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legisiation refating to preferences, settlements, assignments, fraudulent conveyances or

transfers af undervalue.

13, THIS 'COURT ORDERS that the adoption, execution, delivery, implementation and
consummation of all matters contemplated under the Plan involving corporate action of any
member of the Mobilisity Group has been authorized and approved in all respects and for all
purposes without any requirement of further action by the sharsholders, directors or officers of

any member of the Mabilicity Group.

14. THIS COURT ORDERS that all necessary approvals to take actions have been
obtained from the directors or the shareholders of the Mobilicity Group, 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 fimiting in any way the right o vote
shares heid by such sharesholder or sﬁareholders with respect to any of the sieps
contemplated by this Plan shall be deemed to be effective and r;o such agreement shall have

any force or effect.

15.  THIS COURT ORDERS that sach of the Initial Consenting Noteholders, for and on
behalf of all Unsecured Senior Noteholders shall have direct rights against the Mobilicity

Group in respect of Section 2.7 of the Arrangement Agreement.

16. - THIS COURT ORDERS that any Person may apply to the Court for advice and

direction in respect of any matter arising from or under the Plan and/or the Trust and Escrow

Agreement.

17.  THIS COURT HEREBY REQUESTS the aid and recognition of any couri, tribunai,

regulatory or administrative body having jurisdiction in Canada or the United States, to give
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effect to this Order and to assist the Applicant and its respective agents in camrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and fo provide such assistance to the Applicant as
may be necessary or desirable to give effect to this Order or to assist the Applicant and its

respective agents in camying out the terms of this Order.
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PLAN OF ARRANGEMENT

(ACQUISITION PLAN)

RECITALS

A 8440522 Canada Inc. (the “Appiicant’) is a corporation incorporated under the Canada Business
Corporafions Acf, R.S.C. 1985, ¢. C-44, (the "CBCA") as a wholly owned subsidiary of Wireless ({as
herein defined).

B. Data & Audic-Visuai Enterprises Holdings inc. ("Holdings”) is a corporation incorporated under
the Businass Corporations Act (Ontaric), R.S.0. 1990, C. B.18 (the "OBCA").

C. Data & Audio-Visual Enterprises Wireless ine. ("Wireless®, and collectively with the Applicant and
Hoidings, the “Mohilicity Group*), is a wholly owned subsidiary of Holdings, and is incorporated under
the OBCA, '

D. The Applicant oblained an Order made by the Honourable Justice Witton-Siegel of the Cntarlo
Superior Court of Justice (Commercial List) (the "Court”) under section 192 of the CBCA on April 26,
2013 which, emong other things, permitted the Moblliclty Group to present an acquisition plan of
amangement to the First Lien Netehoiders, Unsecured Senior Noteholders, the Unsecured Pad Passu
Noteholders and the Unsecured Subordinated Noteholders.

E. The Purchager, the Appllsant, Holdings and Wireless entered Into the Arrangement Agreement to
implement and give effect bo the terms of the Plan.

F. This Plan is & plan of arangement under section 192 of the CBCA,

G. This Plan provides for the acquisiion of the Mobilicity Group by the Purchaser end the
continuation of the Business as a going concern, addresses the fabilities of the Mobilicity Group in
respect of the First Llen Notes, the Second Lien Notes, the Unsecured Senior Notes, the Unsecured Parl
Passu Notes and the Unsecured Subordinated Notes and provides certaln recoveries for stakeholders.

NOW THEREFORE the Mobiiicity Group hereby propases and presents this pian of amangement to the
Affectad Creditors under and pursuant to the CBCA:

ARTICLE! — INTERPRETATICN

1.1 Definitions

in this Plen and the Recitals, unless otherwise stated or unless the subject matter or context otherwise
requires:;

“Advance Amount Notes™ means, collectively, the First Advance Amount Note, the Second Advance
Amount Note and the Third Advance Amount Note;

"Affected Creditor” means any Creditor other than an Unaffected Creditar;
“Armalco” has the meening given to such term in Section 5.3(b)(iv);

*Amalco L.oan” has the meaning given to that tarm in Section 5.3(b)(viil);
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*Amended and Restated Commitment Agreement’ means the second amended and restated
commitment agreement dated as of April 29, 2011 among Holdings, Quadrangle, and Data & Audio-
Visual Enterptises Investments Inc.;

“Applicant” has the meaning given to that term in Recital A,

“Arrangement” means the arrangement under section 192 of the CBCA, on the terms and subject to the
conditions set out in this Plan, subject to any amendmenis or variations thereto made in accordance with
the Arrangement Agreement and Section 8.5 of this Plan or made at the direction of the Court In the Final
Order or olherwise with the consent of the Purchaser, the Applicant, the Mobllicity Group, and the
Requisite Majority of the Initial Consenting Noteholders, each acting reasonably, pursuant to which the
Purchaser shall acquire all of the New Common Shares of Amalcd, and, indirectly, all of the shares of
Wireless, and which shall provide for the full and final payment and seftlement of any and all First Lien
Noteholder Claims and Second Lien Noteholder Claims, and for the full and final settlernent of the
Unsecured Noteholder Claims and any and all Claims of the Exisfing Equity Holders (in each case,
whether directly or pursuant fo any guarantee provided by a member of the Mobilicity Group) and the
release and discharge of any security provided in respect thereof;

"Arrangement Agreement’ means the arrangement agreement dated May 16, 2013 among the
Purchaser, the Applicant, Holdings and Wireless relating fo the Arrangement and the transactions
contemplated hereir;

‘Arrangement Resolution” means the resolution of the Unsecured Noteholders and, if required, the First
Lien Noteholders relating to the Arrangement;

“Articles of Arrangement” means the articles of arrangement of the Appiicant in respect of the
Arrangement, that are required fo be fited with the CBCA Director after the Final Order is made In order
for the Arrangement to become effective on the Effecfive Date;

“Business” means the business of the Mobilicity Group to provide wireless telecommunication services in
Canada;

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

*Canadian Dollars" or "$” means the lawful currency of Canada,
“CBCA" has the meaning given to that term In Recital 4;
"CBCA Director" means the Director appointed under section 260 of the CBCA;

“CBCA Proceedings’ means the proceedings commenced by the Applicant involving members of the
Mobillcity Group under the CBCA as contemplated by the Interim Order;

"CCAA”" has the meaning given to such term in Section 8.11;

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

“Certificate of Arrangement” means the certificate giving effect fo the Arrangement, to be issued by the
CBCA Director pursuant to section 192(7) of the CBCA upon receipt of the Articles of Arrangement in
accordance with section 262 of the CBCA,

“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 member of the Mobiliclty Group, in any capacity, whether or not asserted
or made, in connection with any Indebtedness, liability or obligation of any kind whatsoever, and any
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interest accrued thereon or cosis payable in respect thereof, whether at law or in equity, including by
reason of the commission of a tort (intentional or unintentional), by reasen 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 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, contingenf, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, present or fufure, known or unknown, by guarantee, warranty, surety or
otherwise, and whether or not any right or claim is executory or anticipatory In nature including any claim
arising from or caused by the termination, disclaimer, resiliation, assignment or repudiation by any
member of the Mobilicity Group of any contract, lease or other agreement, whether written or oral, any
claim made or asserted against any member of the Mobilicity Group 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, resfitution or otherwise 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 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" means the Unsecured Noteholder Class and/or the First Lien Noteholder Class (unless the
Senior Noteholder Payment Election is exercised), each as provided in Section 3.1;

“Class B Shares" means the non-voling participafing Class B Shares: (i) in the capital of Holdings that
" are duly issued and outstanding immediately prior to the amalgamation of Holdings and the Applicant
pursuant to Section 5.3(b)(iv); and (ii) in the capltal of Amalco that are duly issued and outstanding
thereafter;

"Closing Deliveries" has the meaning given to that term in Section 5.3(a);

*Commissioner” means the Commissioner of Competition appointed under the Competition Act
(Canada) or his designee,

“Common Shares" means the common shares: () in the capital of Holdings that are duly issued and
outstanding immediately prior to the amalgamation of Holdings and the Applicant pursuant to Section
5.3(b)(iv) and {il) 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 cerificate issued by the
Commissioner under subsection 102(1) of the Competition Act (Canada) with respect to the Arrangement
or {B) that (i) the applicable waiting period under section 123 of the Competition Act (Canada) shall have
expired, been waived or been terminated, or the Commissioner shall have waived the obligafion to notify
and supply information under section 113(c) of the Competition Act ({Canada) because substantiaily
similar information was previously supplied in relation fo a request for an advance ruling certificate issued
by the Commissioner under subsection 102(1) of the Compefition Act {Canada) and (i) 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 intend o make an appfication
for an order under section 92 of the Competition Act (Canada) in respect of the Arrangement, 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;

"GCourt" has the meaning given 1o that term in Recital E;
"Creditor” means any Person having a Claim and may, f applicable, include the assignee of a Claim ora

personal representative, trustee, interim receiver, receiver, receiver and manager, liquidator or other
Person acting on behalf of such Person;
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“Deposit” has the meaning given to that term in Section 7.2(b);

"Directors” means the directors of each corporation which forms the Mobilicity Group immediately prior to
the Effective Time;

"Early Consent Deadline’ means the date that Is five days after the Purchase Price Notice Date {or such
other date as the Applicant, Holdings and the Requisite Majority of the Initial Consenfing Noteholders may
agree);

"Effective Date’ means the date when the Closing Deliveries are completed, the conditions sst out in
Section 7.2 have been fulfilled, satisfied or waived (to the extent pemitted under Section 7.3) in
accordance with this Plan, and the Certificate of Arrangement has been issued;

“Effective Time" means 12:01 a.m. on the Effective Date or such other time as the Mobilicity Group, the
Purchaser and the Requisite Majority of the Initial Consenting Noteholders, each acting reasonably, agree
to in wrifing;

“Exlsting Equity Holders" means, colleclively, the Existing Shareholders and, the Registered Holders or
beneficial holders of Existing Share Optlons, as applicable;

“Existing Share Options” means all rights, options, warrants, restricted stock. units and other securlhes
convertible or exchangeable :nto equity securities (including the Warrants):

{a) (1) that are duly lssued and outstanding in the capital of Holdings immediately prior to the
amalgamation of Holdings and the Applicant pursuant to Section 5.3(b)(iv) and (ii) that are duly
issued and outstanding in the capital of Amalco thereafter, if any, prior to the implementation of
the transaction contemplated by this Plan, and

(b) that are duly issued and outstanding in the capital of Wireless, if any, prior to the
implementation of the {ransactions contemplated by this Plan;

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

“Existing Shares" means, coliectively, the Common Shares and Class B Shares;

"Extension Election” has the meaning given to that term in Section 4.1(a):

"Extension Period” has the meaning given to that term in Section 4.1(a);

*Extension Period Notice” has the meaning given to that term in Section 4.1(a);

"Extension Period Notice Date” has the meaning given to that term in Section 4.1(a);

“Final Order” means the Order of the Court approving the Arrangement under section 192 of the CBCA
which shall inciude such terms as may be necessary or appropriate to give effect to the Arrangement and
this Plan, in fom and substance satisfactory to the Purchaser, the Applicant, Holdings, Wireless, and the
Requisite Majority of the Initial Consenting Noteholders, each acting reasonably;

“First Advance Loan" has the meaning given to that term in Section 5.3(b)(v);

"First Advance Amount Note" has the meaning given fo that term in Section 5.3(b){v);

"First Lien Note Indenture” means the indenture dated as of April 29, 2011 between Wireless, as issuer,
the guarantors parly thereto and the First Lien Note Indenture Trustee, as trustee and collateral agent as

407



amended by a supplemental indenture dated February 6, 2013 and as may be amended, supplemented
ar restated from time to fime;

"First Lien Noteholder Claim” means alf Claims of the First Lien Noteholders and the First Lien
Notehalder Indenture Trustee, including the Voting Claim of a First Lien Noteholder;

"First Lien Noteholder Class” means the class of stakeholders comprised of all First Lien Noteholders
having the voting rights specified in Section 3.1;

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

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

"First Lien Note Payment Amount" means, an amount, payable in cash, equal to the princlpal amount
outstanding plus accrued and unpaid interest payable, as of the Effective Date, fo First Lien Noteholders
under the First Lien Note Indenture;

"First Lien Note SNPE Payment Amount® means, pursuant to the Senior Noteholder Payment Election,
in respect of a First Lien Noteholder, the amourt, if any, payabie in cash out of the Holdback Amount,
determined pursuant to an order granted by the Court, or by agreement of the Requisite Majority of the
initial 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
remalining 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, made In consideration for the
caomplete satisfaction, release and discharge of all remaining Obligations {if any} to such First Lien
Nateholder pursuant to its First Lien Note;

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

“First Lien Note Support Amount’ means an amount, payable in cash, equal to, as of the Effecilve
Date, 0.0475 multiplied by the principal amount cutstanding and payable to the Supporting First Lien
Noteholders under the First Lien Note Indenture;

"First Wireless Advance Amount” has the meaning given to that term in Section 5.3(b)}vili);
"Funding Amount" has the meaning given ta that term in Section 5.3(b){xxi);

“Goverpment Authority” means a federal, state, provincial, territorial, municipal or other government or
governmert department, quasi regulatory body, agency or authority (including a court of law) having
jurisdiction over a Person, any member of the Mobilicity Group, the Business or this Plan;

"Holdback Amount" means cash in the amount of $71,000,000 to be retained in escrow by the Trust
Company pursuant to the Senior Noteholder Payment Election in the Senlor Noteholder Payment Election
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 Motes, including pringipal, Interest and any additional amounts,
fees or premiums that may be claimed to be owing to all First Lien Noteholders in respect of all the First
Lien Notes at the time of such repayment, if any, after deductifig 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 Llen Noteholders pursuant to the First Lien Notes and all First Lien Notehalder
Claims, to be retained in escrow by the Trust Company pursuant fo the Senior Nofeholder Payment
Election pending determination of the applicable First Lien Note SNPE Payment Amounts;
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*Holdings" has the meaning given fo that term in Recital B;

“mcome Tax Act’ means the fncome Tax Act, R.8.C., 1985, ¢.1 {5th Supplement) and the regulations
thereunder;

“Industry Canada Approval” means approval by the Minister of industry for the transfer to the Purchaser
of all spectrum licences issued to Wireless and fts affiliales by Industry Canada pursuant o the
Radiocommunication Act {Canada} and related regulations (including the Spectrum Licences), the
conditions of which approval must be satisfactory to the Purchaser in its sole discretion acting reasonably;

“Intercreditor Agreement” means the intercreditor agreement made as of April 29, 2011 among the First
Lien Note Indenture Trustee, the Unsecured Senior Note Indenture Trustee, Quadrangle, Holdings,
Wireless and Data & Audio-Visual Enterprises Leasing Inc.;

“Interim Order® means the interim order of the Court dated April 26, 2013 in respect of the Mobilicity
Group pursuant to the CBCA, which, amongst other things, calls and sets the date for a meeting to vote
oh an acquisition plan of arangement under the CBCA,

“Initial Consenting Noteholders®™ means the beneficial holders of the Unsecured Senior Notes that were
"Consenting Noteholders” pursuant to the support agreement in respect of this Plan with the Mabilicity
Group on April 24, 2013, or any transferee in place thereof;

‘Key Consents” means Industry Canada Approval, Competition Act Approval, Securityholder Approval
and the Final Order;

“Law"” means any law, rule, statute, regulation, order, judgment, decree, treaty or other requirement
having the force of law;

“Liens” means any security interests, deemed trusts, statutory and other fiens (including builders’ liens),
charges, morigages, hypothecs, pledges, security deposits, lefters of credit, assignments by way of
security, conditional sales, title retention arrangements or other encumbrances held by any Persons;

“Material Adverse Effect” means any event, change, circumstance or effect (each, an “Effect”) occurring
after February 15, 2013 and up to and including the Effective Date that is reasonably likely to be or
become, individually or in the aggregate, materially adverse to the Mobilicity Group, except to the exient
that any such Effect directly resulls from: (a) changes in general economic conditions in Capada;
{b} changes affecting the indusiry generally in which the Mobilicity Group members operate; (¢) the failure
of the Mobilicity Group fo meet infernal or external financial forecasts; (d)the loss of the Mobilicity
Group’s current subscribers or employees, provided that the Mobilleity Group has continued o operate
their respective businesses on a going concern basis; or (e) the issuance of additional Second Lien Notes
in accordance with the Second Lien Note Purchase Agreement;

"Meeting” means the meeting of the Unsecured Noteholders Class and, if required, the First Lien
Noteholder Class, fo be called and held pursuant to the Interim Order for the purpose of considering and
voting on the Arrangement Resolution, and to consider such other matiers as may properly come before
such meeting and includes any adjournment(s) or postponement(s) of such meeting;

"Mobilicity Cash" means any cash remaining in any accounts of the Mobilicity Group on the Effective
Date after the repayment io the Purchaser of the Weekly Operating Advance Adjustment, if applicable;

"Mobilicity Group” has the meaning given to that term in Recital D;
"Mobilicity Released Parties” means, collectively, the Applicant, Amaleo, Holdings, Wireless, and their

respective predecessors, successors, subsidiaries and affiliates and their respective present and former
officers, directors, employees, auditor, financial advisors, legal counsel, agents and the New Board,
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‘Mobilicity Transaction Fees” means the reasonable and documented fees and expenses of any
accountant, auditer, broker, financial advisor, consultant, legal counse! or other Person retained by or on
behalf of any member of the Mobilicity Group in connection with this Agreement, the Plan, any support
agreements in respect of the Plan, the Transaction, the Alternate Recapitalization Support Agreement,
the Alternate Recapltalization Plan or the transactions contemplated thereby, Including any and all fees
and expenses of the Creditors for which the members of the Mobilicity Group have agreed to pay or
reimburse in connectlon with the foregoing or otherwise:

“Monthly Operating Advance" has the meaning given to that term in Section 4.1(a);

"Net Operating Advance” has the meaning given to that term in Section 4.1(a);

“New Board" means the boards of directors 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 5.3(b)(xvii);
-“New Wireless Shares” has the meaning given to that term in Sectlon 5.3(b)(vi);
"OBCA’ has the meaning given to that term in Recital B;
*Officers” means the officers of each of Holdings and Wireless and, upon its formation, Amaico:
“Order” means any order of the Court in the CBCA Proceedings;
“Outside Date" means August 9, 2013 unless the Purchaser provides an Extension Period Notice and
makes the Monthly Operating Advance payment pursuant to and in accordance with Sectlon 4.1(a) in
which case the date of August 8, 2013 shall be extended to August 30, 2013;
"Payor” has the meaning given to that term in Section 4.9(a);
“Person” is to be broadly intefpreted and includes any individual, firm, corporation, limited or unlimited
liability company, general or limiled partnership, association, trust, unincorporated organization, joint
venture, Government Authority or any agency, officer or instrumentality thereof or any other ertity,
wherever situate or domiciled, and whether or not having legal status;
“Plan" means this plan of arrangement and any amendments, modifications or supplements hereto made
in accordance with the terms hereof or made at the direction of the Court in the Final Order or otherwise
with the consent of the Purchaser, the Mobilicity Group, and the Requisite Majority of the Initial
Consenting Noteholders, each acting reascnably;
"Pro Rata Share” means:
(a) in respect of,
0] the First Lien Note Payment Amount, and
{in} the Holdback Amount,
the percentage that the value of the principal and interest owing on a First Lien
Noteholder's First Lien Notes bears {o the aggregate value of all principal and interest
owing to all First Lien Noteholders on all the First Lien Notes,

(b) in respect of the First Lien Note Support Amount, the percentage that the value of the
principal and interest owing on a Supporting First Lien Noteholder's First Lien Notes
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bears fo the aggregate value of all principal and interest owing to all Supp—orling First
Lien Noteholders on their First Lien Notes,

{c} in respect of the Second Lien Note Amount, the percentage that the value of the
principal and interest owing on a Second Lien Notehoider's Second Lien Notes bears to
the aggregate value of ail the principal and interest owing to all Second Lien
Noteholders on all the Second Lisn Notes,

(d) in respect of each of,

{i) the Unsecured Senior Noteholder/Unsecured Par Passu Noteholder Payment
Consideration, and '

(i) the Released Payment Amount,

the percentage that the value of the principal and interest owing on an Unsecured Senior
Neieholder's Unsecured Senior Notes, or as the case may be, an Unsecured Pari Passu
Noteholder's Unsecured Fari Passu Notes, bears to the aggregate value of (y) all the
principal and interest owing to all Unsecured Senior Noteholders on all of the Unsecured
Senior Notes and (z) all the principal and interest owing to all Unsecured Pan Passu
Noteholders on all of the Unsecured Pari Passu Notes,

(e} in respect of the Unsecured Senior Noteholder Support Consideration, the percentage
that the value of the principal and interest owing on a Supporting Unsecured Senior

Noteholder's Unsecured Senjor Notes bears to the aggregate value of all the principal

and interest owing to all Supporting Unsecured Senior Noteholders on thelr Unsecured
Senior Notes, and

H in respect of the Unsecured Pari Passu Noteholder Support Consideration, the
percentage that the value of the principal and interest owing on a Supporting Unsecured
Pari Passu Noteholder's Unsecured Pari Passu Notes bears fo the aggregate value of
all the principal and interest owing to all Supporting Unsecured Pari Passu Noteholders
on their Unsecured Pari Passu Notes; )

“Purchaser” means TELUS Corporation or its designate;

"Purchase Price” Means $380,000,000 for the acquisition of the Mobilicity Group by the Purchaser or its
designate on a funded debi-free and cash-free basis, subject to (i) the working capital adjustment
provided for in Seclion 2.6 and 2.7 of the Arrangement Agreement and (i) potential increase by the
amount of any Nef Operating Advance provided for in Section 4.1{a);

“Purchase Price Notice” means the defivery of the Plan to the Affected Creditors and the press release
or such other form of notice announcing the Purchase Price pursuant to the Arrangement Agreement;

"Purchase Price Notice Date” means the date on which the Mobilicity Group issues the Purchase Price
Notice, which in no event shall be later than seven days before the Meefing;

"“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 S5.A.R.L., a société & responsabilité fimitée organized under the laws of
Luxembourg;

“Recipient” has the meaning given to that term in Section 4.9(a);
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"Record Date" means April 25, 2013;

"Registered Holder’ means, in respect of an Unsecured Senior Noteholder, Second Lien Noteholder,
First Lien Noteholder, Unsecured Parl Passu Noteholder, Unsecured Subordinated Noteholder, Existing
Shareholder, holder of Existing Share Options, as applicable, the holder of such sectrities (i) in the case
of Unsecured Senior Noteholders and First Lien Noteholders that hoid their Unsecured Senior Notes or
First Lien Notes, as applicable, through CDS, as recorded on the books and records of CDS, and iy in all
other cases, as recorded on the books and records of Holdings (or, if then existing, Amalco), Wireless,
the First Lien Note Indenture 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 Parlies, the Mobilicity Released Parties
and the Securityholders' Relgased Parlies;

“Relegsed Payment Amount’” means an amount payable in cash equal to the amount by which the
Holdback Amount exceeds the aggregate First Lien Note SNPE Payment Amounts;

"Required Majority" means, (i) in the case of the Unsecured Noteholder Class, Unsecured Noteholders
who collectively represent at least 86%% in value of the Voting Claims (and, if CCAA proceedings are
commenced in accordance with the terms of the Support Agreements, a majority in number as well} of al|
Unsecured Noteholders who actually vote on the Arrangement Resolution (in person or by proxy) at the
Meeting, and (ji} if required, in the case of the First Lien Noteholder Class, First Lien Noteholders who
collectively represent at least 667%% in value of the Voting Claims (and, f CCAA proceedings are
commenced in accordance with the terms of the Support Agreements, a majority in number as well) of all
First Lien Noteholders who actually vote on the Arrangement Resolution (in person or by proxy) at the
Meeting;

‘Requisite Majority of the Initial Consenting Noteholders” means any combination of the Initial
Consenting Notehalders holding not less than 86%% of the Unsecured Senior Notes held by all of the
Inifial Consenting Noteholders, as the case may be and at the time that any consent, walver or agreement
is sought pursuant to the terms of the Plan; -

“Second Advance Loan” has the meaning given to that term in Section 5.3(b)(vil};
"Second Advance Amount Note” has the meaning given to that term in Section 5.3(b)(vii);

“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 Lien Notes in accordance with the provisions of the Second Lien
Note Purchase Agreement;

“Second Lien Noteholder Claim” means all Ciaims 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 Note Purchase Agreement’ means the note purchase, guarantee and backstop
agreement dated as of February 8, 2013 between Wireless, as issuer, Holdings and Data & Audio-Visual
Enterprises Leasing Inc. as guarantors, each of the ‘Purchasers’ {as defined therein) and Equity
Financial Trust Company, as collateral agent, as amended from time to time;

“Second Lien Notes" means the second lien secured promissory notes issued by Wireless under the
Second Lien Note Purchase Agreement;
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*Second Wireless Advance Amount” has the meaning given to that term in Section 5.3(b){x);

“Securityholder Approval’ means the approval of the Arrangement Resolution in accordance with the
Interim Order and this Plan;

“Securityholders' Released Parties” means, collectively, the First Lien Note Ind enture Trustee, the First
Lien Noteholders, the Second Lien Noteholders, the collateral agent under the Second Lien Note
Purchase Agreement, the Unsecured Senior Note indenture Trustes, the Unsecured Senior Noteholders,
the Unsecured Pari Passu Noteholders, Unsecured Subordinated Noteholders, Existing Equity Holders
and their respective subsidiaries and affiiates present and former shareholders, officers, directors,
employees, auditors, financial advisors and jegal counsel {including legal counsel to the Initial Consenting
Noteholders);

"Senior Noteholder Payment Election” means the election that the Applicant is authorized to make,
pursuant to the Interim Order upon sending the Senior Noteholder Payment Election Notice, with the
consent of the Requisite Majority of the Initial Consenting Notehoiders on a date to be determinad by the
Purchaser in consultation with the Requisite Majority of the Initial Consenting Noteholders to repay in full
all Obligations (as defined in the First Lien Note Indenture} owing to the First Lien Noteholders at the time
of such prepayment in accordance with the First Lien Note indenture by (i) providing for payment of the
First Lien Note Payment Amount to the First Lien Noteholders in accordance with the Plan and the Trust
and Escrow Agreement and (ii} providing for payment into escrow in accordance with the Plan, for the
sole benefit of the First Lien Noteholders (subject only to any rights or liens of the First Lien Note
Indenture Trustee pursuant fo the First Lien Note Indenture or otherwise) the Holdback Amount. For
greater certainty, the exerclse of the Senior Noteholder Payment Election will not resuilt in any increase to
the Purchase Price payable by the Purchaser;

"Senior Noteholder Payment Election Escrow” means the escrow to be established pursuant to the
Senior Noteholder Payment Election, which shall contain the Holdback Amount to be administered in
accordance with the Trust and Escrow Agreement and this Plan;

“Senior Noteholder Payment Election Notice® means the delivery of a press release or such other form
of notice announcing the engagement of the Senior Noteholder Payment Election;

"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 Haldings, and (fi) the unanimous shareholder declaration dated February 19, 2010 between
Data & Audio-Visual Enterprises Leasing Inc., Wireless and Holdings;

“Spectrum Licences” has the meaning set forth in the Arrangement Agreement;

“Support Agreement” means a support agreement in support of this Plan, or joinder thereto, in form and
substance satisfactory to the Purchaser, the Mobilicity Group and the Requisite Majority of the Initial
Consenting Noteholders;

“Support Consideration” means, collectively, the First Lien Note Support Amount, the Unsecured Fari
Passu Noteholder Support Consideration and the Unsecured Senior Noteholder Support Consideration;

“Supporting First Lien Noteholder" means any First Lien Noteholder that has executed a Support
Agreement on or before the Early Consent Deadline and continues to own First Lien Notes subject to the
Support Agreement at the relevant time;

“Supporting Unsecured Pari Passu Noteholder” means any Unsecured Pari Passu Noteholder that

has executed a Support Agreement on or before the Early Consent Deadline and continues to own
Unsecured Pari Passu Notes subject to the Support Agreement at the relevant time;
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“Supporting Unsecured Senior Noteholder' means any Unsecured Senior Noteholder that has
executed a Support Agreement on or before the Eardy Consent Deadline and confinues to own
Unsecured Senior Notes subject to the Support Agreement at the relevant time;

“Tax" or "Taxes" means any and all {axes, duties, fees, premiums, assessments, imposts, levies and
other charges of any Kind whatsoever, including all interest, penalties, fines, additions to tax or cther
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, hamonized
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, heaith insurance and Canada,
Quebec and other government pension plan premiums or contributions;

"Tax Claim” means any Claim against any member of the Mobilicity Group for any Taxes In respect of
any taxation year or period;

“Third Advance Amount Note" has the meaning given to that term in Section 5.3{b)(ix);
“Third Advance Loan" has the meaning given to that term in Section 5.3(b)(ix);

“Trust Company” means a trust company incorporated under the laws of Canada or a province thereof
that is selected by the Purchaser and is satisfaclory to Holdings, Wireless and the Requisite Majority of
the Initial Consenting Noteholders, acting reasonably, which trust company shall alse act as the escrow
agent for the Holdback Amount; '

“Trust and Escrow Agresment’ means the agreement among the Trust Company, the Purchaser and
the Mobiliclty Group with respect to the terms and conditions on which the Purchase Price, the amount of
the First Advance Loan and the Holdback Amount shail be held and distributed, in form and substance
satisfactory to the Purchaser, the Mobilicity Group and the Requisite Majority of the [nitial Consenting
Noteholders, aciing reasonably;

"Unaffected Claims™ means Claims other than the Unsecured Senior Noteholder Claims, the Unsecured
Pari Passu Noteholder Claims, the Unsecured Subordinated Noteholder Claims, the Clalms of the
Existing Equity Holders and, if the Senior Notehoider Payment Election is not exercised, the First Lien
Noteholder Claims;

*Unaffected Creditor” means a Creditor who has an Unaiffected Claim, but only in respect of and fo the
extent of such Unaffected Claim;

“Unsecured Noteholder Class" means a class of sfakeholders comprised of all Unsecured Noteholders
having the voting rights specified in Section 3.1;

“Unsecured Noteholders” means, collectively, the Unsecured Senior Noteholders, the Unsecured Pari
Passu Noteholders and the Unsecured Subordinated Noteholders;

“Unsecured Pari Passu Noteholder Claim" means all Claims of an Unsecured Pari Passu Noteholder,
including the Voting Claim of an Unsecured Pari Passu Noteholder;

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

“Unsecured Pari Passu Noteholder Support Consideration' means an amount, payable in cash, equal

to, as of the Effective Date, 0.0475 multiplied by the principal amount outstanding on the Unsecured Pari
Passu Notes held by Suppoerting Unsecured Pari Passu Noteholders;
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“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
fo the Intercreditor Agreement;

"Unsecured Senlor Noteholder Claim" means all Claims of an Unsecured Senior Noteholder and the
Unsecured Senior Note Indenture Trustee, including the Voting Claim of an Unsecured Senior
Noteholder;

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

"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
further amended by a supplemental indeniure dated February 6, 2613;

“Unsecured Senjor Note Indenture Trustee” means Eguity Financial Trust Company or such other
Person appointed as frustee from time to time under the Unsecured Senior Note Indenture;

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

“Unsecured Subordinated Notehelder Claim” means all Claims of an Unsecured Subordinated
Notehelder, including the Voting Claim of an Unsecured Subordinated Noteholder;

“Unsecured Senior Noteholder Support Consideration” means an amount, payable in cash, equal to,
as of the Effective Date, 0.0475 multiplied by the principal amount outstanding to the Supporting
Unsecured Senior Noteholders in respect of their Unsecured Senior Notes;

“Unsecured Senior Noteholder/Unsecured Pari Passu Noteholder Payment Consideration” means
an amount, payable in cash pursuant fo Sections 4.4(a)(ii) and 4.5(a)(if), equai to (a) the balance of the
Purchase Price after (i) the payment of amounts owing to the Second Lien Noteholders pursuant fo
Section 4.3, (i) the payment of Unsecured Senlor Noteholder Support Consideration pursuant to Section
4.4(a)i}, (ii) the payment of Unsecured Part Passu Noteholder Support Consideration pursuant to
Section 4.5(a)(i), (iv) the payment of amounts distributed to the First Lien Noteholders (including
Supporting First Lien Noteholders) pursuant to Section 4.2 other than 4.2(b){ii) if applicable, after paying
into escrow the Holdback Amount pursuant to the Senior Noteholder Payment Election, and (v) the
deduction of that portion of the Deposit that is expended by the Mobilicity Group before the Effective
Date; and {b) any Mobilicity Cash;

“Unsecured Senfor Noteholder/Unsecured Pari Passu Noteholder Total Consideration” means the
aggregate of the Unsecured Senior NoteholderfUnsecured Pari Passu Noteholder Payment
Consideration, Unsecured Senior Noteholder Support Consideration and Unsecured Pari Passu
Noteholder Support Consideration;

“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 Agreemeni, which rank subordinate to the Unsecured Senior Notes and the Unsecured Pari
Passu Notes pursuani to the Amended and Restated Commitment Agreement and the Intercreditor
Agreement;

"Updated Section 4.1 Cash Flow Forecast' has the meaning set forth in Section 4.1(a)(it);
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“Woting Claim” means the liquidated Claim as of the Record Date of: {i) a Registered Holder (and, if
CCAA proceedings are commenced in accordance with the terms of the Support Agreements, beneficial
holders who have provided voting instructions o any securities intermediary or the Registered Holder in
respect thereof) of First Lien Notes under the First Lien Note Indenture and First Lien Notes, if applicable;
(il) a Registered Holder of Unsscured Pari Passu Notes under the Amended and Restated Commitment
Agreement and the Unsecured Pari Passu Notes; (iil) a Registered Holder (and, if CCAA proceedings are
commenced in accordance with the terms of the Support Agreements, beneficial holders who have
provided voling instructions to any securities intermediary or the Registered Holder in respect thereof) of
Unsecured Senior Notes under the Unsecured Senlor Note Indenture and the Unsecured Senior Notes;
and (iv) a Registered Holder. of Unsecured Subordinated Notes under the Amended and Restated
Commitment Agreement and the Unsecured Subordinated Notes;

“Warrants” means, the share purchase warrants of: (i) Holdings immedtately prior to the amalgamation of
Holdings and the Applicant pursuant to Section 5.3(b)(iv) and {ii) Amalco thereafter;

"Wireless" has the meaning given to that term in Recital C;

"Wireless Advance Amounts’ means, colleclively, the First Wireless Advance Amount and the Second
Wireless Advance Amount;

"Wireless Advance Amount Note" has the meaning given in Section 5.3(b){vill);
“Weekly Operating Advance” has the meaning given to that term in Section 4.1(a); and
“Weekly Operating Advance Adjustment” has the meaning given to that term in Section 4.1(a).
1.2 Certain Rules of Interpretation

For the purposes of this Plan:

(a) Unless otherwise expressly 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;

{b) ‘The division of this Plan into articles and sections and the nclusion of a table of contents
are for copvenience 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;

{c) The use of words In the singUar or plural, or with a parficular 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;

(d) The words "Includes” and "including” and similar terms of inclusion shall not, unless
expressly modified by the words “enly" or "solely”, be construed as terms of limitation,
but rather shall mean "inciudes but is not limited t0” and "Iincluding but not limited
to", so that references to included matters shall be regarded as illustrative without being
either characterizing or exhaustive;

(e) Unless otherwise specifled, all references fo fime herein and in any document Issued

pursuant hereto mean local time in Toronto, Ontario and any reference to an event
occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day;
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) 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 exduding the day on which the period
commengces and including the day on which the period ends;

(g) Uniess otherwise provided, any reference to a statute or other enactment of parliament,
a legislature 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;

(h} References to a specific Redital, Article or Section shall, unless something in the subject
matter or context is inconsistent therewith, be construed as references to that specific
Regital, Article or Section of this Plan, whereas the terms “this Plan”, "hereof, “herein”,
“hereto”, “hereunder” and similar expressions shall be deemed to 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

(i) The word "or” is not exclusive.

1.3 Successors and Assigns

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

1.4 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 ail
proceedings taken in connection with this Plan and its provisions 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 Doliars,

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.
1.8 Paramountcy

If there should be any confilct between the provisions of this Plan and the provisions of the Arrangemernt
Agreement or any Support Agreement, the provisions of this Plan shall prevail to the extent of any

conflict.
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ARTICLE Il - PURPOSE AND EFFECT OF THIS PLAN AND OPERATIONS

21 Arrangement Agreement

This Plan is made pursuant to the Arrangement Agreement.

2.2 Purpose

The purpose of this Plan is!

(2)

(b)

(c)

{e)

(®)

to provide for the acquisition of the Mobilicity Group (and thereby indirectiy the
Business) by the Purchaser;

to enable the Mobilicity Group to continue ifs Business as a going concern from and
after the Effective Date;

to provide for the full and final repayment of alf of the First Lien Notes and Second Lien
Notes and the settlement, extinguishment, release and discharge of the First Lien
Noteholder Claims and Second Lien Notehelder Claims;

to effect the canceliation of all Existing Shares and all Existing Share Options;

to provide for the full and final settlement, extinguishment, release and discharge of all
Unsecured Senior Noteholder Claims and Unsecured Pari Passu Noteholder Claims in
exchange for the Unsecured Senior Noteholder/Unsecured Pari Passu Noteholder Total
Consideration and, if applicable, the Released Payment Amount; and

to provide for the cancellation of the Unsecured Subordinated Notes and the termination
of the Amended and Restated Commitment Agreement and the full and final settlement,
extinguishment, release and discharge of all Unsecured Subordinated Noteholder
Claims; '

in the expectation that all Persons with an economic interest in the Mobilicity Group will derive a
. greater benefit from the implementation of this Plan than would otherwise result.

2.3 Persons Affected

This Plan affects:

(i)

(i

(i)

Subject to Section 4.2(b)(i), in the event that the Senior Netehelder Payment Election is
not exercised, First Lien Noteholders through the full and final settlement,
extinguishment, release and discharge of First Lien Noteholder Claims in exchange for
the First Lien Note Payment Amount and, i applicable, the First Lien Note Support
Amount;

the Unsecured Senior Noteholders and the Unsecured Pari Passu Noteholders through
the full and final setflement, extingtishment, release and discharge of all Unsecured
Senior Noteholder Claims and Unsecured Pari Passu Noteholder Claims in exchange for
the Unsecured Senior Noteholder/Unsecured Pari Passu Noteholder Total Consideration
and, if applicable, the Released Payment Amount;

the Unsecured Subordinated Noteholders through the cancellation of the Unsecured

Subordinated Notes and the Amended and Restated Commitment Agreement and the full
and final release of all Unsecured Subordinated Noteholder Claims;
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{iv) the Existing Shareholders through the cancellation of their Existing Shares: and

) holders of the Existing Share Options through the cancellation of the Existing Share
Options.

Subject to the safisfaction, completion or waiver {to the extent permitted pursuant to Section 7.3) of the
conditions precedent set out herein, this Plan will become effective in the sequence and at the times
described in Section 5.3(b) from and after the Effective Time and shall be binding on and enure to the
benefit of the Mobilicity Group, the First Lien Noteholders, the First Lien Note Indenture Trusiee, the
Second Lien Noteholders, the collateral agent under the Second Lien Note Purchase Agreement, the
Unsecured Senior Noteholders, the Unsecured Senior Note indenture Trustee, the Unsecured Par Passu
Noteholders, the Unsecured Subcrdinated Noteholders, all Existing Equity Holders, all Released Parties,
and all other Persons named or referred fo in, or subject o, this Plan, and their respective successors
and assigns and their respective heirs, execulors, administrators and other legal representatives,
successors and assigns.

2.4 Persons Not Affected

For greater certainty, this Plan does not affect the Unaffected Credifors with respect to and {o the extent
of their Unaffected Claims, except with respect to: (i) the Released Claims; (i) the matters dealt with in
Secllons 8.1 and 8.2; (ill) in respect of the First Lien Notehclders and the First Lien Noteholder Clalms,
the setflement, extinguishment, release and dissharge of all such Claims by the payment of the First Lien
Note Payment Amount and the establishment of the Senior Noteholder Payment Election Escrow in the
event that the Senior Noteholder Payment Election is exercised; and (iv) in respect of the Second Lien
Noteholders and the Second Lien Noteholder Claims, the setflement, extinguishment, release and
discharge of all such Claims by the payment of the Second Lien Note Amount, as more specifically
provided for in this Plan. Nothing in this Plan shall affect the Mobilicity Group's rights and defences, both
legal and eqguitable, with respect to any Unaffected Claims, [ncluding, but not limited to, all rights with
respect to legal and eguitable defences or entiflements to set-offs or recoupments against such
Unaffected Claims.

ARTICLE lll - CLASSIFICATION, VOTING CLAIMS AND RELATED MATTERS

31 Classes

For the purposes of considering and voting on the Arrangement Resolution, there shall be one or two

classes of stakeholders voling on this Plan consisting of the Unsecured Noiehoider Class, and, if -

required, the Flrst Lien Noteholder Class.
3.2 Voting Claims

(a) Registered Holders of each of the Unsecured Senior Notes, the Unsecured Pari Passu
Notes and Unsecured Subordinated Notes, each as of the Record Date, shall be entitled
to vote their respective Voting Claims as a single Class at the Meeting in respect of the
Arrangement Resolution (and, if CCAA proceedings are commenced in accordance with
the terms of the Support Agreements, then any beneflcial holder shall be deemed fo
have voted in accordance with the voting instructions provided by such beneficial holder
to any securities intermediary or such Registered Holder); and

{b) If required, Registered Holders of the First Lien Notes, as of the Record Date, shall be
entitled to vote their respective Voting Claims at the Meeling in respect of the
Arrangement Resolution (and, if CCAA proceedings are commenced in accordance with
the terms of the Support Agreements, then any beneficial holder shall be deemed to
have voted in accordance with the voting instructions provided by such beneficlal holder
to any securities intermediary or such Registered Holder).
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3.3 Meeting

The Meeting shail be held in accordance with this Plan, the Interim Order and any further Order in the
CBCA Proceedings. Subject to the Interim Order, the only Persons enfitled to attend the Meeting are
Registered Holders of each of the First Lien Notes (if the Senior Noteholder Payment Election is not yet
exercised at the time of the Meeting), the Unsecured Senior Notes, the Unsecured Pari Passu Notes and
the Unsecured Subordinated Notes (including the holders of their proxies in each case) as of the Record
Date, their legal counsel (induding Goodmans LLP) and advisors, the Directors, Officers and legal
counsel and advisors of the Mobilicity Group, the Unsecured Senior Note Indenture Trustee and its legal
counsel, the First Lien Note Indenture Trustee and its legal counsel and the Purchaser, its legal counsel
and advisors, Any other Person may be admitted on invitation of the chairperson of the Meeting. Each
Registered Holder of each of the First Lien Notes (if applicable), the Unsecured Senior Notes, the
Unsecured Pari Passu Notes and the Unsecured Subordinated Notes entitled to vote at the Meeting
(including the holders of their proxies), shall be entitled to one vote for each dollar of its respective Voting
Clairn,

34 Required Majority

(&) In order to be approved, the Arrangement Resclution must receive the affirmative vote
of the Required Majority of each of the Unsecured Noteholder Class and, if the Senior
Noteholder Payment Election |s not exercised, the First Lien Noteholder Class,

{b) For purposes of determining whether the Arrangement Resolution has received the
affirmative vote of the Required Mgjority of the Unsecured Noteholder Class, the
tabulation agent for the Meefing will separately record the vote of each Unsecured
Noteholder.

{c) For purposes of determining whether the Arrangement Resolutlon has received the
affirmative vote of the Required Majority of the First Lien Noteholder Class, if such vote
of the First Lien Noteholders on the Arrangement Resolution is required, the tabulation
agent for the Meeting will separately record the vote of each First Lien Noteholder.

35 Unaffected Claims

Unaffected Creditors shall not be entitled to attend or vote at the Meeting in respect of their Unaffected
Claims.

ARTICLE 1V — PROVISIONS GOVERNING DISTRIBUTIONS AND PAYMENTS

41 Consideration Deposited with Trust Company

(a) If the Effective Date does not ocour on or before August 2, 2013, the following shall
apply:
(i in the event that any Key Consent is not obtained by August 2, 2013 (the

“Extension Period Notice Date"), and the Purchaser determines that it wishes
to continue to pursue such consents or approvals and to otherwise complete the
transactions contemplated by this Plan, the Purchaser may elect, at its sole
option and in its sole and absolute discretion, by written notice (an "Extension
Period Notice") to the Mobilicity Group and the Initial Consenting Noteholders
issued on or prior to the Extension Period Notice Date to extend the Outside
Date to August 30, 2013 (the "Extension Election”) and to place funds in escrow
with the Trust Company in accordance with the Trust and Escrow Agreement
prior fo August 8, 2013 to fund the ongoing cash requirements of the Mobilicity
Group for each and all of the weeks ending August 9, 2013, August 16, 2013,
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(ii}

(i)

August 23, 2013 and August 30, 2013 (the “Extension Period™), and such funds
in the aggregate shall be referred to as the "Monthly Operating Advance”.
Once exercised, the Extension Election is irrevocable by the Purchaser and the
Purchaser's obligation to fund the Monthly Operating Advance into escrow before
August 9, 2013 is unconditional,

In order to be eligible o exercise the Exiension Election on or before the
Extension Period Noiice Date, the amount of the Monthly Operating Advance
shall have been agreed upon among the Purchaser, the Mobilicity Group and the
Initial Consenting Noteholders, each acting reasonably, prior io the Extension
Period Notice Date based upon an updated cash flow forecast delivered on July
26, 2013 (which shall have been developed in consuliation among the
Purchaser, the Mobilicity Group and the Requisite Majority of the Initial
Consenting Noteholders prior to Extension Period Notice Date} (the "Updated
Section 4.1 Cash Flow Foracast"). The full amount of the Monthly Operating
Advance shall then be placed into escrow by the Purchaser with the Trust
Company prior to August 9, 2013,

Once the Extension Election has been made and the Monthly Operating Advance
has been placed into escrow in accordance with the above, Wireless shall be
entitled to draw a portion of the Monthly Operating Advance pursuant to a draw
ceriificate cerfified by the chief restructuring officer of the Mobilicity Group on the
last day of each week commencing August 9, 2013, which portion shall be equal
to the cash requirements of the Mobilicity Group for such week as reflected in an
updated cash flow forecast in respect of the Mobilicity Group that is in form and
substance satlsfactory to the Purchaser, the Requisite Majority of the Initial
Consenting Noteholders and the Mobilicity Group, each acting reasonably, and
that is consistent with the amounts and line items in the Updated Section 4.1
Cash Flow Forecast (each a “Weekly Operating Advance”). If the Effective Date
occurs prior to the end of any week for which a Weekly Operating Advance is
made, such Weekly Operating Advance shall be subject to an adjustment so that
only that portion of the Weekly Operating Advance necessary for the cash

' requirements of the Mobilicity Group for such portion of the week ending on the

Effective Date shall be credited to Wireless, with any balance being returned io
the Purchaser (the "Weekly Operating Advance Adjustment"). For the
avoidance of doubt, each Weekly Operating Advance shall be a loan from the
Purchaser to Wireless and interest shall be payable thereon at least annually at
the same rate as is payable on the Amalco Loan. The Monthly Operating
Advance, subject to the Weekly Operating Advance Adjustment (the “"Net
Operating Advance”) shall be paid as and deemed to be an increase in the
Deposit by the Purchaser and (a} if the transactions contemplated by this Plan
are not completed, there shall be no repayment obligation of the funds advanced
by the Purchaser in respect of the Monthly Operating Advance, including interest
thereon; and (b} if the transactions confemplated by this Plan are completed, (i)
the Purchase Price shall be increased by the Net Operating Advance; and (i) any
amounts remaining in escrow shall be returned {o the Purchaser forthwith,

i no Extension Period Notice is issued and the Effective Date occurs during the
period commencing August 2, 2013 and ending August 9, 2013, the Purchaser
shall fund the cash requirements of the Mobilicity Group for the period on the
basis of the cash requirements of the Mobilicity Group for such week, as
reflected in an updated cash flow forecast in respect of the Mobilicity Group
delivered on July 26, 2013 as determined in accordance with the provisions set
out above, and shall be deemed to be an increase in the Deposit paid by the
Purchaser and the Purchase Price shall be increased by such amount.
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(b)

(A} One business day before the Effective Date, in accordance with the terms of the
Arrangement Agreement and the Trust and Escrow Agreement, (i} if applicable,
Holdings shall deposit cash in an amount equal to that portion of the Deposit as adjusted
by Section 4.1(a)(ii} that is not expended before the Effective Date, which amount shall
be obtained by Heldings from Wireless as a non-interest bearing demand loan; (if) the
Purchaser shall deposit cash in an amount equal to the Purchase Price (less the
Deposit, if applicable) plus the amount of the First Advance Loan; and (lii) Holdings shall
deposit any Mobilicity Cash with the Trust Company, which amount shall be obtained by
Holdings from Wireless as a non-interest bearing demand loan; and (B) one Business
Day after the determination of the Final Working Capital (as such term is defined in the
Arrangement Agreement), the Purchaser shall deposit with the Trust Company in
accordance with the Trust and Escrow Agreement any additional portion of the
Purchase Price due to a post-Effective Date positive working capital adjustment in
accordance with Section 2.7 of the Arrangement Agreement, in part in exchange for the
full and final settlement, extinguishment, discharge and release of all Released Claims
in favour of any Person in accordance with the terms of thig Plan (including the First Lien
Noteholder Claims, if applicable, the Unsecured Senior Noteholder Claims, the
Unsecured Parf Passu Noteholder Claims and the Unsecured Subordinated Noteholder
Claims) and the Second Lien Noteholder Claims, in accordance with the terms of, and at
the times provided for in, this Plan including ali of the sequential steps set out in Section
5§.3(b). The Trust Company shall hold the Purchase Price, the First Advance Loan funds
and the Mobilicity Cash so deposited in trust for and on behalf of each of the payees, as
applicable from time to time, pursuant fo and in accordance with the sequentlal steps
provided for in Section 5.3(b) and this Article 4, and shall apply the funds so deposiied
pursuant to and in accordance with the sequential steps provided for in Section 5.3(b)
and this Article 4.

4.2 Payment to the First Lien Noteholders

(a)

(b)

if the Senior Noteholder Payment Election is not exerclsed, upon the completion of all of
the sequential steps provided for in Section §.3(b), the Trust Company shall as soon as
reasonably practicable transfer the First Len Note Payment Amournt and the First Lien
Note Support Amount (less any amounts withheld, paid or payable pursuant to Seclion
4.9) to the First Lien Note Indenture Trustee and the First Lien Note Payment Amount
and the First Lien Note Support Amount shalt be, and shall be deemed to be, received
by the First Lien Noteholders in full and final payment, settiement, extinguishment,
release and discharge of all obligations under the First Lien Note Indenture. 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 Noteholder pursuant to Section 4.9) and each Supporting First Lien
Noteholder as of the Effective Date shall receive its Pro Rata Share of the First Lien
Note Support Amount (less any amounts withheld, paid or payable in respect of such
First Lien Noteholder pursuant to Section 4.9) in accordance with terms set out in the
Trust and Escrow Agreement to the First Lien Note Indenture Trustee and in a manner
consistent with the procedures set out in the First Lien Note Indenture.

If the Senior Noteholder Paymeni Election has been exercised and the Senior
Noteholder Payment Election Notice has been delivered then:

0] Pursuant to the steps provided for in Section 8.3(b), the Trust Company shali as
soon as reasonably practicable transfer the First Lien Note Payment Amount
(less any amounts withheld, paid or payable pursuant to Section 4.9) to the First
Lien Note 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 Trust Company shall retain funds from the Purchase Price
equal fo the Holdback Amount in escrow as contemplated by the Senior
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(c)

Noteholder Payment Election all In consideration for the complete satisfaction
and discharge of all Obligations (as defined in the First Lien Note Indenture)
owing to the First Lien Noteholders, and the First Lien Noteholders shall be
deemed f{e be Unaffected Creditors under the Plan and the approval of the
Arrangement Resolution 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 Noteholder pursuant to Section 4.9)
in accordance with terms set out In the Trust and Escrow Agreement 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 SNPE Payment Amount,
by the Court or agreement of the applicable First Lien Noteholder, Quadrangie
and the Requisite Magjority of the Initial Consenting Noteholders (and Wireless, if
prior to the Effective Date) the Trust Company shall as scon as reasonably
practicable thereafter (or, concumrently with the payment made pursuant to
Section 4.2(b){i) if the applicable First Lien Note SNPE Payment Amount is
determined prior to the Effective Date) transfer the applicable First Lien Note
SNPE Payment Amount (less any amounts withheld, paid or payable pursuant to
Section 4.9) to the First Lien Note indenture Trustee and such First Lien Note
SNPE Payment Amount shall be, and shall be deemed to be, received by the
applicable First Lien Noteholder{s) in full and final satisfaction of such Person's
Pro Rata Share of the Holdback Amount. Each First Lien Noteholder as of the
Effective Date shall receive its First Lien Note SNPE Fayment Amount (less any
amounts withheld, paid or payable in respect of such First Lien Noteholder
pursuant to Section 4.8) in accordance with terms set out In the Trust and
Escrow Agreement or the Trust Company to the First Lien Note Indenture
Trustee and in a manner consistent with the procedures set out in the First Lien
Note indenture,

(it} As soon as reasonably practicable after the payment of all the First Lien Note
SNPE Payment Amounis to the First Lien Note Indenture Trustee pursuant to
Section 4.2(b)(il) above, the Trust Company shall transfer the Released Payment
Amount, if any, in accordance with Section 4.11.

Pursuant fo and In accordance with afl of the sequential steps provided for in Section
5.3(b), the First Lien Noteholders shall cease to have any rights under the First Lien
Notes, the Flrst Lien Note Indenture and the First Lien Noteholder Claims formerly hetd
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 to receiving their Pro Rata Share
of the First Lien Note Payment Amount, and either {i) their Pro Rata Share of the First
Lien Noteholder Support Amount in the event that the Senior Noteholder Payment
Election is not exercised or (ii} their First Lien Note SNPE Payment Amount, as
applicable {in each case less any amounts withheld, paid or payable pursuant to Section
4.9) in the svent that the Senior Noteholder Payment Election is exercised. For greater
clarity, in the event that the Senior Noteholder Payment Election is exercised, no First
Lien Note Support Amounts shall be payable to any of the Supporting First Llen
Noteholders.

Payment to the Second Lien Notehelders

tpon the completion of all of the sequential steps provided for in Section 5.3(b), the Trust Company shall
as soon as reascnably 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 4.9) in full and final payment, settlement,
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extinguishment and release of all Second Llen Noteholder Claims. Pursuant to and in accordance with all
of the sequential steps provided for in Section 5.3(h), the Second Lien Noteholders shall cease fo 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 to 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.

44  Payment to the Unsecured Senior Noteholders

(@)

Upon the completion of all of the sequential steps provided for in Section 5.3(b), the
Trust Company shall as soon as reasonably practicable transfer to the Unsecured
Senior Note Indenture Trustee (i) the aggregate of all of the Supporting Unsecured
Senior Noteholders' Pro Rata Share of the Unsecured Senior Noteholder Support
Consideration {less any amounts withheld, paid or payable pursuant to Section 4.2) and
{ii) the aggregate of all of the Unsecured Senior Noteholders' Pro Rata Share of the
Unsecured Senior Noteholder/Unsecured Pari Passu  Noteholder Payment
Congideration (less any amounts withheld, paid or payable pursuant to Section 4.9,
including, in accordance with the terms of the Trust and Escrow Agreement, any amount
relating to a posi-Effective Date positive working capital adjustment in accordance with
Section 2.7 of the Arrangement Agreement), in full and final settlement, extinguishment,
discharge and release of all Unsecured Senior Noteholder Claims. Each Supporting
Unsecured Senior Noteholder as of the Effective Date shall recelve its Pro Rata Share
of the Unsecured Senjor Noteholder Support Consideration (less any amounts withheld,
paid or payable in respect of such Unsecured Senior Noteholder pursuant to Section
4.9) and each Unsecured Senior Noteholder as of the Effective Date shall recelve its Pro
Rata Share of the Unsecured Senior Noteholder/lUnsecured Pari Passu Noteholder
Payment Consideration (less any amounts withheld, paid or payable in respect of such
Unsecured Senior Noteholder pursuant to Section 4.9) in accordance with terms sef out
in the Trust and Escrow Agreement and in a 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 Supporting Unsecured Senior Noteholders or the
Unsecured Senior Notehoiders, as applicable;

Pursuant to and in accordance with all of the sequential steps provided for in Section
5.3(b), the Unsecured Senior Noteholders shall cease to 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 andfor 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 thelr Pro Rata Share of the Unsecured
Senior Noteholder/Unsecured Pari Passu Noteholder Payment Consideration, their Pro
Rata Share of the Unsecured Senior Noteholder Support Consideration and their Pro
Rata Share of any Released Payment Amount (in each case less any amounts withheld,
paid or payabie pursuant to Section 4.9).

4.5 Payment to the Unsecured Pari Passu Noteholders

(a)

Upon the completion of all of the sequential steps provided for in Section 5.3(b), the
Trust Company shall as soon as reasonably practicable pay (i) to each Supporting
Unsecured Pari Passu Noteholder as of the Effective Date its Pro Rata Share of the
Unsecured Pari Passu Noteholder Support Consideration (less any amounts withheld,
paid or payable in respect of such Unsecured Pari Passu Noteholder pursuant fo
Section 4.9) and (i) to each Unsecured Pari Passu Nofeholder as of the Effective Date
its Pro Rata Share of the Unsecured Senior Noteholder/Unsecured Pari Passu
Noteholder Payment Consideration (less any amounts withheld, paid or payable in
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respect of such Unsecured Pari Passu Noteholder pursuant to Section 4.9, including, In
accordance with the terms of the Trust and Escrow Agreement, any amount relating to a
post-Effective Date positive working capital adjustment in accordance with Section 2.7 of
the Arrangement Agreement), in full and final seftlement, extinguishment, discharge and
release of all Unsecured Part Passu Noteholder Claims and such amount shall be, and
shall be deemed 1o be, received by the Supporting Unsecured Pari Passu Noteholders
or the Unsecured Pari Passu Noteholders, as applicable;

Pursuant o and in accordance with all of the sequential steps provided for in Section
5.3(b}, the Unsecured Pari Passu Noteholders shall cease to have any rights under the
Unsecured Pari Passu Notes and the Unsecired Pari Passu Noteholder Claims formerly
heid by them, including to receive any payments of principal, interest, premiums,
penalties andf/or expenses under such Unsecured Pari Passu Notes or the Amended
and Restated Commitment Agreement, but rather the rights of the Unsecured Pari
Passu Noteholders shall be limited to receiving their Pro Rata Share of the Unsecured
Senior Noteholder/Unsecured Pari Passu Noteholder Payment Consideration, their Pro
Rata Share of the Unsecured Pari Passu Noteholder Support Consideration and their
entitement to any Released Payment Amount (in each case less any amounts withheld,
pald or payable pursuant to Section 4,9).

4.6 Payment to the Purchaser

Upon the completion of all of the sequential steps provided for in Section 5.3(b), the Trust Company shall
as soon as reasonably practicable transfer to the Purchaser the amount owing in respect of the First
Advance Loan in full and final settlement, extinguishment, discharge and release of all claims in respect
of the First Advance Amount Note,

4.7 Interest and Unclaimed Payments

(a)

(b)

()

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

After the Effective Time, the Holdback Amount, if the Senior Noteholder Payment
Election is made, shall be held in interest bearing accounts, and any interest earned on
such funds shall be applied {o the First Lien Note SNPE Payment Amount and the
Released Payment Amount.

Any payment by the Trust Company pursuant to this Plan that has not been deposited or
accepted or has been returned to the Trust Company or that otherwlse remains
unclaimed, in each case, on or before the end of the 365th day following the date of the
lssliance of such payment, and any right or Claim to payment hereunder that remains
outstanding after the end of the 365th day following the date of the issuance of such
payment shall 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 surrendered and forfelted to the Purchaser for no
considerafion.

4.8 Recognition of Assignments

(a)

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
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(b)

(¢}

Noteholder Claim priot to the Meeting, provided that the Mobilicity Group 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 attend
or vote at the Meeting, unless and uniil actual notice of the transfer or assignment,
together with satisfactory evidence of such transfer or assignment, has been received by
the Mobilicity Group 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 Senlor
Noteholder and shall be bound by any and ‘all notices previously given fo the transferor
or assignor in respect of such Unsecured Senior Noteholder Claim.

Assignment of Unsecured Pari Passu Noteholder Clalms 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 Parl Passu Noteholder Claim
prior to the Meeting, provided that the Mobilicity Group shall not be obliged to deal with
any such transferee or assignee as an Unsecured Pari Passu Noteholder in respect
thereof, including allowing such transferee or assignee fo attend or vote at the Mesting,
unless and until actual notice of the transfer or assignment, together with satisfactory
evidence of such transfer or assignment, has been received by the Mobilicity Group 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 transferor or assignor in respect of
such Unsecured Pari Passu Noteholder Claim.

Assignment of Unsecured Subordinated Notehoider 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 Subordinated
Noteholder may transfer or assign the whole or a part of its Unsecured Subordinated
Noteholder Claim prior to the Meeting, provided that the Mobilicity Group shail 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 to attend
or vote at the Meeting, unless and until actual notice of the transfer or assignment,
together with safisfactory evidence of such transfer or assignment, has been received by
the Mobilicity Group by no fater 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 Subordinated
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 First Lien Noteholders Claims prior to the Meeting — Subjeci to the
transfer restrictions contained n an applicable Support Agreement, a First Lien
Noteholder may transfer or assign the whole or a part of its First Lien Noteholder Claim
prior to the Meeting, provided that the Mobilicity Group shall not be obliged to deal with
any such transferee or assignee as a First Lien Noteholder in respect thereof, including
aliowing such transferee or assignee to attend or vote at the Meeting, unless and until
actual nofice of the transfer or assignment, together with satisfactory evidence of such
transfer or assignment, has been received by the Mobilicity Group 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 a First Lien Noteholder and shall be bound by any and all notices
previously given to the transferor or assignor in respect of such First Lien Noteholder
Claim.
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() Notwithstanding this Section 4.8, no fransfer or assignment of a First Lien Noteholder
Claim, an Unsecured Senjor Noteholder Claim, an Unsecured Pari Passu Natehaolder
Claim or an Unsecured Subordinated Noteholder ‘Claim shall be recognized by the
Mobilicity Group In tabulating the votes on the Arrangement Resalution at the Meeting
{whether the Meeting applies to the CBCA Proceedings or applies to a proceeding
commenced under the CCAA) if such transfer or assignment occurs after the Record
Date.

4.9 Mabilicity Transaction Fees, Withholding and Reporting Requirements

(a) The Mobilicity Transaction Fees shall be paid by the Trust Company in accardance with
the terms of the Trust and Escrow Agreement. For greater certainty, the Mabilicity
Transaction Fees shall not be paid from the Haldback Amount.

{b) Each Person who makes a payment under this Plan {any such Person making a
payment being a "Payor") to the Trust Company (other than the deposit of the
consideration with the Trust Company pursuant to Section 4.1), CDS, Second Lien
Noteholders, the First Lien Note Indenture Trustee, the First Lien Notehaolders, the
Unsecured Seniar Note Indenture Trustee, any Unsecured Senlor Neteholder, any
Unsecured Pari Passu Noteholder or any Person on behalf of any of them (any such
Person receiving a payment hereunder being a “Recipient”) shail 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 income Tax Act, or any proviston of
federal, provincial, termitorial, 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 fo the
applicable Government Authority from a payment payable to a Recipient hersunder,
such withheld, deducted or paid amounts shall be treated for all purposes of this Plan as
having been pald {o such Recipient as the remainder of the payment in respect of which
such withholding and deduction were made.

410  Application of Distributions

All amounts paid or payabie hereunder on account of the First Lien Notes, the Second Lien Notes, the
Unsecured Senjor Notes and the Unsecured Par Passu Notes (including applicable Support
Consideration) shall be applied as follows: (i) first, in respect of the ouistanding principal amount due and
owing in respect thereof; (if) second, if such principal amounts have been fully repaid, to pay any accrued
but unpaid interest due and owing in respect thereof; and (jit) third, if such principal and interest amounis
have been fully repaid, in respect of any other amounts due in respect thereof,

4,11  Payment of Released Payment Amount

Within two (2) Business Days of the final transfer contemplated in Secfion 4.2(b){ii) having been
completed by the Trust Company, the Trust Company shall pay any Released Payment Amount to
Wireless as a return of an overpayment made on account of the aggregate First Lien Note SNPE Amount;
Wireless shall direct the Trust Company to pay any Released Payment Amount on Wireless's behalf to
Amalco on aceount of a demand non-interest bearing loan from Wireless to Amalco; Amalco shall direct
the Trust Company to pay the Released Payment Amount and the Trust Company will directly transfer the
Released Payment Amount on behalf of Amalco as follows:

(a) to the Unsecured Senior Nate 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 4.9), Each
Unsecured Senior Noteholder as of the Effective Date shall receive its Pro Rata Share
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of the Released Payment Amount (less any amounts withheld, paid or payable in
respect of such Unsecured Senior Noteholder pursuant to Section 4.9) in accordance
with terms set out in the Trust and Escrow Agreement and in a8 manner consistent with
the procedures set out in the Unsecured Senlor Note Indenture; and

{b) o each Unsecured Parl Passu Noteholder as of the Effective Date, in an amount equal
to its Pro Rata Share of the Released Payment Amount {less any amounts withheld,
paid or payable in respect of such Unsecured Parl Passu Noteholder pursuant to
Section 4.9),

ARTICLE V — REORGANIZATION
5.1 [intentionaily Deleted]
5.2 Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters contemplated under
this Plan involving corporate action of any members of the Mobilicity Group will ocour and be effective
beginning on the Effective Date at the Effective Time in sequence as provided for in Section 5.3(b) (or
such cther date as the Applicant, Holdings, the Requisite Majority of the Initial Consenting 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 Final Order, in all respects and for all purposes without any requirement
of further action by shareholders, directors or officers of any member of the Mobilicity Group, All
necessary approvals to take actions shall be deemed to have been obtained from the directors or the
shareholders of the Mobilicity Group, 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 ancther 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.

5.3 Closing Deliveries and Effective Date Transactions

(a) Upon the fulfillment, satisfaction or waiver (in accordance with Section 7.3) of the
conditions in Section 7.2

0 Amalco shall execute and deliver to the Purchaser, pursuant to escrow
arrangements reasonably safisfactory to the Purchaser and Amalco, the Advance
Amount Notes, which Advance Amount Notes shall be in form and substance
satisfactory to the Purchaser, acting reasonably;

(ii) Wireiess shall execute and deliver to Amalco, pursuant to escrow arrangements
reasonably satisfactory to Amalco and Wireless, the Wireless Advance Amount
Note, which Wireless Advance Amount Note shall be in form and substance
safisfactory to the Purchaser, acting reasonably;

{iii) Amalco shall execute and deliver to the Purchaser, pursuant fo escrow
arrangements reasonably satisfaciory to Amalco and the Purchaser, share
certificates representing the New Common Shares, which share ceriificates shail
be in form and substance satisfactory to the Purchaser, acting reasonably;

(iv) Wireless shall execute and deliver to Amalco, pursuant to escrow arrangements
reasonably satisfactory to Wireless and Amalco, share cerlificates representing
New Wireless Shares, which share cerificates shall be In form and substance
satisfactory to the Purchaser, acling reasonably; and
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(b)

{v) {A) if applicable, Heldings shall deposit with ihe Trust Company an amount equal
to that portion of the Deposit not expendsd before the Effective Date, which
amount shall have been obtained by Holdings from Wireless as a non-interest
bearing demand loan, and {B) the Purchaser shall deposit the Purchase Price
{lzss the Deposit, if applicable) end First Advance Loan {funds with the Trust
Company pursuant to Section 4.1 and the Trust Company shall hoid the
Purchase Price and First Advance Loan funds so deposited in trust for and on
hehaif of each of the payees es applicable from time o time pursuant to and in
accordance with the sequantial steps provided for in Section 5.3(b) and Article 4,
and shall apply the funds 50 deposited pursuant fo and in accordance with the
sequential steps provided for in Sectlon 5.3(b) and Article 4,

(collectively, the "Closing Deliveries"),

Upcn the compietion of the Ciosing Deliveries and the fulfiiment, satisfaction or waiver
{in accordance with Section 7.3) of the conditions set out in Section 7.2, the foilowing
steps and releases fo be taken and effected in tha impiementation of this Plan shall
nccur, and be deemed fo 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 fmes
stipuisted below with any rights of any Person set ewt therein anly becoming exercisable
at such times, {or in such other manner or order or at such other Hme or times as the
Applicant, Holdings, the Redquisite Majority of the Inifial Consenting Noteholders, and the
Purchaser may agrae, acting reasonably), without any furthsr act or formality required
on the part of any Person, except as may be expressily provided herein, which steps
shall become effective in saquence in the foliowing order and at the foliowing times upon
the Purchaser depositing the Purchase Price {less the Deposit) and First Advance Lean
funds with the Trust Company:

{i Any Existing Share Options shall be deemed to be canceiled and exfinguished
and- any reiated agreements (including, for greater certainty, any equity
compensation plans) shsii be tarminated, alf without any conslderation;

(i} Wireiess shall transfer to Holdings, for cash - consideration of $1.00 in the
aggregets, all of the sharas in {he capital of the Applicant;

(iin Holdings and Wireless shali continue from the OBCA to the CBCA;

(iv) Holdings and the Appfcant shaii be amaigamated with the same effect as under
section 184 of the CBCA to form an amailgameted corporation called "Mobilicity
Heldlngs inc.” (*fAmaice”);

{v) The Purchaser shall loan an amount {o be determined by the Purchaser on or
before the Effestive Date to Amaice {the "First Advance Loen"), which loan shaii
be evidenced by a non-interest-bearing promissory note (the "First Advance
Amount Note") issued by Amaico to the Purchaser and which shali be repayabie
in cash on demand,;

(Vi) {8) Amaico shall become entitled to and shall subsciibe for 100 addlonal
common shares (the "New Wirsiess Shares”) in the capital of Wireless for a
subseriplion price equal to the amouni of the First Advance Loan, {b) Amalco
shall pay in cash an amount equal to the amount of Ine First Advance Loan in
setisfaction of the subscription price, (c) Wirsless shail issue to Amaico ths New
Wireless Shares as fully paid and non-assessable, and (d) there shail be added
fo the stafed capital account maintained In respect of the New Wireless Shares
an amaount equaj to the First Advanca Loan;
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{(vit)

(viil)

()

(x)

{xi)

The Purchaser shali loan an amount equal o the First Lien Notse Payment
Ampunt, the Second Lien Note Amount and sither {(A) the Holdback Amount or
(B) the First Lien Note Support Amount, as applicable, o Amalco (the “Second
Advance Lpan’), which loan shafl bs evidenced by a nonvinterest-bearing
promissory note (the “Second Advance Amount Note™) issued by Amalco to the
Purchaser and which shail be repayable in cash on demand,

Amalco shall transfer by way of ioan {the "“Amaico Loan") to Wireless cash equal
to the Second Advance Loan (the "First Wireless Advance Amount”), which
foan shall be used by Wireless for the purpose of funding repayment of the First
Lisn Notes and Second Lien Notes as contemplated In Section §.3(b) (xi) and
Section 5.3{b){xii), and which ioan shall be evidznced by a grid promissory note
{the "Wireless Advance Amount Nofe’) issued by Wireless to Amakco and
which shall be repayeble in cash and bear interest at 11% per annum;

The Purchaser shall Joan an amount equal {o the Purchase Price less the amount
of the Second Advance Loan and less the Deposit, if appiicable, to Amaico (the
“Third Advance Loan") which advance shali be evidenced by & non-interest-
bearing promissory note (the "Third Advance Amount Note™ issued by Amalco
to the Purchaser and which shali be repayabie in cash on demand;

Amalco shall inoreass the Amalco Loen by transferring by way of ioan an amount
to Wireless in cash equai to the Third Advance Loan (the “Second Wirciess
Advance Amount”) pursuant to the Wireiess Advance Amount Note, which loan

shall be used by Wireiess for the purpose of funding payment of the amount .

reduced from the capitai of Ifs common shares as contemplated in Section
5.3(b){xii); .

The First Lien Motes shali be deemed o be finaily and fuily ssifled, extinguished
and released and all secunty granted in favour of the First Lien Noteholders and
the First Lien Indenture Trustee as security for the cbligations owed to them
under the First Lien Notes and the First Lian Note Indeniure shaii be deemed fo
be finally and irrevocably safisfied, released and dischargad without any furiher
act or formaiity in exchangs for;

(A) it the Senior Notsholder Payment Election is not exercised, the payment
of the First Lien Note Payment Amount and the First Lien Nete Support
Amount and:

] the Trust Company shalf ceass © hold a portion of the Wireiess
Advance Amounts equal to the First Lien Note Payment Amount
and the First Lian Note Support Amount in trust for and on behalf
of Wireless and shall hold, and be deemed te be holding, that
portion of the Wireless Advance Amounts equal to the First Lien
Note Payment Amount and the First Lien Nete Support Amount
in trust for and on behaif of the First Lisn Note indenturs Trustea
for distribution te the First Lien Notsholders (including, for
grsater cerfainty, the Supporting First Lien Notehoiders} to be
distributed as contemplated in Saction 4.2(a), and

(i} upon the Trust Company being deemed to hold that portion of
the Wireless Advance Amounts squai to the First Llen Note
Payment Amount and the First Llen Note Suppert Amount in
trust for and en behalf of the Flrst Lisn Nole Indenture Trustes
for distribution to the First Lisn Moteholders, that portion of tha
Wireless Advance Amourt shall be deemed t be appiled fo the
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(8)

(C)

(@)

First Lien Note Payment Amount and the First Lien Note Support
Amount and gach shall be desmed fo have bean paid in full by
Wireless to the First Lien Notehotders and Supporting First Lien
Motehoiders, as the case may be;

if the Senior Noteholder Payment Election has been exercised, the
payment of the First Lien Note Payment Amount and the payment into
escrow of the Hofdback Amount pursuant lo the Senjor Notehoider
Payment Election, and:

N the Trust Company shall ceass {o hald a portion of the Wirslass
Advance Amount$ £qual to the First Lien Nots Payment Amount
in trust for and an behslf of Wirsless and shail hold, and be
deemed to be holding, that portion of the Wireless Advance
Amounts equai fo the First Lien Mote Payment Amount in trust
for and on behalf of the First Lien Note Indenture Trustee for
distibution o the First Lien Notehclders as contemplzied in
Section 4.2(b){i}

{1 upen the Trust Company being deemed to hold that porfion of
the Wireless Advance Amcunts equal to the First Lien MNote
Payment Ampunt in trust for and on behalf of the First Lien Note
indenture Trusiee for distribution to the First Lien MNotehoiders,
that pertion of the Wireless Advance Amounts equal to the First
Lien Note Payment Ampunt shall be deemad to be applied to the
First Lien Note Payment Amount and the First Lien Nole
Paymant Amount shall be deemed o have been paid In full by
Wireless to the First Lien Noteholders, and

(i) the Trust Company shall hoid, and be deemed to ba holding, that
pertion of the Wireless Advance Amounts equal to the Holdback
Amount in trust for and on behalf of Wireless for distribution, if
applicable and as the tase may be, {} to the First Lien Note
Indenture Trustee for distribution to a First Lien Noteholder as its
applicable First Lien Note SNPE Payment Amount in accordance
with Section 4.2(b)(ii} and {ii) 9 Wireless for distribution In
accordance with Section 5.3(b)(}i)(B};

each First Lien Noteholder shall cease to be a hoider of First Lien Notes,
and shall cease 1o have any rights under the First Lien Notes and the
First Lian Note Indenture other than the right to be pald its Pro Rata
Share of its First Lien Note Payment Amount and, as the case may be,
(A) its First Lizn Note Suppert Amount or (B) its First Lien Note SNPE
Payment Amount, in accordance with this Plan;

upon the Trust Company being  deemad to hold that porflon of the
Wireless Advance Amounts equal fo the First Lien Note Payment
Amount and, sither the First Lien Note Support Amount or the aggregate
First Lien Note SNPE Payment Amount in trust for and on behaif of the
First Llen MNote Indepture Trustee for distribution to the First Lien
Noteholders, all security interests granted by Wireless, other members of
the Mobllicity Group and any of their respective predecessors or
successors pursuant {o of in connection with the First Lien Notes and
First Lien Note indenture shall be, and shall be desmed to be,
irrevocably satisfied, discharged and released without the need for any
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(xii)

(xifi)

(xiv)

further actien by any First Lien Noteholder, the First Lien Note Indenfure
Trustee or any ather Persan;

The Second Lien Noies shall be deemed to be finally and fully paid, settled,
extinguished and released and all security granted In favour of the Second Lien
Notehoiders end the collateral agent under the Second Lien Neote Purchase
Agreement as security for the obligefions cwed to them under the Second Lien
Motes shall be deemed lo be finally and irevocably satisfied, relegsed and
discharged without any further act or formality In exehange for the payment of the
Second Lien Note Amount, and:

(A) the Trust Company shall cease {6 hold a portion of the Wireless Advance
Amocunis equal to fhe Second Lien Note Amount in bkust for and on
behalf of Wireless and shall hold, and be deemed to be hoiding that
portion of tHe Wirsless Advance Amounts equs! to the Second Lien Note
Amount Tn trust for and on behaif of the Second Lien Neteholders for
disfribution ta the Second Lien Notehalders as contempizied in Section
4.3;

(B) upon the Trust Company being deemed to hold that portion of the
Wireless Advance Amounts e2qual to the Second Llen Nota Amount In
frust for the Second Lien Noteholders, thai portion of the Wireless
Advance Amounts egual to the Second Lien Note Amount shafl be
deemed to be appiled fo the Second Lien Note Amount and the Second
Lien Note Amount shall be deemed to have been pald in full by Wireless
to the Second Lien Notehalders;

(C} such Second Lien Noteholders shall ceese to be holders of the Seeond
Lizn Notes and shall cease {0 have any nights under the Second Lien
Notes cor the Second Lisn Nota Purchase Agreement other than the right
to be pald their Pro Rata Share of the Second Lien Note Amount in
accordance with this Plan;

{D} upecn the Trust Company belng deemed fo heid that porfion of the
Wireless Advence Amounts equal to the Second Lien Note Amount in
trust for the Second Lien Noteholders, alf securlty interests grantad by
Wireless, other members of the Mabiliclty Group and any of thelr
respective predecessors end suecessors pursuant to or in connection
with the Second Lien Notes and Second Lien Nefe Purchase Agreement
shall be, and shall be deemed to be, irrevocably satisfied, discharged
and released without the need for any further action by any Second Lien
Notehoider or any other Persom;

Wireless shall pass a resoiution 1o (A) reduce the stated capltal aceount
maintained for common shéares heid by Amaice by an amount eguai to the Third
Advanca Loan and shall distibute such funds by applying the Second Wireless
Advance Amount as & payment of the refum of such capitai to Amalco. which
cash shall be paid to Amsice; end (B} make a demand non-intarest bearing loan
to Amaleo 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 promisscry note;

Amalec shall repay the Third Advance Loan and the Third Advance Loan Note
shall be cancelled:
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(xv)

(xvi)

{xvif)

{xviif)

{xix)

{xx)

{xx)

(xxit)

Wiraless shall prepay interest payabie under the terms of the Amalce Loan in an
amount equal ¢ the amount of the First Advance Loan;

Amalecg shall repay the First Advance Loan and the First Advance Note shall be
canceled;

At the first moment of the first Business Day immediately following the Effective
Date, {A) the Existing Shares shall be deemed o be surrenderad for cancellation
and shall be deemed to be cancelied without compensation, such deemed
cancellaton being deemed to have occurred immediaiely prior to the
effectiveness of the amendment in step 5.3(b)}xvii); and (B) simultaneously with
the desmed canceilation in (A), the Sharehoiders Agreements shall ke
tarminated;

Ameico'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)
‘o glve effect fo step 5.3(k)(xvii){B) above, shail be deemed o be amended under
the CBCA {0 cencel the Existing Shares;

The Purchaser {A) shall become entitled to and shall subscribe for 100 New
Common Shares in the capital of Amalco for aggregate 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 cerainty, $1.00 shell be added fo the stated capital
account maintained in respect of New Common Shares in the capital of Amalco;

The Directors shall be deemad to have resigned and the New Board shall be
deemed to have been elacted,

The Purchaser shall make a contribution of capital 1o Amaleo in respsect of New
Comrmon Shares in an amount equal to the amount of the Third Advance Loan
less $1.00, such amount contributed by the Purchaser pursuent to this
contribution of capital shell be pald by the Purchaser In cash {such cagh
consideration the "Funding Amount'). For greater certainty, the Funding
Amount shall be added to the stated cepitel account maintained in respect of
Mew Common Shares in the tepital of Amaico;

The Unsecured Senior Notes, Unsecured Senior Noteholder Claims, Unsecured
Pari Passt Notes and Unsecured Pari Passu Noteholder Claims shall be
deemed to be finally and fully setfied and extinguished without any further act or
formality in exchange for payment of cash equal to the Unsscured Senior
Nolehpider/Unsecured Pari Passu Notehoider Total Consideratlan, which
payment shall ocour as follows;

{A) the Trust Company shall cease to hoid the Funding Amount and the
amount it holds pursuant to Section B5.3(a)v), representing the
Unsecured Senior Noteht!derUnsecured Pari Passu Natsholder Total
Considerafion, in trust for and an behalf of Amalco and shall hoid, and be
deemed to be holding, the Funding Amount in trust for and on behalf of
the Unsecured Senior Note indenture Trustee for distribution to the
Unsecured Senlor Noteholders (inciuding, for greater cerfainty, the
Supporing Unsecured Senior Noteholders) and the Unsecured Parl
Passu Notcholders (including, for greater cerlainty, the Supporting
Unsecured Pari Passu Notehoiders) as contemplated in Section 4.4 and
Section 4.5;
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(B) upon the Trust Company being deemed to hald the Funding Ameunt and
the amount it holds pursuant lo Section 5.3(g)(v) in trust for and on
hahalf of the Ungecured Senior Note indenture Trustee for distribution fo
the Unsecured Senior Notehelders (inciuding, for greater certainty, the
Supperting Unsecured Senior Noteholders) and the Unsecured Par
Passu Noteholders (including, for greater certsinty, the Supporting
Unsecured Par  Passu Noteholdsrs), the Unsecured Sanior
Noteholder/Unsecured Pari Passu Neoleholder Payment Gonsideration,
the Unsecured Senior Noteholder Suppert Censideration and the
Unsecured Parl Passu Notshoider Support Consideration shall be
deemed fo have been paid In full by Amaice to the Unsecured Senior
Noteholders, tha Supporting Unsecured Senior Noteholders, the
Unsecured Parl Passu MNoteholders and Supporting Unsecured Pan
Passu Noteholders;

(C)  such Unsecured Senlor Noteholders and Unsecured Pari Passu
Notehoiders shall cease to be holders of the Unsecuted Senior Notes
and Unsecurad Parl Pessu Notes and shall cease fo have any rights
under the Unsecured Par Pessu Notes, the Unsecured Senior Notes,
the Ameanded and Restated Commitment Agreement and the Unsecured
Note Indenture, respectively, cther than the right fo be paid their Pro
Rata Share of the Unsecured Senlor Noteholder/Unsecured Pari Passu
Noteholder Payment Consideration, Unsecured Senior Noleholdar
Suppert Consideration, Unsecured Pan Passu Notaholder Support
Conslderation and the Released Payment Ameunt, if any, in accordance
with this Plan;

(xxfii) the Unsecured Subordinated MNotes shall be deemed to be cancelled and
extinguished, without any further act or formality, 2l withcut any consideration;

(exiv)  (A) Tha Purchaser shall become entitled to and shall subscribe for 255 additionel
New Common Shares in the capital of Amalce for an amount equal to the amount
of the Second Advance Loan; (B) the emount owing by the Purchaser pursuant
to this share subscription shell be peid by the Purchaser by way of setting aff and
discharging the amount owed by Amalco to the Purchaser under the Sseond
Advance Amount Note and fhe Second Advance Loan to Amaico shall theraby
be settled and extingulshed; (G) Amaico shall [ssue the New Comman Shares as
fully paid end non-assessable; and (D) there shall ba edded to the stated capital
account maintained in respect of the New Commeon Shares an amount equal to
the Second Advance Loan; and

(xxv) the releases referred to in Sections 6.1 end 8.2 shall become effective.

{c) Upon completion of the Closing Deliveries and the fulfilment, safisfaction or walver (in
accordance with Section 7.3) of the conditions st out in Section 7.2, Amaico shall file
with the director under the CBGA aricles of arrangemant under section 192 of the

CBCA in respect of this Plan, In form and subsiance safisfaclory to the Applicant,
Amalco, Wireless and the Purchaser.

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

At the Effective Time, sach of the Mobilicity Released Parties and the Purchaser ReleaSed Parties shall
be reieased and discharged from eny and all demands, claims, llabilities, indebfedness, obligations,
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pauses of acllan, gebls, ocounis, covenants, damages, exsulions and pther racovares ofF any kind
‘whatsorver, and any imeresl geerued tharean or posis payable In respacy thereof, whether a1.law of n
equity, mehring by reasor of fhie oommissian of a fort (Intentional ar wnintentionat), by reEEan of BRy
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Agreement o under ariy Crdir ar any of itz detl obligaions which shzll remain clstanding amd In sffeat

aRef the Effeciive Time.
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ARTICLE Vil—FiNAL ORDER, CONDITIGNS PRECERENT AND IMPLEMENTATION

Application for Final Order

The Moblicity Grbup shall apply tor \he Enal Odlsr on the dalk sal for the heeiing for the Fimal Otder of
such (sler dateas the Gourt gy sal.

Conditions to Plan Implementation

(8)
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exterl permitted by S&ston T 2) of the falowiny surditans!
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(b)

(c)

{d)

{e)

(9)

If the Effective Date has not occurred by June 10, 2013, the Purchaser shall have
irrevocably elected on June 10, 2013 to pay $10,000,000 as a deposit against the
Purchase Price {the “Deposit”) and has paid the Deposit on or before June 14, 2013,
such Deposit to be pald by way of an interest free loan from the Purchaser to Wireless
with interest payable thereon at ieast annually in arrears at the same rate as is payable
on the Amalco Loan, and which Deposit may be used by the Mobilicity Group to fund its
operating expenses and (i} if the transactions contemplated by the Plan are completed,
the Deposit shall be applied against the Purchase Price and (i) ¥ the transacfions
contemplated by the Plan are not completed, there shall be no repayment obligation to
the Purchaser in respect of the Deposit including any interest on the Deposi;

If the Effective Date has not occurred by August 2, 2013, the Purchaser shall have
delivered the Extension Period Notice by August 2, 2013 and provided the Monthly
Operating Advance by August 9, 2013 or acted in accordance with Section 4.1(a)(jii);

the Court shall have granted the Final 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 shalt be withdrawn, denied 'or dismissed with prejudice,
the Final Order shall have been affirmed by the applicable appellate court without
amendment or, if the Final Order is amended, such amendment shall be in form and
substance satisfactory to the Purchaser and the Requisite Majority of the Initial
Consenting Noteholders, each acting reasonably;

all disclosure documents on or after the date of the Arrangement Agreement, court
materials and definitive agreements in respect of the Arrangement shall be.in a form
agreed fo in advance by the Requisite Majority of the Initial Consenting Noteholders and
the Purchaser, each acting reasonably;

any amendments to the structure of the Arrangement and the steps required to complete
the Arrangement from that which is provided in the Plan and the Arrangement
Agreement shall be inform and in substance satisfactory to the Requisite Majority of the
Initial Consenting Noteholders and the Purchaser, each acting reasonably;

{i) the Plan, the Final Order, all other orders and all materials filed by or on behalf of the
Mobilicity Group from and after the date of this Plan with respect to the transactions
contemplated by the Plan in the CBCA Proceedings (or proceedings under the CCAA,
as applicable) shall be in a form agreed to in advance by Requisite Majority of the Initial
Consenting Noteholders and the Purchaser when filed, and with respect to any and all
orders, shall have been entered in form and substance acceptable o the Purchaser and
the Requisite Majority of the Inifial Consenting Noteholders, each acting reasonably {ii)
the Plan shall have been approved by the Required Majority 85 and to the extent
required by the Court in the interim Order, the Final Order or otherwise, and (jii) the Plan
shall have been approved by the Court and the Final Order in respect thereof and all
other orders granted by the Court shall be in full force and effect, final and binding;

there shall not be in effect any preliminary or final decision, order or decree by a
Governmental Authority, no application shall have been made lo any Governmental
Authority, and no action or investigation shall have been announced, threatened or
commenced by any Governmental Authority, in consequence of or in connection with
the Arrangement that resirains, impedes or prohibiis {or if granted could reasonably be
expected to restrain, impede or prohibit), the Arrangement or any part thereof or
requires a material variation of the Arrangement;

the representafions and warranties of the Initial Consenting Noteholders, the Supporiing

First Lien Noteholders, the Supporting Unsecured Senior Noteholders, the Supporting
Unsecured Pari Passu Noteholders, the Mobilicity Group and the Purchaser set forth in
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0)

()

(m)

(n)

(o)

{q)

{r
(s)

(f)

any Support Agreement 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 warranttes may be affected by the occurrence of events or
transactions contemplated and permitted by such Support Agreement and except that
representations and warranties that are given as of a specified date shall be true and
cotrect in all matetial respects as of such date, except where the failure of such
representations and waranties to be so frue and correct, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect;

each of the Initial Consenting Noteholders, the Supporting First Lien Noteholders, the
Supporting Unsecured Senior Noteholders, the Supporting Unsecured Pari Passu
Notehalders, the Mabllicity Group and the Purchaser shall have complied in all material
respects with each covenant in any Support Agreement that is to be performed on or
before the Effective Time, except where the failure of such representations and
warranties to be so true and correct, individually or in the aggregate, would not result in
a Material Adverse Effect;

the representations and warranties of the Purchaser and each member of the Mobiliclty
Group set forth in the Arrangement Agreement shalf be frue 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 wamanties may be affected by the
occurrence of events or fransactlons contemplated and permitted by the Arrangement
Agreement and except that representations and warranties that are given as of a
specified date shall be true and correctin all material respects as of such date;

the Purchaser and sach member of the Mobilicity Group shall have complied in all
material respects with each covenant the Arrangement Agreement that is to be
performed an or before the Effective Time;

all conditions precedent set out in the Arrangement Agreement shall have been satisfied
or walved subject to Section 7.3;

the Mobilicity Group shall have delivered the Estimated Net Working Capital Statement
{as defined in the Arrangement Agreement} on the terms provided for in the
Arrangement Agreement;

[Intentionally Deleted]

the new {or amended) articles, by-laws and ather constating documents of Holdings or
Amalco, as applicable, and all definitive legal documents in connection with all of the
foregoing shall be in form and substance safisfactory to the Purchaser, acling
reasonably; '

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

there shall not exist or have occurred any Material Adverse Effect;

the Mobilicity Group shall have taken all necessary or desirable corporate actions and
proceedings in connection with this Plan;

all filings under applicable laws shail have been made and all Key Consents shall have
been obtained;
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{u) the Senior Noteholder Payment Election, if directed by the Purchaser in consultation
- with the Requisite Majority of the Initial Consenting Noteholders, shall have been
exercised in accordance with this Plan;

v) no applicable law shall have been passed and become effective, the effect of which
makes the consummation of this Plan ilegal or otherwise prohibited;

{w) all necessary judicial consents and any other necessary or deslkrable third party
consents, if any, to deliver and implement all matters related to this Plan shall have been
obtained;

{x) the Closing Deliverables shall have been shall executed and delivered in accordance
with Section 5.3{(a);

v all documents necessary to give effect to all material provisions of this Plan (including
the Final Order) shall have been executed and/or delivered by all relevant Persons in
form and substance satisfactory to the Purchaser, the Mobilicity Group and the
Requisite Majority of the Initial Consenting Noteholders, acting reasonably;

(2 alt conditions precedent to the completion of the transaction contemplated herein shali
have been satisfied or waived in accordance with Section 7.3 or the terms of the
Arrangement Agreement; and

(aa)  the Purchaser shall have received written advice from Industry Canada by June 3, 2013
{or such later date that is not later than June 10, 2013 that may be agreed to by the
Purchaser, the Mobilicity Group, and the Requisite Majority of Initial Consenting
Noteholders, each acting reasonably} that the transactions contemplated by the Plan will
not have a material adverse impact on either the Purchaser's or Wireless' ability to
particlpate in the 700Mhz auction.

7.3 Waiver of Conditions

The Mobilicity Group, the Requisite Majority of the Initial Consenting Noteholders and the Purchaser may
at any fime and from time to time waive the fulfillment or satisfaction, in whole or in part, of the conditions
set out herein, to the extent and on such terms as such parlies may agree to, except (i) for the conditions
set out in Section 7.2(n), Section 7.2(p) , Section 7.2{q) , Section 7.2(r} and Section 7.2{s), which may
only be walved by the Purchaser at its sole and absolute discretion, and (i) for the condition set out In
Section 7.2(u), which cannot be waived,

7.4 Implementation Provisions

If the conditions contained in Section 7.2 are not satisfied or waived (to the extent permitted under
Seclion 7.3) by the Outside Date, unless the Requisite Majority of the Initial Consenting Noteholders 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,

ARTICLE Viil - GENERAL
8.1 Binding Effect
At the Effective Time:

{a) this Plan will become effectlve;
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{b) the treatment of First Lien Notehclders, Second Lien Noteholders, Unsecured Senior
Noteholders, Unsecured Pari Passu Nofeholders, Unsecured Subordinated Noteholders
and Existing Equity Holders under this Plan shait be final and binding for all purposes

. and enure to the benefit of the Purchaser, the Applicant, Amalco, Wireless, Holdings, all
Unsecured Senior Noteholders, all Unsecured Pari Passu Noteholders, all Unsecured
Subordinated Noteholders, the First Lien Noteholders, the Second Lien Noteholders, alf
Existing Equity Molders, all Released Parties and all other Persons named or referred to
in, or subject to, this Plan and their respective heirs, executors, administrators and other
legal representatives, successors and assigns;

{c) each First Lien Noteholder, Second Lien Noteholder, Unsecured Senior Noteholder,
Unsecured Pari Passu Noteholder, 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; and

{d) each First Lien Noteholder, Second Lien Noteholder, Unsecured Senior Noteholder,
Unsecured Pari Passu Noteholder, Unsecured Subordinated Noteholder and ExIsting
Equity Holder shall be deemed to have executed and delivered to the Purchaser, the
Applicant, Holdings, Amalco, Wireless and the Purchaser, all consents, releases,
assignments and waivers, staiutory or otherwise, required to implement and carry out
this Plan in its entirety.

(e) all consents, releases, assignments and walvers, statutory or otherwise, required to
implement and carry out this Plan in its entirety shall be deemed to have been executed
and delivered to the Mobilicity Group and the Purchaser.

{f) the settiements, exfinguishments, releases and discharges of Claims of Unaffected
Creditors provided for in this Plan, including in respect of the First Lien Noteholders and
the First Lien Note Indenture Trustee, if applicable, and the Second Lien Notehoiders
and the collateral agent under the Second Lien Note Purchase Agreement, shall apply
to and be binding on such Unaffected Creditors on the terms and conditicns set out in
this Plan and the Final Crder.

8.2 Waiver of Defaults

Subject fo Secticn 6.3, from and after the Effective Time, all Persons shall be deemed to have walved any
and all defaults or events of default of Amalco, Holdings and Wireless (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, provislon, condition or obiigation, 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 relafing to, arising out of, or in connection with any Support
Agreement, the Arrangement, the Arrangement Agreement, this Plan, the transactions contemplated
hereunder and any proceedings commenced with respect to or in connection with this Plan, and any and
afl 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 foregeing shall be
deemed to have been rescinded and of no further force or effect, provided that nothing shall be deemed
to excuse Holdings and Wireless and their respective predecessors and successors from performing its
obligations under this Plan or be a waiver of defaults by Holdings or Wireless 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.

37

440



8.4 Non-Consummation

If the Effective Date does not occur within the pericd provided for in Section 7.4 hereof, (a) this Plan shall
be nufl and void in all respects, and (b) nothing contained in this Plan, and no acts taken in preparation for
consummation of this Plan {including, without limitation, the Issuance of a Senior Noteholder Payment
Eiection Notice or the exercise of the Senior Noteholder Payment Election), shall {i} constitute or be
deemed to consfitute a waiver or release of any claims by or against Holdings, Wireless or any other
Person (Including their respective predecessors or successors); (if) prejudice in any manner the rights of
Holdings, Wireless or any other Persen {including thelr respective predecessors or successors) in any
further proceedings involving Heldings or Wireless (or their respecfive predecessors or successors); or
(i) constitute an admission of any sort by Holdings, Wireless or any other Person (including their
respeclive predecessors or successors).

8.5 Modification of Plan

{a) Subject fo the prior consent of the Purchaser and the Requisite Majority of the Initial
Consenting Noteholders, to the extent the amendment, restatement, modification or
supplement described hereinafter may affect the Unsecured Noteholders, First Lien
Noteholders or Second Lien Noteholders, acting reascnably, the Mobillcity Group
reserves the right, at any time and from time {o fime, to amend, restate, modify and/or
supplement this Plan, provided that any such amendment, restatement, modification or
supplement must be contained in a written document which is filed with the Court and (i)
if made prior to the Meeting, communicated to the Registered Holders {as of the Record
Date) of each of the First Lien Notes, Unsecured Senior Notes, the Unsecured Pari
Passu Notes, the Unsecured Subordinated Notes and the Existing Shares in the manner
required by the Court (If so required); and (II) if made following the Meefing, approved by
the Court.

{s)) Notwithstanding Section 8.5(a) but subject to the prier consent of the Purchaser and the
Requisite Majority of the [nitial Consenting Noteholders, any amendment, restatement,
modification or supplement may be made by the Mobilicity Group at any time and from
time to time without the consent of any Person other than the Purchaser and the
Requisite Majority of the Inifial Consenting Noteholders, provided that it (i) concerns a
matter which, in the opinion of the Mobilicity Group, acting reasonably, is of an
administrative nature required to better give effect to the’ implementation of this Plan and
the Final Order or to cure any errors, omlisslons or ambiguities and (i} is not in any way
adverse to the financial or economic interests of the Purchaser, First Lien Noteholders,
Second Lien Noteholders, the Unsecured Senior Noteholders or the Unsecured Pari
Passu Noteholders.

{c) Subject to Sections 8.5(a) and 8.5(b), to the exient the amendment, restatement,
modification or supplement described herelnafter is not in any way adverse fo the
financial or economic interests of the Purchaser, First Lien Noteholders, Second Lien
Noteholders, the Unsecured Senior Noteholders or the Unsecured Pati Passu
Noteholders, the Mobilicity Group reserves the right, at any time and from tme to time,
to, at the request of the Purchaser and with consent of the Requisite Majority of the
Initial Consenting Noteholders, amend, restate, modify andfor supplement this Plan for
purposes of carrying out the purpose of the Plan, as set out in Section 2.2 hereof, and to
give effect fo the transactions contemplated herein, in the most effective manner
possible. For greater certainty, the Mobilicity Group shall make any amendment o the
sequentlal steps In Section 5.3(b), including to the terms thereof, reasonably requested
by the Purchaser o the extent that any such amendment is not in any way adverse to
the financial or economlic interests of First Lien Noteholders, Second Lien Noteholders,
the Unsecured Senior Noteholders, the Unsecured Pari Passu Noteholders or the
Mobilicity Group.
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(d) Any amented, restated, modified or supplementary plan or ptans 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 al! purposes, be and be
deemed to be a part of and incorporated in this Plan.

{e) Notwithstanding any other provision of this Plan, the definition of *Holdback Amount”
and the provisions of Section 6.3 of this Plan may not be amended without an order of
the Court.

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, void or
unenforceable, at the request of the Applicant, Holdings and Wireless and subject to the prior consent of
the Purchaser and the Requisite Majority of the Initial Consenting Noteholders, 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 Applicant, Holdings, Wireless, the Purchaser and the Requisite Majority of the Initial
Consenting Noteholders (to the extent such severance may affect the Unsecured Senior Noteholders,
First Lien Noteholders or Second Lien Noteholders) with the optfion 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 original
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 Requisite Majority of the
Initlal Consenting Noteholders, (to the extent such alteration or interpretation may affect the Unsecured
Senior Noteholders, First Lien Noteholders or Second Lien Noteholders) have approved such alteration or
interpretafion, acting reasonably, Noitwithstanding any such holding, alteration or interpretation, and
provided that the Applicant, Holdings and Wireless 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 no way
be affected, impaired or invalidated by such holding, alteration or interpretation.

8.7 Consent of Requisite Majority of the Initial Consenting Noteholder

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or approval of the
Requisite Majority of the Initial Consenting Notehcolders shall be deemed to have been agreed to, waived,
consented to or approved by such Requisite Majority of the Initial Consenting Noteholders if such matter
is agreed to, waived, consented to or approved in wriling by Goodmans LLP, provided that Goodmans
LLP expressly conflrms in writing {including by way of e-mail} to the applicable Person that it is providing
such agreement, consent or waiver on behalf of Requisite Majority of the Initial Consenting Notehoiders,

8.8 Consent of Supporting First Lien Noteholders

(a) Except as otherwise expressly provided herein, for the purposes of this Plan, any
matter requiring the agreement, waiver, consent or approval of the Supporting First Lien
Noteholders shall require the agreement, watver, consent or approval of Supporting
First Llen Noteholders representing at least 866 and 2/3% of the aggregate principal
amount of First Lien Notes that are held by the Supporting First Lien Noteholders and
that remain subject to a Support Agreement at the time of such action.

{b) For the purposes of Section 8.8{a), any matter requiring the agreement, waiver, consent
or approval of the Supporting First Lien Noteholders shall be deemed to have been
agreed to, waived, consented to or approved by such Supporting First Lien Notehoiders
(being, the requisite majority of the Supporiing First Lien Noteholders as set forth in
Section 8.8(a))} if such matter is agreed o, waived, consented to or approved in writing
by Goodmans LLP, provided that Goodmans LLP expressly confirms in writing (which
can be by way of e-mail) to the applicable Person that it is providing such agreement,
consent or waiver on behalf of the Supporting First Lien Noteholders.
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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:

(a) If o any member of the Mobilicity Group:

101 Exchange Avenue
Vaughan, Ontario

L4K 5R6

Attention: Stewart Lyons

Fax: {416) 650-9706

Emailt stewart lyons@mobilicity.ca
And to

101 Exchange Avenue
Vaughan, Ontario

L4K 5R6

Atlention; William Aziz

Fax: {905) 848-4248

Email: baziz@bluetreeadvisors.com

with a copy, which shall not constituie notice, fo:

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

P.O. Box 84

Toronto, Ontario

M8J 224

Attention: Walied Soliman

Fax: (416) 216-3930

Email: walted.soliman@nortonrose.com

(b) If to the Initial Consenting Noteholders:

Goodmans LLP

Suite 3400

333 Bay Street

Bay Adelaide Centre

Toronto, Ontario MSH 257

Attention: Rob Chadwick and Brendan O'Neill

Fax: {416) 979-1234

Em aii: rehadwick@goodmans.ca/ boneil@doodmans.ca

{c) If to TELUS:

TELUS Corporation
3777 Kingsway
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21® Floor
Burnaby, British Columbla V&H 3Z7

Attention; Stephen Lewis
Fax: (604} 438-4570
Email; Stephen.Lewis@TELUS.com

with a with a copy, which shall nof constitute notice, to:

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontaric MSX 1B8

Attention: Robert Yalden, Edward Sellers and Marc Wasserman
Fax: (514) 904-8101 / (416) B62-4908
Email: ryalden@osler.com / esellers@osler.com / mwasserman@osler.com

or to such other address as any Person may from time to 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 fo have been received on the
nexi following Business Day,

810 Further Assurances

Notwithstanding that the fransactions and events set out herein will oceur 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 to in,
or subject to, this Plan will make, do and execute, or cause to be made, done and exscuted all such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reascnably be
reduired 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 Implementation of the Plan in the CCAA

in accordance with the terms of the Support Agreements, no later than two days prior to the date the
Court considers the motion for the Final Order, the Mobilicity Group, with the consent of the Purchaser
{on the terms set out in the Support Agreements) and the Initial Consenting Noteholders, may commence
proceedings under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the "CCAA”) for the
purpose of implementing the transactions contemplated by this Plan, provided that the Required Majority
at the Meeting was sufficient to approve this Pian under the provisions of the CCAA. In the event that the
treatment of Creditors is the same as, or befter than, the treatment of such Creditors in the CBCA
Proceedings, then (i) all obligations of any Persons that have signed a Support Agreement to support this
Plan under the CBCA Proceedings shall apply mufatis mufandis to this Plan under proceedings
commenced pursuant to the CCAA and (1i) any votes cast by any such Persons at the Meeting in respect
of this Plan under the CBCA Proceedings shall he deemed fo be votes cast in favour of the Plap under
proceedings commenced pursuant to the CCAA.
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This is Exhibit “L”
referred to in the affidavit of
JAMES RILEY

Sworn before me,
this Sth day of October, 2013

Dl #rre—

A Commissioner, etc.
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l*' Govarnment  Gouvermnement Canad'é"

of Canada u Canada
Canada News Centre

U R
Harper Government Protecting Consumers and Increasing
Competition in Canadian Wireless Sector

CANADA'S ECONDMIC

ACTION
% PLAN

Visit actionplan.gc.ca
to learn more

Ottawa, Ontario, June 4, 2013—The Honourable Christian Paradis, Minister of Industry, today
announced decisions to further promote competition in the Canadian wireless telecommunications

market to give Canadians access to the latest technology at better prices.

"Our government [s clearly committed to encouraging competition in the wireless market so that
Canadian families will benefit from cutting-edge technologies and services at affordable prices,” said
Minister Paradis. "I believe the basis of a strong economy is a competitive marketplace and
consumer choice. We will continually review the regulations and policles that apply to the wireless
telecommunications sector to promote at l2ast four wireless providers in every region of the country
so that Canadian consumers benefit from competition.”

The Minister also announced that TELUS' application to transfer Mobllicity's spectrum licences will
not be approved. Mobilicity's licences were among those set aside for new entrants In the 2008
Advanced Wireless Services (AWS) auction, which included restrictions on transferring licences to

incumbents.

"Our government has been ciear that spectrum set aside for new entrants was not intended to be
transferred to incumbents, We will not waive this condition of licence and will not approve this, or
any other, transfer of set-aside spectrum to an incumbent ahiead of the five-year limit," said
Minlster Paradis. "Our govemment will continue to allow wireless providers access to the spectrum
they need to compete and improve services to Canadians. We are seeing Canadian consumers
benefit from our policles and we will not allow the sector to move backwards. I will not hesitate to
use any and every tool at my disposal to support greater competition in the market.”

In addition, the Government also outlined improvements to the policy on spectrum licence transfers
that wili be released in the coming weeks, which followed consultations launched in March 2013.
Going forward, proposed spectrum transfers that result in undue spectrum concentration—and
therefore diminish competition—will not be permitted. This policy will apply to all commercial mobile
spectrum licences, including the 2008 AWS licences.

All applications for licence transfers will be reviewed on a case-by-case basis and decisions will be
issued publicly to Increase transparency.

In light of these decisions, the timing of the 700 MHz auction has been updated. The application
deadline will now be September 17, 2013, and the auction will commence on January 14, 2014.
These new dates will provide companies with additional time to consider today's declsions and
finalize their approaches to the auction process.

o

http://news.gc.ca/web/article-eng.do?nid=746949 13/09/2013

166

447



Canada News Centre - Harper Government Protecting Consumers and Increasing Compet... Page2 o2 7

In 2008, the Government set aside AWS spectrum for new entrants and introduced roaming and
tower-sharing policles. In 2012, foreign Investment restrictions were lifted for telecom companles
that hold less than a 10-percent share of the total Canadian market. Earlter this year, the
Government announced several measures, including expanding and extending the requirement for
companies to provide roaming to competitors, strengthening cell tower sharing rules, and ensuring
at least four providers In every region can acquire spectrum in the upcoming 700 MHz and

2500 MHz auctions.
For further information (media only), please contact:

Margaux Stastny

Director of Communications

Office of the Honourabie Christian Paradis
Minister of Industry

613-995-9001

Media Relations
Industry Canada
613-943-2502

E-mail to a Friend

Date Modified: 2013-06-04

hitp://mews.gc.ca/web/article-eng.do?nid=746949 13/05/2013 448






This is Exhibit “M”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

 Deeed Lros—

A Commissioner, etc.
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From: Jon Levin [mailto:jlevin@fasken.com]
Sent: Thursday, June 06, 2013 10:34 AM
To: Soliman, Walied; rchadwick@goodmans.ca <rchadwick@goodmans.ca>; Barry Goldberg

(bgoldberg @cannacordgenuity.com) <bgoldberg@canaccordgenuity.com>
Subject: Catalyst Mobilicity Term Sheets

Further to my email yesterday, | am attaching a signed letter and term sheets from Catalyst Capital Group Inc. Please
note that the ranking of the DIP Facility is to be junior only to the First Lien Notes. Representatives of Catalyst would be
pleased to meet with representatives of Mobilicity to discuss the attachments when convenient.

Jon Levin

Fasken Martineau DuMoulin LLP
Barristers & Solicitors

Patent & Trade-mark Agents

Tel: 416 865 4401
Fax: 416 364 7813

www, fasken.com

333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
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Toronto, ON M5H 276

Canada
This email contains privileged or confidential information and is intended only for the named recipients. If you have

received this email in error or are not a named recipient, please notify the sender and destroy the email. A detailed
statement of the terms of use can be found at the following address
http://www.fasken.com/termsofuse_email/.<http://www.fasken.com/termsofuse_email/>

Ce message contient des renseignements confidentiels ou privilégiés et est destiné seulement a la personne 4 qui il est
adressé. Sivous avez regu ce courriel par erreur, S.V.P. le retourner i I'expéditeur et le détruire. Une version détaillée
des modalités et conditions d'utilisation se retrouve a I'adresse suivante
http://www.fasken.com/fr/termsofuse_email/.<http://www.fasken.com/fr/termsofuse_email/>

CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
the intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for
any purpose or disclose its contents to any other person. Norton Rose Fulbright Canada LLP and its affiliates reserve the
right to monitor all email communications through their networks.

Norton Rose Fulbright Canada LLP is a limited liability parthership established in Canada. Norton Rose Fulbright Canada
LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa {(incorporated as
Deneys Reitz Inc) and Fulbright & Jaworski LLP, each of which is a separate legal entity, are members of Norton Rose
Fulbright Verein, a Swiss Verein. Details of each entity, with certain regulatory information, are at
nortonrosefulbright.com. Norton Rose Fulbright Verein helps coordinate the activities of the members but does not

itself provide legal services to clients.
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The Catalyst
Capital Group Inc

77 King Street West
Royal Trust Tower

TD Bank Centre

Suite 4320, P.O. Box 212
Toronto, Ontario M5K 1J3

Telephone: 416.845.3000
Facsimile: 416.945.3060

CONFIDENTIAL
June 5, 2013

Data & Audio-Visual Enterprises Holdings Inc. (“Holdeco” or the “Company’)
Data & Audio-Visual Enterprises Wireless Inc. (“Opco™)

101 Exchange Avenue

Vaughan, ON L4K 5R6

Attention: Mr. Stewart Lyons, President & COO

Dear Sir,

The Catalyst Capital Group Inc, (“Catalyst”) on behalf of investment funds managed by it is
pleased to present to you the proposed general terms and conditions of a new investment of
Cdn.$100,000,000 into Holdco and Opco (“New Investment”) in which Catalyst will backstop
the full amount of the New Investment. The New Investment proceeds are to be used for
approved capital expenditures and general corporate purposes as set forth herein and in the
attached Plan of Arrangement Summary of Terms and Conditions (the “POA Term Sheet”).
The POA Term Sheet will be subject to the conditions as outlined in the POA Term Sheet. We
understand that Opco (the “Borrower”) requires the New Investment to fund day-to-day
business operations.

Contemporaneously with the execution and delivery of definitive documentation, satisfaction
of all conditions and closing of the transactions as outlined in the POA Term Sheet, Catalyst
will withdraw its current application for, amongst other things, oppression remedies under the
OBCA commenced in the Ontario Superior Court of Justice or any related applications against
all parties named under the applications.

If required by the Company, alternatively Catalyst will provide a Debtor-In-Possession facility
(“DIP Facility™) if Holdco, Opco or any of their subsidiaries seeks an application for relief
under CCAA, BIA or any other related application as set for herein or in the attached DIP
Summary of Terms and Conditions (the “DIP Term Sheet”). The DIP Term Sheet will be
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subject to the conditions as outlined in the DIP Term Sheet. For further clarity, the POA Term
Sheet and the DIP Term Sheet are mutually exclusive commitments.

By executing this letter agreement (this letter agreement together with the POA Term Sheet
and the DIP Term Sheet are hereinafter referred to as “this Commitment Letter”), youn agree to
reimburse Catalyst from time to time on demand for all reasonable out-of-pocket fees,
syndication expenses and other expenses (including, but not limited to, the reasonable fees,
disbursements and other charges of Catalyst’s outside counsel, and professional fees of
consultants, local counsel and other experts) incurred in connection with the New Investment
or DIP Facility, including the preparation of definitive documentation for the New Investment,
DIP Facility and other transactions contemplated hereby, as indicated in the POA Term Sheet

and DIP Term Sheet.

You agree to indemnify and hold harmless Catalyst and their affiliates and each of their
respective officers, directors, employees, agents, advisors and representatives (each, an
"Indemnified Party") from and against any and all claims, damages, losses, liabilities and
expenses (including, without limitation, fees and disbursements of counsel) that may be
incurred by or awarded against any Indemnified Party, in each case arising out of or in
connection with or relating to any investigation, litigation or proceeding or the preparation of
any defense with respect thereto arising out of or in ‘connection with or relating to this
Commitment Letter, whether or not such investigation, litigation or proceeding is brought by
Holdco, the Borrower, any of the shareholders or creditors of Holdco or the Borrower, an
Indemnified Party or any other person, or an Indemnified Party is otherwise a party thereto and
‘whether or not the transactions contemplated hereby are consummated, except to the extent
such claim, damage, loss, liability or expense is found in a final, non-appealable judgment by a
court of competent jurisdiction to have resulted from such Indemnified Party's gross negligence
or willful misconduct. You agree that no Indemnified Party shall have any liability (whether
direct or indirect, in contract, tort or otherwise) fo you or any of your shareholders or creditors,
for or in connection with the transactions contemplated hereby, except for direct, as opposed to
indirect or consequential, damages to the extent such liability is found in a final nonappealable
judgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s
gross negligence or wilful misconduct.

The provisions of the immediately preceding paragraph shall remain in full force and effect
regardless of whether definitive financing documentation shall be executed and delivered and
notwithstanding the termination of this Commitment Letter or the commitment of Catalyst
hereunder and shall survive closing.

You appoint us as Sponsor (as defined in POA Term Sheet) or Lender (as defined in the DIP
Term Sheet) provided that such roles shall cease in the event that we notify you in writing that
we are unable to proceed with the financing because any of the conditions set out in this
Commitment Letter have not been or will not be satisfied, We agree in good faith (but without
being under any liability of any nature to you in relation to such good faith agreement) to
notify you as soon as we become aware that any such condition has not been and will not be
satisfied.
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This Commitment Lefter may be executed in counterparts which, taken together shall
constitute one original. This letter agreement, together with the POA Term Sheet and DIP
Term Sheet, embodies the entire agreement and understanding among Catalyst, Holdco, the
Borrower and any of their respective subsidiaries with respect to the specific matters set forth
herein and therein and supersedes all prior agreements and understandings relating to the
subject matter hereof. No party has been authorized by Catalyst to make any oral or written
statements inconsistent with this Commitment Letter.

This Commitment Letter may not be assigned without the prior written consent of Cé.talyst.

If you are in agreement with the foregoing, please execute and retumn to Catalyst the enclosed
copy of this letier agreement, the POA Tenmn Sheet and the DIP Term Sheet to the attention of
Newton Glassman and Gabriel de Alba no later than 12:00 P.M. EST time on June 7, 2013.
This Commitment Letter will become effective upon your delivery to us of executed
counterparts of each such letter. This Commitment Letter shall terminate if not so accepted by
you prior fo that time. Following acceptance by you, this Commitment Letter shall expire at
12:00 P.M. EST on June 21, 2013, unless the New Investment or DIP Facility is closed by such

time,

Each of us submits to the jurisdiction of the courts of Ontario for the purpose of hearing and
determining any dispute arising out of this Commitment Letter and for the purpose of the
enforcement of any judgment against our respective assets. The submission to jurisdiction of
the courts referred to in this paragraph shall not (and shall not be construed so as to) limit our
right to take proceedings in the courts of any country where we have our respective assets or in
any other courts of competent jurisdiction nor shall the taking of proceeding in any one or
more jurisdiction preclude the taking of proceedings in any other jurisdiction (whether
concurrently or not) if and to the extent permitted by applicable law.

THIS COMMITMENT LETTER SHALL BE GOVERNED BY AND CONSTRUCTED IN
ACCORDANCE WITH THE LAWS OF ONTARIO, WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICTS OF LAW.

Very truly yours,

The Catalyst Capital Group Inc.
(on behalf of funds managed by it)

as Sponsor or Lender 7
A4
%
By:
bﬁ Gabriel de Alba

Title: Managing Director & Partner
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COMMITMENT ACCEPTED AND AGREED TO
THIS DAY OF JUNE, 2013

DATA & AUDIO-VISUAL ENTERPRISES WIRELESS INC.

By:
Name;

Title:

DATA & AUDIO-VISUAL ENTERPRISES HOLDINGS INC.

By:
Name:

Title:
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Data & Audio-Visual Enterprises Holdings Inc. (“DAVE?” or the “Company™)
Plan of Arrangement Summary of Terms and Conditions
Restructuring
ReStructuring....ocovvecesmmvnsnisissisasiinis, Plan of Arrangement to bc effected under the CBCA involving holders of the 1*
Lien Claims, Existing 2™ Lien Claims, Senior Unsecured Claims, Subordinated
Unsecured Claims and the existing equity. If the Company and Opco does not
consent, the Restructuring will be effected under the CCAA.
New Equity Sponsor
SPONSOL e varearrermimsirmirmnirarisnssres s s The Catalyst Capital Group Inc. {on behalf of funds managed by if) (the

“Sponsor™}

Post-Restructuring Common Equity

Post-Restructuring Common Equity  Plan of Arrangement will contemplate the creation of a new holding company (the
“New Holdeo™) which will purchase the equity of the Company and will issue
voting or non-voting equity securities, dependent on whether equity holder is a
Qualified Canadian as defined under the Telecommunications Act of Canada, All
voting shares will be properticnally distributed based on total equity holdings
amongst equity holders who are Qualified Canadians.

QOwnership Breakdown of Post-Restructuring Common Equity;

Warrant Holders....o..ccecvnenirincnnniiinns 70.5% of Post-Restructuring Commeon Equity,

Senior Unsecured Claims......cvcvinee 20.0% of Post-Restructuring Commeon Equity

Board & Sponsor Discretion.............. 5.0% of Post-Restructuring Common Equity to be allocated at the discretion of the
Board and the Sponsor

SPONSOT cvuvererenssemsesmessenesseseesmessernsnasans 3.5% of Post-Restructuring Common Equity, for clarity Sponsor’s Post-

Restructuring Common Equity will be voting equity of New Holdco and will be
adjusted to ensure Canadian control of New Holdcoe. The Sponsor will be able to
receive the equivalent value of its Backstep Fee (defined below) in either Post-
Restructuring Common Equity, cash or an alternative security.

Subordinate Unsecured Claims.......... 1.0% of Pest-Restructuring Common Equity
Treatment
19 Lien Claims ...ovovreevevereevnsesrererioens Holders to receive the following; (i) a rollover of their current holdings of $195mm

principal amount of 9.5% Senior Secured Notes issued April 29, 2011 or issuance
of equivalent securities and (if) the right to participate in the New Investment,

Existing 2 Lien Claims.....cooo.veveeene. Holders to receive the following: (i) a rollover of their current holdings of up to
$43.25 million with the following amendments: 1) the maturity date extended
beyond the maturity date of the New 2™ Lien Notes (as ouﬂmcd in Schedule 1), 2)
postponcmcut and structurally subordination of Existing 2™ Lien Claims to New
2™ Lien Notes and 3) all monthly cash interest will be converted to PIK until
maturity.

Senior Unsecured Claims.......coovarnan Holders to receive the following (i) an amount equal to 20.0% of Post-
Restructuring Commen Equity and (ii) the right to participate in the New
Investment,

Subordinate Unsecured Claims.......... Holders to receive the following (i) an amount equal to 1.0% of Post-Restructuring
Common Equity.

Existing Equity Interests........coee.. Existing warrants, options, equity shares, equity interests and the like will be
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New Investment

Size of Offering .ovovveeeersnrrenseresssennes

.............................................

Senior Unsecured Claim
Participants .....ccvreeeesmsserercvaresesesencainns

BacKStOD orevereecrernrveesmrassssnssensiesteasses

EXCIUSIVIEY ..ot rerrnernrascnserenvesens

Backstap Fee and Expense
Reimburserment.......cvvvceeresseercessvrcens

Warmrants

.............................................
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extinguished

C$100.0 million of New 2™ Lien Notes (as outlined in Schedule 1). To be adjusted
based on New Money 1* Lien Claims Purchase Price (as defined below) and New
Money Senior Unsecured Clains Purchase Price (as defined below) to ensure total
Proceeds equals C$100.0 million.

C§100.0 million

Existing halders of 1¥ Lien Claims ($195.0 million total principal amount) and
Senior Unsecured Claims (estimated $232.3 million total principal amount).

Existing holders of 1% Lien Claims will be able to purchase up to C$40.0 million
(the “New Money 1% Lien Claims Allocation”) of principal amount of the New
2" Lien Notes pro rata for their total amount of 1% Lien Claims held at an original
issue discount price to be determined by market conditions upon close (the “New
Money 1% Lien Claims Purchase Price”).

Existing holders of Senior Unsecured Claims will be able to purchase up to C$30.0
million (the “New Money Senior Unsecured Claims Allocation”) of principal
amount of the New 2" Lien Notes pro rata for their total amount of Senior
Unsecured Claims held at an original issue discount price to be deterrined by
market conditions upon close (the “New Money Senior Unsecured Claims
Purchase Price™). In addition, for each $1 committed under their New Investment
right the Senior Unsecured Claims Participant will have the ability to exchange $1
of Senior Unsecured Claims inta $1 New 3™ Lien Notes (as outlined in Schedule

3

Pursuant to a backstap agreement in form and substance satisfactory ta the Sponsor
(the “Backstop Agreement™), the Sponsar agrees ta (i) purchase C$30.0 million in
New 2™ Lien Notes (the “New Money Sponsor Allocation”) and (ii) backstop the
remaining New Money 1* Lien Claims Allocation and New Money Senior
Unsecured Claims Allocation in accordance with the provisions of the Term Sheet
at & price equal to the New Money 1% Lien Claims Purchase Price for its total
purchased amount of New 2™ Lien Notes,

The Backstop Agreement will contain customary representations, warranties,
covenants, condifions and indemnities.

The Company will not allow the additional issuance of debt, securities, commercial
bank facilities or equity by the Company, Opco ar any of their respective
subsidiaries being offered, placed or arranged except with the written consent of
the Sponsor. The Sponsor will not consent without a cash payment amounting to
the greater of C$15mm or 3% of the total enterprise value of the Company (the
“Break Fee”).

In exchange for providing the backstop, the Sponsor shall receive a backstap fee of
3.5% of the Post-Restructuring Commeon Equity and, at the closing of the
Restructuring, will be entitled to reimbursement of their reasonable out-of-pocket
expenses. The Sponsor will be able to receive the equivalent value of its Backstop
Fee in either Post-Restructuring Common Equity, cash or an alternative security.

In connection with the issuance of the 2" Lien Notes, 70.5% of Post-Restructured
Common Equity will be Issued to the Sponser, the 1% Lien Claim Participants and
the Senior Unsecured Claim Participants in the form of detachable warrants with a
nominal exercise price, payable in cash, in kind or through cashless exercise, at the
election of their holders (the “Warrants”). The term of the Warrants will be three
years from the closing date. The Sponsor will receive the equivalent of 25% of
total Warrants issued. The 1* Lien Claim Participants will receive, pro rata for their
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purchase commitment of the New Investment, the equivalent of 30% of total
Warrants issued (the “1* Lien Claim Participants Warrants”), Senior Unsecured
Claim Participants will receive, pro rata for their purchase commitment of the New
Investment, the equivalent of 45% of total Warrants issued (the “Senior
Unsecured Claim Participants Warrants”). The Warrants issued will follow
each allocation; therefore, the Sponsor will receive its pro rata share of either the
1" Lien Claim Participants Warrants or Senior Unsecured Claim Participants
Warrants if the Sponsor is required to provide a backstop of either allocation.

Shareholders Agreement.................... Prior to the receipt of Post-Restructuring Common Equity to which a holder is
entitled, such holder will be required to enter into a Shareholders Agreement in
form and substance satisfactory to the Sponsor, which Shareholders Agreement
will contain termos related to (i) Sponsor board appointment rights, (if) Sponsor
approval rights over certain material actions of the Company, (iii) registration
rights, (iv) preemptive rights, (v) the right to receive quarterly and annual financial
statements, (vi) transfer restrictions, (vit) Sponsor drag-along rights, (viii) the right
of the Sponsor to force the Company to conduct a public offering (ix) customary
anti-dilution protection and (x) other terms taking into account the nature and
business of the Company and Opco, any regulatory requirements and the
respective Post-Restructuring Common Equity of shareholders.

Conditions:........ocoiimrvinirensrissirrsreenns I, Regulatory approvals and required consents and licenses

2. Sponsor will have the right to appoint and hold a majority of the board seats of
New Holdco, the Company, Opco and any related subsidiaries

3. New financing notes provided to the Company and Opco on February 6th,
2013 are postponed, contractually and structiraily subordinated to the New
Investment

4, Either amendment of all Support Agreements already executed by
stakeholders of the Company or Opco, including by current holders of 1% Lien
Claims, Senfor Unsecured claims, Senior Subordinated Claims and Existing
Equity Interests to offer support to transactions contemplated by this
Commitment Letter or cancellation of said Support Agreements

5. Record date for vote on CBCA plan will be changed to 10 business days after
the execution of this agreement

6. There shall be no additional issuance of debt, securities or commercial bank
facilities by the Company, Opco or any of their respective subsidiaries being
offered, placed or arranged except with the written consent of Catalyst (which
consent shall only be forthcoming if all fees referred to herein and otherwise
payable on closing or drawdown are paid immediately upon any commitment
being accepted in relation to such debt, securities or bank facilities)

7. Execution and delivery of definitive documentation with respect to the New
Investment in a form acceptable to Catalyst that contains terms and conditions
consistent with those set out herein and the satisfaction or watver of all
conditions precedent contained in such definitive documentation

8. The commitment of Catalyst hereunder is also subject to the conditions that, as
of the financial close (being the date upon which the definitive documentation
is signed by Catalyst), there will have occurred as determined by Catalyst in
its sole discretion no event or events of whatever nature, foreseeable or
unforeseeable, that could reasonably be expected to have a material adverse
effect, individually or in the aggregate, on (a} the business, financial condition
or prospects, short or long-term, of the Company, Opco, or any of their
subsidiaries or (b} the industry in which the Company, Opco, or any of their
subsidiaries operate, or (¢) domestic or intemational debt or capital markets

Documentation!.....e.woeererreecnneinenss Definitive documentation for the Restructuring to be approved by the Sponsor and

the Company. Target completion date of June 21%, 2013 for definitive
documentation to launch the Restructuring,
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Expiration of Term Sheet:....occovvveen, Tune 7™, 2012 at 12pm EST
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Schedule 1

Preliminary Term Sheet - New Second Lien Debt (“New 2" T.jen Notes™)

Borrower

Guarantors

Trustee

Ranking

Security Interest

3451100011 F: [ —

Use of Proceeds

Maturity.

Documentation

Mandatory Prepayment ...

Optional Prepayment ...ovverivermsen

Change of Control

Financial Covenants .......cereererersnans

Negative Covenants ... voeeversiess

Reporting Requirements ......oieneees

Subordination.e e e

------

oooooo

Data & Audio-Visual Enterprises Wireless Inc. (“Opeo™)
New Holdco, all existing and future subsidiaries

... To be determined

Second Lien Senior Secured
Second lien security interest in all assets of the Borrower and Guarantors

C$100.0 million. To be adjusted based on New Money 1% Lien Claims Purchase Price
and New Money Senior Unsecured Claims Purchase Price to ensure total Proceeds
equals C$100.0 million,

To finance capital expenditures and general working capital purposes related to the
execution of the wireless business plan.

April 30, 2014
12% PIK/10% Cash Toggle at Opco option.

Definitive documentation for the New 2™ Lien Notes is to be approved by the Sponsor,
1** Lien Claim Participants and Senior Unsecured Claim Participants

The Principal payment of the New 2™ Lien Notes will be due in full at Maturity.

After the 1™ Lien Notes have been redeemed in full, the Borrower will redeem at par
plus accrued interest and fees to the date of redemption, plus the applicable Prepayment
Premium referred to below, with: (a) the net after-tax cash proceeds received by the
Borrower or any of its subsidiaries from any permitied sale or other disposition of
assets, (b) all net insurance proceeds or other awards payable in connection with the
loss, destruction or condemnation of any assets of the Borrower or any of its
subsidiaries not utilized within 6 months to replace or repair said assets, and (c) the net
proceeds of any sale or issuance of equity securities of the Borrower or any of its
subsidiaries by the Borrower or the Guarantors.

The New 2" Lien Notes may be redeemed in full, at the option of the Borrower at any
time after the 1* Lien Notes have been redeemed in full, upon at least 30 but not more
than 60 days’ prior written notice at a price equal to 100% of the principal amount
thereof, plus accrued interest and fees to the date of prepayment, plus the amount of
interest that would have accrued on the prepaid amount of principal from the
redemption date to maturity (the “Prepayment Premium®).

Prior to the occurrence of a Change of Control, the Borrower will be required to make
an offer to prepay the 2" Lien Notes at 105% plus accrued interest to the date of
prepayment (the “Change of Control Premium™).

Maximum Leverage Ratio

Maximum First Lien Leverage Ratio
Maximum Second Lien Leverage Ratio
Minimum Cash Balance

»  Maximum Capital Expenditures

Covenant levels established off Management Projections Materials with 20% cushion,
The Management Projections Materials are based on material provided by management
of Borrower,

s Prohibitions on dividends or other distributions, liens, investments, asset sales
and debt

Monthly for Year | and Year 2, Quarterly thereafter

Subordination provisions usual and customary for transactions of this type on terms
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reascnably satisfactory to Sponsor, 1™ Lien Claim Participants and Senior Unsecured
Claim Participants.

Representations Usual and customary

Events of Default Usual and customary
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Schedule 2

Preliminary Term Sheet - New Third Lien Debt (“New 3" Lien Notes™)

Borrower......

Guarantors ......eemesesseres

Trustee.......

........................

Security Interest

Principal

Maturity

Pocumentation

---------

Mandatory Prepayment.

.............. hestsasans

Optional Prepayment............... srerseerssasas

Optional Prepayment .....

Financial Covenants .......

Negative Covenants

------------------------

------------------------

Reporting Requirements

Subordination

------------------------

Representations

Events of Default...

Data & Audio-Visual Enterprises Wireless Inc. ( “Opco™)

New Holdco, all existing and future subsidiaries

To be determined

Third Lien Senior Secured

Third lien security interest in all assets of the Borrower and Guarantors
Up to C$30.0 million

April 30,2018

13.5% PIK

.. Definitive documentation for the New 3™ Lien Notes is to be approved by the Sponsor

and Senior Unsecured Claim Participants

The Principal payment of the 3" Lien Notes will be due in full at Maturity.

After the 1¥ Lien Notes and New 2™ Lien Notes have been redeemed in full, the
Borrewer will redeem at par plus accrued interest and fees to the date of redemption
with: (a) the net after-tax cash proceeds received by the Borrower or any of its
subsidiaries from any permiited sale or other disposition of assets, (b} all net insurance
proceeds or other awards payable in connection with the loss, destruction or
condemnation of any assets of the Borrower or any of its subsidiaries not utilized
within 6 months to replace or repair such assets, and (c) the net proceeds of any sale or
issuance of equity securities of the Borrower or any of its subsidiaries by the Borrower
or the Sponsor.

The New 3™ Licn Notes may be redeemed in full, at the option of the Borrower at any
time after the 1% Lien Notes and New 2™ Lien Notes have been redeemed in full, upon
at least 30 but not more than 60 days’ prior wriiten notice at a price equal to 100% of
the principal amount thereof, plus accrued interest and fees to the date of prepayment.

Prior to the occurrence of a Change of Control, the Borrower will be required to make
an offer to prepay the New 3" Lien Notes at 101% plus accrued interest to the date of
prepayment (“Change of Control Premium™),

Maximum Leverage Ratio

Maximum First Lien Leverage Ratio
Maximum Second Lien Leverage Ratio
»  Minimum Cash Balance

s Maximum Capital Expenditures

Covenant levels established off Management Projections Materials with 20% cushion.
The Management Projections Materials are based on material provided by management
of Borrower.

m  Prohibitions on dividends or other distributions, liens, investments, asset sales
and debt

Monthly for Year | and Year 2, Quarterly thereafter

Subordination provisions usual and customary for transactions of this type on terms
reasonably satisfactory to Sponsor and Senior Unsecured Claim Participants

Usual and customary

Usual and customary
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DIP Summary of Terms and Conditions

Up to C$100,000,000 Senior Secured DIP Facility (the “DIP Facility”)

Set forth below is a summary of certain indicative terms of the Senior Secured DIP Facility. The arvangement and commitment of The
Catalyst Capital Group Inc. (on behalf of funds managed by it} (“Catalyst”) to finance the DIP Facility is conditioned upon, among
other things, negotiation, execution and delivery of definitive documentation including without limitation a loan agreement, a security
agreement and other agreements and documents deemed necessary or appropriate by Catalyst (collectively the "DIP Facility
Financing Documents”), in form and substance satisfactory to Catalyst and its outside legal counsel, which will contain such terms,
conditions and provisions as are customary for financings of this type or deemed appropriate by Catalyst for this transaction in

particular.

Borrower... Data & Audio-Visual Enterprises Wireless Inc. {the “Opco®)

GUALARLONS woveervrersrecsmmronescrs Data & Audio-Visual Entetprises Holdings Inc. (the “Company™), all existing and
future subsidiaries

Lender .. .crusrensesccssnarsessens The Catalyst Capital Group Inc. (on behalf of funds managed by it) (“Catalyst™)

Agent cuniiniians Catalyst or its designated affiliate

Ranking 2™ Lien Senior Sccured

Security Interest s 2™ Lien security interest in all assets of the Barrower and Guarantors

Principal Up to C$100.0 million Revolver Commitment, drawdown schedule to be agreed upon
by the Company and Catalyst based on Management Projection Materials.

MAtUFIEY ccouvensissessniossmssssnirsssisiseniosssesisnes Up to 12 months. Maturity to be agreed upon by Catalyst and the Company.

Rate - L+ 800

LIBOR Floor w 2.00%

Commitment Fee 1.50%

Drawdown Fee 2.00%

Documentation Definitive DIP Facility Financing Documents for the DIP Facility to be approved by
Catalyst. Target closing date of June 21%, 2013 for definitive documentation.

Mandatory Prepayment ........ceeessnnsees The Principal payment of the New DIP Facility will be due in full at Maturity,
The Borrower will redeem at par plus accrued interest and fees to the date of
redemption, plus the applicable Prepayment Premium referred to below, with: () the
net after-tax cash proceeds received by the Borrower or any of its subsidiaries from any
permitted sale or other disposition of assets, (b) all net insurance proceeds or other
awards payable in connection with the loss, destruction or condemnation: of any assets
of the Borrower or any of its subsidiaries not utilized within 6 months to replace or
repair such assets, and (¢) the net proceeds of any additional issuance of debt,
securities, commercial bank facilities or equity by the Borrower or the Guarantors.

Optional Prepayment......... trssesssmsasmnanenens TG DIP Facility may be redeemed in full, at the option of the Borrower at any time

Financial Covenants

-------

after the closing date, upon at least 30 but not more than 60 days’ prior written notice at
a price equal to 100% of the principal amount thereof, plus acerued interest and fees to
the date of prepayment, plus the amount of interest that would have accrued on the
prepaid amount of principal over the following twelve months (“Prepayment
Premiam™).

The DIP Facility Financing Documents will contain financial covenants customary for
transactions of this fype or deemed appropriate by Catalyst for this transaction in

- particular, including, but not limited to

s« Minimum Cash Balance
m  Maximum Capital Expenditures _
= Minimum weekly variance levels to rolling 13 week cash flow projections
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Affirmative CovenantSu e mmummismen

Reporting Requirements .........occesesseenas

Subordination

Representations

Events of Default

Conditions

Expiration of Term Sheet

.......................
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Covenant levels established off Management Projections Materials with 5% cushion.

The DIP Facility Financing Documents will contain negative covenants customary for
transactions of this type or deemed appropriate by Catalyst for this transaction in
particular, including, but not limited to prohibitions on dividends or other distributions,
liens, investments, asset sales and other debt where applicable,

The DIP Facility Financing Documents will contain affirmative covenants customary
for fransactions of this type or deemed appropriate by Catalyst for this transaction in
particuiar, including, but not limited to:

e Maintenance of corporate existence,

Maintenance of insurance.

Maintenance of property and assets.

Maintenance of all required permits and licenses,
Compiiance with all laws, regulations and contracts.
Payment of taxes and other obligations,

Provision of compliance certificates.

Provision of notice of any defauits or events of default.

Provision of inspection rights and access to management, legal counsel,
accountants, consultants and any other professionals utilized by the Borrower,
the Guarantors and their respective affiliates and subsidiaries.

Weekly

.. Subordination provisions usual and customary for transactions of this type on terms

reasonably satisfactory to Catalyst,
Usual and customary

Usual and customary

1. New financing notes provided to the Company and Opco on February 6th, 2013
are postponed, contractually and structurally subordinated to the DIP Facility.

2. Either amendment of all Support Agreements already executed by stakeholders of
the Company or Opco, including by current holders of 1% Lien Claims, Senior
Unsecured claims, Senior Subordinated Claims and Existing Equity Interests to
offer support to transactions contemplated by this Commitment Letter or
cancellation of said Support Agreements

3. There shall be no additional issuance of debt, securitics or commercial bank
facilities by the Company, Opco or any of their respective subsidiaries being
offered, placed or arranged except with the written consent of Catalyst (which
consent shall only be forthcoming if all fees referred to herein and otherwise
payable on closing or drawdown are paid immediately upon any commitment
being accepted in relation to such debt, securities or bank facilities)

4. Execution and delivery of definitive documentation with respect to the New
Investment in a form acceptable to Catalyst that contains terms and conditions
consistent with those set out herein and the satisfaction or waiver of all conditions
precedent contained in such definitive documentation

5. The commitment of Catalyst hereunder is also subject to the conditions that, as of
the financial close (being the date upon which the definitive documentation is
signed by Catalyst), there will have occurred as determined by Catalyst in its sole
discretion no event or events of whatever nature, foreseeable or unforeseeable, that
could reasonably be expected to have a material adverse effect, individually or in
the aggregate, on (a) the business, financial condition or prospects, short or long-
term, of the Company, Opco, or any of their subsidiaries or (b) the industry in
which the Company, Opco, or any of their subsidiaries operate, or (¢) domestic or
international debt or capital markets

June 7th, 2013 at 12pm.EST
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This is Exhibit “N”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

,_DMMW,

A Commissioner, etc.
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To: Jon Levin; 'rchadwick@goodmans.ca'; 'bgoldberg@canaccordgenuity.com’
Cc: 'stewart.lyons@mobilicity.ca'’; 'baziz@bluetreeadvisors.com'; Gauthier, Virginie; Pasparakis, Orestes; Ness, lan

Subject: Re: Catalyst Mobilicity Term Sheets

Jon- Thank you for this. We are currently in an exclusivity with Telus and therefore cannot entertain these term sheets
at this time. Qur bankers are keeping a log of incoming offers such as yours which will be reviewed at the appropriate

time.
Best regards,

Walied Scoliman
Walied Soliman

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.].

Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O. Box 84, Toronto, ON M5J 224, Canada
T:+1416.216.4820 | F: +1416.216.3930
mailto:Walied.Soliman@nortonrosefulbright.com

NORTON ROSE FULBRIGHT

Law around the world
http://www.nortonrosefulbright.com

Our website and email address have changed - please update your records accordingly.

Norton Rose in Canada ranked number one law firm brand - Acritas' Canadian Law Firm Brand Index 2013
—--- Original Message -----
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This is Exhibit “O”
referred to in the affidavit of
JAMES RILEY

Sworn before me,
this 9th day of October, 2013

D f Lot

A Commissioner, etc.
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From: Jon Levin

Sent: June-06-13 2:25 PM

To: Soliman, Walied; 'rchadwick@goodmans.ca'; 'bgoldberg@canaccordgenuity.com'

Cc: 'stewart.lyons@mobilicity.ca'; 'baziz@bluetreeadvisors.com'; Gauthier, Virginie; Pasparakis, Orestes;
Ness, lan

Subject: RE: Catalyst Mobilicity Term Sheets

Thank you for your email. |1 would appreciate your directing me to the provisions that continue to hold
you subject to exclusivity. Also, | wonder whether you have asked Telus if it would waive any continuing
exclusivity entitlement since it seems that there deal has been frustrated.

From: Soliman, Walied [mailto:Walied.Soliman@nortonrosefulbright.com]
Sent: June-06-13 11:44 AM
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To: Jon Levin; 'rchadwick@goodmans.ca'; 'bgoldberg@canaccordgenuity.com'
Cc: 'stewart.lyons@mobilicity.ca’; 'baziz@bluetreeadvisors.com’; Gauthier, Virginie; Pasparakis, Orestes; Ness, lan

Subject: Re: Catalyst Mobilicity Term Sheets

Jon- Thank you for this, We are currently in an exclusivity with Telus and therefore cannot entertain these term sheets
at this time, Our bankers are keeping a log of incoming offers such as yours which will be reviewed at the appropriate
time.

Best regards,

Walied Soliman
Walied Soliman

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L, s.r.L.
Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O. Box 84, Toronto, ON Mb5J 274, Canada
T:+1416.216.4820 | F: +1 416.216.3930
mailto:Walied.Soliman@nortonrosefulbright.com

NORTON ROSE FULBRIGHT

Law around the world
http://www.nortonrosefulbright.com

Our website and email address have changed - please update your records accordingly.

Norton Rose in Canada ranked number one law firm brand - Acritas' Canadian Law Firm Brand Index 2013
-—--- Original Message -----

From: Jon Levin [mailto:jlevin@fasken.com]

Sent: Thursday, June 06, 2013 10:34 AM ‘

To: Soliman, Walied; rchadwick@goodmans.ca <rchadwick@goodmans.ca>; Barry Goldberg
(bgoldberg@cannacordgenuity.com) <bgoldberg@canaccordgenuity.com>

Subject: Catalyst Mobilicity Term Sheets

Further to my email yesterday, t am attaching a signed letter and term sheets from Catalyst Capital Group Inc. Please
note that the ranking of the DIP Facility is to be junior only to the First Lien Notes. Representatives of Catalyst would be
pleased to meet with representatives of Mobilicity to discuss the attachments when convenient.

Jon Levin

Fasken Martineau DuMoulin LLP
Barristers & Solicitors

Patent & Trade-mark Agents

Tel: 416 865 4401
Fax: 416 364 7813
www.fasken.com

333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
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This is Exhibit “P”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

Daecl lttbre—

A Commissioner, etc.
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686,

€87.

688.

689.

W. Aziz - 162

A. I am aware that some of them are
first lien note holders as well.

Q. Yes.

A. And so they wouldn't be prejudiced
in that regard.

Q. Sorry? What do you mean they
wouldn't be prejudiced?

A, They also hold first lien notes.

Q. Yes, they also hold unsecured notes.
The more money that is available to pay the
unsecured notes, that is in their economic
interests, correct?

MR. PASPARAKIS:. Ask him qguestions, you

are not arguing with him.

MR. MOORE: In other words, if you are a

holder of an unsecured note...

THE DEPONENT : I don't know what their

holdings are.

BY MR. MOORE:

6390.

691.

Q. Okay, but...
A. I have said that much earlier. '
Q. All right. But you do know that

they, or some of them, hold substantial portion of

the unsecured notes? Mobilicity knows that.
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692.

693.

694 .

695.

696.

W. Aziz -~ 163

A. I know the Goodmans clients in total
own 94 percent of the unsecured notes.

Q. All right. So there is...

A. But I don't know that the specific
bridge lenders...I don't know what their holdings
are.

Q. All right. So you, or Mcbilicity

had reason to believe that the lenders represented

by Goodmans, including the bridge lenders, that some
of them held substantial unsecured notes, right?
MR. PASPARAKIS: We have gone over this.
You took him to a document and he said

that.

MR. MOORE: I know. Can I just...and.
MR. PASPARAKIS: This is probably the

seventh time we have talked about it.

MR. MOORE: and they also knew that it
would be in the interest of a holder of an
unsecured note that money that is otherwise
payable for a make-whole paid to them as’
unsecured lenders, correct?

MR. PASPARAKIS: I don't even think that
was a proper sentence.

MR. MOORE: Well, whether it was or not,

do you understand the guestion?
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W. Aziz - 164

THE DEPONENT: Can you repeat it, please?

BY MR. MOORE:

697.

698.

6399,

700.

Q. A holder of an unsecured note would
have an interest in money that would otherwise be
paid to retire the make-whole obligation, have an
interest in that not having occurred and to have the
money paid to them instead?

A. Theoretically, ves.

Q. Yes. And if you had a person who
was holding first lien notes and unsecured debt at
the same time, that could give rise to conflicting
economic intereéts, correct?

A. That is possible, yes.

0. all right. And I think you said you
understood that the Goodmans clients held 94 percent
of the unsecured notes. Did I have that...is that
right?

A. A broad group of the Goodmans

clients, ves.

MR. PASPARAKIS: At a point in time.

MR. MOORE: Well, in early...as of early
February.

MR. PASPARAKIS: Do you know if that is

as of early February?
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923.

W. Aziz - 213

BY MR. MOORE:

924.

925.

926.

927.

MR. MOORE: Yes.

MR. PASPARAKIS: I will take that under

advisement . . u/a
MR. MOORE: Okay.

Q. Now, what is your position as to

whether it 1s usual or unusual that the fiduciary
out provisiong described by Mr. de Alba that I just
read to you. Is that a usual type of structure or
not, in your experience?

A Fiduciary out is a common inclusion
in financing proposals.

Q. Yes.

A. In this case the board was advised
that they had thoroughly vetted the market and that
alternatives to that bridge financing in those
circumstances weren't going to be something that
they needed a fiduciary out for.

Q. I see. BAnd who advised the board
that those alternatives had been thoroughly vetted?

A. Norton Rose.

Q. So was the board advised, according
to your information, that Catalyst had been apprised

of a desire for bridge financing as opposed to the
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923.

930.

931.

W. Aziz - 214

original structure of the financing? Was that what

the board was told?

A. I don't...I didn't say that.

Q. Well, I am asking. What is your
understanding?

A. I told you before that I had no

knowledge of whether Catalyst had a discussion with
Canaccord Genuity or the compan? with respect to a
bridge loan. |

0. So is what you are saying,
then...your understanding is that the board
concluded that no fiduciary out provision was
necessary because there was no prospect in effect of
any alternative financing that might engage such a
clause? Is that, in effect, what you are saying?

A, In the time frame that existed and
in the circumstances, yes.

Q. All right. 2And when was the board
advised of that?

A I don't recall the exact date. It
is in the minutes.

Q. What, the minutes record that advice
being given, or that is...that is consideration?

MR. PASPARAKIS: I don't want you to

guess as to what the minutes record. We
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932.

BY MR. MOORE:

933.

W. Aziz - 215

will let you know. I don't think it is

useful for him to guess what is in a

document.
MR. MOORE: All right.
Q. And so what iz the...is Mobilicity

gtill bound by the provisions of the February

financing which relate to this issue?

934.

MR. PASPARAKIS: We will take that under
advisement. That is a legal question.

MR. MOORE: Well, no. Have those been
amended? I mean, the...we can turn them up
if you want. There is a bunch of
provisions in there that preclude even any
discussions taking place. And-which, in my
view, debate, if need be, but probably now
is not the best time to do it. But in my
view, make it clear that there is no
fiduciarylout, and that any ability to have
any discussions in a transaction are
totally dependent upon.the agreement of the
bridge...the pargies to that bridge
financing.

MR. PASPARAKIS: If you want...

U/T

u/a
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939,

940.

941.

942,

943,

944 .

W. Aziz - 217

Q. That iz not my question. Have there
been...you can get an unsolicited offer, it is kind
of like the offer Catalyst made and never heard back
about. So my question is, have there been any
discussions?

A, That would be no, other than in
accordance with the acquisition agreement, as you
correctly characterized.

0. So Catalyst has made another
overture.. You refer to it in your July 19th
affidavit, correct?

A. Yes.

0. All right. 2nd I take it there have

been other offers...

A. Yeé.

Q. ..;apart from Catalyst?

A. Correct. .
Q. 2And when I say other offers, I mean

other potential financing alternatives, not an

acquisition transaction, but other potential
financing offers extended?

A. Yes.

.Q. And in the case of Catalyst there
have been no discussion about the proposal advanced

by Catalyst, correct?
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946.

947.

948.

949.

W. Aziz - 218

A, Not at this stage.

Q. And is that because of the
provisions of the note purchase agreement that
preclude that from taking place?

A, No, it is because we haven't had a
need to pursue that with Catalyst at this time.

Q. Have there been any
discussions...there has been no discussions with any

other parties either, I take it?

A. That is correct.
Q. And why not?
A, Ag I said, they were unsclicited.

The note purchase agreement provides that we can
have discussions as long as representatives of
Goodmans are present.

Q. Yes.

A. We haven't seen the need to seek
those discussions at this juncture.

Q. and it>also provides...you don't
have teo turn up the clauses unless you want. It
also provides at the end of the day you can't...the
company can't enter into any financing unless it is
with the consent of the parties in the note purchase
agreement, correct? In substance.

A. In substance it was a right of first

478



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

950.

951.

952.

953.

954.

955.

refusal.

W. Aziz - 219

Q. Yes.
A. Or a right of first offer.
0. All right. How many other financing

proposals has the company received? I am not

talking about acquisition discussions, I am talking

about financing proposals.

A. Three that I can recall.
Q. In addition to Catalyst?
A.  Yes.
0. Ail right. BAnd, in fact, my

recollection is that Mr. Soliman responded to Mr.

Levin and indicated they weren't at liberty to

discuss things with Catalyst because of the

provisions of the Telus agreement.

MR. PASPARAKIS: Did you want to pull it
up? It's not a memory test.

MR. MOORE: I don't...it is between Levin
and your firm so I don't have it with me.
But can we agree upon that? Do you know

about that?

MR. PASPARAKIS: I don't want you to
guess.

MR. MOORE: Well, if it is...

MR. PASPARAKIS: If you know and you
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957.

W. Aziz - 220

remember and you can verify...

THE DEPONENT: Do you want to know if the
Telus agreement prohibited discussions
with...

MR. MOORE: No, that in response to the
Catalyst proposal, that is referred to in
your agreement, there was an e-mail back
from Mr. Soliman to Mr. Levin saying, "We
are still bound by the execlusivity
provisions of Telus. It doesn't expire
until whatever the date is, and so we can't
talk."

THE DEPOMNENT: Yes, I saw that e-mail and
yes, that was true.

MR. MOORE: All right.

BY MR. MOORE:

958.

959.

960.

Q. And subsequent to that, a few days
later the Telus transaction was no longer in the
cards. It was terminated, correct?

A. Unfortunately.

Q. Yes. BAnd so that was no longer an
impediment to talking to Catalyst?

A. I believe that is right.

Q. All right. But despite that there
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963.

964.

W. Aziz - 2231

was no follow-up with Catalyst to discuss the
financing proposals that had been made?

A. That is correct.

Q. All right. 2And was there any time
frame that you can estimate when an acqguisition
transaction might or might not be completed? Or
agreed to it?

MR. PASPARAKIS: Why is that relevant?

MR. MOORE: Well, it is relevant to the

assertion that the company sees no need

whatsoever to pursue any financing

alternatives, that is what it is relevant

to.

MR. PASPARAKIS: Ckay, but I...

MR. MOORE: aAnd it ig relevant in the
context...

MR. PASPARAKXIS: Okay, but I am not sure

what that is relevant to. You say this is
a bad deal that was done in February with
their financing needs now. I don't know.
MR. MOORE: It goes to the continuing
impact of the provisions of that financing
agreement, that note purchase agreement
that preclude any discussions and do not...

MR. PASPARAKIS: But...
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This is Exhibit “Q”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

DEel CLorr—

A Commissioner, etc.
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September 30, 2013

- Mobilicity pursues additional restructuring alternatives in the context of CCAA
protection

Read more

July 10, 2013

Mobilicity adjourns debtholder vote on recapitalization plan, pursues acquisition
plan of arrangement

Read more

July 03, 2013
- . Mobilicity announces vote on recapitalization plan to take place on July 10, 2013

Read more

June 21, 2013
Mobilicity announces vote on recapitalization plan to take place on July 3, 2013

Read more

June 10, 2013
Mobilicity announces termination of Acquisition Agreement by TELUS

. Debtholders ta wite on recapitalization plan on June 25, 2013

Read more

May 26, 2013
TELUS Acquisition Plan approved by Ontario Superior Court

Read more

May 27, 2013

Mobilicity announces exercise of Senior Noteholder Payment Election under the
Revised TELUS Acquisition Plan

Read more

May 23, 2013

| TELUS Acquisition Plan approved at meeting of Mobilicity debtholders on
Thursday, May 23, 2013

Read more

PR I |} S DN PR RN 4 T - 1

Subscribe to the
RSS Feed

Get the latest on Mobilicity.
Browse through press

1eleases, images and more.
And get the information you

need to help write your story. ff

you require further support
please contact us at
media@mabilicity, ca.

Events

On December 21 & 22 2012,

In Yonge-Dundas Squara, wé

constructed a 24-ft snow globe
where over 1800 Canadlans

made FREE calls to over 100

countries to spread hollday
cheer, one call at a timie..

if you missed it, check out the .

video .

On Oclober 13th 2012,
Mobilicity hosted the first ever
Canadian Mobile Phone
Throwing Championship,

If you missed it, check out the

video
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May 22, 2013
Mabilicity announces revisions to the TELUS Acquisition Plan

Read more

May 16, 2013

Mobilicity announces TELUS agreement to acquire the company and pastpones
meetings of debtholders until Thursday, May 23, 2013

Read more

April 26, 2013

Mobilicity starts restructuring process

_ Business continues during transition to other strategie options

Read more

April 16, 2013

* Mobilicity and Samsung Canada Announce the Canadian Availability of the

R

i

GALAXY S4
With the GALAXY S4 Canadians ¢an experience more, live more and accomplish moge than ever beforel

Read more

April 10, 2013

Wind Mobile, Mobilicity & Public Maobile Withdraw From Canadian Wireless
Telecommunications Association

CWTA has become wice of Big Three telcos at expense of consumers and new entrant mobile senice providers

Read more

February 12, 2013
Mobilicity announces new financing

Read more

-%vmamss} |
Doy

Onkine 23rd & 24th 2012, '
thousands of Canadlans
switched to Mobilicity during .
our Mational Break Your
Wireless Contract Day event.
Check out this video of the
celebration

© Mobilicity 2012
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‘mobilicity

Mohilicity pursues additional restructuring alternatives in the context of CCAA protection
Business as usual for wireless customers
.Toronto, ON — September 30, 2013 — Data & Audio-Visual Enterprises Holdings Inc. and its affiliates

(collectively, Mobilicity) announced today that it applied for and received protection under the
Companies’ Creditors Arrangement Act (Canada) ("CCAA”"), an order (the “Initial Order”) from the

Ontario Superior Court of Justice (the “Court”). CCAA protection will allow Mobilicity the necessary timé

and financing fo advance and complete a going-concern fransaction, which is before Industry Canada for
its review and approval. Mobilicity believes that the proposed transaction is in the best interests of its
stakeholders and hopes to advance the transaction in the near term. .

It is business as usual for Mobilicity's wireless customers. There are no changes to Mobilicity's network
and Mobilicity continues to honour prepayment plans for its customers. Phone service continues to work
as it always has and Mobilicity’s dealer network is open for business.

Pursuant to the Initial Order, Ernst & Young Inc. has been appointed as Monitor by the Court to assist the
Company and its stakeholders. The Court also approved Mobilicity's debtor-in-possession ("DIP")
financing from some of its existing noteholders, in a maximum amount of $30 million. Mobilicity continues
to operate its business in the normal course and will provide updates on its progress as matters advance.

For more information, please visit www. mobilicifv cafinvestorrelations or www.ey.com/ca/mobilicity.
Creditors can contact the Monitor by email at mobilicity.monitor@ca.ey.com or by phone at 1-855-287-
4005.

About Mobilicity (DAVE Wireless):

Mobilicity, Canada’s smart mabile carrier, was created to brin'g down the cost of wireless with unlimited

talk, text and data plans, affordable North American coverage, plus popular handsets and smartphones —
without locking customers into contracts or charging extra or hidden fees. Everything Mobilicity does adds
up to a better wireless experience, not an expensive one. NOW THAT'S SMART.

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), further information
about Mobilicity can be found at www.mobilicity.ca.

For more information please contact:
Sheryl Steinberg, Mobilicity, media@mobilicity.ca, 647-707-7377

Joel Shaffer, Longview Communications at 416-649-8006
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- Mobilicity adjourns debtholder vote on recapitalization plan,
pursues acquisition plan of arrangement

Toronto, ON — July 10, 2013 — Data & Audio-Visual Enterprises Holdings Inc. and its affiliates
(collectively, Mobilicity) announced today that it has adjourned the debtholder vote on the previously
announced recapitalization ptan. Consistent with the pursuit of all of its strategic alternatives, the
Company has the right to reconvene the recapitalization plan vote on notice fo its debtholders.

Mohbilicity also announced today that it is in discussions with multiple parties in connection with an
acquisition plan of arrangement.

Stewart Lyons, Mobilicity’s President and COO said, “We are working diligently to reach an acquisition
agreement and thank our customers, dealers, employees and partners for their continued support as we
see this process through to its completion.”

Mobificity will continue to provide updates as warranted. For more information, please visit

www.mobilicity.cafinvestorrelations.

About Mobilicity (DAVE Wireless):

Mobilicity, Canada'’s smart mobile carrier, was created to bring down the cost of wireless with unlimited
talk, text and data plans, affordable North American coverage, plus popular handsets and smartphones -

without locking customers into contracts or charging extra or hidden fees. Everything Mobilicity does adds

up to a better wireless experience, not an expensive one. NOW THAT'S SMART.

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the company is led
by Obelysk, a diversified Canadian holding company, and Quadrangle Capital Partners, a global investor
in the telecommunications and media sectors. Mobilicity was named one of Canada’s Top 25 Up and
Coming Information & Communication Technology start-ups in 2010 by the Branham Group Inc. Further
information about Mobilicity can be found at www.mobilicity.ca.

For more information please contact:

Sheryl Steinberg, Mobllicity, media@mobilicity.ca, 647-707-7377

Joel Shaffer, Longview Communications at 416-642-8006
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Mobilicity announces vote on recapitalization plan to take place on
July 10, 2013

Toronto, ON — July 3, 2013 — Data & Audio-Visual Enterprises Holdings Inc. and its affiliates {collectively,
Mobilicity) announced today that its previously announced recapitalization plan will be voted on by
debtholders on Wednesday, July 10, 2013. The vote had been scheduled for July 3, 2013.

Stewart Lyons, Mobilicity's President and COO, said, “The Board has rescheduled the vote on the
recapitalization plan to allow it to consider additional potentlal alternatives for the Company and its
stakeholders, including customers, dealers and employees.”

The postponed meeting for the recapitalization plan will be held at the offices of Norton Rose Canada
LLP, Royal Bank Plaza, South Tower, 200 Bay St., Suite 3800, Toronto, Ontario, M5J 274, at 10:00 a.m.
{Toronto time).

Mobilicity will confinue to provide updates as warranted. For more information, please visit
www.mobificity. calinvestorrelations. :

About Mobilicity (DAVE Wireless):

Mobilicity, Canada’s smart mobile carrier, was created to bring down the cost of wireless with unlimited -

talk, text and data plans, affordable North American coverage, plus popular handsets and smartphones —
without locking customers into contracts or charging extra or hidden fees. Everything Mobilicity does adds
up to a better wireless experience, not an expensive one. NOW THAT'S SMART.

Formerly known as Data & Audio-VisuaI Enterprises Wireless inc. {DAVE Wireless), the company is led
by Obelysk, a diversified Canadian holding company, and Quadrangle Capital Partners, a global investor
in the telecommunications and media sectors. Mobilicity was named cne of Canada's Top 25 Up and

Coming Information & Communication Techhology start-ups in 2010 by the Branham Group Inc. Further -

information about Mobilicity can be found at www.mobilicity.ca.

For more information please contacf:
Andrea Fiederer, Mobilicity, media@mobilicity.ca, 647-707-7377

Joél Shaffer, Longview Communications, 416-649-8006
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Mobilicity announces vote on recapitalization plan
to take place on July 3, 2013

Toronto, ON - June 21, 2013 - Data & Audio-Visual Enterprises Holdings Inc. and its affiliates

{collectively, Mabilicity) announced today that its previously announced recapitalization plan will be voted
on by debtholders on July 3, 2013, The vote had been scheduled for June 25, 2013.

Moving the debtholders vote to July 3, 2013 will allow stakeholders the opportunity to review Industry
Canada guidelines, regarding the transfer of wireless spectrum, prior to the vote. The guidelines are
anticipated to be provided by the end of June.

Mobilicity will continue to provide updates as warranted. For more information, please visit

www. mobilicity.calinvestorrelations.

About Mobilicity (DAVE Wireless):

Mobilicity, Canada’s smart mobile carrier, was created to bring down the cost of wireless with unlimited
talk, text and data plans, affordable North American coverage, plus popular handsets and smartphones —
without locking customers into contracts or charging extra or hidden fees. Everything Mobilicity does adds
up to a better wireless experience, not an expensive cne. NOW THAT'S SMART.

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. {DAVE Wireless), the company is led

by Obelysk, a diversified Canadian holding company, and Quadrangle Capital Partners, a global investor
" in the telecommunications and media sectors. Mobilicity was named one of Canada's Top 25 Up and
Coming Information & Communication Technology start-ups in 2010 by the Branham Group Inc. Further
information about Mobilicity can be found at www.mobilicity.ca.

For more information please contact:
Sheryt Steinberg, Mobilicity, media@mobilicity.ca, 647-707-7377
Joel Shaffer, Longview Communications at 416-649-8006
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‘Mobilicity announces termination of Acquisition Agreement by TELUS

Debtholders to vote on recapitalization plan on June 25, 2013

Toronto, ON — June 10, 2013 — Data & Audio-Visual Enferprises Holdings Inc. and its affiliates

(collectively, Mobilicity) today announced that TELUS has exercised its option to terminate the TELUS
Acquisition Plan.

Mobilicity also announced that it will now pursue its previously announced recapitalization pfan, which will
be voted on by debtholders at a meeting on June 25, 2013.

The company will continue to provide updates as warranted. Mobilicity continues fo deliver an affordable

wireless experience to its cusiomers. For more information, please visit Mobilicity's website at

www.mobilicity.ca/investorrelations.

About Mobilicity (DAVE Wireless):
Mabilicity, Canada's smart mobile carrier, was created to bring down the cost of wireless with unlimited
talk, text and data plans, affordable North American coverage, plus popular handsets and smartphones —
without locking customers into contracts or charging extra or hidden fees. Everything Mobilicity does adds
up to a better wireless experience, not an expensive one. NOW THAT’S SMART.

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the company is led
by Obelysk, a diversified Canadian holding company, and Quadrangle Capital Partners, a global investor
in the telecommunications and media sectors. Mobilicity was named one of Canada’s Top 25 Up and
Coming Information & Communication Technology start-ups in 2010 by the Branham Group Inc. Further
information about Mobilicity can be found at www.mobilicity.ca.

For more information please contact:

Shery! Steinberg, Moblilicity, media@mobilicity.ca, 647-707-7377
_ Joel Shaffer, Longview Communications Inc., 416-649-8006
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TELUS Acquisition Plan approved by Ontario Superior Court

Toronto, ON - May 28, 2013 — Data & Audio-Visual Enterprises Holdings Inc. and its affiliates
(collectively, Mobilicity) announced today that the Acguisition Plan under the terms of the Interim Order
of the Ontario Superior Court of Justice (Commercial List) dated Friday, April 26, 2013 (the TELUS
Acquisition Plan) has been approved by the Court. The TELUS Acquisition Plan was approved by
debtholders on Thursday, May 23, 2013 and remains subject to the satisfaction of certain regulatory
approvals.

Stewart Lyons, Mobilicity President and Chief Operating Officer, said, “The Court approval of the Plan of -

Arrangement for the TELUS acquisition marks an important milestone for us. We will continue to work
with TELUS to expedite the approval process of an acquisition that is in the best interests of our
customers, employees and other stakeholders.”

With Court approval of the TELUS Acquisition Plan and the positive result of the May 23, 2013 dqbtholdef
vate, the TELUS Acquisition Plan remains the best way forward for Mobilicity. '

For more information on the TELUS Acquisifon Plan, please visit Mobilicity's website at
www.mobilicity.ca/investorrelations.

About Mobilicity (DAVE Wireless):

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the company

operated as Mobilicity. Mobilicity is a wireless carrier that provides wireless telecommunication services to
Canadians in Toronto, Ottawa, Calgary, Edmonton and Vancouver. Further information about Mobilicity
can be found at www.mobilicity.ca.

For more information please contact:

Sheryl Steinberg, Mobilicity, media@mohilicity.ca, 647-707-7377

Joel Shaffer, Longview Communications Inc. at 416-649-8006
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Mobilicity announces exercise of Senior Noteholder Payment Election
under the Revised TELUS Acquisition Plan

Toronto, ON — May 27, 2013 — Data & Audio-Visual Enterprises Holdings Inc. and its affiliates
(collectively, Mobilicity) today announced that it has exercised the “Senior Noteholder Payment Election”
in accordance with the Interim Order of the Ontario Superior Court of Justice (Commercial List) dated
Friday, April 26, 2013 and the Revised TELUS Acquisition Plan dated May 22, 2013. This press release
constitutes the “Senior Noteholder Payment Election Notiee” pursuant to the Interim Order and the

Revised TELUS Acquisifion Plan.

Copies of the Interim Order and the Revised TELUS Acquisition Plan are available on Mobilicity's website

at www.mabilicity. calinvestarrelations.
About Mobilicity (DAVE Wireless):
Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the company

operated as Mobilicity. Mobilicity is a wireless carrier that provides wireless telecommunication services ta
Canadians in Toronto, Ottawa, Calgary, Edmonton and Vancouver. Further information about Mob|I|C|ty

can be found at www.mobilicity.ca,
For more information please contact:

Sheryl Steinberg, Mobilicity, media@mobilicity.ca, 647-707-7377

Joel Shaffer, Longview Communications Inc. at 416-649-8006
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Mobilicity announces TELUS agreement to acquire the company and
postpones meetings of debthqlders until Thursday, May 23, 2013

Toronto, ON — May 16, 2013 — Data & Audio-Visuai Enterprises Holdings Inc. and its affiliates
(collectively, Mobilicity) today announced that it has entered into an arrangement agreement
({the Arrangement Agreement) with TELUS Corporation (TELUS) to provide for the sale of
Mobilicity as a going concern for a purchase price of $380 million, subject to a working capital
adjustment. The transaction constitutes an “Acquisition Plan” under the terms of the Interim
Order of the Ontario Superior Court of Justice (Commercial List) dated Friday April 26, 2013

" {the TELUS Acquisition Plan).

The transaction is scheduled to close when all necessary approvals and consents have been
received and conditions to closing have been safisfied or waived. For more information, please
see the joint press release of TELUS and Mobilicity issued today.

The purchase price received wouid be applied to repay all of the outstanding first and second
lien debt of Mobiticity, with the remainder being used to repay certain outstanding unsecured
debt securities issued by Mobilicity. Upon the TELUS Acquisition Pian becoming effective, all
outstanding debt securites would be deemed settled, extinguished and released and all
mterests of existing equity holders would be cancelled. :

The TELUS Acquisition Plan provides that if first lien noteholders or certain unsecured
noteholders sign a support agreement in an agreed form to support the TELUS Acquisition Plan
within five days following the date of this notice (by May 21, 2013), they may be entitled to
additional consideration upon the implementation of the TELUS Acquisition Plan, the amount
and form of which will depend on whether they hold first lien notes or unsecured notes (other
than unsecured subordinated notes).

To give effect to the Arrangement Agreement, certain revisions to the acquisition plan of
arrangement described in the yellow information circular dated April 26, 2013 previously mailed
to stakeholders (the Circular) have been made. The new TELUS Acquisition  Plan
documentation, consisting of a revised plan of arrangement, the Arrangement Agreement and a
supplemental information statement to the Circular will be posted on Mobilicity's website today.
The documents can be found at www.mobilicity.cafinvestorrelations.

' In addition to the documents related to the TELUS Acquisition Plan, Mobilicity wilt aiso post on
its website an amended Recapitalization Plan and certain related documents. Details regarding

the Recapitalization Plan are described in the blue information circular dated April 26, 2013
previously mailed to stakeholders. Certain provisions of the Recapitalization Plan have been
amended in accordance with the Recapitalization Plan to ensure that the transactions
contemplated by the Recapitalization Plan are implemented in the most efficient manner
possible. These amendments to the Recapitalization Plan are not adverse to the financial or
economic interests of the security holders voting on the Recapitalization Plan. Mobilicity will
pursue the alternative Recapitalization Plan only in the event that the TELUS Acguisition Plan
does not proceed. :
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Mobilicity Meeting Postponement Details

As described in greater detail in the materials previously mailed to stakeholders, Mobilicity had -

called meetings of its debtholders to consider both the Recapitalization Plan and an “Acquisition
Plan®. The meetings were originally scheduied for May 21, 2013. In light of the Arrangement
Agreement entered into with TELUS, the meetings have been postponed until Thursday, May
23, 2013. The postponed meetings for both the Recapitalization Plan and the TELUS

Acquisition Plan will be held at the offices of Norton Rose Canada LLP, Royal Bank Plaza, -

South Tower, 200 Bay St., Suite 3800, Toronto, Ontario M5J 224, at 10:00 a.m. and 10:30 a.m.
(Toronto time), respectively. The record date for entittement to vote at the meetings in respect of

both plans of arrangement wili remain unchanged, being April 25, 2013. Any duly completed .

forms of proxy already delivered remain in full force and effect for the postponed meetings. The
proxy voting deadline has been extended by Mobilicity due to the new meeting date. Proxies
should be returned by no later than 10:00 a.m. (Toronto time) on May 21, 2013,

About Mobilicity (DAVE Wireless):

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the

company operated as Mobilicity. Mobilicity is a wireless carrier that provides wireless

telecommunication services to Canadians in Toronto, Ottawa, Calgary, Edmonton and
Vancouver. Further information about Mobilicity can be found at www.mabilicity.ca.

About Telus:

TELUS (TSX: T, NYSE: TU) is a leading national telecommunications company in Canada, with
$11 billion of annual revenue and 13.2 million custemer connections, including 7.7 million
wireless subscribers, 3.4 million wireline network access lines, 1.4 million Internet subscribers -
and 712,000 TELUS TV customers. Led since 2000 by President and CEQ, Darren Entwistle,
TELUS provides a wide range of communications products and services, including wireless,
data, Internet protocol (IP), voice, television, entertainment and videa.

In support of our philosophy to give where we live, TELUS, our team members and retirees
have contributed more than $300 million to charitable and not-for-profit organizations and
volunteered 4.8 million hours of service to local communities since 2000. Fourteen TELUS
Community Boards lead TELUS' local philanthropic initiatives. TELUS was honoured to be

- named the most outstanding philanthropic corporation globally for 2010 by the Association of
Fundraising Professionals, becoming the first Canadian company to receive this prestigious
international recognition.

For more information about TELUS, please visit telus.com. .

-30-

For more information related to Mobilicity, please contact:

Sheryl Steinberg, Mobilicity, media@mobilicity.ca; 647-707-7377
Joel Shaffer, Longview Communications Inc. at 416-649-8006
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TELUS Acquisition Plan approved at meeting of Mobilicity debtholders on Thursday, May 23, 2013

Toronto, ON — May 23, 2013 - Data & Audio-Visual Enterprises Holdings Inc. and its affiliates
(collectively, Mobilicity) today announced that debtholders approved the Acquisition Plan under the
terms of the Interim Order of the Ontario Superior Court of Justice (Commercial List) dated Friday, April

26, 2013 (the TELUS Acquisition Plan). Under the TELUS Acquisition Plan, TELUS Corporation -
(TELUS) will acquire Mobilicity as a going concern for a purchase price of $380 million, subject to a .

working capital adjustment. The TELUS Acquisition Plan remains subject to satisfaction of certain
conditions precedent, which include court and regulatory approval. A hearing for court approval of the
TELUS Acquisition Plan has been scheduled for May 28, 2013,

Stewart Lyons, Mo!:uluctty President and Chief Operating Officer, said, “We are pleased to have received
the support of our debtholders for the TELUS Acquisition Plan. This Is a significant step towards final

approval of the Plan through which the business, combined with the financial strength of TELUS, can be

continued in a way that will benefit our customers and employees.”

if approved, the TELUS Acquisition Plan will ensure continued service to Mobilicity's 250,000 customers
without the risk of disruption and provide the Company's employees with the potential for new
opportunities as part of a larger organization,

Mobilicity also announced that a vote on the Recapitalization Plan was postponed to a date to be
announced. Mobilicity plans to pursue an altemative Recapitalization Plan only in the event that the
TELUS Acquisition Plan does not proceed. With the positive result of today’s debtholder vote, the TELUS
Acquisition Plan remains the best way forward for Mobilicity.

For more information on the TELUS Acquisition Plan and Recapitalization Plan, please visit Mobilicity's

website at www.mobilicity.cafinvestorrelations.
About Mobiticity (DAVE Wireless):

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the company .

operated as Mobilicity. Mobilicity is a wireless carrier that provides wireless telecommunication services to
Canadians in Toronto, Ottawa, Calgary, Edmonton and Vancouver. Further information about Mobilicity
can be found at www.mobilicity.ca.

For more information please contact:
" Sheryl Steinberg, Mobilicity, media@mobilicity.ca, 647-707-7377

Joel Shaffer, Lohgview Communications Inc, at 416-649-8006
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Mobilicity announces revisions to the TELUS Acquisition Plan

Toronto, ON — May 22, 2013 — Data & Audio-Visual Enterprises Holdings Inc. and its affiliates (collectively,

Mobilicity) today announced that certain revisions have been made to the TELUS Acquisition Plan, in accordance
with the provisions of the TELUS Acquisition Plan (such revised plan, the “Revised TELUS Plan of Afrangement"),
based on discussions with stakeholders. The Revised TELUS Acquisition Plan has been posted on Mobilicity's
website and can be found at www.mobilicity.calinvestorrelations.

The Revised TELUS Acquisition Plan continues to provide for the sale of Mobilicity as a going concern for a
purchase price of $380 million, subject to a working capital adjustment, and, except for the revisions referred to

above, the terms of the Revised TELUS Acquisition Plan remain unchanged and are as described in the April 26,

2013 circular and the supplemental information statement dated May 16, 2013.

As previously announced, the meeting of debt holders to approve the Revised TELUS Acquisition Plan will be held

on May 23, 2013 at 10:30 a.m. (Toronto time) at the offices of Norton Rose Canada LLP, Royal Bank Plaza, South
Tower, 200 Bay St., Suite 3800, Toronto, Onfario M5J 224.

About Mobilicity (DAVE Wireless):

Formerly known as Data & Audio-Visual Enterprises Wireless inc. (DAVE Wireless), the company operatéd as.

Mobilicity. Mobilicity is a wireless carrler that provides wireless telecommunication services to Canadians in Toronto,
Ottawa; Calgary, Edmonton and Vancouver. Further information about Mobilicity can be found at www.mobilicity.ca.

For more information related to Mobilicity, please contact:
Sheryl Steinberg, Mobilicity, media@mobilicity.ca; 647-707-7377
Joel Shaffer, Longview Communications Inc. at 416-649-8006
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April 26, 2013 Download PDF ,
Mobilicity starts restructuring process . ‘ o

Business continues during transition to other strategic options : need to help write your stary. if

i you require further supporl

' please contact us at
medla@mohlliclty.ea. - :

Toronto, ON - April 26, 2013 ~ Data & Audic-Visual Enterprises Holdings Inc. and its affiliates (coliectively,

"Mobilisity™) today obtained two orders of the Ontario Superior Court of Justice (Commercial List) authorizing
Mobilicity to, among other things, call and hold meetings at which fwo arangements will be voted on by debt
holders pursuant to the Canada Business Comporations Act,

Each of the mestings of security holders is scheduled to be held on May 21, 2013, Events
The record date for entitlemett to wote at the mestings is April 25, 2013,

The relevant stakeholders entitfed to vote at the meetings will be asked to approve both a recapitalization plan and

i
a sate plan. Thase two plans are mutually exclusive, though both plans are being pursued in parallel so that ane of g
the two plans can be implemented on an expedited timeline. E
i
H

if both plans are approved and the sale plan cannot be completed on the terrns contemplated, then the
recapitalization plan would be engaged.

The sate plan provides a structure for an as yet to be determined purchaser to acquire all of the outstanding shares
of Mabilicity. The purchese price received would be applled to repay all of the cutstanding first and secend lien
debt of Mobilicity, with the rernainder being used to repay outstanding unsecured debi securitles issusd by
Mobilicity.

On December 21 & 22 2012, . 1
in Yonge-Dundas Square, we
¢ ¢ constructed a 24+ snow globe :
i1 where over 1800 Canadians

i made FREE galls to aver 100
¢ countries to spread haliday

Under the proposed recapitalization plan, the share capital of Data & Audic-Visuat Enterprises Holdings Inc. would

be reorganized, cerain existing second lien notes would be ropaid and Mabilicity wowld receive additional liquidity |~ ©  cheer, one call at a time.
lo enable it ko continue as a going concem, continving to senite its existing subscribers and dealers in its i | Ifyou missed it, check out the
; i1 video ' Co-

coverage areas.

About Mobilicity (DAVE Wireless} Mobilicity, Canada's smarl mobile carrier, was created to bring down the cost
of wirsless ‘with unlimited talk, text and data plans, affordable North American coverage, plus popuiar handsets and ! :
smértphones ~ without locking customers inle contracts or charging extra or hidden fees. Everything Mobilicity }
does adds up to a better wireless experience, not an expensive one. NOW THAT'S SMART,

» 30-

Far more information, please contact: Sheryl Steinberg, Director, Corporete Affairs Mobilicily 547-70-PRESS i
media@mobilicity.ca

On October 13th 2012, :
Mabilicity hosted the first ever
Canadian Mobite Phone
Throwing Champlonship.

IFyou missed if, check outthe  : .
video B

mohili city.ca/newsroomMobificity-starts-restructuring-process/ . 1.’24 9 6
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Aprit 15, 2013 Downtoad PDF

Mobilicity and Samsung Canada Announce the Canadian Availabifity of the
GALAXY 54

With the GALAXY 54 Canadians can experience more, live more and accomplish more than ever beforel

Toronto; ON - Aprl 15, 2013 — Mobilicity and Samsung Canada are pleased 1o announce that the Samsung
GALAXY 54 Is available to pre-order today. Customers who have pre-ordered the Galaxy §4 will be the firsi o
receivs their devices, starting on April 27th with in-store avaitabifity beginning May 3rd at Mobilicity. The fourth
generatlon of the successful GALAXY S family was designed with insight from consurners to truly understand what
matters mast in their lives. With an enhanced feature set, the technologically innovative GALAXY $4 truly enables
Canadians to live In 2 world of infinite possibilittes.

Designed to gst Canadians closer to what matters and make every moment meaningfis, the GALAXY S4 gives
consumers great enjoyment through enhancements to the usar interface. New nasgation features include 'Smant
Pause’, which alfows users ta scroll the screen basad on where they are looking. Another festure is *Air View'
which allows users to hover their fingers over the screen o preview the content of an emall, S Pianner, gallery
image or video without having fo open it. And with ‘Afr Gesture', users can change the music teack, scroll up and
down a web page, or accept a call with a wave of the hand.

The device features a highly crafled design that surounds a larger sereen size and battery, minimized bezel; all
housed in a tight {130g) and slim (7.9mm) shape. The Samsung GALAXY $4 1s slimmer yet stranger, with less to
hold yet more to see, with the world's first Full HD Super AMOLED dispiay. Equipped with 13 megapixel rear
camera; the GS 4 also boasts ‘Dual Camera’, that allows simuitaneous use of bath front and rear cameras and
enables funclions such as ‘Dual Video Cail', allowing users to make and receive a video call with Fiends and family
while showing what you are looking at during the call.

- “Mobilicity Is excifed to be launching the Samsung GALAXY S4 smartphone,” said Steward Lyons, President and
Chief Operating Cfficer. "Based on our ehgoing success with the GALAXY SlII, we know our customers are going
to lowe taking advantage of the GS 4's incredible features uslng our affordable, unlimited data, talk and text and
data senice.”

"Samsung Is proud to bring the highly anticipated Samsung GALAXY 54 to Canadians on the Mobllicity network,”
said Pau! Brannen, Vice President, Enterprise Business Sofutions at Samsung Canada, “The GALAXY 54 was
deweloped based on consumer insighis and needs and this device is a proof point of people inspired innowation.
We feel that the GS 4 will truly enhance the way Cenadians live, inspiring them ta capture unforgettable moments
In more ways than ever before.”

* Avaitability

The Samsung GALAXY 54 is awilable to pre-order today from Mobilicity, with device pick-up commencing on Apl
27th, and in-store availabllity starting May 3rd. At Canadian taunch, two colour options will be available - Black
Mist and White Frast; with additional colour options to follow later this year. Far further product information and
avaitability, please vsit mobilicity. cafpromotions/samsung-galaxy-sdf.

For more information on the GALAXY S4, please visit mobilleity.ca/promotions/samsung-galaxy-s4/.

About Mobflicity (DAVE Wireless} Mobilicily, Canada’s smart mohile carier, was created to bring down the cost of

wireless with unlimited talk, text and data plans, affordable North American coverage, plus poputar handsets and
smartphones — without [ocking customers into contracts or charging extra or hidden fees. Everything Mobliiclty

moabilicity.ca/newsroonvM oblliclty-and- Samsung - Canada-Annaunce- the- Canadian-Avaitability-of-the- GALAXY- 84/

Get the latest on Mobilicity.
Browse through press’
releases, images and more.
And get the information you
need to help write your story. if
you require further support
please contact us at
media@mobilicity.cé.

i Events

On December 21 & 222012, |

In Yonge-Dundas Square, we
constructed a 24t snow globe
where over 1800 Canadlans
made FREE calls to aver 100
countries to spread hollday
cheer, one call at a time,

If you missed it, check out the
video ' Lo

On October 13th 2012,
Mobilicity hosted the first sver
Canadian Mobile Phone '
Throwing Champlonship.
fyou missed it. check ot the
video :
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does adds up to a better wireless experience, not an expensive one. NOW THATS SMART. Formerly known as
Data & Audic-Visual Enterprises Wireless Inc. {DAVE Wireless), the company Is led by Obelysk, a diversifed
Canadian holtling compsny, and Quadrangle Capital Partners, a glebal imvestor in the telecommunications and
media sectors, Mobilicity was named one of Canada’s Top 28 Up and Coming information & Communication
Technology start-ups in 2010 by the Branham Group Inc. Further Information about Mobilicity can be found at
www.mobilteity.ca.

About Samsung Electronics Canada Samsung Electronics Canada offers a broad range of award-winning
consumer elgctronics including televisions, smarfphones, pgriéhal cormputers, printers, cameras, home
appliances, medical devioes, semiconductors and LED sclutlons. The Canadian arm, selected as one of Canada's
Top 40 Marketers of the Year in 2012 by Marketing Magazine, upholds Samsung's global mission to cpen new
possibilities for people everywhere, providing users premium experiences that are unparafieled due to Samsung's
innovative technology and stylish design. As a result, Samsung has become a true leader in the consumer

" electronics indusiry both in terms of business leadership and brand strength. In 2012, Samsung was ranked #9 In
the Inferbrand "100 Best Global Brands* braaking the top ten for the first time, and was named as one of Fast
Company's 50 Most innovative Companies of 2011". To discover mare, please visit wwiw. samsung.com,

Follow Samsung Canada at facebook. com/SamsungCanada or on Twitter @SamsungCanada.

_makilicity.cainewsroom/Mabilicity-and-Samsung-Canada-Announce-the- Canadian-Availability of-the- GALAXY-S4/

On June 23rd & 24th 2012,
thousands of Canadians
switched 1o Mobilicity during
our National Break Your
Wireless Centract Day event,
Check out this video of the
celebration :

& Mobillgity 2012
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Get the latest on Mobilicity.
April 10, 2013 Download PDF Browse {hrough press :

releases, images and more.

Wind Mobile, Mabilicity & Public Mobile Withdraw From Canadian Wireless

Telecommunications Association . And gt the information you

need {o help write your story. If
CWTA has become wice of Blg Thiee telcos at expense of consumers and new entrant mobile senice providers . i yourequire furtther support ©
please contact us at

TORONTOQ, April 10, 2013 — After carefud consideration, WIND Mobile, Public Mcbile and Mabilicity today medla@mobilicy.ca

announced their withdrawal from the Canadian Wireless Telecommunications Assaciation (CWTA).

The three mobile senice providers say the mowe is a direct result of thelr long-standing, mounting frustration with i
the CWTA’s consistent bias in favour of Rogers, Bell and TELUS on a wide varfety of Issues. Fram this point, the Events
CWTA does not, and cannot clalm to, speak on beha!f of the Canadian mobile wireless ssctor. :

"When we were {irst approached by the CWTA, we were promised clear and fair representation on issues of true
industry alignment,” said Simon Lockie, Chief Regulatory Cfficer for WIND Mobile, *But despite making our
objections and concems abundantly clear on numerous oceasions, the CWTA has repeatedly feiled to honour this
promige, leaving us no alfemative but to withdraw.”

“ has baen evident for qulte some fime that, rather than being a true industry association which represents the
. Mews of all players regardless of size, the CWTA has instead {argely been an advosate for Rogers, TELUS and
: Bell, and often direcily cantrary to the inlerssts of new entrant wireless cariers,” said Bob Boroh, General Counsel
‘ . and Senior Vice-President, Legal & Regulatory Affairs for Public Mobile.

I ' OnDecember 21 & 22 2012,

; in Yonge-Dundas Square, we

¢+ constructed & 24-ft snow globe

i where over 1800 Canadlans ..
made FREE calls to over 100
countries to spread holiday

“We have spent the befier part of three years repeatedly woicing our opposition to the CWTA on a wide range of
matters-to the point of issuing a press release in January 2011 that publically expressed our dissent on the
CWTA's position on wireless consumer profection,” said Gary Weng, Director of Legal Affairs for Mobilicity. “There
seems to be a blatant disregard of the new entrants in favour of acting in the best interests of the Big Three

|
i

carriers and it s unacceptable.” i chesr, one call at a time.
. 1+ IFyou missed it, check out the

About WIND Mabile WIND Mobile is dedicated to improving the Canadian wireless experience by offering ! video

customers simple and fransparent plans, including real unlimited wicefdataltext with no-term contracts and no [
hidden fees. Comimiited to becoming the country's fourth naticnal carmier, WIND has more thar 00,000 happy i
customers in Canada and is a part of Amsterdam-based VIMPELCONM Ltd., a global company with over 200 !
'  milllion customers. 1.eam more about WIND Mebile at www.windmobile.ca.

Abolt Public Mabile Formed in 2008, Pubflc Mabile provides unlimited talk, text, Android daia senices and Siren
music to value conscious customers in Onfario and Guebec. There are no contracts, no credit checks and no i
surprises. Fublic Mobile launched Ifs ne_twork sendce in May 2010 in Toronte and in June 2010 in Montreal. Public
Mabile Is building its network from Windsor to Quebee City. Public Mobile's licence covers an area reaching 19
million Canadians. More information about Public Mobils can be found at www.publicmebile.ca,

About Mobilicity (DAVE Wireless) Mobilicity, Canada's smart mobile carrier, was created to bring down the cost of i
- wireless with unlimited talk, text and datz plans, affordable North. American coverage, plus popular handsets and
i smarphones — without locking customers into contracts or charging extra or hidden fees. Everything Mobdicity

' On October 13th 2012,
g Mobilicity hostad the first ever
| Canadian Mobile Phone

does adds up to a better wireless experience, not an expensive one. NOW THATS SMART, Throwing Championship.
. ©{ Fyoumissed it, check out the |

Formery known as Dala & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), the company is led by : video :
Obelysk, a diversified Canadian holding company. and Quadrangle Capital Partners, & giobal investor in the ;
telecommunications and medla sectors. Mobllicity was named cne of Cznada's Top 26 Up and Coming Information

& Communication Technology start-ups in 2010 by the Branham Group In¢., Further Information about Mobllicity E

L i

mabilicity.ca/fnewsroom/wind-mobil e-mobilicity public-mobile-withdraw-canadian-wireless-telecommunications-assoclation/ 12
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can be found at v mobilicity.ca.

» 30

Far further information, contact:

WIND Mobile.— Atexandra Maxwell / AMaxwel @WINDMobile.Ea / 416-557-5708

Public Mabila - Usa Papas / Lisa.Papas@publicmobile.ca f 416-710-4432 : ! -
! OnJune 23rd & 24th 2012, :
Mobillcity — Sheryl Steinberg / media@mobilicity.ca / B47-707-7377 | g::i?:::ii:l:ﬂ?;;iﬂsﬂdsuﬁng |
* ! ourNational Break Your
Wireless Contract Day event.
Check cut this video of the
celebration

©Moblnzlly 2012

mohiticity.cafnewsroom/wind-mobil e-mohilicity- public-mobile-withdraw-canadian-wir el ess- telecommunications-association/ 212
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This new financing will be available to Mobilicity in two stages. The &rst stage consists of a 535 milfion fachity ) media@mohllicity.ca.,

provided by certain lenders {ihe "Lenders”) and the second stage will consist of a $75 million follow-on facility that S

will be backstopped by the Lenders. The first stage will be avallable in three draws, with 2ach draw becoming :

available upon satisfaction of certain condillons precedent. At this time, the first draw of $15 million has been Evenis

compiated.

February 12, 2013 Download PDF
Mobilicity announces new finahcing

Toronto, ON — February 12, 2013 - Data & Audio-Visual Enterprises Wireless Inc. ("Mobilicity") s pleased to
announce that it has entered into a $75 million second llen financing.

Certain ekis!ing debt holders of Mobilicity will have the right to subscribe as lenders under the follow-on facility. f
Proceads of the follow-on facility will be used to repay the first $35 million facility in full and provide Mobllicity with ;
additional capital for general corperate purposes, i

This additional financing significartly enhances Mohiticity's financlal strength and is an important step 1o the .
achievement of Mobilicity's strategic goals going forward.

About Mchiiicity (DAVE Wireiess) Mobilicity, Canada's smart mobile carrier, was created to bring down the cost
of wireless with unlimited 1alk, text and data plans, affordable North American coverage, plus popular handsets and
smartphones — without Jocking customers into contracts or charging extra or hidden fees. Everything Mobilicity
does adds up to a better wireless experience, not an expensive one, NOW THATS SMART.

in Yonge-Dundas Square, we
constructed a 24t snow globe +

T
J
1 On December 21 & 22 2012,
j
! where over 1800 Canadians -

Formeity known as Data & Audlo-Visuet Enterprises Wireless Inc. (DAVE Wireless), the company is led by F
Gbelysk, a diversified Canadian holding company, and Quadrangle Capital Partners, a global Investor in the . made FREE calls to over 100~ |
i countries to spread hollday :

i

}

telecommunlcations and media sectors. Mobiliclty was named one of Canada's Top 25 Up and Coming Information i cheer, ane call at 2 time
& Communication Technofogy start-ups in 2010 by the Branham Group Inc. Further information about Mobfilcity : ' .

i Ifyoumissedit, check out the
can be fouhd al www.mobilicify.ca. video

« 30-

For more Informaticn, please contact: Sheryl Stelnberg, Director, Corporate Affairs Mobilicity 647-70-PRESS
media@mobiliclty.ca :

On October 13th 2012,

Mobiliclty hosted the first ever
Canadian Mobile Phone t
Throwing Championship. i
If you missed it check out the -
video ’

mobilicity. ca/newsroom/Mobilicity- announces-new-financing/ - Y.
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This is Exhibit “R”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

Q_Bm-oe?ébwvw——

A Commissioner, etc.
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Court File Number: _ CV e )3 - 700/4 -02 CC.

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER
(o al ust
N Plaintifi(s)
AND
Nate ¢ Qudyp
Defendant(s)
Case Management{ ] Yes [ ] No by Judge:
Counsel Telephone No: . Facsimile No:

[] order [ birection for Registrar (No formal order need be taken out)

(] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

[[J Adjoumned to:

] Time Table approved {as follows):
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This is Exhibit “S”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

D lprpa—

A Commissioner, etc.
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David Moore

rom: Diana Soos
nt: Tuesday, July 09, 2013 2:15 PM
o: '‘Kestenberg, Marc'; David Moore
Cc: ‘Pasparakis, Orestes'; 'Myers, Fred'; 'O'Neill, Brendan (boneill @goodmans.ca)’;
‘Janice. Wright @ rslawyers.com’
Subject: RE: Catalyst - Endorsement and Voting Rights Issue - NOTICE OF MOTION
Attachments: Notice of Motion - Recapitalization Plan 20130708.pdf
Categories: Saved

Please find enclosed Catalyst’s Notice of Motion in Court File No. CV-13-10081-00CL.

Diana M. Soos, BSc, MBA,LLB.
Bellmore & Moore

Barristers & Solicitors

393 University Avenue, Suite 1600
Toronto, Ontario M5G 1E6

Tel. No. (416) 581-1818 ext. 225
Fax No. (416) 581-1279

Email:  dmsoos@bellmore.ca

Website: www.bellmore.ca

CONFIDENTIALITY NOTE:  This message contains information which may be privileged or confidential, or exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, of the employee or agent responsible for defivering the message to the

@ ended recipient, you are hereby NOTIFIED that any dissemination, distribution, retention, archiving, or copying of this communication is strictiy
srohibited. If you have received this e-mail in error, please notify us immediately by return e-mail or by telephoning the number given above, and
delete the original message. '

From: Kestenberg, Marc [mailto:Marc.Kestenberg@nortonrosefulbright.com}

Sent: Friday, July 05, 2013 1:14 PM

To: David Moore

Cc: Pasparakis, Orestes; Myers, Fred; O'Neill, Brendan (boneill@goodmans.ca); Janice.Wright@rslawyers.com
Subject: Catalyst - Endorsement and Voting Rights Issue [OR-EDRMS.FID6125537]

David,
Further to our attendance this morning, | attach the Endorsement of Justice Morawetz.

We have instructions to agree that if your client serves a Notice of Motion prior to the Recap vote that all parties may
reserve their rights to argue that issue fully at the Fairness Hearing itself, if necessary. We believe this to be the most
economical approach and do not believe that this will prejudice any party given that Mobilicity expects to be able to
determine with a reascnable degree of accuracy who voted for and against the Recap Plan among the First Lien

Noteholders,

We look forward to hearing from you.

Marc Kestenherg
Partner
orton Rose Fulbright Canada LLP/S.EEN.C.RL, 5.1l
D Waterhouse Tower, Suite 2300
79 Wellington Street West, P.O. Box 128, Taronto, ON M5K 1H1, Canada
T:+1 416.216.3977 | F: +1 416.216.3330
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Marc.Kestenberg @ nertonrosefulbright.com

NORTON ROSE FULBRIGHT
0- w around the world
bricnrosefulbright.com

Our website and emaif address have changed - please update your records accordingly.

Norton Hose in Canada ranked number one law firm brand - Acritas’ Canadian Law Firm Brand Index 2013

CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
the intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any
purpose or disclose its contents to any other person. Norton Rose Fulbright Canada LLP and its affiliates reserve the right
to monitor all email communications through their networks.

Norton Rose Fulbright Canada LLP is a limited liability partnership established in Canada. Norton Rose Fulbright Canada
L.LP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa (incorporated as
Deneys Reitz [nc) and Fulbright & Jaworski LLP, each of which is a separate legal entity, are members of Norton Rose
Fulbright Verein, a Swiss Verein. Detalls of each entity, with certain regulatory information, are at nortonrosefulbright.com.
Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to

clients.
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David Moore

Srom: Janice Wright [Janice.Wright@ rslawyers.com]
- nt: Tuesday, Juiy 09, 2013 2:15 PM
To: Kestenberg, Marc; Myers, Fred; O'Neill, Brendan {boneill @ goodmans.ca); David Moore;
Diana Soos
Cc: Pasparakis, Orestes; Greg Temelini
Subject: RE: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]
Categories: Saved
OK —thanks.

Janice L. Wright

Partner, Rueter Scargall Bennett LLP
250 Yonge Street '
Suite 2200

Toronto, Ontaric M5B 2L7

Direct Line: 416-597-5418
Facsimile: 416-869-3411
Email: janice.wright@rslawyers.com

IMPORTANT NOTICE: This message fs intended only for the use of the individual or entity to which it is addressed. The

message may contain information that is privileged, confidential and exempt from disclosure under applicable law. If the

reader of this message is not the intended recipient, you are hereby notified that any dissemination, distribution, or

copying of this communication is strictly prohibited. If you have received this communication in error, please notify the
ender directly or Rueter Scargall Bennett LLP af Debral @ rslawyers.com. Thank you.

From: Kestenberg, Marc [mailto:Marc.Kestenberg@nbrtonrosefulbright.com]

Sent: July-09-13 2:13 PM
To: Janice Wright; Myers, Fred; O'Neill, Brendan (bonefll@goodmans.ca); David Moore; dmsoos@bellmore.ca

Cc: Pasparakis, Orestes
Subject: RE: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]

Counsel,

Justice Morawetz is on vacation on Friday. As a result, we have been placed on Justice Wilton-Siegel’s list for the 9:30
on Friday July 12",

Marc Kestenberg

Partner

Norton Rose Fulbright Canada LLp/SENCRL, sl

TD Waterhouse Tower, Suite 2300

79 Wellington Street West, P.O. Box 128, Toronto, ON M5K 1H1, Canada

T: +1 416.216.3977 | F: +1 416.216.3930
Marc.Kestenberg @ nortonresefulbright.com

NORTON ROSE FULBRIGHT

From: Kestenberg, Marc [ mailto:Marc.Kestenberg@nortonrosefulbright.com]
Sent: July-09-13 12:14 PM

-To: joe.dipietro@ontario.ca
#¢: Pasparakis, Orestes; Janice.Wright@rslawyers.com; Myers, Fred; O'Neill, Brendan (boneill@goodmans.ca); David

Moore; dmsoos@bellmore.ca
Subject: RE: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]
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Joe,

Further to my email below, all counsel have agreed to move tomorrow’s appointment with Justice Morawetz to Friday

orning. Is Justice Morawetz available?

hank you for your assistance.

Marc Kestenberg

Partner

Norton Rose Fuibright Canada LLP/S.EN.CR.L., s.rl.

TD Waterhouse Tower, Suite 2300

79 Wellington Street West, P.O. Box 128, Toronto, ON M5K 1H1, Canada
T:+1416.216.3977 | F: +1 416.216.3930

Marc.Kestenherg @nortonreosefulbright.com

NORTON ROSE FULBRIGHT
From: Kestenberg, Marc [ mailto:Marc.Kestenberg@nortonrosefulbright.com]

Sent: July-09-13 11:14 AM
To: joe.dipietro@ontario.ca
Cc: Pasparakis, Orestes; Janice Wright@rslawyers.com; Myers, Fred; O'Neill, Brendan (boneill@gogodmans.ca); David

Moore; dmspoes@bellmore.ca
Subject: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]

Joe,

Last Friday we attended before Justice Morawetz at a 9:30. He set aside two hours of motion time before Justice Wilton-
Siegel for tomorrow. All counsel have agreed that such motion time is no longer needed and may be vacated.

We are also discussing whether it makes sense to reschedule tomorrow's 9:30 (scheduled for 9am before Justice
orawetz) for Thursday or Friday of this week, depending on availability. Counsel are of the collective view that we would
ke to have a fruitful discussion about scheduling prior to any attendance. However, we will not have Catalyst's amended

materials until later today, fimiting our ability for discussion.

We will send you an e-mail this afternoon updating you on the rescheduling issue.

Regards,

Marc Kestenberg

Partner .

Norton Rose Fulbright Canada LLP /S.EEN.CR.L, s.rl.

TD Waterhouse Tower, Suite 2300

79 Wellington Street West, P.O. Box 128, Toreonto, ON MsK 1H1, Canada

T:+1 416.216.3977 | F: +1 416.216.3930
Marc.Kestenb_erg@nortonrosefulbright.com

NORTON ROSE FULBRIGHT

Law around the world
nortonrosefulbright.com

Our website and email address have changed - please update your records accordingly.

Norton Rose in Canada ranked number one law firm brand - Acritag’ Canadian Law Firm Brand Index 2013

ONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
he intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any
purpose or disclose its contents to any other person. Norton Rose Fulbright Canada LLP and fis affiliates reserve the right
to monitor all email communications through their networks.
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Norton Rose Fulbright Canada LLP is a limited Hability partnership established in Canada. Norton Rose Fulbright Canada
LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa (incorporated as
Rereys Reitz Inc) and Fulbright & Jaworski LLP, each of which is a separate legal entity, are members of Norton Rose

Ibright Verein, a Swiss Verein. Details of each entity, with certain regulatory information, are at nortonrosefulbright.com.
Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to
clients.
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David Moore

Srom: Kestenberg, Marc [Marc.Kestenberg @ nortonrosefulbright.com]
‘-- nt: Tuesday, July 09, 2013 2:13 PM
o: Janice Wright@rslawyers.com; Myers, Fred; O'Neill, Brendan (boneill@ goodmans.ca); David
Moore; Diana Soos
Cc: Pasparakis, Orestes
Subject: RE: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]
Categories: Saved
Counsel,

Justice Morawetz is on vacation on Friday. As a result, we have been placed on Justice Wilton-Siegef's list for the 9:30
an Friday July 12%.

Marc Kestenberg

Partner :

Nortan Rose Fulbright Canada LLP/SEN.CR.L, sl

TD Waterhouse Tower, Suite 2300

79 Wellington Street West, P.O. Box 128, Toronto, ON M5K 1H1, Canada
T: +1 416.216.3977 ] F: +1 416.216.3930

Marc.Kestenberg @ nortonrosefulbright.com

NORTON ROSE FULBRIGHT

From: Kestenbérg, Marc [mailto:Marc.Kestenberg@nortonrosefulbright.com]
Sent: July-09-13 12:14 PM

0! joe.dipietro@ontario.ca
c: Pasparakis, Orestes; Janice.Wright@rslawyers.com; Myers, Fred; O'Neill, Brendan (boneill@goodmans.ca); David
Moore; dmsoos@bellmore.ca ) ‘
Subject: RE: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]

Joe,

Further to my email below, all counsel have agreed to move tomorrow’s appointment with Justice Morawetz to Friday
morning. Is Justice Morawetz available?

Thank you for your assistance.

Marc Kestenberg
Partner
Norton Rose Fuibright Canada LLP/SEN.CR.L, sl

TD Waterhouse Tower, Suite 2300
79 Wellington Street West, P.O. Box 128, Toranto, ON M5K 1H1, Canada

T: +1 416.216.3977 [ F: +1 416.216.3930
Marc.Kestenberg @ nortonrosefulbright.com

NORTON ROSE FULBRIGHT

From: Kestenberg, Marc [mailto:Marc.Kestenberg@nortonrosefulbright.com]

Sent: July-09-13 11:14 AM

To: joe.dipietro@ontario.ca

Cc: Pasparakis, Orestes; Janice, Wright@rslawyers.com; Myers, Fred; O'Neill, Brendan (boneill@goodmans.ca); David

Moore; dmscos@bellmore.ca
ubject: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537)

Joe,
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Last Friday we attended before Justice Morawetz at a 9:30. He set aside two hours of motion time before Justice Wilton-
Siegel for tomorrow. All counsel have agreed that such motion time is no longer needed and may be vacated.

orawetz) for Thursday or Friday of this week, depending on availability. Counsel are of the collective view that we would
ke to have a fruitful discussion about scheduling prior to any attendance. However, we will not have Catalyst's amended
materials until fater today, limiting our ability for discussion.

e are also discussing whether it makes sense to reschedule tomorrow's 9:30 (scheduled for 9am before Justice

We will send you an e-mail this afternoon updating you on the rescheduling issue.

Regards,

Marc Kestenberg

Partner

Norton Rose Fulbright Canada LLp /S.EN.CR.L, s.rl.

TD Waterhouse Tower, Suite 2300

72 Wellington Street West, P.O. Box 128, Toronto, ON M5K 1H1, Canada
T:+1416.216.3977 | F: +1 416.216.3930
Marc.Kestenberg @ nortenrosefulbright.com

NORTON ROSE FULBRIGHT

Law around the world
nertonrosefulbright.com

Our website and email address have changed - please update your records accordingly.

Norfon Rose in Canada ranked number one law firm brand - Acritas’ Canadian Law Firm Brand Index 20713

QONF[DENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
the intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any
purpose or disclose its contents to any other person. Norton Rose Fulbright Canada LLP and its affiliates reserve the right
to monitor all email communications through their networks..

Norton Rose Fulbright Canada LLP is a limited liability partnership established in Canada. Norton Rose Fulbright Canada
LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa (incorporated as
Deneys Reitz inc) and Fulbright & Jaworski LLP, each of which is a separate legal entity, are members of Norton Rose
Fulbright Verein, a Swiss Verein. Details of each entity, with certain regulatory information, are at nortonrosefulbright.com.
Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to
clients,
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David Moore

srom: Diana Soos
ent: Tuesday, July 09, 2013 2:10 PM
To: Kestenberg, Marc (Marc.Kestenberg @ nortonrosefuibright.com);

Orestes.Pasparakis @ nortonrosefulbright.com; fmyers @ goodmans.ca;
Janice Wright @rslawyers.com

Ce: David Moore

Subject: RE: Catalyst re Mobilicity - Further Amended Notice of Application

Attachments: Further Amended Notice of Application March-25-2013 revd Apr-19-2013 frth revd July 9,
2013.pdf

Categories: Saved

Please find enclosed Catalyst’s Further Amended Notice of Application in Court File No. CV 13-10016-00CL.

Diana M. Soos, BSc., M.B.A, LLB.
Bellmore & Moore

Barristers & Solicitors

393 University Avenue, Suite 1600
Toronto, Ontatio M5G 1EG6

Tel. No. (416) 581-1818 ext. 225
Fax No. (416) 581-1279

Email: dmsoos@bellmore.ca
Website: www.bellmore.ca

CONFIDENTIALITY NOTE:  This message contains information which may be privileged or confidential, or exempt from disclosure under
@- plicable law. if the reader of this message is not the intended recipient, or the employee or agent responsible for delivering the message to the
tended recipient, you are hereby NOTIFIED that any dissemination, distribution, retention, archiving, or copying of this communication is strictly
prohibited. If you have received this e-mail in error, please notify us immediately by return e-mail or by telephoning the number given above, and
delete the original message.

From: Kestenberg, Marc

Sent: July-09-13 9:09 AM

To: David Mocre; Myers, Fred; O'Neill, Brendan (boneill@goodmans.ca); Janice.Wright@rslawyers.com;
diana®@bellmore.ca

Cc: Pasparakis, Orestes

Subject: Catalyst re Mobilicity - Tomorrow's Attendance [OR-EDRMS.FID6125537]

Counsel,

| had a discussion with David Moore this morning. In light of our agreement on the Voting Ciass issue, David has
confirmed that there is no need for two hours of motion time tomorrow and has suggested that we advise the Court.
Unless there is any objection, | will write to Joe and let him know that the time can be vacated.

David also said that he proposes to get his amended material to us today but that he is in Court for most of the day. He
would like to have a fruitful discussion with us about scheduling prior to an attendance at a 9:30. He has suggested that
we try to put over the 9:30 from tomorrow morning (now scheduled for 9:00 a.m.) to Thursday morning.

Can you each let me know if you are available on Thursday morning so that | can make the appropriate
arrangements with Joe, if possible.

| look forward to hearing from you.

- Marc Kestenberg
Partner
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CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
e intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any
' rpose or disclose its contents to any other person. Norton Rose Fulbright Canada LLP and its affiliates reserve the right
to monitor all email communications through their networks.

Norton Rose Fulbright Canada LLP is a limited liability partnership established in Canada. Norton Rose Fulbright Canada
LLF, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa (incorporated as
Deneys Reitz Inc) and Fulbright & Jaworski LLP, each of which is a separate legal entity, are members of Norton Rose
Fulbright Verein, a Swiss Verein. Details of each entity, with certain regulatory information, are at nortonrosefulbright.com.
Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide lega! services to

clients.
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David Moore

Srom: Kestenberg, Marc [Marc.Kestenberg @ nortonrosefulbright.com]
nt: Tuesday, July 08, 2013 12:14 PM
To: joe.dipietro@ontario.ca
Cc: Pasparakis, Orestes; Janice. Wright@ rslawyers.com; Myers, Fred; O'Neill, Brendan
(boneill@goodmans.ca); David Moore; Diana Soos
Subject: RE: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FiD6125537)
Categories: Saved

Joe,

Further to my email below, ali counsel have agreed to move tomorrow’s appointment with Justice Morawetz to Friday
marning. Is Justice Morawetz available?

Thank yau for your assistance.

Marc Kestenberg

Partner

Norton Rose Fulbright Canada LLp /S.ENCRL, skl

TD Waterhouse Tower, Suite 2300

79 Wellington Street West, P.O. Box 128, Toronto, ON M5K 1H1, Canada
T: +1 416.216.3977 | F: +1 416.216.3830
Marc.Kestenberg @ nortonrosefulbright.com

NORTON ROSE FULBRIGHT

-Erom: Kestenberg, Marc [mailto:Marc.Kestenberg@nortonrosefulbright.com
nt: July-09-13 11:14 AM

To: joe.dipietro@ontario.ca

Cc: Pasparakis, Orestes; Janice Wright@rslawyers.com; Myers, Fred; O'Neill, Brendan (boneill@goodmans.ca); David

Moore; dmsoos@belimore.ca
Subject: Catalyst re Mobilicity - Court File No: CV-13-10016-00 [OR-EDRMS.FID6125537]

Joe,

Last Friday we attended before Justice Morawetz at 2 9:30. He set aside two hours of motion time before Justice Wilton-
Siegel for tomorrow. All counsel have agreed that such motion time is no lenger needed and may be vacated.

We are also discussing whether it makes sense to reschedule tomorrow’s 9:30 (scheduled for 9am before Justice
Morawetz) for Thursday orFriday of this week, depending on availability. Counsel are of the collective view that we would
like to have a fruitful discussion about scheduling prior to any attendance. However, we will not have Catalyst's amended
materials until later today, limiting our ability for discussion.

We will send you an e-mail this afternoon updating you on the rescheduling issue.

Regards,

Marc Kestenberg

Partner

Norton Rose Fulbright Canada LLP/S.EN.CR.L, s.rl.

TD Waterhouse Tower, Suite 2300 ,

79 Wellington Street West, P.O. Box 128, Toranto, ON M5K 1H1, Canada
+1 416.216.3977 | F: +1 416.216.3930

flarc.Kestenberg@ nortonrosefuibright.com

NORTON ROSE FULBRIGHT
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Court File No.: CV-13-10081-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER SECTION 192 OF
THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, ¢, C-44,
AS AMENDED, AND RULES 14.05(2) AND 14.05(3) OF THE RULES
OF CIVIL PROCEDURE.

AND IN THE MATTER OF A PROPOSED ARRANGEMENT OF
8440522 CANADA INC., AND INVOLVING DATA & AUDIO-VISUAL
ENTERPRISES HOLDINGS INC,, DATA & AUDIO-VISUAL
ENTERPRISES WIRELESS INC., AND DATA & AUDIO-VISUAL
ENTERPRISES LEASING INC.

Applicant

NOTICE OF MOTION
(Recapitalization Plan)

THE CATALYST CAPITAL GROUP INC. (" Catalyst") will make a motion to a
judge presiding over the Commercial List, at 330 University Avenue, Toronto on a date and at a

time to be fixed by the Court.

THE MOTION IS FOR an order with respect to the voting procedures followed by the
holders of the 9.5% first lien senior secured notes ("Senior Noteholders"), in connection with a
recapitalization plan proposed by the Applicant herein as part of a plan of arrangement, under
5.192 of the Canada Business Corporations Act, R.S.C. 1985, ¢. C-44 (the "CBCA"), and
specifically for : ‘

1. an order declaring that the Senior Noteholders who participated in a financing of
Mobilicity that occurred in February 2013 (the "February Financing"), which is the subject of an
oppression proceeding commenced by Catalyst, are in a conflict of interest in relation to any vote

held regarding approval of Mobilicity's recapitalization plan;

2. an order that any votes cast by Senior Noteholders in connection with Mobilicity's

recapitalization plan shall be recorded, segregated and counted in a manner so as to enable the
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identification of any and all Senior Noteholders who (a) participated in the February Financing,
or (b) hold any other debt obligations issued by any of the Mobilidity Group of Companies;

3. an order that_:fhe votes cast by any Senior Noteholder in coﬁecﬁon with Mobilicity's
recapitalization plan who (a) participated in the February Financing, or (b) hold any other debt
obligations of the Mobilicity Group of Companies shall be treated as a distinct class of votes,
separate and apart from those Senior Noteholders who (a) did not participate in the February
Financing, or (b) did not hold any other debt obligations issued by any of the Mobilicity Group

of Companies;

4. an order that any purported approval of the recapitalization plan of Mobilicity shall be
considered on the basis that the Senior Noteholders who did not participate in the February
Financing are entitled to be treated as a separate class and that the consideration of any such
recapitalization plan shall be subject to the requisite percentage approval by such separate class

of Senior Noteholders;

5. Such further orders and directions as this Court deems appropriate.
THE GROUNDS FOR THE MOTION ARE:

1. The Senior Noteholder who participated in the February Financing improperly obtained
or attempted to obtain inappropriate and unlawful benefits for themselves, to the detriment of the
Senior Noteholders, and are or will attempt to obtain or ensure the continuation of such improper

benefits through the recapitalization plan proposed by Mobilicity;

2, the Senior Noteholders who participated in the February Financing have acted in an
oppressive manner and in the event the recapitalization plan proposed by Mob111c1ty were to be

implemented, would benefit from their own misconduct;

3. the economic interests of the Senior Noteholders who participated in the February

Financing are different than and in conflict with the economic interests of the other Senior

Noteholders;
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4, the facts and circumstances in relation to the February Financing and the imp]émentat’ion
and/or retirement of said financing, in whole or in part, are arbitrary and unfairly prejudiciai to

the interests of the Senior Noteholders who did not participate in said financing;

5. the Senior Noteholders who participated in the February Financing have continued to
inappropriately direct, control and exercise undue influence over Mobilicity and in relation to the

formulation and advancement of Mobilicity's proposed recapitalization plan;
6. Such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at_the hearing of the

motion:

I. the proceedings and decisions rendered in Catalyst's oppression application in this Court,

bearing file no. CV-13-10016-00CL;

2, the affidavit of Gabriel De Alba, to be filed;

3. Such further and other materials as counsel may advise and this Honourable Court may
permit.
July 9, 2013 BELLMORE & MOORE

Barristers & Solicitors
393 University Avenue, Suite 1600
Toronto, ON MS5G 1E6

David Moore LSUC No.: 16996U
Tel. No. (416) 581-1818
Fax. No. (416) 581 -1279

Lawyers for Catalyst Capital Group Inc,

TO: NORTON ROSE FULBRIGHT
Royal Bank Plaza, South Tower
Suite 3800
200 Bay Street
Toronto, ON MS5K 1H1

Orestes Pasparakis LSUC No. 36851T

Tel: 416-216-4815
Marc Kestenberg LSUC No. 48932A
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AND TO:

Tel: 416-216-3977
Fax: 416-360-8277

Lawyers for Data & Audio — Visual
Enterprises Wireless Inc., Data & Audio —
Visual Enterprises Holdings Inc., Data &
Audio — Visual Enterprises Leasing Inc.

GOODMANS LLP
333 Bay Street, Suite 3400
Toronto, ON MS5H 257

Fred Myers
Tel: 416-597-5923
Fax: 416-979-1234

Lawyers for the Marret Asset Management
Inc., CI Investments Inc., Guardian Capital
LP, and GCIC Ltd.
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This is Exhibit “T”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

_Dael Utrya —

A Commissioner, etc.
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M0b111c1ty jockeys with private equity firm in court OVer new

financing
By Christine Dobby

-Mobilicity was in court Tuesday in a bid fo fend off what it sees as an opporfunistic move by a
private equity firm fo set aside the wireless...

TORONTO » Mobilicity was in court Tuesday in a bid to fend off what it sees as an opportunistic move by a private
equity firm to set aside the wireless carrier's recent $75-million financing.

The court battle comes as the parties and other players in Canada's wireless world are jockeying for position with
fellow new entrant Wind Mobile up for sale by its foreign owner and a key auction for new wireless spectrum due later
.thls year.

Mobilicity is going through some very difficult times financially

‘Toronto-based Catalyst Capital Group Inc. says it holds in excess of $50-million or more than 25% of Mobilicity's .
senior debt, and it filed an application with the court objecting to the company's second lien financing announced Feb.
12. '

Catalyst, which specializes in investment in distressed assets, accuses Mobmmty of oppressive conduct in working
both with other senior debt-holders as well as the trustee on the senior financing in arranging the new debt offering on
terms that remained secret.

In a motion of its own to stay Catalyst's claim, MOblliClty argued that the private equity firm did not comply with the
terms of the indenture under which it bought senior debt when it brought the court action and that Catalyst was simply
taking advantage of the wireless firm's financial state.

"Mobilicity is going through some very difficult times financially," Marc Kestenberg, lawyer for the Vaughan, Ont.-
based coritpany, said in court Tuesday.

He argued that Catalyst was stymied in negotiations to provide Mobilicity with much needed financing last December
and disappointed when the company negotiated different terms with other backers.

"[Catalyst is] a bitter bidder in the context of the second lien financing,” Mr. Kestenberg told Judge Ruth Mesbur of the
Superior Court of Justice, adding that the firm brought the court application in an attempt to gain leverage. over
Mobilicity.

Fred Myers, a lawyer representing unnamed purchasers of Mobilicity’s most recent debt who are also named as
defendants in Catalyst's lawsuit, said the private equity firm, "doesn't like that the company tried to go elsewhere," to
secure financing.
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With the discount wireless carrier about $450-million in debt, Mr. Myers said, the company has a right to refmance
and Catalyst should not be permltted to use the coutts to foist its own financing arrangement on it.

~ Meanwhile, counsel for Catalyst David Moore countered that the private equity firm advanced the claim because of
. what he called the unusual and oppressive conditions of the new financing.

" "The minortty senior noteholders — including Catalyst — are left in the dark," he said.
Judge Mesbur is expected to issue a decision shortly.

Catalyst has endeavoured to get disclosure from Mobilicity about the terms of the financing but has only been able to
glean so much as many of the terms have been redacted, Mr. Moore said.

The minority senior noteholders — inclluding Catalyst — are left in the dark

From what Catalyst does know, Mr. Moore said, it is concemed that the terms of the financing are extremely‘onerods
to Mobilicity including a bridge financing fee of $8.25-million deemed repayable and set to start accruing interest as of
May 30.

Catalyst which is headed by Newton Glassman and maintains a low public profile, specializes in taking control of or
gaining influence over distressed or undervalued companies.

Mobilicity last announced financing publicly in April 2011, when it raised $215-million through a debt offering, but Mr.
.Myers counsel for the unnamed debt purchasers, said it also has additional debt through structural notes.

Mobilicity launched its wireless business after buying up airwaves during the 2008 AWS spectrum auction during
which prime spectrum was set aside for new entrants and regicnal players.

Since that time, MObI|ICIty and its peers Wind Mobile and Public Mobile have struggled to gain significant ground
" against the three major wireless players BCE Inc., Rogers Communications Inc. and Telus Corp.

Wind, the most successful of the tric with more than 600,000 subscribers, is now the subject of takeover speculation
as its foreign owner VimpelCom Ltd. looks for a buyer.

The startup's founder Canadian entrepreneur Tony Lacavera is said to be making a bid through his holding company
partnering with Accelero Capital, an investiment vehicle operated by the former head of Orascom, Naguib Sawiris, one
of Wind's original backers.

As the Wind sale plays out, Mobilicity's legal wrangling is sure to be of interest to any prospective purchaser who
might consider consolidating the companies.

National Post
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Mobilicity's battle over debt deal still in limbo

By RITA TRICHUR

‘ Judge reserves decision on whether Catalyst can proceed with a legal application that seeks to
. nix a $75-million lending agreement

The legal battle between small wireless carrier Mobilicity and one of Canada's most prominent distressed-debt
investors will remain in limbo until a judge issues a key decision in the case.

Judge Ruth Mesbur of the Ontario Superior Court of Justice on Tuesday reserved her decision on whether Catalyst
Capital Group Inc. can proceed with a legal application that seeks to nix a $75-million lending agreement that gave

Mobilicity a key financial lifeline earlier this year. Although Judge Mesbur could take up to three months to release her’

-decision, she indicated a preference to move quickly on the matter.

Catalyst, a fund company run by investor Newton Glassman, has amassed a position in Mobilicity's bonds and earlier
this month filed in an Ontario court to have a judge throw out the lending agreement.

Mobilicity, which is legally known as Data & Audio-Visual Enterprises Wireless Inc., is trying to convince the court to
stay Catalyst's application. During Tuesday s hearing, it argued the fund company’s legal action is merely a tactic to
"create leverage" at a time when the carrier is financially strapped.

The stakes are high. The Vaughan, Ont-based carrier is trying to plot out its future ahead of a key auction of wireless
spectrum later this year. In addition to shoring up its finances, Mobilicity is frying to distinguish itself from a clutch of
new entrants, while also competing against the big three wireless carriers. In order to remain viable, the company
needsto beef up its customer base, expand its service footpnnt and upgrade its wireless network. Part of that strategy
could involve bidding for rival carrier Wind Mobile, which is up for sale, according to sources.

But in court on Tuesday, Mobilicity was characterized as a company that is financially distressed.

"Mobilicity is going through some very tough times financially,” said lawyer Marc Kestenberg, who is representing the
. company in this case. He told the court that Catalyst is pursuing legal action to stop Mobilicity's recent debt deal
because it is unhappy that its offer to provide refinancing was rejected by the company.

The court heard that Catalyst, which has more than 25 per cent of Mobilicity's senior secured notes, tried to engage
the company in financing discussions in 2012 but talks broke down in early January. As a result, Fred Myers, tite
lawyer representing the unnamed purchasers of Mobilicity's new notes, attempted to paint Catalyst as a "bitter bidder"
—a notion that Catalyst rejected.

In stressing the gravity of Mobilicity's financial woes, Mr. Myers said the wireless carrier has about $450-million worth
of debt in multiple series, adding it was only acting to "save its business” when it announced a new $75-million
financing deal on Feb. 12. So far, the company has drawn a $15-million tranche that is being used for operational
purposes.

http://license.icopyright.net/user/viewFreeUse.act?fuid=MTc1MzI00Dg%3D 10/8/2013

523



The Globe and Mail: Mobilicify's battle over debt deal still in limbo Page 2 of 2

"This is areal-time case," Mr. Myers said, adding that Judge Mesbur is weighing into a "restructuring” that is under
way. The new debt deal, he said, is about Mobilicity's right to seek refinancing rather than Catalyst's ability to pursue

what he termed a "leverage play."

Catalyst, however, argues it was given insufficient information to fully understand the terms of the new flnancmg
Lawyer David Cameron Moore argued the crux of the case is the "oppressive conduct' by Mobilicity and its other note
holders who negotiated a new debt deal with "secret” terms that put Catalyst at a disadvantage.

"It'is rather unusual to come to court and not know who the ienders are,” Mr. Moore said of the unnamed note holders
represented by Mr. Myers. Further, he argued that Mobilicity failed to provide adequate details about the new
financing deal, which leaves Catalyst "largely in the dark” in terms of assessing its impact. .

. Catalyst is also concerned that the new financing deal comes with an intetest rate that tops 15 per centand an

. Upfront fee of $8.25-million that is payable to the unnamed note holders on May 30. Moreovet, he argued the trustee
in this case, Equity Financial Trust Co., faces a potential conflict of interest because it is a party to the new financing

deal, suggesting it cannot "faithfully” uphold its duties to senior bondholders like Catalyst. None of the allegations has

" been proven in court,
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Private equity firm can apply to set aside Mobilicity funding,

judge rules
By Christine Dobby

Mobilicity announced $75-miffion in second lien financing in February and Catalyst Capital Group
-Inc., which holds more than $50-million of...

A judge ruied Thursday that a Toronto private equity firm can proceed with an application to set aside Mohilicity's
recent financing. :

_' The Vaf.:ghan, Ont.-based wireless carrier launched its discount mobile business after spending $243-million
acquiring airwaves during the 2008 spectrum auction.

But it, like other new entrants to Canada's wireless scene, has struggled to gain ground against the incumbent players
Telus Corp., Rogers Communications Inc. and BCE Inc.

With a new auction for wireless spectrum set for November of this year, the new entrants' ability to participate is not
clear.

Mobilicity is about $450-million in debt, according to a submission in court by the company’s tawyer, and Stewart -
Lyons, president and chief operating officer, said in March he didn't know whether the carrier would be able {6 raise
the necessary capital to compete in the auction.

The company announced $75-million in second lien financing in February and Catalyst Capital Group Inc., which
holds more than $50-million of Mobilicity's senior debt, appiied to the courts to set that funding aside.

Mobilicity raised an initial $195-million in April 2011 and by the time it announced the second financing on Feb: 12 of
- this year, it said it had already completed a first draw of $15-million.

In a motion of its own to stay Catalyst's claim heard on March 286, Mobilicity argued that the private equity firm did not
comply with the terms of the indenture under which it bought senior debt when it brought the court action.

" Butina decusmn issued Thursday Justice Ruth Mesbur of the Ontario Superior Court of Justice held Catalyst's cla|m
‘was not barred by the terms of the original financing.

~ She awarded $8,500 in costs to Catalyst and wrote that the application should proceed quickly.

"Catalyst's biggest concern is that money will be advanced in late May under the second financing, with the attendant
* payment of significant fees. Catalyst says that if it cannot proceed with this application then its complaint will have
become moot," Judge Mesbur wrote.
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v

- The Toronto-based private equity firm specializes in taking control of or gaining influence over distressed or
undervalued companies.
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Court clears way for possible Mobilicity sale

Rita Teichur, The Globe and Mait

42:33 PM, E.T. | April 28, 2013

Canadian, Technalogy

Small wireless carrier Mobllicity Is launching a "restructuring process” after receiving approval from an Ontarie court on
Friday.

The wireless company, which Is [egally known as Data & Audio-Visual Enterprises Holdings Int., has obtained two
onders from thie Ontaria Superior Court of Justice allawing It te pursue “strategie optlons,” including a possible sale.

Mobllicity's "transition” plan ralses new questions about the company's ong-term future, In particular, the planned
restructuring could pave the way for Telus Corp. (T-T 33.28 0.2 0,59%) fo aventually acquire the financlally-strapped
carrier - an outcoma that [s bound 1o ralse the ire of consumer groups, while dealing a blow to the federal govemment's
goal of maintaining compstition in the $19 billion wireless sector.

Its restructuring could aiso compiicate an existng high-stakes legal battle with one af its senior bond holders, Catalyst
Capital Group [nc., which is also eyelng contro! of the carrier,

Specifically, the pair of court arders obtained on Friday authorizes Mobilicity to ask its debt holders 1o vote on twe plans
of arrangement pursuant to the Canada Business Corporations Act. The vates will fake plase at meetings an May 21,
the company sakl.

The ficst is an "acquisition pfan” that "provides a structure for an as yet to be determined purchaser to acquire all of the
outstancing shares af Mobllicity.” The maney from ary potential sale would be used to repay all of the company's
outstanding first and second lien debt and its outstanding unsecured debt securities,

The second pfan is an alternative arrangement - a “recapitalization” proposal that would be triggered If a sale of the
comparty cannat be completed. Under suich a scenario, a recapitalization would reorganize company's "share capltal.”
facilitate the repayment of certaln secand lien nates and provide the carrier with badly-neaded cash sa It can conlinug to
provide service {o its customers,

"These two plans are mutually exclusive, though both plans are being pursued In parallel so that ane of the two plans
can be Implemented on an expedited timeling,” the company said in a release, *If both plans are approved and the sale
plan cannet be completed on the lerms contemplated, then the recapitalization plan would be engaged.”

Telus Is still seen as the most likely buyer of Mobilicity.

As fifst reported in the Glabe earlier this month, the Vancouver-basad wireless Incumbant has been in talks 1o buy
Matllicity since al least February. A potential deal could value Mebilicity between $350 million and $400 miliion,
according 1o sources.

Separately, Mobilicity is embroiled in a legal battle with one of iis bondholders in an Ontario court.

Cafalyst, a fund company run by distressad-debt invesior Newtan (Slassman, corrals more than 25 percent of
Maobliicity's senior secured notes, It has Jaunched a legal application to quash a $75 million lending agreement that gave
Mobiliclty a key financial lifeline earier this year.

For its part, Catalyst frled to engage Mebilicity in allernate finanzing diseussiens in 2042 but talks broke down early this
year, court heard during a hearing last menth. A jawyer representing the unnamed purchasers of Mabilictty's new notes
accused Catalyst of using the jegal proceeding as a "leverage play” to gain contral of the company.

Saurces have since fold the Gicbe that Glassman is ona of the bidders for rival new entrant Wind Mobile, and is seeking
to consolidate it with Mobilicity to create a fourth national wireless carrer.

Related Stories:

« Friday, June 08, 2012: Mobilicity focused on auction, merger off the table
+ Monday, March 05, 2012: Mabilicity cails for L,S.-slyle ‘spectrum screen’
+ Thursday, Navember 11, 2010: Mobilicity phones o be sokl in 7-Eleven stores
. Thursdaj. September 09, 2010 Mobilicity fites complaint against Rogers
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Telus agrees to take over Mobilicity for $380M

- Mobilicity 'losing a significant amount of money every month,’ restructuring head

‘says

CBC NewsPosted: May 16,2013 9:22 AM ETI;ast Updated: May 16, 2013 9:58 PM ET

Canada cellphone market shakeup 1:30

Canada cellphone market shakeup 1:30

Related Stories

» 3 wireless company upstarts quit lobby eroup
» The leap into LTE: the next generation of mobile networks

Updated
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» Loss of smaller players bad for customers, advocates say
Telus has agreed to purchase wireless upstart and rival Mobilicity for $380 million.

"Mobilicity approached Telus, and the two options they were evaluating here were either a purchase
by Telus or an impending failure," Dave Fuller; chief marketing officer for Telus, told CBC News.
"This result is in the best interest of their customers.

"Telus can now offer those customers service continuity and access to an extensive network that
offers a world-class 4G rietwork to 99 per cent of Canadians. It also removes the risk and uncertainty
that a bankruptey would pose to those customers and also to the 150 employees that Mobilicity has
that now will be integrated into the Telus employee base overall." -

_ Mobﬂicity launched in 2009 as an alternative to incumbent telecom players following a government
auction of new spectrum and had grown to more than 250,000 customers.

- Wireless spectrum is the specific band of electromagnetic space that allows devices to transmit =
signals. It is the network over which cellphones and other wireless devices are able to communicate,

Another round of spectrum is set : . - .
to be auctioned off, and new Who will finance these independent new

entrants such as Mobilicity have ~ €ntrants, especially if they can never be
expressed concern about their sold to the incumbents?’

ability to finance themselves to ~Dvai Ghose, analyst
properly compete with their much
larger rivals and buy a slice of the upcoming 700 Mhz spectrum.

Formerly known as Data & Audio-Visual Enterprises Wireless Inc., Mobilicity offers wireless
services in Toronto, Ottawa, Calgary, Edmonton and Vancouver.

Acquisition 'best alternative'

Several weeks ago, Mobilicity and Telus entered into high-level acquisition discussions.

- "Mobilicity has been losing a significant amount of money every month," Mobilicity's chief
restructuring officer, William Aziz, said in a press release Thursday. "The financial strength of Telus.
will allow the business to be continued in a way that will benefit customers and employees. An
acquisition by Telus is the best alternative for Mobilicity."

The agreement has numerous hurdles to overcome. It needs regulatory approval from the Competition
Bureau and Industry Canada and must also be OK'd by Mobilicity's debt holders and the court from
which Mobilicity obtained permision to pursue options to avoid bankruptcey, including a possible sale.

hitn://www.cbc.ca/news/business/telus-agrees-to-take-over-mobilicitv-for-380m-1.1305267 1 0/8/201 3
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Telus and Mobilicity say the entire purchase price will be used to satisfy Mobilicity's secured and
unsecured debt.

No price hikes in immediate future: Telus

Telus's Fuller said Thursday that if the transaction goes through, it will be "business as usual" for
. Mobilicity customers in the initial months but that he could not say whether prices would change in
the future.

- "This is an incredibly competitive environment, and mobility space pricing is changing on a regular-
basis," Fuller said, although he stressed that wireless prices have been moving down, not up.

But Steve Anderson, who heads the group OpenMedia.ca, which advocates for more choice in the
telecommunications industry, says it was a lack of competition that pushed Mobilicity out of the
‘mobile space in the first place.

"There's three companies that control upwards of 94 per cent of the market; that's an uphill battle for
any new entrant," he said, referring to Telus, Bell and Rogers, the country's three dominant
telecommunications companies.

Level the playing field, urge advocates

Anderson said Canadians want to see a more level playing field in the wireless industry that would
ensure that small independents can stay independent. He urged the government to be vigilant in
overseeing the transfer of Mobilicty's assets to Telus.

“The assets Mobilicity is using were specifically set aside and provided at a premium to Mobilicity to
set up a new independent offering, and those assets shouldn't be transferred to one of the incumbents,"
he said.

Telus has more than 7.7 million wireless customers across Canada, far in excess of Mobilicity's
250,000.

Dvai Ghose, managing director of Canaccord Genuity, says the deal could be very positive for Telus,
if it can manoeuvre past the many hurdles.

Mobilicity paid $243 million for its current wireless spectrum, and Ghose estimates that the company
has about $100 million worth of taxes write-offs that could be useful to Telus, making a $350-million
price tag quite fair, even discounting the advantages of adding a quarter of a million new customers.

Customers could face phone disruption

" httn://www.che.ca/news/business/felis-asrees-to-take-over-mohilicitv-far-380m-1 1303267  10/2/7012
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The greater question is whether government policymakers, who have repeatedly expressed a strong
interest in seeing increased competition in Canada's wireless industry, will allow an incumbent to

swallow a smaller alternative.

"If it is not allowed to be sold, 250,000 customers could face service disruption, and employees could
lose their jobs," Ghose said in a note to clients Thursday.

"If the government blocks the sale, we will be left asking who will finance these independent new
entrants, especially if they can never be sold to the incumbents who are the only obvious buyers."

Industry Canada has said that spectrum set aside for small operators cannot be sold to established
carriers for five years.

That's why telecom analyst Iain Grant says he believes Mobilicity's spectrum licence, which does not
expire until next year, would be revoked if the deal is approved.

Public, Wind, could be next to go
Other wireless upstarts are also on the block.

Public Mobile is believed to be seeking a buyer or financial partner, and Wind Mobile's Dutch owne'r,
Vimpelcom, has also suggested it would be interested in selling its stake in Wind to another buyer:

"Sadly, the wheels are coming off the industry minister's four-competitor model," said John Lawford,
executive director and general counsel for the Public Interest Advocacy Centre, in a press release.

He was referring to Christian Paradis's attempts to revise the rules governing the wireless industry to
ensure that there were at least four competing cellphone carriers in each region of the country.

Paradis made changes intended to force carriers to share cellphone towers and allow roaming on each
other's networks and is in the process of tightening the restrictions on the transfer of wireless licences.

"Losing Mobilicity to Telus means we are that much closer to the big three being the only three |
wireless companies in Canada," Lawford said. "Consumers will face noticeably higher prices and less
choice if only three major players control the market."

Corrections

* An earlier version of this story mistakenly stated that the Telus-Mobilicity deal must be
approved by the CRTC and Telus shareholders. It does not.
May 16,2013 6:00 AM ET
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Ottawa blocks Telus takeover of Mobilicity a

- Government delays new wireless spectrum auction until January 2014

By Pete Evans , CBC NewsPosted: Jun 04, 2013 8:28 AM ETLast Updated: Jun 04, 2013 8:29 PM
ET

" Wind Mobile CEO on denied Telus deal 4:58

Wind Mobile CEC on denied Telus deal 4:58

Related Stories

» New wireless code could hike smartphone price

* A by-the-numbers look at how we use smartphones

» Can anyone take on top 3 telecom companies?
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Updated

» 'Mobilicity will go bankrupt,' analyst says
* Telus backs away

The federal government won't allow Mobilicity to transfer its wireless spectrum to larger rival Telus,
Industry Minister Christian Paradis says, killing the companies' $380-million takeover deal.

"Our government has been clear that spectrum set aside for new entrants was not intended to be
transferred to incumbents," Paradis.said Tuesday at a news conference in Ottawa,

His announcement comes a day after the CRTC unveiled a new code of conduct that will usher in_
several consumer-friendly rights in Canada, including caps on roaming and data charges, as well as an -
effective ban on three-year contracts.

* Be prepared for cellphone prices to go up, Peter Nowak warns

Under the rules of the 2009 auction through which Mobilicity came into existence, any new wireless
carriers were prohibited from selling their spectrum to an incumbent within five years. That came into
question last month when Telus emerged with a $380-million bid to take over Mobilicity.

* "We will not waive this condition \ .. .
of licence and will not approve It now seems inevitable that Mobilicity

this, or any other transfer of set- will go bankrupt and Public Mobile may
~ aside spectrum to an incumbent follow.'
- [within the five-year limit]," he

said.

—Dvai Ghose, Canaccord analyst

Mobilicity chief executive Stewart Lyons said he was reviewing the minister's announcement and will
"be speaking with Telus and other stakeholders and will have more to say in due course."

The deal had already passed numerous regulatory hurdles, including approval by Mobilicity's
bondholders, before Ottawa put its foot down.

Telus has more than 7.7 million wireless customers across Canada, while Mobilicity has 250,000. For
its part, the company gave no indication it has any intention of trying again, either before or after the
five-year window expires next year. :

"Today’s decision is unfortunate for Mobilicity’s 250,000 customers, 150 employees and debt
holders, who now face considerable uncertainty due to the pressing financial challenges facing the
company,” Telus said in a tersely worded statement Tuesday afternoon.

"Telus will drive on with our proven strategy that has served us s0 successfully over the years."

http://www.che.ca/news/business/ottawa-blocks-telus-takeover-of-mobilicity-1.1389992 10/8/2013
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» Can anvope take on Canada's Big 3 telecom giants ?

Rogers is currently seeking to buy unused spectrum from rivals Shaw and Videotron, two transactions
that analyst Dvai Ghose of investment bank Cannacord says are also now unlikely to be approved as
currently constructed, noting that Paradis said "proposed spectrum transfers that will result in undue
concentration and therefore reduce competition will not be permitted." o

. Shaw bought their spectrum in the original wireless auction, but decided against using it to launch a
wireless network, which is why it is trying to sell its space to Rogers. The strong language suggests
Ottawa is likely to nix that plan as well, but the news has obvious ramifications for consumers at other
companies as well. o

Mobilicity and the smaller players have cash flow issues, and have expressed concerns about securing
enough funding to buy the new wireless airspace that they need to compete.

Telus's offer was a lifeline to Mobilicity. Without access to well-funded backers, it's unlikely the
smaller players can survive, Ghose says.

"It now seems inevitable that Mobilicity will go bankrupt and Public Mobile may follow," Ghose said
in a note to clients. "More importantly, if new entrants are not allowed to be sold to the only obvious.
buyers — the incumbents — we wonder why investors would want to fund the independent new
entrants."

Others were more positive on the news, from a consumer perspective, at least.

'Lobby group The Public Interest Advocacy Centre had said Telus's move, as well as the plans for
Rogers to buy spectrum from Shaw and Videotron, were bad for consumers and would stifle
competition.

"The minister called the industry’s bluff," said the group's executive director, John Lawford. "This
government stood up for wireless consumers today by telling the incumbent carriers that it wants
consumers to be able to choose from four or more wireless carriers."

Wireless spectrum auction delayed

In a related announcement, Paradis said Ottawa has postponed the date for the government auction of
wireless spectrum.

Spectrum is the infrastructure on which wireless data for mobile devices and cellphones travels.

Ottawa has been preparing to auction off a new round of better-quality 700 megahertz spectrum for
years. That's the band that used to transmit analog television signals, but has since become available
to disseminate new types of signals since broadcasters moved to digital transmission a while back.
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Initial bids to use the waves were supposed to be in next week for an auction in November. But
Ottawa has pushed the deadline back until Sept. 17, 2013, for an auctipn on Jan. 14, 2014.
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,{FI_SOIV@HEX’ Wind Mobile or oblivion

CHRISTINE DOBRY | Published: 04/06/13
More from Christine Dobby | @christinedobby

fiobilicity cannot sell the spactrum 1o one of lha indusiry’s incumbent players, the company could be forcad into restructuring,

As Telus-Mobilicity deal squashed, Mobilicity faces oblivion, Wind

~ After Ottawa squashes Telus deal, Mobilicity now faces

Republisly
Raptinl

Mobiliclty acquired spaclrum which was sel aside for new entrants during the 2008 auclion for the wireless sirwaves. Now thal Indistry Canada has reaffimsd thal  Durren Celabreaeibiations] Pest

One week after Mobilicity’s backers took comfort in a court ruling approving its plan to sell to Telus Corp., the wireless startup is -

once again in precarious territory, facing the prospect of insolvency.

The federal government Tuesday rejected Mobilicity’s request to sell spectrum licences to Telus .
until 2 meratorium on such deals expires next year and said even at that time it would review all
applications on a case-by-case basis.

The Vaughan, Ont.-based company is more than $450-million in debt and losing $30-million a

" month, according to court filings, and after scouring the country and looking abroad for a buyer, it

said only Telus was convinced to come forward with a viable bid.

Mobilicity acquired spectrum which was set aside for new entrants during the 2008 auction for the
wireless airwaves. Now that Industry Canada has reaffirmed that Mobilicity cannot sell the
spectrumnt to one of the industry’s incumbent players, the company could be forced into
restructuring.

Meanwhile, its larger, more successful competitor Wind Mobile said Tuesday it welcomed Ottawa’s
decision and would consider consolidating the two businesses.

Wireless stranglehold:

How Ottawa failed to break -
the dominance of the Big
Three

In 2008, Ottawa took bold steps
explicitly designed to shakeupa
wireless communications sector
dominated by three big players,
determined to give consumers
more choice and a break on
pricing.

Five years later, competition may
have has cropped up in some
regions, but new entrants serving
Ontario, Alberta and British
Columbia are floundering and the
federal government's strategy locks
to have failed, leaving many
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wondering what went wrong and
— ; whether there s any hope ford

Related viable fourth competitor in those
- markets..Continne readinge. o

Telus, Mobilicity deal in doubt after spectrum transfer denied

Wind Mobile founder eyes Mobilicity after Telus takeover bid thwarted

Mob{licity-'l‘elus deal now in Industry Canada’s court as judge approves sale

Anthony Lﬁcavera, who remains chairman and chief executive pending government approval of his transfer of 100% ownership to”
Wind’s foreign owners, said Tuesday he weleomed the opportunity to explore a deal with Mobilicity.

[y

“Now that both sides have clarity on how spectrum transfers are going to work, we can have a more productive conversation with
respect to a potential combination,” hie said in an interview.

The Industry Minister’s decision on Telus’s $380-million offer to buy Mobilicity comes after months of uncertainty on how the
_government planned fo treat agreements to transfer set-aside spectrum to Telus or its peers BCE Ine. and Rogers Communications
Inc.

Mini,.ster‘Christian Paradis said Tuesday he would “use any and every tool at my disposal” to promote competition in the indostry and
a fourth player in every market, but he may be fighting a losing battle.

“Paradis can say that he wants four players in every market, but it is not at all clear how this can be achieved,” said Dvai Ghose, head
of research at Canaccord Genuity. “The market has deemed that it does not want to fund the independent new entrants,”

- “What Paradis has never addressed is how the independent new entrants are expected to survive without incremental funding, It now
seems inevitable that Mobilicity will go bankrupt and Public Mobile may follow,” Mr. Ghose said.

Ariihony Lacavera, who remalns chairman and chief executive panding gevernment approval af his  JP. Moczuloki for Nafionel Pest
transfar of 100% ownership te Wind's foreign owners, sald Tuesday he welcamed the apportunity to
explare  deal with Mobilicity,

Jeff Fan, an analyst with Scotia Capital, said Industry Canada’s moves Tuesday simply push the decisions it will eventually have to
make on spectrum transfers until 2014. He added he did not think a sirategic investor wonld emerge in the meantime to back a viable
fourth player in Ontario, British Colu mbia and Alberta.

“[That] requires a deep-pocketed strategic investor with approximately $1.5-billion of capital to combine the new entrants, acquire
spectrum, upgrade the network and cover operating losses and cash burn,” he said in a note to clients Tuesday, “We believe the
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regulatory uncertainty that Industry Canada has created makes investment prospects unattractive to rational and professional
investors.”

Speaking to reporters in Ottawa, Minister Paradis said in developing the govgrnment’s ‘
policy on spectrum transfers, which he plans to elaborate on in the coming weeks, “Our
government will continve to put consumers first.”

“We will continue to promote a stronger, competitive wireless sector that allows
Canadians access to the latest technologies at affordable prices,” Mr. Paradis said.

Ted Woodhead, senior vice-president federal govermment and regulatory affairs at
Telus, said the company would not challenge the government’s decision but would take
some time to determine next steps.

2014 Fuslon _ BoPuttme

ndustry Minister Christien Paradis speaks at & news confarence In Otlawa on Tuesday, Jurnte 4,  Sean Kiipatici/The Canadlan Prese

23,

“We’re disappointed. We worked hard to try and sort out something for the 250,000 customers and 150 employees of Mobthty and
the bondholders,” said Mr. Woedhead. “So those peaple are all in considerable uncertainty at the moment.”

Mr. Woodhead noted that Mobilicity has two plans of arrangement in place that an Ontario court has approved it to pursue: One is a
Telus-type transaction that involves selling the business and the other is to conduct a restructuring.

“We'll look at our options, Mobilicity will look at their options and we’ll proceed from there. Beyond that I cax’t really speculate,” he
said.

Mobilicity president and chief operating officer Stewart Lyons said Tuesday the company was reviewing the Industry Canada
announcement.

“We'll be speaking with Telus and other stakeholders and will have more to say in due course,” Mr. Lyons said in an emailed
statement.

The aucticn for 700-megahertz spectrum originally planned for this Novermber has been pushed back to January with a date for
initial bids also pushed from next week until Sept, 17.

With files from Gordon Isfeld in Ottawa
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Canada shuts its market, consumers lose.
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| None of the big players want the head ache of dealing with all the legistation and regulators in Canada, Ever wonder thiefe
are hardly any global brands in Canada ? There is your answer and the consumer is suffering in having to pay higher fees,
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:: Maybe I'm just wary of the timing but the ophcs of this seem to indicate that Paradis and Lacavera have been in dlscussmn for some
time regarding Wind taking on Mobilicity and or Public, Wind could not do it without forelgn money and but once the rules were
changed io allow the offshore capitol, and Wind had the offshore money, Wind could now swing it.

1 don't think it is coincidence that the last few weeks has seen Wind changing hands and being controlled by megacorp Vimpetcom,
giving them ample cash that they simply did not have even a month ago. Also a bit strange is that Vimpelcom was supposedly
selling Wind - but now they are buying Moblicity?

Not too sure they wanted to do it right now but TELUS forced the issue (perhaps on purpose) with their offer to buy Mobilicity. In light
of Paradis' announcements about concentration of spectrum and spectrum transfer of the 2008 auction, they had to know their offer
would be rejected. Perhaps they wanted in before Wind could complete its financial arrangements with Vimpelcom.
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Telus calls off Mobilicity purchase

- Ottawa won't allow Telus to acquire Mobilicity's wireless spectrum
The Canadian PressPosted: Jun 10, 2013 7:12 PM ETLast Updated: Jun 10, 2013 9:30 PM ET
Related Stories

~» Ottawa blocks Telus takeover of Mobilicity

» New wireless code could hike smartphone price

Telus called off its plan to buy small wireless provider Mobilicity on Monday after Ottawa signalled
last week that it would not allow the deal.

Mobilicity, which has about 250,000 customers, said it will instead go ahead with a recapitalization
plan, which will be voted on by debtholders on June 25.

+ Can anyone take on Canada’s 3 veiecom giants?
* How Canadians use smartphones

"The coﬁlpany will continue to provide updates as warranted," Mobilicity said in a brief statement.

Telus had offered to pay $380 million for Mobilicity, but its deal required the federal government to
make an exception to certain rules and allow the larger company to transfer ownership of w1reless
spectrum owned by Mobilicity.

However, Industry Minister Christian Paradis quashed that idea last week when he said the current
rules would stand.

The government has tried to increase competition in the wireless sector which is dominated by Bell,
Rogers and Telus.

During a 2008 sale of wireless spectrum, Ottawa set aside a portion for new entrants including
Mobilicity and placed restrictions on it to prevent it from being easily acquired by the larger -
companies.

Telus had argued that it should be allowed to acquire the company and the wireless spectrum because -
Mobilicity would not be able to survive without financial help.

© The Canadian Press, 2013
[rrie cananian press ©*¥
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Mobilicity says Telus has called off its takeover deal for the company

Now that’s smart.

The comporate loge for Mobiticity is shown. THE CANADIAN PRESS/MHO

The Canadian Press
Published Monday, June 10, 2013 5:30PM EDT
Last Updated Monday, Juns 10, 2013 7:20PM EDT '

TORONTO -- Telus Corp. (TSX:T) has called off its plan to buy small wireless provider Mobilicity after Ottawa signalled last week that it would not
allow the deal.

Mobﬂ[cnty, which has about 260,000 customers, said Monday that it will instead go ahead with a recapitalization plan, which will be voted on by
debtholders June 25.

"The company will continue o provide updates as warranted,” Mobilicity said in a brief statement an'nnuncing the deal's demise.

RELATED STORIES Telus, which refused further comment on the decision, had offered to pay $380 million for Mobilicity.
However, the deal required the federal government to make an exception to certain rules and allow the
. Ottawa sends 'clear signal' to wireless larger company to transfer ownership of wireless spectrum owned by Mobilicity.
Industry after killing Mobillcity-Telus deal .
Wind Mobile wants to buy Mobilicity to But federal Industry Minister Christian Paradis quashed that idea last week, saying current rules that
. create 4th national carrier prevent the sale of Mobilicity's spectrum licence to one of the larger companies before 2014 would stand.

The government has fried to increase competition in the wireless sector, which is dominated by Bell
(TSX:BCE), Rogers (TSX:RCL.B) and Telus (TSX:T).

Durmg a 2008 sale of wireless spectrum, Oftawa set aside a portion for new entrants, including Mobilicity, and placed restrictions on it to prevent it
from being easily acquired by the larger companies,

Formerly known as Data & Audio-Visual Enterprises Wireless Inc., Mobilicity provides no-contract cellphone service in Toronto, Ottawa, Calgary,
Edmonton and Vancouver.

Under the recapitalization plan, the share capital of the company will be reorganized, certain debt will be repaid and Mobilicity would get funds fo
continue operating. .

Telus had argued that it sheuld be ailowed to acquire the company and the wireless spectrum because Mobiliclty would not be able to survive
without financial help.

However, Paradis has said the government would use all tools at its disposal to ensure there are at least four wireless competitors in every region
of Canada.

Last week, private equity firms Thomvest Seed Capital Inc. of Toronto and Carleslan Capital of New York announced a deal to buy Public Mobile,
-another of the small players that emerged after the 2008 spectrum auction.

Public Mobile has more than 250,000 subscribers and operales in the Greater Toronto Area, swaths of southern Ontaria and in the Montreal area.

- Wind Mobile. with its just more than 600,000 subscribers and no-contract service, also faces an uncertain future as its Dutch owner, VimpelCorn,

has al
Pln CTVNews.ca fo ynur taskbar to stay up 1o date with the latest news —]
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Verizon bids for Wind Mobile, in talks with
‘Mobilicity: sources |

ALASTAIR SHARP AND EUAN ROCHA, REUTERS | Published: 26/06/13
More from Reuters

The offer comes as a subsidiary of Eurepean telecoms campany Vimpelcom Lid withdrew Ite bic to take control of Wing Mobile from its founder end chief axecutive,  Alessia Fierdomunico/aombery
Anthony Lacavera, a move that hed created uncertainty about the fulure of the upstart Canadian wirelass company.

Verizon Communications bids for Wind, in talks with Mobilicity: sources

- TORONTO — Verizon Communications Inc has offered to buy Canadian telecommunications startup Wind Mobile and is also in talks -
with rival startup Mobilicity as it makes proposals that could create a viable competitor to the three wireless operators that now
dominate the Canadian market.

One source familiar with the matter said Verizon presented a tentative offer of $600 million to Rogers, Telus and Bell

e . . . L . . o shares slammed after
$800 million for Wind Mobile Jast week, with final pricing depending on its due diligence. reports Verizon has made
The U.S. telecom giant has also approached rival startup Mobilicity and may be interestedin 1%'17 éﬁ%\g bid for Wind

acguiring that struggling wireless player as well, a second sonrce said.

Shares of Canada's big three .
wircless providerswere-trading——
Related sharply down Wednesdayon
reports of the 11,8, giant’s offer, .
Read more

After Ottawa squashes Telus deal, Mobilicity now faces insolvency, Wind Mobile or oblivion

Mobilicity says Telus has killed takeover deal _

Wind Mobile founder eyes Mobilicity after Telus takeover bid thwarted
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Stocks of Canada’s three big telecoms players tumbled on the Toronto Stock Exchange as the market digested what could be a game-
changing development in what hasbeen a cozy domestic market. :

Telus Corp fell 7.8% to $36.75, Rogers Communications lost 9% to $41.77, and BCE Inc was down 4.1% at $41.54.

: Mbbilicit; Wind and Public Mobile, the three startups that emerged from a 2008 government auction of spectrum, entered the
‘market with cheap talk-and-text plans that pressured the existing players. But they struggled to compete, and Mobilicity debtholders
are set to-vote on a recapitalization plan early next week. )

Activity in the sector has stepped up since the government lifted curbs on the foreign
ownership of new entrants last year, and a number of players are now jockeying to l
: o strike deals ahead of a second big aunction, of coveted 700 mHz spectrum, which

N 1S a g reat » ) B requires fewer towers than higher-frequency airwaves.

Sources familiar with the situation say that all three of the juniors have attracted offers
from the Canadian incumbents,

But the government wants to boost competition, and Ottawa has made it cléar that it
§  does not want the startups to go to existing players. Earlier this month, it quashed
calga l’y Telus’s bid for Mobilicity by blocking the transfer of Mobilicity’s spectrum licences to

ba part of theennzgy.ca- Telos.

Abid from Verizon would likely be far more tempting to Ottawa, given that it would create a player able to boost competition across
the country.

SEPTEMBER DEADLINE

Verizon declined comment. Last week, however, Chief Financial Officer Fran Shamimno confirmed publicly that Verizon was
"interested in entering the Canadian market.

A Wind spokeswoman and a Mobilicity spokesman both declined to comment,

Any new entrants will want to clarify their ownership before Sept. 17, the deadline to apply for the 700 megahertz spectrum auction,
which is due to start on Jan. 14. .

The rules of that anction preclude talks between bidding parties after an initial expression of interest.

There are seven blocks available in the auction, but bidders will likely covet four that are aligned with the spectrum bought by AT&T
and Verizon in the United States.

The government has said BCE, Telus and Rogers can only obtain one of these prime blocks each, leaving new entrants and regional
cable operators such as Quebecor Inc and Shaw Communications to compete for the fourth.

Verizon is already using 700 MHz airwaves in the United States to build a network capable of handling use of heavy data such as
streaming video. Acquiring the same spectriun in Canada would let Verizon buy high-end devices at a discount.

Ottawa aims to raise a minimum of $900 million in the 700 MHz auction, but the sale is expected to rake in far more than that as
carriers jostle for the bandwidth upon which their networks depend.

The 2008 auction of spectrum in the 1700 MHz range brought in more than $4 billion for the government.

© Thoinson Reuters 2013
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@ Gardiner Westhound - 3 months ago
:ﬁ Verizon's entry into the Canadian market means a loss of market share for Robellus, not lower prices for beleaguered wireless
customers. U.8S. retailers rarely lower Canadian prices, they maich them.

galiv  Shares

=7 4 Bob Fugger+$ Gardiner Westoound - 3 months age )

Y Disagree - there will be at least short term offers to steal customers from the existing CeliCos. And to not lose their customers
to the new upstatt, they will match or offer batter. Competition = good.
2~ . v  Shate:

= av | -dan_-2 manths ago
:: They will never get in, we thrive on Qligopolies. Price fixing is an art, to avoid the Combines act.
7~ 1v Share ’

o Tuzanor dan_-3 months ego

Y Verizon's.market cap is twice BCE, Telus, and Rogers combined and that includes the Canadian telecoms other media
holdings. They can also take a 20+ year strategy and leverage bulk purchases with their US operations. Don't underestimate
them. This is why we've needed to get rid of foreign ownership restrictions for years.
12~ 1 v Shares

® Guest-+ Tuzanor- 3 ntonths ago
| Hype

The reality is that Verizon becomes just ancther renter of bandwidth from the Big 3. They are not about to build
structure or place their own plant. Significant costs, in the billions, for marginal return. Which they will pay to the Big3

Today's trading is all about those (traders} who know sweet FA about the industry, much like NP readers.
9~ 1v  Shares

ek artiukm2+ Guest 3 monihs ago
| Wind already owns its own infrastructure so what exactly are you going on about?
~ v Bhate)

Av | Guest.3 months apo
8 | | have an account with Verizon in the US and have only praise for it's customer service people. | never have to wait and push

Aar
endless buttans to speak to A real human or one whase native lanauaae is actuallv Enalish and based in the USA. The orices are
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' Mobilicity bondholder looking to get in on action if Verizon
“comes to Canada <

. By Theresa Tedesco, Christine Dobby

- Sources told the Financial Post that Toronto-based Catalyst has been in discussions with Verizon
Communications Inc. as the second-fargest wireless...

Catalyst Capital Group Inc. isn't interested in buying Mobilicity, but the successful private equity firm is trying to parlay
its senior debt position in the struggling wireless newcomer into a role with U.S. giant Verizon Communications Inc.'s
plan to enter the Canadian market with an acquisition of rival Wind Mohile.

Verizon could be ‘game-changer' that upends Canadian market'

A move by Verizon Communications Inc. into Canada's mobile telecom market could be a "game-changer” that sends
the Big Three mobile providers reeling, say industry insiders. Continue reading.?

Sources told the Financial Post that Toronto-based Catalyst has been in discussions with Verizon Communications
Inc. as the second-largest wireless provider in the U.S. prepares to enter the Canadian market, The discussions,
"described by an insider as “still in the introductory and early stages,” are in conjuniction with Verizon's talks with Wind
Mobile's owners to acquire the wireless startup for as much as $700-million. Catalyst is said to “be involved in the

- process for Wind," although an outright bid by the private equity firm on its own is unlikely.

Catalyst owns more than 30% of the senior secured credit of Wind's rival Mobilicity. Verizon has also floated the

- possibility of acquiring the financially crippled entrant, although the talks were "exploratory" and no offer has been
tabled. Catalyst's blocking position in the operating company of the Vaughan, Ont.-based carrier (the holding
.company is known as Data & Audio-Visual Enterprises Holdings Inc.,) is estimated to be worth $60-million. That
means no transactions involving Mobilicity can likely be compieted without Catalyst's co-operation.

Newton Glassman, co-founder and managing partner of Catalyst, would not comment on the nature of his firm's
involverent with Verizon or Wind. However, he told the Financial Post that Catalyst "is not interested in Mobilicity on
a standalone basis. Never were; néver will be."

Why? "Mobilicity on its own is a flea on an elephant's butt of wireless telecom in Canada. The only way to buitd a
fourth wireless provider in Canada is through Wind because of the subscriber base and spectrum.”

Wind has more than 600,000 subscribers and spent $442-million on cellular spectrum licences in the 2008 auction for

the publlic airwaves. Mobificity's spectrum licences came to $243-million and it has about 250,000 subscribers.

The reclusive Mr. Glassman is currently embroiled in a legal batile with Mobilicity over the terms of a recent $75-
million in second-lien financing. The lawsuit launched by Catalyst in an Ontario court in February continues despite

http://license.icopyright.net/user/viewFreeUse.act?fuid=MTcl Mzl INDc%3D&one button... 10/8/2013
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the flurry of activity in the wireless sector and is plvotal to Mr. Glassman's uitimate plans to be part of creating a major
fourth wireless carrier in Canada.

"All we require and demand is that the actual indenture for the first-lien debt be honoured," Mr. Glassman said in an
interview.
For its part, the company says the private equity firm brought the action in an attempt to gam leverage over Mobilicity

following disappointment after talks with Catalyst on fresh financing fell through and the carrier negotiated different
terms with other backers. ,

Mobilicity on its own is a flea on an elephant's butt of wireless telecom in Canada

[Catalyst is] a bitter bidder in the context of the second lien f inancing," Marc Kestenberg, a lawyer representmg
Mobilicity argued in court in March

" Even so, Mr. Glassman reiterated his firm's support for the small carrier, which is currently carrying $508-million in
debt. "We will not stand in the way of any transaction for Mobilicity so long as our legal rights are respected as written
in the indenture,” he said. "Anybody trying to take property that belongs to us will have a vigorous fight on their
hands."

That is the message Catalyst has likely brought to Verizon.

J
Meanwhile, industry sources familiar with events say they expect the federal government to seek concessions from’
Verizon, which has almost 100 million U.S. subscribers, such as trying to include a Canadian partner in its
acquisitions.

At the same time, Verizon will try to squeeze Ottawa for its own conditions, such as relaxing the foreign ownership
rules and allowing the company to sell spectrum, although it could face the same challenges in selling as the current
new entrants who have been blocked from selling to the incumbents as an easy out. -

- Either way, acquiring Wind would be a low-cost way to enter the country even though sources say $700-million is too
high for the company on its own,
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- The small carrier is likely a so-called Trojan horse for a future acquisition attempt by the U.S. giant for one of the large

- carriers — Telus Corp., Rogers Communications Inc. and Bell Mobility. Telus, the smallest of the incumbenis and the
only pure-piay telecom player out of the three, is considered the likely candidate, and Verizon once held 20% of the

company.

Barring a change in the foreign ownership rules to permit acquisitions of Canadian companies that account for more
than 10% of the telecommunications market, Verizon would also have the opportunity to bid aggresswely on spectium
in the upceming government auction and build a fourth-generation LTE network.

The auction rules limit the incumbent players to one premium block out of four and allow new entrants, which would
“include Verizon, to bid on two blocks per gecgraphic area. :

The share prices of all three major Canadian incumbents were battered on the possibility that Verizon would be
entering the Canadian market. If that continues, it would make buying a major player much cheaper.

"Paradis will look brilliant because the government will be seen as a friend of consumers," said an industry source
who. asked not to be named. However, Ottawa is aware that the arrival of Verizon could "damage” the large players.
As a result, many industry players predict that if Verizon gets the green light to buy Wind, Mr. Paradis can be
expected to bless Rogers' deals to purchase unused spectrum from Shaw Communications Inc. and Quebecor Inc.-
.owned Videotron.

References

1. business.financialpost.com/2013/06/26/verizon-could-be-game-changer-that-upends-canadian-market
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Business / Tech News

Mobilicity confirms it’s in takeover talks

STEPHANIE LAKE / THE CANADIAN PRESS IMAGES

Mabilicity Chairman John Bitove (lefi) and President/CEO Dave Dobbin (right) anncunce, Friday, May 14, 2010, in

-Scarborough, Ont., that Mobilicity, the new wireless carrier, will apens 35 stores across the GTA. The Canadian

Press Images PHOTO/Mobilicity

By:Michael LewisBusiness Reporter, Published on Wed Jul 10 2013

Wireless carrier Mobilicity says it’s in talks with “multiple partners” about a buyout observers call
a step toward eonsolidation of struggling new entrants in Canada’s telecom market.

“We are working diligently to reach an acquisition agreement and thank our customers, dealers,
employees and partners for their continued support as we see this process through to its
completion,” Mobilicity president Stewart Lyons said Wednesday without providing further
details.

The Vaughan-based company also adjourned a debt holder vote planned for this week on its
recapitalization proposal, although it maintains the right to reconvene the vote after providing
notice to debt holders.

The recapitalization is part of a court-approved restructuring that would see Mobilicity repay part
of its debt of more than $500 million and raise additional operating capital.

“Mobilicity is a piece of a larger jigsaw puzzle,” said Iain Grant, a telecom analyst with the
SeaBoard Group. He said the initial move would see wireless entrant Wind Mobile bought out, and

_ then combined with the smaller rival.

Public Mobile, another wireless service provider created after Ottawa’s auction of airwave
spectrum rights in 2008, was acquired last month by private equity firms and could also be
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brought into the fold to create a strong competitor to established telecoms Rogers, BCE and Telus,
analysts said.

Anthony Lacavera, Wind's founder who has promoted a combination of the upstart wireless
companies, said in an email that he remains interested in a merger of Mobilicity and Wind that
could include financial backing from Egyptlan businessman and early Wind investor Nagulb
Sawiris.

“I expect the situation will develop quickly now given the upcoming 700 auction deadline [in] mid
-September,” Lacavera said referring to Ottawa’s timetable for bidding applications on coveted,
700-megahertz wireless spectrum used in the latest high-speed networks.

Grant said a compelling argument can be made for a combination of Wind and Mobilicity under
'Lacavera with backing from private equity. Another scenario could see Wind acquired by U.S.
telecom Verizon Wireless, which has confirmed it is considering acquisitions in Canada among a
number of expansion options.

- “While it is the first time Mobilicity has announced that it is delaying its recapitalization vote in . .
anticipation of a bid for the company, Verizon bids for Wind and Mobilicity are now widely
expected by the market,” Cannacord Genuity analyst Dvai Ghose said in a note to clients.

Grant cited other darkhorse possibilities for Mobilicity, including an offer from Japan's SoftBank
Corp. under liberalized foreign ownership rules in Canada’s telecom market. A takeover by
Catalyst Capital Group, which holds about $60 million of Mobilicity’s debt, could be another

option.

" Mobilicity is seeking a buyer after Ottawa effectively blocked a deal that would have seen Telus
acquire the company for $380 million.

Ottawa ruled that it would not allow the incumbent to acquire spectrum licenses set aside for new
entrants to promote competition in a $19 billion wireless market that is dominated by the big
three.

Wind and Mobilicity have a combined 850,000 subseribers, compared to about 25 million held
together by the major incumbents. .
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‘Mobilicity seeking sale or takeover talks

- The C.anadian PressPosted: Jul 10, 2013 8:46 AM ETLast Updated: Jul 11, 2013 12:58 AMET -

‘Related Stories

"« Verizon takes aim at telecom Big 3 with possible Wind Mobile bid

‘Mobilicity is going ahead with takeover talks with "multiple parties" to try to find a buyer for the
struggling wireless carrier.

. The Toronto-based company said Wednesday that it has indefinitely adjourned a debtholder vote on'a

refinancing plan.

"We are working diligently to reach an acquisition agreement and thank our customers, dealers, _
employees and partners for their continued support as we see this process through to its completion,"
president and chief operating officer Stewart Lyons said in a statement.

Lydns did not identify the possible bidders or disclose any other details on the discussions for
Mobilicity, which has about 250,000 cellphone subscribers.

" There were unconfirmed reports that Mobilicity was holding talks with wireless giant Verizon, whlch

has almost 100 million customers in the United States.
"Verizon is not commenting on this," spokesman Robert Varettoni said Wednesday.

‘The U.S. company also has reportedly made an initial $700-million offer for Wind Mobile, another of
Canada's small telecoms. .

But Wind Mobile CEO and chairman Anthony Lacavera, who owns a 35 per cent stake in the
company he founded, has said he's also interested in buying Mobilicity and the rest of Wind that he -

doesn't already own.

Lacavera said he still believes that Wind and Mobilicity need to merge into one company and that
combined they would have a good block of spectrum — radio waves over which cellphone networks
operate — to build out a faster, next-generation network.

"I'm a competitive bidder in the process and I maintain my enthusiasm to buy the assets myself," he

 said of Mobilicity.

Telecom analyst Iain Grant said it's in the best interests of Mobilicity's debtholders to have a "horse

L

race.
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"Even if there wasn't, you would want to create the impression there was,” said Grant, managing
director of the SeaBoard Group.

It also still makes sense for the Wind Mobile founder to put in a bid for Mobilicity, eithet by himself
or with a partner, and merge it into his company, Grant said.

- Private equity firm Catalyst Capital Group, one of Mobilicity's major bondholders, could also be
interested in acquiring Mobilicity and so could another international telecom company, Grant said. -

"If you're thinking about dark horses, throw EastLink and Videotron in to the mix,” he added. -

Catalyst which reportedly holds more than $50-million of Mobilicity's senior debt couldn't be reached .
for immediate comment.

Mobilicity also noted that it still has the right to reconvene a vote on its refinancing plan after giving
‘notice to debtholders.

Under the recapitalization plan, the share capital of the company would be reorganized and certain .
debt repaid and Mobilicity would get funds to continue operating.

Mobilicity had pushed back the vote twice before postponing it indefinitely.

Together, Wind and Mobilicity have just over 850,000 subscribers between them, a fraction of the
combined 25 million held by the country's big players, Rogers, Telus and Bell Inc. :

Mobilicity had earlier been the willing target of a $380-million buyout offer from Telus.

But federal Industry Minister Christian Paradis quashed that idea last month, saying the government
would let stand current rules that prevent the sale of Mobilicity's spectrum licence to one of the larger
companies before 2014,

Formerly known as Data & Audio-Visual Enterprises Wireless Inc. (DAVE Wireless), Mobilicity
provides no-contract cellphone service in Toronto, Ottawa, Calgary, Edmonton and Vancouver.

© The Cavadian Press. 2013
[rHE canapian Press ¥

Comments on this story are pre-moderated. Before they appear, comments are reviewed by
moderators to ensure they meet our submission guidelines. Comments are open and welcome for three
ddys after the story is published. We reserve the right to close comments before then.
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Note: The CBC does not necessarily endorse any of the views posted. By submiiting your comments, '
you acknowlédge that CBC has the right to reproduce, broadcast and publicize those comments or
any part thereof in any manner whatsoever. Please note that comments are moderated and pub_lishé&-
according to our submission guidelines. ‘

Stay Connected with CBC News

A discussion

with Canadian

= small business
B owners.

Mobile Facebook Podeasts — Twitter Alerts

loinls

IR, S seotiabank

Top News Headlines

: iMike Duffy, Patrick Brazeau bank records sought by RCMPcomments
» Harper 'very concemed' about Brazil-Canada spying reportcommentsvideo

» Hockey Canada shows off jerseys for Sochi Qlympics

o Miley Cyrus: Dealing with the *sexualization of childhood’commentsvideoaudio

» Sex offender Michael Stanley in Alberta. police believecomments
Must Watch

Latest Business Headlines

=i M(J.S. government shutdown in 8th dav with no settlementOctober 08.

12:51 PM ETcomments _

« MTS surprised. disappointed deal with foreign buyer nixedOctober 08, 11:50 AM ETcomments

« Canadian housing starts up 5,.3% in SeptemberOctober 08, 12:04 PM ETcomments

» Companies that use bribes abroad rarely prosecuted at homeOctober 08, 10:48 AM
ETcomments

hHn-/farang rhe rafmewre/hncineccfimahilisnitr caalbisma anla aw falraavsaw 4allea 1 140027077 1AI0IAATA

558






% * ' Page 1l of 17
) .

" Mobilicity gets creditor protection
Cmﬁpany says creditor protection will allow it necessary time and financing to

find a buyer

The Canadian PressPosted: Sep 30, 2013 7:23 PM ETLast Updated: Sep 30, 2013 8:13 PM ET

Related Stories

+ Mobilicity seeking sale or takeover talks

* Telus calls off Mobilicity purchase

Small wireless carrier Mobilicity says it has been granted creditor protection by the courts Whlle
awaiting a ruling from Industry Canada on an unspecified transaction.

Mobilicity, which has been looking for a buyer, said Monday that creditor protection would give it the
necessary time and financing to complete the transaction now before the federal body for review and

approval.

The Toronto company, which launched in 2010 provided no details about the transactlon but said 1t
was in the best interests of its stakeholders.
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In telecommunications spectrum auction in 2008, the government set aside part of the spectrum for
new wireless enfrants in order to boost competition. That led to the launch of new wireless services
from Wind Mobile, Mobilicity, Public Mobile and Vidéotron. (Mobilicity)

Meanwhile, it says it will be business as usual for the company's 250,000 cellphone customers.

"There are no changes to Mobilicity's network and Mobilicity continues to honour prepayment plans
for its customers,” the company said in a statement. '

"Phone service continues to work as it always has and Mobilicity's dealer network is open for
business."

Government rejected takeover by Telus

One of Canada's major carriers, Telus, tried to buy Mobilicity for $380 million last spring. However,
the transaction was rejected by Industry Canada because the small company's licence for spectrum —
radio waves needed to operate cellphones — doesn't expire until next year.

560
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It was also rumoured that U.S. giant Verizon was taking a look at Mobilicity and another of Canada's -
small telecoms, Wind Mobile, but Verizon said later said it was taking a pass on the Canadian

‘wireless ma:rket.

"“The majonty owner of Wind Mobile, Dutch-headquartered VimpelCom, has said it wants to sell 1ts 65
" per cent stake in the company, which has more than 600,000 wireless customers.

Canaccord Genuity analyst Dvai Ghose says he assumes Telus is trying to buy Mobilicity again and |
the question is whether it will be allowed to do so when Mobilicity's spectrum licence expires in

" February.

"Given the government's commitment to four wireless carriers in every market despite limited bidding
interest for the 700 MHz auction in January, we assume that the government does not want to allow
an incumbent to buy Mobilicity," Ghose said in a research note.

He noted that Mobilicity isn't on the initial bidders list for the auction next January and there aren't
any foreign bidders either.

"We wonder why the government would want to regulate wireless when many areas of the economy
seem less competitive, including broadband. According to the CRTC's own studies, wireless prices
are not particularly high in Canada relative to other countries."

A total of 15 Canadian participants — including Rogers, Bell and Telus — put down a refundable,
five per cent deposit for the Jan. 14 auction, according to the recently released list by Industry .
Canada. Together those three companies dominate the Canadian markets with combined 25 million

customers

_Regional players included Quebecor's Videotron in Quebec, MTS Inc. in Manitoba, Saskatchewan
Telecommunications and Bragg Communications, which operates EastLink in Atlantic Canada.

© The Canadian Press, 2013
| ITH_%E CANADIAN PRESS m-l

Comments on this story are pre-moderated. Before they appear, comments are reviewed by

moderators to ensure they meet our submission guidelines. Comments are open and welcome for three

days after the story is published. We reserve the right to close comments before then.

Submission Policy

Note: The CBC does not necessarily endorse any of the views posted. By submitting your comments,
you acknowledge that CBC has the right to reproduce, broadcast and publicize those comments or
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according to our submission guidelines.

,'Stay Connected with CBC News

Top News Headlines

Mohile Facebook [Podeasts — Twilter Alerts  Newsletter

Tarper 'very concerned' about

Brazil-Canada spying reportcommentsvideo

+ Hockey Canada shows off jerseys for Sochi Olympics

» Miley Cyrus; Dealing with the ‘sexunalization of childhood’commentsvideoaudio

+ Sex offender Michael Stanley in Alberia, police believecomments
» Waiting for takeoff: would an air passenger bill of rights change flving?comments

_ Must Watch

Latest Business Headlines

L. S. covernment shutdown in 8th day with no settlementOctober 08,
12:51 PM ETcomments
+ MTS surprised, disappointed deal with foreign buyer nixedOctober 08, 11:50 AM BTcomments
« Canadian housing starts up 3.3% in SeptemberOctober 08, 12:04 PM ETcomments

» Companies that use bribes abroad rarely prosecuted at homeOctober 08, 10:48 AM

ETcomments

» Curved smartphone screens may lead to fully flexible devices: Dan MisenerOctober 08, 10:51

AM ETcomments

The Lang & O'Leary Exchange

httn/farerw_che camews/hieinecse/mohilinitveoate_nraditnronratectinan_? 1272007 10/ MN12






» NATIONALPOST « NEWS « OPINION « MARKEFS « INVESTING » PERSONAL FINANCE « MORTGAGES & REAL ESTATE » TECHDESK. « EXECUTIVE « ENTREPRENEUR + JOBS « SUBSCRIBE
TECHDESK  POST ARCADE

FP TECH DESK

TRENDING  BlackBerry | U.S. Debt Ceifing | Famlly Finance | Keystone | Apple IPhone | Housing market | interest Rates | Mining

Mobilicity in talks to transfer wireless users to Wind Mobile

CHRISTINE DOBBY | Published: 04/09/13 Repubilsh
Mara from Chuisting Dobby | @christinedobby Repant

Two saparate indusiry source
compensaticn.

Cash-strapped wireless startup Mobilicity is close to finalizing a deal to transfer its 200,000 subscribers — in limbo for months as the
company teeters near bankruptey — to rival carrier Wind Mobile.

s seid the agreement, which Is still being negoliated, would sea Tarento-based Wind assume Mobillcity's gustemars far lithe-to-no financial Brat Lewin/Bloomberg

The National Post has learned the Toronto-area carrier, formally known as Data & Audio-Visual Verizon not interested in

Enterprises (DAVE) Wireless, hopes to shut down its money-losing consumer operations by the _ %ggigé‘n‘zﬁfgaf_lg%g

end of the month. Two separate industry sources said the agreement, which is still being : .

negotiated, would see Toronto-based Wind assume Mobilicity’s customers for little-to-no financial ; After months of fevered
speculation that Verizon

compensation. Investors who hold Mobilicity’s debt would retain the carrier’s spectrum licences Communications Inc. could come

and its tax losses in the hopes of selling those assets down the road to a separate buyer. north and much debate over
whether the governinent rigged the

rules on the wireless industry to

Both carriers bought spectrum in the 2008 public auction, acquired airwaves in the AWS entice the foreign player, the U.S,
(advanced wireless services) frequency band and operate similar third-generation networks and g;ml&s definitively not coming to
nada.

handsets. They both also have similar geography as well, with Mobilicity’s main coverage areas —

Toronto, Ottawa, Calgary, Edmonton and Vancouver — all also covered by Wind. Continue reading,

These are all factors that would make the agreement attractive and while Wind is not expected to
pay for the new accounts, it would allow Mobilicity to give these customers continuity of service.

Mobilicity started its discount wireless business in 2010 and while it had 250,000 subscribers at one point, it is now more than halfa
billion dollars in debt, according to court filings, and has been searching for a buyer since last year.
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Canada’s summer of spectrinn showdowns

BCE, Rogers, Telus rally as Verizon shuns Canada

Consuiners face price creep as Verizon shuns Canada

In May, it announced an agreement to sell to Telus Corp, for $380-million but Ottawa
killed that deal when it blocked the spectrum transfer in early June,

Mobilicity raised an additional $75-million in February to tide it over as it negotiated
with Telus, but as it continues to lose money its bondholders do not want to advance
any further financing,

One of its biggest monthly expenses is paying Ericsson AB, the Swedish company it paid
to build and now run its network.

While Mobilicity is said to be motivated to reach an agreement with Wind and stop
losing money every month, it has several different bondholders who must agree to the
plan.

As of the end of 2012 it had more than $400-million in tax losses, according to court filings, and investors want to be certain this
asset will legally still have value if the company stops operating as a wireless business,

Representatives for both Mobilicity and Wind declined to comment on the potential deal on Tuesday.

Wind's forelgn owner has also been logking for a buyer for its Canadian asset for inonths but the company does continue to add new
custoiners and now has about 620,000 subscribers.

Although sources told the National Post earlier this summer that Verizon Communications Inc. had held exploratory talks with
Mobilicity about the possibility of an acquisition and said it was willing to pay as much as $700-million to buy Wind, Lowell
McAdam, chief executive of the U.S, carrier, made clear this week his company has no intention of making a foray into the Canadian

wireless market.

While another foreign cellular giant could theoretically swoop in to consolidate the new entrants, Canaccord Genuity analyst Dvai
Ghose said Tuesday there is little time for that with the Sept. 17 deadline for initial bids for next January’s spectrum auction looming.

He added he does not think Ottawa has any appetite to delay the auction after turning a deaf ear for weeks to pleas from BCE Inc.,
Rogers Communications Inc. and Telus to take time to further consider the auction rules.

The big three carriers have argued the federal government’s rules for the auction would unfairly favour a deep-pocketed foreign
entrant and while that may now be a moot point with Verizon walking away, they still say the auction framework should change,

BCE, Rogers and Telus are also currently barred from acquiring the new entrants’ spectruin licences. The moratorium expires next
year and Mobilicity’s bondholders could try to sell the licences, aequired for $243-million, to one of the big three at that time. Still,
Ottawa has hinted it will still block such deals to prevent the large carriers from amassing an “undue concentration” of spectrum.

Telus Chief Corporate Officer Josh Blair said Monday his company would still be interested in acquiring Mobilicity’s spectrum after
the ban on their transfer or sale expires.
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Brian R Bellmore, B.Se., LL.B., LL.M.

David C. Moare, B.Se., LL.B.

Karen M. Mitchell, B.A., LLL.B.
Kenneth G.G. Jones, L. 8.

Diana M. Soos, B.Se.,, M.B.A.. LL.B.

VIA EMAIL

August 28, 2013

Norton Rose Canada LLP

Royal Bank Plaza, South Tower

Suite 3800

200 Bay Street

Toronto, ON M5J 274
Attention: Marc Kestenberg

Dear Mr. Kestenberg: -

Rottnose & Chlpose

Bonistors. & Chitoritors

Suite 1600

383 University Avenue
Toronto, Canada

MEG 1EB

Tel: 416-581-1818
Fax: 416-581-1278

Re:  Catalyst Capital Group Inc, and Data & Audio Visual Enterprises Wireless Inc,
Court File No.: CV 13-10016-00CL
Qur File No.: CATA407

It appears from the latest financial information provided to Senior Noteholders that the Mobilicity Group

projects, absent a change in circumstances, that its funds will run out on or about September 20, 2013.

If this occurs, the next payments to the First Lien Noteholders, due on September 20, 2013, will not be
made. In addition, Mobilicity would not be able to qualify for the upcoming Spectrum auction.

While a CCAA filing is an obvious option, in Catalyst's opinion, this step would erode the potential
value of the collateral held as security for the First Lien Notes, result in significant professional and
related expenses, and have an adverse impact on the terms of any potential sale of the business.
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Fotbioee & CWlpose

In these circumstances, Catalyst repeats its earlier willingness to discuss the term sheet provided some
time ago and other options, and requests a meeting as soon as possible for this purpose.

Yours very truly,
BELLMORE & MOORE

_ vad Pime—

Per: David C, 'Moore
DCM/bh

Page 2 of 2
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A
NORTON ROSE FULBRIGHT

Aug ust 29, 2013 Barristars & Solicitors / Patent & Trede-mark Agenis
) Norton Rose Fulbright Canada LLp
Sent By E-mail Royal Bank Plaza, South Tower, Suite 3800
) 200 Bay Strest, P.O. Box 84
David C. Moore Toronto, Ontario M5J 224 CANADA

Bellmore & Moore
Barristers and Solicitors
Suite 1600

393 University Avenue
Toronto, ON M5G 1E6 : Marc Kestenberg

+1 416.216.3977
marc.kestenberg@nortonrosefulbright.com

F: +1416.216,3930
nortonrosefuibright.com

Your reference Our reference
CATA4O7 01021782-0008

Dear Mr. Moore:

Mobilicity re: Catalyst
Court File No, CV-13-10016-00CL

We are in receipt of your letter dated August 28, 2013.

Further to Mr. Aziz’s email to Mr. Riley on August 8, 2013, notwithstanding the Mobilicity Group's financial
position, the collateral secured by the First Lien MNotes, being primarily the Spectrum Licences, remains

unchanged.

That said, the Mobilicity Group is always open to consider reasonable and executable offers of financing. As you
know, all previous offers provided by Catalyst Capital Group Inc. (“Catalyst”) were not acceptable to the

Mobilicity Group.

If Catalyst is prepared to make a materlally different financing proposal with materially different terms, we would
be pleased to provide that proposal to the Board of Directors for its consideration.

As you know, time is of the essence. If Catalyst is interested in making any further proposals, we lock forward to
hearing from your client.

Yours very truly,

Marc Kestenbery

ce: Robert Chadwick, Goodmans LLP
Walied Scliman, Norton Rose Fuibright Canada LLP
Orestes Pasparakis, Norton Rose Fulbright Canada LLP
William Aziz, Chief Restructuring Officer
Michael Levin, Canaccord Genuity

DOCSTOR: 2799290\

Norlon Rose Fulbright Canada LLP is a limlled Fabilily parinership established in Canada.

Norten Rose Fulbright Canada LLP, Noron Rose Fulbright LLP, Norton Rese Fuibright Ausiralia, Norlon Rese Fulbright Soulh Africa (incarporated as Deneys Reiz Inc) and Fulbrighl &
Jaworskl LLP, esch of which is a separale lepal enlily, are membars of Narton Rose Fulbright Vareln, a Swiss Vareln. Delells of each ertity, with certain tegulatory Information, are a1
nortarvesefulbright.com, Norlon Rosa Fulbright Verain helps coordinale the aclivities of the members but does nol llsell peovide lagal services {o cliends.
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Rotinoee &%
Boweistons de Clblbions

Brian B Belimaore, B.Sc., LLB.. LLM.
David C. Moore, B.Sc,, LLB.

Karen M. Mitchel, B.A., LL.B,
Kenneth G.G. Jones, LL.B.

Disna M. Soos, B.8e., M.BA,, LLB.

Suite 1600

393 University Avenue
Toronto, Canada

M5G 1E5

Tel: 415-381-1818
Fax: 415-581-1279

VIA EMAIL to Marc.Kestenberg@nortonroseﬁﬂbﬂght.com

September 2, 2013

Norton Rose Canada LLP
Royal Bank Plaza, South Tower
Suite 3800

200 Bay Street

‘Toronio, ON M5J 274

Attention: Marc Kestenberg

Dear Mr. Kestenberg:

Re: Catalyst Capital Group Inc. and Data & Audio Visual Enterprises Wireless

Inc.
Court File No.: CV 13-10016-00CL

Our File No.: CATA407

Thank you for your letter dated August 29 and email dated September 1, 2013, in response
to my letter dated August 28, 2013,

Catalyst continues to have serious concerns regarding, inter alia, the conflicts inherent in
the manner in which the Mobilicity Group and certain of its stakeholders have acted over
the past several months, These concerns and conflicts arise, in part, from the differing
economic interests of certain First Lien Holders, and the manner in which attempts have
been made to merge the debts at Opco and Holdco which, in Catalyst’s view, impropetly
favors one group of First Lien Holders. More generally, Holdco’s failure to recognize and
respect the fact that all of the assets and operations of the Mobilicity Group are held by
Opeo is detrimental to all of the stakeholders in Holdco.

Despite these concerns, as the single largest secured creditor of Opco, holding well in
excess of $50 Million of First Lien Notes, Catalyst had (and continues to have) a genuine
desire to engage in a meaningful dialogue with Mobilicity regarding business and/or
financing issues and options. Consequently, I received instructions late last week to
suggest a meeting, as set out in my August 28, 2013 letter.

I have difficulty understanding your reply.
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Without revisiting all of the history, and focusing on the most recent events, the latest of
several financing proposals provided to Mobilicity by Catalyst were sent by Mr. Levin
shortly after the announcement that the Government of Canada had decided not to approve

the TELUS transaction.

In response, Mr. Soliman advised Mr, Levin that Mobilicity was unable to discuss or
respond to those proposals because of unspecified exclusivity constraints related to the
TELUS transaction. Mr. Levin asked for an explanation of what these might be, but

received none.
" Shortly thereafter, the TELUS transaction was formally terminated.

Notwithstanding the termination of the TELUS transaction, Mobilicity did not and still has
not responded to Catalyst's latest proposals. These proposals related, firstly, toa
restructuring involving financing of $100 Million, on terms which, in Catalyst's view, were
more advantageous to Mobilicity than its Recap Plan. In addition, Catalyst's proposals
included an alternative offer of financing should CCAA proceedings become necessaty, on
the basis that such DIP financing would be subordinate to the existing First Lien Notes.

During Mr., Aziz's most recent cross-gxamination, he was asked to confirm that Mobilicity

had had no discussion with Catalyst about Catalyst's most recent proposals. Mr. Aziz
confirmed "not at this stage”. He did not identify any issue with said proposals, and
testified that the reason that there had been no discussion with Catalyst about them was
"we haven't had a need to pursue that with Catalyst at this time." Mr. Aziz also testified
that there had recently been three additional financing proposals made to Mobilicity, but
that Mobilicity had had no discussions regarding any of those proposals either. He testified
"we haven't seen the need to seek those discussions at this juncture" (see pages 217-219 of

Mr. Aziz's cross-examination).

In Catalyst's view, the stated absence of any need to even discuss any financing
alternatives, as asserted by Mr. Aziz in his recent testimony, cannot be reconciled with the
financial report provided to the First Lien Holders shortly thereafter. As you know, that
report projects that the Mobilicity Group will run out of cash by September 20, 2013 and
indicates that, barring new financing or some other change, Opco will be unable to meet
certain obligations to the First Lien Holders which fall due on September 30, 2013.

Moreover, given Mobilicity’s lack of response to the proposals cormunicated by Mr.
Levin, Catalyst does not know what issues or objections Mobilicity has with respect to
those proposals. Similarly, in the absence of any dialogue, Catalyst does not know what
plans or needs Mobilicity has with respect to any revised financing options.

In these circumstances, the suggestion that Catalyst could submit 2 meaningful revised
financing proposal by noon tomorrow hardly seems realistic or reasonable.

Page 20f 3
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Rather, if Mobilicity is serious about entering into a dialogue with Catalyst, I respectfully
suggest that a confidential, off the record meeting take place forthwith between
representatives of our clients, so that Catalyst can make appropriate inquiries regarding
Mobilicity’s current business issues and plans and its financing needs, and so that
Mobilicity can explain what issues it has with Catalyst’s recent financing proposals in light

of those issues and plans.

By proceeding in this manner, Catalyst would be in a position to assess what revised
financing terms might make sense, and could expeditiously consider making a revised

proposal on an informed basis.
Catalyst is willing to meet immediately for the above purposes.

Please advise whether representatives of your client are willing to do so.

Yours very truly,
BELLMORE & MOORE

) (Q/L/'Q C — PN A
Per: David C. Moore
DCM/bh

Page 3 of3
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Ottawa expected to nix Telus’ second attempt to purchase Mobilicity - The Globe and Mail Page 1 of 3

'THE GLOBE AND MAIL jof

Ottawa expected to nix Telus’ second attempt to purchase
Mobilicity

STEVEN CHASE AND RITA TRICHUR

OTTAWA AND TORONTO — The Globe and Mail
Published Thursday, Oct. 03 2013, 7:53 PM EDT
Last updated Thursday, Oct. 03 2013, 8:20 PM EDT

Signs are emerging that Ottawa will look unfavourably on efforts by Telus Corp. to revive a
scheme for purchasing struggling wireless provider Mobilicity and the spectrum it uses to carry
signals.

As The Globe and Mail first reported this week, Mobilicity and Telus are in talks to rekindle a
sale that the federal government publicly killed in early June before it introduced new rules that
govern spectrum transfers between carriers. Spectrum licenses give a carrier the right to use
particular frequencies for its mobile devices.

More Related to this Story

» Telecom firms urge CRTC not to regulate fees

« Mobilicity seeks protection from creditors to complete Telus deal

« Bitove’s new spectrum plan catches Mobilicity off guard

A set of e-mailed talking points sent to Conservative MPs this week from the Prime Minister’s
Office suggests the Conservative government's stated desire to stop further concentration in the
wireless market will be a major hurdle to green lighting the proposed deal.

Separately, Thursday, a former Parliamentary Secretary to Prime Minister Stephen Harper,
Ontario MP Dean Del Mastro, told an investor conference in Toronto that he believes Ottawa

will block the transaction.

A Conservative note sent to Tory MPs Tuesday, titled Mobilicity Files for Creditor Protection,
left no doubt how little desire Ottawa has for handing a greater share of spectrum to incumbent

players.

“Mobilicity [has] filed for credit and bankruptcy protection,” the note said. “Media report that
Mobilicity and Telus have rekindled takeover talks and that Industry Canada is currently
reviewing a new buyout proposal.”
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Ottawa expected to nix Telus’ second attempt to purchase Mobilicity - The Globe and Mail Page 2 of 3

While noting that Industry Minister James Moore will review each proposed transaction on a
case-by case basis, the note added, very bluntly: “Our policy on undue spectrum concentration is
clear and isn't changing. Greater competition results in lower prices and better choice for
Canadian families.”

The Conservatives, who are dead set on spurring more competition in the wireless business,
blocked Telus’ last attempt to buy Mobilicity in June, saying they did not want to see a further
concentration of spectrum among major incumbents.

Mr. Del Mastro, meanwhile, sat on a panel Thursday at a Toronto conference on Canada’s
foreign investment rules where he predicted Ottawa would nix a second proposal to merge Telus
and Mobicility.

He said that’s because the deal would be an unwelcome concentration of spectrum licenses in
one company’s hands.

In a later interview, he explained himself.

“The government has been clear: its policy is not changing which means undue concentration of
spectrum is not something the government is prepared to support,” Mr. Del Mastro said.

“My opinion is the government is of the view that the government’s position is not changing,” he
said.

“If Telus becomes the owner of the [Mobilicity] spectrum, we have undue concentration of
spectrum.”

Mr. Del Mastro, a Conservative MP for Peterborough since 2006, left the Tory caucus last week
after he was charged by Elections Canada for allegedly exceeding his campaign spending limit
and filing a false accounting of the expenses incurred to win office in the 2008 federal election.

He has rejected the charges and said still backs the Conservative government agenda but will sit
as an independent until the Elections Canada charges are resolved.

Mr. Del Mastro served as Parliamentary Secretary to the Prime Minister until September and
was then transferred to serve as secretary to ministers and minister of state who are responsible
for several economic development agencies.

He quit his Parliamentary Secretary posts when he resigned from caucus.

~ The Conservative industry minister’s office distanced themselves from Mr. Del Mastro.
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Ottawa expected to nix Telus’ second attempt to purchase Mobilicity - The Globe and Mail Page 3 of 3

“Mr. Del Mastro is no longer a member of the Conservative caucus, he does not speak on behalf
of the government and Mr. Del Mastro has never discussed this matter with Minister Moore or
his officials,” Jessica Fletcher, director of ecommunications for Mr. Moore said.

“The minister reviews all transactions on a case by case basis.”

More Related to this Story

« Telus takes Ottawa to court gver wireless policy
+ TELECOMS Challenge to spectrum regulations ‘not ruled out,’ Telus chief says
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A Mobilicity deal with Telus could be fraught with issues

CHRISTINE DOBRY | Published: 01/10/13 Republisn
More from Christine Dobhy | @christinedobby

Raprint

Sourcas indicata Telus is still engaged In discussions with Mobilicity but if's net clear what rele the Vancouver-based glant will play at this point Jushin SullivaniGetty Inages

Mobilicity is scrambling to convince the government to approve a potential sale and while it has not disclosed the identity of its
suitor, speculation abounds that Telus Corp. is still in talks with the startup carrier.

Court filings reveal the company known formally as Data & Audic-Visual Enterprises (DAVE) Mobilicity files for creditor
Wireless has had a sale proposal before Industry Canada for about two weeks but its financial protection
situation has become so precarious that it was forced to seek creditor protection early this week. Struggling Canadian wireless
) telecom company Mobilicity has
Ottawa already thwarted one transaction between the two companies and while Telus executives filed for and received creditor
. . e . ) . protection as it seeks regulatory
have publicly stated in the past they would still like to buy Mobilicity’s spectrum licences if approval for a transaction that
possible, it’s not clear the federal government will ever let that happen. would allow it to keep operating,
the company said on Monday
“I don't think Telus's interest has waned at all,” a source with knowledge of the situation said Continue reading.

Tuesday. “But the problem the big guys have now is they threw missiles at the government this
suminer.”

The Big Three wireless providers’ public battle with the government began in earnest after Verizon Communications Inc.’s interest in
the Canadian market surfaced, but it had roots in Industry Canada’s policy preventing the incurbents from acquiring cellular
airwaves owned by new entrants.

The spectrurn licences Mobilicity purchased for $243-million in the 2008 auction were set aside speciﬁcaﬂy for new players in the
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Related

Mobdlicity in talks to transfer wireless users to Wind Mobile

Wili_d. Mobile founder eyes Mobilicity after Telus takeover bid thwarted

They include a term barring their sale or transfer to one of Canada’s incumbent operators for a period of five years and in Mobilicity’s
- case that term expires next February.

The federal government refused to waive that condition ahead of the five-year deadline and effectively killed Telus's $380-million
deal to buy Mobilicity in early June.

_ By the end of the month it rolled out a new spectrum policy, announcing it would review all potential transfers and wonld reject deals

that resulted in the concentration of too much spectrum in the hands of one player.

The problem the big guys have now is they threw missiles at the government this summer

The change in policy threw into doubt whether any transfer or sale of spectrum to one of Telus, BCE Inc. or Rogers Cominur!icatibns
Iic. conid ever win approval from a federal governmment bent on proinoting comnpetition and determined to see four players in every

region.

Sourees indicate Telus s still engaged in discussions with Mobilicity but it's not clear what role the Vancouver-based giant will playat
this point.

“The real question is whether Telus, or any of the other wireless incumbents, will be allowed to acquire Mobilicity when its five-year
AWS spectrum set-aside expires in February 2014,” Dvai Ghose, head of research at Canaccord Genuity, wrote in a research note
Monday.

While taking another shot with a similar deal to the one floated in the spring doesn’t male sense, Telus could be biding its time until
the set-aside condition expires.

The federal gevernment refused to walve ihat condition ehead of the five-year deadiine and Galit RodsrvThe Crnadisn Pregs
effectively killad Telus's $380-milion deal o buy Mobilicity in sarly June.
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It has alreadx filed alezal challenge to the government’s change in its spectrum policy, something Mr. Ghose suggested Mob:hc:lms

bondholders might consider as well if Ottawa never allows a sale to an incumbent.

*

On Monday, Justice Frank Newbould of the Ontario Superior Conrt of Justice granted the startup carrier protection under the
' Companies’ Creditors Arrangement Act and the company said it was hopeful the government would approve the proposed deal with

the unidentified buyer. To stay afloat in the meantime, it has access to up to $30-million in debtor-in-possession financing extended

| by a group of its existing noteholders,

Mobilicity would not commment on any of the details of the proposed sale but Stewart
Lyons, president and chief operating officer, said Monday he believes it will meet the
government's policies on the iransfer of wireless spectrurmn licences.

He also suggested the arrangement would involve a “smooth transition” for Mobiliéify's ’
customers, which could imply some type of agreement with another operator.

“If the txansaction is approved, it will mean a searnless transition for our customers and
hopefully our employees and various other stakeholders in the company,” Mr. Lyons
said. “We're about having a smooth transition — that’s what a Iot of this is about.”

Telus declined to comment Tuesday on any discussions or dealings with Mobilicity.
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"THE GLOBE AND MAIL

TELECOMS :

Challenge to spectrum regulations ‘not ruled out,” Telus
chief says

RITA TRICHUR - TELECOM REPORTER

The Globe and Mail
Published Monday, Jul. 22 2013, 5:00 AM EDT
Last updated Monday, Jul. 22 2013, 11:23 AM EDT

Telus Corp. is warning that it could challenge the government in court if Ottawa extends its
moratorium on large wireless companies acquiring spectrum from smaller rivals past 2014.

Wireless spectrum refers to the radio waves used to provide cellphone service. Since spectrum is
a scarce public resource, the major carriers are trying to secure as much of it as possible,
especially now that consumers are using ever-increasing amounts of data on devices like
smartphones and tablet computers.

More Related to this Story

+ Verizon sees potential in Canada’s wireless market
« TELECOMS Telus CEQ calls for ‘level playing field’ if Verizon moves in

+ Please insert more coins: Payphone’s future is on the line

In order to limit the market power of players like Telus, BCE Inc. and Rogers Communications
Inc., Ottawa instituted a five-year ban on incumbent carriers acquiring spectrum that was
specifically set aside for new entrants during thelast auction in 2008. That ban expires at
various points in 2014, depending on when respective start-up carriers took possession of their
spectrum licences.

The Big Three carriers are eager to have a shot at acquiring those valuable radio waves,
especially now that Verizon Communications Inc. is mulling a potential entry into Canada’s
wireless market. The U.S. telecom giant has made a preliminary $700-million offer to purchase
Wind Mobile and is in acquisition talks with Mobilicity — two struggling small carriers whose
'spéctrum assets remain off-limits to major Canadian players for now.

Last month, as it introduced new rules that will govern any future spectrum-licence transfers
between telecom carriers, the government also said it would “use any and every tool at its
disposal” to promote competition — leaving uncertainty about what would happen after 2014.
Telus chief executive Darren Entwistle told The Globe and Mail that Telus is prepared to explore
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Challenge to spectrum regulations ‘not ruled out,” Telus chief says - The Globe and Mail ~ Page 2 of 3

legal options should Ottawa tie its hands and prevent it from competing with Verizon for new-
entrant spectrum assets at that time.

“We haven't ruled out legal challenges,” Mr. Entwistle said, adding that he would be willing to
fight any eleventh-hour move by the government to block incumbents from purchasing set-aside
spectrum beyond the current standstill period.

“Let’s say we find ourselves in a battle with Verizon for a particular asset — why are we being
stopped from participating in an acquisition process?” Mr. Entwistle said. He later added: “So
when you think about legal challenges, that is where legal challenges emanate from.”

Telus, he said, has not ruled out making another bid for Mobilicity once its moratorium expires
next Feburary — especially if Verizon also decides to bid for that carrier. The Vancouver-based
company struck a deal this spring to buy Mobilicity for $380-million, but the government
rejected it. ‘

Mr. Entwistle would also be interested in buying Wind, which, according to its current licence
conditions, could be clear to strike a deal with an incumbent as early as March.

The government’s apparent willingness to consider a purchase of those assets by Verizon has
raised the ire of some executives in the Canadian industry. Verizon is one of the world’s largest
telecommunications companies; its $116-billion (U.S.) in revenue last year was more than twice
that of BCE, Telus and Rogers combined.

“Imagine the analogy in other industries,” said Joe Natale, Telus’s chief commerical officer.
“Imagine in the oil and gas sector or the mining industry a situation where land rights, oil
rights, mineral rights are being held in abeyance for a foreign player ... I mean, all hell would
break loose.”

The new independent carriers, all of which have struggled financially, also have an interest in
seeing the government allow bids from their larger domestic rivals.

Earlier this year, Jeff Fan, who covers the telecom industry for Scotia Capital Inc., warned that
legal battles would ensue if carriers feel their contract rights are violated. “Remember, if new
entrants can’t sell to the incumbents, they lose on how much they would get back. We estimate

this could be up to hundreds of millions of dollars, which would be very material.”

(BCE holds a 15-per-cent stake in The Globe and Mail.)

More Related to this Story

« Mobilicity puts off key vote, pursues talks with ‘multiple parties’
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« SEAN SILCOFF New Telus contracts more transparent, not necessarilv cheaper

« Researchers hack Verizon device. turn it into mobile spy station

« PERSUASION Telecom or bank? Marketers blur the line

Topics:

» Globe and Mail

United States of America
Ottawa, Ontario

» Telus

» Verizon Communications Inc.
« BCE Inc.

» Rogers Communications

« Canada
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THE GLOBE AND MAIL E

Telus takes Ottawa to court over wireless policy

STEVEN CHASE and RITA TRICHUR

OTTAWA and TORONTO — The Globe and Mail
Published Monday, Jul. 29 2013, 9:30 PM EDT
Last updated Tuesday, Jul, 30 2013, 5:24 AM EDT

Telus Corp. is taking the federal government to court over its wireless policy, arguing Ottawa has unfairly disrupted investment
plans by changing the rules governing the transfer of spectrum licences between carriers.

The legal bid is a sign of growing tension between major industry players and policy makers. It comes as Telus, Canada's No.2 B
carrier, is engaged in a broader public battle with the federal government over its strategy to spur more competitionin the

cellular phone market — one where the Big Three incumbents are accusing Conservatives of favouring big foreign firms such as
Verizon Communications Ine. at the expense of domestic companies.

More Related to this Story

« Industry Minister meets with senior wireless execs amid policy coneerns

« WIRELESS Toronto man crowd-funds to become Mobilicity's white knight

» CEOQOs assail wireless rules that give edge to Verizon

In an application for a judicial review filed in Federal Court on Monday, Telus contends that Ottawa has indefinitely extended
what was supposed to be a five-year ban on major carriers purchasing speetrum initially set aside for new entranis into the
market.

Telus has a major stake in the matter. Last month the federal government rejected Telus’s $380-million bid to buy Mobilicity, a
small, struggling wireless company which itself had spent $243-million acquiring advanced wireless services (AWS) spectrum
in a 2008 auction. Mobilicity had preferential access to the spectrum as a new entrant.

Last month, then-industry minister Christian Paradis toughened the spectrum transfer rules, saying all requests that would
result in undue concentration of spectrim and diminished competition would not be permitted. He announced that future
decisions on transfer requests would be reviewed on a case-by case basis.

Telus says this is unfair for participants of the 2008 AWS auction where the rules, established by Ottawa at the Hime, said the
spectrum could be resold, even to incumbents, alter five years. The company noted the minister at the time suggested these
rules were written in a framework document that said “the policy decisions contained in this paper are final.”

It argues the industry minster's rule changes interfere with rights granted to investors in the 2008 auction. “The minister did
not have the statutory power to interfere with those vested rights,” Telus said in its court filing.

“The results of the new policy, if implemented, will be that changes in control of [advanced wireless spectrum] licensees who
received spectrum through the set-aside will no longer be permitted after the expiry of the moratorium except with the
minister’s approval, contrary to the clear, unambiguous and unqualified representations the minister made in the AWS
framework and in the AWS licences that the moratorium would expire after five years,” Telus said.

None of the allegations has been proven in court.
Telus, Bell and Rogers have all in recent weeks argued they should have a right to buy Mobilicity and new entrant rival Wind

Mobile if deep-pocketed Verizon, which is considering expanding in Canada, has the right to do so. The U.S, carrier is
considering buying both start-up carriers.
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Mr. Paradis, the former industry minister, announced a review of the government'’s policy of spectrum licence transfers between
carriers after Rogers signed an "option" deal to eventually acquire fallow spectrum from Shaw Communications Ine. during the
fall of 2014, and Telus began talks with Mobilicity. (Rogers later announced a similar option deal to purchase undeployed
spectrum in the greater Toronto area from Quebecor Inc.'s Vidéotron Ltée unit.)

Separately on Monday, Industry Minister James Moore met privately with senior executives of wireless companies amid the
industry’s building opposition to a Canadian government strategy the telcos argue would grant preferentia) treatment to big
foreign firms such as Verizon.

The get-togethers took place in the wake of signs that corporate Canada is inereasingly united in its concern about the manner
in which the Harper government is trying to entice a fourth wireless player in all of the country’s regional markets.

Wireless players were granted half an hour with Mr. Moore, who just took over the portfolio in the July 15 cabinet shuffle. Mr.
Moore's office would not discuss the meetings. “The minister is meeting with representatives from various sectors. These
meetings are private,” director of communications Jessica Fletcher said.

“They have given all the CEOs 30 minutes with the minister. They set it up,” said an industry source.

“We were just told they had heard ‘rumblings’ and wanted to talk to everyone.”

More Related to this Story

« Wind CEO denies wireless rules hurt Big Three
= wireless Verizon epntrv would put rural markets at risk, BCE says
» BCE latest carrier to say Ottawa is misguided on wireless policy

Topics:

« Telecom

» QOttawa, Ontario

+ Telus

« Verizon Communications Ine.
» Christian Paradis

» Federal Court

« Canada
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This is Exhibit “W”

referred to in the affidavit of
JAMES RILEY

Sworn before me,

this 9th day of October, 2013

A Commissioner, etc.
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Brian B Bellmore, 8,5¢., LL.B., LL.M.
David C. Moore, B.Se., LL.B.

Karen M. Mitchell, B.A., LL.B.
Kennech G.G. Jones, LL.B,

Diana M. Soos, B.Se., M.B.A., LLB.

Priusins & Ol

Suite 1800

323 University Avenue
Taronto, Canada

MBG 1EB

Tel: 416-581-1818
Fax: 416-581-1278

October 9, 2013

Leanne Williams

John Porter

Thornton Grout Finnigan LLP

Suite 3200, 100 Wellington Street West
P. O. Box 329, Toronto-Dominion Centre
Toronto, ON MSK 1K7

Re:  Companies’ Creditors Arrangement Act proceedings involving 8440522 Canada Inc.,
Data & Audio-Visual Enterprises Wireless Inc., and Data & Audio-Visual Enterprises
Holdings Inc. (the “Debtors™)

Dear Ms. Williams and Mr. Porter:
We will be serving the materials with respect to the comeback clause motion later today.

During the appearance before Justice Newbould on October 1, 2013 we informed the court that
our client would be prepared to put forward a DIP financing proposal of equal ranking to the DIP
financing proposal before the court, and on terms more advantageous to the Debtors and their
stakeholders. Our client is prepared to put forward such a proposal, but believes that this should
occur in the context of a proper and fair process. In this regard we note Justice Newbould's
comments in his Endorsement at paragraph 41 regarding the principles in the Souwndair and
Crown Trust Co. v. Rosenberg decisions.

As an indication of our client’s bona fides we enclose, for the Monitor’s review only and not to
be shared with the Debtors at this time, an indicative term sheet setting out the terms that our
client is prepared to incorporate in a DIP financing proposal. In that regard we note that our
client has reviewed the DIP Note Purchase and Guarantee Agreement and is confident that, in
addition to superior financial terms, it will be able to submit a proposal on terms that are less
restrictive on the Debtors and more responsive to the current financial and regulatory situation of
the Debtors. If desirable, such proposal could also be structured as a more traditional loan,
thereby avoiding the complexities and limitations of the current note purchase structure.

The requirement that the attached not be shared with the Debtors is imposed in the interest of
maintaining a fair and proper process as, under the terms of the current DIP facility, the Debtors
would be required to share the attached with the DIP lenders.
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Our client is presently disadvantaged in participating in a competitive DIP process as it does not
have access to the financial information that any lender would require to make a full and
complete determination with respect to the terms of a formal DIP financing proposal. We would

therefore request, as is common in competitive marketing processes in insolvency proceedings;

that our client will be provided with access to a data room containing critical financial and other
information, subject to the execution of an appropriate confidentiality agreement.

I would ask you to also consider an outline of a DIP solicitation process that the Monitor would
consider to be appropriate for solicitation of competing DIP proposals.

Finally, in Catalyst’s view, it would be appropriate that a Creditors Committee be established to
ensure fairness and transparency in these proceedings. The establishment of such a Committee
could help correct the current imbalance of information that currently exists among interested
stakeholders. The creation of such a Committee would facilitate the orderly conduct of these
proceedings and contribute to the formulation of a plan that would maximize recoveries and
respect the legitimate rights of all parties. Accordingly, Catalyst will be seeking an order from
the Court appointing such a Committee. There are several aspects of this suggestion which we
would appreciate an opportunity to discuss with the Monitor—the proper role of such a
Committee, its composition, confidentiality issues, and the like.

I will call you to follow up with respect to the above matters,

Yours very truly,

BELLMORE & MOORE

Per: David C. Moore
DCMijt
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