noteholder would otherwise have against any Person shall be
preserved;

(&) the right of any pary to seek further directions from the Court regarding the
determination of any such claims.

For greater certainty, any reference to “Person” in this Section 8.4 shall not include the Purchaser
Released Parties.

ARTICLE Vil - SANCTION ORDER, CONDITIONS PRECEDENT AND
IMPLEMENTATION

74 Application for Sanction Order
If this Plan is approved by the Required Majority at the Meeting, the Applicanis shall apply for the

Sanction Order on the date set for the hearing for the Sancticn Order or such later date as the Court may
set,

37

(X



7.2 Sanction Order

The Sanction Order will have effect from and after the Effective Time and shall, among other things:

(@)

&)

{©)

(d)

(e)

@

declare that appropriate notice in respect of the Meeting was provided in all respects
and confirm that the Meeting has been duly called and held in accordance with the
Meeting Order, the Plan and any further Order in the CCAA Proceeding;

declare that (i) the Plan has been approved by the Required Majority in confarrmity with
the CCAA; {ii} the Court is satisfied that the Applicants have complied with the provisions
of the CCAA and all Orders in the CCAA Proceeding in all respects; {iii) the Court is
satisfied that the Applicants have not done or purported fo do anything that is not
authorized by the CCAA,; and (iv) the Plan is fair and reasonable,

declare that as of the Effective Time, the Plan and all associated steps, compromises,
transactions, arrangements, assignments, extinguishments, discharges, releases and the
recapitalization and reorganization effected thereby are approved, binding and effective
as herein set out upcn the Applicants, all Affected Unsecured Creditors, the First Lien
Noteholders, the Second Lien Noteholders, the DIP Lenders and all other Persons

. affected by the Plan;

declare that the steps to be taken, the compromises, transactions, arrangements,
assignments, extinguishments, discharges and releases to be effected on the Effective
Date are deemed to occur and be effected in the sequential order and at the times
contemplated by Section 5.2(b) of the Plan on the Effective Date, beginning at the
Effective Time;

declare that each of the Charges shall be terminated, discharged and released;

compromise, discharge and release the Applicants from any and all Affected Claims of
any nature In accordance with the Plan, and declare that the ability of any Person to
proceed against the Applicants in respect of or relating to any Affected Claims shall be
forever discharged and restrained, and all proceedings with respect to, in connection with
or relating to such Affected Claims be permanently stayed, subject only to the right of
Affected Creditors to receive the payments or distributions pursuant fo the Plan in respect
of their Affected Claims;

declare that, subject to the performance by the Applicants of their obligations under the
Plan, all obligations, agreements or leases to which any of the Applicants are a party
shall be and remain in full force and effact, unamended, as at the Effective Date, unless
disclaimed or resiliated or deemed to be disclaimed or resiliated by any of the Applicants
pursuant to the Initial Order, and no party to any such obligation or agreement shall on or
following the Effeclive Date, accelerate, terminate, refuse to renew, rescind, refuse to
perform or otherwise disclaim or resiliate obligations thereunder, or enforce or exercise
(or purport ta enforce or exercise) any right or remedy under or in respect of any such
obligation or agreement, by reason:

{i) of any event which occurred prior to, and not continuing after, the Effective Date,
or which is or continues to be suspended or waived under the Plan, which would
have entitied any other party thereto to enforce those rights or remedies;

(ii) that the Applicants have sought or obtained relief or have taken steps as part of
the Plan or under the CCAA;
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(iii} of any default or event of default arising as a result of the financial condition or
insolvency of any of the Applicants;

(iv) of the effect upan the Applicants of the completion of any of the transactions
contemplated under the Plan;

v) of any compromises, seftlements; restructurings, recapitalizations or
reorganizations effected pursuant te the Plan; or

{vi) of the assignment of any obligations, agreements, or other arrangements under
the CCAA Proceeding,;

(h declare that any federal or provincial Law relating to preferences, fraudulent conveyances
or transfers at undervalue, shall not apply to the Plan or to any payments or distributions
made in connection with the recapitalization or reorganization of the Applicants, whether
before or after the date of the Initial Order, including to any and all of the payments,
distributions or transactions confemplated by and to be implemented pursuant to the

Plan;

(i} confirm the releases contemplated in the Plan, including those set cut in Sections 6.1 and
6.2 of the Plan;

)] stay the commencing, taking, applying for, issuing or continuing any and all steps ar

proceedings, including, without limitation, administrative hearings and orders,
declarations or assessments, commenced, taken or proceeded with ar that may be
commenced, taken or proceeded with against any of the Released Parties in respect of
any matter released pursuant to the Plan, including those set out in Sections 6.1 and 6.2
of the Plan;

(k) authorize the Monitor, any of the Applicants and the Purchaser to apply to the Court for
advice and direction in respect of any matter arising from or under the Plan andfor the
Trust and Escrow Order;

1) declare that the adoption, execution, delivery, implementation and consummation of all
matters contemplated under the Plan involving corporate action of any of the Applicants
has been authorized and approved in all respects and for all purposes without any
requirement of further action by shareholders, directors or officers of any of the
Applicants; and

(m) declare that all necessary approvals to fake actions have been obtained from the
directors or the shareholders of the Applicants, as applicable, including the deemed
passing by any class of shareholders of any resolution or special resolution and no
shareholders’ agreement (including the Shareholders’ Agreements) or agreement
between a shareholder and another Person limiting in any way the right to vote shares
held by such shareholder or shareholders with respect to any of the steps contemplated
by this Plan shall be deemed to be effective and no such agreement shall have any force
or effect.

7.3 Conditions to Plan Implementation

The implementation of this Plan shall be conditional upon the fulillment, satisfaction or waiver (to the
extent permitted by Section 7.4) of the following conditions:

(a) the amount of any Resfructuring Claims shall be acceptable to the Consenting
Noteholders, acting reasonably, or as determined by the Court;

39



()

{d)

()

U]

(9)

(h)

the Court shall have granted the Sanction Order, the operation and effect of which shall
not have been appealed, stayed, reversed or amended, and in the event of an appeal or
amendment, then such appeal shall be withdrawn, denied or dismissed with prejudice,
the Sanction Order shall have been affirmed by the applicable appellate court without
amendment or, if the Sanction Order is amended, such amendment shall be in form and
substance satisfactory to the Purchaser and the Consenting Noteholders, each acting
reasonably,

all disclosure documents on or after the date of the Support Agreements, court
materials, Orders and definitive agreements in respect of the Transaction shall be in a
form agreed to in advance by the Purchaser and the Consenting Noteholders, each
acting reasonably;

any amendments to the structure of the Transaction and the steps required to complete
the Transaction from that which is provided in the Plan and the Support Agreements
shall be in form and in substance satisfactory to the Purchaser and the Consenting
Noteholders, each acting reasonably,

(i) the Plan, the Sanction Order, all other orders and all materials filed by, in respect of
or on behalf of the Applicants from and after the date of the Support Agreements with
respect to the Transaction shall be in a form agreed to in advance by the Purchaser and
the Consenting Noteholders, each acting reasonably, when filed, and with respect {o any
and all Orders, shall have been entered in form and substance acceptable fo the
Purchaser and the Consenting Noteholders, each acting reasonably, (i} the Plan shall
have been approved by the Required Majority, in form and substance satisfactory fo the
Purchaser and the Consenting Noteholders, each acting reasonably, as and fo the
extent required by the Court in the Meeting Order, the Sanction Order or otherwise, and
{iii) the Plan shall have been approved by the Court, in form and substance satisfactory
to the Purchaser and the Consenting Noteholders, each acting reasonably, and the
Sanction Order and all other orders granted by the Court from and after the date of the
Support Agreements, which shall also be in form and substance satisfactory to the
Purchaser and the Consenting Noteholders, each acting reasonably, shall be in full force
and effect, final and binding;

there shall not exist or have occurred any Orders or cther matters in the CCAA
Proceeding relating to the Transaction which would have a material adverse effect on
the Transaction or cause a Material Adverse Effect on the Applicants;

there shall not be in effect any final decision, order or decree by a Govermnmental
Authority, no application, action or proceeding shall have been made to any
Governmental Authority, and no action or investigation shall have been annotinced,
threatened or commenced by any Governmental Authority, in conseguence of or in
connection with the Transaction that restrains, impedes or prohibits (cr if granted could
reasonably be expected io restrain, impede or prohibit), the Transacticn or any part
thereof or requires or purports to require a material variation of the Transaction;

the representations and warranties of each of the parties to the Support Agreements set
forth in the Support Agreements shall be true and correct in all material respects at the
Effective Time with the same force and effect as if made at and as of such time, except
as such representations and warranties may be affected by the occurrence of events or
fransactions contemplated and permitted by such Support Agreements, and except that
representations and warranties that are given as of a specified date shall be true and
correct in all material respects as of such date, except where the failure of such
representations and warranties to be so true and correct, individually or in the
aggregate, would nol reascnably be expected to have a Material Adverse Effect;
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(k)
(h

(n)

(o)

{p)

{)

{n

{s)

(®

G

each of the parties to the Support Agreements shall have complied in all material
respects with each of the covenants in the Support Agreements that is to be performed
on or before the Effective Time, except where the failure to comply would not result in a
Material Adverse Effect;

all conditions precedent set out in the Support Agreements shall have been satisfied or
waived subject to Section 7.4;

the Applicants shall have delivered the Estimated Net Working Capital Statement;

the new (or amended}) articles, by-laws and other constating documents of Holdings, any
of the other Applicants or Amalco, as applicable, in connection with the Plan and all
definitive legal documents in connection therewith shall be in form and substance
satisfactory to the Purchaser, acting reasonably;

Amalco or Holdings shall, at the Effective Time, own substantially all of the assets that
Holdings owns directly or indirectly as of the date of the Support Agreements;

the Applicants shall have taken all necessary or desirable corporate actions and
proceedings to be taken prior to the Effective Time in connection with the Plan;

all filings under applicable Laws shall have been made and any material regulatery or
judicial consents or approvals that are required in connection with the Transaction or the
Plan, including the Key Consents, shall have been obtained on terms acceptable to the
Purchaser and the Consenting Noteholders, each acting reasonably;

no applicable Law shall have been passed and become effective, the effect of which
makes the consummation of this Plan illegal or otherwise prohibited;

the Closing Deliverables shall have been shall executed and delivered in accordance
with Section 5.2(a);

all documents necessary to give effect to all material provisions of this Plan (including
the Sanction Order) shall have been executed andfor delivered by all relevant Persons
in form and substance satisfactory to the Purchaser, the Applicants and the Consenting
Neteholders, each acting reagonably;

all conditions precedent to the completion of the transaction contemplated herein shall
have been satisfied or waived in accordance with Seclion 7.4 or the terms of the
Support Agreements;

the Purchaser shall have funded payment of all severance, termination or other similar
or related costs in respect of any employees of the Applicants who will not be employed
by the Purchaser after the Effective Date; and

immediately prior to the Effective Date, the Applicants shall deliver nofices of termination
in respect of the contracts listed in the Contracts Schedule pursuant to and in
accordance with the terms of such contracts, which termination shall be effective after
the Effective Date.

74 Waiver of Conditions

The Applicants, the Consenting Noteholders and the Purchaser may at any time and from time to time
waive the fulfillment or satisfaction, in whale or in part, of the conditions set out herein, to the extent and
on such terms as such paries may agree to in writing, except that conditions set out in Sections 7.3(k),
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7.3(l), 7.3(m), 7.3(n) and 7.3{0} which may only be waived by the Purchaser, in its sole and absoclute
discretion,

7.5 Implementation Provisions

If the conditions contained in Section 7.3 are not satisfied or waived (to the extent permitted under
Section 7.4) by the QOutside Date, unless the Consenting Nofeholders and the Purchaser agree in writing
to extend such period, this Plan shall cease to have any further force or effect and will not be binding on
any Person.

76 Monitor’s Certificate of Implementation

Upon delivery of written notice from the Applicants, the Purchaser and Goodmans {on behalf of the
Consenting Noteholders) of the satisfaction of the conditions set out in Section 7.3, the Monitor shall
deliver to the Applicants, the Purchaser and Goodmans a cerfificate stating that the Effective Date has
occurred and that the Plan and the Sanction Order are effective in accordance with their respective terms.
Following the Effective Date, the Monitor shall file such certificate with the Court.

ARTICLE VHI - GENERAL
81 Binding Effect
At the Effective Time:
(a) this Plan will become effective;

{b) the treatment of First Lien Noteholders, beneficiaries of the Charges, Second Lien
Noteholders, DIP Lenders, Unsecured Senior Noteholders, Unsecured Pari Passu
Noteholders, Restructuring Claim Holders, Unsecured Subordinated Noteholders and
Existing Equity Holders under this Plan shall be final and binding for all purposes and
enure to the benefit of the Purchaser, the Applicants, all Unsecured Senior Noteholders,
all Unsecured Pari Passu Noteholders, the Restructuring Claim Holders, all Unsecured
Subordinated Noteholders, the First Lien Noteholders, the beneficiaries of the Charges,
the Second Lien Noteholders, DIP Lenders, all Existing Equity Holders, ali Released
Parlies and all other Persons named or referred fo in, or subject to, this Plan and their
respective heirs, executors, administrators and other legal representatives, successors
and assigns;

(c) each First Lien Noteholder, beneficiary of the Charges, Second Lien Noteholder, DIP
Lender, Unsecured Senior Noteholder, Unsecured Pari Passu Noteholder, Restructuring
Claim Holder, Unsecured Subordinated Noteholder and Existing Equity Holder shall be
deemed to have consented and agreed to all of the provisions of this Plan in its entirety,

() each First Lien Noteholder, beneficiary of the Charges, Second Lien Notehalder, DIP
Lender, Unsecured Senior Noteholder, Unsecured Pari Passu Noteholder, Restructuring
Claim Holder, Unsecured Subordinated Noteholder and Existing Equity Holder shall be
deemed to have executed and delivered to the Purchaser, the Applicants and the
Purchaser, all consents, releases, assignments and waivers, statutory or otherwise,
required to implement and carry out this Plan in its entirefy;

{e} all Affected Claims shall be forever discharged, extinguished and released, gxcepting

only the obligations to make distributions in respect of the Affected Claims in the manner
and to the extent provided by the Plan;
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) all consents, releases, assignments and waivers, statutery or ctherwise, required to
implement and carry out this Plan in its entirety shall be deemed to have been axecuted
and delivered to the Applicants and the Purchaser; and

{s)] the seitlements, extinguishments, releases and discharges of Claims of Unaffected
Crediiors provided for in this Plan, including in respect of the First Lien Noteholders and
the First Lien Note Indenture Trustee, the beneficiaries of the Charges, the Second Lien
Noteholders and the collateral agent under the Second Lien Note Purchase Agreement,
and the DIP Lenders and the collateral agent under the DIP Agreement shall apply to
and be binding on such Unaffected Credifors on the terms and conditions set out in this
Plan and the Sanction Order.

8.2 Waiver of Defaults

Subject to Section 6.4, from and afer the Effective Time, all Persons shall be deemed to have waived any
and all defaults or events of default of the Applicants {including their respective predecessors or
successors) then existing or previously committed by any of them, or caused by any of them, any of the
provisions in this Plan or steps contemplated in this Plan, or non-compliance with any covenant, warranty,
representation, term, provision, condition or obligation, expressed or implied, in any contract, instrument,
credit document, indenture, note, lease, licence, guarantee, agreement for sale or other agreement,
written or oral in each case relating te, arising out of, or in connection with any Support Agreement, the
Transaction, this Plan, the transactions contemplated hereunder and any proceedings commenced with
respect to or in connection with this Plan, and any and all amendments or supplements thereto and any
and all notices of default and demands for payment or any step or proceeding taken or commenced in
connection therewith under any of the foregaing shall be deemed to have been rescinded and of no
further force or effect, provided that ncthing shall be deemed to excuse any of the Applicants or their
respective predecessors and successors from performing its obligations under this Plan or be a waiver of
defaults by any of the Applicants under this Plan and the related documents.

8.3 Deeming Provisions
In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
8.4 Non-Consummation

If the Effective Date does not ocour within the period provided for in Section 7.5 hereof, (a) this Plan shall
be null and void in all respects, and {b) nothing contained in this Plan, and no acts taken in preparation for
consummation of this Plan, shall (i} constitute or be deemed to constitute a waiver or release of any
claims by or against any of the Applicants or any other Person (including their respective predecessors or
successors); {fi) prejudice in any manner the rights of any of the Applicants or any other Persen (including
their respective predecassors or successors) in any further proceedings involving the Applicants (or their
respective predecessors or successors); or (iii) constitute an admission of any sort by any of the
Applicants or any other Person ({inciuding their respective predecessors or successors).

8.5 Modification of Plan

(a) Subject to the prior consent of the Purchaser and the Consenting Noteholders, to the
extent the amendment, restatement, modification or supplement described hereinafter
may affect the Affected Unsecured Creditors, First Lien Noteholders, Second Lien
Noteholders or DIP Lenders, each acting reasonably, the Applicants reserve the right, at
any time and from time to time, to amend, restate, modify and/or supplement this Plan,
provided that any such amendment, restaterent, modification or supplement must be
contained in a written document and {i) if made prior to or at the Meeting: (A) the
Monitor, the Applicants or the Chair (as defined in the Meeting Order} shall
communicate the details of any such amendment, restatement, modification and/or
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{c}

{d)

(e)

supplement to Affected Unsecured Creditors and other Persons present at the Mesting
prior to any vote being taken at the Meeting; (B) the Applicants shall provide nofice to
the service list of any such amendment, restatement, modification and/or supplement
and shall file a copy thereof with the Court forthwith and in any event prior to the Court
hearing in respect of the Sanction Order; and {C) the Monitor shall post an electronic
copy of such amendment, restatement, modification and/or supplement on the Monitor's
Website (as defined in the Meeting Order) forthwith and in any event prior to the Court
hearing in respect of the Sanction Order; and (i) if made following the Meeting: (A) the
Applicants shall provide notice to the service list of any such amendment, restatement,
modification and/or supplement and shalt file a copy thereof with the Court; (B) the
Monitor shall post an electronic copy of such amendment, restatement, modification
and/or supplement on the Monitor's Website; and (C) such amendment, restatement,
modification and/or supplement shall require the approval of the Court following notice to
the Affected Unsecured Creditors.

Notwithstanding Section 8.5(a} but subject to the prior consent of the Purchaser and the
Consenting Noteholders, any amendment, restatement, modification or supplement may
be made by the Applicants at any time and from time to time without the consent of any
Person other than the Purchaser and the Consenting Noteholders, provided that it (i)
concemns a matter which, in the opinion of the Applicants, acting reasonably, is of an
administrative nature required to better give effect to the implementation of this Plan and
the Sanction Order or fo cure any errors, omissions or ambiguities and (i) is not in any
way adverse to the financial or economic inferests of the Purchaser, First Lien
Noteholders, beneficiaries of the Charges, Second Lien Noteholders, DIP Lenders, the
Unsecured Senior Nofeholders, the Unsecured Pari Passu Noteholders or the
Restructuring Claim Holders,

Subject to Sections 8.5(z) and 8.5(b}, to the extent the amendment, restatement,
modification or supplement described hereinafter is not in any way adverse to the
financial or economic interests of the First Lien Noteholders, Second Lien Notehoiders,
DIP lLenders, the Unsecured Senior Noteholders, the Unsecured Pari Passu
Noteholders or the Restructuring Claim Holders, the Applicants reserve the right, at any
time and from time to time, to, at the request of the Purchaser and with consent of the
Cansenting Noteholders, amend, restate, modify and/or supplement this Plan for
purposes of carrying out the purpose of the Plan, as set out in Secticn 2.1 hereof, and to
give effect to the transactions contemplated hersin, in the most commercial or tax
effective manner possible, including the conversion of the Transaction, or any part
thereof, from a share acquisition to an asset sale or assignment, or otherwise. For
greater certainty, the Applicants shall make any amendment to the sequential steps in
Section 5.2(b}), including to the terms thereof, reasonably requested by the Purchaser to
the extent that any such amendment is not in any way adverse to the financial or
economic interests of First Lien Noteholders, Second Lien Noteholders, DIP Lenders,
the Unsecured Senior Noteholders, the Unsecured Pari Passu Noteholders, the
Restructuring Claim Holders or the Applicants.

Any amended, restated, modified or supplementary plan or plans of arrangement and
reorganization filed with the Court and, if required by this Section, approved by the Court
with the consents required pursuant to this Section shall, for all purposes, be and be
deemed to be a part of and incorporated in this Plan.

Notwithstanding any other provision of this Plan, the definition of “First Lien Holdback
Amount” and the provisions of Section 6.4 of this Plan may not be amended without an
order of the Court.
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8.6 Severability of Plan Provisions

If, prior to the Effective Time, any term or provision of this Plan is held by the Court to be invalid, veid or
unenforceable, at the request of the Applicants, and subject to lhe prior consent of the Purchaser and the
Caonsenting Notehelders, each acting reasonably, the Court shall have the power to either {(a) sever such
term or provision from the balance of this Plan and provide the Applicants, the Purchaser and the
Consenting Noteholders (to the extent such severance may affect the Unsecured Senior Noteholders,
First Lien Noteholders, Second Lien Noteholders or DIP Lenders) with the option to proceed with the
implementation of the balance of this Plan as of and with effect from the Effective Date, or (b) alter and
interpret such term or provision to make it valid or enforceable to the maximum extent practicable,
consistent with the criginal purpose of the term or provision held to be invalid, void or unenforceable, and
such term or provision shall then be applicable as altered or interpreted, provided that the Purchaser and
the Consenting Noteholders (fo the extent such alteration or interpretation may affect the Unsecured
Senjor Noteholders, First Lien Noteholders, Second Lien Noteholders or DIP Lenders) have approved
such alteration or interpretation, each acting reasonably. Motwithstanding any such holding, alteration or
interpretation, and provided that the Applicants proceed with the implementation of this Plan, the
remainder of the terms and provisions of this Plan shall remain in full force and effect and shall in ne way
be affected, impaired or invalidated by such helding, alteration or intempretation,

8.7 Consent of Consenting Noteholders

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Consenting Noteholders shall be deemed to have heen agreed to, waived, consented to or approved by
suich Consenting Noteholders if such matter is agreed to, waived, consented to or approved in writing by
Goodmans, provided that Goodmans expressly confirms in writing (including by way of e-mail) to the
applicable Person that it is providing such agreement, consent or waiver on behalf of the Consenting
Notehelders.

8.8 Paramountey
Any conflict between:
(a) tha Plan or the Sanction Order; and

(b) the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed or implied, of any contract, mortgage, security agreement, indenture, trust
indenture, note, loan agreement, commitment letter, support agreement, agreement for
sale, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between one or more of the Affected Unsecured Credifors
and one or more of the Applicants as at the Effective Date and the nofice or articles,
articles or bylaws of any of the Applicants at the Effective Date;

will he deemed to be governed by the terms, conditions and provisions of the Plan and the Sanclion
Order, which shall take precedence and priority, provided that any settlement agreement executed by any
of the Applicants and any Person asserting a Claim that was entered into from and after the Filing Date
shall be read and interpreted in a manner that assumes that such settlement agreement Is intended to
operate congruously with, and not in conflict with, the Plan; and provided further, that to the extent that
any provision of this Plan conflicts with or is in any way inconsistent with any provision of the Sancfion
Order, the Sanction Order shall govern,

8.9 Notices
Any notice or other communication to be delivered hereunder must be in writing and refer to this Plan and

may, subject as hereinafter provided, be made or given by personal delivery, ordinary mail, email or by
facsimile addressed to the respective Persons as follows:
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(a)

(b}

If to any of the Applicants:

101 Exchange Avenue
Vaughan, Ontaric

L4K 5R6

Attention: William Aziz

Fax: (905) 849-4248

Email; baziz@bluetreeadvisors.com

with a copy, which shall not constitute natice, to;

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower
200 Bay Street, Suite 3800

P.O. Box 84

Toronto, Ontario

M5J 224

Aftention: Walied Soliman and Virginie Gauthier
Fax: (416) 216-3930

Email: walied.soliman@nortonrosefulbright.com /

virginie.gauthier@nortonrosefulbright.com

If to the Ad Hoc Committee of Noteholders or the Consenting Noteholders:

Goodmans

Suite 3400

333 Bay Street

Bay Adelaide Centre

Toronto, Ontario M5H 287

Attention: Rob Chadwick and Brendan O'Neilt

Fax: {416) 979-1234

Email; rchadwick@aoodmans.ca / boneill@goodmans.ca

If to the Purchaser:

TELUS Corporation

3777 Kingsway

21" Floor

Burnaby, British Columbia V5H 327
Attention: Stephen Lewis

Fax: {604) 438-4570

Email: Stephen.Lewis@TELUS com

with a with a copy, which shall not constitute notice, to:
Osler, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place

Toronto, Ontaric M5X 1B8

Attention; Robert Yalden, Edward Sellers and Marc Wasserman
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Fax: {514) 804-8101 / {(416) 862-4908
Email: ryalden@osler.com / esellers@osler.com { mwasserman@osier.com

or to such other address as any Person may from time fo time notify the others in accordance with this
Section. Any such communication so given or made shall be deemed to have been given or made and to
have been received on the day of delivery if delivered, or on the day of faxing, email or sending by other
means of recorded electronic communication, provided that such day in either event is a Business Day
and the communication is so delivered, faxed, emailed or sent before 5:00 p.m. on such day. Otherwise,
such communication shall be deemed to have been given and made and to have been received on the
next following Business Day.

8.10 Further Assurances

Notwithstanding that the transactions and events set out herein will occur and be deemed to oceur in the
order set out in this Plan without any further act or formality, each of the Persons named or referred te in,
ar subject to, this Plan will make, do and execute, or cause to be made, done and executed all such
further acts, deeds, agreements, fransfers, assurances, instruments or documents as may reasonably be
required by any of them to carry out the full intent and meaning of this Plan and to give effect to the
transactions contemplated herein.

8.11  Further Directions of the Court

The Monitor shall, in its sole discretion, be entitled to seek further direction of the Court with respect to
any matter relating ta the implementation of this Plan.
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Court File No. CV-13-10274-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF 8440522 CANADA INC., DATA & AUDIO-VISUAL ENTERPRISES WIRELESS INC.,
AND DATA & AUDIO-VISUAL ENTERPRISES HOLDINGS INC.

Applicants

AFFIDAVIT OF WILLIAM E. AZIZ
(sworn April 16, 2014)

I, WILLIAM E. AZIZ, of the Town of Oakville, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am the President of BlueTree Advisors II Inc. (“BlueTree"), which has been retained
by Data & Audio-Visual Enterprises Hoidings inc. (*Holdings”) to provide my services to
Holdings and its affiliates’ (collectively, with Holdings, the “Mobilicity Group”) as Chief
Restructuring Officer of the Mobilicity Group. | am a director of each of the Mobilicity Group

entities. BlueTree was retained pursuant to an Engagement Letter dated April 24, 2013.

2. My engagement was ratified and confirmed by Order of this Court on September 30,

2013 (as amended, the “Initial Order”).

' The affiliates of Holdings are 8440522 Canada Inc. and Data & Audio-Visual Enterprises Wireless Inc.
(“Wireless").
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3. I have been overseeing the restructuring efforts of the Mobilicity Group since April 24,
2013 and, as such, | have knowledge of the matters to which | hereinafter depose, except
where otherwise stated. | have spoken with certain of the directors, officers, advisors andfor
employees of the Mobilicity Group, as necessary, and, where | have relied upon information

from such discussions, ! beligve such information to be true.

4, | swear this Affidavit in support of a motion for a Plan Filing and Creditors’ Meeting
Order (the "Meeting Order”) substantially in the form of the draft contained in the Mobilicity
Group’s motion record that, among other things, (i) authorizes the Mobilicity Group to file a
plan of compromise or arrangement in respect of the TELUS Transaction (as defined below)
(the *Plan"); and (i} authorizes the Mobilicity Group to call and conduct a meeting of Affected
Unsecured Creditors (as defined below) to consider and vote on a resolution approving the

Plan.

5. This affidavit is also filed in support of the Applicants’ request for an extension of the
Stay Period (as such term is defined in Paragraph 15 of the Initial Order, as amended) until

June 30, 2014.
.  INTRODUCTION

B. The Mobilicity Group carries on business as a Canadian wireless telecommunications
carrier. It provides cellular service to Canadians in five urban markets across Canada;

Ottawa, Toronto, Calgary, Edmonton and Vancouver.

7. The Mobilicity Group commenced proceedings under the Companies’ Creditors
Arrangement Act (Canada) (the “CCAA"), and obtained the Initial Order in these
proceedings, on September 30, 2013. A copy of the Initial Order is attached hereto as

Exhibit “A”,
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8. Ernst & Young Inc. was appointed as Monitor of the Mobflicity Group (the “Monitor?)

pursuant to the Initial Order.

S. Since November 2013, the Mobilicity Group has been engaged in a comprehensive
court-supervised sale process (the “Sale Process”). A copy of the order approving the Sale

Process (the “Sale Process Order”) is attached hereto as Exhibit “B”.

10.  The Sale Process was in addition to the efforts of the Mobilicity Group and its
financial advisors over the 18 month period preceding the Initial Order to pursue all available
sale and restructuring alternatives in the context of which the Mobilicity Group and its
financial advisors contacted and sought interest from more than 40 strategic and financial

parties.

11.  Following the commencement of these proceedings and throughout the Sale
Process, the Mobilicity Group, its financial advisor and the Monitor again identified and
reached out to all parties who may be interested in purchasing the assets or business of the
Mobilicity Group. All interested parties had ample, fair and equal opportunity to acquire all or

part of the Mobilicity Group’s assets or business.

12.  Only one acceptable transaction has emerged from these extensive efforts: a
transaction proposed by TELUS Corporation (“TELUS"), to be implemented pursuant to the
Plan, and pursuant to which the Mobilicity Group’s business will continue as a going-concern

for the benefit of all stakeholders (the “TELUS Transaction”).

13.  The TELUS Transaction offers significant value to the Mobilicity Group for its assets
and will allow the Mobilicity Group to repay it secured creditors in full and provide a partial
recovery to the holders of its unsecured debt. Pursuant to the TELUS Transaction, the trade

liabilities of the Mobilicity Group will continue unaffected against the Mobilicity Group to be
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dealt with in the ordinary course, all employees, dealers and significant obligations will be

assumed by TELUS and services for subscribers will continue uninterrupted.

14.  The Mobilicity Group operates at a loss and the availability of funds under its DIP
Loan Agreement (as defined below) remains subject to conditions that have not yet been
satisfied. Now that a “Successful Bid” has emerged from the Sale Process, it is imperative

that the Applicants conclude their restructuring efforts without any additional delays.

15.  The procedures for the Affected Unsecured Creditors {as defined below) to receive
notice of the Mesting (as defined below), the sanction hearing in respect of the Plan, the
Meeting Materials (as defined below), and to vote on the Plan, take into consideration (i) the
need to bring this restructuring to a conclusion on a timely and efficient basis, (i) the fact that
all Affected Unsecured Creditors with the exception of a small percentage of holders of
Unsecured Senior Notes are represented by counsel who have been actively involved in
these proceedings, and (iii) the fact that the same categories of Affected Unsecured

Creditors previously considered and voted on the Applicants’ CBCA Plan (as defined below).
. THE MOBILICITY GROUP’S CORPORATE AND CAPITAL STRUCTURE
16, The Mobiiicity Group’s corporate structure consists of the following entities:

(a) Holdings: a private company incorporated under the Business Corporations
Act (Ontario), R.S.0. 1990, ¢. B. 16 ("OBCA") in March 2008. Holdings holds

100% of the shares of Wireless and carries on no active operations.

(b)  Wireless: the operating entity of the Mobilicity Group. Wireless is a private
company which was incorporated under the OBCA in March 2008 and wholly-

owned by Holdings. Data & Audio-Visual Enterprises Leasing Inc. was



()

amalgamated with Data & Audio-Visual Enterprises Wireless Inc. to form

Wireless on May 15, 2013,

8440522 Canada Inc. {“844”): a private company incorporated under the
Canada Business Corporations Act, R.S.C. 1985, c. C44 ("CBCA”) that is

wholly-owned by Wireless. 844 has no material assets or liabilities.

17.  The Mobilicity Group has issued notes with an aggregate principal amount of

approximately $428.25 million. With accrued interest and financing costs, the total amount

owed at March 31, 2014 was approximately $568 million as follows:

(@)

(b)

(©

Wireless is the borrower, and Holdings is a guarantor, under certain 9.5% first
lien notes issued in a principal amount of $195 million due April 28, 2018 (the
First Lien Notes). As of March 31, 2014, the total amount of principal and

interest owing was approximately $215 million.

Wireless is also the borrower, and Holdings is a guarantor, under $43.25
million of 15.5% second lien notes that became due September 30, 2013 (the
Second Lien Notes). The Second Lien Notes rank behind the First Lien
Notes in right of payment, and security on the Second Lien Notes is
subordinate to the First Lien Notes security. As of March 31, 2014, the total

amount of principal and interest owing was approximately $47 million.

Holdings has issued 15% senior unsecured debentures {the Unsecured
Senior Notes) in the total principal amount of $95 million due September 25,
2018. As of March 31, 2014, the amount outstanding on the Unsecured
Senior Notes (including payment in kind interest) was approximately $170

rnillion.
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(d) Holdings has also issued 12% convertible unsecured notes due September
25, 2018. |Initially, convertible notes in the principal amount of $59,741,000
were issued (the Unsecured Pari Passu Notes). Subsequently, additional
convertible notes in the principal amount of $35,000,000 were issued {the
Unsecured Subordinated Notes, and collectively with the Unsecured Pari
Passu Notes, the Convertible Notes). The Unsecured Subordinated Notes
rank subordinate in right of payment to the Unsecured Pari Passu Notes and
the Unsecured Senior Notes, and the Unsecured Pari Passu Notes rank par
passu in right of payment with the Unsecured Senior Notes. As of March 31,
2014, the amount outstanding under the Unsecured Pari Passu Notes and the
Unsecured Subordinated Notes (including payment in kind interest) was

approximately $86 million and approximately $50 million, respectively.

18.  The Mobilicity Group also has equity investors who have invested approximately

$250 miflion.

19.  In addition, in connection with these proceedings, the Mobilicity Group entered into a
debtor-in-possession note purchase agreement (the “DIP Loan Agreement”) with certain
lenders party thereto (the “DIP Lenders”). No amounts have been advanced under the DIP
Loan Agreement to date and the availability of funds thereunder still remains subject to

conditions that have not been satisfied.
L. THE SALE PROCESS

20. On November 13, 2013, this Court issued the Sale Process Order approving the Sale

Process.



21, The Sale Process was conducted under the supervision of the Monitor, with the
assistance of Canaccord Genuity as financial advisor to the Moabilicity Group {Canaccord),
who, given its extensive involvement in the Mobilicity Group’s sale efforts, is familiar with the

industry players in the Applicants’ market.

22.  The Sale Process was an open and competitive process that provided a fair and
equal opportunity to all those interested in making a bid for the Applicants’ business or all or
part of their assets. All credible, interested parties were contacted and all bona fide potential
bidders who signed non-disclosure agreements were given access to the Mobilicity Group's
detailed electronic data room and opportunities to meet with management and participate in
site visits. The parties contacted include all potential strategic purchasers contacted prior to

the Sale Process and all major North American telecommunications industry participants.

23.  All bids submitted in the Sale Process were reviewed by the Monitor, the Mobilicity
Group and Canaccord. The Monitor, in consultation with the Mobilicity Group and counse! to
DIP Lenders, selected the bid from TELUS as the “Successful Bid” in accordance with the

Sale Process.

24.  The TELUS Transaction is the only acceptable transaction that emerged from the

Sale Process and is the highest and best offer received through the Sale Process.

25.  In connection with the TELUS Transaction, the Applicants anticipate that holders of
the First Lien Notes, Second Lien Notes, and Unsecured Senior Notes (collectively, the
“Consenting Notehclders”) and Convertible Notes, as well as the DIP Lenders, wili enter
into support agreements in respect of the TELUS Transaction. 1 understand that details in

connection with such matters will be outlined in the Monitor's Sixth Report.
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26.  The Monitor, as an independent Court officer with an obligation to act in the best
interests of the Mobilicity Group’s stakeholders, supports the TELUS Transaction as the most
beneficial alternative for those stakeholders, and as the only alternative likely to provide them

any meaningiul recovery.

27.  The Mobilicity Group has engaged in discussions with Industry Canada with respect
to a preliminary review and assessment of the deemed transfers of the Mobilicity Group’s

spectrum licences that would occur pursuant to the TELUS Transaction.
Iv. THE PLAN

28. The TELUS Transaction is to be implemented through a plan of compromise or
arrangement, which is based upon the terms of a Term Sheet executed by the Mobilicity

Group and TELUS dated April 1, 2014.

28.  The Plan is being finalized concurrently with my swearing of this affidavit. |
understand that a copy of the Plan will be attached as a schedule to the draft order to be

included in the motion record.

30. In additicn, | understand that a copy of the Plan will also be attached to the Monitor's
Sixth Report, which will contain a detailed description of the Plan provisions and the recovery

offered to the Applicants’ stakeholders thereunder.

31.  No creditors of the Mobilicity Group, other than the holders of Senior Unsecured
Notes, Unsecured Pari Passu Notes, Unsecured Subordinated Notes and the holders of any
Restructuring Claims {as defined below) (collectively, the “Affected Unsecured Creditors”™)
are affected by the Plan. | do not currently anticipate that there will be any significant

Restructuring Claims.



32. The TELUS Transaction contemplates the subscription by TELUS or its designee for
all post-restructuring shares of Holdings to indirectly acquire Holdings' operating subsidiary,
Wireless, on a cash-free and funded debt-free basis for the purchase price of $350 million in
cash (the "Purchase Price”), subject to certain adjustments provided for in the Plan. In
addition, pursuant to the TELUS Transaction, TELUS will assume $22 million of net negative
working capital (the “Target Net Working Capital Amount’), subject to certain adjustments

provided for in the Plan.

33. | believe that the Target Net Working Capital Amount represents a reasonable

estimate of the net working capital of the Applicants at closing of the TELUS Transaction.
34.  The purpose of the Plan is to provide for, among other things:
(a) the continuation of the Mabilicity Group's business as a going concemn;

(b) the continuation of existing trade liabilities of the Mobilicity Group, to be dealt

with in the normal course of business;

(c) the repayment in full of the First Lien Notes, the Second Lien Notes and of the

amounts advanced under the DIP Loan Agreement, if any;

{d) the repayment in full of all amounts owing under the Court-ordered charges
approved pursuant to Orders issued during these proceedings (the “Court-

Ordered Charges'); and

(e) subject to the payment of any transaction fees not otherwise covered by the
Count-Ordered Charges, remaining proceeds will be distributed under the Plan
to holders of the Unsecured Senior Notes and Unsecured Pari Passu Notes,

and holders of any claims that have arisen in these CCAA proceedings as a
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result of the termination, resiliation, assignment or repudiation by the Mobilicity
Group of any contract, lease or other agreement (each a “Restructuring

Claim®}, if any,

35. | believe that all persons with a remaining economic interest in the Mobilicity Group

will derive a greater benefit from the implementation of the Plan than would otherwise result.

36.  On implementation of the Plan, the claims of holders of First Lien Notes and Second
Lien Notes, the DIP Lenders under the DIP Loan Agreement, the beneficiaries under Court-
Ordered Charges, and Affected Unsecured Creditors will be fully, finally and irrevocably and

forever compromised, released, discharged, cancelled and barred.

37. Under the Plan, equity claims and the Unsecured Subordinated Notes will be

released, discharged and cancelled for no consideration.

38. The Plan provides for a First Lien Holdback Amount (as defined below). All
obligations claimed under the First Lien Notes or the indenture governing the First Lien Notes
would be satisfied under the Plan by: (i) paying from the Purchase Price all principal and
accrued but unpaid interest up to the Pian implementation date on the First Lien Notes to the
holders of First Lien Notes; and (ii) paying into escrow, from the Purchase Price, $71 million
(the “First Lien Holdback Amount”), being the full amount that the Catalyst Capital Group
has claimed is owing under the terms of a claimed ‘make whole’ obligation under the First

Lien Notes.

39.  The entitlement of holders of First Lien Notes to the First Lien Holdback Amount, or
any portion thereof, will be determined or agreed at some point in the future. The First Lien
Holdback Amount mechanism was designed to ensure that the Plan could be implemented

without prejudice to the rights of any First Lien Noteholder to argue that it is entitled to the
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make-whole while allowing the TELUS Transaction to be implemented in the time frame

necessary in light of the Mobilicity Group's financial circumstances.

40. The First Lien Holdback Amount mechanism was developed and added to the
Applicants’ CBCA Plan (as defined below) following consultation with Catalyst Capital Group,
and with the consent of Catalyst Capital Group, as an acceptable means of addressing the

claimed “make-whole” obligation under the First Lien Notes.

41, In the event that it is determined or agreed in accordance with the terms of the Plan
that a portion of the First Lien Holdback Amount is not payable to any holder of First Lien
Notes, that portion of the First Lien Holdback Amount will be distributed to Affected

Unsecured Creditors on a pro rata basis under the Plan.
V. MOBILICITY GROUP’S CURRENT LIQUIDITY

42.  The Mobilicity Group operates at a loss and based upon current cash flow forecasts,

the Mobilicity Group expects that it will exhaust its remaining liquidity by early July 2014.

43.  The conditions to funding that are contemplated by the DIP Loan Agreement have not

been met to date.

44, In view of its current liquidity, the Mobilicity Group believes that it is important to move

forward with the Meeting and the implementation of the TELUS Transaction pursuant to the

proposed timeline.
VI MEETING ORDER

45.  The draft Meeting Order provides that the Mobilicity Group is authorized to file the

Plan and o convene a meeting of the Affected Unsecured Creditors to consider and vote on

the Plan.
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46.

Pursuant fo the Plan, there will be one class of Affected Unsecured Creditors,

composed of beneficial holders of the Unsecured Senior Notes and Convertible Notes as at

April 15, 2014 (the "Voting Recard Date") and any creditors with Restructuring Claims.

47.

| believe that the classification under the Plan is fair having regard to:

(a)

(b)

(©

(d)

(&)

the unsecured nature of the debts, which is common to all members of the

class;

the fact that the Restructuring Claims, if any, and the claims under the
Unsecured Senior Notes and the Unsecured Pari Passu Notes rank pari

passu in a liquidation of the Mobilicity Group on a consolidated basis;

the fact that the Unsecured Subordinated Notes rank subordinate to the
Unsecured Senior Notes, the Unsecured Pari Passu Notes and any
Restructuring Claims, all of which will be partially compromised under the

Plan;

if the Unsecured Subordinated Notes did not vote with the other Affected
Unsecured Creditors in a single class, the Unsecured Subordinated Notes
would effectively have a veto on the Plan notwithstanding that the resuilts of
the Sale Process indicate that the holders of the Unsecured Subordinated
Notes have no economic interest in the assets of the Mobilicity Group at this

time;

the manner in which the vast majority of the Affected Unsecured Creditors
have largely already been consulted in respect of the Plan, either directly or

through active participation of their counsel throughout these "proceedings,
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and have indicated a willingness to enter into support agreements in

connection with the TELUS Transaction; and

(f) the creditors’ legal interests, taking into account the anticipated support
agreements as well as other contractual arrangements,2 and the remedies
available to them, and the extent to which they would recover on their claims

by exercising those remedies.

48.  The classification proposed in the Meeting Order is identical fo the classification
proposed, and approved by the Court on May 28, 2013, in the Applicants’ Plan of
Arrangement proceedings under the CBCA (the "CBCA Plan”) with the exception of the

inclusion of the Restructuring Claims, if any.

49,  The meeting of Affected Unsecured Creditors (the “Meeting”) has been scheduled to
be held at the offices of Norton Rose Fulbright Canada LLP, Royal Bank Flaza, Scuth Tower,

200 Bay Street, Suite 3800, Toronto, Ontario, M5J 224 on April 30, 2014 at 9:00 am.

50.  Pursuant to the draft Meeting Order, the Mobilicity Group may, with the consent of the
Monitor and counsel to the Consenting Noteholders, hold the Meeting on ancther date or
decide not to call, conduct or hold the Meeting. If the date for the Meeting is changed or if
the Meeting is cancelled, the Monitor will post notice of the change of date or cancsliation on

the Monitor's website at www.ey.com/ca/mobilicity (the “Monitor's Website™) and provide

notice of the change of date or cancellation to the Service List.

51.  The Meeting may be adjourned at the discretion of the Chair (as defined below) of the

Meeting after consultation with the Applicants and counsel to the Consenting Noteholders.

2 QCP CW S.AR.L., as holder of the Unsecured Subordinated Notes, is party to a Support Agreement with Equity
Financial Trust Company (as frustee under the indenture governing the First Lien Notes and the Unsecured
Senior Notes), a copy of which is attached hereto as Exhibit “C”, which provides, among other things, that in
certain circumstances the holders of Convertible Notes will be obligated to vote those Convertible Notes in favour
of specified transactions that have the support of 2 majority of the holders of Unsecured Noles.
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52. The draft Meeting Order provides for, inter afia, the following in respect of the

governance of the Meeting:

(@

(b)

(d)

(e)

V)

an cfficer of the Monitor shall preside as the chair of the Meeting (the “Chalir”);

the only parties entitled to attend the Meeting are the Affected Unsecured
Creditors (or their respective proxy holders), representatives of the Applicants,
the Monitor, the Indenture Trustee (as defined in the Plan), the legal counsel
of any of the foregoing, counsel to the Consenting Noteholders, the Chair, the
Scrutineers and the secretary of the Meeting. Any other person may be

admitted to the Meeting only by invitation of the Applicants or the Chair;
the quorum for the Meeting is two Affected Unsecured Creditors;

only Affected Unsecured Creditors or their duly appointed proxyholders are

entitied to vote at the Meeting;

the Monitor shall tabulate the vote taken at the Meeting and determine
whether the Plan has been accepted by the required majorities of Affected

Unsecured Creditors; and

the results of the vote conducted at the Meeting shall be binding on each
creditor of the Mobilicity Group whether or not such creditor is present in

person or by proxy or voting at that meeting.

53. Pursuant to the Meeting Order, beneficial holders of the Unsecured Senior Notes

{and not registered holders of the Unsecured Senior Notes, unless such holders are also

beneficial holders and are voting in their capacity as beneficial hoiders), and of the
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Convertible Notes as of the Voting Record Date, and any holders of Restructuring Voting

Claims {as defined below) are the only parties entitied to vote.

54.  The draft Meeting Order provides for approval of certain materials to be provided to

Affected Unsecured Creditors. The materials include:®

(&) a Notice of Meeting;

(b} a form of proxy to be used by holders of Convertible Notes and Restructuring

Claims;

(c) a form of proxy to be used by beneficial holders of Unsecured Senior Notes

(the Beneficial Noteholder Proxy);

(d) the Sixth Report of the Monitor describing the Plan in details and the voting

procedures;
(e) the Plan; and
H the Meeting Order,
{collectively, the “Meeting Materials”).

55. The Meeting Materials will provide Affected Unsecured Creditors with all information

necessary to consider and vote on the Plan.

86.  The draft Meeting Order provides that the Meeting Materials (or applicable portions
thereof) must be delivered as soon as practicable following the issuance of the Meeting
Order to: (a) all beneficial holders of Unsecured Senior Notes as at the Voting Record Date
as reflected on the “search list" of such holders generated by Broadridge Financial Solutions

Inc.; (b) counsel to the Consenting Noteholders; (¢} counsel to QCP CW S.A.R.L., which is

3 Capitalized terms used in this section and not otherwise defined shall have the meanings ascribed to them in
the Meeting Order.
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the only holder of Convertible Notes, and (d) any registered holder in respect of Unsecured

Senior Notes held outside of the CDS participant helding system.

57. The draft Meeting Order also provides that the Meeting Materials (without the
Beneficial Noteholder Proxy) must be delivered as socn as practicable following the issuance
of the Meeting Order to the holders of any Restructuring Claims accepted by the Monitor

(each a Restructuring Voting Claim).

58.  Upon the issuance of the Meeting Order, the Applicants will issue a press release
announcing the issuance of the Meeting Order and inviting Affected Unsecured Creditors to

obtain the relevant materials, including proxy forms from the Monitor's Website.

§9.  The Monitor and the Mobilicity Group are also taking steps to provide advance notice

of the Meeting and Meeting Materials prior to the hearing for the Meeting Order.

60.  On April 16, 2014, the Monitor caused a notice to be sent to CDS for delivery to the
CDS participants, and to the other Holder of Records of the Unsecured Senior Notes
advising that materials in respect of the Meeting would soon become available. A copy of

this notice is attached as Exhibit “*D” hereto.

61.  Concurrently with the service of the motion record for this motion, Mobilicity will issue
a press release announcing the service of the motion record and advising of the posting of

the motion record, including the Meeting Materials, on the Monitor's Website.

62. The Mobilicity Group believes that these advance steps together with the steps
contemplated pursuant to the Meeting Order will provide sufficient time for Affected

Unsecurad Creditors te consider and vote on the Plan.
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63.  The Mobilicity Group has been informed by Robert Chadwick, as counsel to the
Consenting Noteholders, that approximately 95% of the holders of Unsecured Senior Notes

are represented by Goodmans LLP.

84. QCP CW S ARL., as the sole holder of all of the Unsecured Pari Passu Notes and
all of the Unsecured Subordinated Notes, is represented by counsel on the Service List in

this matter.

65. Should any Restructuring Claims arise or otherwise exist, the holders of those

Restructuring Claims will be contacted directly by the Monitor.

66.  The voting procedures contemplated by the draft Meeting Order were developed in
cooperation with the Monitor and counsel to the Consenting Noteholders and the Monitor.
These procedures have been established to provide a fair and equitable means for all
Affected Unsecured Creditors to have their votes separately solicited and tabulated, including
beneficial holders of the Unsecured Senior Notes. The Meeting Materials contain detailed
instructions describing how beneficial holders of Unsecured Senior Notes and holders of

Convertible Notes are to vote on the Plan.
Claims Process

&7. No formal claims procedure is contemplated in connection with the determination of
claims for voting purposes at the Meeting. The Mobilicity Group does not believe that any
formal claims procedure is necessary as the claims of Affected Unsecured Creditors for
voting purposes will, in the case of claims under the Unsecured Senior Notes, be determined
by the records of the applicable Holders of Record, in the case of Convertible Notes, be
determined in accordance with the books and records of the Applicants and, in the case of

any Restructuring Claims that may exist, be determined by the Monitor based upon the
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confractual entiflements of the party whose agreement has been terminated, resiliated,
assigned or repudiated. No claims process was required by the Court for the vote that

occurred in respect of the CBCA Plan.
Amendments to the Plan

68.  The Plan provides that, before, during or after the Meeting, the Mobilicity Group may
amend the Plan by written instrument and shall post such amendment on the Monitor's
Website, subject to obtaining the consent of TELUS and the Consenting Noteholders and
approval at the Meeting (if made prior to or during the Meeting) or approval by the Court {if
made after the Meeting). In the case of adminisirative amendments that are not in any way
adverse to the financial or economic interests of TELUS or the holders of the First Lien
Notes, the Second Lien Notes, the Unsecured Senior Notes or the Unsecured Pari Passu
Notes, or the holders of any Restructuring Claims, the Mobilicity Group proposes that

approval at the Meeting or approval of the Court would not be required.
VIi.  STAY EXTENSION

69.  The Applicants are requesting an extension of the Stay Period under the Initial Order
{as such Stay Period was extended previously further to Orders of this Court) up to and

including, June 30, 2014 ({the "Stay Extension”).

70.  The purpose of the requested extension is to allow the Applicants to hold the
Meeting, bring a motion to the Court to sanction the Plan and implement the transactions

contemplated thereunder.

71.  The Applicants have been working in good faith and with due diligence since the last
extension of the Stay Period to advance the transactions contemplated by the Plan, including

negotiating final transaction documents with TELUS and engaging with Industry Canada in
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the context of a request for a preliminary assessment of the deemed transfer of the

Applicants’ spectrum licenses pursuant to the TELUS Transaction.

72. The Applicants, with the assistance of the Monitor, have prepared updated cash flow
projections for the period between April 5, 2014 and July 4, 2014 (the “Updated Cash Flow
Statement”), which cover the period of the proposed Stay Extension. | understand that the
Updated Cash Flow Statement will be attached as an appendix to the Monitor's Sixth Report

to be served in connection with this motion.

73. The Updated Cash Flow Statement shows that the Applicants have sufficient
resources during the requested extension of the Stay Period, to meet their post-filing

obligations during that same period.

74, | am advised that the Monitor, the Ad Hoc Committee of Noteholders, the DIP
Lenders, the Bridge Lenders and QCP CW S.AR.L. (as those terms are referred to herein or

in the Initial Order) all support the requested extension of the Stay Period.

VIIl.  CONCLUSIONS

75.  The Mobilicity Group’s court-approved Sale Process has produced a “Successful Bid”
that the Mobilicity Group now seeks to implement on an expedited basis pursuant to the Plan

to achieve a going concern solution for the benefit of all of the Applicants’ stakeholders.

76.  The Mobilicity Group is seeking a Meeting Order that is consistent with this goal and
that is reflective of the reality that substantially all affected stakeholders have been actively
engaged in this restructuring process for an extended period, are aware of the details of the
Plan, are supportive of the Plan, and are represented by counsel who can efficiently advise

on the rights of those stakeholders in connection with the Plan.
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77.  The Mobilicity Group believes that the Plan is in the best interests of the Applicants

creditors and that the Meeting should be ordered in respect of the Plan.

SWORN BEFORE ME at the City of
Toronto, Province of Ontario, on April
16, 2014,

M Qe il \

Commissioner for Taking Affidavits
e & (cmpli (A

it 1
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The Ontarie Superior Court of Justice {Commergial Lisl){the "Court" has made an Order under

the CCAR pursiant 1o which Madl Kty and the Courl-appolnted moniter, Ernsl & Young Ing. (the
“Monltar, are authorized o conducl cerlaln procedures (Ine "Sale Procedures™) to markel for sale
of ol or subsiantially all of the business and assets or shares of Mablliclty {collectively the “Assets™).
Prospective purchasers will have Lhe cpportunity to submit a bid for the Assets or a porlien Lhereof.
Any sale of all or parl of the Assels will be made an a “as Is, where (5 basls without survlving
represcntations or warrantics. In addition, any sale will be subjecl to Court approval.

The Sale Procedures contain certaln deadlines, including (1) a requirement that potential bidders
deliver certain information, demonstrating their legltimale interest and financial capability, no laker
1han 12:00 p.m. (ET) on December 2, 2013 and{ii} a requirement that gualified bigders submit linal
blds na later than 5:00 p.m. (ET) on Decembec 9, 2013,
A copy of the Courl Order approving the Sale Procedures, as well as a copy of the Sale Procedures
and related documents, can be Tound on the Menllor's website al the following link:

Any parlies who wish to commente due diigence must first execule a confidentialily agreement
salisfactory 1o Mobilicity and the Menllor. Inlerestad partles should cantact Lhe Manitor at the

Court-Appaintad Manltor of Mobiligity

E-mail: sa)]ad.mahmeod ®ca.ey.com

Husky Fnergy chief operaling offi-
cer Roberl Peabody said inan Oct,
24 presentajion.

Liwan's initial output of ahout
300 million cubic feet a dav will
rise to aboul 330 million pextyear
when asecond, neachy field goes
online. With the connection of a
third field more than a year from
now, presduction is expected to
wach about soo million cubic feet
aday,

Liwan's peak outpul, in 2013,
will amounl (o around 4 per cent
ol Chinese domestic as ourput
and roughly 7 per cont of the gas

that China imports, *Small num:
bers, buLquite impressive from
just one development,” said Craig
McMahon, of consulting firm
Wood Mackenzie,
The first gas will come from
ning welks drilled inke the seabed
beneath 14350 mevres of water.
The gas will then fiow through
two 7o km pipelines toa shallow-
water platform, at which point it
will be piped 260 km to the coast
bel\\ecn Macauand Ilongl\ong

Chester Dawsan contributed
(o this articie,
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altractive places In the world to do business. casiues con ae poveres

mnkn the mun!ry one uf the least

Switzerland’s 1:12 proposal
on executive pay faces vote

NEIL MacLUCAS

Swizerland wilivote next week
proposal limiting executive
0 12 times that of a com-

s lowest paid worker, the
second time llns vear the country
witl use the ballot box in an
atlempt ta l’(’ll‘l in corporale

4, \aters\x ill be asked
toapprove or reject the so-called
"y Imitiative for Fair Moy
izers say would address a

g vealth gapin Switzer:

he initiative is premised on
the idea thal noone ina com
pany shoulid carpmorc in a
munth than others eam in a year.

IN THE MATTER QF
THE BANKRUPTCY
OF CHEESE FACTORY
ROAD HOLDINGS INC.

Nolice is heretry_given that the
bankruptey of Checse Factory
Road Holdings In., with the head
ollice located at & Lansdowne
Road, Cambridge, ON, occurred
on the 7Ih day of November,
2013; and that Ihe First Macting of
Creditors will be held on the 27th
day ol November, 2013 al 10:00
am at 150 York Sirect, Suile 1600,
Toronto, ON.

DATED al Toronte this 151h day of
November, 2013

A FARBER & PARTNERS INC.
150 York Streed, Suite 1600
Toronio, ON M5H 385
Telephone No. [416) 497-0150
Facsimile No. (416} 496-3839
woarws farberfinancialgroup. com

Farber

NOTICE TO CREDITORS
AND OTHER

TAKE NOTICE

that all persons having <laims
against The estate of Rose
Hallett Cresthwaiie who died
in Totonto on or about Octaber
249, 2013 must submit those
claims 1o the undersigned

on or belore Ihe 24th day of
November 2013, afier which
the assets of the estate

will be distibuled.

Hugh M Kelly, Miller Thomsen,
Suite 5800, 40 King St W,
Tosonto MSH 351

DIVIDENDS

Hatice is heteby given thal the following dividends harwe been declared.

€omputershare

IsSUER Isstz Rrcorp DAte  Pavasie DATE  RATE
AraGas L, Covmen  Mospmper 25,2613 Decemier 16,2013 521275
Keyera Con. Commen  Mowember 22,2013 Dezembsr 16,2013 §230
Pombira Pipelie Corp. CoTmen Mowenidgr23, 2013 December 15, 2013 5204

e meenrm
MMAGNA

Dividend Notice

NOTICE is hereby gwen that
the Board of Directors of
Magna Internationol Inc. has
declared a dividend in respact
¢l \he J-monih pergd ended
September 40, 2013 as follows:

Arourt: UIS$0.32 per
Common Shara
Aecord Date:  Now. 28, 2013

Payment Oate: Dec. 13, 2013

BY OROER OF THE BOARD
Bassem A. Snakeel,
Vico-President and Gorporata
Secretary

Aurgrp, Ontand

anvnn-ber 5. 2013

AIRCRAFT
CITATION ¥, Cdn.,

low time, immacw-
fale, economical, YYZ, §1.5 USD, J.
Spears 416-203-D600, wivw.faspears.com

BUSINESS OPPORTUNITIES

Proflitable Holel/Restauranl - Sakes
$1.6M, 2 hrs noeh of Toronto. Make an
Otfer, polbho@gmatcom
RESTAURANTS/BARS Windsor Cascry's
qrill Dakyille Fionn McCoal's Aondan
Easl Side Marios {2)/Qakville - Sparls i
AMigsissavga-restobar/ 416-432-0260

TAPTAL WANTED/AVAILABLE

BUSINESS FINANCING 3500K+, recaps,
rumamunds. acquisilions, 416-467-7878

r COM  Www.ariesag.com

witzertand's wealth s very
unbairly distribuled,” said David
Rath, president of the vouth wing
of the Swiss Sueialist Party, which
gathered the won,no0 signatures
needed to launch the ballot.
“While top Swiss managers en
millions, mare than 300,000 peo-
plein Switzerland have lowork
for a mere pittance.”

The vz initiative has setoffa
storm of controversy in Switzer-
Tand, where voters approved in
March a set of measures that
gives shareholders broad control
overcorporale pay, including
binding votes on compensation
and bans enmany typesof
bonuses.,

Crilics say the 12 initiative, il
passed, will make Switzerland,
regularly tanked among the most
compelitive economies in the
world, a less attractive place to do
business.

The latest poll released Wednes-
day, which was conducted be-
hween Nov. 1and Nov. 8 by polling
group glsbern for § televi-
sion, shows 36 per cent of respon-
dents in favour of the initiative,
34 per centagainstand 1o per
cent still undecided.

Thegroup's previous pollin Oc¢-
tober showed 44 percent in
favouwr, 43 per cent agabnst and 12
per eent unde:nde:l

‘The i needs asimple 50-

WHEN BANK SAYS NO Wa sy yes
How? Privale funds, 415-445- 6260
email; nancea Lic, 12004,

Globe Sports

TO SUBSLRIBE CALL +866-36 GLOBE  THEGLODE ANTIMAM. %

per-cent approvat rate tohe
adopted, and s then awtomatical-
Iy wrillen into the country’s con-
stitution. It deesn't require any
subsequent parliamentary appro
1ol

Execulives at some companies,
inctuding commedities giant
Glencore Xstrata PLC and freight
forwarder Kuehne & Nagelinter-
national AG, have said they
would consider leaving Switzer-
land if the initiative, which is part

of Switzerland's long tradition of
direct demuocracy,

e have to do ev u\[hml, we
ML L0 COnTinke [0 MIRC]Coi-
panies i come o Switzerland
and create new jols.” said Patrick
De Maesenclre, Lhe chicf exeeu-
tive ol Glattbrugg, Switzerland-
Dased Adecco SA, the world's Larg-
est stalling company by revenue,

le added that each job at cor-
porate headquarters creates e
Twecn sevenand 1L jobs in the
broader ecanonty, which helps
Swilzesland maintain a Tow un
emplevment.

Public anger abvout corporate
paydavs reactied a peak in Febru-
ary, when news lroke that Rovar
tis AG was plaaning loepay
departing chairman Danicl \asel
Ia an exit package worl
lion Swiss francs {$Bz-m
Canadian). The company laier
scrapped the plan for a more
modest package worth abouit five
million francs, including cash and
shares,

Dulrage over the incident led to
March passage of the Minder
nitlative (named alter Thomas
Minder, the politician whe super-
vised it) that will tequire a bind-
ing shareholder vote on exectliv
salaries at ali publicly raded
companies incorperated in Swit-
zerland when the law is finalized.
Itwillalso ban a range efbenus-
es. require MOTE IraNspareacy on

ned that passage of the 112
might lead to 3 shorifall
of boo million francs a year for
pensions and unemployment in-
surance funds because of an
expected fall in social-security
cantributions.

A study by the University of St
Gallen forecas! tax revenues
would fall by abour vs billion
francs per fiscal year if the initia-
tive passed because it would
affect the salaties of the top 2 per
cent, which pay around 47 per
cent of direct federal Lixes.

“Social harmony can't be
achieved by government interfe-
rence in settingsalaries,” Johann
Schineider-Ammann, head of the
Swiss department of the econo-
my. education and tesearch, said
ata press briefing in September,
“Me have a taxation system and
other social checks to achleve
this”
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Mobilicity Announces Court Sanctioned Sale Process PROFILE
Mobilicity
TORONTO, Nov. 14, 2013 /CNW/ - Data & Audio-Visual Enlerprises Holdings Inc. and its affiliates (collectively, More on this organization

Mobilicity) announce that the Ontaric Superior Court of Justice (Commercial List) has approved the plan of Mobilicity
and the Court-appointed monitor, Ernst & Young Inc. (the "Monitor™), to conduct certain procedures to market for sale
all or substantially all of the business and assets or shares of Mobilicity (the "Sale Procedures”}.

The Sale Procedures contain certain deadlines, including a requirement that potential bidders defiver certain
qualification information no later than 10:00 p.m. (ET)on December 2, 2013, and a requirement that qualified bidders
submit final bids no later than 5:00 p.m_{ET} on December 9, 2013.

Details of the Sale Procedures, including the process for interested parlies 1o request access to conduct due diligence,
are available from the Monitor's websile at www. ey.com/ca/mohbiligity .

About Mobilicity (DAVE Wireless)

Formerly known as Data & Audio-Visual Enterprises Wireless [nc. (DAVE Wireless), further infermation about
Mabilicity can be found at www.mabilicity.ca.

SOURCE Mobilicity

For further infarmation:
Inquiries regarding the Sale Procedures:

Canaccord Genuity

Mr. Michael Levin, Managing Director
E-Mail: mlevin@canaccordgenuity.com
Phone: (416} 867-6012

Fax: (416) 869-3876

Ernst & Young In¢., Court-appointed Monitor
Mr. Sajjad Mahmeod, Vice President

E-Mail: sajjad.mahmeod@ca.ey.com

Phone: (416) 943-5385

Fax: {416) 843-3300

Mehilicity:

media@mobilicity.ca, 647-707-7377

Joel Shaffer, Longview Communications
416-649-8006

Shortened URL Hltp:l!cnw.caldxézh
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