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NOTICE OF MOTION
(CCAA Section 11.3)

The Applicants, Data & Audio-Visual Enterprises Holdings Inc. ("Holdings”), Data & Audio-
Visual Enterprises Wireless inc. ("Wireless”") and 8440522 Canada Inc. (together with Holdings
and Wireless, the “Mobilicity Group”) will bring a motion befere a Judge of the Commercial List

on a date to be determined at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:
1. An Order in the form of a draft order included in the Motion Record:

(@) establishing the procedure and process for the application of section 11.3 of the
CCAA in the context of the ongoing Court-approved Sale Process (as defined
below) and the sale and transfer of the assets and property of the Mobilicity
Group, including its spectrum licences (the “Mobilicity Spectrum Licences”),
and

(b) such further and other relief as counsel may request and this Honourable Court
deems just.

THE GROUNDS FOR THE MOTION ARE:
Court-approved Sale Procedures and Process

2 On November 13, 2013, the CCAA Court approved sale procedures (the “Court-
approved Sale Procedures”) for a sale process for all or substantially all of the
business and assets of the Mobilicity Group (the “Court-approved Sale Process”) to be
conducted by the Court-appointed Monitor, Ernst & Young (the “Monitor”} as part of
these CCAA proceedings.



In connection with the Court-approved Sale Process, the Monitor and the Mobilicity
Group’s financial advisor, Canaccord Genuity, contacted a broad range of potential
purchasers with respect to the sale of all or part of the Mobilicity Group’'s assets.

Under the Court-approved Sale Procedures, interested parties were required to submit
certain participation materials by December 2, 2013.

Qualified bidders, as determined by the Monitor pursuant to the Court-approved Sale
Procedures, were required to submit their bids for all or a portion of the assets of the
Mobilicity Group by December 16, 2013 (the “Bid Deadline”).

On the Bid Deadline, the Mobilicity Group received bids, certain of which were for
specific assets, and others of which were for substantially all of the Mobilicity Group’s
assets.

As contemplated by the Court-approved Sale Process, the Monitor must now evaluate
the bids, taking into account, inter alia, “the speed, certainty and value of the transaction
(including any regulatory approvals reguired to close the transaction)”.

It is now clear that the speed, certainty and value of any acceptable transaction will
depend almost entirely upen the ability of the Mobilicity Group to transfer the Mobilicity
Spectrum Licences.

The Mobilicity Group’s Spectrum Licences

9.

10.

1.

The Mobiticity Group's most valuable assets are its wireless spectrum licences.

The Mobilicity Group acquired its ten Mobilicity Spectrum Licences for $243 million in
February 2009, having an initial term of ten years and expiring in February 2019.

By their terms, the Mobilicity Spectrum Licences cannot be transferred for a period of
five years to any person that does not meet the definition of a new entrant in the
Canadian wireless telecom industry. This prohibition terminates on February 12, 2014
(the “Moratorium Termination Date”).

The May Transaction

12.

13.

In May 2013, the Mobilicity Group reached an agreement with TELUS Corporation
("TELUS"} for a going-concern sale of the Mobilicity Group's business for $380 million.
The ftransaction contemplated the immediate transfer of the Mobilicity Spectrum
Licences to TELUS, was approved by the requisite majorities of the Mobilicity Group’s
creditors, and was subsequently approved by the Ontario Superior Court of Justice as
fair and reasonable (the “May Transaction”).

Because the May Transaction proposed a transfer of the Mobilicity Spectrum Licenses to
TELUS, which is not a new entrant, before the Moratorium Termination Date, the
Mobilicity Group sought Industry Canada approval for the transfer.



The Government Announcements in June 2013

14.

15,

16.

17.

18.

19.

20.

21.

On June 4, 2013, Industry Canada indicated that it would not approve the May
Transaction at that time.

While Industry Canada was not prepared to accommeodate a transfer of the Mobilicity
Spectrum Licences prior to the Moratorium Termination Date, the Mobilicity Group and
its lenders knew and understeod that such a transfer could take place following the
Moratorium Termination Date. The Mcbilicity Group received third party financing from
Canadian lenders on this basis.

Also on June 4, 2013, Industry Canada announced that it would be holding a major
spectrum auction on January 14, 2014 (the “2014 Spectrum Auction”) which would see
new wireiess spectrum being introduced into the marketplace.

The Maobilicity Group did not have the resources to participate in the 2014 Spectrum
Auction.

On June 28, 2013, Industry Canada announced new guidelines for the transfer of
spectrum licences entitled Framework Relating to Transfers, Divisions and Subordinate
Licensing of Spectrum Licences for Commercial Mobile Spectrum (the "Revised
Transfer Framework™).

The Revised Transfer Framework imposed new limitations and conditions on the abilily
to transfer spectrum licences. In particular, new conditions were introduced with respect
to Industry Canada’s approval for any fransfer of a spectrum licence.

In the Maobilicity Group's case, the terms of the Mobilicity Spectrum Licenses were clear
that there were no transfer restrictions after the Moratorium Termination Date. Now, as
a consequence of the Revised Transfer Framework, there is uncertainty around the
ability to transfer the Mobilicity Spectrum Licences in an efficient and effective manner.

The legality of the transfer restrictions under the Revised Transfer Framework are
currently the subject of judicial review proceedings initiated by TELUS in the Federal
Court of Canada (the “Judicial Review"). The Mobilicity Group is not a party to the
Judicial Review but will be affected by its outcome.

The Application of the Revised Transfer Framework

22,

The Revised Transfer Framework sets out its purpose and objectives as follows;
Policy Objectives

7. Industry Canada has developed this Framework to support the
Government’'s policy objective to maximize the economic and social
benefits that Canadians derive from the use of the radio frequency
spectrum resource, including the efficiency and competitiveness of the
Canadian telecommunications industry, and the availability and quality of
services to consumers.

8. The intent of the Framework is to provide guidance to licensees as
to how transfers of spectrum licences will be reviewed, as well as to

3



23.

24,

25.

26.

27.

28.

introduce additional conditions of licence regarding the transfer of control
of spectrum licences, all with an eye to managing the spectrum resource
for the benefit of Canadians as per the policy objectives outlined above.

While the Revised Transfer Framework intends to provide licence holders with certainty
regarding the transfer of licences, it fails to define any spectrum concentration
thresholds. Rather, the Revised Transfer Framework states at section 23 that “Industry
Canada has determined that there is no single measure that can address the complexity
of the commercial mobile spectrum environment in the assessment of a Licence
Transfer.”

After the denial of the May Transaction, in the fall of 2013, the Mobilicity Group engaged
in confidential discussions with Industry Canada regarding whether it would grant
preliminary assessments of alternative proposed transaction structures under the
Revised Transfer Framework. Industry Canada's preliminary non-binding assessment
was that the alternative transactions proposed by the Mobilicity Group could not be
assessed at that time as any determination needed to be computed on a case-by-case
basis.

Given its financial difficuities, industry Canada's denial of the May Transaction and the
timing refating to any case-by-case analysis of the alternative transaction structures, and
in the absence of any go-forward clarity from Industry Canada, the Mobilicity Group was
required to seek protection from its creditors under the CCAA.

During this CCAA proceeding, the Mobilicity Group has continued to discuss potential
transaction alternatives with Industry Canada and has continued to provide Industry
Canada with frequent informational updates.

To date, the Mobilicity Group has been unable o reach a clear understanding with
Industry Canada on the principled application of the Revised Transfer Framework to the
sale of the Mobilicity Spectrum Licenses.

In the circumstances, it is impractical to properly evaluate the bids without a clear
understanding of the timing and the ability to transfer the Mobilicity Spectrum Licences to
any third party.

The Jurisdiction of the CCAA Court under Section 11.3 of the CCAA

29.

30.

31.

32.

The CCAA Court has been given the statutory discretion under section 11.3 of the CCAA
to assign contracts and licences over the objections of third parties notwithstanding any
consent rights.

It is well established in the jurisprudence and practice that statutory discretion under the
CCAA can and will have precedence over other federal legistation {unless such federal
legislation explicitly provides otherwise — for example, section 224(1.2) of the Income
Tax Acl).

It is also clear that the federal Crown is bound by the terms of the CCAA.

In sum, the CCAA Court routinely exercises its statutory discretion to:



33.

{a) assign the debtor's rights over the objections of third parties having consent

rights;

(b) give effect to the objectives of the CCAA even where doing so may conflict with
other federal legislation; and

(c) render orders that bind the Crown.

There can be no issue that the CCAA Court has the statutory jurisdiction to approve the
transfer of the Mobilicity Spectrum Licences, even absent Industry Canada’'s consent
under the Revised Transfer Framework.

Exercise of Jurisdiction by the CCAA Court

34.

35.

36.

37.

38.

39.

40.

41,

42.

43.

It is well established that the role of the CCAA Court is to balance the interests of
competing stakeholders, including creditors, customers, employees and suppliers,
among many others.

Specifically, the CCAA Court is often required to weigh relevant socio-economic and
public interests that are engaged by a CCAA proceeding.

The Supreme Court of Canada has held that the CCAA Court is to act as the “single
control” and as the “one command centre”.

In this case, the CCAA Court must consider the interests of a variety of stakeholders that
include the Mobilicity Group’s creditors, employees, retail distributors, business partners,
suppliers, and nearly 180,000 customers.

The terms of the Revised Transfer Framework make it clear that there is also a public
interest to be considered relating to spectrum concentration in Canada.

It is the role of the CCAA Court as the “one command centre” to balance this public
interest with the myriad of other interests at play in this proceeding.

The CCAA Court provides the appropriate forum to make an independent determination
of the proposed assignment of the Mobilicity Spectrum Licences based on the balancing
of interests of all parties and the current facts and circumstances in respect of the
Mobilicity Group and the Court-approved Sale Process.

The Court-approved Sale Process will be prejudiced unless the uncertainty with respect
to the Revised Transfer Framework is addressed in a transparent manner.

The CCAA is remedial legislation and is to be given broad and liberal construction and
interpretation as best ensures the attainment of its goais.

The CCAA proceedings require “real time” application and without the establishment of
the section 11.3 process and procedures of the CCAA, there is risk to all parties that the
interests of the Mobilicity Group and all of its key stakeholders would be jeopardized and
negatively affected.



44, The provisions of the CCAA, including section 11.3, and this Honourable Court's
equitable and statutory jurisdiction thereunder, apply to this immediate and urgent

situation.

45, Rules 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.R.0 1990, Req.

194, as amended.

46. Such further and other grounds as counse! may advise and this Honourable Court

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WIlLL BE USED AT THE HEARING OF THE

MOTION:

47.  the Affidavit of William E. Aziz sworn January 6, 2014, and the exhibits attached thereto;

48. the Monitor's Reports and any exhibits attached thereto; and

49, such further and other material as counsel may advise and this Honourable Court may

permit.

January 6, 2014
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AFFIDAVIT OF WILLIAM E. AZIZ
(sworn January 6, 2014)

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

AND SAY:

1.

I am the President of BlueTree Advisors |l Inc. {“‘BlueTree"}, which has been retained

by Data & Audio-Visual Enterprises Holdings Inc. (“Holdings”) to provide my services to

Holdings and its affiliates’ (collectively, with Holdings, the “Mobilicity Group”) as Chief

Restructuring Officer of the Mobilicity Group. | am a director of each of the Mobilicity Group

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

2.

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

2013 (the “Initial Order”).

3.

| have been overseeing the restructuring efforts of the Mobilicity Group since April 24,

2013 and, as such, | have knowledge of the matters to which | hereinafter depose, except

"The affiliates of Holgdings are 5440522 Canada Inc. and Data & Audio-Visual Enterprises Wireless Inc. {"'Wireless").
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where otherwise stated. | have spoken with certain of the directors, officers, advisors and/or
employees of the Mobilicity Group, as necessary, and, where | have relied upon information

from such discussions, | believe such information to be true.

4, This Affidavit is sworn in support of the application of sectien 11.3 of the Companies’

Creditors Arrangement Act, R.S.C. 1985, ¢. C-38, as amended {“CCAA”"} in the context of the
ongoing sale process (the “Court-approved Sale Process”) approved by Order of this Court
on November 13, 2013 {the “Sale Process Order’) and the sale and transfer of the assets
and property of the Mobilicity Group and specifically the Mobilicity Spectrum Licences (as
defined below). A copy of the Sale Process Order attaching the Court-approved Sale

Process is attached as Exhibit “A”.

The Mobilicity Group’s Business Operations

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

Ottawa, Toronto, Calgary, Edmonton and Vancouver.,

Corporate Structure

6. The Mobilicity Group’s corporate structure consists of the following entities:

(a) Holdings: a private company incorporated under the Business Corporations
Act (Ontario), R.8.0. 1990, c. B. 16 ("OBCA”) in March 2008. Holdings holds
100% of the shares of Wireless {(as defined below) and cairies on no active

operations.

{b} Wireless: the operating entity of the Mobilicity Group is a private company

which was incorporated under the OBCA in March 2008 and wholly-owned by
2
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Holdings. Data & Audio-Visual Enterprises Leasing Inc. ("Leasing’) was
amalgamated with Data & Audio-Visual Enterprises Wireless Inc. to form

Wireless on May 15, 2013.

(c) 8440522 Canada Inc. (“844"). a private company incorporated under the
Canada Business Corporations Act, RS.C. 1985, ¢. C-44 ("CBCA") that is
wholly-owned by Wireless. 844 has no material assets or any liabilities.

Stakeholders
7. As a wireless carrier, the Mobilicity Group’s business affects a broad constituency of

stakeholders, including:

(a)

(b)

approximatety 177,000 active subscribers who depend on its services,

92 employees (as of November 30, 2013) at its three corporately owned
stores and its head office;

over 100 landlords and licensors at retail facilities in which the retail stores
operate, as well as at its head office in Woodbridge, Ontario and at its sales
office in Vancouver. There are also two co-location data centres, one in
Toronto and another in Vancouver, which house the network switching
equipment;

additional landlords and licensors who licence space for approximately 500
locations, which are primarily building rooftops, for placement of its cellular

broadcasting equipment;

243 dealers and their employees who sell products of the Mobilicity Group;
and

numerous business partners, including Amdocs, Ericsson and others, that

provide for outsourcing of certain business functions, such as: network
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building and maintenance, real-time billing and rating, provisioning systems,
handset logistics and distribution and call centre operations.

8. The Mobilicity Group has debt investors who have loaned approximately $420 million.

With accrued interest and financing costs, the total amount owed at November 30, 2013 was

$548.8 million as follows:

(a)

(b

{c)

Wireless is the borrower under certain first lien notes issued in a principal
amount of $195 million due April 29, 2018 (the “First Lien Notes"). As of
November 30, 2013, the total amount of principal and interest owing was

approximately $207.9 million.

Wireless is also the borrower under $43.25 million of second lien notes that
became due September 30, 2013 (the “Bridge Notes”). The Bridge Notes
rank behind the First Lien Notes in right of payment and security on the Bridge
Notes is subordinate to the First Lien Notes security. As of November 30,
2013, the total amount of principal and interest owing was approximately

$44.9 million.

Holdings has issued 15% senior unsecured debentures (the “Unsecured
Senior Notes’) in the totat principat amount of $95 million due September 25,
2018. As of November 30, 2013, the amount outstanding on the Unsecured
Senior Notes (including payment in kind interest) was approximately $162.1

million.

Holdings has also issued 12% convertible unsecured notes due September
25, 2018. Initiaity, convertible notes in the principal amount of $59,741,000

were issued (the “Unsecured Pari Passu Notes”). Subsequently, additional

4
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convertible notes in the principal amount of $35,000,000 were issued (the
“Unsecured Subordinated Notes”). The Unsecured Subordinated Notes
rank subordinate in right of payment to the Unsecured Pari Passu Notes and
the Unsecured Senior Notes and the Unsecured Pari Passu Notes rank par
passu in right of payment with the Unsecured Senior Notes. As of November
30, 2013, the amount outstanding under the Unsecured Pari Passu Notes and
the Unsecured Subordinated Notes (including payment in kind interest) was

approximately $91.8 million and approximately $40.1 million, respectively.

9. The Mobilicity Group has equity investors who have invested approximately $250
million.  In particular, Data & Audio-Visual Enterprises Investments Inc. holds an
approximately 13.2% equity interest and a 66.7% voting interest in Holdings. QCP CW
S.AR.L holds an approximately 86.8% equity interest and a 33.3% voting interest in

Holdings (each on a non-diluted basis).

10. In sum, as at November 30, 2013, in excess of $670 million of capital has been

deployed to fund the Mobilicity Group's operations and build-out.

The Mobilicity Group’s Spectrum Licences

11. All wiretess communications signals travel over the air via radic frequency signals

called “spectrum”.

12. in 2008, Industry Canada released a new cache of spectrum licences by holding an
auction for qualified bidders (the “2008 Spectrum Auction”). In the 2008 Spectrum Auction,
the Mobilicity Group acquired 10 licences (the “Mobilicity Spectrum Licences”) for $243

million, effective February 2009. The Mobilicity Spectrum Licences have an inttial term of 10
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years and will expire in February 2019. A copy of the Mobilicity Spectrum Licences is

attached as Exhibit “B”.

13. The Mobilicity Spectrum Licences are the most valuable asset of the Mobilicity Group.

14, Under the conditions of the Mobilicity Spectrum Licences that were in existence when
they were acquired by the Mobilicity Group, the Mobilicity Spectrum Licences may not be
transferred or leased to, acquired by means of a change in ownership or control of the
licensee, divided among, or exchanged with companies that do not meet the criteria of a new

entrant’ for a period of five years from the date of issuance.

15. The five year period for the Mobilicity Spectrum Licences expires on February 12,
2014 (the “Moratorium Termination Date”). The Mobilicity Group only anticipates
completing a transaction involving the transfer of the Mobilicity Spectrum Licences after the

Moratorium Termination Date.

16. In June 2013, Industry Canada announced that it would be hoiding another spectrum
auction commencing on January 14, 2014 (the “2014 Spectrum Auction”). A copy of

Industry Canada’s announcement is attached as Exhibit “C”.

17. The Mobilicity Group has no funding or cash resources that would allow it to
participate in the auction, and accordingly the Mobilicity Group will not be participating in the

2014 Spectrum Auction.

18. The Mobilicity Group, and to my knowledge, many of its investors, knew and

understood that the Mobilicity Group would be able to transfer the Mobilicity Spectrum

2x "new entrant” is an entity, including affiliated and associated entities, which holds less than 10 percent of the national
wireless market based on revenue. Bell Canada Inc., TELUS Corporation and Rogers Communication tnc. are incumbents and
not “new entrants”.
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Licences, including to an incumbent, after the Moratorium Termination Date. | am advised by
Robert Chadwick, counsel to the ad hoc committee of noteholders of the Mobilicity Group,
that the Mobilicity Group received financing from Canadian lenders on this basis, and on the
basis that in any future insolvency proceedings Industry Canada would not intervene but
would aliow a transaction completed after the Moratorium Termination Date and pursuant to
any sale process conducted by a Court Officer to take place, subject to any proposed

assignee being eligible to hoid a licence.

19. On June 28, 2013, Industry Canada introduced the Framework Reiating to Transfers,
Divisions and Subordinate Licensing of Spectrum Licences for Commercial Mobile Spectrum
(the “Revised Transfer Framework’). A copy of the Revised Transfer Framework is

attached as Exhibit “D”.

20. Pursuant to the Revised Transfer Framework, Industry Canada introduced additional
conditions regarding the transfer of control of spectrum licences, including, among others, a
new requirement for Industry Canada approval with respect to deemed transfers (being a
change of control of a licence or of a licencee or affiliate) after the Moratorium Termination
Date. These new conditions are intended to apply to existing commercial spectrum licences,

including the Mobilicity Spectrum Licences.

21. The Revised Transfer Framework provides that the timeline for a review and approval
or denial of a licence transfer is 12 weeks or more from the date that a request together with

all required information has been received by Industry Canada.

22. The legality of the transfer restrictions under the Revised Transfer Framework is
currently the subject of judicial review proceedings in the Federal Court of Canada (the

“Judicial Review"). The Mobilicity Group is not a party to the Judicial Review but will be

7
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affected by its outcome. The Notice of Application in the Judicial Review is attached as

Exhibit “E”.

The Mobilicity Group’s Attempts to Sell its Business

The TELUS Transaction

23. The Mobilicity Group has been dealing with financial challenges since 2012. In an
effort to resolve those for the benefit of its many stakeholders, in July 2012, the Maobilicity
Group engaged National Bank and Canaccord Genuity as financial advisors (the “Financial
Advisors”). With the Financial Advisors' assistance, the Mobilicity Group pursued an
extensive variety of financing, sale and restructuring alternatives involving multiple parties,

including conducting a comprehensive financing and sale solicitation process.

24, In May 2013, the Mobilicity Group’s efforts culminated in an agreement with TELUS
Corporation (“TELUS”) for the sale of the Mobilicity Group for $380 million, subject to certain
adjustments, pursuant to a Plan of Arrangement under the CBCA (the “May Transaction”).
Based on the financial circumstances of the Mobilicity Group, the May Transaction was to be
completed prior to Moratorium Termination Date and required Industry Canada’s approval as

a result,

25. The May Transaction was approved by an overwhelming majority of the Mobilicity

Group's affected creditors.

286. On May 28, 2013, Mr. Justice Campbell of the Ontarioc Superior Court of Justice
(Commercial List) granted a finai Order under the CBCA approving the May Transaction as
“fair and reasonable’. The Mobilicity Group believed the May Transaction was in the best

interests of ali stakeholders and no stakeholder objected at the sale approval hearing.



27, The Mobilicity Group believed that the May Transaction would have resulted in an
optimal outcome in the circumstances for the Mobilicity Group and its stakeholders, including
creditors, customers, employees, suppliers, landlords, licensors and dealers, among others,
and would have provided a comprehensive resolution of the Mobilicity Group’s financial
challenges. In particular, the May Transaction would have assured the Mobilicity Group’s
ability to continue as a going concern and it would have avoided the insolvency of the

Mobilicity Group.

28. However, on June 4, 2013, | received a letter respecting the May Transaction from
Mr. Peter Hill, Director General of the Spectrum Management Operations Branch of Industry
Canada (“Mr. Hill") in which Mr. Hill advised me that he could not approve the request to
transfer the licences because Industry Canada will not waive the five year advanced wireless
spectrum set-aside licence condition. A copy of the letter of June 4, 2013 from Mr. Hill is

attached as Exhibit “F”.

29. On the same day, the Federal Minister of Industry issued a news release confirming
that Industry Canada would not approve the TELUS saie. A copy of the News Release dated

June 4, 2013 is attached hereto as Exhibit “C”.

Other Proposed Transactions and Transaction Structures

30. Following Industry Canada’s rejection of the May Transaction, the Mobilicity Group
continued to face a significant liquidity crisis but continued to explore other potential sale
initiatives. in particular, the Mobilicity Group solicited and received an expression of interest
from a significant U.S.-based wireless service provider (whose non-binding letter of intent
had very similar financial terms to the May Transaction and ascribed a similar value to the
Mobilicity Group’s assets) and a Canadian private equity fund. The Mobilicity Group granted
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due diligence access and engaged in detailed discussions about a potential sale transaction
with each of these parties. However, in early September 2013, the U.S.-based wireless
provider advised that it would not be continuing with negotiations due to the “political
uncertainty” that Canadian telecom businesses face. The Canadian private equity fund also

discontinued its efforts in September 2013.

3. Commencing on September 18, 2013, representatives of the Mobilicity Group met
with Industry Canada in order to advance certain transaction structures with respect to the
potential future transfer of the Mobificity Spectrum Licences. The Mobilicity Group needed to
seek Industry Canada’s guidance and non-binding assessment as it was in financial distress.
The Mobilicity Group was continuing to incur significant financial losses and had limited
liquidity. Time was of the essence and the “normal corporate transaction paths” were not

available to the Mobilicity Group.

32. Throughout September 2013, | had numerous communications with Industry Canada
in an attempt to find solutions and obtain guidance with respect to a proposed transaction
structure which would allow the Mobilicity Group to continue operations without the need of

any insolvency proceedings.

33. By the end of September 2013, the Mobilicity Group was facing an imminent liquidity
crisis. Interest payments of approximately $10 million were due on September 30, 2013 on
the First Lien Notes and the Bridge Notes and the Mobilicity Group did not have sufficient

cash to meet those obligations and continue operations.

34. | spoke with Industry Canada on Friday, September 27, 2013 urging Industry Canada

to provide a response by Monday, September 30, 2013. The next day, Industry Canada
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advised that a response would not be forthcoming over the weekend and that it would be in

touch with the Mobilicity Group.

35. in the face of its financial situation and Industry Canada’s answer, the Mobilicity
Group served its materials for an insolvency proceeding under the CCAA on Sunday,

September 29, 2013 and obtained the Initial Order on September 30, 2013,

36. | believe that a positive response from Industry Canada in respect of the transaction
proposed in September 2013 would have avoided the need for an insolvency proceeding

under the CCAA.

Post-CCAA Timeline

37. Following the commencement of the CCAA proceeding, the Mobilicity Group
continued its efforts to obtain Industry Canada's approval in respect of the various proposed
transaction structures. Following its appointment, representatives of Ernst & Young Inc., the
court-appointed Monitor (the “Monitor”) joined me in attending several of my meetings with

Industry Canada.

38. In order to promote stability in its operations during discussions with industry Canada,
the Mobilicity Group at all times submitted its materials to and met with Industry Canada on a
strictly confidential basis. The Mobilicity Group preserved this confidentiality in the CCAA

proceedings.

39. The Mobilicity Group’s requests for guidance from Industry Canada regarding the
potential future transfer of the Mobilicity Spectrum Licences have been on a preliminary basis

and the Mobilicity Group has not formally requested approvai of a proposed transaction
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(except for the May Transaction). Any guidance from Industry Canada has thus represented

a non-binding preliminary assessment rather than a final or binding assessment or approval.

40. To date, the Mobilicity Group has submitted a variety of different transaction or
transaction structures to Industry Canada, but, despite repeated requests from the Mobilicity
Group and the Monitor, industry Canada has not provided the Mobilicity Group with any
constructive guidance that would advance or assist the Mobilicity Group and the Monitor with
the ongoing Court-approved Sale Process or clarify what transaction or transaction structure

would, in Industry Canada’s view, comply with the Revised Transfer Framework.

41, Industry Canada has indicated to the Mobilicity Group that it is unable to provide an
assessment or approval of a sale to an unnamed third party purchaser or a blanket approval
of any proposed transaction structure due to limits imposed by the Revised Transfer
Framework. Industry Canada has further indicated to the Mobilicity Group that it is required
to review any proposed fransaction on a “case-by-case basis” and cannot evaluate
hypothetical purchases or proposed transaction structures without receiving full and

complete details in respect of the proposed transaction.

42, Industry Canada's approach is incompatible with the real-time restructuring situation

within which the Mobilicity Group must operate.

43. Further, Industry Canada seems to be limited by one set of rules and does not seem
to have the ability to take into account other key and relevant factors (including the financial

circumstances of the Mobilicity Group} without the assistance of the CCAA Court.

44, While the Revised Transaction Framework does not directly contemplate financial
hardship or bankruptcy, CCAA proceedings or retated insolvency proceedings with respect to

Industry Canada’s assessment of iicence transfers, the Mobilicity Group believes that the
12
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CCAA proceeding and the provisions of the CCAA need to be taken into account in the

current circumstances and in connection with the ongoing Court-approved Sale Process.

45, In total, Industry Canada has taken more than six months to evaluate the transactions
or transaction structures submitted by the Mobilicity Group, during which time the liquidity of
the Mobilicity Group has been significantly reduced, and for all practical purposes the
Mobilicity Group is still no closer to knowing with certainty what transaction, if any, Industry

Canada would approve.

48. The Mobiticity Group intends to bring forward any transaction, including any
transaction involving the transfer of the Mobilicity Spectrum Licences, for review and
approval by Industry Canada. However, the Mobilicity Group requires the procedure and
process of the sale transaction motion (the “Sale Transaction 11.3 Motion”) to be available

to the Mobilicity Group if it requires it as part of the CCAA proceedings.

The Court-approved Sale Process

47. On November 13, 2013, this Court issued an order approving the Court-approved

Sale Process.

48. The Court-approved Sale Process is being conducted by the Monitor.

49. Pursuant to the Court-approved Sale Process, potential bidders were invited to
submit offers for the sale of some, all or substantially all of the assets and business of the
Mobilicity Group. The Court-approved Sale Process also preserved the ability of the
Mobiticity Group to complete a transaction outside of the Court-approved Sale Process, if

such an opportunity were to arise.
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50. The Mobilicity Group made arrangements for a notice of the Court-approved Sale
Process to be published in The Globe and Mail, National Edition {the “Newspaper Notice”")
and issued a press release in Canada and the United States (the “Press Release”) advising
potential interested parties of the opportunities offered by the Court-approved Sale Process.

Copies of the Newspaper Notice and Press Release are attached as Exhibits “G” and “H”.

5%. Since the issuance of the Sale Process QOrder, the Mobiticity Group has worked with

the Monitor and Canaccord Genuity to implement the Court-approved Sale Process.

52. On Friday December 6, 2013, the Monitor announced that after receiving requests
from “Qualified Bidders”, the “Bid Deadline” under the Court-approved Sale Process would
be extended until 12 noon (EST) on Monday, December 18, 2013. A copy of the notice

provided by the Monitor {o the service list is attached as Exhibit “17.

53. By the Bid Deadline, the Mobilicity Group received a number of bids, certain of which
were for specific assets, and others of which were for substantially all of the Mobilicity

Group’s assets.

B4. Pursuant to the terms of the Court-approved Sale Process, the Monitor, in
consultation with the Mobilicity Group and the DIP Lenders (as such term is defined in the
Court-approved Sale Process), must evaluate the bids received based upon various factors
that include items such as the purchase price, the net value provided by the bid, and all other
factors affecting the speed, certainty and value of the transaction contemplated by the bid

(including any regulatory approvals required to close those transactions).

55. The speed, certainty and value of any acceptable transaction may depend on the

ability of the Mobilicity Group to transfer the Mobilicity Spectrum Licences.
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56. Given the position of Industry Canada vis-g-vis the Mobilicity Group's efforts to
complete a going concern transaction for its business, it is impractical to properly evaluate
the bids without a clear understanding of the rules that will apply in these CCAA proceedings

to the transfers of the Mobilicity Spectrum Licences.

57. Industry Canada has not provided certainty or clarity with respect to the potential

assignment of the Mobilicity Spectrum Licences.

58. Moreover, Industry Canada’s position appears to be dependent, at least in part, on
the outcome of the 2014 Spectrum Auction, while giving no consideration to the Mobilicity

Group’s financial situation.

59. The Mobilicity Group cannot practically negotiate with bidders in circumstances in
which there is uncertainty over () its ability to transfer the Mobilicity Spectrum Licences, and

(b} the timing of any such transfer.

60. This creates significant uncertainty and serious timing concerns in the Coun-

approved Sale Process and may frustrate the Court-approved Sale Process entirely.

61. This uncertainty takes on greater significance given the financial circumstances of the
company. Based on the most recent projections of the Mobilicity Group, it has sufficient cash
to operate until the second week of February 2014, unless it draws down on its debtor-in-

possession financing, which is subject to cerain conditions, which may or may not be met.

62. A going concern transaction that would result in the continuation of the Mobilicity
Group’s business would provide the optimal outcome in the circumstances for the Mobilicity
Group's stakeholders, including its many creditors, customers, employees, suppliers,

landlords, licensors and dealers among many others. Such a geing concern sale of the

15
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Mobilicity Group’s business will require either the transfer of, or access to the use of, the

Mobilicity Spectrum Licences.

63. The Mobilicity Group requires certainty and clarity with respect to the transfer or
assignment of the Mobilicity Spectrum Licences as part of the Court-approved Sale Process.

It 1s the priority of the Mobilicity Group to complete the Court-approved Sale Process.

64, I believe the exercise of the CCAA Court's discretion with respect to any Sale
Transaction 11.3 Motion is important to the restructuring and saie process of the Mobilicity

Group's assets.

65. The Mobilicity Group believes that a “single contro” process that takes into

consideration the interests of all stakeholders can and should be implemented by this Court.

SWORN BEFORE ME at the City of

Teoronto, Province of Ontario, on
January 6, 2014,
M / ‘L“"& a(f%

WILLIAM E. AZIZ !

Comlﬁna}one“or T’akmg Affidavits
Camppetl
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Court File CV-13-10274-00CL

ONTARIO This Is Exhibit referrad to in the
SUPERIOR COURT OF JUSTICE  aficvitof..ONILA™ £~ 212,
COMMERCIAL LIST swom before me, this 2
day of .. 250 vacy 20

) WEDNESDAY, THE 13" Aﬁg‘,ﬂw{ /
L

A COMMISSIONER FOR TAKING AFFIDAVITS

JUSTICE NEWBQULD } DAY OF NOVEMBER, 2013

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

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

Applicants

ORDER
(Approval of Sale Procedures)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrar_rgement Act, R.S8.C, 1885, ¢. C-36, as amended, for an Order;

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

and

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

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

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



SERVICE

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

SALE PROCEDURES

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

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

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

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

D oer Y

Ewid o, Sae.
ON/ovp gy T D
LE/ Do ST IR b

NOV 1 3 2013

NS



SCHEDULE “A”
SALE PROCEDURES
(see attached)
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Sale Procedures

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

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

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

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

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

Sale Process

The Sale Procedures set forth herein describe, among other things, (2) the Assets
available for sale, (b) the manner in which prospective bidders may gain access to or continue to
have access to due diligence materials concerning the Assets, (c) the manner in which bidders
and bids can become Qualified Bidders (as defined below) and Qualified Bids (as defined
below), (d) the receipt and negotiation of bids received, (¢) the ultimate selection of any
Successful Bidder (as defined below), and (f) the approval thereof by the Court (collectively, the
“Sale Process™). The Monitor intends to consult with the Sellers and the DIP Lenders and their
respective advisors throughout the Sale Process.

Assets To Be Sold

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

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

Free Of Any And All Claims And Interests

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

Publication Notice

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

Selicitation of Interest

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

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

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

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

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

d) a statement outlining the Potential Bidder’s interest in purchasing the Assets, or a
portion thereof, from the Sellers, including: (i) any Assets expected to be
excluded; (ii) the structure and financing of the sale (including, but not Jimited to,
the sources of financing for the purchase price and all requisite financial
assurance); (iii) any anticipated corporate or other approvals required to close the
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sale, the anticipated time frame and any anticipated impediments for obtaining
such approvals; and (iv} any conditions to closing that the Potential Bidder may
wish to impose.

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

If it is determined by the Monitor, after consultation with the Sellers and the DIP
Lenders, that a Potential Bidder: (1) has a bona fide interest in an acquisition of the Assets; (ii)
has delivered all of the Participation Materials prior to the Participation Deadline; and (iii) has
the financial capability (based on availability of financing, experience and other considerations)
to consummate such a transaction based on such Potential Bidder’s financial information; such
Potential Bidder will be deemed a “Qualified Bidder”. The determination as to whether a
Potential Bidder is a Qualified Bidder will be made as promptly as practicable after a Potential
Bidder delivers all of the Participation Materials, and each such determination shall be reported
to each of the Notice Parties and to the applicable Qualified Bidder. The Monitor may
determine, after consultation with the Sellers and the DIP Lenders, whether to entertain bidders
for the Assets that have not met one or more of the requirements specified above and deem such
bidders to be Qualified Bidders.

Due Diligence

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

Bid Deadline

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid to
each of the following parties (collectively, the “Notice Parties”): (i) the Monitor, Emst & Young
Inc., Emst & Young Tower, 222 Bay Street, Toronto, ON MS3K 1J7, Attention: Mike Dean,
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email: mike.p.dean@ca.ey.com; (ii) counsel to the Sellers, Norton Rose Fulbright Canada LLP,
Royal Bank Plaza, South Tower, 200 Bay Street, Suite 3300, P.O. Box, Toronto, ON M5J 274,
Attention: Virginie Gauthier, fax: 416-216-3930, e-mail:
virginie.gauthier@nortonrosefulbright.com; (iii) Canaccord Genuity Corp., Brookfield Place,
161 Bay Street, Suite 3000, Toronto, ON MS5J 281, Attention: Barry Goldberg and Michael
Levin, e-mail: bgoldberg@canaccordgenuity.com and mlevin@canaccordgenuity.com; and (iv)
counsel to the DIP lenders, Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON MS5H 257,
Attention: Robert Chadwick, fax: 416-979-1234, e-mail: rchadwick@goodmans.ca, so as to be
received by the Monitor no later than December 9, 2013 at 5:00 p.m. (ET) (as may be extended
as set out below, the “Bid Deadline”). The Monitor, after consultation with the Sellers and the
DIP Lenders, may extend the Bid Deadline once or successively, but is not obligated to do so. If
the Monitor extends the Bid Deadline, the Monitor will promptly notify all Qualified Bidders
and the Notice Parties.

Qualified Bid

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

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

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

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

d) it includes written evidence of a firm, irrevocable commitment for financing or
other evidence of ability to consummate the proposed transaction, that will allow
the Monitor, in consultation with the Sellers and the DIP Lenders, to make a
reasonable determination as to the Qualified Bidder’s financial and other
capabilities to consummate the Sale;
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¢€) it 15 not conditioned on (i) the outcome of unperformed due diligence by the
Qualified Bidder and/or (ii} obtaining financing;

f) it fully discloses the identity of each entity that will be bidding for the Assets or
otherwise sponsoring, financing (including through the issuance of debt in
connection with such bid), participating or benefiting from (including through
license or similar arrangement with respect to the assets to be acquired in
connection with such bid), such bid, and the complete terms of any such
sponsorship, participation, financing or benefit, such disclosure to include,
without limitation: (1) in the case of a Qualified Bidder formed for the purposes of
acquiring Assets (or any pottion thereof), the identity of each of the actual or
proposed Equity Holders of such Qualified Bidder and the terms and participation
percentage of such Equity Holder’s interest in such bid; and (ii) the identity of
each entity that has or will receive a benefit from such bid from or through the
Qualified Bidder or any of its Equity Holders and the terms of such benefit;

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

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

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

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

k) itis received by the Bid Deadline.

The Monitor may determine, in consultation with the Sellers and the DIP Lenders,
whether to entertain bids for the Assets that do not conform to one or more of the requirements
specified herein and deem such bids to be Qualified Bids; provided that the Monitor, in
evaluating such bids, may not waive substantial compliance with any of the above requirements
without prior written consent of the Sellers and the DIP Lenders.
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The Monitor shall notify each Qualified Bidder in writing as to whether such Qualified
Bidder’s bid constituted a Qualified Bid within three (3) business days of the expiration of the
Bid Deadline, or at such later time as the Monitor deems appropriate after consultation with the
Sellers and the DIP Lenders.

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

Aggregate Bids

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

Evaluation of Competing Bids

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

Selection of Successful Bid

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

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

Sale Approval Motion Hearing

The motion for an order of the Court approving any Successful Bid or any plan to give
effect to any Successful Bid (the “Sale Approval Motion™) shall be set by the Monitor,
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At the hearing of the Sale Approval Motion, the Sellers shall seek, among other things,
approval from the Court to consummate any Successful Bid.

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

Reservation of Rights

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

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

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

Miscellaneous

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

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

Limitation of Liability

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

DOCSTOR: 285832612
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l* Industry Industrie (DISFONIBLE EN FRANCAIS)
: l Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Requlations made thereunder

EFFECTIVE DATE EXPIRY DATE ACCOUNT NUMBER
February 11, 2009 February 10, 2019 07-090900512

RADIOCOMMUNICATION CARRIER

This is Exhibit ‘tg e FOTRITOT fO In the
atigavit of PN \ham = Bzaz.
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day of .. 320 Yary 20.44

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay 8¢, Suite 2300, C.T, Tower M
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\ A COMMISSIONER FOR TAKING AFFIDAYITS

THIS LICENCE AUTHOQRIZES THE UTILIZATION OF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE
AREA LISTED BELOW
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l Industry  Industrie (DISPONIBLE EN FRANCAIS)
*l Canada Canadsa

SPECTRUM LICENCE

tssued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

"ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078375

APPENDICES

This licence is issued for a lO-year term. The procass for 1ssuing licences afrer this
term and any is=sues relating to renewal will te determined by the Minister of Industry
following a public censultation,

2. Licence Transferability and Divisibility

The licensee may apply in writing to transfer its licence in whole aroin parc
fdivisibility}, in both the bandwidth and geographic dimensions. Departmental
approval is required for each propesed transfer of & licenne, whether the transfer

is in whole or in part. The transferee{s! must alsc provide an attestation and other
supporting documentation demonstrating that it meeks the eligipility criterfa and all
other conditions, technical or otherwise, of tne licence.

The Department may define a minimum bandwidth ang/or geographic dimension

{such as the grid cell} for the proposed transfer, Systems inveolved in such a
transfer shall conform to the technical veguirements set forth in ohe applicable
standard.

Licences acquired through the set-aside of spectram {as defined in Pollcy Framework
four the Auction for Spectrum Licences for Advanced Wireless Services and other
Spectrum in uhe & GHz Range) nay not be transferrod or Leaned o, acguized by

means of o4 changs in oWOershio or control of Lded among, on
axchangsd with companies that do not me L SrLLeTis a new entrant, for o pericd
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I*I gldus;ry éndusdtrie
SPECTRUM LICENCE

tssued under the authority of the Minister of Industry in accordance with the Radiccommunication Act and Regulations made thersunder

(DISPONIBLE EN FRANGALS)

ACCOUNT NUMBER LICENCE NUMBER

7-090900512 5078375

APPENDICES

5. Radio Sation Installations

while site-specific radio licences will not be reguired for each station, licensees
must ensure that each radio staticon is installed and operated in a manner that complies
with Industry Canada's Client Procedures Circular CPC-2-0~03, Radiocommunizaticn and
Broadeasting Antenna Systems, as amended Lrom tipe to time.

€. Provision of Technical Informatian

When the Department requests techpical information on a particular station or setwerk,
the information must be provided by the licensss to the Bepartment acceording ts che
definitions, <riteria, frequency, and timelines specified by the Department. For more
infarmation, refer to Ciient Procedures tireular CRC-i-1-73, Licensing Procedure for
Spectrum Licences for Terrestrial Services, as amended from time to time.

7. Compliance with Lagislacion, Fegulat:onz and other Cbligations

The licensee is subject te, and must <ompy with, the Radiocommupicaticn hct, the
Radiocommunication Regulations and the Tnternaticral Telecommunication Union's Radio
Regulaticns pertaining to i1ts licensed rac frequency bands, The licence is lasued on
condition Lhat the ce igations i in relation to this licence are all true ard
complets in overy respact. The sk use tne assigned specirum in ecosrdance
with the Cuanadian Tabkle of Frequency Allocations and © stated spectium polloy.
Licensess must ablde by applicable prov 1n of other statutes and the rulirgs of
DLhé itutory bodies, suth oas the Janad: Radre-television snd Telecommunicarions
Comrmisdien (CRTC) ov ¢ Compe

LEre
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Industry Industrie (DISPONIBLE [N FRANCAIS)
I*l Canada Canada

SPECTRUM LICENCE

{ssued under the authority of the Minister of Industry in accordancs with the Radincomniunication Act and Regulations made thereunder

ACCOUNT NUMRBER LICENCE NUMBER
7-090900512 5078375

APPENDICES
Telecommunicarions {(Rev. Hov, 953). These standards may be amended from time to time.

The licensee may request the Minister of Industry to farkear from enforcing certain
assistance capability reguirements For a limired pericd. The Minister, following
consultation with Public Safety Canada, may exerclse the power Lo forbear frem
enforcing a requ!:ement or requirements where, in the cpinjon ¢f the Minlster, the
requirement is not reasonably achievable. Requests for forbearance must include
specific detalls and dstes indicating when compliance to the reguirement can be
expected. ’

11, Besearch snd Development (RaD)

AlY licensees must invest, as a minimom, 2 percent of their adjdsted gross revemes

resulting from their opmrakions in this spectrum, averaged over the i0-yvear term

of the licence, in eligible research and developmeni activitles related to

teleconmunications. Elilgible research and development zctivities are thase which

meet the definit:cn of scientitic research and gxperimenial development adopted in the

Incame Taw Act, Adjusted gross revenues are defined as total service revenues, less

inter-cagrier paymsnts, bad debts, third-party commissisns, and provineial and goods

and services Laxes collected, Businesses with less thas 5% millicn in annual qross

ORETaling revan are exempt fvem researchk and development expendliture reguirements,
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Industry Industrie {DISPONIBLE EN FRANCAIS)
I*I Canada Canada

SPECTRUM LICENCE

Issuad under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078375

APPENDICES

Licensees must submit an annual report for each year of the licence term including
the tollowing information:

- 4 statement indicating continued compliance with all conditions of licence:

~ an update on the implementation and spectrum usage of Advanced Wireless Services,
Personal Communications Services and/or sevices in the band 1€70-1675 MHz, within
the area covered by the licence;

- exigting audited financial statements with an accompanying Auditco:'s Report;:

- audited 3tatement cf Research and Development Expendituraes with an ACCCHRanying
Auditor's Report (where licensees are claiming 4an exemption based an an adiusted
grosg revenus of less than $% million, supperting financial statements musi be
provided) ; and

- a copy of any existing corpoeratée annual report for the licensee's fiscal year wibn
respect fo rthe authorization. -

The veparts are to be sulmitted, in writing, ko Irdustry Carlacd &t the addre
wretiln 120 days of the licenseo's fiscal year-end. Whore a liconsee bolds
3, the rveport should be i

bBroken down by service azea, Confident:al
provided will ke vreated 1n Actordance with section 20+41F of Lhe Ac
At

Manager, Bmerging Hetworks
Radicocomrunications and Broadcasting Regulacory Branch
Industyy Canada

G slater Street, 15tk floor

Cltawia, Ontario

wiR (Y

Ia. Amerndments

g odimcretion ro amend these Loom

The Mincater of fnodustry retiguins

1ioenre ab any time.

Last revisicn dater  January 19,

FNQUIRIES COMNCERNING THIS SPECTRUM LICENCE SHOULD KE THRECTED TEHINDUSTRY CANADA,
RABIGCOMMENICATIONS AND BROADCASTING REGULATEONS BRANCH, 300 SEATER STHREY 1L OTTAWA. O%, KEA 605

209-02-12 Page 5 7 %
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52

(DISPONIBLE EN FRANCAIS)

lssuad under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

EFFECTIVE DATE

EXPIRY DATE

ACCOUNT NUMBER

February 11, 2009

February 10, 2019

07-090900512

Data & Audio-Visual

Enterprises Wireless fnc.

161 Bay St, Suite 2300, C.T. Tower
Toronto ON M5J 251

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPF,

RADIOCOMMUNICATION CARRIER

CIFIED RADIQ FREQUENCIES IN THE SERVICE

AREA LISTED BELOW

NUMBLR SERVICE AREA
TYPE

078374 Vanocouver
FIZED

LICENCE CONDITIONS
REEER TO RTTACHED APPENDIX,

LUWER
FREQUENCIES

173%.0G000 M
TG
174800550 MHz
2135.00G00 MHz
Ta
2LA0.5000C MHz

LPPER
FREQUENCIES

SERVICES
T LAND/NOBILE

APPENDICES

Licencs Conditiong

‘GLicwing conditions
spectsum bands,

1. Licence Term

20090212

apprey to icenzes Lor the AWS,

FE

Bdnans ion

SERVICE AREA 1D

AFTHORIZED COMMEUN AVIONS
AND UCONBITIONS

BELOTKE D/ BLOC D

SLOOE L/ BLOC o

and Iofi-187% uiar

Page 1 7 -
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Industry Industrie {(DISPONIALE EN FRANGAIS)
l*l Canada Canada

SPECTRUM LICENCE

Issuad under the authority of the Minister of Ind ustry in accordance with the Radiocommunication Act and Regulations made thereundar

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078374

APPENDICES

This licence is issued for z 10-year term. The process for issuing licences afrer this
term and any issues relating to renewal will be determined by the Minister of Tndustry
following & public consultaticon.

2. Licence Transferability and Divisibility

The licensee may apply in writing to transfer irs licence in whole or in part
idivisibility}, in both the bandwidth and gengraphic dimensions. Departmentel
approval is required for sach proposed transfer of & licence, whether the tracsfer

is in whole or in part. The transferee(s) must also provide an attestation and other
supporting decumentation demonstrating that it meets the eligikility criteria and all
sther conditions, techpical ar Stherwise, of the licence.

The Department may define a minimum bandwidth and/or geographic dimension

{such as the qrid cellt for the croposed transfer, Systems inwvclved in such a
transfer shall conform to the technical reguirements set forth in the applicable
standard.

Licences acquired through the set-aside of spectrum {as defined in Policy Fremewsrk

tor the Auction for Spectrum Licenges for Advanced Wireless JServices and orher

Spectrum in the I GHz Rangel Mmay net Do transferred or leased te, acgquired by

eans of & Change 1n ownership or cantrol of the licensee, divided among, or

that ¢ not meet the ecriteria of 4 new satrvant, lor a pericd

of Lssudnce, Ingustiy Casnada will consider requests from

g, whether new entrants or inoumbents, to ox afige spectrum blocks in the

fafe geographic nerritery, provided that bhe amount of non-seb-aside spectrum i
Lde spechrim and the Cepartment TaY grant suach

il L0 OF greater than the set-
Tequests based on the merits ¢f the proposzal and confors by with the golicy ohientives.

2

The licensee may also e ouse a subordindrs licensing process.

For move information, Lo Induostry Canada's Client Procedures Circular
DPO=2-1-23, facensing cedure for Speoneu ceh for Torrenstri;

arendged froam fime Yo fime .

GETVLONS, A4

ibilivy cr-ztera for o

ian 002 of rhe

Yadicoomn ler ineinding o

Radicoommunication Regulations. the Minister of Indostry
G oany change which would have :
RUSL e mado in adwvance for :

information, vefer
Daradian Ownersd

1. Displacemen: of Tnoumbenrs

The lice % camply with the bran LUy BEL Our 1r the Cgnsultation on oa

Framewsrs to x40 Bpectrum in che 2 inding Advanced Wivel {

Parr T, H ¥, Treatment of Incumbent : 072-071 eor any ;
. H

related to the displa of B rasued, i

2009-02-12 Page 2 /&
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Industry Industrie (DISPCNIBLE EN FRANCAIS)
l*l Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regufations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078374

APPENIMCES

5. Radio Savion Instaltations

While site-spec:ific radio licences will not be required for each station, licencmes
MUSt ensure thal sach radio station is installed ang operated ia a manner that complies
with Industry Canada's Client Procedures Circular CPC-2-6-03, Radiocommunication ard
Broadeasting Antenna Systems, as amended From time te time.

&. Provision of Technical Information

When the Department requests technical infermation on a4 parbticular scation or network
the information musr be provided by the licensee to the Pepartment according to the
definitions, criteris, frequency, and timelines speciiied by the Department. For more
information, refer ta Client Precedures Clrcular CPC-2-1-21%, Licensing Procedure for
Spectrum Licences for Terfrestrial Services, as amended from time to fime.

T Campliancs with Legislation, Requlations and other Chligations
E 3 :

The licensee 18 subject te, and must compy with, the Radiocommunication act, Lhe
Radiocomsunication Regulations and the International Telecammunication:
Requlations pertaining to its lLicensed radia fraquency bands, The licence
condition that the wertifigations o ih rela n e thia licence a
COMPLets in every respect. The 11 SEe MUSE wse the assigned spectr
with ihe Fraquenyy Allacabions and the stated Apect
Ligensu i edicatio provisions of other statutes and
Orther srady sueh a5 vhe {enadian Radic-television and e
Commiss1on vompetitilon Purean.

An Taple
abviche
iry ocie
TG o

#, Teehnical Conn:deras:

cta ool the

The jicenses must comply on an cngoing kasis with the technical as
dRDIopLiate Rad;o dards Speciircations angd Standard Badio dys
amended Trom time to bime

Elians, asm

FooInrernatLen

Moo o -
drune agr

With the current (Treaty Series 1983
8% - hrrdngerents H, I oapd I and
conntries.  While fregquency OE 5L TN

@ may be rveauired to fuznish all nece:

GXe Dot

Y Lw

best elforts to encar ainto mutually
ttate the reascnagle and timely deve
soand to goordinate with coher s

cable.

TR

Cunada and

0. Lawial Interception

ched veice te
BerVIoe, provide for and maintain law

3 lawful snterce .
andards for Lawful Intercep

Ao POl careuiToswst

Lleanbgerns
the incept
authorized
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SPECTRUM LICENCE

tssued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

3§

{IHSPONIBLE EN FRANCAIS)

ACCOUNT NUMBER LICENCE NUMBER

7-090960512 5078374

APPENDICES
Telecommunications (Rev. Nov. $5%!. These standards may be amended from time to time.

The licensee may reguest the Minister of industry to forbear from enforcing certain
assistance Capability requirements for a limited period, The Minister, {oilowing
ccnsultation with Public Safety Canada, may sxercise the pawer to forbear from
enforcing a4 reguirement or reguirements where, in the spinion of the Minister, the
requirement is not reasonably achievable, Requests for forbearance must inglude
specific details and dates indicating when compliance to the requirement can bpe
cxpected.

I1. Research and Development (RaD)

ALl licensees must invest, 4s a minimuom, 2 percent of their adjusted gruss cevenues
cesulting from their operations in this spectru, averagqed over the 1d-vear term

ol the licerice, in eligible ressarch and development activities related to
telecomrunications. Eligipble vesearch and development activities are those which

meet the definicion of sclentific research and exparimental develcpment adopted in the
income Tax Act. Adjusted gross revenues are defined as total service revenues, less
inter-carrier payments, bad debrs, third-party commissions, and provincial and gonods
ard services Laxes coliected. Busine : with less than 35 millior in annual gross
Dperating revendes are exengt from research and developnent expenditure reguiremencs,
vreepl where they hHave affiliaticons with licensaes that hold other 1 % with tThe
search and development condition of licence and whore the Letal annmilal gross revenuos
affiliated livensecs are greater than 55 million.

e

To faculitate cowmpliance with this congdltion of s, the licens
the Depasiment Guidelines for Cempliance with $he Racdic Author
Licence Relating to Research and Development (GL-033.

we mhoula canualr
C ot

L2, Implementation of Spactrum Usage

The Deparvment will take inte ac =
AL Licepsing Framework (DORK-! i Atual renew R RACE
ireonces ancd in consider ng any eppiication from s nationhol entrant
of in-terrizery roaming beyond the initaal 5 vears as discussed sn the
Framewsrok .

targets listed in Appendix © of the

I3, Mandatory Antenna Towsr angd 31tsa Sharing

Tre licensee must comply wikh the EANAETOTY antebli fowe
Te Iements sel oUU oin Industey Canada's Tlient broce
wonditicas of Licence for Mandatory Roas and Antenna Tower
Profiibry Exciusive 3ite Arrangements, as amended from ©ime T3OLime.

ciL Mandatory Bocaming

ARS licensees mist comply with the mandatory roasing requivementys set ouat
Industry Casada's Client Procedures Circular Cpo-f-0-17 Copditions of Licencs ror
Mandatcory Roaming and Antenra Tower and Site Shaving and (o Profabry Excius:ve Site

Arrangemsnts, &5 amended from time to b1

1%. Annual Reporting

2009-402-12

Page ¢ /5
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I*I Canads Canada

SPECTRUM LICENCE

lssued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078374

APPENDICES

Licensees must submit am annual report for each year of the licence term including
the follawing information:

T @ statement indicating continued compliance with all conditions of licence;

- an update on the implementation and Spectrum usage of Advanced Wirelegs Services,
Personal Communications Services and/or sevices ir the band 1670-1673 MMz, within
the area covered by the licence;

- oexisting avdited financial statements with an ACCOMpAnying Auditor's Report;

- aundited Statement cf Research and Development Expenditures with an accompanying
Auditer's Report fwhere licensees are claiming an exemprion based on an adiusted
gross revenue of less than $5 million, supporting finmncial statements must be
provided); and

- a copy of any existing corporate anmual report for Lhe jicenses's figseal YEAr With
respect to the authorization. .

The reperts are f£o he submibted, 1n writing, to Inddstry Tanada at tne address below
within 120 days of the licensee's tigcal yesr-end, Whore o iirenses aclds miltiple
bivences, the repoert should be broven down by moer = ¢ “nfldential informacion
provided will be rreated in avcordance with sectisen Avsess Lo information
act.,

L

Marager, Emerging Notworks
Radiocommunications and Broadeasting Regulatozy Branch
induscry Canada

3G Siater Streer, 1Stk fiaor

Cttaws, dntdrio

Hla QCs

Amand

ot s

L
it

and condivions of

The Minisner of Industry
Pivence at any time,

Last revisisn date: antary i,

ENQUIRIES CONCERNING TS SPLCTRI'M LICENCE SHOVLD WE DIRECTED T4 INBUSTIRY £.ANA DA,
RADICUOMMUKICATIONS AN BHOABEASTING REGCLATIONS BRANCH. M SEATER STHEET, OT1 vWa, N, KIA 00w,

2009-02-12 Page s /&
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Canada Canada

SPECTRUM LICENCE

(DISPONIBLE EN FRANCAIS)

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made theraundar

EFFECTIVE DATE EXPIRY DATE

ACCOUNT NUMBER

February 11, 2009 February 10, 2019

07-690900512

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay 5t, Snite 2306, C.T. Tower
Toronto ON M3J 28]

RADIOCOMMUNICATION CARRIER

THIS LICENCE AUTHORIZES THE UTILIZATION QF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE

AREA LISTED BELOW

NUMBER : SERVICE AREA
TYPE

SGTR3ITI . Red Deer

FIZEDR

LICENCE CONDITIONS

REFEF TG ATTACHED APBENDIX,

LOWER LPPER
FREQHENCIES FREQUENCTES
1735.000040 My

T
GLO0GLD MEz
5.00004 MHz

T
214G, 60020 MHz

SERVICES
T LANC/HUBTLE

APPENDICES

Gk

Licence CondLitions

The following conditioas apply to licences tor the awi, ros Expran
spectrum bands.

1. Ligence Term

2009-02-12

SERVICE AREA ID

3I-an

AUTHOREZED COMMUNICATIONS
AND CONDITIONS

BLICK O/ BLOC D

BLOCK [/ BLOC D

zien and 1870-1675% MHz

fage 1 /0
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SPECTRUM LICENCE

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regufations made thereunder

{DISPONIBLE EN FRANCAIS)

ACCOUNT NUMBER LICENCE NUMBER

7-090900512 5078373

APPENDICES

This licence is issued for a i0-year term. The process for issuing licences afrer this
term and any issues relating to renewal will be determined by the Minister of Industry
following a public consultation.

2. Licence Transferability and Divis:ibility

The licensee may apply in writing to transfer its licence in whole or an part
{divisibility}, in botk the bandwidth and geegraphic dimensions. Departmencal
approval i3 required foy each proposed transfer of a licence, whether the transfer

i5 in whole or in part. The transferee{s) must also provide an attestation and other
supporting decumentation demonstrating that it meets the eligibility criteria and ail
other conditions, technical of otherwise, of the licence.

The Department way define & minimum bandwidth and/or geographic dimension

tsuch as the grid cell:; for the proposed transfer. Systems involved in such a
transter shall conform te the technical requizerients set forth in the applicabls
standard.

Licences acquired through the set-aside of spectrum (as defined in Policy Framework
for the Auction for Spectrum Licences for Advanced Wireless Sarvices and othey
Spectrum in the 2 Gh: Range) may not be transferred or leased te, acquired by

means of a chinge in ownership or szontrol of the licensee, divided amonyg, or
exchanged with comparies that do not meef Lhe eriteria Gl 2 new entrant, for o perinc

of L oyears from > odate of issuance. Industry Canadd will consider CEque st
ticansees, whet r Dew entrants ncumbents, o exchange s trum piocks
fame geographic tervitory, provided fhat the amoun:t of non-set-aside spa
2qual to or greater than the o side spectrum and the Department MAY Jrang

requests based on the merits of the proposal ancd cenformity with the po:

The licensee may also Apply To use & subocrdinate ticensing process,
For more informaticon, reter io Industry Canada's Client PBrogedures Cirg
CPO-2-1=23, Licensing Procedure for Spectrum Licences for Terrestrial
amended from fime to cime,

The licensee must oomply on an CREOLNG bazis with the eligibility oritera
CadiCcuomuunaCatLon Garrier sneluding compliance with section I0{Z; of the
Radisce ilcation Reguiaticons, The iicensee must notify the Minister of Inous
of anw wie which would have s material effect on its eligibi
WSt e 2 in advance for any proposed transachion Wwithin itw kpowledge, For

information, refar to Industry Canada's Client Procederes Circular CFC=-2-0-1%,

Canadian Owner poand Contrnt, as amended from rime to

cheonoty

i. Displavement of I[ncumbents
The licenaee m
Framewsrk Lo Auction Spectrum
Pavt I, Secbion 2, Treatment o

related to the displacement of ¢

comply With the transizion palicy set ouf in the Consolvtabion on a
A1 the ¢ GH: Renge Including Advanrced Wireless Servi
Incumpent Licensees (DGTP-002-57) or any such el

aed 5va an may be issved,

£

2009-02-12
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Industry Industrie {IMSPONIBLE EN FRANCAIS)
l*l Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of indusiry in accordance with the Radiocommunication Act and Regulations rmade thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078373

APPENDICES
5. Radic sSation Installations

hile site-specitfic radio licences will not be reguired for sach station, licensees
must ensure that each radio station is instalied and cperated in a manne: that complies
with lndustry Canada's Client Procedures Circular CPC-2+-0-33, Radiccommunication andg
Ercadcasting antenra Systems, as amended from time co time,

©. Provision of Technical Information

When the Cepartment requests tachnical information cn a particular station or network,
the information must be provided by the licensee to the Depariment according ta the
definitions, criteria, frequency, and timelines specified by the Department. For more
information, refer te Client Proceduras Circular CBC-2-1-23, Licensing Procedurs for
Spectruom Licences for Terrestrial Services, 55 amended from time to Eime .

Compliance with Legislation, Bequlations and other Chligations

The licensee is subject to, and must compy with, the Radiocommunication Act,
‘etmminicilion Regulations and the Imterpaticnal Talecompmunication Usicn's
ions pertaining to its licensed radic freguency bands., The licence :
CUNGLT on that the certifications made in relaticon te this licence are ali -
PilLé 10 every respect. The licensee BUSL use Lhe assigned spoeotrum S0 ac
e Canadian Table of Frequency Rllocations and tne statmd e 22T
L cense mUET abade oy appiicable provisions of other statutes an

the zuly

b1

orher statulory bodi 3, BLCh an the Canadian Radio-televicion any Telecommn IO
Cowmmission (CRICY or the Competition Bureow,
2. Techrical Considerations
The licsnser must comply on an ongoing basis with che technical aspects of fhe
dppropraate Radio Standards Specificatiers and Steandard Radic & blang, as :
amended from btime bo ime,

'
A internat:ional and Domest Lo Conrdinat i
The i #omust oomply with the current (Traaty Series 1267 Ko, - oo 1+ !

and Goe Radio Frequencies - Arrangements H, ! and J and future AU e
estain] i *L Countries, While fraquency ARIREL L
PLONE,  Tha RSeE may pe required to furnish al: TR Sy

Televant

ara

L
i
H
1}

The Wil ase its best affores to snter into rutuaily acco 4 1Ty
emants that will facilitate the reasonable and timely development Cheiz
LV -efn, whers applicadle, and to cocrdinars witn other Lic nEevs in
Canada and internstionally, where apmlicakle. 3
i, Lawfal Interception i
License ny zpedtrum for circalt-switched veice telephony sysie must, Irom i

the lnoeaption of service, provide for and maintain iaw
authorized by law, The requirements For lawful interoey
Pothe Solicitor General's Enforcemant Standards for

W interception Capabil:ties as
Lon capebilities are provided
interception of

2009-02-12 Page 3 ¢ 5
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SPECTRUM LICENCE

tssued under tha authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

&O

{DISPOMIBLE EN FRANCALS)

ACCOUNT NUMBER LICENCE NUMBER

7-090900512 5078373

APPENDICES
Telecommunications {(Rev, Nov. 95). These standards may be amended from time to time.

The licensee may request the Minister of Industry to forbear from enforcing certain
assistance capabllity requirements for a limited peciod. The Minister, following
consultation with Public Safety Canada, may. exercise the pawer To ferbear from
enforcing 4 requirement or reguirements where, in the cpinpon of the Minister, the
reguirement is not reasonably achievable, Regquests for forbearance must include
specific details and dates indicating when compliance to the requirement can be
expected.

11, Research and Development (R&D)

All licensees must invest, as i minimum, 2 percent of their adjusted gross revenues
resuiting from their operations in this EpaCLYum, averaged o the 10-year rerm

of the licence, in eligible research and development activities related to
telecommunications., EBliqinle research and aevelopment activities are rhose which

meet the definition of scientific research angd experimental develcopment adopted in the
Income Tax Act, Adjusted gross revenues are defined as totai service revenuses, lesg
inter-carcier payments, bad debrs, third-party commissicns, and provincial and goods
and gervices tawes coilected, Businesses with less than %5 millicn in annnal fross
DREErALINg revenuss arc exempt from research and develonment expenditure rogquirements,
eRceplt whero they have aff:liations with Lirensces that Redd cther ficences with the
regvarch and development condition of licenc and where the *outal annual grac Tavenles
i lated licensees are greater than 55 millian,

Culd consult

Contition of

To facilitate complrance waith this condition of
the Deparrment's Guidelines for Compliance with th
Licenrce Relating o FResearch and Development {GL-03).

1%, Implementiation of Spectrum e

The Depars towWlil také 1nto account the [oll-cub targets
AUS Licensing Framewsrk (DGRRE-011-07:, botn in considering uv
licences and in consider:ng any apelication froem
of in-terrd ing bayond the nivial 5 years
Framework.

prbroy

3. Mandatory Antenna Tower and 9ote

The licensee must comply with the ns
requirenents set cut in Indushoy

Cenditions of Licence for Mandato
Probibin Exclusive Site Arrangeme

B i Client Procedur
Ropaming and A

A% amanded

L4, Fandatory TITHY

nd A%S ligensees must CORply With the mandatory coaming reguire
try Canada's Client Procerdures Circoular D0 ! Cen
Mandatory Reaming and Antenna Tower and Site Gharing and te
AYFrangements, 4% afmended fr UG tame,

I mEe=t

LS. Annuasl Ropori

2009-02-12

Page 4 ¢ &




Indusirie
Canada

Bl i
SPECTRUM LICENCE

(DISPONIBLE EN FRANCAIS)

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Reguiations made thereunder

ACCOUNT NUMBER

LICENCE NUMBER

7-090900512

5078373

APPENDICES

Licensees must submit an annual report for sach vear of the licence term including

the foliowing informatiean:

- 4 statement indicating continued compliance with all conditions of licence;

- an update on the implementation and spectram usage of Advanced Wireless Services,
Personal Communications Sérvices and/or sevices in the band 1670-2675% MHz, within

the area covered by the licence;

- existing audited financial statements with an accompanying Auditor's Heport:
panying P

- audited Statement of Research and Develepment Expendivures with an ACCOMpanying

Auditor's Report {where

licensees are claiming an exempticn based on an adijusted
P

gross revenue of less than 3% millien, supporting financial statements must be

provided); and

= a4 copy of any existing CUrporate annual report tor the licensee's fiscal year with

respect to the authorization.

The reports are to be submitted, in writing, to Industrey Canada at the address below
within 120 days of the licenves's fincal yoear-end. Where o licensee holds multiple

licen

¢ the repert should be broken dows By service area. Confidential

informarian

provided will be treated in accordance with aecrion 2001 of the Access to informat fon

Art.

Manager, Emerqging Networss
Radiccemmunications and Broadcasting Regulatory Branch
Industry Canada

300 Zlater Street, 15th figcr

Crtawa, Ontario

RIA OCE

l&, nmendirents

The Mipister of Frdustry revains the discrer-on
licence at any time.

Last revision date: dartiary (%, ZQ00

wand these terms and conditions of

ENURIRIES CONCERNING THIS SPECTRUM LICENCE SHETURD BE PIRECTED FO EYBUNTRY CANARA,

RADIOCOMMUNICATIONS AND BROADCASTING REGELATIONS BRANCH, 100 SLATER 5TREET, 0471 AVA, ON, KIA HE.

2009-02-12
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Canada
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.*I Canada

SPECTRUM LICENCE

{DISPONIBLE EN FRANCAIS)

Issued under the authosty of the Minister of Industry in accordance with the Radiccommunication Act and Regulations made thereunder

EFFECTIVE DATE

EXPIRY DATE

ACCOUNT NUMBER

Februarv 11, 2009

February 10, 2019

07-090900512

Data & Audio-Visual

Enterprises Wireless inc,

£61 Bay St, Suite 2300, C.T. Tower
Teranto ON MS5.J 251

RADIOCOMMUNICATION CARRIER

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE

AREA LISTED BELOW

NUMEER

SERVICE AREA
TYFE
TR Z Calgary
D

LICENCE CONDITIONS
EEFER TG ATTACHED

REPPENDIY.

LOWER
FREQUENCEIES

173530000 MHz
TG

VTG O0C0G0

2135.006G00

s
.

ZLET . GUOO0 MHz

UPPER
FREQUENCIES

HHz
MHz

SERVICES
T LAND/MORILE
APPENDICES
G
Lizence

Conditiens

The iollowing cenditicns apply te licences for the Aws,
spectrum bands.

L. Lucence Term

2008-02-12

SERYICE AREA ID

3-47

AUTHORIZED COMMUNICATIONS
AND CONIITIONS

RLOCK D/ BLOM &

BLOCK D/ BLOT D

PS5 ENpARSIon and 1E70-1473 MHz

Page 1/
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l Industry Industrie {DISPONIBLE EN FRANCALS)
*I Canada Canada

SPECTRUM LICENCE

tssuad under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Reguiations made hereunder

ACCOUNT NUMBER LYCENCE NUMBER
7-090900512 5078372

APPENMMCES

This licence is issued for a i0-year term. The process for issuing licences after this
term and any issues relating tc renswal will be determined by the Minister of Industry
following a public consultation.

2. Licenze Transferability and Pivisibilicy

The licensee may apply in writing te transfer its licence in whole or in part
(divisibility!, in beth the bandwidth and geographic dimensions, Departmental
approval is required for each preoposed transfer of a licence, whether the trensfer

is in whole ar in part. The transferee(s) must alse provide an attestation and other
supporting documentation demenstrating that it meets the eligibility criteria and ail

other conditicns, techrnical or ctherwise, of the licence.

The Department may define a minimum bandwidth and/or gecqraphic dimension

tsuch as the gr:d cell} for the proposed transier. Systems involved in sush a
transfer shall conform to the technical requiremsnts set forth in the applicable
standard,

Licences acquired througn the set-aside of spectrum (as defined in Policy Framewcrk
for tha Aucticn for Spectrum Licences for Advanced Wirelees Services and other
pectrum in the I GHe Bar may not he transferred or leased to, acquired 3%

means of a change :n ownership Sr Centrol of Che licensese, divided among, or
eschanged with companies that do neb meet the criteria of 4 new enlrant,
cf b years from vhe da Lesvanee . Industry Canada w:ll con
licensees, whethar new Sroancumbents,
same gqeographie rerszsit
equal to or greater Lhan
reguests based on the mer:its

A e
ider requusts Erom
te exchange specrrum blocks in the

HITLVES,
The licensee may alsc apply to sse a4 subordinate licensing process.
For more information, refer to Industry Canada's Client Procedures Circular

TP Eraceaurs for trum Li wes Loy Terrestrial Servic
T ime

F=1-23

:

3. Bligibkility Criteria

sritera for a
of the

A Incks
Loon s eligibility, Suoh nani

Lta knowiedge. F
i

The licensee must comply on MING DES LY

radiovormunicaticn carvier ncluding conpliancs
radiocemmunication Reguiations. The iicensse p
2L any change which woul
rust be made i advance
information, refer e : : :
Canadian Cwnership and Sontrsi,  as H R CTE Eime,

A

o

1n

CUALAD TPDeAeD

4. Displacement of Incumbonns

The licenses must AT TR

Framework Lo i

Eoly witn the
Wl BpROTrn £ GHz Pange Including Advanced Wireless Serviges
ant GE Incumbent Licensees {(DGTP-00Z-07) cor any such poiiciss
ntoab fixed systems as may be issued.

Part I, Sectioern 3, Treatm

related to the displacemn

2009-02.12 thage 2 / &
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lndustry Industrie {DISPONIBLE EN FRANCAIS)
l*l Canada Canada

SPECTRUM LICENCE

Issusd under the authority of the Minister of industry in accordance with the Radiocommynication Act and Regulations made thareunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078372

APPENDICES
&, Radio Sation Instaliations

While site-specific radio licences will neot pe required for each staticn, licensees
must{ ensure that each radic station is installed and operated in a manner that Complies
with Industry Canada's Client Procedures Cipcular CPC-2-0-03, Radiocommunicaticn and
Broadcasting Antenna Systems, as amended from time te tinpe.

6. Provision of Technical Infocrmation

When the Department requests technical information on a particular station or netwerk,
the information must be provided by the licensee to the Department according te the
definiticns, crateria, frequency, and timelines specified by the Department. For more
information, refer to Client Procedures Circular Cpe-2-1-23, Licensing Procedure ior
dpectrum Lacences for Terrestrial Serviges, as amended from time to time,

7. Complisuce with Legislation, Pegulations and other Obligations

The ltcensee ¢ subject ta, and must compy with, the Radiocommunication aAct, rthe
Radiocommunication Regulations and the Internatignal Telecommunication Union's Badio
Regulations pertaining ro ibts licensed radic frequency bands. The licence is iscued on
condition that the certifications made in relation to this licence are all 2
mplete in avery respect, The licensee must use Che assigned spestrum in aooorden
With the Canadian Table of Freguency Allocations and the stated SEESLOUm polio
Licensees must abide by spplicable provisions of other statutes end the rulings of
other statutory podies, such as the Canadian Radio-television end Telecommunical ions
Comgissicon (CRTC: or the Zompetiticon Hureau.

e antd
i

8. Techpnical Conslderations

The livensee must comply on an ongoing basis with the rechnical aspects of
appropriate Radic Standards Specifications and Standard Padeo dystem FPlans, as
amended from yire to time.

4. Internarion and Doweslic Coordination

LRCensee misk

" comply with the current (Treaty Series 1562 Mo, 1% - Cosrdination
s of Radio Freguencies - Arrangements H, §odand Ji oand future agreemants

! wd with other countraies. 2nhile freguency assignments are not s
ing, the licensea may be reguired te furnish all necessary technical
sach felevant site,

oo osatw

date Do

The licensee will use its Dest efforts o enter into mutwally acceptable sharing
2 that will facilitate the reasonatle and timely development of their
: ‘e applicable, and o soordinarte with avher licensed users in

200 Lawful Interception

Livenseesy Ly spectrum forn clicuit-switched wvo
Ehe rnceptien of zervice, provide for and mal
authorized by law. The requirements for lawful interception capabilities are provided
= the Selicitor Senersal's Enforcement Standards for Lawful Iriterceptiaon of

D@ relephory systems must, from

ntain jawiul interception capabilities as

2000-02-12 Puge 5/
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{DISPONIBLE EN FRANCAIS)

l*. Industry  Industrie

Canada Canada

SPECTRUM LICENCE

issued under the authorily of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078372

APPENDICES
Telecommunicarions (Rev. Mov, 95). These standards may be amended from fime Te time,

The licensee may request the Minister of Industry to forbear From entorsing certain
assistance capabllity requirements for a limited period. The Mi ter, following
consultavion with Public Safety Canada, may exercise the power to forbear from
enforcing a requirement or regulrements where, in the opinicn of the Minister, the
requirement 1s not reasconably achievable. Requesls for forbearance must inelude
specific details and dates indicating when compliance to the requirement can be
expected.

11, Rezeavch and Develcpment [R&D)

All iicensees must invest, as a minimum, 2 percent of their adjustad Jrous revenues
zesulting from thelr operations in this spectrum, avaraged ower the [U-year term

ol the livence, :n eligible research and development activities related tae
telecommunications. Eligible research and development acrivities are those Which

meet the definition of scientifac research and experimental develoument adopted ip the
Income Tax Act. Adjusted gross revenues are defined as total service rovenuss, L
inter-carrier payments, bad deprs, third-party commissicns, and provincial and oo
and services taxes collected. Businesses with less than 55 miliion in anrual gross
cperating revenues are exenpt [rom rasearch and development expenditore requirements,
ercept where they have aftiliations with licensees that hold otber 1 WC with the

re roh and development conditien af licence ahd where the rotal annuad Groesd pewveriles
aifaliated Tenseass are greaber than $% million,

3

To facilitate compliance with this cordition of 1i snce, the 1ic vee ahould congals
the Depariment's Guidelines for Jempiiance with the Radio AGthorirat.en Condition nf
Licenve Relating te Resezrch and Development (GL-03%.

12, Teplementatzon aof Spectrum

G

tment will take inte account the roll-out targets listed oo Appundix 0 of The

g Frawework (DGRB-011-07:, both in censidering sventua: renews: of ANG
and :n Cconsidering any application from a4 RAtLoBal new entranc reor oRLE N
rrrivory roaming beyond the initial & years as discussed ip tThe AWS policy
Framewers,

B Rl

i

L3 Mandatony Astenna Cower and 53

W Bharing H

fepsk ComMply wWith the mandatory antepna tower and
L reme sot out in Industry Canada's Client Procedures Uirc
Conds s &f Licence for Mandatory Roaming and Antenna Tower and
Probibit Exclusive & Arrangements, ag smended from time to Lime.

i b e
WAty

ey

EING

U5 end AWS licensess oust comply with the mandatory roaming reqe;
Indusvry Canada's Client Proccduras Circular CPC-2-0-17 Conditions
Mandalary Poaming and Antanna Tower and Site Sharing and te Pre
Arrangegents, as smendsd from time to time,

in o d@xolusive Site

5, Bnaual 2eporting

2009-02-12 Page 4 / &
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(DISPONIBLE EN FRANCAIS)

Canada Canada

I*l Industry  Industrie

SPECTRUM LICENCE

Issued under the authority of the Minister of Industry in accordance with the Radiccommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078372

APPENDICES

Licensees must submit an annual report for each year of the licence rerm including
the following information:

- & statement indicating continued compliiance with all conditions of licence;

- an update on the implementation and spectrum usage of Advanced Wireless Services
Fersonal Communications Services and/or sevices in the band [1676-1675 MHz, within
the area covered by the licence;

~ existing audited financial statements w:th an accompanying Auditor's Repart;

- audited Stactement of Research and Development Exgenditures with an avcompanying
Auditeor's Report (whers licensees are chaiming an exemption based cn an adjusted
gross revenue of iess than $5 million, supporting financial statements must be
provided!; and

- a copy of any oxisting cogpordte annual repost for the livensce's fiscal year with
respect Lo the autherization.

The reports are to be submitted, in writing, to Industry Canada at the address beleow
within 120 days of the licensee's fiscal year-end. Where a licvensee holds muitiple
iicences, the report should ke broken down ny servioe a
provided will e treated in aconpdance with section 261
AL,

informaticn
to intormation

reii, Uoalident
1 of the Ac

=

Manager, Emerging Helworis

Badiocmmminications and Breoadcasting Regulatory Branch
Industry Canada

I8 Slatey Street, 15th floor

Otntawva, Ontario

wia 003

16, Amendments

The Minister of Indusiry reteins the discretiosn oo amend thaose horms
Licence at any Time,

Last

o date:  danuary 19, 2006

ENQUIRIES CONCERNING THES SFECTRUM LECENCE SITOULH BE DIRECTED 1O INDESTHY €ANADA, i
RADIMCOMMUNICATIONS AND GROALCASTING REGULATIING BRANCIL 300 SEATER S5TREET. OTTAW A, O%, KIA 08

2009-02-12 age h f S



Industry  Endustrie {DISPONIBLE EN FRANCAIS)
I*I Canads Canada

SPECTRUM LICENCE

issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

EFFECTIVE DATE EXPIRY DATE ACCOUNT NUMBER
February 11, 2009 February 10, 2019 07-090900512

RADIOCOMMUNICATION CARRIER

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay St, Suite 2300, C.T. Tower
Toronto ON MSJ 281

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE
AREA LISTED BELOW

NUMBER SERVICE AREA SERVICE AREA 1D
TYPE

5078371 Sdmonton 3-44

FIXED

LICENCE CONDITIONS

REFER TO AVTACHED ABFPENDGIN.

LOWER UPPER AUTHOREZED COMMUNFCATIONS
FREQUENCIES FREQUENCIES AND CONDITIONS
173500600 Mhz BLOCE © / BLOC D
o
1740.00600 MHz
2135.00000 MHz BLOCK £ / BLOC D
Core

F140.00008 MHz
SERVICES
T LAND/MOBLLE

APPENDICES

G5
Licence Conditcions

The foliowing conditzors apply o licences for tnae AW, PODL Expansion and 1£70-3679 MMz
speciram bands.

i. Licence Term

2009-02-12 Page 1+ &
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lndustry Industrie (DISPGNIBLE EN FRANCAIS)
l*l Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of industry in accordance with the Radiscommunication Act and Regulations mada thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078371

APPENDICES

This licence is issued for a ld-year term. The process for issuing licences afrer this
term and any :ssues relating to renewal will be determined by the Minister of Industey
following @ public consultaticn.

2. Licence Transferability and Divisibility

The licensee may apply in writing te transfer its Licence in whole or in part
{divisibility), in both the bandwidth and gecgraphic dimensions. Departmental
approval is requirfed for each proposed transfer of a licence, whether the rransfer

is in whole or im part. The transferee{s) must also provide an attestation and other
supporting decumentation demonstrating that it meets the eligibiliby criteria amd all
other conditions, technical or otherwise, of the Licence.

The Department may define a minimum bandwidth and/or geographic dimension

{such as the grid cell) for Lhe proposed transfer. Systems involved in such a
transter shall coniorm to the technical reguirements set forth in the applicable
standard.

Licences acquired threugh the sct-aside of spectrum (as defined in Policy Framewsrk

for the fuction for Spectrum Licences for Advanced Wireless Seryvices and other
Spectrum in the Glir Fange) may not be transferred or leased to, acquired by

means of a change in ownership or centrsl of the licensee, divided among, o0

abged warh companses that do not meet the criteria cf s new entrank, for s [EGR A1
ob & years from the date of issuance. Industoy Canada will consider requests from
licensees, whether pew entrants cf incumbents, to exchange spectrum biocks in the

same geographic tevyitory, provided that the amount of non-set-aside spectrum is

equal te or greater than the seb-aside spectrum and the Department may gqrant sach
based on the merits of the propesal and cenformity with the pelicy chiectives.

regiesi s

The licenses may also apply to use a subordinate licensing process.

For more formation, refer to Induscry Conada‘s Client Procedures Circular
CPC=2-1~ Licensing Provedure for Specirum Licencss i
amended Trom Lime Lo tome,

Tor Ternestr: Sarowra

Griteria

vun[iy oRoan Pnuclnq buuiJ with the eliglbiiity critera for a
! ection 13{2; of the
itister of Incda

;lCth&
i have 4 material effect on it eligiv:lity. Such notificaticn
must be made in adwvan far any propossd within 165 tncwledge. For pore
information, zefér to Industry Canadats Client Procedures Circular oPe
Canadran Ownership and Centrol, as acended £Lom tDime fo time.

ef any changs which we

i, Risplacsment of Insusbents

The licensec At gomply with the transition policy
Framewsrk to Aucticn Speotrum in thea 2 GHa Range In H
3, Treatment ¢f Incumbent Licenaces [(OGTP-007-3
emenrt of fixed systems as may be issued.

af in the Zonzultdtlon on g
1y Adwvanced Wirelesg Serviges,
Part T, Sac ¢ Ty Zr any such policies

related tao

displas

2009-02-12 Page2 / 5




I*I Industry Industrie
Canada Canads

SPECTRUM LICENCE

{IASPONIBLE EN FRANCAIS}

issued under the authority of the Ministar of industry in accordance with the Radiocommunication Act and Regutations made thereunder

ACCOUNT NUMBER

LICENCE NUMBER

7-090990512

5078371

APPENDICES

5. Radio Sation Installations

While site-specific radio licencesz will not be required for each station, Licensees
must ensure that each radio station is installed and operated ip a manner that comglies
with Industry Canada‘'s Client Frocedures Circular CPRC-2-0-03, BRadiocommunicaticn and
Broadcasting Antenna Systems, s amended from time to time,

£, Provision of Technical information

When the Department reguests technical information on a particular station or network,
the information must be provided by the licensee to the Department actording to the
definitions, criteria, freguency, and timelines specified by the Cepartment, For more
informat:ion, refer Lo Client Procedures Circular CPC-2-1-23, Licensing Procedure tor
Spectrur Licences for Téerrestrial Services, as amended from time to time.

F. Compliance with legislation, Regulations and other Obligations

Thr licensee 15 susjedt to, and wust compy with, the Radicoommunication Acr, the
Padiccomrunication Regulaticons and the Internaticnal Telecommenicabicon Union's Radia
Regulations pertaining to its licensed radic frequency bands. The llcern
canditicn that the certvificaticons made in relation to this licence are all true acd
complate in every respect. The licensee must use the assigned spectrum .o accordance
with the Canadiran Table of Frequency Allecations and the stated spectrum
Licenseas must abide by applicable provisions of other statgtes and t of
other statutory podies, sucn as the Canadian Radio-television and Telecomn Catlong
BIC) or the Competition Bureau.

is 1ssued on

Commission {{
B, Technical Considerstsons

The licensee must comply on an ongeing basiz with the technical aspests of the
appropriate Radic Standards Specaiticat:cns and Standard Radio System Plans, ac
amended from Cime o Lime.

4. Internatienal and Domestie Coorcdination

LiTiat 1on

nply wi1th the corrent (Treacy Series 1567 o, 15 - Ooor
quencLes - Arrangements B, T and J) and future acres
ertablished other countries.  While freguency assignment
licensing, the rensee mday be reguized to furnish ali necess
sach televant si1te.

The licenses

and Use of Fadl

nly

wmrest to sLbe

nan

W Jicensee wibl efforts to enter intc mutaully agveptsh
2Ireements that wi farilitate the reasorable and tlmely development o
respechtive Sysnems, caple, and to cogrdinate wish sthor Logo
Canada and internatiorally, where applicable

1. Lawiul fntesception

LiTensees using spectrum for circuit-switched welce telephony syster

the ingcepticn of service, provide for and maintain Lawfual 4%
authorized by law. Phe requivements for lawful intecceptLon rovided

in the Eolicitor General's Bniorcements $iandards for Law

2008-02-12
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l lndustry Industrie (DISPONMIBLE EN FRANCAIS)
I* Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of industry in accordance with the Radiocommunication Act and Regutations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090990512 5078371

APPENDICES

Telecommunications {Rev, Nov. 95). These standards may be amended from time to time.

The licensee may rvequest the Minister of Industry to forbear from enforcing certain
assistance capability requirements foer a limited period. The Minister, following
censultation with Public Zafety Camada, may exercise the power to forbear from
enforacing a regquirement or reguirements where, in the opinion of the Minister, the
requiremant 1s not reasonably achilewvable, Reguests for forbearance must include
specific details and dates indicating when compilance to the requirement can be
expected.

1l. Research and Development {R4D}

All licensees must invest, as a minimum, 2 percent of their adjusted gross revenues
resulting from their operations in this spectrum, averagecd over the 10-year term

of the licence, in eligible research and development activities related to
telecommunications. Eligible research and development activities are those which

meet the definition of scaentific research and sxperimental development adopted in the
Income Tax Act. Adjusted gross revenwes dre defined as total service revenues, less
irter-carrier paymenta, bad debts, third-party commissions, and provincial and goods
and services tares ceollected. Businesses with less rhan 55 millien in ancuael grose
cperating revenues are exempt from resos and development cxpenditure recguizements,
except where they nave affiliations with iicensees Lhat hold orther licevnces: with the
research and development condition of lic coand where the Total annueal go TEVEnUa s
affiltated licensees are greater than 35 miliion.

sootid Gonsal

o factlitave compliance with this condition of licence, tho icense i
1o Aauthoriration Condition o

o
Tthe Department's Guidelines for Compiiance with the
Licence Relaling to Research and Déevelopment (GL-03).

&, Implementation of Spectrum Jsage

Tre Department will take intc account the rolli-eur targets lisved 1n Appendix O of the
AWG ny Framework (DCRB-01:-07), botk in considering swentual r will ¢f AWS
lice and ip considering any applicatien from o natienal new enbra for extensicn
ol in-territory roaming beyend the initial 3 years pased to the AWE policy

k.

Framewsr

13, Mandatory Antenna Tower and 5ite Sharaing

-
-

i
o

renuee sust comply with the mandatory antenna tower and site sharing
enents set ouvt in Iedustoy Canada's tent Frocedur Tarouliar C-2-0-17
rons of Licence for Mandatory Reaming and antenna Tower ang §:

e Arrangements, ad amendod From time to fime,

¢ Sharing and 1o

e I E ]
= 0

Srclusive

VAL Mandatory Roaming

PLS and ARS llcensees must comply with the fandatory rOanmlhbi IequlIsments set out in
tndustry Canada's Client Procedures Clroular ©fC-2-0-17 Conditions of Li for
Mandatory Reaming and Antenna Tower and Site Sharing apd bo Prohabit Exg Zice

Arrangements, &5 amended from time o fLime.

1%, Annual Reporting

2009-02-2 Pape 4 ¢ 4
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lnduslry Endustrie (DISPONIBLE EN FRANCAIS)
I*I Canada Canada

SPECTRUM LICENCE

Issued under the autharity of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078371

APPENDICES

Licensees must submit an annual report for each year of the lifence term including
the following informatian:

- a statement indicating continued compliance with al)) conditions of licence:

- an update on the imglementation and spectrum usage of Rdvanced Wireless Servisces
Personal Communications Services and/or sevices in the band 1670-167% MKz, within
the area covered by the licence;

- existing audited financial statements with an accompanying Auditor's Report;

- andited Statement of Research and Develepment Expenditures with an accoupanying
Auditeor's Report (where licensees are claiming an exemption based on an adjusted
gross revenue <f less thap §5 miilion, supporting financial statements must be
praovided):; and

- a copy of any existing corporate annual report fer the licensee's fiscal year with
respect to the authurirzation.

The reporis dre Yo ke submitted, in writing, to industry Cansda at the address holow
wWithin 120 dedys of the livensee’s fiscal year-end. Where a ificensee holds myliiple
licences, the report should be broken down by service ezea. Confidential informarion
provided will be rtreated in accerdance with section 20(1) of Yhe Accoss to information
Act.

Manager, Emerciog Ketwonzs
Radiocommunications and Broadcasvting Zegulatory Branch
Industry Canada

360 Rlater Street, 15th floor

Ctrawa, Ontaric

Kih 0C8

1B, Amendmencs

The Minlster of Industey rebains the dlscrerion Co amend These and cond:btions of

licence an any ©ifme,

Lasb revision date: January 19, Z006

ENGUIRIES CONCERNING THES SPECTRUM LICEXCE SIOL LD BF DIRECTED T8 INDLETRY CANADA,
RALEGCOMMUNICATIING AND BROADUASTING REGUEAUONS BRANCH, 300 SLATER SVREET, 07TTA A, ON, KIA ITF.

20090212 Pages 7 &
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lndustry Industrie {DISPONIBLE EN FRAN(C AIS)
I*I Canada Canada

SPECTRUM LICENCE

lssued under the authority of the Minister of industry In accordance with the Radiocommunication Act and Regulations made thereunder

EFFECTIVE DATE EXPIRY DATE ACCOUNT NUMBER

February 11, 2009 February 10, 2019 07-090900512

RADIOCOMMUNICATION CARRIER

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay St, Suite 2300, C.T. Tower
Toronto ON M3.) 281

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADRIO FREQUENCIES IN THE SERVICFE,
AREA LISTED BELOW

NUMBER SERVICE AREA SERVICE AREA ID
TYPE
5078376 wWindsor/Leamington 3-32
FIXED
LICENCE CONDITIONS
REFER TO ATTACHED APPEHDLIX.
1INWER UI'PER AUTIHORVZED COMMUNICATHONS
FREQUENCTES FREDUENCIES AND CONDETHINS
LT3, 00000 MHz BLCCK & 7/ BLOC D
3

1740.C0000 MH=z

2135.G0C00C MH: BLOCKE I/ BLOO [
T8

2140, 3360C MHx

SERVICES
T LANG/MOBILE
APPENDICES

G

Licence Topditions

The followang conditions apply to licences for the AWGS,

PIE Enpanslon ang 18V0-18V0 MHz
specrrumm bands.

I, Licence Termnm

2009-02-12 Page i /5
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l* Industry 1edustrie (IHSPONIBLE EN FRANCAIS)

Canada Canada

SPECTRUM LICENCE

{3sued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations mada thereundar

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078370

APPENDICES

This licence is issued for a l0-year term. The process feor issuing licences after this
term and any issues relating to renewal will be determined by the Minister of Industiz
following a public corsultation,

2. Licence Transferability and Divisibility

The licensee may apply 1o writing to tyansfer its licence in whale qQr in parc
idivisibilityi, in both the bandwidth and geographic dimensions. Departmental
approval 1s required for each propesecd transfer of a licence, whether the transfe:

is in whole or in part. The tranaferee(s) must also provide an attestation and cther
supporting dacumentation demonstrating thot it meets the eligibility criteria and all
other conditions, technical or otherwiszse, of the licence.

The Dupartment may define a minimum bandwidth and/or geographic dimeasion

fsuch as the grid cel:! for the proposed transfer, Systems involved in such a
transfer shall conform to the technical regquirements set forth in the applicable
standard.

Licences acquired threough the set-aside of spectrum {as deflined Iin Policy Frameworx
for the Augtion for Hpectrum Licences for Advanced Wireless Services and other
Spectrume in the 2 GHz Bangel may not be transferred or leased Lo, acquired by

means of 4 change in oweership or control of the licensee, divided amonr, or
exchanged with companies that de net meat the criteria of a new entranl, oy o par:od
of S years from the date of i1ssuance, Industry Canada will consider regquests from
licensers, whether new entrants or ilncumbents, to exchange spectrum bilocks o the
same geographic territory, provided thatv the amount of nep-set-asuide spectium ic
equal to or greaver than the set-aside specrrum and the Department may rant siuch
requests based on the merits of the proposal and conformity with the policy ob)«

The licensee may also aepply to use a subcrdinate licensing process.

For more information, refer to Indusktry Canada's Client Procedures Cilrcular
oBC Procedure for Spectiwn Licences for Terrestrial Servi

CPo-2-1-23, La

amanded from famd

The Lifensce must comply on an cngoing bas:s with the eligibiluty critera for a

catron warcier including compliance with aection 1942) of ihe

Rudiocommunicaticn Requlations. The licenses must notify the #:nister of industry

of any change which would tave a marerial offect on its sligibility, Such notsfication

e made in advance for any proposed fransactlon within zts knowiedge., Por more
ormation, rafer e Induscry Zanada's Client Procedures Circular JPC-2-4-

ranadian Cwnership and Con we b Rime.

radicoonng

trol, as amended from g3
4. bisplacement of Tacumbents

The licenses must comply with the transitiosn policy #set out in che Consultation on o a
Framewsrk o0 Auction Spectoum in the 2 GH: Ranges Inciuwding Advanced wWireless i
Part I, Section 3, Treatmwent of Incumbent Licensees (DCTP-022-57) cor any such
related to the displacement 4 {ired syzters as may bhe lssued.

20090312 Page 2 ¢ %
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Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078370

APPENDICES

5. Radio Sation Installations

While site-specific radio licences will not be reguired for each station, licensees
must ensure that sach radio station is installed and cperated in a manner that complies
with Industry Canada's Cllent Procedures Clrcular CPC-2-0-903, Radigcommunicatichn and
Broadessting Antenna Systems, as amended from time to

time .,
€. Previsien of Technical Icformation

When the Department requests technical information on a part:cular station or neLWork,
the information must be provided by the licensee to the Department according to the
definitions, criteria, freguency, and timelines specitied Ly the Department. For more
information, refer to Client Procedures Circular CPC-2-1-23, Licensing Frecodure for
Spectrum Licences for Terrestrial Services, as amended from tims to timc.

7. Compliance with lLegislation, Regulations and other Obligations

The lirensee 15 subject to, and must compy with, the Radiocommunication Act, the
Radiaocommunication Regulations and the Intvernaticral Telecommunication Union Fiadro
Regulations pertaining to its licensed radio freguency bands. The iricence is ued on
condition that the certifications made in relation to this licence avs ail frus and
complete in every respect. The licenses must use The assigoed spectrum 1o dccordance
with the Carnadian Table of Frequency Aliocations and the srated speccvam polioy.
Licensees must abide by appliceble provisions of other statbutes and the rulings of
other statutery bodies, such as the Canadian Fadio-television and Telecommunications
Commission {CRTC! or the Competition Bureau,

e

8. Techrnical (onsiderations
The licensee must comply on an ongoing basis witn the technoral aspects of the
Aappropriate Radio Standards Specifications and Standard Badin Syeverm Plang, as

amended from time to time,

9. International and Domestic Coordimation

The licensee Must comply with the cursrent {Treaty Series 1362 Ho. SGrHInatioh
and Jse of fadio Freguencies - Arrangements H, 1 and 3t and future zgreements
eftabl:shod with other countries, While freguenvy = gquments are not osubicct o ositag
licgnzing, the licensee may be reguived to furnish all necessarvy technical date {or

edch relevant site.

The licenzee will use :tus best efforts to enter into mutually acoeptable sharing
agreements tnat wlil Yaciltitate the reasanable and timely development of thnelr
respective systens, where applicable, and to cecrdinate with other irconsed users in
atienally, where applicable.

Carta and

10, Lawful Interception

censeas usaing spectruam for clircuit-switohed voice te ¥y systems must, from
noeptlon of service, provide for and maintain lawiul laterception gapabilities as
‘Lzed by law, The regquirements for lawrful anterceprtion capabilicies are provided
Soliciter Jeneral's Enforcement Standards for Lawful Interception of

oo
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{DISPONIBLE EN FRANCAIS)

Issued under the autherity of the Minister of lndustry in accordance with the Radiocommunication Act and Reguiations made thereunder

ACCOUNT NUMBER

LICENCE NUMBER

7-090900512

5078370

APPENDICES

Telecommunications (Rev. Mov. %5). These standards may be amended from time Lo time.

The licensee may request the Minister of londustry to forbeay from enforcing certain
assistance capability requirements for a limited pericd, The Minister, fclliowing
consultation with Public Safety Canada, may exercise the power to forbear from
enforcing a requirement or requirements where, in the opinion of the Minister, the
reguirement is5 not reascnably achievable. Feguests for forbearance wmuest include
specific details and dates indicating when compliance to the requirement can hbe
expecter,

il. Research and Development (ReD}

All licensees must invest, as a munimum, 2 percent of their adjusted gross revennes
resulting from their operations in this spectrum, averaged over the l0-year term

of the licence, in eligible research and development activities related to
telecommunications. Bligible research and development activities are Those whichk

meat che definition of scientific researzch aed experimental development adopted in che
Incoeme Tax Act. Adjusted grosy revenuss are defined as Totsl service revenues, less
inter-carrier payments, bad debts, third-party commissions, and provincial and goods
and services rLaxes collected. Buzinesses with less than $9 million in annual gross
cperating revenues are exempt frem research and development expenditure requiremesnts,
except where they have affiliations with Ilicensees that hold other licemnces with the
research and development condition of licence and whete the *oral anmudl Jross revenues
affiliated licensees are greater than $3 miiiion.

to facilitate compliance with whis condition of licepce, the licenses should consult
the Department's Guidelines foxr Jompllance with the Eadio Authorlzation Gendition of
Licence Relating to Resedrch and Developmon: (GL-03:,

12, Implementation of &pectrum Usage

The Department will take into account bthe roll-gut targets listed o Appendiz C of the
AWS Licensing framework (DGRE-GLI-07Y, both :n connidering eventual ~wenewal of AWS
Llicences and in considering any application from & national new entrant (or exCension
10 The AWE policy

of in-territery reaming beyvond the in.t
Framework.

a1 % years as di1sous

L3. Mancatory Antenna Tower and Sybe Sharinyg

The licensee musSEc comply with the mandator
equiretnants set out 1n Industzy Janada
fenditicns of Licernce for Mandatory Roasming and Antenna Tower and Site Sha
Profhibit Brclusive Sice Arrangements, as amended from time ro time,

AnLENNAa Lowar 3t Bite sharing

rraoular TPC-2-0-37%

tent Frooodifre:

1g ang to

1. Mandarory Roaming

#CE and AWS licensees must comply with the mandatory reaming reguirements e oub op
Industry Canada's Client Procedures Circular 200-3-0-17 Condiviens of Licence for
Mandatory Roaming and Antenna Tower and Site Sharing and Lo Prokibit Zxclusiwve S
Arrangements, as amended from fime Lo 2 ime,

1L, Annwal Beporting

2009-42-12
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SPECTRUM LICENCE

Isswed under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078370

APPENDICES

Licensees must submit an annual report for each year of the licence term inciuding
Lhe following information:

- a4 statemenl indicating continued compliance with all conditions of licence;

- an update on the implemencation and spectrum usage of Advanced Wireless Services,
Peraonal Communiications Services and/for sevices in the band LETC-1675 MHz, within
the area covered by the licenoe;

- existing avdited financial statements with an accompanying Awditor's Report;

- audited Statement of Research and Cevelopment Expenditures with an accompanyilng
Auditor's Repert [where licensees are ¢laiming an exemption based on an adjusted
gross vevenue of less than $%2 million, supperting financial statements mast be

providedl; and

-~ 4 copy of any existing corporate annual report [or the licensee's fiscal year with

rezpect Lo the authorization.

The reports are to be submitted, 16 writing, to Industry Canada &t the address below

within 120 days of the licensce's fisgal year-ond. Wh
licences, the reporyt shoueld be Droken down by servic

sre a3 lacensee holds muitiple
areda. Confidential

tafornet to

provided will be treated in aoccrdance with section 20(1) GF the hcoess to information

AT,

Manager, Emerging Networks

Radiscommunications and Broadcasting Begulatery Branch
Industry Canada

3¢ Slater 3treet, l5th tlecr

Jttawa, Ontarlo

KEiA OCE

L&, Amendments

Ligance ot any time.

Lasy vevision deate:  January 1%, 200%

f Inmdustry retains the discretion to amend these pozms and

conditions of

ENQUIRIES CONCERNING THIS SPECTRUAT LICFENCE SHOULD BE DIRECTED TO INDUSTRY CANADA,
RAIBOUENMENICAFHING AND BROADCASTING REGULATIONS RRANCH, 300 SLAFER STREET. OTTAWA, ON, KIA 0K,

2009-02-12
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Industry Industrie {DISPONIBLE EN FRANCAIS)
I*l Canada Canada

SPECTRUM LICENCE

Issued under the authority of the Minister of Industry in accordance with the Radiccommunication Act ang Regulations made thereunder

EFFECTIVE DATE EXPIRY DATE ACCOUNT NUMBER

February 11, 2009 February 10,2019 07-090900512

RADIOCOMMUNICATION CARRIER

Data & Audio-Visual

Enterprises Wirceless Inc.

161 Bay 8t, Suite 2300, C.T. Tower
Toronto ON M5J 251

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE
AREA LISTED BELOW

NUMBER SERVICE AREA SERVICE AREA ID
TYPE

ENTH369 Niagara-St. Catharines 3-29

FIXED

LICENCE CONDITIONS
BEFER TC ATTACHED APEENDIX.

1AWVER LPPER AUTHORIZED COMMUNICATIONS
FREQUENCIES FREQUENCTES AND CONDYITIONS
1735.00000 MH:z BLOCK © ¢ BLOG L
T

L7406, 60060 Mz
2135.00000 Miz
0

2140.00050 MHz

BLOCK G/ BLOAL G

SERVICES
T LARD/MOSILE
APPENDICES

G5

License Senditicns

The foiicwing conditions epply to licences for the AWS, PUY Expansion and 1670-1€7% MHz
spectrum bands.

l. Licence Term

2009-02-12
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lndustry Industrie {IMSPONIBLE EN FRANCAIS)
I*I Canada Canada

SPECTRUM LICENCE

lssued under the authority of the Minister of Industry in accordance with the Radiscommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078369

APPENDICES

This licence is issued for a lV-year term. The process for issuing licences after this
term and any issues relating to renewal will be determined by the Minister of Industry
following a public consultation.

Z. Licence Transferability and Divisaibility

The licensee may apply in writing to transfer its licence in whole or in part
idivisibility), in both the bandwidth and geographic dimensicns. Departimenzal
approval 1s required for each propesed transfer of a licence, whether the rransfer

is in whale or in part. The transferee{s) must also provide an attestaticn and other
supporting documentation demonstrating that it meets the eligibility crizeria and all
other conditions, technical or otherwise, of the licence.

The Department may define a minimum bandwidth and/or gecgraphic dimensicn

{such as the grid cell) for the propesed transfer. Systems involved in such a
transfer shall contorm to the technicsal requiremenns sey forth in the applicable
standard.

Licences acquired through the set-aside of spectrum (as defined in Policy Frameworx
for the Auction for Spectrom Liceuces for Advanced Wireless Services and other
Spectrum in the 2 GHz Range! may oot be transferred or leased 1o, acquized by

means of a change In ownership or control of the licensee, divided among, or

exchanged with companies Lhat do not mest the criteria of a new entrant, for a poriod
of & years {rom the date of izsuance. Industry Canada will consider reguests trom
licensees, whether new entrants ot incumbents, Lo exchange apectrum Biocks in the

saie geographis territory, provided that the amount of non-set-as:ide sSpeocirum is

equal to or grearer than the set-aside specstrum and the Department may grant such
requests based ont the merits of the proposal and conformity with the policy objectives.

The licensee may also apply -0 wse a subordinate licensing process.

For wore ianfcrmation, refer toe Indearry Canada's Client Procedures Circular
CPE-2-2-23, Livensing Procedure for Spectrum Llcenses for Terrestrial Servis
amended from fime Lo Lime,

3. Bligitality Criteris

The licensee must cmply on an ongeing basis with the eligibility crivera for a
vadioromtanication carrier incladipng compliance with sscticn L3{Z2) of the
Radicecommunicazion Regualav:ons, The licensee must notify the Minister of

cf any change which would have & marterial effect on ats eiigibility. Suoh

rnfcrmaticn, refer to Industry Cansda's (lient Procedures Circular OpC
Canadian Cwnersnlp and Contool, as samended from time to pame.

4. Dasplacement of Ingumbents

he licensee must comply with the transition pelicy set cut in the Consultation on a
ramework to Auctlon Spectrum in the ¢ GHz Rangs Including Advanced Wireless Services,
I, Section 3, Treatment of Tnoumbent Licensees (NGETP-C02-07) or any such policies
ated fo the displacement of fixed syyrerms as may be issued.

my e
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SPECTRUM LICENCE

{DISPONIBLE EN FRANCAIS)

Issued under the autharity of the Minister of Indusiry in accordance with the Radiocommunication Ast and Regulations made thereunder

ACCOUNT NUMBER

LICENCE NUMBER

7-090900512

5078369

APPENDICES

5. Radic sSation Installationsg

While site-specific radio licences will not be rogquired for each staticn, licensees
must ensure that each radio station is installed and operated in a manner that complies
with Industry Canada's Client Procedures Circular CPC-2-0-03, Radiecommunicaticn ard
Broadcasting Antenna Systems, as amended from time to time.

&. Provision of Technical Informaticn

When the Department reguests technical information on a particular station or network,
the information must be provided by the licensee to the bepartment. according to the
definitions, criteria, frequency, and timelines specified by the Department. For more
information, refer to Client Procedures Circular CPC-2-1-23, fLicensirng Procedure for
Spectrum Licences for Terrestrial Services, as amended from time o time.

7. Compliance with Legislation, Regulaticns and other Cbligations

The licensee is subject to, and must compy with, the Radiocommunicatich Bot, the
Radiocomnunicarion Regulations and the International Telecommunication Union's Hadio
Regulations pertaining to its licensed radie frequency bands. The ificence is issued on
condition that the ¢ertifications made in relation te this licence are all true and
complets in every gespect. The licensee must use the assigned spectrum 1n accordance
with the Canadian Table of Fregquency Aliccations znd the stated spoctrum ol icy.
Licensees must abide by applicable provisions of othor statutes and the rulings
other statutery bodies, such as the Canadian Radio-television and Tele
Commission (CRTC) or the Competition Burcaud.

%, Technical Cons:derations

The licensee rust comply on an ongoing basis with the technical aspectz of the
appropriate Radio Standards Specifications and Standard Radic Systes Plans, as
amended from time Lo fime.

%, Internaticnal and Domestic Coordinaticon

The licenses muSC comply with the current (Treaty Series 1Y o, 15 - Coordinetion
and Yse of Radic Frequencies - Arrangements H, [ and J1 and future AY e sme;
established with other countries. While frequency assiynments ave not subject to sire
licensing, the licenses may be required To furnish all NECEsLEry technical date for
zach relevant site.

The license¢ will use 1
AQIeSmants that will fa
raspoctive aysiems, whe
Catads and internationa

td hest efforts to enter inte mutu Y aocepnadle sharing
cilitate {he reascnable and timely development of their

¢ applicable, and to coordinats witi other licensed users
ly, where applicable.

1

). Lawful Interception

Licensees using spectrum for circuit-switched voice telephony systems must, from
the inception of service, provide for and maintain lawful interception capabilities as
duthor:zeq by law, The requivements for lawful :nternceplion capabil:ities arze provided
in the Solicitor General's Enforcement Standards for Lawful Interception ot

2009-02-12
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SPECTRUM LICENCE

{DISPONIBLE EN FRANCAIS)

Issued under the authority of the Minister of industry in accordance with the Radiocommunication Act and Regutations made thereunder

ACCOUNT NUMBER

LICENCE NUMBER

7-090900512

5078369

APPENDICES

Telecommunications {Rev. Wowv. 95}, These standards may be amended from time to time.

The licensee may regquest the Minister of Industry to forbear from enforcing certain
agsistance capabllity requirements for a limited period. The Minister, Ffollewing
consualtation with Public Safety Canada, may exercise the power to forbear from

enforoing a requirement or reguirements whe

¢, An the opinicn of the Minister,

the

requirement is not reasonably achievable. kequests for forbearance must inglude
specific details and dates indicating when compliance to the reguirement can be

expected,

11l. Besearch and Development (BED)

All licensees must invest, as a minimum, 2 percent of thair adjusted gross revenues
resulting from their operations in this spectrwm, averaged over the ll-year term

of the licence, 1n eligible research and development activities related to

telecommunications. Eligible resesrch and deveicpment activities are those which

meel the definition of scientific research and ewperimental development agdopted in the
Income Tax Act. Adjusted gress revenues are delined as toral service revenues, less
inter-carvier payments, bad debts, third-party commissions, and provincial and geoods

and services taxes collected. Businesses with less than $5 million n annual

gross

operating revenues are exempr from research and development expenditure reguirements,
except where they have atfiiiarions with licenvees that held other licences with the

regsearch and development condition of ljcence dand where the tobal aanual gr
affiliated licensees are greater bhan 55 million.

To facilirtate compliance with this condis
Lhe Deparg

Licence Relating to Research and Deveicpment (GL-G3) .

12, Implementation of Spectrum Usage

'

icn of licence, the licenses should oonswal
nr's Guildelines for Iempliance with the Radio Authorizatien Condivion o

IETeNUEs

-
T
£

The Depaviment will cake inte account the roil-out targets ilisted in Appendix C of the

AWS Licensing Framewonk (CQRE-011-07), borh COnSLC

Ny £yenttuai venewal of
licences and in considering any appiicetion fcow 4 naticnal new entrant for oy

AWE

#rhicn

of in-territery roaming beyend the initial 5 years as dizcussed in the ANS polocy

Framework,

13. Mandatory Antenna Tower and

The li¢ensee must cowply with the mdndatory antenna Tower and site sharing
requirements ¢
Conditions of Licence for Mandalory Roaming and Anrtenna Tower and Site Shar
Prohibif Exclusive Site Arrangements, as amended from Time £Lo fame,

4. Mandatory Roamensg

PCS and AWS licenseszs must comply with the mandatory roaming roguirements set
industry Capada's Client Procedurss Cipcular 2BC-Z2-G-17 Conditicns of Licence
Mandatory Roaming and Anteuna Tower and Site Sharing and to Prohibic Fux
Arrangements, ag ameénded trom time to bime,

1

2%, Annual Reporting

2009-02-12

out i Industry Canaca's Client Procedurss Civcular CPO-2-0-17
Lo and to
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Issued under the authority of the Minister of industry in accordance with the Radiccommunication Act ang Regqulations mada thereunder

{DISPONIBLE EN FRANGATS)

ACCOUNT NUMBER LICENCE NUMBER

7-090900512 5078369

APPENDICES
Licensees must submit an annwal report for each year of the licence term including
the following information:

- & statement indicating contineed compliance with all conditions of licence;
- an update on the implemenvation and spectrum usage of Advanced Wir

eersonal Communications Services and/or sevices in the band 1670-1
the area covered by the licence;

less Services,
75 z

e
@ MHz, within

- existing audited financial statements with an accompanying Auditor's Report:

- audited Statement of Research and Development Expenditures with an accompanying
Auditor’s Report (where licensees are ¢laiming an exemption based on an adjusted
grass revernne of less than §5 millien, supporting fipancial statements must be
provided): and

- @ copy of any existing corporate annual rTepert for the licensee's fiscal yedr with
respect Lo the anthorisabtion.

The reports are to be submitted, in writing, to Industry Canada at Ehe addrass helow
Within 120 days of che lizensee's fiscal year-end. Where a licensee hoids sultiple
iicepees, bthe report should be broken down Dy service area. Ceonfidential information
provided wili be tredbted 1n accordatce with section 20(1) of the Agcess ta infarmacion
Rob .

Managel, Emerging Networiks

Radiocommunications and Broadcasting Regulatory Branch
Industry Canacda

300 Hlazer Streetf, L5th tioor

Ottawa, Ontario

ELA Q0B

ig, Amendments

The Minister of Industry retarns rthe discretion w0 akend these terms and conditions of
licenee at any fime.

Last revisieon date: January 3%, 2009

ENQUIRIES CONCERNING THIS $PECTRUM LICENCE SUDULD BE DIRECTED TO INDUSTRY CANADA,
BRADIDCIHRIMUNICA TIONS ARD BROABCASTING REGULATIONS BRANCI, 300 SLATER STREEF, OTFAWA, ON, KIA 608,

2009-02-12
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I Industry fndustrie {ISPONIBLE EN FRANGCAIS)
* Canada Canada

SPECTRUM LICENCE

Issued under the autherity of the Minister of industry in accordance with the Radiscommunication Act and Regulations made thereunder

EFFECTIVE DATE EXPIRY DATE ACCOUNT NUMBER
February 11, 2009 February 10, 2019 07-090900512

RADIOCOMMUNICATION CARRIER

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay St, Suite 2300, C.T. Fower
Toronto ON MSJ 251

TH!S LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE.
AREA LISTED BELOW

NUMBER SERYICE AREA SERVICE AREA ID
TYPE

LO07EIE8 Suelph/Kitchener 327

FIXEDR

LICENCE CONDITIONS
REFER TO ATTACHED APPENDIX.

LOWER LPPER ALTHORELZED COMMUNICATTTIONYS
FREQUENCIES FREQUENCIES AND CONDITEONS
173%.00500 MHo BLOCKE D/ BLOC D
0
1745, 00000 Mz
F13%.060000 MMz BLOCE O / BLOC ©
T

J140.00000 MHz
SERVICES
T LAND/MOBILE
APPENDICES

e

Ligence Conditions

The tollewing conditicns apply te licences fer the AWS, PCS Expansion ang 1670-167% iz
spastrum Dands.

3. Licence Term

2009-062-12 Puge 1 4 9
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SPECTRUM LICENCE

Issued under the authcority of the Minister of Industry in accordance with the Radiocommunication Act and Regutations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078368

APPENDICES
Thig licence is issued for a ll-year term. The process for issuing licences after this
term and any issues relating to venewal will be determined by the Minister of Industry
following a public censultation.

2. Licence Transferability and Divizibility

The licensee may apply in writing to transfer its licence in whole or in part
tdivisibilify), in both the bandwidth and gecgraphic dimensions. Departmental
approval is reguired for each proposed transfer of a licence, whether the transfez

is in whole or in part. The transferee{s) must also provide an attestation and other
supporting documentation dem¢nstrating that it meets the eligibility criteria and all
other conditiens, technical or otherwlise, of the licence,

The Department may define a minimum bandwidth and/or geagraphic dimensicn

{such as the grid cell) for the proposed transfer. Systems involved v such a
transfer shall conform to the technical reguiremonts set fCTth in the appiicable
standard,

Licences acquired through the set-aside of specirum tas defined 1n vPolicy Framework
for the Auction for 3pectrum Licences for Advanced Wirelesns Services and other
Spectrum in the 2 GHz Hange) may not be transferred or leased fo, acquired by

means of 4 change in ownership or control of the licenses, divided among, or
exchanged with companies that deo not meet the criteria of a new entrant, for a per.cd
0 b years from the date of issuance, Industry Canada will censider requests from
iivensess, whether new entrants or jncumbents, [0 exchange spectrum blocks an the
same gecgraphic territory, provided that the amount of non-set-gside spectrum
aqual te or grearver than the sei-aside specirum and the Cepartment may grant s
requssts based on the meribts of the gpropesal and confermity with the policy shieguives.

The iicensee may aisc apply te use a subordinate ficensing process,

Trrcular

Sersioey

For mere iniormeticn, refer te Industry Carada's Clisnt Frocedures
CPC-2-1-23, Ricensing Procedure forp Specirum Lic
amended from tiee £o Lime.

econ oy Terrestroal

3. Bliglbitity Uoireria

The lizenzee must comply on an ongoing basis wazth the eligikbaliny cratera #or &
radiccommunication carrier inciuding compliance with section 10{3) ¢f th
Radiccomeunicaticn Regulations, The ilcensee must notify the Minister of Induastiry

2f any change which would bave a materlal effect on its eligrbality. Such nmovification
muzet bé mede in advance fov any proposed transaction within its knowledge. For more
information, refer to Industry Canada's Client Procedurey Civs
Tanadian Ownoership and Control, as amended from Time to time.

ar CPI-Z-0-15G,

. Displacement of Toocumbents

the Consuitation o0 o
need Hireless Sepvioes,
Ty or any such policios

The licensee munt coaply with the transition polic
Framework to Auction SpacTrum in the 2 SHZ Range Including
Part I, Seczicn 2, Treatment of Incumbent Licensees {O0GTP-00Z-3
telaved £o the displacement of fixed systems as may be rgsoed,

2009-02-12 Page2 / &
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SPECTRUM LICENCE

issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

ACCOUNT NUMBER LICENCE NUMBER
7-090900512 5078368

APPENDICES
5. Radic Sation Installaticns

While site-specific radio licences will nut be reguired for each station, licensees
must ensure that adch radic statien is installed and operated in a wanner that complies
with Industry Canada’'s Client Procedurss Circalar CPC-2-0-03, Radiozommunication and
Broadcascing Antenna Systems, as amended from time ro time.

&. Provision of Technical Information

When the Department requests technical information on a particular station ar network,
the information must be provided by the licensee to the Department according to the
definitions, criteria, frequency, and timel:ines spscified by the Pepartment. For more
infermation, refer to Client Procedures Circular CPC-2-1-23, Licensing Procedure for
Spectrum Licences for Terrestrial Services, as amended from time te time.

7. Compliance with Legislation, Regulations and other Obligaticns

fhe licensee is subject to, and must compy with, the Rasdiccommunicarion rcr, the
Radiocommunication Regulations and the Internaticnal Telecomunication Unicn's Radio
Regnlations pertainirg to its licensed radio frequency bands. The licesce is issued on
condition that the certifications made in rejaticn to this licence are all true and
complete in every respect. The licensee must use Lhe dassigned spectrum in accordancs
with the Canadian Table of ¥requency Aliccations and the stated spectoun policy.
Licensees must abide by applicable provisinns of other starutes and the rniings of
other statutory bodies, such as the Canadian Radio-television and Telecommunicat Long
Commissicn {CRTC: or the Jompetition Bureau.

. Technical Consideraticns

The licensee muat comply on an ongoing basis with the cechnical aspects of the
dppropriate Radio Standards Specificatiens and Standard Radic System Flans, as
amended from time to time.

8., Interrational and Domestic Cocrdinaticn

The piconsee must comply with the current {Treaty Series 1867 Ho. 15 ~ Ccoordipaticn
and Use of Radio Frequencies - Arrangements H, I and J) and future AGTBUMENT S
csbablished with pther countries, while frequency assignments are aot subieci to site
licensing, the licensee may be required to furnish all aecessary technical date for
each relevant site.

i

The licenses will use i1ts bes! e¢fforts to enter into mutually acTeptabie sharing
Agresnents that will facilitate the reasornaple and timely developmen:t of their

peciive systems, where applicable, and to ccordinate with other jlcensed users Lo :
Canada and interrationalily, where applic :

10, Lawtul Interception

Licensees asing spectrum for clircuir-switched voice telephony syscems muse, from :
the incepticon of scrvice, provide for and maintain lawful interception capabilities as ;
autnerized by law. The reguirements for lawful intevcephbion capabilities are provided
in the Sclicitor General's Enforcement Stancards for Lawful Interception of

2009-02-12 Page 3 1 5 i
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Telecommunications (Rev. Nov, 95). These standards may be amended [rom time to time,

The licensee may request the Minister of Industyy te forbear from enfarcing certain
assistance capability requirements for a limited period. The Minister, following
consultation with Fublic Safery Canada, may exercise the power to forbear from
enforcing a requirement or requirements where, in the opinion of the Minister, the
requirement is not reasonabiy achievabhle. Requests for forbearance must include
spacific details and dates indicating when compliance te the requirsment can be
expected,

11. Research and Development [R&l)

A1l licensees must invest, as a minimom, 2 percent of their adijusted gross revenues
resulting from their cperations in this spectrum, averaged over the 1l0-year term

of the licence, in eligible research and develgpment activities related ho
teleccmmunications, Rligible reseacch and development acrivirties are those which

mect the definivtion of scientific research and experimental development adopted in the
Income Tax Act. Addusted gross revenues are def 4 oasn botal service revendes, less
inter-carrier payments, bad debts, third-party commissions, and provincial and goods
and services taxes collecked. Businesses with less than $5 million in anpual gross
cperating reveauss are exempt from rescazch and development expenditure requirements,
except where they have affiliastions with licensees that hold other licences with the
resedrch and davelopment condition o¢f licence and where Lhe total annudl gross revenuss
affiliated licensess are greater than 55 millzon,

To facilitate compliance with this cencdition of licence, the Ligensee shcald consult
the Department's Guidelines for Compliance with the Radic buthorizaticen Condition of
Licence Relaring tc Research and Development (GL-03).

170 Implomentat:on of Spectrum Usage
The Department will take into acceunt the roll-out targets iisted in Appendix C of the

ARE Livensing FramewsrR (DGRE-GYL1-47:, both in considering eventual r wal of AWS
licences and in ¢considering any appl

caticn L£rom a national new entrant for extension
of In~territery reaming beyond bhe initial & years as doscussed in the AWS palicy
Framewnrk.

13. Mandatery Antenna Tower and

. L
The L

sensea comply with Ehe mandatory antenna tower and site sharing
reguirements set cul in Industry Cenada's Client Procedures Crrcular CPo-2-0-17
Conditions of Licence for Mandatory Roaming and Antenna Tower and Site Sharing and to
Frohibit Exclusive Site Arrangererts, as amended from fime to bime.

4. Mandatery Ro

#0845 and AWS licensees must comply with the mandatory roaming regulirements <er out an
industry Canada's Client Procedures Circular CPC-2-0-17 Conditions of Licence for

20— 1
Mandatory Heaming and Antenna Towsr and Site Sharing and te Prohibit Brclusive Site
Errapngements, as amended from time to time.

1%L Annual Reporting
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Licensees must submit an annual report for each year of the lLicence term including
the following information:

- & statement indicsting continued compliance with all cenditions of licence:

- an update on the implementation and spectrum usage of Advanced Wireless Services,
Personal Communicvations Services and/or sevices in the band 1670-167S MHz, within
the area covered by the licence;

- existing andited fipancial statements with an accompanying Auditor's Report;

- audited Statement of Research and Development Expenditures with an drcompanying
Auditor's Report iwhere licensees are claiming an exemption based on an adjusted
gross revenue af less than §% million, supporting financial statements must be
provided); and

- a eopy of any existing corperate annual report for the licensee's fiscal year wilh
respest o the authorization,

The reports are to be submifted, in writing, te Industry Canada at the address below
within 1320 days of the licenses's fiscal year-end. Where a licensee holds multipde
ireences, the repcrt sheould be broken down by service arma, Confidentia] infermation
provided will he treated in accordance with section 20011 af the Access to infarmation
At

Hanager, Emerdglsy Hetworks

Ratdiecommunications and Broadcasting Regulatery Branch
Industyy Canada

300 Slater Street, i5%th floor

Ofttawa, OnTario

Ein QT8

lo. Amendments

W dlscrerion to amend these ferms and oonditions of

The Minister 0f Industry retalns
licence at any time.

Lagk vewviszon date: Japuary 1%, 2009

EXGUIRIES CONCERNING YHIS $PECTRUM LICENCE SIOULD HE BIRECTED TO INTLSTRY CANADA,
RAHOUOMMUNICATIONS AN BROABCASTING REGULATHONS URANCH, 300 SLATER STREET. OTTAWA, ON. K1A 605,

2009-02-12 Pape & 1 %
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Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

EFFECTIVE DATE EXPIRY DATE

ACCOUNT NUMBER

February 11, 2009 February 10, 2019

07-090900512

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay St, Suite 2300, C.T. Tower
Toronto ON M5J 2151

RADIOCOMMUNICATION CARRIER

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADIO FREQUENCIES IN THE SERVICE

AREA LISTED BELOW

NUMBER SERVICE ARFEA
TYPE

5078367 South Cne/Onc-Sud
FIXED

LICENCE CONDITIONS

REFER T ATTACHED AFPENLDIW.

LOWER UPPER
FREQUENCIES FREQUENCIES
1730.,00000 MHs
TC
173%.90000 MH:
F130.G0000 MHz
0
FLILLO0OGHD MMz

SERYICES
v LANG/MORILE
APPENDICES

Licence Conditions

The following oconditions apply to licances for the AWS,

spectrum Dands.

1. Lrcence Term

2009-02-12

SERVICE AREA (D

2-0%

ALTHORIZED COMMUNICATIONS
ANRD CONDITIONS

BLODHE C / BLOS ©

BLOCE O/ BLOOD O

BCS Expansion and 1673-1875H MHz
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APPENDICES

This licence is issued for a !Q~year term, The process for issuing licences after this
term and any issues relating to renewal will Le determined by the Minister of Industry
following a public consultation.

2, Licence Transferability and Diwvisibility

The licensée may apply in writirg to transfer its licence in whole or in part
(divisibility!, in both the bandwidth and geagraphic dimensions. Departmental
approvai is required for each proposed transfer of a licence, whether the trapsfer

is in whole or in part. The transferee(s) must also provide an attestation and other
supporting documentation demonstrating that it meets the eligibility criteria and all
other conditions, technical or otherwise, of the licence,

The Department may define a minimum bandwidth and/er geographic dimension

tsuch as the grid cell) for the proposed transfer. Systems involved Ln such a
transfer shall conform to the technical reguirements set torth in rhe applicable
standasd,

Licences acqurred through the zer-aside of spectrua fas defined in Policy Framework
for the Auction for Spectrum Licences for Advanced Wireless Sorvices and otrer
Spectrmm in the 2 GHz Range! may not be transferred or leased to, scguired by

means of a change in ownership or control of the licenses, divided AMONY, or
exchanged with companies that o 0ot meet The criteria of g now antrant, for a period
of % years from the date of issuance. Industry Couada will consider requests from
licensees, whether new entrants or incumbentsa, to exchange spectrum bBlooks in the
same geographic territory, provided that the amount of noR-set-asige spectram i
agual to or greater than the set-aside spectrum and the Nepartment may grant such

requests baged on the merits of the propesal and conformity with the poclicy oblecrives.

The licensee may also apply to uze a subordinate licensing process.

Fer more information, refer to Industry Canada's Client Frocedures Circular
CPC-2-1-23, Licensing Frogedure for Spectrum Licences for Ter rial Services, asn
amended from rime Do time,

3. Eligibilisy Criteria

The licensee must comply on an cngoing basic with the eligiblilty cratera [or a
radrocomuinication carrier including compliznce with secticn i5i2: of the
Radrincommunication Reqgulations. The licensee musg notafy the Minister of Industry

of any change which would have a material! effect on 1Ts eligibility., Such notification
must ke made in dadvance for any proposed transaction with:n ite rhowlodgae. For more
information, refer to Industry Canada's Client Frocedures Cirgular CPO-2-0-15,
apadian Cwnership and Contzel, az amended Erom fime to Saime.

4. Drsplaeement of Incumbents

The iicensee must comply with the transition policy set ouf in the Consultation on a
Framework £o Auction Spectrum in che 2 Giz Range In sding Advancsd Wireleas Services,
Fart I, Section 3, Treatment of Incombent Licensess (DGTE-00Z-07) or any auch policies
related to rhe displacement of fixed systems as may be issued.

2009-62-12
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5. Radio Sation Installations

While site-specific radio licences will not be reguired for each station, licensees
must ensure that each radic station is instailed and operated in & wanner that complies
with Industry Canada's Client Procedures Clreoular CPO-2-0-03, Fadiccommunication and

Broadcasting Antenna Systems, as amended from time to time.

6. Frovlsion of Technical Information

When the Department requests technical information on a particular station or networok,

the information must be provided by the licensee to the Department

according te the

definitions, criteria, freguency, and timelines specified by the Department. For more
information, refer to Client Procedures Circular CPC-2-1-23, Licensing Procedure for
spectrum Licences for Terrestrial Services, as amended from time to Lime.

7. Compliance with Legislation, Regulations and cther Sbligalicns

The licenses is subject to, and must compy with, the Radiscommunicatvion Act, the
Radiccommunication Regulations and the International Telecommunication Unicn's Radio
Regulations pertaining Lo its licensed radio frequency bands. The licence is issued on

congition that the certificecions made i relation to this licence
complete in every respect, The licensee must use the assigne
with the Canadian Table of Frequency Allucaticonz and the

are all twrue and

d spectrum in accordence
ated spectzum policy.

Licensees suust abide by applicable provisiouns of other statutes and the rulings of

other statutory bodies, such a5 the Canadian Radio-telewv)
Commission (CRTC) or the Competiticn Bureau,

5. Technical Considerations

sion and Telecomrianios

The licenser must comply on an ongoing basis with the technical aspects of the

appropriare Radic Standards Specificat:ons and Standard Radio Sys
amended from time to time.

9. Internacional and Domestic Ceordinat.cn

The licensee must comply with the current (Treaty Serics 1987 Ho.

and Use of Radio Freguenciles - Arrangements H, T and J) and fusure
#stablished with other countries, While frequency asslgnuments are
litensing, the licensee may Lbe required ¢

To Turnish &
each relewvant site.

necessary techn

vem Plans, as

0o COOrdLnalion

ZE

net

The licensee wWill uze 118 best efforts Lo enter ints mutually acceptable sharing
H i

agreements that will facilitate the reasonable and timely development of t

3, whers

' angd to ceordinate wish other

rabie.

respachbive oyst applicabls,
Canada and internationally, where appi:

i3, Lawful Interception

Licensees using spectrum for clzeuiv-switched velce telephony svstems
eption capabilities axz
abilities are provideg

the inception of service, provide for and maintain lawrul inre
authorized by law. The reguirements for lawfual intercepticn «

[
.

iigensed wseln oLn

a1, freom

in the Sclicitor General's Enforcement Standards for Lawful Interception of

2009-02-12
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APPENDICES
Telecomuunications (Rev. Hov. 95)}. These standards may be amended from time to time.

The licensee may reqguest the Minister of Industyy to forbear from enforcing certain
assistance capability reguirements for a limited period. The Minister, following
consultation with Public Safety Canada, may exercise the pewer te forbear from
enforcing & requirsment or requirements where, im the opinion of the Minister, the
requirement is not reasomably achievable. Keguests fox forbearance most include
specific details and dates indicating when compliance to the requirement ean be
axpacted.

11. Research and Development (RaD)

All licensees must invest, as g minimum, 2 percent of their adjusted gross revenues
respiting from their cpevations in this spactrum, averaged cver the ld~year term

¢f the licence, in eligible research angd development activities related ko
telecompunicalions. Eligible research and developmen! activities are these which

meet the definiticen of scientific research ard experimental development adopted in the
Income Tax Ach. Adiusted gross revenues are defined as total ssrvice roevenyes, less
inter—carrier payments, kad debts, third-party comgissieons, and provincial and goods
and services taxes coliected. Businesses with less than $5% million 10 arnunal qross
cperating revenues are exempt from research and development expenditure requirerments,
except where they have affilistions with licensees that oeld other licences th the
resgacch and development condition of Licence and where the total annual gross revenues
affiliated fivensees are greater Lhan $9% miliion.

To facilitate compliance with this condition of licence, the licensee should consult
the Departmens's Guidelines for Compliance with the Xad:io Authorization Condgition of
Licence Relating Lo Kesearch and Develcpment (GL-03).

12, Implementation of Spectrum Usage

Trhe Deparzment will téke inko acoount the roll-sut targets listed in Appendix C af the
ARG Tdcensing Framowcrk IDCRB-013-G7), both an considering eventual renewal cf AWS i
Licences and 1n censidering any application {rom a natiocnal new entrant for exbensicn
of in-territory roaming beyond the inirfial % years as discussed in the AWS palicy
Framework.

13, Mandatory Antenna Towsr and Site Shar:ing

The l:tensee must comply with the mandavtory antenna ftower and site sharing

regquirement s Tooutr in Industry Canada's o 2Lt Prooedures Cireular CPO-Z-0-10 i
Conditiens of Licence {or dandatory Roaming and Antenna Tewer and S1te tharing and Lo ?
Profiiibab Exciusive Site Arrangements, as amendsd from Lime ve time. ;

i Hendstory Boaming

PLS and AWS ilcensees must comply With the mandatory roaming regqulrements set Qut in
Industry Canada's Client Prosedures Circular CPC-2-0-17 Zenditions of Licence for
dandarory Roaming and Antenna Tower and Site Zharing and to Prohibit Execlusive Site

Arrangaments, as amended from time to time.

*%. Annual Reporting i
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Licensees must sabmit an annuai report for each year of the licence term including
the following information:

- a statement indicating continued compliance with all conditions of iicence;

~ an update con the implementation and spectrum usage of Advanced Wireleas Services,
Perzonal Communicaticns Servicea and/or sevices in the band 1670-187% MHz, within
the area cevered py the licenco;

- existing asudited finapcial statements with an accompanying Auditor's Reporrt;

- audited Statement of Research and Development Expenditures with an accompanying
Auditor’'s Feport (where licensees are claiming an exemption based om an adjusted
gross revenue of less than $5 million, supporting financial statements must be
provided); and

= oa copy of any sxisting corporate anncal report for the licensee's fiscal year with
respect to the authorization,

The reports dre t¢ be submitted, in writing, to Industty Canada af the address below
within 120 days of the licenses's fiscel year-end. Whers a licensee holds multiple
ilcences, Lhe report should be bBroken down by serviece area. O2afidentisl informatien
provided wiil be treated in accordance with section 206t1) of toe Aocess to information

ROt.

Manager, Emerging dHetworks

Radiocommunications and Broadcasting Regulstory Sranch
Tadustry Canada

200 Slater Erreet, LS3th floor

Cttawa, Ontarzo

Kia CCB

1a. Amengments

The Minister of Industry retains the discrefion fo amend these Cerms apd conditions of
licence ar any time.

o

Last revision date: January 19, 2008

ENQUIRIES CONTERNING THIS SPECTRUM LICENCE SHOULD BE DIRFCTED TO 4SULSTRY CANADA,
RADIQCOMMUNICATHOING AND BPROADCASTING HEGULATIONS BRANCH, 300 SEATER STREET, OTTAN A, 0%, K14 608,

2605-02-12
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SPECTRUM LICENCE

Issued under the zuthority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder

EFFECTIVE DATE EXPIRY DATE ACCOUNT NUMBER
February 11, 2009 February 10, 2019 07-090900512

RADIQCOMMUNICATION CARRIER

Data & Audio-Visual

Enterprises Wireless Inc.

161 Bay St, Suvite 2300, C.T. Tower
Toronto ON M5J 251

THIS LICENCE AUTHORIZES THE UTILIZATION OF THE SPECIFIED RADIQO FREQUENCIES IN THE SERVICE
AREA LISTED BELOW

NUMBER SERVICE AREA SERVICE AREAID
TYPE

078366 East ont/Cont-Est, Qutaousis Rl

FIXED

EICENCE CONDITIONS

BEFER 702 ATTACEED APPENDIX.

LDWER LPPER
FREQUENCIES FREQUENCIES
1720.60000 MHz

0
1735.00000 MHEz
23130.00020 MHz2

TG
2135%.60000 MH=z

AUTHORIZED COMMUNICATIONS
ANT CONDITIONS

BLOCK © /7 BLOC O

HLOCE © / BLGO O

SERVICES

: LAND/MOBILE
APPENDICES

Ll

Licence Conditions

The fellowing coenditions agply Lo licences far the AWS, 208 Ixpansion and 1e7{0-1675 MHo
spegtrum bands,

1. Licenoce Torm

2009-02-12 Page: / 5
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APPENDICES

This licence is issued for a 10-year term. The preocess for issuing licences after thuisg
term and any issues relating to renewal will be determined by the Minister of Industry
following a pubii¢ consultation.

2. Licence Transferability and Divisibility

The licensee may apply in writing to transfer its licence in whole or in part
{divisibility}, in both the bandwidth and gecgraphic dimensions. Departmental
approval is required fox each proposed transfer of a licsnce, whether the transfer

is in whole or in part, The transferee{s} must alsc provide an attestation and other
supporting documentation demonstrating that it meets the eligib:lity Criteria and all
ather conditions, technical aor otherwise, of the licence.

The Department may define a minimum pandwidth and/or geographic dimension

{such as the grid cell} for the proposed transfer. Svstems inveolved in such a
Cransfer shall cenlorm to the technical requirements ser forth in rhe applicable
standard.

Licences acquirved through the set-aside of spectrum fas defined in Policy Framework

for the Auction for Spectrum Licences for Advanced Wireless Services and other
Spectrum in the 2 GHz Range] may not bLe transferred cr leazed to, acqulred by

means of a change in ownership or control of the licensee, diviged AMOng, or

exchanged with companies that do not meet the ¢riteria of a new entrant, for a periad
of 5 years from the date of issuance. Tndustry Canada will consider requests from
licensees, whether new entrants or incumbents, to exchange spectrum blocks in the

same gecgraphic territory, provided that the amount ¢f non-set-aside spucirum ig

gqual Lo or greater than the set-aside spectrum and the Department: may grant such
requests hazed on The merits of the proposal and conformity with the policy chiectives.

The licensee may alss apply to use a subordinake licensing process.

cular

2l Dervices, s

Procedures 01
for Terrestray

For more informaticn, refer ro Industry Canada’
CPI-2-1-23, Licensing Procedure for Spectoum Licen
amendead from time Lo time.

3. Elrgibility Criteria

The licenses must comply on an conRgoang buasis with ob eligibilicy critera for a
radiccommunication warriey including compliance with won 1G{E) of the

Radiccommunicarion BegalaTions. The b

Tenset must netify the Minister of Indastoy

of any change which weould have & material effect LR ellglikilicy. Such notiticanion
eust be made in advance for any proposed transac @ithin 17s knowledge. For more
wnformation, refer fo [adustry Canada's Client Frocedure
Canadian Ownershin and Control, a3 awended from cims to rime.,

Ciroular CPC-2-0-1%,

4. Displacement of Incumbents

The licensee must comply with the Lransitioh policy set out in the Consultation on o
Framework to duCtlion Spectrum in the 2 GHz Range Including Advanced Wirelsss Services,
Part 1, Section 3, Treatment of Incumbent Licensees (DETP-002-07Y or ahy 2uch policiss
related to the displacement of fixed systems as may be rasued.

2009-02-12 Page 2 ¢ =
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APPENDICES
5. Radio Sation Instaliaticns

While site-specific radic licences will not be required For each station, licensees
must ensure that each radio station is installed and operated im a manpar that complres
with Industry Canada's Client Procedures Circular CPC-2-6-903, Radiocemmunication and
Breoadecasting Antenna 3Syscewms, as amended from time fo time.

G. Provisicocn of Technical Informaticn

When the Department requests technical information on a particular station or network,
the information must be provided by the licensee to the Department accerding to the
definitions, criteria, frequency, and timelines specified by the Department. For more
information, refer to Client Precedures Circular CPC-2-1-23, Licensing Procedure for
Spectrum Licences for Terrestrial Services, as amended from time to time.

7. Compliance with Legislation, Regulations and other Obligations

The licensee :is subject ro, and must compy with, the Radiocommunication Act, the
Radiccommunication Regulations and the Internaticnal Telecommunication Lnien's Radia
Regulat:ons pertaining to its licensed radio freguency bands. The licence is issued on
condition that the certifications made 1n relation to this licence are all true and
complete in every respect. The licensee must use the assigned spectyum in accsrdance
with the Canadian Table of Freguency Allocations and the stated spectrum policy.
Licensees musi abide by applicable grovisicns of other statutes and the rulings of
other statutory bodies, such as the Canadian Radio-television and Telecommunicaticns
Commission (CRTC) or the Jompetiticn Bureau.

8. Techrical Considerations

The licensee just comply on an ongoing basis with the technical aspects of the
¥ P
"

appropriate Radio Standaxds Sgecifications and Standard Radioc System Plans, as
amended from time to time.

9. Internmdational and Domestic Coordination

The licensee must comply with the current {Treaty Series 1962 fHo. 19 - Cospdination
and Use of Radlo Frequencies - Arrangements H, [ and J) and Future agreements
established witn other countries. While freduency assignments are not subdec o=
Licengung, the l:icensee may ke requized te furnish all necessary technical date for
each relevant site,

The licensee will use 1fs best etforts to enter intao mutually acceptable sharing
agreement s that will facilitate the reasonable and rimely dewvelopment of Their
respective systems, where applicacle, and to coerdinats with ather ligenzed ssers in
Canada and anrernationally, where applicabie.

. Lawful Interceptloh

Licensees using speltrum [or Circuit-switched veics telephony systems must, from
the :pncepticon of service, provide for and maintain lawful irterceprtion capabirlities as
autherized by law. The reguirements for lawful intercephion capabilities are provided

H
in the Solicitor General's Enforcement Standards for Lawful Interception of

2009-02-12 Page ¥ /4
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Telecommunications (Rev. Nov. %5, These standards may be amended from time to time.

The licensee may request the Minisver of Induscyy to forbear from enforcing cerzain
assistance capahiliry reguirements for a limited pericd. The Minister, fellowing
censultation with Public Safety Canada, may exercise the power to forbear from
enforcing a reguirement or regquirements whers, in the opinion ¢f the Ministasr, tre
reguirement is not reasonably achievable. Eequests for forbearance must include
specific details and dates indicating when compliance tc the reguirement ~an be
expected.

11. Research and Development (R&D)

#1) licensees must invest, as a minimum, 2 percent of their adjusted gross revenues
resulting [rom their operations an this gpectrum, averaged over the 10-year term

=f the licence, in eligible research and development activities related to
telecommunications. Hligible research and development activities are chose which

meet the defanition of scaientific research and experimental develepmenti adopted 1n the
Income Tax Act. Adjusted gross revenues are defined as total service rcevenuss, less
inter-carrier payments, bad debts, thivd-party commissions, and provincial and goods
and scrvices taxes collected. Businesses with less than $5 million in annuasl qross
operating revanues are exenmpt frem research and development expenditire regquirements,
except where they have affilistaons with iicensees that hold other licences with rhe
research and development coadition of licence and where the total anbual gross revenncs
affilliated licensees are yreater than 5% million.

Te facilitate compliance with this condition of licence, rhe licenses should censgit
the Department's Guidelines for Compliance with the Radio Authorization Condition af
Licence Relating to Reseatch and Development {GL-031,

12, Implementation of &pectrum Usaqe

The Departrent will take inte acccunt the roll-out targets listed in Appendix T of the
AWE Licensging Framework (DGRE-GIL-47), both in ceonsidering eventual renewal af AwS
Llcences and in considering any application from s national new entrant for exfeny:on
of in-territory roaming beyond the imitial 5 years as discvssed in the AWS policy
Framework.

13, Mandatory Antenna Tower and Sife Sharinag

The licensas must comply with the tower and site sharing
requirements set out in Industry Canada's Client Procedures Circular DPC-Se0e)?
Conditions ot Licence for Mandatory Reoaming and Antenna Tower and Site Sharang and oo
Prohibit Zxclusive S:te Arfrangements, as amenged frowm bime o time.

14, Mandatory Roamin

PCS and AWS licensees muat comply with the mandatory roaming requiTements set Dut in
industry Canada's Client Preocedures Cirenlar CPFC-2-0-17 Corditions of Licence far
Mandatory Roaming and Antenna Tower and Site Sharing and to Prohibit Exclusive 3ire

Arrangements, as amnended from time Lo time.

i%. Annual Reporting
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Licensees must submit an annwal report for each year of the licence term including

the follewing information:

- 4 statement indicating continued compliance with all conditions of licencer

-~ an update on the implementiabion and spectrum usage of Advanced Wireless Services,

Personal Communications Services and/or sevices in the band LE70-1875 Wiz,
the area covered by the licence;

- existing audited financial statemenfts with an accompanving Auditor's Report;

- audired Statement of Research and Develcopment Expenditures with an acccmpanying
uditor's Report {where licensees are claiming an exemption based on an adiusted

gross revenge of less than 55 million, supporting financial sratements must
provided); and

within

- a4 copy of any existing corporave anhual reporr for the licensee's Eiscal yesr with

respect to the avthorization,

The Tepores aze to be submitted, in writing, te Industry Canada at the address beiow
within 120 daye of the licensee's Eiscal year-end. Where a licensee holds multiple
licences, the report should be broken down by service arva. Confidential information

provided wili bBe btreated 1n accordance with section 20410 af the Access to information

ACT.

Manager, Emezging Networksa

Radiccommunications and Broadcasiing Regulatory Branch
Industry Canada

300 Slater Srreet, 15th fleoor

ottawa, ontar:o

Kia OCE

16, Amendments

The Minister of Industry retaing the discretion to amend thess tepss and condisiens of

licence at any blome.

Last revisicon date! Janwazny 1%, 2008

ENQUARIES CONCERNING THIS SPECTRUM LICENCE 017D BE PIRECTED 70 INDUESTRY CANADA,
RADIOCOMMUNHCATIONS AND BROADCASYING REGULATIONS BRANCIL 100 SLATER STREET, OTTAWA, ON, KA nC5.

2009-G2-12

Puges [ %



TABC



17

arper Government Protecting Consumers and Increasing Competition in Canadian Wireless Sector

M A R K E '|' English ¥ Support | About Us | Careers ~ Media Partners | Blog  § i 4 I oy % in | &

N " siTe SySOmos

PRODUCTS |, SOLUTIONS © |- NEWSROOM RESOURCES | CONTACT US SIGN IN
This is Exhibfr-—..L..,referradto inthe

Industry Canada aftidavit of A AM. 2 Az12.
swormn before me, this ... \f
dayof ... A0Noc 20.14

Bl e

June 04, 2013 08:12 ET -......-.....AWW

. A COMMISSIONER FOR TAKING AFFIDAVITS
Harper Government Protecting Consumers and Increasing
Competition in Canadian Wireless Sector

OTTAWA, ONTARIO--{(Marketwired - June 4, 2013) - The Honourable Christian Paradis, Minister of
industry, today announced decisions to further promote competition in the Canadian wireless
telecemmunications market to give Canadians access to the latest technology at better prices.

"Our government is 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 streng economy is a competitive marketplace and
consumer chaoice. We will continually review the regutations and policies that apply to the wireless
telecommunications sector to promote at least four wireless providers in every region of the country
s0 that Canadian consumers benefit from competition.”

The Minister also announced that TELUS' application to transfer Mobilicity'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 teo
incumbents.

"Our government has been clear 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 ahead of the five-year limit," said Minister
Paradis. "Cur government 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 policies and we will not allow the sector to move backwards. | will not hesitate to use any and
avery tocl at my disposal to support greater competition in the market."

In addition, the Government also cutlined improvements to the policy on spectrum licence transfers
that will 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 wilt apply to all commercial mobile
spectrum licences, including the 2008 AWS licences,

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

In kight 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 tanuary 14, 2014,
These new dates will provide companies with additiona! time te consider today's decisions and
finalize their approaches to the auction process.

In 2008, the Government set aside AWS spectrum for new entrants and introduced roaming and
tower-sharing policies. In 2012, foreign investment restrictions were lifted for telecom companies that
hold less than a 10-percent share of the total Canadian market. Earlier this year, the Government
announced several measures, incluging expanding and extending the requirement for companies to
provide roaming to competitors, strengthening cell tower sharing rules, and ensuring at least four

Apfiwww marketwired. com/printer friendly 7id=1797800[20/12/2013 11:29:.27 AM}
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providers in every region can acquire spectrum in the upcoming 700 MHz and 2500 MHz auctions.

CONTACT INFORMATION

4" Y, moam
R

Margaux Stastny

Director of Communications

Office of the Honourable Christian Paradis
Minister of Industry

613-995-9001

Media Relations
Industry Canada View Release
613-943-2502

tp:Afwww markerwired com/printer_friendby Mid = V7O7E0U 207122083 11:29:27 AM)
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Framework Relating to Transfers, Divisions and Subordinate

Licensing of Spectrum Licences for Commercial Mokbile Spectrum DGS0O-003-13
1. Introduction

1.1 Intent

1. Through the release of this Framework, Industry Canada hereby announces the decisions

resulting from the consultation process undertaken in Canada Gazette notice DGSO-002-13,
Consultation on Considerations Relating to Transfers, Divisions and Subordinate Licensing of Spectrum
Licences.

2. Ail comments and reply comments received in response to the consultation document are
available on Industry Canada’s website at: hitp://www.ic.gc.caleic/site/smt-gst.nsf/eng/h_sft0568 html.

3. This paper sets out changes to existing conditions of spectrum licences in bands for commercial
mobile spectrum and to Industry Canada’s publication, Licensing Procedure for Spectrum Licences for
Terrestrial Services (CPC-2-1-23), hereinafter referred to as the Spectrum Licence Procedures. This
document sets out the procedures related to requests involving the transfer, division or subordinate
licensing of these spectrum licences.

4. This Framework applies in addition to the existing provisions of the Spectrum Licence
Procedures and will be integrated into them. All other provisions of the Spectrum Licence Procedures
are unchanged and will continue to apply to spectrum licences issued both for commercial mobile
spectrum and for all other services.

1.2 Mandate

5. The Minister of Industry, through the Depariment of Industry Act, the Radiocommunication Act,
and the Radiocommunication Regulations, with due regard to the objectives of the Canadian
telecommunications policy set out in Section 7 of the Telecommunications Act, is responsible for
spectrum management in Canada. As such, the Minister is responsible for developing policies for
spectrum utilization and ensuring effective management of the radio lrequency spectrum resource.
Pursuant to the Radiocommunication Act, the Minister has the authority to plan the allocation and use of
spectrum, to issue licences, and to fix and amend the terms and conditions of licences.

6. In developing licensing frameworks and policies, Industry Canada is guided by the objectives
stated in Section 7 of the Telecommunications Act and the policy objective stated in the Spectrum Policy
Framework for Canada in order to maximize the economic and social benefits that Canadians derive
from the use of the radio frequency spectrum.

1.3 Policy Objectives

7. Industry Canada has developed this Framework to support the Government’s policy objective to
maximize the economic and social benefits that Canadians derive from the use of the radio frequency
spectrum resource, including the efficiency and competitiveness of the Canadian telecommunications
industry, and the availability and quality of services to consumers.

8. The intent of the Framework is to provide guidance to licensees as to how transfers of spectrum
licences will be reviewed, as well as to introduce additional conditions of licence regarding the transfer



o

Framework Relating to Transfers, Divisions and Suberdinate
Licensing of Spectrum Licences for Commercial Mobile Spectrum DGSO-003-13

of control of spectrum licences, all with an eye to managing the spectrum resource for the benefit of
Canadians as per the policy objectives outlined above.

1.4 Background and Considerations

9. This Framework complements other measures taken by the Government of Canada to increase
competition in the provision of wireless telecommunications services. It enhances Industry Canada’s
existing processes and guidance in its review of the transfer of spectrum licences. Reviewing spectrum
licence transfers supports the Government of Canada’s policy objectives in the wireless
telecommunications sector. Access to sufficient spectrum is a precondition to the provision of wireless
services. Undue concentration of spectrum among a small number of wireless service providers can be
detrimental to competition.

10.  Reviews conducted by Industry Canada, pursuant to the Radiocommunication Act, are

separate from those conducted by the Competition Bureau pursuant to the Competition Act. Under the
Radiocommunication Act, the Minister of Industry reviews spectrum licence transfers as part of the
mandate to plan the allocation and use of spectrum. Under the Competition Act, mergers (which can
include acquisitions of assets, including spectrum licences) may be reviewed by the Competition Bureau
to determine whether they prevent or lessen, or are likely to prevent or lessen, competition substantially.
As part of its assessment of mergers, the Bureau examines all relevant businesses of the parties, and
considers a number of factors to determine the impact of the merger on competition in relevant markets.
[n addition, the Bureau may review agreements or arrangements invelving radio spectrum between
competitors or potential competitors under a civil provision of the Competition Act that prohibits
agreements that prevent or lessen, or are likely to prevent or lessen, competition substantially. The
approach for analyzing competitive effects under this civil provision is similar to the analytical approach
applied for mergers. Under the criminal conspiracy provision in the Competition Act, subject to limited
defences, conspiracies, agreements or arrangements between competitors or potential competitors to fix
prices, to allocate markets or to restrict output are illegal. For the purposes of this Framework, the same
types of agreements or arrangements may trigger transfer requests or requirements to notify, along with
other obligations as outlined in this Framework, insofar as they lead to changes in Control of a Licence
or the Control of a Licensee or Affiliate. In addition, such agreements or arrangements may be relevant
to the review criteria and considerations, which are discussed in more detail below.

I1. Under the Radiocommunication Act, any use of spectrum must be authorized by the Minister.
Where any person acts in a manner that is contrary to the provisions outlined in this document such that
they enter into agreements, arrangements or understandings to use spectrum without being authorized to
do so by the Minister as outlined in the Spectrum Licence Procedures, they will be considered to be
acting contrary to the Radiocommunication Act and will be subject to the enforcement provisions set out
in that Act. Additionally, this Framework sets out amended conditions of licence that impose
requirements on licensees related to transfers of spectrum licences. Licensees who do not act in
accordance with these requirements will be considered to be acting in breach of their authorization, and
therefore also acting contrary to the Radiocommunication Act.

1.5 Interpretation

12. A number of terms are used in this Framework, which are explained below:
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Affiliate: An entity is an Affiliate of any other entity where it controls or is controlled by the other
entity, or is controlled by any entity that also controls the first entity.

Agreement: Where the word “Agreement” is used in this document, it includes all forms of agreements,
arrangements and understandings made in any manner or format.

Applicants: Applicants to a Transfer Request include the current licensee and the proposed transferee. In
the case of' a Deemed Transfer, the term Applicants will include, in addition to the licensee, the entity
taking Control of the Licence or Control of the Licensee or Affiliate, and in the case of a Prospective
Transfer, the term includes the entity to which the future Licence Transfer would be made.

Control of a Licence: A Licence ts controlled by any party that has the power or ability, whether
exercised or not, to determine or influence the use of all or part of the licensed spectrum or the
disposition of all or part of the Licence. More than one entity at a time may exercise Control of a
Licence.

Control of a Licensee or Affiliate: An entity has control of a licensee or Affiliate when it has the power
or ability, whether exercised or not, to determine or decide the strategic decision-making activities of the
licensee or Affiliate or to manage and run its day-to-day operations, including, but not limited to,
Control of a Licence. Control may be demonstrated by legal ownership rights or through other means,
Where an entity holds more than 20% of the voting shares ~— or if there are no voting shares but an
entity holds a greater than 20% stake in the beneficial ownership of a licensee or Affiliate — that entity
will be presumed (subject to rebuttal} to have control of that licensee. Control may be demonstrated by
an examination of a number of factors, including ownership interests, relationships and Agreements
between the relevant parties, and/or the ability to exercise influence. Industry Canada may also consider
the degree of control exercised by entities acting in concert with each other.

Deemed Transfer: Any immediate change to the Control of a Licence or Control of a Licensee or
Affiliate that can be effected without making a Transfer Request, including a change made through
the granting of any full or partial right or interest in a Licence through an Agreement.

Framework: In this decision paper, “Framework™ means the entire set of decisions, inctuding
decisions to update the Spectrum Licence Procedures and to amend certain conditions of licence, as

well as the explanation of the decisions set out in this document,

Industry Canada: For the purposes of this Framework, functions of the Minister of Industry under the
Radiocommunication Act may be exercised by Industry Canada.

Licence: The term “Licence” in this document includes spectrum licences and subordinate licences.

Licence Transfer: A transfer of any Licence, including a division of a Licence, the granting of a
subordinate Licence, or a Deemed Transfer.

Prospective Transfer: A Licence Transfer (contemplated by an Agreement) that is to be or may be
completed or that will take effect at a future date, whether or not the date is specified.
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Spectrum Licence Procedures: The procedures relating to Transfer Requests, as outlined in
Industry Canada’s publication, Licensing Procedure for Spectrum Licences for Terrestrial Services
{CPC-2-1-23).

Transfer Request: In this document, a Transfer Request includes any request to transfer a Licence, to
grant a subordinate Licence, or to divide a Licence that will result in the issuance of a new Licence, if
approved,

2. Industry Canada Review of Spectrum Licence Transfer Requests
2.1 Scope of Application

13.  In the consultation, Industry Canada proposed to apply the criteria and considerations set out
therein to all Licences to which the Spectrum Licence Procedures apply. However, different spectrum
bands are conducive to providing different services and Industry Canada recognizes that there are
significant differences in the supply and demand conditions and in the competitive markets for these
services. For example, the competitive environment for commercial mobile spectrum differs from that of
the various fixed services. The licensing regime for commercial mobile spectrum reflects this difference,
as the initial release of Licences is always through a competitive process — generally an auction —
whereas fixed spectrum is licensed through a mixture of annual and long-term licences, which are issued
through various competitive and non-competitive processes. Similarly, in today’s market, the supply and
demand conditions for spectrum for the provision of satellite services differ greatly from those of the
terrestrial services.

14.  Accordingly, this Framework will be applied to Licences for commercial mobile spectrum,
which currently are those issued in the Cellular, Personal Communications Services (PCS), Advanced
Wireless Services (AWS), Broadband Radio Service (BRS) and Wireless Communication Services
(WCS) bands. As new spectrum is allocated for the purposes of providing commercial mobile services,
these provisions will apply to those bands. As well, this Framework will apply to Licences issued
pursuant to the upcoming auctions in the 700 MHz and 2500 MHz bands.

15.  This Framework will apply to existing commercial mobile spectrum Licences. The provisions
outlined in this Framework will be applied to Licence Transfers and Prospective Transfers, on or after
the date of publication of this Framework.

16.  The Minister of Industry may, in the future, impose the terms of this Framework or specific
conditions of licence regarding Licence Transfers and Prospective Transfers to Licences in frequency
bands or services not discussed within this Framework.

17.  Additionally, Industry Canada notes that parties using spectrum that is licensed to another party
{(by virtue of spectrum sharing or other similar agreements} are required to seek a subordinate Licence
from Industry Canada, under the terms set out in Industry Canada’s Spectrum Licence Procedures.
Accordingly, applications for subordinate Licences in commercial mobile spectrum bands will be
reviewed by Industry Canada pursuant to this Framework. Similarly, arrangements for strategic
alliances, joint ventures, and similar understandings may result in a change of Control of a Licence,
which is subject to review under this Framework as a Deemed Transfer,

4
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18.  This Framework and any resulting changes to Industry Canada’s Spectrum Licence Procedures
and the relevant conditions of licence will apply to all Licence Transfers and Prospective Transfers in
commercial mobile spectrum bands,

2.2 Thresheold

19.  In the consultation, Industry Canada asked whether a threshold (i.e. a measure of MHz-pop) or
another type of screen or cap should apply when deciding whether to conduct a detailed review.

Summary of Comments

20.  Many respondents provided a variety of suggestions as to potential thresholds for use by
Industry Canada in determining whether or not to conduct a detailed review. Such proposals included
the following suggestions: MHz-pop measurements, subscriber per MHz-pop, percentages of mobile
spectrum held by the transferee or between the three licensees with the highest level of holdings, or
some combination of these thresholds.

21.  Some respondents expressed concerns that a thresheld or another measure would capture
transfers that would have an insignificant impact on spectrum concentration, or that such thresholds may
be subject to “gaming” in cases where a scries of small transactions could be completed to avoid review.

22.  Other respondents submitted that it would be too difficult and too complex to determine an
apptopriate measure or formula applicable to most situations. They noted that many transfers are unique,
and should therefore be reviewed on their own individual merits.

Discussion

23.  Industry Canada explored a number of quantitative and other types of thresholds that could be
employed to screen or to limit the number of spectrum licence transfer requests that would be subjected
to a detailed review. As noted above, the focus of this Framework has been narrowed to concentrate on
commercial mobile spectrum. However, Industry Canada has determined that there is no single measure
that can address the complexity of the commercial mobile spectrum environment in the assessment of a
Licence Transfer.

24,  Commercial mobile spectrum is an important resource to be managed for the economic and
social benefit of Canadians. As such, it is appropriate to subject all Licence Transfers and Prospective
Transfers in these bands to a similar type of review. This will ensure that all transfers of licence for
commercial mobile spectrum are reviewed against the criteria outlined in Section 2.3 of this decision

paper.
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Decision
25. Based on the above, Industry Canada will review Licence Transfers and Prospective Transfers of

commercial mobile spectrum based on the considerations and criteria described below, which will be
added to the current provisions in the Spectrum Licence Procedures.

2.3 Considerations and Criteria

26. In the consultation, Industry Canada sought comments from stakeholders on the constderations
and criteria concerning the review of requests for the transfer or division of licences, as well as the
subordinate licensing of spectrum licences.

Summary of Comments

27.  The proposed criteria and considerations were generally supported by TELUS, MTS Allstream,
Public Mobile, Eastlink and Xplornet. They were not supported by Bell Mobility, Rogers, Quebecor or
Mobilicity.

28.  Those who did not support the proposed criteria and considerations generally indicated that it
was not necessary to introduce these, stating that the current review process, together with the
Competition Bureau’s review, is sufficient. Bell Mobility submitted that the existing Ministerial
approval required for specirum licence transfers and for the Competition Bureau oversight of mergers
and acquisitions provides sufficient power to address any concerns about the impact of spectrum
concentration on competition. Rogers questioned why Industry Canada would duplicate the review of
factors considered by the Competition Bureau,

29.  Other respondents suggested refinements to the proposal. These suggestions focused on two
main areas of concern: (1) the way Industry Canada will account for spectrum licence holdings and
spectrum concentration, and (2) the need for Industry Canada to consider regional variation. Eastlink,
for example, suggested that a transferee’s entire licence holdings should be taken into account, whereas
SaskTel indicated that Industry Canada should take into account the number of facilities-based providers
in a given region and that spectrum should be differentiated above and below 1 GHz. WIND also stated
that Industry Canada should base its review on the number of operators in a region, but that this number
should include Mobile Virtual Network Operators (MVNOs). A number of respondents indicated that
Industry Canada should account for spectrum sharing agreements in its assessment. SaskTel noted that
Industry Canada should take into account regional characteristics and consider rural areas differently
than urban ones.

30.  Additional comments were received related to the timing of Industry Canada’s review of the
spectrum licence transfer request, vis-a-vis the parties’ finalization of their agreement. Xplornet
indicated that a requirement to approach Industry Canada prior to the finalization of an agreement would
be problematic, and suggested that Industry Canada allow parties to enter into binding agreements prior
to seeking Industry Canada’s approval of the transfer,

31.  Most parties, whether they supported the proposal or not, submitted that if criteria were adopted,
these should be objective and transparent.
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Dhiscussion

32.  As noted in the introduction to this paper, reviews that may be conducted by Industry Canada
under this Framework are separate from those conducted by the Competition Bureau, pursuant to the
Competition Act, and therefore would not affect the Commissioner of Competition’s review of mergers,
agreements, or arrangements involving radio spectrum. Industry Canada’s direct concerns are with
respect to the impact of the proposed Licence Transfer or Prospective Transfer on the concentration of
spectrum in a region, whereas the Bureau’s concerns relate to its statutory mandate, as discussed above,

33.  Spectrum concentration should be considered on a number of different levels. Overall spectrum
concentration across commercial mobile spectrum bands is key to assessing the availability of spectrum
for competitors. In-band concentration should alse be considered, as each band can possess unique
characteristics that are not or cannot be replicated in other bands. Thus, spectrum concentration within
the band may influence competitors' ability to offer comparable services.

34.  Assessment of spectrum concentration should take into account the access to spectrum through
subordinate licensing and spectrum sharing agreements, as the secondary licensee is benefiting from
additional spectrum to deploy.

35.  The impact of a given level of spectrum concentration may differ from region to region, due to
factors that impact spectrum scarcity (e.g. population density). Additionally, spectrum holdings among
operators vary widely between regions. As such, an assessment of the impact ol a Licence Transfer and
the resulting spectrum concentration may vary across different regions.

36.  All Licence Transfers require the approval of Industry Canada in order to be effected. As such,
Industry Canada encourages potential Applicants to seek informal, non-binding advice prior to
requesting a transfer of a spectrum licence. Information submitted in the course of obtaining this advice
would be treated as confidential, subject to the provisions of the Access to Information Act.

37.  Industry Canada recognizes that the cost savings and efficiency gains that can be realized
through the use of spectrum sharing can enable more rapid deployment of next generation services to
Canadians, including those in rural areas, and can also support investment and service innovation since
next generation technologies require large amounts of spectrum. When sharing spectrum,

Industry Canada expects that both parties to the Agreement would continue to have access to and make
use of the spectrum. Accordingly, the nature of a sharing Agreement, including the planned use of the
spectrum, is pertinent 1o a review of a request for a subordinate licence that is made pursuant to such an
Agreement.

Decision

38.  Industry Canada will examine the Licence holdings of the Applicants, both within the licensed
spectrum band and across commercial mobile spectrum bands, in the relevant Licence area(s). All
Licences held by the Applicants and their Affiliates will be considered in the analysis., Additionally,
[ndustry Canada will consider other access to spectrum through any Agreements, including Licences
held pursuant to a Deemed Transfer, as well as any pending transfers (which includes Licence Transfers
that are currently under consideration or that may result from a Prospective Transfer).
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39.  In making its determination as to the impact of a Licence Transfer on the policy objectives of
this Framework, industry Canada wiil analyze, among other factors, the change in spectrum
concentration levels (i.e. the amount of spectrum controlled by the Applicants in comparison to that held
by all licensees) that would result from the Licence Transfer. In each case, Industry Canada will
examine the ability of the Applicants and other existing and future competitors to provide services,
given the post-transfer concentration of commercial mobile spectrum in the affected Licence area(s).

40.  As part of the determination described above, Industry Canada will normally take into account
the following factors:

(a) the current licence holdings of the Applicants and their Affiliates in the licensed arca;

(b) the overall distribution of licence holdings in the licensed spectrum band and commercial mobile
spectrum bands in the licensed area;

(¢) the current and/or prospective services to be provided and the technologies available using the
licensed spectrum band;

(d) the availability of alternative spectrum that has similar properties to the licensed spectrum band;

(e) the relative utility (e.g. above and below 1GHz) and substitutability of the licensed spectrum and
other commercial mobile spectrum bands in the licensed area;

(f) the degree to which the Applicants and their Affiliates have deployed networks and the capacity of
those networks;

{g) the characteristics of the region, including urban/rural status, population levels and density, or other
factors that impact spectrum capacity or congestion; and

{(h) any other factors relevant to the policy objectives outlined in this Framework that may arise from the
Licence Transfer.

41, In cases of requests for subordinate Licences, pursuant to Agreements such as spectrum sharing
Agreements, Industry Canada will also consider the nature of the Agrcement and the planned use of the
spectrum by each of the Applicants.

42.  While Industry Canada will examine all Licence Transfers, those generally considered as having
negligible or no impact — such as Licence Transfers made solely to effect an internal reorganization —
will normally be approved.

43, Where a Licence Transfer or Prospective Transfer involves more than one Licence,
Industry Canada may approve the transfer of only some of the licences requested and deny others.

44, Industry Canada’s Spectrum Licence Procedures will be updated to include procedures related to
the above review with respect to Licences for commercial mobile spectrum, in addition to the
consideration of all of the other factors outlined in the Spectrum Licence Procedures, such as any
applicable eligibility requirements and conditions of licence specific to the band in question.

45.  Applicants will be required to provide any relevant documentation based on the above
considerations and will be invited to make submissions along with the transfer application in order to
permit Industry Canada to review Licence Transfers and Prospective Transfers in a timely fashion.
Industry Canada may request further documents or information at any time prior to completing its
review. The application and supporting materials will be treated confidentialty, subject to the provisions
of the Access to Information Act.
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2.4 Deemed Transfers
46.  Deemed Transfers have the effect of changing the control of a spectrum licence, either through a

change in the ownership or the control of a licensee or through other means that would cause a person
other than the licensee to control the spectrum licence.

47. In the consultation paper, Industry Canada proposed to treat any deemed spectrum licence
transfer in the same fashion as other licence transfers. Given that the current conditions of licence
require that Industry Canada approve all spectrum licence transfers, it was proposed that licensees would
be required to notify Industry Canada prior to finalizing a deemed spectrum licence transfer. Such
notifications would be treated as a spectrum licence transfer request to be reviewed by Industry Canada,
as set out elsewhere in the consultation.

Summary of Comments

48.  Ofthe 16 respondents to the consultation, nine supported Industry Canada’s proposal relating to
deemed spectrum licence transfers; Public Mobile suggested changes to the proposed definition; five
had no comment; and Bell Mobility maintained its opposition to the overall proposal, including this
element.

49, Some respondents supporting the proposal noted that it represents an important aspect of
Industry Canada’s overall approach to reviewing spectrum licence transfer requests.

50. Some respondents suggested clarifications to Industry Canada’s proposal, relating to the
following aspects: the definition of deemed spectrum licence transfers; the treatment of financial
agreements as deemed spectrum licence transfers (in particular, certain respondents expressed their
concerns about encountering detays when entering into standard financial agreements that might be
reviewed); the form of Industry Canada’s response to these transfers; and the relationship between
prospective transfers and deemed spectrum licence transfers,

51.  Rogers suggested changes to the wording of the definition of the deemed spectrum licence
transfer, namely to remove the words “intent” and “effect” from the proposed wording, as these are
difficult to establish in terms of the control of a licence.

52.  Rogers also suggested that Industry Canada should clearly state whether it would approve or
deny a deemed transfer, rather than using the hypothetical wording as set out in the consultation paper,
and noted that the term “finalizing a deemed licence transfer” was imprecise.

53.  Consistent with its overall opposition to the proposal, Bell Mobility submitted that Industry
(Canada should not do anything beyond the reviews performed by the Competition Bureau with respect
to deemed transfers.
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Discussion

54.  The treatment of Deemed Transfers as Licence Transfers is important in order to ensure that all
changes to the control of spectrum licences are reviewed in a consistent manner.

35, Inresponse to comments provided by consultation respondents, the following clarifications are
provided with respect to the treatment of Deemed Transfers:

() It is not Industry Canada’s intention to hinder licensees from entering into financial arrangements
made on normal commercial terms in the ordinary course of business. As such, Industry Canada wiil
not generally require reviews relating to Deemed Transfers arising from entering into financial
arrangements with parties whose business is primarily financing or lending. Industry Canada will
instead focus its review on Deemed Transfers to any other licensees covered under this Framework,
or to their Affiliates or to any of their respective agents or representatives.

(b) The form of approval of a Deemed Transfer will differ from that of a Transfer Request, where the
prior Licence is revoked with consent and then reissued to the transferee by Industry Canada. In
cases where the name of the licensee does not change, Industry Canada can provide the licensee
either with written confirmation that the Licence remains valid (where the Deemed Transfer is
approved) or with written notice that the Deemed Transfer is not approved and that the licensee will
be in breach of their conditions of licence if the Deemed Transfer is implemented.

56.  The inclusion of Deemed Transfers in the definition of a Licence Transfer is meant to capiure a
variety of situations where there is a change in the Control of a Licence or Control of a Licensee or
Affiliate, such as:

(a) atransfer of shares of the Licensee or its Affiliates, including the purchase of shares, or effecting the

conversion of shares;

(b) strategic alliances and joint ventures;

(¢) an Agreement providing for exclusive use or excluding others from using licensed spectrum; or

(d) any Agreement that provides for “negative control,” i.e. an Agreement preventing a licensee from
entering into an Agreement with a competitor to transfer a Licence.

57.  Industry Canada considers that certain types of influence can lead to a person having Control of a
Licensee or Affiliate or Control of a Licence. These can include, among others, influence over the board
of directors and/or operations of the Licensee and influence based on economic dependence of the
Licensee.

Decision

58.  Industry Canada will therefore adopt the following definition:

Deemed Transfer: Any immediate change to the Control of a Licence or Control of a Licensee or

Affiliate that can be effected without making a Transfer Request, including a change made through
the granting of any full or partial right or interest in a Licence through an Agreement.

10
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59.  Industry Canada’s Spectrum Licence Procedures will be revised to incorporate the definition of a
Deemed Transfer and to describe the form of approval or denial of such a transfer. Licensees will be
required to apply for a review of a Deemed Transfer, and the application will be treated in accordance
with the revised Spectrum Licence Procedures, using the criteria and considerations set out in this
Framework. The application will be treated confidentially, subject to the provisions of the Access fo
Information Act.

60.  Inaddition, the transfer and division condition of licence of existing and future spectrum licences
subject to this Framework will now include a requirement to apply to Industry Canada for approval of a
Deemed Transfer before any Agreement implementing the Deemed Transfer takes effect. The condition
of licence will also state that it would be a breach of the licensee’s conditions of licence to implement a
Deemed Transfer that has not been approved by Indusiry Canada.

61.  The condition of licence will also require the licensee to provide any documentation that
Industry Canada requests related to this provision,

25 Prospective Transfers

62.  In the consultation paper, Industry Canada proposed to introduce a notification requirement
related to agreements that provide for the future transfer or division of either a spectrum licence or a
subordinate licence, referred to as “prospective transfers.” This requirement would be incorporated into
a condition of licence, to be applied to all existing and subsequently issued spectrum licences.

63. Upon receipt of such notice, Industry Canada proposed to review the information provided by
the parties with the intent of providing a non-binding preliminary assessment of the prospective transfer.

Summary of Comments

64.  Of the 16 respondents to the consultation paper, six supported the addition of this condition of
licence, seven opposed it, and three had no comments.

65.  Among the respondents that supported the addition of this condition of licence, SaskTel stated
that it should apply only to future, rather than existing, spectrum licences. Public Mobile suggested that
Industry Canada explicitly indicate that where a licensee is or appears to be in breach of its condition of
licence, a preliminary assessment of the transfer would be negative. Xplornet suggested that prospective
transfers as set out in the consultation paper should be treated as deemed transfers.

66.  Among those respondents opposing the addition of the proposed condition of licence, some
indicated that it was not necessary, given that Industry Canada already has sufficient tools to regulate
transfers and future transfers of spectrum licences. Additionally, some respondents reiterated their
opposition to the addition of conditions of licence on existing licences before the expiry of their terms.

67.  Further concerns were expressed as to the effects of Industry Canada’s non-binding preliminary
assessment of a prospective transfer, and some parties noted that deals may change substantially
between the time the initial agreement is made and when it is completed. Rogers made the suggestion
that the preliminary assessment should be at the option of the parties, rather than a mandatory
requirement.

11
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68.  Some respondents also pointed out that the consultation paper does not clearly indicate at what

point the parties to a prospective transfer would need to approach Industry Canada, given the proposed
requirement to do so before a binding agreement has been reached. Further, Rogers pointed out that the
parties contemplating a prospective transfer would, according to the proposal in the consultation paper,
stili be able to remain in a prospective transfer agreement, even where Industry Canada has provided a

negative preliminary assessment.

Discussion

69. Although Agreements that provide for future Licence Transfers (e.g. option agreements, rights
of first refusal or first offer, security agreements) do not immediately change the Control of a Licence or
Control of a Licensee or Affiliate, Industry Canada is of the view that such Agreements can nevertheless
impact both the competitive market for wireless services and the policy objectives set out in this
Framework. Accordingly, Industry Canada is of the view that the Licence Transfers envisioned by these
types of Agreements should be subject to Industry Canada review at the time that the Licensee enters
into the Agreement.

70.  Industry Canada also takes the position that, where it denies a Prospective Transfer, the pelicy
objectives of this Framework do not support the licensee remaining in the Agreement that provides for
such a transfer. Hlowever, Industry Canada also recognizes that parties may require a reasonable amount
of time to either exit or reformulate an Agreement that is able to better meet this Framework.

71,  Industry Canada considered the possibility of treating Prospective Transfers as Deemed
Transfers. However, because Deemed Transfers and Prospective Transfers differ in terms of the timing
of any change in the Control of a Licence or Control of a Licensee or Affiliate, Industry Canada is of the
view that Prospective Transfers (which only have a future effect) should be treated separately from
Deemed Transfers (which have an immediate effect). Similarly, Industry Canada’s review of a
Prospective Transfer should be considered as distinct from a review of a Licence Transfer, based on the
factors set out in Section 2.3 above, and will be conducted at the relevant time.

72.  Industry Canada will focus its review on Prospective Transfers, as provided for in Agreements
between the licensee and any other licensees covered under this Framework and/or one of their
Affiliates or any of their respective agents or representatives. Although various Agreements may resuit
in a change to the Control of a Licence or Control of a Licensce or Affiliate at a future date, it is not
Industry Canada’s intention to capture Agreements made in the ordinary course of business with parties
other than licensees that are subject to this Framework, e.g., security agreements incidental to standard
financial arrangements with parties whose business is primarily financing or lending.

73.  Industry Canada is of the view that information submitted as part of a review of a Prospective
Transfer should be treated as confidential until such time as either the information has been made public
by the Applicants or Industry Canada has reached a decision. However, this information is subject to the
provisions of the Access to Information Act.

12
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Decision
74.  Industry Canada will adopt the following definition:

Prospective Transfer: A Licence Transfer (contemplated by an Agreement) that is to be or may be
completed or that will take effect at a future date, whether or not the date is specified.

Licence Transfers include Deemed Transfers.

75.  The transfer and division condition of licence for existing Licences subject to this Framework
will be amended to require licensees to apply to Industry Canada for a review of a Prospective Transfer
within 15 days of entering into any Agreement involving a Prospective Transfer to another licensee
covered under this Framework or to one of its Affiliates or to any of their respective agents or
representatives.

76.  Industry Canada’s Spectrum Licence Procedures will be revised to provide for reviews of
Prospective Transfers, based on the criteria and considerations set out in this Framework. For the
purposes of the review, the Prospective Transfer will be evaluated as though the future Licence Transfer
arising from the relevant Agreement has been made. The resulting Licence Transfer will be considered
in accordance with the revised Spectrum Licence Procedures, using the criteria and considerations set
out in this Framework, and will be treated confidentiatly, subject to the provisions of the Access fo
Information Act.

77.  Subject to paragraph 79 below, upon completing its review, Industry Canada will provide the
licensee with a decision indicating that either the Prospective Transfer provided for in the Agreement
meets the policy objectives set out in this Framework or that the Prospective Transfer does not meet
these objectives. Further, the transfer and division condition of licence for existing Licences subject 1o
this Framework will be amended to provide that in cases where Industry Canada has issued a decision
indicating that the Prospective Transfer does not meet the policy objectives, it will be a breach of the
condition of licence for a licensee to remain in the Agreement that provides for the Prospective Transfer
for a period of more than 90 days from the date of the decision.

78.  The condition of licence will also require the licensee to provide any documentation that
Industry Canada requests related to this provision.

79.  Any Licence Transfer resulting from an Agreement reviewed under this section will require a
separate application to Industry Canada at the time that the parties wish to make the transfer. The
Licence Transfer will be reviewed, as set out in this Framework, at that time.

2.6 Public or Confidential Review

80.  In the consultation, Industry Canada asked whether its current process to review spectrum

licence transfer requests should be modified to allow for public notification/consultation before a
transfer has been approved.

13
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Summary of Comments

81. MTS Allstream, Public Mobile, Terrestar, Xplornet, and Dr. Michael McNally, et al. indicated
that Industry Canada should introduce a public announcement of spectrum licence transfer requests
awaiting Industry Canada’s approval in order to increase the transparency of the approval process. Some
respondents indicated that publication of only basic data related to the transfer may be appropriate.

82.  However, many other respondents noted that the details of spectrum licence transfers are
commercially sensitive and that significant harm could result from the publication of spectrum licence
transfer requests before these have been approved by Industry Canada.

Discussion

83.  After assessing the submissions received, Industry Canada recognizes that parties may regard
information submitted with respect to Licence Transfers or Prospective Transfers as confidential. As
such, Indusiry Canada is of the view that requests for a review submitted by Applicants under this
Framework should be treated confidentiaily until such time as the information has been made public by
the Applicants or Industry Canada has reached a decision.

84. Industry Canada currently maintains a database of spectrum licences on its website, which is
updated once a spectrum licence has been transferred or divided or once a subordinate licence has been
issued. In addition to this information, stakeholders may benefit from the publication of

Industry Canada’s rationale for any approval or denial of a Licence Transfer or Prospective Transfer.
Industry Canada’s decisions do not create binding precedent as to future decisions. However,
publication of this information may provide guidance as to the treatment of future applications for
Licence Transfers and Prospective Transfers.

85.  Additionally, Industry Canada notes that potential Applicants may benefit from receiving
informal advice regarding a Licence Transfer, Prospective Transfer, or other matters under this
Framework prior to finalizing any Agreement or to making a Transfer Request.

Decision

86.  Material submitted by Applicants under this Framework will be treated as confidential, subject to
the requirements of the 4dccess to Information Act, until such time as the Applicants release the
information publicly or Industry Canada publishes a decision.

87. Industry Canada will normally publish a summary of its decisions with respect to Licence
Transfers and Prospective Transfers. Although they do not create binding precedents, these summaries
of decisions may provide guidance as to the treatment of future Licence Transfers and Prospective
Transfers.

88. Industry Canada encourages parties that are contemplating entering into Agreements related to
transfers of spectrum licences to seek informal, non-binding advice prior to deing so. Information
submitted in the course of obtaining this advice will be treated as confidential, subject to the provisions
of the Access to Information Act, and no information relating to these requests will be published.
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2.7 Timelines

89.  Inthe consultation, Industry Canada proposed to provide either approval of a spectrum licence
transfer request or advice that the request would be subject to a detailed review, as set out in the
consultation paper, within four weeks of receipt of an application. Additionally, Industry Canada
indicated that a detailed review would be completed within 16 weeks of receipt of all required
information for a total time of 20 weeks. These timelines were subject to variation in certain instances
— for example, if Industry Canada requested further information or if further time was required in order
to respond to specific concerns.

Summary of Comments

90.  While three respondents indicated that the timelines proposed were reasonable, and Terrestar
suggested extending the timelines to allow for a public consultation process, the majority of respondents
providing comments on this issue indicated that the proposed timelines should be shortened (o between
three and four weeks. In particular, a number of respondents indicated that the timeline for a review of a
request for a transfer should be harmonized with the timelines established by the Competition Bureau
for its reviews of mergers.

Discussion

91.  Industry Canada recognizes the importance of timely regulatory decisions in the quickly
changing telecommunications environment. As such, after considering the comments provided by
respondents in the consultation and given that the initial review proposed in the consultation paper will
not be required, Industry Canada believes that the timeline for a review and approval or denial of a
Licence Transfer or a Prospective Transfer should be shortened to 12 weeks from the date that a request
and all required information has been received.

92. A 12-week timeline for review is consistent with those time frames established in various
international jurisdictions, which range from 30 days to six months,

93.  Industry Canada notes that certain circumstances could arise that would lengthen the time
required to review a Licence Transfer or a Prospective Transfer. For example, further information might
be required from the Applicants, or the Applicants could require additional time to respond to specific
concerns raised. Where the issues that are raised in a review of a Licence Transfer or a Prospective
Transfer are complex, Industry Canada may require additional time to consider these.

Decision

94.  Industry Canada’s Spectrum Licence Procedures will be revised to reflect that reviews of
Transfer Requests, Deemed Transfers, and Prospective Transfers will normally be completed within

12 weeks from the time of receipt of all required information. This timeline may vary due to requests for
further information, where the Applicants require additional time to respond to specific concerns raised,
or where the complexity of the issues raised in the course of a review demands a longer period of time in
order to consider the effects of the Licence Transfer or the Prospective Transfer.
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e

2.8 Next Steps

95.  Industry Canada will publish notice of amendments to the Spectrum Licence Procedures and of
amendments to conditions of licence for Licences subject to this Framework. After that date,

Industry Canada may provide guidelines on the interpretation of matters under the Spectrum Licence
Procedures, as questions arise.
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ATTORNEY GENERAL OF CANADA, BELL MOBILITY INC., BRAGG
COMMUNICATIONS INC. carrying on business as EASTLINK, DATA & AUDIO-
VISUAL ENTERPRISES WIRELESS INC. carrying on business as MOBILICITY,

GLOBALIVE WIRELESS MANAGEMENT CORP. carrying on business as
WIND, MTS INC,, ALLSTREAM INC,, PUBLIC MOBILE INC., ROGERS
COMMUNICATIONS INC., SASKATCHEWAN TELECOMMUNICATIONS and
SHAW COMMUNICATIONS INC,

Respondents
NOTICE OF APPLICATION
TO THE RESPONDENTS:

A PROCEEDING HAS BEEN COMMUENCED by the Applicant. The relief claimed by
the Applicant appears on the following page.

THIS APPLICATION will be heard by the Court at o time and place to be fixed by the
Judicial Administrator. Unless the Court orders otherwise, the place of hearing will be as

requested by the Applicant. The applicant requests that this application be heard at Toronto,
Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any doecuments in the application, you or a solicitor acting for
you must prepare a notice of appearance in Form 305 prescribed by the Federal Courr Rules.
1998, and serve it on the applicant’s solicitor, or where the applicant is self-represented. on the
applicant, WITHIN 10 DAYS afier being served with this Notice of Application.

Copices of the Federal Courts Rules, information concerning the local offices of the Coun
and other necessary information may be obtained on request to the Administrator of this Court at
Ottawa (tefephone 613-992-4238) or at any local office.
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IF YOU FALL TO OPPOSE THIS APPLICATION, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOLU.

Date: 2k 7197013

TEO:

Attorney General of Canada

John H. Sims Q.C.

Deputy Attorney General of Canada
Department of Justice

234 Wellington Street, Last Tower
Ottawa, ON KI1A OHS8

AND TO:
Bragg Communications ine,

carrying on business as Easilink
t/o Deaise Heckbert

Manager. Wireless Regulatory, Eastlink

6080 Young Street, Suite 801
PO Box 8660, Station “A™
Halifax, NS B3K 5M3

Tel: (902) 406-4066
repulatory. mattersi@corp.castlink.ca
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Issued by: | g@yﬁ‘? i\ AN

Address of local effice:

Thomas D'Arcy McGee Building
90 Sparks Street

OQuawu, ON KIAGID

Data & Audio-Visual Enterprises Wireless Inc.

carrying on business as Mobilicity
c¢/o Gary Weng

101 Exchange Avenue

Vaughan, ON L4K 5R6

Tel: (416) 408 6450
gary.wong/emobilicity.ca
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Globalive Wireless Management Corp.
carrying on business as WIND

c/o Lisa Goetz

207 Queen’s Quay West, Suite 710
POBox 114

Toronto, ON MS}HIAY

Tel: | {877) 445-8606
Fax: (416) 640-1089
lisapoctzisulobalive.com

Bell Mobility lac,

¢/o Mirkoe Bibic

SVP. Regulatory and Government Aftairs
160 Llgin Street, 19th Floor

Ottawa, ON  K2P 2¢4

Tel: (613) 785-0615
Fax: (613) 5944628
bell.repulatorvi@bell.ca

MTS Ine.
¢/o Paul Beauregard

Viee President, General Counscl and Corporate Secretary

333 Main Street
PO Box 6666, MP21A
Winnipeg, MB R3C 3V06

Tel: (204) 941-4754
paul.beaurepardimisallstream.com

Allstream Inc.,

c/o Tercsa Griffin-Muir

Vice President, Regulatory Affairs
45 O'Connor Street. Suite 1400
Ottawa. ON  KIP 1A4

Tel: {613) 688-8789
workstationiadmisallstream.com
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Public Mobile Inc.

¢/o Bob Boron

Vice President, Legal and Regulatory Alfairs
1920 Yonge Street, Suite 400

Toronto, ON  M48 32

Tel: ¢416) 486-3269
Bob.Boron/zpublicmobile.ca

Rogers Communications Ine.

¢/o Dawn Hunt

Vice President, Regulatory - Telecom
333 Bioor Street East. 9th Floor
Toronto. ON M4W 1G9

Tel: (416) 935-7211
Fax: (416) 935-7719
Twi_pridrel.ropers.com

Sagkatchewan Telecommunications

¢/o John Meldrum Q.C.

Vice President, Corporate Counsel and Regulatory Affairs
Executive Qffice

2121 Saskarchewan Drive, 12th Floor

Regina, SK S4p 3Y2

Tel: (306) 777-2223
john.meldrumi@sasktel.com

Shaw Communications Inc.

¢/0 Jean Brazeau

Vice President, Telecommunications
630 - 3rd Ave SW, Suite 900
Calgary, AB T2P 414

Tel: (403} 750-4500
[‘ax: {(403) 750-4501
Regulatoryidisirb.ca
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APPLICATION

This is an application for judicial review of the decision of the Minister of Industry and Industry
(Canada {collectively. the “Minister™) entitled Framework Relating to Transfers, Divisions und
Subordinare Licensing of Spectrum Licences for Commercial Mobile Specirnm, DGSO-003-13,
published 28 June 2013 (the ~Licence Transfer Policy Framework™ or “LTP Framework™). in
which the Minister purports to add a condition 10 existing and future spectrum feences,
including Advanced Wireless Spectrum ("AWS™) ticences. requiring that an application be made
to the Minister for approval of a newly-defined class of transactions referred to as “Deemed

Transfers” before any agreement implementing a “Peemed Transfer™ takes effect,

The Applicant makes application for:
1. An order declaring:

(a) that the Minister is estopped {from implementing the LTP Framewaork insofar o it
purports to impose a condition in AWS licences requiring that an application be
made to the Minister for approval of “"Deemed Transfers™ of AWS licences, and

from amending AWS licences 10 include such a condition;

(b) that the Minister did not have jurisdiction to adopt the L'TP Framework insofar as
it purports to require that an application be made to the Minister for approval ol

“Deemed Transfers™ of AWS and other spectrum licences:

2. An order quashing the LTP Framuework insofar as it purports to impose a condition in
AWS and other spectrum licences requiring that an application be made to the Minister
for approval of “Deemed Transfers™ of such licences;

3. An order prohibiting the Minister from implementing the L'TP Framework insofar as it

purports to impose a condition in AWS licences and other spectrum ficences requiring
that an application be made o the Minister for approval of “Deemed Transters™ of such
licences, and trom amending AWS and other spectrum licences to include such a

condition;
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4. Such further and other relief as to this Honourable Court seems just: und

5. The costs of this application.

The grounds for the Application are:
Facts

b In 2008, the Applicant participated as a bidder in an auction of certain radio frequency
spectrum conducted by the Minister (the "AWS Auction™) and was suceessful in winning
the right to a licence authonizing use ot certain radio frequency spectrum to deliver

wireless telecommunications services to the public.

Jd

The AWS Auction was conducted pursuant to procedures established by the Minister and
published in Policy Framewaork for the Auction for Spectrum Licences for Advanced
Wireless Services and other Spectrum in the 2 GHz Range, dated November 2007 (ihe
“AWS Framework™).

3 In the AWS Framework, the Minister announced that certain spectrum would be set aside
for “new entrants™ and would not be available 1o incumbent operators. The Minister said
that licences obtained through the set-aside would not be transferable to companies that
do not mect the criteria of a new entrant for a period of 5 years from the date of issuance

of the licences. (This latter policy is referred to herein as the “Moratorium™.)

4. [ the AWS Framework, the Minister also said that “The policy decisions contained in

this paper are final. ™

A

The Respondents Mobilicity. WIND and Public Mobile Inc. quahified as new entrants and
were successful in bidding for set-aside spectrum. The Applicant, which is an incumbent
operator and as such was not eligible to bid for set-aside spectrum, was suceessful in
bidding for other spectrum. as were the other Respondents {apart from the Attorney

General of Canada).
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Consistent with the Moratorium, the AWS licences issued to suecessful bidders by the

Minister contained the following terny:
2. Licence Transferability and Divisibility

Licences avquired through the set-aside of spectrum fas defined in Policy
Framewark jfor the Auction for Spectrwmn Licences for Advanced Wireless Services
and other Spectrum in the 2 GHz Range) may not he transferved or leased to.
acquired by means of a change in ownership or control of the licensee, divided
atmong, or exchanged with campanics that do not meet the criteria of a new
entrast, for a period of 5 years from the original date of issuance.
In the AWS Framework and the AWS licences the Minister made clear and unambiguous
representations about the Moratorium, and specifically the transactions to which it would
apply. its duration, and the finality of his decisions on these matters, These
representations were intended to influence the approach that the Applicant, new entrants
and other bidders adopted to the AWS Auction and in planning their affairs during the
five years therealter. The Applicant in fact relied on these representations in deciding
which licences for which it would bid during the AWS Auction, the amount of spectrum

for which it would bid, and the prices it would offer. It has also relied on the

representations in planning its affairs since the AWS Auction.

Notwithstanding these representations, on 28 June 2013 the Minister published the LTP
Framework and purported Lo impose a requirement that his advance approval be obtained
by existing and {uture Licensees, imcluding AWS licensecs. lor a cluss of transactions

described as “Deemed Transfers”.

In the LTP Framework, the Minister adopted the following definition of Deemed
Transter:
“Any immedicte chunge 1o the Control of a Licence or Control of a Licensee or
Affiticie that can be effected without making o Transfer Request, including a
change made through the gramting of any full or partial vight or interest in a
Licence through an Agreement.”
The result of the new policy, if implemented. will be that changes in control of AWS
hicensees 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 1o the clear,
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unambiguous and unqualified representations the Minister made in the AWS Framework

and in the AWS licences that the Moratorium would expire after five years.

Because of the representations the Minister made and the reliance placed upon them by
the Applicant and others, the Minister is now estopped from implementing the 1LTP
Franyework insofar as it purports to require that an application be made to the Minister for

approval of “Deemed Transters™ of AWS licences.

Furthermore, the LTP Framework interferes unlawlully with vested rights. Under the
termis of the AWS Framework and the AWS licences. new entrants and incumbent
operators, including the Applicant. acquired a vested right to enter into arrangements that
would result in a change of control of new entranis after five years. The Minister did not
have the statutory power to interfere with those vested rights. Allernatively, sthe
Minister’s decision to exercise his powers in a way that interfered with those vested

rights was an unreasonable exercise of his disceetion.

Furthermore, the Minister did not have statutory authority to require that an application
be made to the Minister for approval of “Deemed Transfers™ of AWS and other spectrum
licences. Section 11 of the Radiocommunicution Regulations made by the Governor in
Council makes it a term of every spectrum licence that the licence may not be transferred
or assigned without the authorization of the Minister. Section 11 does not impose a
similar approval requirement in respect of changes of contral of licensees. In the LTP
Framework, the Minister purports to introduce the concept of “Deemed Transfers™ and by
that device to bring changes of control within the scope of his authority over transfers
under section 11 This is tantamount to amending the regulation, which the Minister has
no power to do. The provisions of the L'TP Framework purporting to introduce the
concept of “Deemed Transfers” and to require that an application be made to the Minister
for approval of “Deemed Transfers™ of AWS and other spectrum licences are (herefore

ultra vires and unlawtul.
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Parties

(4. The Applicant and the Respondents other than the Attorney General of Canada each

participated in the AWS Auction. were each issued AWS licences, and cach participated

in the proceeding that led to the adoption of the LTP Framework.

Statutes and Regulations

13. Radiaconmunication Act, R.8.C. 1985, ¢. R-2, as amended. s. 6.
16. Radiocommunication Regulations, SOR/96-484. 5. 11,
17.

Federal Cowrts Act, R.8.C., 1985, c. F-7, as amended, ss. 18 and 5. 18.1.
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The Application will be supported by the following material:

l. The aflidavit of an affiant 10 be identified. to be sworn;

t

The record before the Minister that led to the adoption of the AWS Framework and the

LTP Framiework: and
KD Such other material as counsel may advise and the Court permit.

The Applicant requests pursuant to Rule 317 that the Attorney General send a certified copy of
the following material that is not in the possession of the Applicant but is in the possession of the

Minister to the Applicani and to the Registry:

!, All materials in the possession of Industry Canada or the Minister in connection with the

dectsion that led to the adoption of the AWS Framework and the LTP Framework.

July 29, 20i3

Nelligan O Brien Payne LLP
Barristers & Solicitors
1500-50 O Connor Strect
Ottawa. ON KI1Po6lL2

Christopher Rootham

Tel: (613) 231-8311

Fax: (613) 788-3667

christopher. roothamvdinelligan.ca

Solicitors for the Applicant

10
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Industry  Industrie THis Is ExhibRt + refarred 1o [n the
Canada Canada atfidavitof LA™ = A212
L
sworn befora me, this

JUN 04 708 p ey —]
William E. Aziz
Director and Chief Restructuring Officer AC WAL . ooooooeeeeririniemis
Mobilicity A COMMISSIONER FOA TAKING AFFIDAVITS

101 Exchange Avenue
Vaughan, ON L4K 5R6

Ted Woodhead

Senior Vice President, Regulatory
TELUS

215 Slater Street, Floor 8

Ottawa, ON KI1P QA6

Dear Misters William E. Aziz and Ted Woodhead:

I refer to your letter and application dated May 16, 2013, regarding the
transfer of spectrurn licences from Data & Audio-Visual Enterprises Wireless Inc.
(Mobilicity) to TELUS communications Company (TELUS) and request to waive
the five year Advanced Wireless Service (AWS) condition of licence.

The conditions of licence for the AWS licences in guestion include a
provision that they may not be transferred to companies that do not meet the
criteria of a new entrant for a period of five years. For Mobilicity’s AWS
licences, this period ends on February 11, 2014. TELUS does not qualify as a
new entrant. Upon review of your request, Industry Canada will not waive the
five year AWS set-aside licence condition, Accordingly, I cannot approve the
corresponding request to transfer the licences.

Should you have any questions, please contact me at (613) 990-7176.

Sincerely,

WA

-
-

Peter Hill
A/Director General

Spectrum Management Operations
Branch

Canada
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This Is Exhibit A

refer;ed tolnthe

afidavitof AR A E.: A:

swom before me, this

dayof...JQnsacy

mobilicitu

Mobilicity Announces Court Sanctioned Sale Process

Toronto, ON — November 14, 2013 = Data & Audio-Visual Enterprises Holdings Inc. and its affikates
{collectively, Mobilicity) announce that the Ontario Superior Court of Justice (Commercial List) has
approved the plan of Mobilicity and the Court-appointed monitor, Ernst & Young Inc. {the "Monitor’), to
conduct certain procedures 10 market for sale all or substantially all of the business and assets or shares
of Mabiticity (the "Sale Procedures”).

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

Details of the Sale Procedures, including the process for interested parties to request access to conduct
due diligence, are available from the Monitor's website at www.ey.com/ca/mobilicity.

About Mobilicity (DAVE Wireless)

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:
Inquiries regarding the Sale Procedures:

Canaccord Genuity

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

Fax: {416) 869-3876

Ernst & Young inc., Court-appointed Monitor
Mr. Sajjad Mahmood, Vice President

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

Phone: {416) 943-5395

Fax: (416} 943-3300

Mobiticity:
media@mobilicity.ca, 647-707-7377

Joel Shaffer, Longview Communications
416-649-8006

A COMMISSIONER FOR TA KRG AFFioRTa
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This is ExHibil e I . refarrediointho
affidavit of L\ aars & W27,

sworn befors ma, this
day of ... LA Ve 2044

IN THE MATTER OF A PLAN OF COMPROMISE OR SN ron TG TS

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

NOTICE TO QUALIFIED BIDDERS

By Order dated November 13, 2013, the Ontario Superior Court of Justice (Commercial List)
approved the Sale Procedures in respect of all of the business and assets of the Sellers. Capitalized
terms used herein are as defined in the Sale Procedures.

The Sale procedures provide that the Monitor may exiend the Bid Deadline once or
successively, after consultation with the Sellers and the DIP Lenders, but is not obligated te do so.

After considering requests for an extension from Qualified Bidders, the Monitor hereby |
notifies all Qualified Bidders that the Bid Deadline shall be extended until December 16, 2013 at

12:68 noon (ET).

All other terms of the Sale Procedures shall remain unaffected.

Dated this 6™ day of December, 2013.

ERNST & YOUNG INC.

in its capacity as the court-appointed Monitor of
Data & Audie-Visual Enterprises Holdings Inc.,
Data & Audio-Visual Enterprises Wireless Inc., and
8440522 Canada Inc.

Per:

Mike Dean
Senior Vice President
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Court File No. CV-13-10274-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, )
)
JUSTICE NEWBOULD )

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

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

Applicants

ORDER
(CCAA SECTION 11.3)

THIS MOTION, made by the Applicants for directions with respect to, inter alia:

(a) the application of section 11.3 of the Companies’ Creditors Arrangement Acl,
R.8.C. 1985, ¢. C-36, as amended (“CCAA") in the context of the ongoing sale
process approved by Order of this Court on November 13, 2013 (the “Court-
approved Sale Process”) and the sale and transfer of the assets and property of
the Mobilicity Group (as such term is defined in the Aziz Affidavit) and specifically
the Mobilicity Spectrum Licences (as defined in the Aziz Affidavit), and

(b) such further and other relief as counsel may request and this Honourable Court
deems just,

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

ON READING the Affidavit of William B. Aziz sworn January 6, 2014, the exhibits thereto
(the “Aziz Affidavit") and the Reports of the Monitor, Ernst & Young Inc. {the “Monitor”), and on
hearing submissions of counsel for the Applicants, the Monitor, and such other counsel present,

ho one else appearing although duly served as appears from the affidavit of service of Andrea

13}



Campbell sworn on January 6, 2014,

1 THIS COURT ORDERS that the procedure and process by which this Court shall

consider the assignment of the Mobilicity Spectrum Licences under section 11.3 of the CCAA

will be as follows:

(a)

(d)

The Mobilicity Group will bring a motion to this Court pursuant to section 11.3 of
the CCAA (the “Sale Transaction 11.3 Motion”) on 10 days’ notice to Industry
Canada, the Monitor and any other interested parties for an order assigning the
rights and obligations of the Mobilicity Group under the Mobilicity Spectrum

Licences to a purchaser {the "Purchaser”).

Any responding party may serve responding materials (the “Responding
Materials”) no later than 10 days following the service of the Sale Transaction

11.3 Motion.

The Mobilicity Group may serve reply materials no later than 4 days following the

service of the Responding Materials.

Upon return of the Sale Transaction 11.3 Motion, the Court shall apply the CCAA
and the factors outlined in section 11.3 of the CCAA in respect of the assignment

of the Mobilicity Spectrum Licences.

The Mobilicity Group and its Chief Restructuring Officer shall be authorized to
take all steps and actions, if necessary, with respect to the Sale Transaction 11.3

Motion.

132
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