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SUTERIOR COURT OF JUSTICE
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GETWEEMN:

[ THE MATTER OF COMPANIES" CREDITORS ARRANGEMENT ACT,
R.5.C, 1985, . C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARBANGEMENT OF
UNIQUE BROADRAND 5YSTEMS, IINC.

AFFIDAVIT OF JOHN ZOREBEAS

I. Jahn £arbas, of the City of Toronto, in the Provines of Ontario, MAKE OATII AND

SAT:

1. [ am authorized 1o act on behalf of and bind Niketo Co, Lid, (“Niketa™) (which iz a
wholly owned subsidiary of NWT Uranium Corp.), a creditor and the sponsor of a plan of
nrrongement o compromise with respect to Unique Broadband Slyst:ms [nc., and its wholly
owned subsidiary, UBS Wireless Services Inc. (collectively, “UBS™), in (his Compomies'
Creditors Arrangemert Act (the "CCAA4™) proceeding {the *“Plan Sponsor’™), and, as such, have
knowledpe of the matters contained in this affidavit, Where [ have indicated my evidence is
derived from information received from others, I have identified the source of that information

and vetily belicve it to be true.

2. 1 am sweating this zfidavit in suppott of the Plan Sponsor's motion Tor aathorization lo

file 2 plan of arcangement and for the necessary steps to conduct a creditors’ meeting to vote on a
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Mlan of Amranpement annexed as Scheduls “A™ to the Notice of Motion of the Plan Spansor (the

*“Flan™) and other reliel,
Overvicay

3 UBS is in the midst af a Court ovdered sale process for the shares of Look (as defined
herein). In particular, UBS wishes in this Courtt ordered =ale process to sell half of the block of
the shares of Lok owned by UBS, alleging (here are Rauidily or cash Tow issues that have to be
dealt with urgenily, and alleging UBS has no other sources of financing. Iverily believe that this
15 el and {hot the lHouidily issues will nol be solved by such a sale, but will only be

dedfemmed.

4, In the tircumstances, with a yvicw to facilitating a suecesshil cxit for UBS from the OC.A44
proceedings, the Plan Spansor has, on behall of UBS, (1} eatered into setilement agreements
with creditors of UBS with disputed claims to be implemented pursuant to the Plan, 2] have
agreed with certain creditors that the Plan will provide for the payment in full of all other
creditors of UBS with approved claims, (3) have guaranieed paoment of the amounls payable
pursuant to e Man and the Seitlements and Apreements {as defined herein), and (4) have
prepared teleases for the directors of UBS who have beoen sued by Tolian (as defined herein)
which directors have indemnity claims apaingt UBS which have already been adpodicated, all
subject 1o count approval of the Setlements and Aprcemcnts and sanction the Plan. The Plan
ineluales Lhe requiretoent (9 replace of reonstititts the Board of Directors ol TUDS to carey out the

future growth of TBS.

A Specifically, the purpose of this Flan i5 (o implement the Settlements and Agreements,

the purpese af which Settlernents and Apreemenis are to avoid the rsk of the litigatian with

o
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srgeon [icant ereditos #nd lo slop the substantial Monitor, legal and other expenses related o the
litigation and the Monitor's administration under the CCAA Initial Order, in order o maximize

recovery for all slalchaolders.

a. I point out that the Plan Sponsor, within nine business days of its attendance before the
Count on January 9, 2013 (when an outline of the proposed plan was proanded to the Courd, UBS
and ke Monitor), was able to accomplish what UBS was unable to do for the tast approximately
two years, and alter spending millions of dollars. The Flan Sponzor accomplished the following
wiihin thal nine business day period, (i) put forth the Plan, (i) contacted creditors and negotialed
the vanious seilements, {ili) drafied and negoliated and completed all documentation, invalving a
number of lawyers and persons (iv) met with the hMonitor to review (he overall plan, including
taking into account the Monitor®s concerns and redrafting the Plan and vanous documents, and

today providing it to the Monitor and URS.

8 In this regard, the Man Sponsor has amanged for and will provide necessary loan
fimancing 1o UBS in the amount of $4,514 401,53 to salisfy the amounts payable pursuant to 1he
Plan, Seitlements and Apreements and o nddress any alleged Bquidity issucs, which loan to UBS
is 1o be securcd against all of the shares of Look owned by UBS, The Plan Sponsor is prepared
and in a position Lo provide the funding and close the transactions contemplated by the Plan

wilhin three business days.

g In addition, this Plan will facilitate the continvation of the business of B3 a5 a going
cuneemn, provide cerlain recoverics 1o creditors, seltle the litigation that was the underlying cause
of this £CAA proceeding for the protection of stakeholders of UBS, and safcguard other

slakeholders of UBS. UDRS will be tzken out of €CAA protection.
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o Furthermare, the Plan Spoensar 18 willing 1o assist, il requested and ar the discretion of the
UBS5S Board of Directors, with [uture business opportenities within URS and to ulilizs, if

rrvssible, the 4y Josses and increass the value of UBS.

10.  As such, it is the intention of the Plan Sponsor, as a creditor and assignee of this right
{rom Heenan Blaikie LLP as 2 creditor, to present this Plan under the OCAA ta the creditors and

the Court under and pursyant to the COC44, by way of this Motion,

1.  The Plan Sponsor is requesting that the: Creditors meeting be held a5 soon as possible,
with such shord notice as the Court will allow, taking into consideration that we know wha all (he
croditors are, and there appears to be no reason fot the creditors o not accepl the Plan, The Plan
Sponsor iz also requesting that the motion b seek Count sanction of the Pian be heard

immediately (thergalter, in order to implement the Plan as soon as possible

12, Mo sharehelders™ meeting 5 necessary. The Plan and the immcdiate solution is
reasonable. The Cournt is in the best position to determine (he bepeft of the plan to all
stakeholders, The requirement of a sharclhwolders meeting will sipnificanily delay (approximately
60 days) the obtaining of the sanciion of ihe Court and the Senlement Apreements already
ncpotiated, will be lost, as they are time limited. Furthermore, any shaceholder may atiend the
court hearing to sanciion the Plan to either support or oppose the Plan. The wotal solution
provided by the Plan would be significantly and nepatively impacted by o shareholder approval
process, The Flan Sponsor bas never given instructions to its counscl to agree to any sharcholder
meeting 1o approve the Plan, especially in [ight of the Consent Order of the Honoureble Mr.

Justice Campbell obtained by UBS on July 6, 2012,

ot

-
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13, Qo Iuly 5, 2011, UBRS vbiined an Order from the Honowrable Justice Wilton-Siege]
under the OCAA4 whick provided, fafer affa, b stay of procesdings against URS and allowing
LIRS {0 prepare 2 plan of compromise or amangement to subimit to creditors {the “Initial Order'™).
Now shown to me but not annexed herete is a frue copy of Lhe Tnitial Order, together with copics
of additional Orders made by 1he Cournt in the OCAA proceedings related to UDS (ko be provided

to the Courf in a compendium].

14,  Bascd on my review of the dogumentation genentted in this procecding, [ know that UBS
soupht and obilgined the Inilial Grder as 2 result of sighificant claims made against LIRS in fegal
proceedings commeneed by former directors and officers of UBS, which claims amounted, at

that time, to over £20,000,000,

15 Im particular, [ understand thal the CCAA procecdings were commenced ns a resubl of the
reasons of the Honourable Justice Marroeeo released May 30, 2011 (and a3 revised on July 7,
2011}, which resulted in a Judgmoent daced April 27, 2011 (and entered June 24, 20113 (ke
“Marroees Deeision”}. The Mamoeco Decision ordered UBS to advance tndemnity pavmenis
far legal fees tn certain former direciocs eod officers with respect 1o (ke above mentioned lepal
procecdings. [ understand that just prior o commencing these CC4A procesdings, URBS
appesaled the Marroceo Judpment on June 29, 2011, which appeal was abendoncd on October 29,
012 {afrer the Honourabla Justice Pattille dealt with a similar issue, bui making a dillorent
tIrder on September 28, 2012, in a scparate but related litigation invelving Look and some of the

same afficers and directors) (the “Panilla Decisian™). Now shown to me but not annexed hercto



-

are true copies of the Mamocco Deciston and Pattillo Deeision (lo be provided (o the Court in a

compendivm).

I  For the last T8 months, from UBS's inidal filing for ©CA4A prolection, UBS has not

proposed any plan of compromise or arranpement pursuant (o e Tnitial Oder or atherwise,

17.  The signifi¢ant sieps that UBS has laken with respect to the £CAd praceedings has been
to spend in excess of $8 Million since May 2010 (despile being a corpomation with no operations

and only 2 employees). This includes Monitor's fees and expenses, and litigation fees,

15, UBS has recently taken the position that it kas a lack of lquidity, and allcgedly, no other
sourecs of financing. As a result, B3 engaped in a sale process (0 sefl the only sivnificant assct
of LIS, being approximalely 54,785,000 shares of Look Communications Inc. (“Look™), made
up of approximately 24, 864,000 mulliple voting shares and 29,921 () subordinate voling shares
{the “Look Shares™). These shares represent 35.2% of the cwmently oulstending shares of Look,
making UBS the largest sharcholder of Look  These Look Shares are the only realistic
possibility for UBS to uss {this comirol bloek) as a foundation to build upon 5o as to cxit the
oncrous, tme consuming and expensive CCAA process, and become an ordipary company as a

SN COTEEM.

19. [ recently met with Victor Wells, a2 member of 1he Poard of URS and a member of the
Special Commiltes of UBS, approximatzly a woek ago w discuss the fuwree of UBS, 1 am
advised by Wells and verily believe it 10 be toe thal the reason for (he proposed sale of only hzlf
of the Look Shares owned by UBRS is to deal with liquidity issues (namely to deal wilh
professional fees being paid oul by UBS with respeet 1o these OCAA procecdings and the

litigation with its fonner officers and direclors).

o
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20.  However, [ am also advised by Wells and verily believe it to be true that the proposed
sle wanld only assist with these alleped liquidity issues for perhaps six months, Specifically,
while there is approximately $1.000.000 in the account of UBS, UBS has accounts payable
alrcady in excess of $1L000,000, with any proceeds from the proposed sals of half the Lock
Shares pwnedd by LIS being immediately wsed. The majority of these fitnds will be used to pay
legal and Monitor fees. When I met with Mr. Wells and discussed thesc matters, he appeared
cxiremely distraught and upset aboul the larpe sums of money being spent Tor the legal
proceedings. As a significant shaccholder of UBS, the Plan Sponsor has grave concerns aver the
use of procecds towards peofessionals, [T wvenly believe that Mr. Wells expressed the same
voncems and acknowledged that the value of the balance of shares left with UDS, po longer
beinp a contral block, would have 2 diminishing value, lo the detiment of all stakeholdars, This
would still leave UBS with lgquidity issues, while at the same time diminishing the voling power

amd valug of the balanees of ils only asset.

21, T dlsa verily believe that the corrent proposal by the Board and the Monitor ta sell a
porlion (approximately 50%, being half the suboedinate voting shares and the muliiple voting
shares) of the Look Shares awned by UBS pursuant 1o the Sales Process would be detrimental to
UBS and its stakeholders, particulady in light of any potential tender Offer and the conversion of

sharcs.

22, mpeeifically, il the subordinale voling sharcs that are purchased pursuant to (he Sales
Process are tendered to such a tender offer, such shares could be converled to multiple voting
shares. This would incoease the voting dghts of such tendered shares, while ac the sama time
diluting the voting rights and value of the remaining Look Shares owned by UBS. This could

therchy negatively impact and affect the stakeholders of LIRS,

L
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The Plan Spongor Settlements an behall of TTAS and Plzn of Arcangement

23, In any ¢venl, and with time pressure caused by the Sale Process and proposed sale of half
the Look Shares owned by UBS, the Plan Sponsar has been ¢ntéred into selilement agreements
with a2 number of the creditors of UBS, on behalf of UBS, to effect a plan of compromise or
armangement ¢f RS, This plan would address the liquidity issues of URS, while at the same
time protecting the value of UBS by protecting its sole asset, being the Look Shars owned by

LBS, and wltimutely ke URRS sul of the OCAA proceedings.

24, In this regard, the Man Sponsor has taken 8 number of sieps 19 try 1o aceamplish this,

including:

(2] Purchasing 11,305,232 common shares of UBS from 2064818 Onraric Inc.
{206 and 8500000 common shares of URS from 6138241 Canada Inc

{“613";

(k) Entering into selllément agreements with certain creditors of UBS with disputed

claims, on belalf of UBS, to be sipned by UDS {{ the Plan is ¢pproved, including:

(n a scltlement with lolian Investmucnts Limited and Gerald MeGoey
(calleclively, "lolian™), who had a disputed contingent elaim against UBS
of $10,112,643 (plus applicable GST/HST, applicable interest, legal and
accounting fees), which was scllled for a payment of 52,000,000 (plus
applicable GST/EST, opplicable intersst and legal and aecounting fees)
{the *Jaolian Seitlement™), together with a2 rcleasc af claims apainst former

directors of UBS, related 10 specihc claims being made apainst thom,

. J8
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including Grant MoCutchen and Henry Eaton, as well as Wicki (the
“Jolian Felease™). Mow shown to me and not annexed berato is Sohedule
“f" to the Plan annexed as Schedyls “A™ (o the Notice of Motion, which
is a true copy of the Jolian Agreement and Jolian Release, Mr, MeGoey
has advised me and I verily belicyve that he and Jelian would vote in favoor

of e Plan.

a Scillement Agrcement with Douplas Reeson (“Resson™), who hed a
disputed contingent ¢laim of 3585, (plus applicable GST/HST,
applicable interest, lepal and pecounting fees), which was setiled for a
payment of $75,000 (plus applicable GET/HST, applicable interest, legal
and accounting fees) {the “Resson Setilement™). MNow shown to me and
not annexed hereto is Schedule “27 o the Man anneyed as Schedule A"
to the Motice of Molion, which iz a truc copy of the of the Reeson
Scttlement. Mr. Reesan has advised me and 1 vedly believe that he would

vole in favour of the Plan

(Callectively, ibe “Setllement Agreements™);

DOL Technologies Inc. and Alex Delgonos (callectively, “DOL™, will be deale

with in a¢eardance with the sctilcment agreement entersd into among DOL, TTRS,
McCutchen, Eaon, Ulicki and olhers, including (he continuing indemnicy

abligations provided to DOL by UBS and provision of mutual releases among the

parties, dated July 5, 2012 (the “DOL Selllement™), and the related COrder of the

Honourable Justice Camplell (the “Campbell Order™).  Annexed hertio and

LIS

Jg
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marked a3 Exhibit “A™ (o this my affidavit is a true copy of the DOL Settlement
documents and the Canpbell Order. Mr, Dalgonos has advised me and | verily

Belreve (hat ke and his corporation would vole in favour of the Plan

The paymenl of unsecured ereditors of URS whose claims have been approved by

the Monitor, to be paid by UBS, in full, including:

fi} Stellarbridpe Matagemeni Tne,, in the amount of $150,000;

(i) CGomissen Foderspiel, in the amowont of $32,116.67,

(i1l  Joldman Sloan Nash & Haber LLE, in the mnount of 22 397 50

{ivy  Peter Minaki, in the amount of $92,867.24, subjcct o assessment of this

legal account related Lo this paymenL

Purchasing and having assigned to ik, the approved and accepted claim of the
creditor, Heenan Blaikie LLP {“Heenan™), of $6,14%.40, with a payment in full
{or that amount (the “Hecnan Agreement™), which will be paid as parl of the Plan,
Annexed heezto and marked as Exhibit *B* to this my allidavit is a true copy of

the Heenan Agreement and e notice of aszsignment sent (o 1he Monilor and URS;

Ayresing to provide a loan oo favourable temns to UBS (with no aght of
foreclasure if there is a defaull, and the option of UBS to accruc and capitalize
interest for two years, at an annual eale of 226 above poame, o permit UBS fo
develop business and cash fow), in order o provide the cash flow to UBS w

make the payvments on ihe Settlement Agreements and to the other creditors,

1.;0
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which (unds will be deposited into the trust account of SRET 1o be held in eserow
if the Cown sanctions the Plan (the “Loan™). Now shown 1o me and not anpoxed
hereto is Schediale 3™ 1o the Plan annexed a8 Schadile “A™ to the Wolice of

Motiom, which ia & true copy of the the Loan term sheet and related documents:

{gy  Agreeing o pusrantee the payments of the Sctilement Agreements and to the
other creditors on behalf of UBS {the “Guorantees™), MNow shown 1o me and not
annexed hereta iz Soedufe 4" to the Plan annexed as Schedule “A™ o the

Matice of Mation, which iz a troe copy of Lhe of the Guamntees;

{h}  Preparcd a Plan of Amanpetent in regards o all the abave, which is annexesd (o

the Motice of Mation 25 Sehedule “A™.

23, As part of the steps taken by the Plan Sponsor with respeet to the Plan of Amangement
and the relatsd and vanovs ageements and documents, 1 verily believe that it wowld be
reasonable and in the best interest of UBRS, in order (o ensure the proper and cificient carrying
out of the plan as well as the settlements and apreements, 1o regonstitoge the Boand of Dimcetors
of URS, Specilically, in addilion o the two dircctors of the Specizl Committes, Victor Wells
and Kenneth Taylor, should they content Lo remain oo the UBS Board, [ verily believe that both
I, and anciher elficer of the Plan Sponsor, namely David Subotic, together with an independent
director, David Tsubouchi, the Tormer Attorney General of Oalario, ought 1o be appointed to a
now Board of Dircctars of UBS (the “New Board”). We have all consented 1o being sppoinied
us e New Boand. Now shown lo me and not annexcd hereto is Schedule “5% to the Plan
annexed as Scheduole “A" to the Matice of Motion, are true copics of the consents and covering

letters with respect to the proposed New Board, together with bios of the new members.
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26, It is impotant to nole that the Settlement Apreements and the Approved Claim
Agreements (with the vanous releted documents), as well as the Loan, Guarantecs, and counsents
and appointments of the New Board, ore all conditional! wpon the Plan, {be Seillement
Aprecmenls, the Loan and the reeonstilution of the New Board being approved and sanctioned

by the Court,

27, 1 make this alfidavit in support of the Plan Sponsor’s motion for authorization to fils the
Plan ond for the necessary steps (o conduet a creditors’ meeling to vote on a Plan anpcxcd as
Schedule “A™ to the Wotice of Motion of the Plan Sponsor (the “Plan™) and otber relief, on an

cxpedited basis il possible, and for no improper purpose.

SWORN BEFORE ME ot the City of
Toronto, in the Provines of Ontario on

January 21%
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This is Exhibit "A" referred to in

the A{Tidavit of

me this 227 d

Zorbas sworn before
nuary, 2013
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[E5lomes sie.
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Coun File No.: CV-11.9283. 0010

ONTARID
SUPERTOR COURT GF JUSTICE
COMMERCIAL LIST

THE HONOURABLLE MR FRIDAY, 11IE

JUSTICE CAMI"BELL 6" DAY OF JULY, 2012

INTILE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT A Cr,
R5.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A FLAN OF COMPROMISE OR ARRANGEMENT OF
: LINIQUE BROANBAND S¥YSTEMS, [NC.

.

CONSENT ORDER

THIE MOTHN, mpde by Unigue Braadbnmd Syelems, Inc. (-UBS) and [JES Witeless
Services Inc. (togeiher with UBS, 1le ~Appleants™), nersuant to the Coapomies ' Craditory
Arrangement der. RE.C. 1985, ¢, C-36, s amended was heard this day al 330 University

Avenue, Tamnlfo, Ontario.

CN READING the Minutcs of Sewlement dated 5 July 2012 fthe "Minutes ol
Seftlement™) and the Ninth Report of the Menilor, DutT £& Phelps Canada Restrueturing Ine. in
its eapacity as Manior of the Applicents dated 5 July 2012, and on heacing the submiszions of

counsel;

T AW HEITM]
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1. THIS COURT ORDERS (hat, subject 1o further Grder of the Court, the Applicants shal|
ot Be veguimed o comvene or hold any mestings of thair shacebolders omil the termination of

these proceedings us & result of'a plan of compramise or arrangement or atherwise,

2. THIS COURT ORDERS that the Minutcs of Sevlement be and are hereky appeoved,

At
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EXECUTIDN COPY

Court File Mo.: CV-11-9283-000°L,

ONTARI)
SUPCRIOR COURT OF JUSTICE
COMMERCIAL LIST

[N THE MATYER OF COMPANIES CRED) FORS ARRANGHENT ACT,
RA.C, 1985, & C-36, AS AMENDED

AND IN TIE MATTER OF A FLAN OF COMPROMISE 05 ARBANGENMENT OF
UNIQUE BROADBARND SYSTEMS, INC.

MINUTES OF SETTLEMENT

RECITALS

1. Froceodings under the Congrastes” Creditors Arrangesient det, RE.C. 1983, ¢, C-36 [the
CCAA") were commenced in respeet of Unique Broadbund Sysiems Inc. (“URS™) and a
wholly ewned substdiary pursuant to an Initia] Cider mude an 5 July 20071 (e “Tnitial
Order™). The Iniial Ordor appointed Dudl & Phalps Canada Restructuring Ing. (the
*Nonller™) a2 nwnitor.

pa The UBS board of dircctors i currenly eampromised of Messrs Robert Ulicks, Gram
McCutcheon and Henry Eaton,

i DOL Technologies Inc, (“DOL™), 2064818 Ontaric Inc. 206 Calarie™) anl 613824t
Conaile Inc. (613 Canady™ and kngeether with 206 Onlario and Mr. Alex Daluonaos, the
“Neolgunes Partics™) arc companics owned by truse of the zmily af Mr, Dolgonos Mr.
Bolgonos has the authority 1o bind 206 Ontardo, §13 Cunedy and the family trusts thai
conizol 206 Omario and 613 Comada, Except Tor the intcrests held by 206 Cuitara and
013 Conpdi, Mr, Dalgonos and his farmily do not. directly or indirsctly, swn any shores
of UBS and, aside from 1he interesiz i URS hetd through 206 Chvianio and 613 Conady,
bir. Dolgonos and the merbers of his [amily do not own, contred or hove an intercs,
dircet or indireet, in ony ather entity that ovwns, ditectly o indirectly, shares af LI[15,

4. The POL, 206 Ontario and Mr. Dolgonos filed proofs of clam against LEAS da
aceordance wilh t\he First Cxtenzion and Claims Order doled 4 Aupusi 2001 (ihe
“Disputed Dalgonoes Claims™), The Dispuled Dolgonos Ciains were disellowed by the
Manitor by way of Notices of Disollowance. Pucsuant 1o the Notices of Disalicwore,
DO 206 Cotarje and Mr. Dolgenos have Gled Molees of Dispuie in respect of (e
Disputcd Dolpenos {laims,

5. Fursuat to a Statement of Claim dated 22 December 20, 206 Ontacio commeteed an
Aclion known as Onlarin Supetior Coun of Tustice File Mot CW-10-9036-0CL{ihe
"Qppresslon Action™) apainst UBS, and Mossms Ulicki, Eaton and MeCutcheon seeki ng,
inter ufia, damagen and the remeval of Messms Ulicki. Taron and MoCulchevn from the
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UBS Board. Pursuend to 20 Endorsement made on 23 January 2012, the stay imposed by
the Initial Order was extended 1o 1he Cppression Action and Uw ¢lafing spainst Messre
Ulicki. Eaton and McoCutcheon in the (Ippression Action ave 1o be determined it e
COAA proceedings.

6. Pursimnt to the Fitst Exicasion ond Claims Onler dated 4 Aupust 2017 and the Founl;
Extension and Cluims Procedure Order dared 13 Aprit 2002, \he Caurt has established 2
procedure for the determinaiion of cenain disputed claims made against UDS, including
the Drisputed Dolgonos Claines. 1t s anligipated that UDS will seek further Order{s) 1o
eslablish o procedure to determine all of i disputed claims madc apaingt UDS {1t
“CAA Clains Procetdure™

T On & March 2012, 206 Ontarie and 617 Canada mequisitioned a special mecting of LIy
sharcholder 4o consider a rezolution to replace the cutrent UBS board (the “Specinl
Mecling™). 1105 apreed 10 hald the Special Meeting concurrenl wilh UBS® annual
gencral mecting for 2002 fihe “2002 AGM™, which is scheduled Top F1 July 2012,

3. 0n 13 June 2012, OL and Mr. Dalgenos brovgly Mations (the “Dolganos Metinns™]
secking o; {a) add third parly claims 10 the Clgme Procedure; and (b) 1o [ift the stay
impascd by the Inftiol Order da permit the enforooment ol a Judgment 1hat roguired LIRS
1o make sdvanees in respecd of cerain professional fees. The Dolponos Mation s
currehtly under reserve,

uns, THE DOLGONOS PARTIES, ROBERT ULICKD, ITENRY EATON AND GRRANT
MCCUTCHEON (eallectively the “Parties”) ILEREBY AGRER to (amd acknowledge 1hat (ha
they shall cach be bound by all terms of thess Minuies of Settlement, which have been miade for
wookl and valid consideration [the sufficiency of which is hereby acknowledped). Funher, the
Nartics [wereby ogree than:

l. The Recitalz sed forth above ore e ond coErect.

2, UBS will accep the Dispated Duolgenos Claims a1 en agpecgate lota] amount of
FA00,000, inclugive of oxipiblc 1gxes, ifany. The Dlalpones *anics apree o aceepl this
vahuation of the Disputed Dolgonos Claims and nat to appeal an Amended Notice of
Disatiewnnce issued by Qe Monilor ruesuant (o the First Exiension and Claims Ordey
allowing 1he Disputed Dolpanos Cluims al an sggregate todal amaont of S500,000. The
proceedings 1o determine e olponos Claims putsiant b the CCAA Clhims Procedure
will be dismissed without cgutz,

The Opprexsion Action will be dismissed without cosgs,

Fak

The Dalgones dMations will be withdrawn withoul costs.

I

The Dolgonaz Partics, LIS, apd Messrs Uicki, Caton and MeCuicheon will exchange
mtual refeases purssal 1o which ench will reloage the oer from any and all aecounts,
Miabilities, cliose in action, claims, rights, actions, ezuses of action, elaims, judgments,
arders, detus, damages, abligetions. demands for demapes ar [osses and rights of any
kind or nature whatseover, including rights of indenmification, known t the Parties as ol
5 July 2002 {ihe “Releszes™). The Parties undersiand and ngree that the Releases will pap



rrevent: (3) UBS from iaking or continuing preceedings azainsi any peeson olhér than the
Dolgenos Paries notwithslanding hat such partics may asser (lurd parly or olier clajms
apainsl the Dolionos Partics: and (b) the Bolgonoz Parties from asserting claims for
indenmification apninst US, in acconfunce with the Dofpone: Panies' cureny
entillement, bascd o procesdings conuncneed by UBS in the fidure asserting clajms
fEAingl any persans ot persons where such clains ore ol knpwn to the Dolvonos Parties,
ot any onre of them, ag ae § July 2012,

The Dolponos Parties consen 1o an Onder that, subject t further Ocder of the Coyn, 105
will not be obliged or required to call or hold 4 meeting af it sharcholders until the
terminntion of the CCAA procecdings by way ol a plas of compromise or arrangemeni
by VIS or oltherwise.

A mecting o UBS' board of directars wil] be convened for 12 July 2002 (e “Rourd
Mecting™) al which the Messrs Eoton. heCulchean, Ulicki, Vietor Wells and Kenneth I,
Taylor will be present, Me. Bryce Keacker af Gowling Lafleur Henderson LEP will act
6 Secrctary and record the Minutes, At the Noard Meelin £ Uae following will take plnce
in ihe sequence livied:

l. Mr. MeCurichzon will tender his resipmation as a director in writing, to ba
effective upan teceplance by the Board.

x Mr. Eaton and Mr. Ulicki_ o= 1he remaining two VRS diretors, will accept
Mr. MeDwicheon's resismation ond ]l ke vacancy orealed by that
resighation by appainting Mr. Wells as a dircgior e TS,

1. &Ir. Fiton will iender his vesipnation as o director of UBY in nriling. Lo
effzctive upon aeceptance by the bogrd.

4. Mr. Ulicki and Mr, %W2lls, us the two remainite VRS dirsctors, will avcept
Me. Euton’s resignation and 1ill the vecaney creaicd by thal resignation by
approinting, Mr. Taylor as a director of TIRS,

The Dolgonas Parties agree, until the temination of the CCAA mroceedings by way of u
rlan of compromise of atmangement by UBS or atherwise, 1o

{a) fully suppon decisions nusle By 1he reconstituied UBS board consiging of Mr.
Dlicki, Mr. Wefls and Mr, Tavlor, including, imer alia, uny docision made by 1he
reconstinited UBS board with tespect 1o the CCAA Peicenedings and how URS
will resolve or determine cliims made against UBS by, Jurer alin, Jolian
Invesiments Limited ¢-laling™) und Mr, Geralg McGoey, in aceordanee witl the
CCAA Claims Procedure:

(h) R oppose any extension of the Siay Perod, as defined by the Initiad Order,
soupld by LIS

fed  nol seek any Onder crminating the COAA procecdings, or support ot assist any
mher person seeklng such o Qpder: amd

e



T,

12.

13

T4,

15,

_4 .

) nol scek 1o be o director or olifeer of LIBE, or have any direct or indireey
consulling artangement with URS.

Subject to the discretion of the UAS board, UBS will continue defending the disputed
claims made against LBS by, imter aliz, Tolian and Mr. MeGoey, and Feutpanizing isclf
under the supervision of the Court,

The express serns of these Minutes of Seldement and the Releases to he executed in
aceordance with parapraph 3 above constitule the enie apreemnent between the Partjes.
Thert arc o reproseniations, wamanties, terms, eonditions, undenakings or collaierl
ACTECNERTE. expross or implied, between the Parties other thap a3 expressty set fonl in
these Mittutes of Setlement, wiiich tenns canmod be varied, smended or waived EXCep in
writing duly exceuled by the Panies,

The Panies shall from fime 1o Fine execute and deliver all such funher documents and
netrements and do all acts aed things ec another Parly muy reasonably require to
elfectively varry out or 1o better evidence, complete or perfect the full intent 2pd meaning,
of these Minutes of Sctllement,

The Parlics ackrewledge tha before signing these Minates of Scitlement, they have cach
obidined legal advice on the 1erms set ou hereln from theit nespociive counsel.

The interpretation and enforceability of the 1erms of thage M inutez ol Sutlement shall be
governed by, and construed in accordinee with, the lows of e Proviges of Ontaro,

The 1cms of these Minetes ol Setlfemcnt shall he binding upon and shall ¢rure to e
benefit ol cach of the Pattics, and each of their beis or exedutors, or their predecessars,
suLes=0rs and nssigns.

For the convenience of Qi Parlics hieceto, (hese Minwies of Setdement may he excouied
1 any number of counterpars and all of dhese connletparts shall for sl purposes
tonslilute one apreemcil, binding on the Partics, mdwithstanding i a1l Partics are not
signutary to the same counteqan,

[THE REMAINDER OF TS PAGE IS INTENTRONALLY OLANK]

Im'\-.r
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DATED THIS 5" day of Fuly 2013

UNHIVE BROADBAND SYSTEMS, INC.

MName: £l e Lulodtlvn
Title: s
| have suthority i bind the corporation,

BOL TECRINOLOGIES INC.

MName:
Titke:
[ have authority 10 bind the corpormion.

2064818 DNTARIO [NC.

Mame:
Title:
[ have autharty 4 bimdd the corporation,

S138241 CANADA [NC.

Murmne:
Tinle;
1 have auorily 1e bind the corponaian,



DATED THIS 5" day of July 2012

o

UNTQUE BROADBAND SYSTEMS, 1KC,

Mamn=:
Tila:
[ have awihority to bird the corporstion.

DOL TECHKOLOGTES INC,

&ﬁ?/ﬂtz~

Name: Pev LValgones

Titler Prosiderd
I have autharity to bind the corporaon.

2064318 ONTAIRLD INC.

M

MNanse: 7% e, —Dﬁ\ﬁnnnﬁ '
Tille: Premdont -
| bave autharily o bind the corporatinm.

G135241 CANADA INC,

Name; 2w "',E).:ﬁacma&
Tile:
[ have authority o bind the corporation.
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SIGNED, SEALED AND DELIVERED )
[n the presence of ]
_ )
i ’
Wilness i Alex Dalgongs
S1GNED, SEALED AND BFLIVERED
In the prezenee of: 3
b
)
Wilness Robert Ulicki
SIGNED, SEALED AND} DELIVERED )
In the presenco of: ]
)
3
Witnass Henry 1Zaten
SMNED, SEALED AN DELIVERED }
In tho presence of: }
)
3
Witnesa - el MeCutclsan



SIGMED, SEALED AND DELIVERED
[n the presence of

Wiiness

SLGNEL, SEALED AND DELIVERED

It tite presende of

Wilness

SIGNED, SEALED AND DELIVERED

In the presence of:

=<

Winess

SLGNERD, SEALED AND DELIVERED

In the presence of:

Witness

-y

.‘1'. FFJ

]
i
)
)
Alex Dolgoonas
)
)
}
)
Rabert Ticki
]
]
1
i

f"f}%

H—I’f@tuﬂ

e

Oram MMeCotcheon



SIGHED, SEALLED AND DELIYVERED

[n the pre=zznee of:

Winess

SIGHED, SEALET ANTY DELIYVEREDY

In the presence vl

Wilness

RIGNETH SEALEN AND DELIVERLT
tn the presenee of:

P

Wilness

SIGHED, SRALED AND DELIVEILETD

In 1he prezwawe of:

£ /
Leir g e

Witnass ¢

Aley Tlolgonas

Rolwert ENjeki

- il

¢ .-""'--:\'F?-‘-__‘_\_\_‘_‘-‘-‘-‘-‘H""‘

~Higney Eaten

.i_-l =

Cranr MeC vl henn



SIONED, SEALED AXD DELIVERED
In the prscoee ol:

Witncss

SIGKED, SEALED AND DELIVERED
In the presence of

PN .

S
Witness ~

STENED, SEALED AND DELIVERED

In the presence af:

Wiiness

SIGNED, SEALET AND GELIVEREDR

T the presence of;

ek

-h-
i
)
)
]
Al Dol
)
1
)
)
Hobert Licki
)
)
}
1
Henry lalon
]
]
1
]
Lirant Mol ilehaon

= '-j-
'q_.."
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EXECUTION COlY

FULL AND FINAL MUTUAL RELEASE

IN CONSIDERATION OF, THE SETTLEMENT FURSUANT TO THE MINITES OF
SETTLEMENT DATED 5 JULY M2 AMONG UNIQUE BROADBAND SYSTEMS
"UBS™, INC., DOD, TECIINOLOGTES INC, 2064818 ONTARIO INC., £138241
CANADA INC., ALFX DOLGONOS, ROBRERT ULICKI, GRANT MOCUTCHEDHN,
HENRY EATON [ihe “Pariics™y end for oLher gocil and valenble cunsideration, Ve sufficigney
of which is acknowledged, TIE PARTIES IIERERY MUTVALLY and IRREVOCARLY
RELEASE, ACQUIT AND FOREVER PISCHARGE each other, their hiies, EXCCUDrs iy
administrutars and, whens opplicable, 1heir respeetive allicers, directors, employees, successars
and assigns ftom any and al! scounis, labilitges, chosc [ acrien. claims, rghts, actions, causes
of actian, claims, judgmens, onders, debis, domapes, ubligations, demands for damages or losscs
and rights of any kind or nature whatsoever, including righis af indetnnifieation, known to e
Partics az ol 5 Telv 2012 (1he “Rrlezsgs™),

IT IS UNDERSTOOD AND AGREED that the Releases will nat prevent: fay URS from takino:
or continuing roceedings against Aty peeson other than 1he DCHL Technologics Inc., 2064818
Onterio Inc, 6133241 Conmila Ine. Alex [relponos, ftopether, e “Dalgoenos Pariics™)
nolwithstanding 1hat sech parties may assen thivd parly ot olber claims against the Dolpongs
Parlics; and (b) the Dolponos Fodics from osserling chims for indemthiGeaijpn apainst UBE, in
iwcordance with the Dolgouos Parties’ curmen entitlement, based on proceedings commenced by
LIRS asserting elaims against any persons pr persans where such cluims are not known to the
Dalgonos Parties, or 2ny one of then. as at 5 July 2012,

IT iS5 FURTHER UNDERSTOOD AND AGREED that. should nny of the sipnatorics reduire
aLany dime aller 1he dale of this Release any further action, or the exeeution of any document an
the part of any of the other sipnameies, 1o Tully and eflfectually resolve and remeave any clutm,
aclion or proceeding commenced hosed o the matieos rclerred 1o in this Belegse, and upen any
signatory making any such request of aay at the olther sipnateres. the pETSON 4 wham (he
request i3 made shall 1ake all actions as are Oeeessary o camply with the request.

IT IS FURTHER AGREED by gll of he signatories 10 1his Release that, by their siznotures io
ihis Release, they hereby consent 1o the dismissal, withous costs, af all eount actions cxisting
hetween any of the Farties to this Releise.

THE MINUTES OF SETTLEMENT DATED 5 JULY 2013 ANI} THIS RELEASE
conlains the endire ogecement Belwecn the sipnainties heretn and there are o other AELCEmIEIS,
pronlises or amangements oral or written befween iese parlies relaring to these matiers ather
Lhan as cantaingd in hese documents, The terms of thia Release are coniraciugl and binding on
gach ol the signatones and are oot 2 mete tecital,

Each of the signatesies FURTHER AGREES that this Release may e relied upon by cach of
(hen and vsed as 2 Mlf answer and defenee 10 ¥ ¢laim made By any of the otlier sipnatorics
agningt o af the sipnatories to 1his Relewse for a maliee wlneh is encompassed in #nd refeased
hy this Release,

v



-2-

EACIL OF THE SIGNATORIES confirms that he or i has carciully read 1be forepoing terms
of ths Release, lias sought and oliained the advice ol a soliciter a5 1o e neture and cffect of this
Releuse, undersiands the contents of und legal eflects of this Release, and has executed this
iRelease voluntarily and with il knowledge of the lepal eonsequences heoeaf,

ITHE REMAINDER GF THIS PFAGE 1S INTENTIONALLY BLANK]
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3.

TIIIS DOCUMENT WAS EXECUTED this dy of Tuly, 2012 by vhe undersigned.

UNIQUE BROADEAND SYSTERS, INC.

Merme:
Title:
E have wirtherity 1o bind the corpornton.

POL TECHINOLOGIES INC.

Mome: EE&: Pgéﬁanns .

Tille: Freod dend
I have authwrity io bind the corportion.

200481k ONTARIO INC.

%: %—Eh t‘lﬂti;b Ao

Title: Prosudent
Theve authetdty Lo bind the ¢orparation.

GI3LAL CANADA ING,

Maime:
Tiile:
Thave muhority 1o bind the carporation.

Talgenes




Za

THIS DOCUMENT WAS EXECUTED this day ol July, 2012 by the Undeesipned.

UNMIQUE BROADRAND 5YSTEMS, ENC.

Mame: (o SAkanka
Title: c=0
1 have aurhority 1a bind the eamaralion.

DL TECHNOLOGIES INC.

Mame;
Tetle:
I have authoriey 10 hind ihe corporation.

2064818 ONTARIO INC,

Mame:
Title:
1 have sutherity 1o bind the carparatian,

GIIB2AL CANADA INC,

Mane:
Title:
I have anthority 1o bind the corporation,



SIGNED, SEALED AN DELTVERED
In the presence of:

Wil

SIGNLD, SEALED AND DELIVERED
In the prosenee of

Wiloess

SIGNED, SEALED AND DELIVERED
In the presenee ol

Wilness

SIGNEL, SEALEN AKD DELIVERED
In the presence af:

b T W Y )

. L R W

Aoy Delmonos

et ban e ws

R.obert Tlicki

L . e

Henry FEaion

w33

Witnoss

TEey_ LA Fend s

Giont bleCutcheon



SH-MED, SEALED AND DELIVERED

in the presance of:

L

Witness Alex Polgonos

SIGNED, SEALED AND BELIVERED

In thes presenge off

e A A A

Witness Robert Ticki

SIGNED, SEALED AND NELIVERED

In the prosches off

L e

Witness =herm¥-Eaton

SIGNED, SEALED AND BELIVERED

In the presence of:

ad e T wd

Witness Grnt MeCutcleon

TS 1AL



SIGNED, SEALFRD AND DELIVERED

Inthe presence of

Witness

SICKED, SEALED AND DELIVERED
Iz the presence of:

Witiess

SIGHEIL SEALED AMD DELIVERLTY

[0 the PESSERTy o

pr—

TWitnes

SIGKED, SEALEDR AND DELIVEREL

Lm 1he presence of:

7

L%“'.-":-""f Pt .--:.'-;-r..;

Witnesy !

TOR_Lawd, P54 161

o
e
o

Alex Dafpunuos:

Fuben, [Hicki

'

! ":.""‘-\.\_‘_\_‘_ _-_—:

T -
R S
;

Girant Mefticheon




Sl EDR, SHALED AND DELLYRHRED

L [he presensoe of:

Wilnest

SICNED, SEALED AND BELIVEREDR
1n ihe prcsence of!
\ ke

-.Il - i
A D ['__.:p:},.
e

-
ot

Wilness

KIGCHELD, SEALED AND NELIYERED}
In (he prosence of

Witness

SIGNEDR, SEALED AND DELIVERED

In the prespace of.

Niiness

TOR_LAA TR

oy

Ales Dilpromos

}
}
J 1]
} ]
IJ.-I #
Redsert Ulicka
}
}
1
b
ITenry Folon
)
)
i
]
Grant MeCuleheon
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This is Exlubit "B" referred to in
the Affidavit of John Zorbas sworn before

me this ymm 2013
Wm/{/(m

-




ASSIGNMENT OF CLALM AGREEMENT
BETWEEMN:
HEEMAMN BLAIKIE LLF (“Yendor! Assighor™)
and
SWT UPRANIUM CORFP. anu s s helly owned suhsidiary, NIKETO C(L. I,Tﬁ,

(" PurchaseefAaxianes™)

Fhis Ageeement and Assaenment (e “Agrcement”) is elfiective as the Rlfective Date (s delined

berrein] and i entered into between the Vendoed Assipnor and 1he Purchaser’ Assignee;

WIIEREA% pursuant in the Order af the Ontimio Seperivr Cowrt ol hadicd {Copnnten,ial List}
(the “Cowel™ dabed luly 5, 2011, Unique Croadband Sysiems foe ("URS™) comuneooed
proceedings (the “CCAA Procesdings™) pursuant 10 the Companies ' Creditors Arrangemiest Ao

(Canala).

AND WHEREAY the Vender'Assipmor i3 20 ereditor of GRS with o claim apainst ULS 1 Lhe
CCAA Proceedings in the amount of $6,149.48 (e “Claim™), which Claim has not b pood i

fch or in part, bt the full amount of which s due and owing by UBS to the Vendor/Assipror;

AND WHERE A% the PurchrsertAssipnee infends 10 apply 10 1he Cour to approse o plan of
armanzomerd Tased on setilenents enmered imo with certatn creditors amd agrezments with all

other creditors, and a new proposed B3oacd of [hreewrs of UIS;

ROW THEREFORE TIIS AGHEEMENT witnesseth 1han for and in eonsideeation al the
matters heeein refeerad o, the mviua! covenants and ndemnay coatained herein, the payments,

aereements, sosormniis, enderakings heeelnafier refermed 1 amd the ather goad and volwible

C

L.

L



considaration the eeceipl aod sufficiency of whicl is hateby acknowledped. e parics vn hehabf

(henwsefwves and on behall ol their cempective oTicers, diteclors, representaives, employees,

Hp ElEs, SUCcedsars and assipns, ol heoeby covenant and apeee as follows:

Tl

The Purchoser! Assipsee hos agreed 1o porghase the Claim from the Yendar Assignor, and
e Vender Assipaee bos ageecd 1o scll el CLm e tha Purchiser Assianoe For par mem
cad 't ull fsctiorisan of tie Clam. e the atnonan of 36, 149 dE (the “Muzchase Price™ |, wlhich

pivennd will be e Rorthaaed,

The YerdorAszipnor Ieecby  prands. assicns, lmnslers amd  sels over b the
PurchasertAssipnee, as of the Fifective Date, oll of i tite, dghis omd inkerest in and o
the Claim, including withowl fimitation, w0l Hae rights, benelis and pdvaniapes of the
Vendar' Assignor in the CCAA Procecdings desived thereltem, and farther, wilhow
limiing 1he generaliy of iy lorepoing. itz right te Dot 3 SModion before 1the Cout G
appresal of & Plan of Arrangeotent o the CCAN Proceedings oivolving UBS (o

“leshionp

The wsignment contemplaied herein shall be deemed an absolete and unconditional
agsipiunem and shall not be deemed 10 ereoie a security interest. Aoy Motion shell be
haeght =olely i the name of the FurchaseriAssipnes and not in the nome of, or 45 apent

oi behalt of, the Yendor Assirnor.

The “EHeative D™ of the ausipement contemplated heeein <hall be the e upon which
e lpiter of the (ollowing shatl have occurred: (o) the YendoriAssignar und the

Purchaser’ Assipnee  have exchanged sipgnateres (o 1his Apreement: and {hp the

ViendurAssignot shall have reveived o certified cheque or bank dmtt 10 or 1 the order of



the Venlar Assipnor of as e Vendor' Assipnor may otherwise ditece in the amount of

the Parehise Prive.

T Perchasern'ssignee acknowm ledpes that neetler the YendosAssiphor noF dny agonl or
represenaiive vf the VendonAssipnor s moade or will make any representtien,
wrrranty or condidon whalsiess or regandinge the stalus ol the CCAA Pooccedings, the
condifion of LIS (Heangial or etherwdie] or any aiker maller reluting to the CUAS
[Muceddinegs, LIS or the Clainy joeluding, withost Bmitstion, 1he omount of the Claim,
1he walidiey ol the Claim, wkether tw Cham is subjeel v disallowange, codstion ot
arbjaction vl any kind. or whether the Yondor Aszipree has good and inarketable 1ile wo
tlye Clawot cnd iy rights ar=sing thereltom. The AssipreePerghaser epresents thag i has
sdeyuate iformatien coiacemninge the business and lnancial condition at the Debior, the
status of the CCAA Fruceedinps and the Claim i onder 1r madee an infenmed deeision
rewarding e purchase of the Claim and it is relying selel o its own independens
nvestigationg, and willweol sebiutkee an e Yomdoe Assignot, as 0 Ihe stkaliers 21 o

Iwerein and in deterrnning L ceer indo Lhis Aprecro.nt.

The PurchasgiAssipnes Tunlier acknoecledees that the wmoant of e Clain mmay dif¥er
both tn kind and amownt from ooy distnbutions wlimalely made in the COAA

Peoceedings.

The Perchiser Asstanee hereby covenants and pgrees 1o indemnitfy ond save harnbess the
Vopdor Assipmir agoinst and from any ond all bosses, damapes, costs ond expenses
(i luding withaout {imilation, lepal cosis and expenses on a selicilor and his own chicnl

basig) which the Aendop'Assipnor may  sustain or dncer as oo resull ol e

¥



Parclaser Asiignee bringiog any Motion sedking e approval by the Court ot any plin

al ArTEkReten L o CLHProIRIse.

The partics herebw agree hal oo payment for the purchase of Qe Claim and melwsl
covenants and agesements between 1he panies hereto ane the considerition ol s

Agreement and 1wy Dereby aeknowhedge peseipl of thul consideratiun.

The perties acknuwledge, conliom and apree 1hat the reeitals are true in substance ond

Musrt,

This Axrecinent iz governgd by and will be constiuad in aecordanee with the laws of 1ke
Proviowe of Oatlarie 2nd e kaws of Caada applicable therein. Yor the pumpose of all
lepal proveedings this Agreement will be deemed 1 have been perfonned in il Provioe:
el Cmtaraes cond Wl gonrs of the PFrovisee of Chntario will kaye junsdiclion L enterain any
agtiom arisiog wndee this Agredment, Tl purics cach attem to the eoclosin e jurisdiclion

elthe courts of 1he Frovinee of Choatie,

This Agrecment nuwy be execuied i any monber of consterpierts, vacl ab which will be
deetriznd L ber 293 original and all of which 1uken wopether will e deemed ta coustitute one

and the same instrument.

PDelivery uf an exesusd signsture papge to this Agreement by wny party by clectiumic
transmission will be s offective as delivery of 2 manoally excceled copy of this

Agreement by such pary

s



I WITWESS WHEREQGE, the partics herelo hove duly execuigd tlns Apneement ax of

Jan=ury 2013 by aifixing thear respective comporete seala umder the handy of {heir propee

sipainy officers July autharkeed in that regank,

Ak - FHOE AL

HEENAM BLAIKIE LLI

Per: J.l\-b* L“%C.-_"._‘sl@
e N

MIKETE OO, LTI,

Per:
Mo

Tila

['have authorty 1 bind the Corporalion

KWT mu.m:::uﬁgff/{ jﬁ

MNamg '
Tl

| Tiave sutlorty o bimd the Corpomlien
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ASSMCNMENT OF CLAIM AGREEMENT
DETWEEN:
BEENAN HLAIKIE LLE (*VendorfAssignar®)
amd
MWT URANLUBM CORF. tnd its whotly owned subsidiary, NIKETC €0, LTD.

(“PurchascrfAssipnee®)

This Agreement end Assignment (the *Agroement™ is ¢ffective as the Eifective Dute {as defined

herein) and iz entered into betweon the VendorfAssipnor and the Purchaser?Astipnee;

WHEREAS pursuant to the Order of the Onlario Superior Court of Justice {Commmercial Lix)
{the “Court™) daed July 3, 2011, Unigue Broadband Systems [nc, [“UDS") commenced
proceedings (the “COAA Proceedings'™) pursuant Lo the Companies ' Creditors Arrgngement dei

(Canada).

AND WIHEREAS the VendooAszipnor is 4 areditor of UBS wilh 8 claim against UBS in the
CCAA Preeedings in the amount of 56,1449 48 (the “Claim*), which Claim has net be paid in

fuoll ar in part, tut the full amount of which is due and owing by UBS to the Vendor/Assignor;

AND WHEREAS the PurchascrfAssignec intends (o apply to the Court i approve o plan of

arrarpetment bised ot seslentenls enterdd inta wilh eartein creditors and agreements with ali

other creditors, aod o new proposed Board of Directors of UBRS;

MOV THEREFORE THIS AGREEMENT witnesseth that for and in considerution of the
matters hercin ceferved Lo, the muial covenants and inderuiily condained heeein, the payments,

ppresmgnls, covendnts, umlertakings berginaler talotred fo amd the other good and valuable

LICA SECRETA 1AL 11D
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consideratlon the receipt und sufficiency of which is heeehy acknowledged, the parties on behalf

themsalves aml om behall of their respeetive officers, diteriors, ropreseatatives, employees,

ppenls, sueeessors und assigns, in low herehy covenant and agree a3 follows:

-

The Murchesce!Assignee haz agreed 1o purchase the Claim from the Yendaor! Assignor, and
the Vendor/Assignee hag agreed o sell the Claim to the PurchoserfAssipres for payment
uf the {ull amaunt of the Claim, in the amoont of 16,149.48 (the “Purchase Price™, which

pryment will be made fortlhwith,

The VendorfAssipnor lereby prants, Dssighs, tansfers ond  sets over Mo the
Purchaser’Assipnee, ns of the Effsctive Date, all of ite 1dle, rights and iticeest in and 1o
M Clany, including without limitation, all the rights, Bensfits and wdvanlages of the
Vendorfassipnor in the CCAA Proceedings derived thereftom, ood fmther, withot
limiting the penerality of the foregoing, its right do bring a Motion belbre the Coum for
approval af a Plan of Armanpement in the TCAA Procecdings imvolving UBS fa

“Mation').

The assigmment contemplated Ierein thofl be desmed an ahsobite 3w wncomditional
assipnient ard shall pol be deemed to creale e sccudily inlgrest, Any Motion sholl be
Broughl selely in the name of the Turchuser’Assignes and net in the name al, or 63 egend

an behall of, the YendorlAssignar.

The “Effcetive Date” of the assignntent contermplated herein shall be the date upon which
the latler of the following shall hove ocowred: {2) the VendorAssipnor and the
Purhaser/A=sipnes  have ‘cxchanged signatercs 1o this Aproement; ood (b 1he

Yendor'Assipnor shall liove received o comtified elogque of benk drafl 10 or (o the order of

1.1.0.A SBL RLAL LTD

Pl

boim

Hew

-



the YendorrAssignor or as O Yendoo/Assimor may odherwise direet in the anwoene of

the Purchase Price.

The Puchaser/Assighes silnowledpes that oeither the VendorfAssipror nor any opent ar
eepresettalive of the VendorAssignor has made or will make any representation,
warranly or condilion whatsoever regarding the status of e CCAA Proecedings, the
condition of URS (financial or otherwise) or any other metrer eelaling ia the CCAA
Proceedingz, LIBS or the Claim including, without lmitaion, the emount of the Claim,
the validity of the Claim, whelber the Cluim is subject o dissllowanee, reduction or
objoction of any kind, ot whether the VendorfAssipnes has good and marketable tille o
e Claim and any elghts adsing thereftom. The AssigneePurchaser peprasents thai it has
olequate information coneeming the business and financial condifion of the Debtor, the
status aof the CCAA Proeeedings ond the Claim in order to meake an infommed decision
reparding the pwrhase of the Claim and it is relying solely on ils pwm independent
investigetions, and without reliance on the Vendor'Assipnor, as to the matters sof out

herein 2nd in determining (o enlet into thls Arresmenl

The Purchascr/Assignee furiber ueknowledses that the amount of the Claim may diTer
both In kind and smount from any distibolions ultimately made b the CCAA

Procecdings

The PurchascrfAssignee hereby covenants and agrees o indemnidfy end save hzrmless the
VendorfAssigner against ocd Gom any and wll losses, demages, costs and expenses
{Including withoue limitution, |l ¢osis and expenses on a selicitor and his own client

bosis) which the WendorfAssignor may sustai oF incur as s result of the

L1CA SECRETREAAL LT
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PurchaserfAssignee bringing oty Maorion sevking ibe approval by the Court of any plon

of arrangement of comprotmiss,

The panles hercby weree that the payment for the purchase of the Claim and mutual
evenants and ugmeements between the parties hereto are the consideration of this

Agreemedl and they hereby acknowledge roeeipt of that consideration,

The parttes acknowledge, confimy and apree that the Tecitals are frue io substance and
fort,

‘This Agreement is governed by and will be construed [h aceonlunee with the lewa of (he
Provinee of Cntario and the laws of Canada applicable therein. For the purpose of all
lcgal proceedings this Agreement will be deemed to hove been porformed in the Provines
of Orndiurto e the Gourts of the Pravines of Ontura will hove jurisdiction o enterlain any
action anging tnder this Agreement. The parties eoch allom (o the exclusive jutisdiclion

ol the courts of the Provinee of Ontenio.

This Apreement moy be executed in any number of counterpatts, aach al which will be

deemed to be an eriginat and all of which taken togeiher will e desmed 1o constitute one

and the same instrument,

Delivery of an execuled sipmature page 1o this Agrecment by any pany by clecironic

imntmission will be oz effective ox delivery of 3 manually exceuted copy of this

Agreement by such party

I.LGA BEC i LT
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IN WITNESS WIHEREQF, hc partics herete have doly execured this Agrecment as of

January o 2013, by affiang el vespective carpotaie seals under the hands of their proper

sipting officers duly authoclzed in that eegard.

FIEAacn - 1411925y I

HEENAN BLAIKIE LLF

Trekp:
~ome
Title

NIKETO CO. LTD.

LICA ARIAL LTD
Per:
Mame A T oy SR A4y
Title {0

| hirve authodty to bind the Corporation

NWT URANIUM CORP,

Pee:
Mamg
Title

{ have avtharity to bind the Corperation
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5 'mon Rothbart Geodman LLP
B. .isters
Mehym L, Salmpn, BA5 . LL KL (Hand ™"
Ranca® i, Rothbart, g.a, LB
Mark L{oodman, BAL LLE
Mymum 0. Sledanich, LB,
Hancy |- Tourgis, 54,1, LLB,
Jamas P rgiaynelds, . Lomp,, LLB.
Raffaele Spaidro, B AadHon |, LLA.
Maithews YaEtutl, B4, i 8,
Lamercm |. Wekmane, BALS, LA
Ryan R, Mckaen, DaHon), Lo
Eric P Hocezl, B Homy, LB,

VIA FACSIMILE 416-882-7651 Mamba of tha Nrm Tork bar

January 19, 2013

Gowling LaFleur Henderson LLP
1 First Canadian Place, Suite 1600
100 King Shrest Yast

Teronte, Ontarip M3X1G5

Attention: Mr. E. Patrick Shpa

VIA FACSIMILE 416-558-3730

Lax O'Sullivan Sgoft Lisus LLP
145 King Street West

Suile 2750

Toronlo, Ontaric M5H 148

Attantion: Mr. Matthew P, Gottlich

Dear Sirs:

Fe:  NWT Uranium Cop, £t al, ats LUnigue Broadband Systems Inc.
Court File W s GV-11-0283-00C 1
Our Flla No_: 1V0ES

We wizh to advise and put you on notice that the debt of Heenan Blaikie LLP in the
above-noted malter (0 the amount of $8 149.48), has been asslgned to our client, Niketo

Co. Ll

rsparano@srglegal.com

175 Universlty Ave, Salte Fou, Toronte, ON MG =fe
T 416 9471092 F 416 0470070

[
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p. 2

We ask Lhat you ensure that the proof of claim with respect to the Heenan's debt s
changed and amended to be the name of eur cllents, and that you provide notice of any
steps in this proceeding to our fim as solicitors for a creditor fwhich notice, if by amail, Lo
be sent ta both myself and Mr. Selmon — msolmon@seglegal.com).

Yorurs very truly,

SOLMON RDTIJ—_[B:#_RT GOODMAN LLP
et ‘:".__. - L—P T

-~

Raffaele Sparang
RSfcaa

c.c John Salmas/ Heenan Blatkie LLP {via e-mail: jsatmas@beenan.ca)
Sara Van Allen {via e-malil: svanallen@heenan.ca)
Peter Gall {via e-mail: pgall@heenan.ca}

reparano@arglegal.com
339 Uriversity Bue, Sule yoa, Tamnim 01 W36 2)5
T 4169570093 F 416 947.0079
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