Court of Appeal File No.
Court File No, CV-11-028340KL

ONTARIO
COURT OF APPEAL

BETWEEMN:

IN THE MATTER OF COMPANIES" CREDITORSE ARRANGEMENT ACT,
.50, 19835, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR. ARRANGEMENT OF
UNIQUE BROADBAND SYSTEMS, INC. AND UIB5 WIRELESS SERVICES INC.

SMOTION RECORD OF NIKETO €. LTD,
(Far a Stay pending Leave to Appeal)

February 15, 2013 SOLAMON ROTHBART GOODMAN LLF
Barristcrs
375 University Avenue
Suite 701
Toroma, Untano
M3 215

Melvyn L. Salmon (LSUC# 161 56])
Tl 416-247-1093 (Ext 333)
Fee  416-947-0079

mzefmramigurglegal com
Ratfacle Sparano (LSUCE 479420G)

Tk 416-M47-1093 (Ext. 346)
Foc  416-947-0079
Faparamier glegal. cam

Lavwyers for
Miketo Co. Lid.



AND TO:

AND TO:

GOWLING LAFLEUR IENDERSQON LIP
Bamsters & Solicitors

I First Canadian Place, Suite 1600

100 King Street West

Toronto, Onlatio

MEX1GS

E. Patrick Shea {LSUCH 2813300
Tel:  415-169-7390
Fax: 416-862-T561

Lawvers for
Unique Broadband Systems Ing,

LAX O"SULLIVAN SCOTT LISUS LLP
Bamsters & Solicilora

145 King Strest West

Suite 2750

Toronto, Ontario

MSH 118

Matthew P, Goitliek (LSUCH 12662H)

PO e ET e Lo PR co

Tel:  416-844-5353
Fax: 416-593-3730

Lawyers for the Monitar - Dulf & Phelps Canada Restructuring Inc.

GROIA & COMPANY FROFESSIONAL CORPORATION - LAWYERS
Lawycrs

Wildeboeor Dellelce Place

a5 Bay Street

11th Fleor

Trmnbe, Ootano

MAH 2V

Jaseph P. Graia (LSUICH 206121}

¥
Tel: 4142034472
Fax: 418-203-9231

Lawyers for Jolian Investment Limiled and Gerald MeGoey



AMDTO: ROY ELLIOT O"CONMNOR LLP
200 Front Street West
Suite 2300
Toreats, Ontano
M5V IRZ

Peter L. Ray (LSUC# 161320)
plrgirealms,ea

Tel:  416-350-2488

Fax: 416-3162-624

Lawyers for DOL Technolegies Ine, and Alex Dolgonos

AND TO: MCLEAN & KERR LLF
Bamsiers & Solicitors
Suite 2300, 130 Adclaide Street West
Toronle, Ontano
M3H k5

5. Michael Cilak
meitakEmeleanbercom

Tel:  416-369-6619
Fax: 416-366-8571

Lawvers for
Douwglas Reeson

AND TO: 2092390 ONTARIG INC,
734 Huron Strect
Torontoe, Ontario
M4V 203

Andrew Kim
Tel:
Fax: 416-045-1473

Purchaser



Court File No. CV-11-9283-00CL

ONTARIO
SUPERIDR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
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Court of Appeal File No.
Court File No. CV-11-9283-00C1

ONTARIC
COURT OF APPEAL

RETWEEN:

IN TIHE MATTER, OF COMFPANIES' CREDITORS ARRANGEMENT ACT,
R.5.C. 1935, ¢, £-36, AS AMENDED

ANL IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
UNIQUE BROADDAND S8YSTEMS, IWC. AND UBS WIRELESS SERVICES TNC.

NOTICE OF MOTION FOR STAY PENTMNG LEAYE TO APPEAL

The Moving PartyfAppellant, Miketo Co. Led. {“Niketo™), will rake a motion to Judge of
the Court of Appeal on Friday, February 15, 2013, or such other date as fixed by the Court, at
10:00 am., or o8 soon afer that time a8 the Motion can be heard at the court house, 370

University Avenue, $th Floor, Toronto, Ontarie, M53 1R7 [or Leave to Appeal.
PROPOSED METHOD OF HEARING: The Motion is to be heard rersare apprapriate apsion)

[1 in witing ueder submle 37.12.1{1) because it is{insert one of on consenl,

wnoppesed or made without nolice);
[]  ewtiting as an opposed moton vnder subrule 37.12.1(4);
[X]  orally

TIIE MGTION 15 FOR



{a)

{)

(e}

2

An Order staying the Oeder made by the Honourable Justice Wilton-Sicgel dated

Friday, February 15, 2013, which:

(i pgranted (he Motion of the Responding IMarty/Respondent, Unique
Beoadband Sysiems Ine., and ils wholly owncd subsidiary, UBS Wireless
Services Ine. ["UBS™), for an approval and vesting Order related 1o the

sale ol the LOOK shares owned by UBS; and,

(i) dismissed the Cross-Motion of Wiketo to file a Flan of Arrangement;

{thc “Approval and Vesting Onder™), apd any sieps to enforee said Approval and

Vesling Urder, pending the hearing of the Leave to Appeal mation;

The casts of thiz Motion; and,

Such further and gther Reliel a5 1o this Honourabls Court may seem just,

THE GROUKDS FOIR THE MOTION ARE

{4}

(&)

(e}

Groumds a5 »et out in the Molion for [eave to appeal.

There is no prejudice 1o granting a siay, given the Back-Stop Agreemient, or if the

Purchaser agrees to extend tha closing date of (he approved sale;

The sale appraval process was pat o the Court oo ot basis, but appréval was
granled on a2 significantly different basis, without creditor or shareholder

appmval;



()

(e}

{f)

{x}

s}

3.

Decawse 1t deals with a creditor's plan, which is a commercially viable plan, the
paint of appeal (i) will be of signilicance to the practice, (i) will be of
significance 1o the proceeding itself, i) will be prima fasie mentonous, and {(Iv)

will not Uneduly hinder the progress the proceeding;

There iz imeparable harm because it will (i) adveesely affect the sigrificant asset
of UBS, (ii) will seriously adversely alfeet the interests of creditors with admitted
claimas, and {iii) will adversely affact the value of the LOOK Sharcs remaining

with UB3, all withaut sharcholder approval;

It is of impottance o determine whether sharcholder approval is required under
the £CAA process, where a signilicant asset is being $ald {in subslance, &3 part of
a plan of arrapgement to be provided by UBS, but not vet articulated or detsjled,
wilhout any apparent consideration of admilted creditors), instcad of being

financed;

There should be a sharcholder’s meeting to vole on and decide whether the plan
of arrangement, or the sale of the LOOK sharcs owned by UBS, would be in their

bast interosts;

In addition, becauce the sale of the LOOE shares is, in subsiance, a plan of
arrangement submitted by UBS, there should also be o eraditors™ meating to vole
on and decide whether the plan of amangoment, or the sale of the LOOK chares

owned by UBS, would be in their best interssts;



e

{i) Sections 11, 13 and 14 of the Companies' Creditars Arrangement Act, R.8.C.

1983, c. C-36,
(n Scction 134 of the Courts of Justice Aet, RS0, |9H), ¢, C.43,;
k]  Buledl and &3 of the Rules of Civt! Procedure; and,
()  Such further and other grounds as the lawyers may advise,

THE FOLLOWING DOCUMENTARY EVIRENCE will be used a1 the hearing of the
Muotion:
(8]  An Affidawt of Railacle Sparano sworn February 15, 2013; and,

By  Such further and ather evidence as the lawyers may advise and this Honourable

Court may penmit.

Febmary 15, 2013 SO0LMON ROTIHEBART GOODMAN LL?
Barristers
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Suite 7O
Toronloe, Ontatio
MAG 215

belyyn L. Solmon {LSUCH LH156T)
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LT e 8 e P € e
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FEparARMERr ] e
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Court of Appeal File No
Court File Mo, CV-11-9283-00CL

ONTARIO
COURT OF APPEAL

BETWELEN:

IN THE MATTER OF COMPANES' CREDITORS ARRANGEMENT ACT,
REC. 1985, e C-36, AS AMENDED

AND [N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT QF
UNIQUE BROADBAND SYSTEMSE, INC. AND UBS WIRELESS SERVICES INC.

AFFIDAVIT OF RAFFAELE SPARANO
1, Raffaele Sparano, of the City of Tamnio, in the Provines of Ontario, MAKE OATH

AND SAY:

L. [ am a Lawyer with the law fimn of Solmon Rethbart Goodman LLE (“SRG™, the
lawyers for the Moving PanyAppellant, MNikelo Co. Ltd. (*Niketo™), and, as such, have
knowledge of (he mabters contzined in this affidavit  Whers T have indicated my evidenee is
derived from information reccived from others, 1 have identified 1he source of that information

and verily belicve it to be lrue.

2. The Responding ParyfRespondent, Unique Broadband Sysiems Inc. and s wholly
owned subsidiary, UBS Wireless Services Tng, (pollectively, “URS™M, brought 2 moton befors
the Honourable Justice Wilton-Siegel (“His Honowr™) secking an Order approving the sale af
50% of the shares of LUK Communications Ine. (“LODK™} owned by UBS {which owns
approximately 40% of the oulstanding shares of LOOK) o 2092390 Ontano ine. (the
‘Puzchaser™) for 50.14 per share (the “Sale Agreement™ (the “Sale Appooval Motion™).

Annexed bereto and marked as Exhibit “*A* to this my affidavit are true copies of the motion



2.

and athidavit materials (without exhibits) on the Szle Approval Mation, together with a copy of

the Sale Agresmant,

3 Miketo, as a creditor and the larpest shareholder of UBS, opposed the Sale Approval
Motion and brought cross-motion secking to file a {revised) plan of a:rangcmmt1 (the “Plan™),
which propased to provide a loan o URS on reasonsable terns, as an allemative to the sale of the
LOOK Shares (ihe “Loan™), and requiring a sharcholder meeting (o be called 1o vole on either ()
the Flzn, or {ii] the sale of the LOOK Shares {ithe "Plan Motion™. The Plan and Plan Moton
also included a back-stop Agrmement whereby Nikelo agreed o purchase the LOOK Shares
being sold pursuant to the Sate Apreement, i the event that 1he Purchater decided not 1o extend
or close the Bale Apgrcement, so that there would be no prejudice to UBS or i stakeholders
pending a sharcholder meeting (the “Back-Stop Apreemcnt™),  Annexed hereto and marked ag
Exhihil “C* to this my affidavit are troe copes of the motion and affidavit materials {widout

exhibits} on the Plan Motion, together with a copy of the Plan, the Loan documents and the

Back-Stop Agrecment.

4. The Monioer of URS supported ihe position of UBS.  Anncxed herelo and merked as
Exhikit “D" to this my affidavic are tree copies of (he Monitor's teports related fo the Sale

Approval Motion and the Plan bMotion.

A The Sale Approval Motion and the Plan Motion were heard on Thursday, February 14,
2013 by His Honowr, whe reserved his decision, advising he would render a bricf endotsement,

folloswed by his Reasons [or Deeision at a later date.

! A prlor initial motion brought by Nikete to file & more complicated plan of arranpement, which invalved setling
Litigation related to the dispuied claims of the mast signilicaot cenlingent credidors of UBS was dismlaa for, [
exsenoe, fallure to gubmit the plan of armngement to a Shareholders heeting. Annexed hereto aod merked as
Exhibil “B™ to tus my affidavil iz a toee eopy of His Honour's Beasons on thal pHoe inlial matlon. 1F recessany,
we will provide tee meotion materiala an the prior ititial metion.



3.

&, On Friday, February 15, 2013, His Honour delivered a brief endoreemant dismissing the
Plan Motion and allpwing 1he Sale Approval Motion, and preliminary handwriticn reasons.

Annexed hercto and marked as Exhibit “E™ to this my affidavit is 2 true copy of His Honour's

brief endorsement and preliminany reasons.

7. The Sale Agreement was to be approved by way of an Approval and Vesting Order to be
sipned by 1Hs IHonowr on Friday, February 15, 2013, with the closing of the Sale Agrcement to
happen on the next business day following the sipning of the Approval and Vesting Order.
Patrick Shea, counse] for UBS, advised and [ verily belicve it 1o be cue that UBS will be closing
the Sale Apreement as soon as possible after the open of business on Tucsday, February 19,

2013,

8. I malkee this alfidavit for no improper purpose.

SWORN BEFORE ME at the City of
Totonto, in the Provinee of Ontario on
February 15th, 2013 ,
Commissiooer for 1 akimg Atdav ’ FV
DITATUESWHHET ICT 1 & IdavIts N
gerior Taidng RA @g‘psmmnn



CLod2 't Amp) Oy Ty
QROLL M IUN N

PIT 90 MR
Iof S1aimeT

SLOFLEGOLE

{opf ) CH00-L60LF  PL
e n T emmder

(OTFGLE #INST) Ouereds a[ae)rey
HLODFLFEDIE

{ee o@) C600-Lb6-01F 7L
LR T P, T L L
{ros 191 EDNST) Lo -] UAATIY

&I DS

CITEIN) "OMIBIG ],

04 2Ung

shtizay ATsIBArun AL

L e |

JTTNYIWIGO0D LHYTILLOH NOIWTDS

£I0Z "OST AUVAHEAA NHOMS
ONMY¥AS ATIVIIVH S0 LIAVULAY

QOINOYOL
LY QIONTINNGD DNITITI0H

TVHAIY A0 LU0
LHY TN

TOUFE8%6 T I-AD 0N 91l W03
“Opp 371 ERddy Jo paoy
DI 'SWALSAS ANVIGYOE AN 10 INTWICNYAHY 1O ISAOEIN0D 10 NY1d ¥ 40 T LLYIN THL M ANY

QIANIWY SY '95-0 25361 "5 LIV INTIWTONVYNF SYOLITTYD STINVLNOD 40 YALLYIN THL NI



This i= Exhibit “A" referred b in the Affidavit of Rallacle
swion February 15, 2013

Commeirgiomer far Tabig Adawity fov a2 taay Bej



Couort File No.: CV-11-9283-00CL

ONTARIO
SUPERIOR COURT QF JUSTICE
COMMERCIAL L15T

IN THE MATTER OF COMPANTES? CREDITORS ARRANGMENT ACT,
R.5.C. 1935, & C-35, AS AMENDED

AND IN TIIE MATTER OF A PLAN OF COMFROMISE OR ARRANGEMENT OF
. UNKRIE BROADBAND SYSTEMS, INC.

NOTICE OF MOTION

UNIQUE BROADEAND SYSTEMS, INC. (“UBS5™) and UBS WIRELESS
SERYICES INC, ("IIBS Wircley” and, together with 1TRS, the “Applicants™), will moke 5
motion to the Court on 22 Jaovary 2013 at 9:15 am., mod thereefier 25 scheduled, at 361

University Avenoe, Toronto, Ontardg,

TROPOSED METHOD OF HEARING: the motion will B heard omally.

THE MOTION 15 FOR:

1. An Onder substantially in the form attached 29 Schedale *AY, imfer qlia, approviog the
sala of cermin sharcs of LOOK Communizations Ine. Ghe “LOOK Shares™} owned by
DBS Wireless o 2092390 Ontarie Ina, (the “Purchaser™ pursuant to an Assct Purcham
Agrcement between UBS Wireless and the Purchaser dated 14 January 2013 (the “Sale
Agreeient”) and vesting the LOOK Shares in Canyon Creek Menagement Inc. free and
clear ag directed by the Purchaser pursuant to the Sale Agreement;

2. "An Onder approving the cenduct end actions of tho Monitor az described in the hMonitor's
Report to e filed in support of iy Moton;



. Extending the Stay Period as defined in the Ocder dated 3 July 2011 to 15 April 2013;
and

4. Such further and other relicd as counsel may advise and this Honourable Cowrt may
allow.

THE GROUNDS FOR THE MOTION ARE:

5. The grounds are s=t out in the Affidavitof Vietor Wells sworn 22 January 2013,

&, The process leading 1o the propossd sale was reasonable in the eircwmslances, and was
approved by the Cowot and the Monitor,

7. The proposed sale will permit tho Applicants o complets the reorganization procesdings
by, inrer alla, determining the disputed ¢laims against UBS on their merjts in accordznee
with the on-guing Court-mandated claims procedure.

8. The consideration to be received for the LOOK Shares Is reasonablo and fair, taking Into
account the merket velue of the LOCK Shares.

Q, Sections 11.02 and 36 of the Companiss Creditory Arrangentent Act, LR.C. 1985, ¢, C-
36.

1. Circumstances that exisi that make the extengion of the Stay Perlod appropriate

Il.  The debtor companies have acted and i acting in good faith and with due dillgence; and

12 Buch further and other riicf 65 counsz] may advise and this Honourable Court may
pertnit.

THE FOLLOAING DOCIMENTARY EVIDENCE will be uscd at the bearing of (he
motlon:

1,

The Affidavit of Robert Diicks swom 22 January 2013;




2, Such materials as counsel may advise and this Honourable court may permit.

Dated; 22 January 2013

GOWLING LAFLEUE HENDERSON LLP
Bamisters & Solicitors

Suite 1600, | Firsl Comadism Place

100 King Sireet West

Teronta OM MSX 105

E. Patrick Shea {LSUIC No. 39555K )
Tel: {416) 360.7399
Fax; {416) B62-7661

Solicitoes for the Applicant
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Court File No.: CV-11-9283-00CL

ONTARID
SUrERIOR COURT OF JUSTICE
COMMERCIAL 1IST

THE HONOQURAL )] DAY, THE DAY

)
JUSTICE }  OF JANUARY 2083

c. C-3§, AS AMENDED

“Farchaser”) datcd [Date] January 2013 apd appended to thels

22 Janwary 2013 (the “Affidavl$"), and vesting In the R the Vendor’s right, tide and
Interest in and 10 the assets desgribad in the Sale Agrocment (b *Purchased Asseis'), was
heard this day at 330 University Avenee, Toronto, Onterio, |

ON READING the Affidevit and the |Date] Repont of Duff S Pheifh
Restructuring Inc. in its capacity as monitor of the Vendor (the “Mbonltor™) and on iRng the
submiszions of counsel for the Yendor, the Monitor ond [Qther Pariies]; :




..

WHUITRT ORDERS AND DECLARES that the Transsetion I3 herchy approved.

fﬂﬂh:: of tho Purchazed Ageals to the Puchaser.

2, THIS COURT ORDERS AND DECLARES thal wpon the delivery to tho Purchaszr by
the Vendor of a cenifmmmmpgiantially in the form sttechcd as Schedule A (the “Sale

RIgE? on Schedule “B™ shall vost absolutely in the Canyon Creek
Management Ing., fiee ."i.’:‘ ik and from any and all security interests (whether conlmactoal,
i 0 ages, truals or deemed trusts {whether contractuat,
stotulory, ot otherwisc), licns, cxecutions, levies, charges, or other financinl or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,

1.  THIS COURT ORDERS A 83/ endor to file with the Court a copy of
the Sale Certifioate, forthwith after delivery thereol

4. THIS COURT ORDERS that the net proceds from the sale of the Purchased Assets

Zigdh to those pet proceeds
Agsets inmmedintely prior
to the sale, as if the Purchased Asseis had not been sold ppiieppained o the posscssion o
control of the person having that possession or cootzol immndiate.lj' pelor 1o the sale.

5. THIS COURT HEREBY REQUESTS tho aid and remgnmnn of ELH,';' colat, m"bunnl,

to provide such essistance o the Trustes, as an officer of s Coutt, 85 may be o i e



-3

eligeriiect to this Order or o aasist the Truskes and itz apents in carrying out the




Scheduls A — Form of Sele Certificate

Court File No.: CV-11-9283-00CL

ONTARIO
SUPERIOR COURT OF FUSTICE
nn, COMMERCIAL LIST

AND IN THE MATTER OF A FLAN OF COMPROMISE QR ARRANGEMENT OF UNIQUE
SROADDAND SYSTEMS RNC,

RECITALS

A. Pursuant 1o an Order of the Cowt daled [Date) January 2013, the Oniazio Superior Court
of Justice epproved the egreement of purchase end sals (e “Sale Agreement™) between the
Vendor and 2002390 Ontarjo Ine, (the “Purchaser*) dated L Lanarae 2003 and provided for the
vesting jn Canyon Creek Management Ino. of the Vendor's o il title and'interest in and 1o the

tn the Purchased Assets upon the delivery by the Vendor {lithe Puchaser of a certificale
conflrming (1) the payment by the Purchoser of (he PPLrce (a3 defined in the Sale
Agresment) for the Purchased Assets; (ii) that the conditions to Closing aa set ont in the Sale
Agreement bave been setisfied or waived by the Veodor end the Purchnssr; and ({il] thee
Tranection has been completed to the safsfaetion of the Vendor. L

B.  Tnless otherwise indicated berein, termms with initial capitals have the meaningi B
the Solz Agrsement. :

THE VENIH}R CERTIFIES the following:

- e —E i —— - s — &
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UBS WIRELESS SERVICES INC.




Schedule B — Perchased Assets

il oting Sharzs of LOOK Cammiications Inc. (LOK.H)
fiate Voling Shares of LOOK Cotmmunications Inc. (LOK.X)

TUR_LAW, RAS2ED
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Court File No,; C¥-11-5283-00CL

ONTARID
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER CF THE COMFPANIES® CREDITORS ARRANGEMENT ACT,
RR.C, 1985, ¢, C-36, AS AMENDED

ANE IN THE MATTER OF A PLAN OF COMPROMISE OR. ARRANGEMENT OF UNIQUE

BROATIBAND SYSTEMS, INC.

AFFIDAYIT OF VICTOR WELLS
{sworn 22 January 2013)

I, ¥ICTOR WELLS, of the Town of Qakyille in the Provicce of Ontario MAKE

DATH AND SAY:

1.

3.

I am a director of Unlque Broadband Sysiems, Tne, (“LBS") and it wholly-cwned
subgidiary UBS Wireless Services Toc. {(“UBS Wireless™ and, Wgether wilh UBS, the
“Applicanis™}. I am also one of the two members of a Special Commitee of the UBS
and {IBS Wirelezq boards (the “Specinl Commlitee™) that was struck to deal with the
sale of shares of LOOK Communications Inc. (the “LOQK Sharcs™) vwned by UBS
Wireless,

I have personal knowledge of the matters herein deposed, save and sxcept where [ refer
to matters based on information and belief, i which cascs 1 identify the source(s) of thay
information and believe itthem (o be ue. T have glso reviewed relevant records, press
releases and public filings ag pecessmry, and ly cn the informalion contained in those
records, press releases, te, and believe that information to be true, -

This Affidavit is fiked in suppott of a Motion brought by the Applicants seeking:

(a8}  an Order approving a transaction for the zate of approximately 50% of the
LOOK Shares (the “Farchased Asseis™} to 2092390 Ontaro e, (the

It
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)

(<)

“Furchazer™) for cash consideration (the “Sale Transaction™) pursuant o

- on Asset Purchase Agreement daied 14 Jamuary 2013 (the “Sale

Agrerment”) md vesting the Puchased Assets in the Canyon Creck
Management Inc.! free mnd clear of ol claims and encumbrances;

an Order epproving the sctions and conduct of the Monilor as deseribed in
e Repart that wiil be {lled by Duff & Phelps Canada Resiructuting Ine,
{thc “Monitor”) in its capacity as monitor of the Applicants detslling the
process conducted by the Monilor thal was approved by the Court on 9
November 2012 {the “Sales Process™), whick resutiad in the Sale
Transaction; and

an Order extending the Stay Period as defined in the Initial Ordar dated 5
July 2011 to 15 May 2013,

Sale Trapsaction

A true copy of the Sale Apresment redacied to remove the purchase price [s attached as

Exhibit “A".

The LOOK Bharcs are owned by UBS Winless, UBS Wireless is a whollycmned
subsidiary of UBS.

The Sales Procesa was approved over the oblecion of Jollan Invesiments Limited
(“Jolian™), Gerald McGocy, DOL Techoologies Ine, (*DOLY) and Alex Dolgonos. A
irue copy of the Endorsement dated 9 November 2012 approving the Sales Process s
atiached ss Exhibli "1™,

The deteils of the Seles Process and the offers submitted in the Seles Procass wil hoe
described in a Report to be filed by the Monitor.,

The Prrchaser hna dceted ihat the Putchsed Asvcts ba vested bt Camyon Creek Maosgement Iog, an
affilisted eoampany contralied by tha =ame parent ax the Porchaser,

2




10,

il

12.

13,

The: Applicants® boads of directors consfst of e, Ambassador Kenneth Taylor end
Robert Ulicki. Ambassador Teylar and I were appointed to the Applicants' boards jn
July of 2012 a3 a result of o stflement {ﬁ ‘“Dolronos Selilement™) perchad with Mr.,
Balgonos, DXL and certain other companies affilizied with or selated o Mr. Dolgonos

{together “Dolgonas™,

At the time the Dolgonos Settlement was entered into, Dolgonos owmed approximately
2% of the issucd and outstanding shares of UBS. It was & teem of the Dolgonas
Seftlement thet Dolgonos, fnter alin, must “flly support™ decisions made by the
Applicants® boards. Pursmant 1o the Dolgones Setlement, o dispuled ¢laim asserted
against US5 by Mr. Dolgonos and o company controlled by hirn was seiled and thet
claim was admitted at $500,000.

Az part of the Dolgonos Selement, Ambassador Taylor and [ wese put forward by
Diolgones as acceptable independent directors whom Dolgones would filly support The
scttlement with Delgones {5 descibed in the Monitor's Ninth Feport dated 5 July 2012
and was approved by the Courd on 5 July 2012, Tiue coples of the Dolgoros Sctlement
and the Order approving ths DuTgnlnns Seitlement are sttached a9 Exhibit *C¥.

The Sale Transaction was, after constilting with the Monitor and bacsed on the Moniior's
recommendation, approved by the Special Commitire.

As described in the Monitor's Repod filed in support of the Motlon seeking ta have the
Sales Process approved, Mr, Ulick] advised the Monitor and the Applicants that he might
wizh to submit an offer in the Sales Process. Mr. Ticki was, as a result, not eppointed as
a member of the Special Committee, did not see any of the offers submitted in tho Sales
Prooess and was nol involved in eny of the deliborations or discossions with respect to
the Sales Process or the sale of LOOK Shares. Mr. Ulicki played no role In the Sales
Process.

Thed na digcussions whatsoever with Mr, Ukleki with respect to the Sales Process or with
respect 1o the oifftrs submitted through the Sales Process, [ am edvised by Ambessador

13



14.

I5.

L&.

17.

Taylor, and verily belleve, that he had no discusefong with Mr. Uilcki with mspect to the
Sales Process or the ¢ffers submitted through the Soles Process.

While Mr. Ulicki did not particigate in the Sales Process, he and a business partner
indicaicd publicly thet they Iatend to make a partiel ike-over bid In respect of LOQK
(the “Uiicki Bid"). A true copy of a 18 December 2012 press release from LOOK with
respect to the Ulicki Bid 19 attached as Exhibit D",

M, Uileki amd his bwsiness partner gequested a mecting with UBS so that they conld
explain lo UBS, £ a significant indiregt sharcholder of LOOK, the Dlicki Bid and their
going-Torward plans for LOOK. Ambaseador Taylor and [ met with Mr. Ulicki acd hiz
business partner g0 that ey could make a presentation to us conceming the Ulleki Bid,
The Maniwr attended that meeting. No discussion relafing to the Sales Procesa took
place at thls mecting,

When considering the offers submitted in the Sales Process, the Special Commitice
considored;

{a)  UBS'cash requirements poing forward and the challenges of mising cash from
another source;

(b)  the purchase price being offered per LOOK, Share:

{c}  the qumium of the proceeds to be received by UBS from the propesed
fransection based on the number of LOOK Shares belfng sold;

{d} i unccriainty facing LOOK and the desire to retain some LOQK, Shates in the
cvent that the LOOK Shares do increase in valve, but the desle 0 “hedpe”
against a reduction in the valoe of LOOK Shares; and

{c) thecomplexity of the peopossd tansaction.

Based on these celtedn, and the recommeandation of the Monilor, the Special Committee
seleqred the Sale Trnsacton as representing the hiphest and best ofler submitted in the
Sales Process, Thero was one other offer that provided the same parchase price per share
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1%,

20.

21

23.

a8 the Salc Transaction, but that vifer was for slightly fewer shares thereby resulting in
the Sale Transaction providing slightly greater procesds 10 UBS Wircless. On that basis,
it was determined that (he Salc Transaction wes more Brvoursble.

Rased on UBS' anticipated cash flow needs, UBS rquires further cash to complete the
CCAA proceedings. If UBS Wirelezs does not sell the Purchased Assets, there is a
scrious rigk that it will not have the financisl resources to complete the CCAA process.

The costs to date of the CCAA process have bean slpnificant, duc Largely to the fact that
Jolion, My, MeGocy, DOL andfor Mr. Dolgonos have opposed almost cvery step that the
Applicants have aken and have engaged in litigation at every eppottundty.

Qthet avenucs 1o raise the ensh necessary 1o compleds the CCAA mroceedings have been
eonaidered.

In December of 2012, T approached the Chair of the LOOE board with respoct to the
possibility of dividend being paid 1o LOOK sharcholders, inclnding URS Witcless.
While he did not rject my roquest, he was not able to comumdt o LOOK paying a
divideod at any time It he immediate fitire, I do not believe that it |5 remsonable 1o
expect thet LOOK will issuc & dividend to Its shareholders in the inunediate futtte,

The other opllon for UBS to rafse cash would be to tender all of some of the LOOK
Sharcs into a take-over kid for LOOK. Thers is, however, oo corainty that any take-over
bid(5) for LOOK will close o a9 to the amount that UBS would meeive in any mkegver
bid for LOOK, 1note that the purchase price per shire being offered in the Ulicki Bid is
lower then what ig teihg paid in the Sale Transaction.

UBS Wireless could atso sell LOOK Sharcs into the market. The shares of LOOK are,
however, currently trading & Jess than the purchose price that will ba realized for the
Porchesed Aszscts under the Sale Transaction. ! also nofe ibat tho market for LOOK
shares ia somevihat illiguld and T am concemned that an attempt to gererate cash for [TES
through the sale of (he LODK Shares would drive down the LODXK share price,

5



23,

26,

27.

28,

29,

30,

LOOK is involved in litigation with, imfer afia, Mr. Dolgones ecd Mr. McGosy to
reeover money that LOOK assarts was improperly paid to various persons, including Mz,
Dolgonos and Mr. McGoey. The ouleetme of thet lifgation could have en jmpact on the
valuo of the LOOK Shares. It will, however, be some considerable petfod of time befores
the litigation initiated by LOOK is resolved. The Sale Tranzection allows UBS Wirclegs
to realize valoe for some of the LOQK Shares to mitigaie agninst & reduction in the value
of the LOOK Shares while retaining some LOOEK Sharcs in the cvent that the value of
LOCK eppreciates, ex. If LOOK i successful in the ligation or pursucs = straspic
transaction of some sodt

Thé Sale Trndacton prevides for (he sale of less than a 20% interest in LOOK. ‘The
Purchaser is, as 2 resul, not required 1o make a fake-over bid for LOGK.

The Purchaser iz at arms’ length to the Applicants and LOOK. It is not a sharehalder of
UBS or LGOK and hos ao relattonship with the ctreent or former directors or directors of
the Applicants or LOGK.

The LOOK Shates subject to the Sole Transaction sre owned by URS Wircless snd
represant gpproximately 50% of URS Wircless” total holdings of LOOK shores and
represent esg than 50% of the Applicent’s total assets, based on valus,

UBS Wircless iz a whally owmed subsidiary of UBS and URS, a3 the salc sharcholder of
UBE Wircless, bas approved ihe Sal: Tromsaction.

Lnder the applicable rules of the TSX Venture Exchange (the “FSXV*), the Applicants
require TRXY the approval to complets the Sale Transaction. ‘The Applicants filed the
required foom with the TSXY and submitted 2 written request that the TSXV sondim jig
approval of the Sale Transscliosn.,

The only condition 1o the Sale Transectlon, nslde from any required regulatory approvals,
is the making of an order by the Coutt approving the transsction and vesting the LOOK,

o
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2.

33

M,

351

6.

7

Bharcs being purchazed in the purchaser or as directed by the purchaser fee and clear of
a1l claims and encumbrances,

The deposit provided for by the Sale Agrestnent has been paid and is being held by the
Monitor's coumsel in trust. The Purchiaser will pay the remainder of the purchase price
provided for by the Salz Agreconcml in cosh on closing, which will take ploce
tmediniely following the making of an Order approving the Sale Fransaciion.

Until January af 2013, companizs controlled by Mr. Dolgonos and party to the Dolgenos
Sertlement owned apgwoximately 20% of the shares of UBS. On or sbout 7 January
2013, Dolgonos sald appraximately half of the shares of UB3 owned by Dolgenos to
Niketo Ltd. (“Niketn™). Niketo iz a wholly owned subsidiary of NWT Uranium Corp.,
{"MWT"). NWT iz a junior netural resourcs company whose shares mre traded on the
TSXV and the Frenkfust Stock Exchange, The company describes jself on its website ex
“an cmerging international cxploration company with an experisnced manogement team™,
Bascd on the company's websito and finansia) documents, WWT owns interests {n a
number of mining exploralion eompanics and propartics.

True copies of the press releases and Early Waming Repors In respest of the
transaction(g) berween Niketo and Dolgonas are attached sz Exhiblt “E™,

I understand from a press release imsued by NWT on 8 Janwary 2013, a true copy of
which is atiached as Exhilibt “F*, that Niketo has an agreement with Delgonos to ecquire
almost 2l of the remainlng sharcs of UBS owned by Dolgonos.

Niketo subunilied an offer in (he Sales Process to eequire ell of the LOOE Shares
Niketo's offer was considersd by the Speelal Commities and rejected on the basis that it
was not as favourahle as other offers submitted {n the Sales Process, including the offer
that uitimalely resultad in the Sale Transoction.

I am advised by Mr. Patrick Shea, counsel to the Applicants, :nd verily belisve, that on ¢
Jemuary 2013, Niketo appeared fn Court and advised that they intended to put forwid a

=



it

38.

34,

40,

41.

i

plan of compromise or arrangement in respect of the Applicants”. Attachcd a3 Exhibit
*G™ is & true copy of & dociment that Mikets fled with the Court on § January 2013
describing its propasad plan for the Applicants,

Puorsuani 1o & letter dated 15 January 2613, a tree copy of which is atlached az Exkibit
“IT", Niketd adviscd the Appliesnts and the Monitor that it had acquired the claim of
Hzenan Blallde LLP (“Heenan™) against UBS. Hesnan is a coeditor of USS onty and is
vwed approximalely $6,000 in respect of legal services provided to UBS. A troe copy of
the Assignment of Claim Agreement between Hesnan, and NWWT and Niketo is atteched
a3 Exhikit “F*,

Niketo has not produced ta the Applicants even 2 drail a form of plan of compromise or
arrangement. [ bave met with represeiatives of Nikcte and NWT twfoe and spoke to a
representative of Niketo on the telephone once to discuss theft plans for UBS. Te date,
there has no writlen proposal presented to the Applicanls and 1o sobstantive information
was provided with respect to Niketo's and N'WT's plans far URS beyond what is set forth
in Exhibit F, aside fram the fact that they arc content to have Ambagsador Taylor and |
remain on the UBS board going forward.

On § Jenuary 2013, NWT announced that Niketo will mabe o guetial take-over bid for
LOOK (the “Niketo Bid"). A true copy of the press releases issued by NWT announcing
the Niketo Bid and a press release from LOOK 11 January 2013 issued in conneclion
with the Niketo Bid are sttached as Exhibit 417

Tho per share price offeved under the Niketo Bid (and the Ulicki Bid) iz Jower than what
ia being paid by the Purchaser under the Sale Transaction.

While the Ulick! Bid and the Niketo Bid were not submbued a5 part of the Sales Prosess,
the fact that there were take-aver bids being made for LOOK was something that the
Special Committes considercd o assessing the offcrs submitted in the Sales process, In

Mr. Shen Tma nleo adviacd) pre that commac] to Mleio appeared in Court In Decemaber of 2012 to advise dhat

lh:yhuduuquir:&ahar:unfUBSmdwwldh:hﬁgingﬂ-hﬁmm:dﬂmmhum the UBS board ar =)k
lewre to requicition 2 mesting of LIAS* shareholders,

I8
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IL.

43,

44.

particular, the Special Committee considered whether UBS shockd rejeet all of the offers
submitted in the Sates Provess and wait to see what became of the various teke—over bids
for LOOE. Thls option wags rejected due primarily to the uncertainty that any take-pver
bid for LOOK would be compieted and the uncertainty surrounding what ITBS weuld
reecive by way of proceds in any take-over bid for LOOK that was ultimately
completad.

Az gt the date of thig Affidavit, no forma! takeover bid has been lamched in respect of
LOOK by eny party,

Extenslon of the Stay Perind
The Stay Peried currenlly gxpire on 1 February 2013,

[ am podvised by Mr. Ulicki, and verly belicer, that prior to the oppointment of
Ambageador Taylor and mo to the Applicants’ boards, the UBS board considersd the
forn and structure of a plan of compromise in respect of UBS. This is describad in M.
Ulicki’z Affidavit sworm on 20 January 2012, Sinco Ambassador Teylor and I Bayve
become directors of the Applicants, the UBS board kas given further consideration o 1he
structure of A plan of compromise or syangement for UBS. The peneral structure of tho
plan that hay been discussed by the UBS board to data involves: {8) paying the clalms of
all exeditors in eash; (b) making o distrdbution 10 UBS' sharsholder in cash andfor shares
of LOOK in-kind, depending an the value of the equity in UBS sflet payiog the claims of
creditors”; amd (€) consalidating the shares of UBS 10 reduce the nutmber of shares
outstanding. What will result from the implementation of such a plan is 8 “clean™ public
shell with a limitsd ameunt of cash and o Jasses,

Somes UBS sharrholders hold sikb o enall member of shores ibat & distributon of LOOE shass (o thoze

eharcholders will not be poag|bhla,

19
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47

14

The ability of the Applicants to present 2 formal reorgenization plan is, ulGmately,
dependent on the determination of the disputed claimz bemg asseried by Jolian and M.
Metiocy (the “lolian Claim™) on Itz merits, The quantwn of the Jolian Claimy i such
thal it will, if valid, have a significant impact on the shility of UBS to present a vighle
rorganization plan. The Jollan Cleim is for an amount greater than the valps of the
Applicants’ assets and dwerfy the other {admited) claims against UBS — thete are no
cleims egainst UBE Witcless. The UUBS bonrd has, however, consldered the Jolian Clabm
and believes that it is without merit. For thel reason, the deteppinadon of the Jollan
Claim on its merits {8 ¢sscntial to the reorganization of UBS.

The Jolian Cleim will be determined af a trial that is scheduled fo begin on 18 Fehrpary
2013,

Tho extension of the Stay Period will permit the trial of the Jolian Claim 1o take plage,
Once the Jolian Claim {a delermined, UBS will be In & position to move forwerd with the

7

re me at the Clty of Toronto
of Ontario, this 22 day of

YICTOR WELLS
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Court Fite No, CV-11-8283-0CL

ONTARIQ
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF COMPANES" CREDITORS ARRANGEMENT ACT,
R5.C. 1985, . C-36, AS AMENDED

AND N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
UNIGUE BROADBAND SYSTEMS, INC,

AFFIDAYIT OF JOHN ZORBAS

T, John Lathas, of the City of Toronto, in the Province of Ontavio, MAKE QATH ARND

SAY:
1. This affidavit iz provided with regard to the issuss mised on the sale approval motion

2, I do not know why the information in the Thirsenth Report that is *“Coofidential” has not
been provided ta those parties to thiz proceeding. [ do require copies of thase documents and
wish to revicw them to determine if any information [ had would aseist the Cowt with tegard to

that hidden information {at present),

3. With regard to parapraph 3.1.2 5 the Thirteenth Repott of the Monitor, it should be
pointed out that when we met with the Monitor on Janwary 17, 2013 and diseussed (he plan with
the Monitor, we atso discussed the coneemns aboul the sale process. In particular, we mised the

faet that it appeared o ug the Monitor was unaware of the effect of the dilution or potential
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L.

2.

dilution of the voting power of the Look shares owned by UBS in light of the public tender by

Uicki and his partner.

4, Niketo was of the view (hat this could directly and adverscly affect the value of the

remaiming shares il e ha!f shares sals was compleled.

3. The Monilor was unaware of this dilution issue. We arranged for our counsel Jay Vieira
at Fogler Rubineff 1o speak with the Monitor o caplain the poteotial adverse cffect on the

remaining half of the Look shares owned by UBS,

B. In this regard, on January 17, 2013, I called Jay Vieirz and requested that be contact and
speak wilh the Monitor about the dilution issue. I am advised by Jay Vieira and verily belicve

thet on January 17, 2013 that;

{2}  he received my text message asking him (o cal] Bobhy Kaufman and providing

his phone number,

(b}  he called Bobby Kofman and he was directed to call Mitch Vininsky and Man

Gotilich and discussed the matter with them:

{c}  hc called both Mr. Vinincky and Mr. Gottlieh and explained the effect of the
public tender by Robert Ulicki and the potential dilutipn problem om the

remaining block of shares if half the shares of Loak was sold by URS;

fd}  Mr. Vininsky thanked him and be was surpnised and had no idea abowl the effect

of these pravisions on the shares;

fey  Mr. Gottlich was more dismissive, taking the position that that's the way it was,
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7. Mr. Vigira advised me of thizs on Jamuary 17, 2013, immediately after be had that

conversation with them.

B. I have alen done an analysis of (he value and potential value of the shares of Look. At
present, there is cash in Look of $18,166,000 and liabiliges of 5588,000 (as of November 30,

2013),

g, The net book value of the asgets j5 317,578,000, The tax losscs arc S166, 116,00, The
potential recovery in the Look litigation is a maximum of 320,000,000, There are 135,702,000

oulstanding shares of Look.

10. Mzt book azsat (et cash only value) of the shares without taking into account the tax
lozses or any recovering litigation is 12.6¢, The sale price of half the Look shares is 14¢ per

chare. That gives value to the litipation and tax [osces of 014¢ per share.

11.  Itis for thus reason that I am of the view that the sale priee of the half of the Look shares
docs not take into account the e value of the tax losses and the litigation, Even if the liigation
had & 25% suceess estimats, that would add a further 2.9¢ in value per chare. [f the litigation is
at least 3 50430 proposition, that would add 7.2¢ in value to the shares. Purthermore, the tex
lozses, if appropriately used, would be worth at least 4¢ on the dollar and as high as 10¢ on the
dollar. Thiz would equate from $6,645,000 1o 316,612,000 in value for the tax [ozses, This

equates to 4.8¢ per share ot a3 high as 11.9¢ per share if the tax losses are propedy dealt with,

12, There arc two types of shares, both the LOK H and LOK K shares being the mult-voting

atid the subordinate shares. Dhuring the last thirty days approximately, a wtal of 130,000 shares
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traded betvween 9.5¢ and 11.5¢ with regard 1 the LOK.H. shares and during that same time

period, 260,000 shares traded with LOK K shares between 9¢ and 11,

13.  The sieck is thinly traded and it is my view that tbe price for half of the block of shares
zold by URS under the guidance of the Monitor 45 far below their true valoe based on the agsets

that are avenlable o Lool.

SWORN REFORE ME at the City of
Taiptts, it the Prow [ Cmtario on Fh,

Felyuary, 2013
P
e fer-Taklng A Mdsyils =FOF
for ax may be) :
Tallaehe Sporaso "\
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Courl File No, OV-11-9283-00CL

ONTARIG
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEMN:

IN THE MATTER CF COMPANSES CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, ¢, C-36, AS AMENDEL

AND TN THE MATTER £F A FLAN OF COMPROMISE DR ARRANGEMENT OF
UNIQUE BROADBAND SYSTEMS, INC., and UBS WIRELESS SERVICES INC.
AFFIDAVIT OF ROBEERT F. WILSON
I, Robert F. Wilton, of the City of Tomnls, in the Province of Ontarie, MaKE CATH

AND SAY AS FOLLOWS:

L. I am & Pancipal of Borderline Capital Partners and acted as a consultant who assisted a
bidder in the sales process initiated by Uniqgue Broadband Systems Ine., and ity wholly cwned
subsidiary, UBS Wircless Services [ne. {collectively, "UBS"™), under the Companies® Creditars
Arrangement Act (the “CCAA™, 10 5211 some or 2l of the shares of LOOQK, Communications Ing,
(FLOOK™ owned by UBS (the “LOOK Shares™) (the “Sales Process™), and, as such, have
knowledee of the matters contained in this affidavit  Where | have indicated my evidence is
deqived from information received from others, 1 have identified the source of that information

and verly believe it to be e,

2. | was introduced to this opponiunity by Grant McCutcheon. He referred me fo the
Moniter, My initial contact with the Monitor of TIBS was with MNoeh Goldstein (“Goldstein™).
Thiz oceurred on November 20, 2012, 1 exchanped email coprespondance with Mr. Goldstein on

Wovember 20, 2012 and on November 22, 2012, As part of the Sales Process, prior to a id
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being made, | was requested by the Monitor to execute a Mon-Disclosure Agreement, which |
did. The Menitor provided me with access to their data room between November 20, 2012 and
MNovember 22, 2012, Dwring this time, [ lcamed from reading matedals held in the data ypom

that TIBS had debis to pay so il had 1o s¢[l Look Shares.

1, In early Decernber 2012, prior to the eloge of the bidding under the Sales Process, [ made
a specific inquiry of Goldstein regarding (he Sales Process for the sale of the LOCOK Shares,
including reviewing he proposed timelines with him and then specifically discussing the acival
steps required in the Sales Process. Goldstein provided me with an overvicw during a 1etephone
copversation, wherein 1 asked him how the Monitor proposed ta make 2 selection, and more tn
the point, how the Monitor proposed to select one Bid over the others and make a
recommendation o the Board of Directom of UBS.  Specifically, I wanted to know if the
Maniter intended to take the top three or four bids and work some form of suction amongst the

top bidders ooce the bid deadline passed.

4. Galdstein advised me that he wighed to discuss my questions with his colleapues before
previding me with definile responses — especially (o my Infler question above, Shortly thereafter,
Craldstein called me back {on the same day), and advised me and [ verily believed it to be true
that that the Monitor did in fact intend to ask the 1op bidders to “sharpen their pencils”, aod that
based on these last and best bids, 2 “winner™ would be selected and then mcommended 10 the

Board of Directors.

5. From the communications I had with Goldstein, I relied on the following facts, Firsty, ]
acked Goldstein, and he clearly responded to me that the Sale Process would be “llerative™, in

that the Sale Process would Involve at least one final bidding roend afler the initial bids.
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Secondly, OGoldstein made a point of telling me that he had confirmed what he had
communicated 1o me with his senior colleapues, who were uliimately responsible for the

management af the Sales Process.

&, Bazed on Ooldstein's advice during our communications, my business partner, Tom
Breckles (“Breckles™), and [ advised an intercsted party, Raymond Mason (“Mason™), of what

the bdonitar had tald mea.

ES | am advised by Mason {and his advisors) and verly believe that ke adopted a bidding
sirategy that substantially relied upon the information [ had obtained and provided to him from

the Manitar,

i, Mr, Jay Smith {“Smith™)y was the lawyer who acted for Mason. 1 am advised by him and
verily belisve that he also spake directly with the senfor person of (e Moniior (“Babby
Kofman™} after the bids had been submitted, Smith advised me and 1 verdly beliove that as his
clicnt Mason hed not been contacted for at least one week since the hid way deliversd, that he
contacted the Monitor to find oul when the next round of hidding would commenes as his client
Magon was prepared to subemit @ higher bid. However, Breckles and I were subsequently advised
by Smith and verily believe that Smith was ﬂl:lnlpl'.]:fl advised that the Board of Directors of UBS
would not accept any revised offers, nor wonld higher bids be aceepied by the Board of Directorns

of UBS. Breckles and [ were advized by Smith that be was advised of this by Bobby Kofman,

o, In the circumsiances, 1 verily beliave that the Sales Prowess was not managed 1o optimize

sales proceeds of the LOOIK shares.
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10,  As an investment banker for much of the past twenty-five [23) years, 1 have never
witnessed ar been involved in a Sales Process managed in such a manner as this process. This
Sales Process appeared not to lake steps o ensurs the maximizakion of the seller’s price per

share,

[lzft blank]

11. from my expenenée, if the purpese is (o maximize value, then there ought 1o have been a
lol more communication with each of the bidders. In my experience, ' would have enswred that a
number of individuals, who were part of the sales team, were assipned to communicate dircetly
with the bidders to cnsutc that if there was any information they needed, 1o provide (hat
information. Furthermore these individuals could promoete the value of the shares, and advise that
there were a number of brdders. They would also have been instructed to ask the top numbr of
bidders to “sharpen their pencils” and submil their highest bid. [ would have also told thess
bidders that they had & ¢hoice of bidding for half or all the shares if that information were
malerial 1o the bidders® siratepies and desired outeomes — and especially so if the nature of the
bids received could aptimize the pealization necessary for the seller. Consequently, the goal of

those responsible for managing the Sales Process would be (o ensure that the bidders understood
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that cach bidder had an opporhimity 10 put in 8 higher bid, prior to the decision & sell being made

by UBS.

12, I make this affidavit for no improper purpose.

SWORN BEFORE ME it the Cily of
Taronto, in the Provines of Qnlans on
February 12, 2013

Commizgion “aking Affldwis - Mﬂﬁ F. WILSON

fiar ox muoy bej

Farzas A]-Yarim Deenfl, w Commizsions:, s,
Prenice of Delarde, whik & Stuceot-2-t i,
Loiizs Oetnber 1, 2015,
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EXECUTION COPY

AGREEMENT OF TURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE, dated a3 of 14 Januiry 2013 by
E“d h;nm 2002390 Oobrie 6 (the “Purcheser™ and UBS Wiceless Services Inc. (the
Vendar™.

WHEREAS Vendor Iy 4 debtor compmy subjeci to proceedings (the “CCAA
Procéeiings™) wnder the Compantes' Creditors drrangement Acr{Caiada).

_AND WITERTEAS tha OntarloSnpecor Cotint of Justics raade an Cederauthorlzing DuiT
& Phelpg ‘Canctla Restriicraring. ine. 1 ifs copacity a3 monitor of the. Yepdor nppdinted In’the
CCAA Procesdings to conducts piodssd to matket for sdle thd sharziraf LODK Communicalions
Inc. pened By the Yeadar (o “LOOK Shares™).

AND. WHEREAS the, Purthaser bas submidsl an ofet to piirchhes the Purchased
Asiels, which coristyls of apgirdxliinlcly 50 ser et of tw LOOK. Shares from tha. Vendor in
raturn for the Purchass Frice sud subjectte the tormy and pondlions of thls Agreenscric,

AND. WHERFEAS the Veriiir sishes.tg soll-the Furchased Asseis 1o tha Purchaser In
return for the Putchase Friee subject io the temys end condiliog oF thly Agreement.

NOW 'THEREFORE. FOR GOOD AND VALVADLE CONSIDERATION, the

tceelpt and sufficlensy of which s stknowrlcdged, Ihe porlics hecede ngree s fpllows:

ARTICLE 1
INTERPRETATION

1.1 Teebmitigsd. I this Agrsernént, capitalized terme ot atherwiee- deMnied sliall have the
following.meerings:

"Agretinent™ meuis this Agreement of Punctiusoand Sale;
WApprovel Onler meang e Dider substantlaliy i ihe. fon -etiched hersto s
:Eﬂlld::fgaﬂ'#miﬁ: the Piglisised Assefsi iy the Purchiset on'the delivaty of the Sale

;Eitﬁ:?ﬂ_ Pay' meuns o day olher. thin & Satinday, Suwdié or statutory holiday in

"Clasing. Date! tmesns the.nexi Buiciess Day Tolldwing tve date the. Anproval Order §
tiadidda ordikech other date h!ﬂwhd:’rtk.tmafhﬂrgufi?luﬂﬂl?fgﬁ " PP "

"Depaalty means fhe sum of £558,260'% be pald by taPurchiasor-id Ihé Esttaw Aper
o be held hf'“mmwﬁzﬁﬂlpummmunpﬁmr?wﬁwﬂm Etrfr i et

“Facrow Agent” tacans Lax-O'Sellivan Scott Lisis LLP:

A2,
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“Excrow - Agreearct™ peans in Escrow Agreement éubslandinlly I the foom atlached ng
‘Beheduls B! parsusnt-1o which the Deposlt will be lield In eséron- by the Edorow Agenl;

" Porichased Asseh™ fmoeng e quantum of LODK Shores. described on (he aftached
Scheidule “C=;.

FRdieliage DEee™ means the'aidunt of Yig-puald by the Purchsiser for the
Purchased Assols; Co

“Bule Copfificale™ means the certl feath referenced In the Approval Crder;

“Time-of Closing” meang 200 pm. on the Clesing Date- or such other lime on the
(:IuaLu,gDatqmtlmpmiﬁ rigy agres upen i writing.

1.2 Hendingy.antl Tably of Cortlents. The d!v]slm nf this Agreemetil inlg Articles and
Secliong end the eartion of headings are for convenience of referencs only and choil nof afféct
the constroctian ar-intespretation of this Agreement.

L3  Numher and Gender. Unless s confent vequices otherwize, words, importing. the
glngularinclude Ui plurgland yics Vi ool Werds iporting gml:ttrindu&l: aTl penders.

L4 Statulo Refevencer, Any relerente in this Apreemsnt’ to any efafule pr any secion
thereof. vhall, thlosd otherwiss cxpreiily-sloted, b6 dicied o be & relerdinde lo suchi galule or
section o amended, testated e re-enncted feom Lime 1o tme..

1.5 Section and Séhednle Roferficier, Unlesy the cohlext réquites othervwlst, referencss in
this Apreeiment ta-Sectlons or Schediiley are to Soctiony e Scheshaley of tils Agrezment,.

14  Schedulés: The follovwing Schedles o bityched 10 and fomti port oF this Apteemont:

Behedule SA— ﬁppmwl Order
Schedile “B" - Escryw A peehrbient
Scheduio “C* — Purchingad Asseis.

LT Cuirraicd, All'dgllar potms speciileally refereed to-in thls Agreceent pro fin Canadian
Dollars,

ARTICLE 2
TURCHASE ANI SALE

2.0 Turchasd and Sak. Subjset 30 the lomng and r;nnd;tl-uns bevof: the Ventloe Agrovs. 1o
self, assign and fransfcr to the Purchnser.and IRe. Parchaser hereby nprees to purehilse [ the
Viador zll pf the Veodor'a ripht, 9Hs and inferest o aibd o thiv Purshassd Agsem; thee and clear
of atl Iiutm, clalme and crcumbrnces pursuenl ic-the :*:ppmwl e,

23 Anls, Wierd I, The Parehinser heloowliddes dod agrens thet the Purchised Astets s
plirchased b i o Is, wehere 5™ and “ithout roopmrss™ basis and that 1t s relyiing ontlrclyon its

2
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owt firvestigaiiotis ‘and -riquiries: in proceeding wilh the irnsactions, comemplaisd by this
Agreeticiit,

23 Taxés The Purchaser will bolisble-for and pay sy taxes, dutieg and - fets whatzoever
which are-poyabls in conibeion with the timhdatdinis hereln ab the Time of Clasing.

24 Aviumption of Linbiliiea, The Burchaazy shall nod asaume any lighilitled uf the Yendor.

oo ARTICLES =
PURCHASE OFTROFERTY

Ad Porchase Priee: The Purchase Prics aald by ik Purihises fof te Pirchased Asaels shalt
be $3, 788,300 Rl diy A5plicible fxes.

32 Theposlt; The Deposit shall be pald by the Pirshaser g the Escrow Agsit by 2 pai, EST

an 14-Jamiary 2013 by Feriificd shaguie, bank draft or vilby rnisfer, The Deposit will be held,

Td disbirrsed, fy. the Estrriv-Agent only in sotordance with the. Escrow Agrecment and thig
greement.

33  Trymeot of Purchase: Prict, -The Puichaso Price (o be paid by the Purchmer (o the
Vendor 7 the Purchased Avsets dal) be satisfied as follows;

{a} tlmlﬂﬁpuﬂt;_p]hx'umrﬂmnmd mterest, shall be paid by dho Esomw Agent 1o {he
-"i-_’ednd-l;rr by:cedified chéiud bank drefy 6F wive:lrarsfer ar the' Tiine of, Clasing;
and.

(b} th belgnce of the Purchags Price; aflér iaking in decount Ihe Deposlt and any
acorued fiverss; shall bqpaid by.the Puchaser 14 the Vender by sertificd cheque,
bank draft or wirs winxfle at the Timé of Closing,

... ARTICLEH
CLOSING ABRANGEMEINTS

41 Tita zoil Phige of Clisslog: ThE complojion of the wale:f the Purchnsed Astels 1 the
Eurnhns:ﬂyill-ll_n;r._a ﬁl‘.ac&un,:lh_:’!_:lqgir_:; Bnte airthe- Time of Closihg a1 tie alfiess of Goming
Lafleyr Herideisin LLE; 100°King SitetL: Wesl; Sulte 1600, Tefonto, Dataeio, o¢-duch other place
es muty ber agrend upoz in welling by fie parfies. '

42 Clpsing Deliveriéx by the Vetidor, Af the Tiine of Closing the: Vendoi shill execule
(whete riquired) ynd deliver 0. the Purchaser ll 'déeds, conveyancas, bills of sale, and
assignments ns may bo reaonsbly neceanary o iransfer, ity right, Btk nodd Driverest T ek 1o tha
Purchesed: Asscfs b the Purtlinset in the fmies conterpleled by this Agreemenst inclnding,
witkiodt T itation, i fsued Apptgyal Ofdor smd exeiaiied Sale Cenifcate

43 Cloalog Deliveries by ihe Purchaser. At the Time bf Cloging the Parcititer atul] bay |
the ¥ender the mmalndep of the Purghase Brice aller tking jnto ﬂnﬁ%ﬂml the Drepizht ﬁﬂdw"':
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interest neorusd on the Deposil to Jhe Yendofz  The Purchaser shall deliver amy diteciions
reguired by lhe. Excrovwr Agenit in connection with the. piyment by its Extrowd Ajrot (o the
Yendar of the Depoyit plua any accnred intorest in iccdedance with Paragrapl 3. 3{a).

REFRESENTATIONS AND WARRANTIES

51  Représintatlons ol Wartaniies of the Vendoy, The Vestdar répresents and warrzols La
the Purchaser, -and -acknowledged Uia) the Purchaser [9 wlying on such representations: avd
~verrantiesid conncitian With the Irnteations contempinted bir thls Atdecment, ax followa:

{a)  subject.tor the meking-of e Approvel Order amd the Vondor obtainiog dny other
reiyuiied Hppetvals or sonsents, 5t hoa the sutharily to aecept Lhiz Agrocmant emd
to ezl 13 right, titho gnd Interast in and to the Purchased - Assels, and thal this
Ajpisemnnt i€ dulby and velidhy exesuted and delivered by the Vendor

(&} irheydone no el 19 enciiber the Pirchased A5 stve aad excegil as-disclogd
B the Vepdir'to thie Pyrchiséry arid

().t la notb & nooeresident: of Cancde swithin the meming of Section |16 o the
Ircmme TedcAet (Cannda);

52.  Reprosentations snd Warcantiez af the Purchaner: The Purchaser hersby represonta
angd warinniy e the Yindor, oni scknetwledpes that the Vendoria relying-on suéh representisbons
nnd warmantics in conngctlon with the trinasctions contemplated by this Agrsement, as fallows:

() L isH sorpormtion duly incorporaled, anpanized and subsisting under the lows af
(anada, Onlarid or prisdher petivines of Canbdy!

%) 0 has the corporate power and authardty 1o Snter Il dnd pebfve Ji¢-shligations

l_lgg:ffhi# Hreeicnljing sl fisepssiry actions and spprovals heve beontaken of
Bdzi

el by the Turcheser to aulbonize the érentldn, exebilion; deltvary end
perfopmanes ¢f iy Apreciient tned this Aproemant has besn duly exegiféd. and
delivercd by the Purchaser, end-this Apréeient LS Snforcssble opafnst (he
Pupchpser in pocbrdancd with lis 1emds; and
e} IUia not aan-Canedien for te paepose of [he Sivesioen Cenoda Aef (Canncls)
.Ehd'.-i’r.hj.m’t o noi-tesidint of Condde within the medning of {he fcome Y Aer
cSingdB..

53 Percheser’s Acknewledgéminti; The Purchiaser hereby nekriowledipes and. agress ae
follows: '

{o} it 1n safizfied wiih. the- Purchesed Assers end off matters and thingy connectéd
thezewvith or inzny way colated thareto: '

(b ltis relying eoively upon Lty ow investigations and fnquisies In etlering lnte thls

ni;
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{6) Tt iz purchasing the Putchated Assits on.an "as f where fs" basla; and.

(d)  ihy Veddor and ik Moollpe have midd oo rbresstations or wirmniles with
Tespbet (oot i Any Wiy relnted o the Purchaved Asacts,

end the Vendon herchy waives puy. and, ol slmiwiory ot olhéz sights (hat 3 ralght have in
earnection withi e sa, ranefs ot nssignment of the Purchosed Assets by tht Vendorunder any
stourTtbes arother applicable feglellap. -

ARTICLEE
CONDITIONS OF CLOSING

$1  Conditivny of the Puychyser, Theobligation of the Furchser-1 sbmplele the purchase
af the Purchosed Asseds is mibjecs to (e follgwing eondilitng heing fulfilled, or pefomed;

(@) ali fepresentotions and warntintes of the Vendor cantutred in thls Agrecment shall
b tri1e and oorrect 19 of the Cloging Date with the s effect s though made on
i ag of Thal dale! ond

{#}  the Veodor shill have complied with end perfarmed all of ity qoventngs ang
‘pl:iiﬁgi.ﬂ.ﬂﬁ E_‘.hnﬁ,ln&i In this Agreeiment tequired 1o be pérformed on or beféce the
C ngﬂ_n B

Thie foreguing eanditiding are Tor iz eichusive bizmfit of tse Porchaser, nnd amy sonditlon niy be
wakyed by 3t invdiolé be i port. Any vibiver of theso-scidifiois i gy blidkng ent the Purchascr
IFit i3 made Lo wiitTng, If the Purchaser refuses 4o walve niw of the lsrépoing-conditions and such
condlifon eamntit by-ogfplied with by the Venrdor, then (o Parchsiser miby, B tice Tn writing Lo
the Yondor and thy Moniler, elect o tenninaie the Apregment nad niof proceed.with the porchass
of the Purchazed Agssi,

§:2  Conditioris of the Venddr. ‘The chlizarion of e Vendor-ts vemplete-the zaln. of the
Purchasedd Addls b the ‘Purchassr. it sulifest 1 the following corditiohis heing. MlfHid ar
perfirited al or prik 1o the'Tlme.of Closing:

() el rypdsentationg and vareuideg of the Purchiser contalned fi iiila -Agreement
shall B frug and correot iy of the Chosing Date with the same ‘efféct 25 though
made oh wod 29 of ihat gote: and '

(b) ke Purchiser shall have pecformed each of ils obilgations under this Agreemenl

' ..

1o the &étent cequired to be petfomed on or befors the Chosing Dhts.

Thib foregolng conditivns nre:for ihe edclusive:tisney of the Vendor, and any condition may be
whived by the Venidor in whalt or in part, Ay welves of thesh sonditions 18 only blriding on the
Vegidar 1EIL ig:madé e wiidig I thin Veéndar refutes ba waive: onis of the foregoing conditlans
and such-conditlon epanat b complicd with by the Purchaser; Ihen Ihe Yondor may, o tilicd in
wrilitig (o1 Plchiazer mivd the Motitos; elect (o termiiate the Agreenent nind ot procsed with
the purchase of lie Purghised Asger,

e
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&3 Condifions of the Puzchaser aied 1he Vendor, The obligations of tha Purchaser and tha
Vendor to complate (ha transuclion.contsmplaied by this Apresment are stibject o the fotlowlng
cordl1kons belng AA{flled, or perfomed:

@y the Approsal Onder shall have been:made on priper otice lo:all persens with an
' infeesh i Wi Purchised Assels and such other rstns: aa-the Puschaser may
dlret te vho Vendor I writing by i Inter-thaty 15 Febeuary 3013 e auch latep

daté: axihe-Vendoraing the Pufehnedr mey apted inwiidig: and.

() any epprovaly o conscrtg fepally required for-the Vendor o aell trahnfer and
essign the Purchesed Asdefs 5 the Purchaser sfiall hove Heen obinited by the
Vendor by no later than the Clostng Dz,

The faczgaing conditipns am for s muta) beneft of the Purchiser and the Viodor and mey not
bo walvesd 1 whole cirth pest by sidher partyy 1F the forogoing conditions canol be omplied
with, this Agreenunt jy Lerminafsd.

§4  HST Registratlon The Porchaser sigrees nd onfiiims, thing §t 93l bé, it the time of

Closlng, & reglattant: uniler: Par, 1X of-the Exctee Fize Act (Canoda) and that i will provide thy,
Veatdar with its registisitlo aumber prioe 16 Closing,

6.5 Termination, Excopas othermise provided heniln, Lf sither the Puchaser o the Yeador
‘TerTrirntes this Arotanent pursusmt 16 Artleles 6,1, 6.2 org;

(W) all the cbifgidens of Bath the Purchpser and the Vendor mrzuant 1o this
Apracient hall ba-at ah end;

(B ihe Purchaser shall be-eniiiled 10.have ihe Doposit and any inferest accried on the

Degasit vetlienid vrldiout dechicthon; and

(). neither puriy shall.have any right to-specific performance or other remedy agalng,
at mny right 1o recover damsges of expenses Thouif the othor,

66  Dreach by Prrchaser, IFthe Purcheer falls o complote Ihe trangaetion contemplated by
this Agreemicnt, other:Tan s a remilt of the fallusy oF the Sonditions sct forth in Scction 4.1 or
Scellon 6.3 being eatfafied, then the Yendor shall be entitked to: 1srminato:this Apgtetient and
vettirl the, Leposh (inicludlog Intérest riioreoi) an tiquldingd dumages, bt shal] have T Tirther
remeiles ng against ife Purchegmr: Al the obli b:%um of boih the Purcheser wid the Yeonuor
Phesliant fo this Ageceriignt shiltba at én end,

ARTICLE T
AFPROVALS

1 Approval Order-and othor Approvals, The Yendor covettsts and agreea (oapply [or,
o uze Iy commacially reasonahly best offorts 15 obtain, the Approdal Ordet and any oiher

approvals requited 1o vomplete the salo, transie o sesigtiment of G Porchesed Assels to the
Purchaster,

a3
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_ARTICLE S
CGENEHAL MATTERS
8.1  ‘Mop-Sclicltatlon, The Vendar ghell not dizectly or indfresily ihrough.any representative
solfch or atipl siny propisals g difers veggeding Hio Brtwisition oFhe Parchased Aksets,

82  Confidontiality. “The Yendor and the Purchieser shalt keap confidentinl all-information
and docurgents pi:_rlgf_ling i thit wahsicion which may hove been of may herafior be
axchanged betwasn them or their represcniatives or may have been refalned By the Yendor ond
The Purehaser sxcelt for such information tnd dottments 21 are avaltable to the pablie, raqlired
1n be displosed. by appllcable lnw or. caurl order, or e sequited Jo be disclomd by the (AR
Frocaedings, [Fapplientile,

B3 Nutless. Any native; cerliffenls, eaonsent, detzmalnntion of otfer-communication keguired
or permiittedt 36 B givén of mida under {his Agreerivent abnll 5 In viting and s8Il b effectively
given and made If () delivered persanally, {b} sont by prepald eoutier service, or (o) sent peopuld
by fax of oltier similar means of cléetronts cotamiintéation, I sich card (o the applichle addréss
st oul below:

IE o His Porohaser, 1o0:

AN Ohepirdiy T,
734 Huren Siesel
Torento ON- B4V 2W3

Attentlen: Androv Kin
Py (418} 0461477

I Lo Wendar, 16;

dfo.Gviing Laffeir Hendersin LLP
1 First Canedinn Haca, Solte 1500
Tarbrits ON: MSX 104

Albgntiin: B, Tafrick Shes
Fax: (415 B61-T661

Any sysh communieation 5o given oz smade sholl be deamed I have beon giver or made apd to
haye: been received on o day of deliviry, il dellvered, or on the day of Frxing or sending by
oller means of recordzd slectconic communicalion, provided that sueh day in ejthec cvent 1s 4
Businzes iy a5d the eoniniunisation it fo-delivired, fined o sent prior 15 4230 mm. o such
day, Otherwles, such communiestion shall b2 deamed to have been-glves and myudi end o have
besin reocived on thiz nest following Business Diy, Any!such sommuntcition glvén or made in
any olhsr manner st be deemed fo.have boen given or made and is heve been recsived ooly
tpan, pgduel recaipl: '

54 Tlme ol Essence. Thne shall be oF the essemee of thls Agrecment In il reapoots.

A%
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85  TrthorAvvorsnces, The Vendor shall, at the expense of tie Furchazet, promptly do,
erecule, defiver br colse 1o ba ddive; Bxiéiuiod and ditvered L further acts, docwnents and
things in connection witl this Agresment that the Puchasse may reastnably require, forthe
puipsses sFglving effect 10.hils Agreement, '

A6 Buccesiors and Andpns, ‘Thls Agreement shall-dnure to the benefit of, sind bo bindbig
o, the Vendor dnd §i§ sicdssors and pomlited dialgns iivd the Pirchaser aid s Eofra,
adminfsirnfops, meecubors, suctessom and permited nmignn. The Porchasey-shall nof-ba entjtled
tor nislgty 104 vights r obitpatiing hereunder Mr%ﬂﬂw%ﬁnsﬂ constnl 6f thé Yendar, The.
‘Purcheser moy Aivect in writlng thot {ho. A .

e or shlify, The Purchestle hereby directs il the Puichased Adsels be vissiad 14 Comyod
Croek Manogement Ine.

BT Amendmeat, Ni amendment of fils Agreertent will be affeciive inless made in writing
and signed by Uie-partics,

8.8 Entire Agreement, Thia Agrocment vomiiuies the-cntive ageecment be{ween (hy parties
perainiig to the subjeet imalict of this Aecent ded siipctesdes all pifot. ugreeiiients, terins and
saitditlons of 3le Isyped by the Yepder, anderstandings; negotiations pnd discussions, whether
oral or wiitlen, Thero-dte no condidony, vemmuties, representationigor clier ngrettints betivesn
thie. partied in SGmestlon with:the subect mattte ot thly Agreament {whather orol or wiitten,
express or inplisd, siniutorg.or ofbcrwise) excep ns epecifically setvit in thir Agreerment.,

.0 Wabltor; A-wiiver of pny defbrdt, beeach or re;n-complinnce under this Aprsement is not
effective unless fnwriling and signed by the. party to be bound by the swifvar: No waiver shall be
inférred frum or Implied by ony failure 1o get or detay By scling. by & party I respioet of ey
defzull, brench or noo-obsrvance or by sythiag dosic or amiited to be dane by-the ather pay.,
The-waiver by & party of any.defailts btedch or non-compliange wndé this Agresent shal, pot
opemts 058 walver.of ihal pary's slghts inder this Agreanent i respectof any contthuing or
sabstucritdeldit, brehdh or toin-tbservitita Guhethiy af the same ot ang iber oatire).

B0 Sererabitity, Ang provisitn of this Agresinent whicii s probibited or unerfocceakle In
-any Jurisdiotigs shill, a8 to thet Jurisdictlon, bo ineffoetive t the exlent of such peahitillon or
menforeeability and shull b seversd from the balanve:of thiy Agreemenl, all williout alfecting
the remafning prenfisions of Iy Agreewend or affecitng the villdity o¢ cnftrceabtlity of such
provision In amy other jirtadicdon

S.I1  Counterpirfs, This Agrzement may be ocovied In any number of comicrparts, each of
"which shall’be ad ta be i ariginel aod oll oF which inkzy togsther shell be deconed 10
cofistitula goa pid s sane Indtunipol Coondespors may. by axecuted efther n.orfginal, fored,

ot &malf ahachment -forr -afid Wb partis-adopt. sy sighatiren reenived By w tegeiving Cax

ninchine &f pmall system s origingl signatwres of Ui parties; providad, hawever, thet eny party
providing ity signdtuiz In such mighrier hall propthy foiiveed {0 s othér pisty an' ilgiie? 6f the
slgned copy of this Agreomant which was 5o fiured or emaljed..

B3  Governing Law. Thiy Agreement shall b povemied by and-consinizd in eoeordihae with
the Tows of the Province af Oatarly and Uhe laws of Canads spplizable in that Provines and shall
et areated, i all.réspects, as'an Onlnie controcr.

£ wesl o Purchased Ascets in anciler

aa
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813 Aftdwiiénd. EacH. purly sfrees (2) thal any ection or proceeding reliting Lo thid
Agreement shat} be brovght in the. Commercial List of the Ontario Superior Court, and For tha)
purposa wow irrévocatily aid unsonditionally.srocits sird submiis. 1o the: jurisdictlon of such
cour; (B fhat [ {rrevorably walivas sy nghi-to, and shall not, oppase aoy sush Oniario petion or
procecdinip on'eiy hrlsdiatinal bisis, fncluding fbruor fos conventens; and (&) oot Lo oppose the
enfhreement agatnst [cIn 2y other jurfidiitini of pny Hidgment of drder dily obiined i én
Onibiries ovtiet 2 eomlitnplated ry (g yeation;

3.14 Tees und Cosis, Tha Purchaser shall be salely- teapotsible B (15 oivn fees and custs
Ineduding, withput Himitntlon, tha fees of any ageni(s) engagsd by the Purchasst,

{SIGNATURE FAGE FOLLOWS]
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M WITNESS. WHEREQR, the: prilles. herelo have axecuted ond délivensd these
progilg by of fhe dote it aboy writlan,

2092390 ONTARI) INC,

Fer
Natne: Atdrew Kim
Title: Tresident

UDE WIRELESS SERYICES TNC.

-H'ﬁ;:nn:
Tille:

3
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IN -‘WITMESS: WHEREQF; (ke pertics hrroio have axecuttd angd delivered these
preaeety na of ik e Ficat whicié Attt
2092290 ONTARIO INC.
e

Home:
Tlda:

TBS WIRELESS SFRVICES INC..

- - Wl . - = s gprm

33,
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Court File Ma.; CV-11-9283-00CL

ONTARID
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLEM, . ] DAY, TIE BAY'
B HE ] i
JUSTICE ) OF JANUARY 3013

™ THE MmmeFTHE EEIHPAMEES ER.E‘BEDMMNGEMEM‘JE‘T RE.C 1983,
¢, (<36, A3 AMENDED

"
INPROMISE OR ARRANGEMENT OF UNIQUE
ERﬂﬁD 1". LYY 111_ [ L h] mﬂ.

THES MOTION, . made: by UBS Wheless Serviors Ing. fihe "'o"emlnr"]n foran ewder
rpproving the. sale Iningse oy ({ihé *Transaction™). SORlEmplaly bj
and saly {lhe “Fale Agreemenf?) betwesn the Vendor A :
“Furchaser) dated [Daie] Janunq*iﬂiﬂmdaq:pendaﬂtniha t t‘ [Name:! W IDare]
Jrpiiry 200 3 {the “Alfidsvil™), dnd vesting in the Purchagep gl I":_'. nedoe’s right Hile ond inlerest
in a0d 1o the assety described in fhe Sale -Agreetment (fhe “I'unham! Asscts™, was hoard this
day 2t 330 Univirsity Averige, Taorbitd, Citario,

ON READING the Affidavii and the [Date] Reporl of Diulf S57TnG
l?.utmpturing Tne.. [n its capaclty a2 manjtor of the: Vendor (ihe “Menitor™) and on 1'| ing I:h:
smbmissious of counsel for tho Vendor, the Monitor ang [Qther Partlea "

34
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T GROERS ANE DECLARES thal ihs Transeetion Is hersby approved.

. for lh:u ﬂflh: Pm:]lmnd .e’l.snts to the Pmlmm

2. THIS COURT ORDERS AND DECLARES that 603 ths delivery 1o the Purchaser by
the Veéndor of a. cemtfuunmembs ntially In the form sitached es. Sehedule A™ (the “Sale

- P8, Ity or decmigd thusls {u.h;lhqr mnl'rn:lual
stntutur_v,r. uruthmﬂﬁ:];hl:n!, eXetulions, Imries, ¢harges, or other financial or monetary claims,
whether or not they have attached or beer perfected, reglitered of filed dnd whether sézued,
unzecursd or othoraise {the “Encimbean Irl and, for gresiter esifainty, this Cowrt orders ihal
all of the Ericigfibrnces Allroting arrele |
distharged gs against the Purchased Assofh

4 TIOg tﬂt.lm*-nnnu_ﬂg' ﬂllf_ﬂl_ﬁ et progecds ﬁnmaal l'-.'i.m_‘r:ha&ud Assels

beaness Bl gndl to thse nes procends
of sald with'the sain# ity ak:umm With péspectia s _';_f - Immediately priot
to the sile, es if the Purchased Assely had ool been sold. apiic mai‘nu:] in the ‘possétsion or
control of the person having thiit paéseasioh of éonirol iminiedigtely priorta the sale.

5.  THIS COURT HEREDY REQUESTS the a1 #nd recognition of' aN¥ Coun, I.nl:unal
regulabory or edwlvistmative. body having Jurigdiction i Canads to give.effect M thig :..:_f:: i

Bak A gresrent by the-Vendor fa hml:;.: ruithotized and approved, dnd the-






Hehedulé A—Foarm of Bale Cerlificaiv
Cotet File Nos CV-11-9283-000L

ONTHRIG,
SUPERIOR COURT OF JUSTICE
gy, COMMERCLAL LIST:

IN THE MATTER ORIFERRMPANIES " CREDITORS ARKANGEMENT ACT, R.S.C. i9gs,
: . AS AMENDED

AND IN THEMATTER. GF A PLAN OF DOMPROMISE O ARRARGEMENT OF TNIQUE
BROADBAND SYSTEMS ING.

RECITALS

A.  Pumbant to ab Oyder of the Cuurtd:—:l,’ud [But::} Ianua.rg Eﬂli thie-Citerio Supetior Gourt
of Jislics appfowved -the agreement of purchase and sale-(the “Shle Aprriment™ bebween the
Vendor and 2092390 Ontariv Tee: (the “Parchaser™) ¢|=.ted. Diate) .} ‘2013 and provided
fﬂrih: vosting fn Canvon Creck Mansgement [ne, of the’ ',",.I}- right fille a1l nborest o and
ba the Purchased Apsets {ag dofined I the Sate Agisemen() w f"r'_ i $o bo affactive with
pespett it the Pearchigel: Assits dhon ihe delivery by ihe Vi o the Putchaserola Sortificite
corliming (1) ihe payment by the Purchaser of the PursyBeRTala (ps. défined, iy fhe ‘Sale
Agreement) far the Purelised Asses: (i} thil the - somditions-10 Closing es aet out'ln +he Sole
Agreondenl bive been satlsfied o waitved by the Vondor end the Puchaier;. o (i) the
Transaction hes been <ompletad to (ho satlefustjon of the Yendor, e e

a, Unles otherwisz iridicated hereln, terms with: indeal capilals heve the moaning ”# £ ouzt
the Salo Apresioent. e

THE VENDOR CERTIFIES théfollereing;

3t




ader iak pabd #nd the Vendor bes recived the Porchase Price for the Furchased

4 : Closing poarpuant o e Sale Agreerment;

: wh _r:g?;"" Elusin_g‘as et and in-tha Sale ig;i’ﬂmt hive been satfafied or weived,
— b3t and dhe Purohaser and

ITIME]| ro

oty




SCHENILE “B*

Eserow Agreement
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ESCROW ACIHEEMENT
THIS ESCROW AGREEMENT, dafed af of 12 January-2013:{the “Egcrow Agreement™, by
and botwecn 2007300 Ontarle I {the “Turdhaser™, UBS. Wireless Services Ine. (the

“Vendor”), Dulf & Phelps Caneda Bestroctuing Ioc., (the “Monlior™) snd Lax O*Sullivan Scott
Lisuz LLE {1he “Escrow Agent™),

WIEREAS the Purchiser has, pursusnt t6'gn Crifer. datéd 2 January 2013 aubritted in a
sales process underiaken by-theManitor, offered o purchase. eertain of The: ehares of LOOK
Cominunications Jot, Hyded by B Yendor (s “Sharcs™) on'ai “ds is, whers is” busis and
without any Tepresentetions. or warranlics by the Vendor or-thy Manitor {the “Fransaction™)
subject 10 e appedvalof ﬂm;Imn.san!imt'hr.gﬂ Ontarko Supedor Court pf justice (the “Conrt™,
a Cout. grider vesling, this Shared fo 1hie Pyrchager ine foini suhstandiafly stinlle w the Court's
trroele] veating order, and ay other required aproovals

AN WHEREAE the Yendor ling agréed to soceepit the Pirrchaser's offer subject-to:

in) _pa:ymentb{th::‘.?um}m& of a diposit eiqual 16 $5768:260 (the "Depssit™) by no-
Tater than 2:00 pm EST (Tororic (me) on 14 January 2013, or as soon thersafter
as the: Purehater snd Yeridar midy sgres; Is be held i esttow by the Escrpw

Agent;

b} cxesilien of A5 apresmest of purchdss and sple betwoon the Purchaser and the
Yeudor:in.a form sccepiable 1o the Porchaser, Veridor tnd. the -Momitor, and
consistent with -Inwlvency Imnsactions of ihis nature, Jucluding, without
limitativn, the Gt that the Transaction s on an “as is, Wher 8" basis and no
eprescitntions. or. warmntier a being provided by the, Vendor or the Monitor
(this“Adset Parchait Agréement™); and

{e)  epprovalsfthe Tramsaction by i Court and any it reiired apstovala,
. NOW THEREFORE TN CONSIDRERATION of he mulual covenants mnd promises
contdincd fh this Ederio Apteaiicd; the pirdes Heteda Bigrn 5 folioywa
L. Deslgnation of ¢ Estrow Agenit

1.1 lel’urnlmsu‘,ﬂle-\'mﬁnrmd the Mimitor hereby deslnae the Escraw Agenl ig act as

e Bgent 5 the pliipinged of this Facrow Agreemient apd to hold the Deposit in
escrovw-odl the tarms and eomndhitiohs sel it in'this Eecrose Agreaminy,

L2 The Estrow Agant:herchy apreey to aet a5 the sscrow agent-and fo Sold the Deposit in
<scrow an the Feming aivd condidang et ot b i Esfrov Agieebienl,

13 Tn discharging ii_h.‘-l:f_yﬂ'ﬁ under this: Eserowr Agresment, the Escrow Apent shall hoye
regard only toikis privisicnd hemofand n other Agrestnonk, dogwment or festrment,




Je
i

32

33

LI

Delivery of Funds

Tho Purchaser wHl delivertho Deposit to the Bscrow Agent ta be beld in escrow. The
Fsciow Agent agrees - () deposlt and hold the: Depogie in pn. intéresi-bearing trusi
ecounit-for” the. beochit bf the Pisrchtaser wadl the Yendory and (b releass. the' Deposit
subjcot tg end'in accordane with the terms of this Eservw Apresment,

Tostiietivay tghe Escédw Sprat

The Depesit shall be disbutsed and deale with by the Eserow Apentin ascordance with
ihis Becraw Apreement, The Escrow Agent acknowlidges fhat it has no jrterest
witnteoswer in o Deposit, exespt in lts capacily a3 cscrow agent appolmed purswing o
thia Escrow Ameemeni,

“The Depesit shall ol be disburied or released fom ésorow SXOFDL Trsumit o the lerms
of thitt Eserow Agreemsnt.

The Esceow Agerit shall mlease o7 dlgburse the Depostt, and any acerued iolorest; anly 1
follova!

fa)  puarswamt 10 a Joink direction signed by the: Yerdor, the Purchisser and the Monitar
' {“Joiot Dircction™; or

%) i beodedanca with any o final non appealable order of he Chure provided that any
sueh court order shall be sccompanied by e legal opinion of counsel for the
preseating patty to the efRit that the pidér is fioal And dei sppedlable;

Tt Purchiaser, the. Vendinand the h{ufﬁtnf-am‘tﬁar'in the evént of any dispute tinder
iz Exorow: Agreement inclinding, without llmitation; » dispate with respeet to-the relenss
‘ot dighurzemoric of the Deéposit, the Eserow Agent £hiil] have e right 16 pay the Deposit
intg. Coury: unill soch dispuis B resolved and 2 Jakot Dircction (s delivered to the
satlsiacein of ihe Eszovr Agenl or.ad erdér direciing 4i-disbimament of tefesan of the
Depasit ia obtalned from the Tourt.

Escrow Agent's Fees aml Expenses

The Mty shall ba lisble Yo pry 6 1he Eacrow Azt (3)ifs reaspnabls fecy: for scting
2 the BscrowApent: snd (b) the: Escrow. Apcint's teatorisibly bub-of-sigekst expenses aid
Hlsbursements: fnalding, wilhout limitntlon, -rasongble Tegal fees and disbumsements
meurred as a iesalt HF consulting independent tourise, [F biegessary, &5 to its obligations
under this Escppw Agreament..

Limitstlons on Dutiey and Edsbilities of ibe Escrow. Agent

They doceplance by (he Bscrow Agenl of its Qutic and oblipatigns. under this Escrow
Agreement is subjecf ta tha follewing ferms and <ondiiions, which the parties to this
Estrow Apitemeht hrreby sigrcn STl girvem, With respedt: |o the Eserow Agent's dghis,
duticy, Tlablides and Immunites:




LY

(B}

(c]

{d

{#)

{&r

(&)

the Esorow Agzng shall pal b liable or secouintable, for eny logs or damage
‘whalsoever inclnding, without Umitation, loss of profil, to acy person coed by
‘the: performance o fdlure to perfoem by, L of ity respansibilitics under phix
E=crow 4, gave onily 1o the extent that such s of damage is attibidinble
to; (T} the gross neglizgenco or-wilil misconduct of the Escrow. Agent: (it) wiltul
fallure of the Escrow Agenl to comply ¥dth itd oblipatioft undest this Excrow
Agreement; o (i#) any action izken of omittod io ba ibken by o Bscrow Agent
inbad firfthy

4ho Escrow: Agent-shall have st dinfes cxcept. thase whith fre expressly sel forth
Thereln ang stinll pof be: bound by anry-nowden;ofa-¢lakn oo demand with respeat
Therte: Gt any walvet, diodiication, aneadmeit, tarettaion df resrdsdon of (s
Bscrow Agresment unless recelved by it in writfug and signed by all of the ﬁﬂm
herules: for, f the ease of 2 'waivet, tho party s waiiing) othér that the Bserniv
Agent and'is inn form reasoriably ssllsBictory to the Esctow Agent;

e Bserow Agenl shall be protacted In acting upon gy certificate, vritizn, potics,
recoesl, Wiver, cikisent, m:ﬁé sibifnty decleration br other perier or docununt
furnished te 1t-and slpned by e partles or om thelr bebali that ihe. Bscrow Agent
i ood Taith believes 1 T gembtiy Jo What It pRchis to B2, and, withour
limiting the penerality. of the: fareguing, the Estrow-Agent shall be entiiled w
-asinie the; 0t anithortzatiod aikl exeoutlén of ol documents subraitied to.i, the
rawinensys S alksignanres, the authenticily of all documtns submitied 10'it ind
thi confomiiity 1o sithentic offging! documents of-all-documents sibmibied 't it as
cettified, confbemad o ‘phiestatle. Goples or fatsimiles. therebf, anil shall be
antitled fo-aet in accocdance with any writien. instrustions given it heretinder and
belicved by 1116 have begn signed by the propet parties;

the: Escrow Agent shall not be Jlabla for or by reason of iy stalements of fazt e
recitalein this Eserow Agreemen] and shall nat be requited to-verlly tha same;

“nithlie: 16 thds Bietow Agreaiment shall Ivinada- iy Sbligagion 'oit the Bserow
-Ageat. to see i or require. cvidence.of the registeaion, or filing or recarding (or
veaeal thiekedf) of ié Edorow Agresment, o any: insirupent. ancillary. or
‘upplériental theteta, or 18 procure sing fucthes, sty ibcr or eddithénial liztrimont
of: further adsurmnco swespt (o the exispnt reasonably npproprists or necemary
COnsSEnt with 1 dutles;

in the cxerclss of'its rights and duties hertundts, the Escrow. Agent shall not b in
Ay w2y respondlblé-for the tonscquence: oy breach on the part of e party
hreto of 2ty of thelr réspectlve sovananis Aerein'cantaitied or oF any acts of the
agents or-seryams of any of them 1y the exterit ajmibutible to-or coused by
e EstrovwAgenl’s grosd niglipence, bad fuith of wilul shiscondiey;

thi Escrow Agent thall etz tho-right nét to-0ét and shell rios be held Giable for
refusing o ecl unless it has reccived clear and reasmable  Goctmentation
comsistent with the tetms of this Escrow Agroement:
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a.l

7.
7.1

(h)  if any contrpversy arises betwoen the parties i thls Escrow Agrstment, o with
any ollier party; concerning the subdect matlerof thiz Escrow Agrmormand, 1t lerms
or éhnditiony, the Bsauw Apent witl not be required tir déterming the’ cemtroversy
or 0 toke any-ection reperding it and shall be entitled et its opfon 1o refee w
comply vilth-any gr:all demands whatsoevez until the-dispuie i settled cither by
ugteetimi amangst e paries of by the Countiand

() 1he Escrow Agent may resign fs apency hereunder by giving to'the Purghiasér, the
Venddr nd thé Monilod five {3) days-viiien nofite-of its.cesignation, or su

shorter perfod 23 s partios shall seespt o3 sufMcicnt and io thie event Uie
Escrow Agenttesipns, the Deposit shall'be fudd 1o the ik,

No. implisd duties ot obtipaticris of the Bscrow Agent shall be toad into this Hscrow
Agroement except s roquired by applicabla lav,.

Paymiests or iratisfers made by the Bserow Agent bercunderstiall be duly mods iF aid by
certifled ehedue), trust thogins or Bank déatt,

Dlacharge of the. Escrow Agent

ThaEsered Ageni abisll be discharged from any figther duties o abligations upon release
o dishirtsemet of the Deposlt in accirdoiios with thix Eséraw. Agreenent, its resignation
as provided {or the [his Escrow Agreemeni ar by Otder of the Court.

Notlce

ALl notices and odher bommutndeations toqilrsd o pecmitied hertnnder shall be i writing,
shall be elfielive when ghvin, and shall in-any svent be deemed 1o be given upon icreipt
or, i easiler,: {a} tpon: delipery; I defivered by hand; (&) one business day mfter the
business day: oF deposit-with & naridnally reengnized coutls feed ght preprid; or (v} one
buginess doy: oftzl the busindss day of dicsimile tranemission, if defivered by fecsimile
tranemission with' copy (includiiig: receipt confichatlon) by first class mail, posiage
prepald, e shall be addressed:

AF b the Porekaser, to;
2092351 Ontario Tne,
734 Burcp Steet.
“Torones ON M4V 23
Atliintion; Ahdeiv Kir.
Fax:
If o the Munitor, to:
Duff.& Phele Canada Restructuring fic,

133 Bay Sireet
14th Floac



8.
8.1

LI
LN

Teirofite, Cntarle, MFH2R2

Attenitloz; Mbieh Vininsicy
Fo: (637) 4939477

Ifln‘i"'mdur,rm

efa Gowling Lafteur Henderson LLP
1 Firsl Canadizin Place, Siile 1500
‘Toronto OM MS5X 14

Afteian:  E PatrickShea
Fix: [4i6) 8561:766]

If éo tha Escrow Agent, oy

Lax O"ulltvan Seott Lisus LLP
145 King 5t. Wasr, Suizc 3750
"Torgnto O M5H 108

Atteatlanr  “Mall Gotillss
Fau:

or to such.other address'or telecopiernumber as-the party entliles! io or receiving much
notice, deslnation, communication, request; demand or other-docnment shall, by a notfe
givea in ateatdanos with this Seciion; have commiriieated t5 the party’ giving ot sending
or dellvering such notice, deslgnation; commmication, requesl, demand or olher
iy

Amichdmeat

This Byeonw Apreement shall nud. be amended, revolied or resclnded ps i any of iis terms
atid cotidtioieg secept by agreshvest in wrhlng shoned by all of the i,
Indemalfleatian-of {ha Eserow Agent

The Vendor agrees 1o indemnlfy anid held ihe Escrow Agent hamless against any and all
l0f, ¢laims, syits,; defaandk, posis tind experises that: may, b fnlered by the Bscoow
Agent or sisde on.the Excrow Agenl by tho Vendor, ifio Parchaser ar any third party by
reason-of the Escrow Agenl’s compllance in.zood Faiih with the terms 67 this Escrow

Agreement, excapl clalms; sty or demaids arising:from tho wilful deCaalt, bad fhith, or
grogs.negligence of the Eserevr Agent In the performmmes of jts dutfes. '

Miseclliicdus:

Thnh:-.udmgs contaimed In-this Bscrow Agreement arc-for refetence purpeses only and
shull nat a2t in ey vy the meaniiig okintetprelation of this Escrow Agreement.
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Thid Epefoty Agrdemini may Bt exeuted i b or ote eguritetparts; all of which shall
ba.considersd cne nd Hie same agreement and shnl] becore effective when one af mors
cotmberpans have beit siymed by gach 6f the pacties'and deliversd m 1be other party, it
helng undersiood that all partied nead not sign the game counterpal. Exeouted facelmile
copies of this Escenw Asveeimenl will he doeried for all parposds hersunder Jo be valld
ond executed Gopies of 1his Eserow Agriement.

This Escraw Agresment: {f) constitutes the entire sgreement among the: parties with
respiett to the sibject mablcr himeol ind superseder ol peity agreements and
understarcdings, bath wrltten atd oral, among the patlics with. respect to the subjeet
medtet heteol; (k) exeeptas expiessly provided hefeln, b ot intendod 19 etnfer upan any
other persont oy ghts orremedies herewnder; ant (cyshiall ot be assigned by operation
of Javwy or otherwise:sxcent:on ptherwize specifically provided dn weltng by the pertics.

If By provision of Ahis Ederdéy Agreement, of the dpiplicasion thereof, wiil bé of i hold
Boc poj réagon and to eny eutent imvalid or uneafieeeable, the remainder of this Escrow
Agrecmént ahid the dpplicativn of such wovislon t gther’ persons or cirumstances will
be fietjreted 50 s reasonably to eifect fhe inem of the potics.,

Thiz Evcrow Agreamenl shall be zoverned by and construed in Becondnncs with the tnws
of Proyinge of Oufarid, fepirdlest of the [ thal, might. oheiivise govern uider
applicable printdples of contlicts ol ldw, .

The parties: agree that fhey cach have been represented by caunse] during the negotiation
amd exctution of dils Escrow Agicerient and acknow/edge that they sach wnderstand all
provisionsof thls Escrow Agrezment and, therefore, wedve the spplication of ony law,
reiiulaticn, holding of rule uf construetiiin providing that ambiguitics in @n apreeaicnt or
pihtr docurtient wil] be construcd agalnat the pery dtalting such agrecment or docoment,

Notwithatending - anytbing in this, Eserow Agreement 1o s conleary, any entity with
which 1he Escriydy Agent may be miesied be codsilidaisd, ot any ity to wham the
Escraw Agent may transfr substamtially all of it global asarow business, shall be the
sicesior to the Eeeaw Agent witioitt thé excoutivn o filing of aiy peber of any further
act or, the pat of any of tha partes.

|THE REMAINDER OF THIS PAGE 15 INTENTEONALLY BLAN]




TN WITNESS WHEREQR, the partics hereto timve executed and deliversd these
presents as oF (b dale it ibéve writien.

TOR_LA WA ENTEs0m)

2BH ONTARIG INC,

T
Name:
Titler

UGS WIRELESS SERYICES INC:

Por
Hame:
Tl

DI'FF & FHELTPS CANADA RESTRUCTURING INC,

Per
Mamiz:
Titlo:

LAX O'SULLIVAN SCOTT LISUS LLP

Per .
Neime:
Tiile::




This i5 Exhibit “B" referred to in the Affidavit of Raftacle Sparano
swom Febryary 15, 2013
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CITATION: Uniqus Proadband Systems (Re), 2013 ONSC 676
COURT FILE NO.: OY-11-0283-CL
DATE: 2013-02-12

SUPERIOR COURT OF JUSTICE - ONTARIO

RE: IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
RE.C, 1985, ¢ C-30, AS AMENDED and Y THE MATTER OF A FLAN QF
COMPROMISE OR ARRANGEMENT OF UNIGUE BROADBAND
SYSTEMS, INC.

BEFORE; M, Fustice KLY, Wilton-Siepe)

COUNSEL: Afefuyn L Solomon, Geoff Hall and Raffzelo Sparama, for the Appllcant, Niketo
Co, Lid

E. Patriek Sheer and Cliffard Cola, for the Deblor, Undgue Broadband Syitems,
Ing,

Marthew P, Gordligh, Tor the Monitor, Duff & Phelps Canada Restructuring Ine,

Joreph P Grofa aod Gavin Seovh, for Jolian Inveoiments Limited and Gerald
Mo Giney

FPeter Royp, for DOL Technologies Inc, and Atex Dolgnnos

S Michaef Cirak, for Dovglas Resson

Stenat fieber and Jullg Fifkes, for Herry Eaton ed Robert Wicki
Aubrey Kauflman, fur Peter Minaki

Breit I Moldmver, for Srellarbridgs danagement Inc,

HEARI: Januaty 31 and Febroary 1, 2013

ENDORSEMENT

{1}  The spplicemt, Mikete Co. Lid. {the “applicant” or “Niketo™), soupht an crder, among
other thinga, author(zing Niketo, as a crediter of Unique Brosdband Systems Ing, ("“UJBS"), 1o
filz with the Court a plan of amangement or comproinlse with respect 1o URS, approving e
classificadion of the alfected ¢reditors under the proposed plan, and directing UBS and the
hoaitor 10 call, hold end conduet separate meetings of the classcs of affected creditors to vote
upan 8 resolution ta spprove the propased plan. I previsusly advised the parties on February 4,
20173 that the application was demled and that written reasonz would follow. Thesa are the

witten rensons for the denlal of the eppllcation,
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[3] UBS is a publie corpordion incorporated in Ontario uder the Burfnars Corporations
Aer, B30, 1990, ¢, B, 14 (the "OBCA™. The shares of UBS s listed on the TSX Ventue
Exchange f{the “TSEY™), There are cuomently 102,747,854 URS shams sumendlop. URS
Wireless Services [ne, [z a wholly-owned subsidiary of UBS.

[3] LOOK Commtmications Inc. {"Look’™) is a public corperation Incorpotated undsr the
Corniceda Buene s Corpovarions e, B8 C. 1985, ¢, £-44,

[4]  The principal asset of UBS consists of & share position in the capital of Loalk somprizlng
20,631,308 =ubordinate wvoting shores and a further 27,868478 omldple voting shares
(collectively, the “Loak Shares™). The Look Shares vepresent appepvimalely 39.2% of the squlty
mtd approsirately 37.6% of the votes atteched 1o a1l ouestending shares in the capital of Look, In
additicn, UBS has accumulated tax losses (the “Tax Losscs™), the valuc of which depends upon
the ability of UBS & acquirc a ncw buziness having income that wonld be cheliered by the Tax

Loases

[31  Nikelo i3 a corporation incocporated in Cypeus, It {3 8 whollp-oromed subsidiary of NWT
Uranitmn Corpoeation (NWT™), & mialeg explorstion and development corporation whose
shares are listed on the Prankfort Exchange, The shares of NWT atc also listed on the TSXV, bat
imefing In the sharss was halied on Jenuary 14, 2003 by order of the Investment Indvatoy
chmuiatur}rmfllrgmﬁmﬂm of Canada. The cireumstancss giving rle 1o this halt trade order are not
an i {4 .

[6]  Wikelo awnz 19,805,323 shares in the coplial of UBS, It acgudived such shares in tag
Ganeactiong on or showt Desember 0, 2012 and Janvary 7, 2013 from 2084818 Onterdo Toe.
(*206") and G13R24] Ontarlp Ine. (*6137), both of which are owned by Alex Dolpenos
("Dalgonos™), the former chief techoolopy officer of UBS.  ‘Thase shaves represent
ppproximntely 19% of the cutatanding shams of URS. Miketo bas also taken en mssignment of 2
claim in the amount of 56,149.48 esscried ngainst UBS by the former zolleitors for UBS. By
doing =0, Mikelo satisfied the vequicement of creditor starus o respect of LIBS,

| On Januwary 9, 2013, NWT anncounced that Makedo wenld make a 1aleeover bid for 49% of
the putstanding ehares in the capital of Look. Although no forma] announeement has besn made,
Niketo advised the Court that the iakeover bid will not proceed.

The Triprering Bvent = The Conteated Eleslion af FBS Divectars in 2000

[8] At a special meeting of the shareholders of UBS held on July §, 2010, & ncw haard of
directors, consisting of Grant MeCutcheon ("MeCulchean™), Heroy Enton (“Eston'™) and Fobert
Wicki ("Ulleki™), wes elected pumnant t0 secton 122 of the OBCA to replace the former
ditectors, consisting of Gerald McGoey (“MeGoey™), Douglas Resson (Resson™) and Louis
Mitovich (“Mitrovieh™). The clection of these new dircctors had been the sublect of & proxy
conlest between the sxisting management and the disident sharekolders who suppeited the
eleetion of the new direclors,
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97 On July 6, 2010, UBS advised Look thar it had the support of shareholders of Look
possessing sufficient votes to effeet a change of contrel of the board of dircctors of Look. UBS
reqacsicd that the thertwrent board of Look rexign and sppoine & replacement slate of directars
proposed by UBS, which ineloded MeCutcheon, Eaton, Ulicki, Lavrence Silber (*Silber'™) nod
David Ratteo ["Rautee™), withool calling e special meeting of sharehaldars,

[10] On July 20, 2010, all five Look dicectors resipned and MeCuicheon, Bavon and THick]
were appointed dircelors of Look te replace them. Om July 21, 2010, MeCuicheon was atso
appointed the chiefl exeeutlve officer of Look, rplacing MoGoey who had previously served In
that pasition pursuant fo the provisions of & menagement services agresment between UBS and
Look which has since cxpired. Silber and Ratter were subsequently elected direciors of Look an
July 27, 2010, Ulicki resipned from the board of directors of Look on Oetober 28, 2040,

{11] MecCoicheon, Exton and lickd were re-elected 85 divectors of UBS al the anneal penecral
meeting of LIRS sharehnlders on February 25, 2011,

The Lifigation Involving UBS and Look Commenced Affee the Contesied Blection
of Directors

f12] UBS had previeusly reialned Jolian Investments Tee. ["Jolian™), & comporation controlled
by McGoey, pursuant (0 an agresment dated Jarmuny 1, 2006 (the "Jolian Agreement™) 10 obiain
Inis services as chiel exeoutive officer of UBS, The Jollan Agreement was teominated by Jolien
after the elecfion of MeCuicheon, Eaten and Dlicki as the directors of UBS, besed both on the
failurs o clect MeGocy to the UUBS board and on “chanpe of cootrol” provisions in the
Agreement.  Jolian then commenced sn action against UBS claiming amounts totalling
spproximately $2.6 million (the “Jolian Action™), The Jolimn Aetion Lt being defended by UBS
in the CCAA claims process described below, in which UBS alzo seclts & determination that the
Jolian Aprecment is void or unenforgeahle,

[13] UDS had also previowsly retained DOL Technotogies loe, (DOL"), & privals corpomtion
owned by Dolgones, pursuant to an agrecment dated July 12, 2008 {the “DOL. Technalogy
Agrecmenl™} Io oblain his servicey as the chlef technelogy officer of URS. Tha DOL
Technology Ageeement was also terminated by DQL after the election of MeCutcheon, Eaton
mnd Ulicki es the dirsctors of UBS, based on "ehenge of conbrol” provisions in the Agreement.
DOL then ¢ommenced an action ageinst UBS clalming amotnts totalling approsimately §7.6
million {the "DOL Action™). In addition, oo December 23, 2010, 206, in ity capacity a2 2
sharcholder, commenced en oppression aclion egaingl, among others, UBS, and cach of
MeCuteheon, Eamn and [Hicki, in their capacitles as dlrectnes of TIBS {the “Oppression Caim®),
Ths DOL ection and the Oppresslan Claim wers also defended by UBS fn the CCAA Ldmg
process Seseribed below prior o 1he settlement referred to below.

[14] In the Jolizn Action and the DOL Action, Jolian, MeGoey, DOL and Dolgonos brought
raotions secking confirmation of their right to an adhepeement of funds in respect of the lepal
costs of pursuing their respective claims and defending the LBE countatelaims apainst them.
UBS reaisted suech relief and sovghl an order requiniog the parties to reborn certain retaineps
pecviously advanced by UBS to comneel for such partles, By onder dated Apeil 1, 2011 [the
“ianoecs Order), Marmoeeo . hald that these paities were entitled to an ndvanmn:nmf fomds
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At more particularly specified thereln. UBS appealed rhis order 1o the Caunt of Apperl bt has
since abandoned the appeal. It has not, boweyer, advanced or paid any of the amounts mandeted

in the Mamocon Qrder.

[15] Laatly, on July & 2010, Look commenced an action agsinst Dolgonos, DOL, MeGoey
and Jolten, smong others, seeking damages based on allegations of bresch of fiduckary duty and
negligence (the "Look Action™), The ook Action reletes to ¢orlain restuctwing amwvasds pald by
Look in 2009, for which Look secks recovery,

The CCAA Proceedinpgy

[16]  As aresule principally of the Jolian Action and DOL Action, UBS cancloded that its cash
flow waa insuificient 10 pey iis debty s they fell due and, eccordingly, that it was insolvens,
Whether UBS wes also insolvent on a balancs shect basis dependsd vpon the aulcome of the
litigation described shove, prinelpally the Jolian Astion and the DOL Action,

[17] UBS sought and obtained peotection undet the Compantes" Creditors Arrangement Ad,
R.E.C. 1945, . C-16 (the “DCAA™ pursuant to an initia] order of the Count dated July 5, 2011
{the “Initial Cuder”). RSM Richter Ing, wag anitially appointed the monitor in the CCAA
proteedings. Duff & Fhelps Canada Restrocturing Inc. was subseguently substituted for REM
Richicr fne. and has asted a= the menitor {the “Monitor”} since Decamber 2011,

The Cluiree Pracess Order It the CCAA Provesdinge

[1£] Purstant to an order dated Augnst 4, 2001, the oourt spproved a cleims process for the
determination of all claima against UBS. The claims process has been conducted by the Monitor.
The following claims have beea filed in this claima progess,

[19] First, and most important, Jolian astcrted a claim in the amowmt of $10,723,668, ples
taxes, Interest, professlonal fees anf expenses, which ia dispoted by TTRS {the *Tolian Clafm®™),
Thiz remesents the ¢lams in respest of the Jolian Actlon. The peineipat eomponents of this elainm
are: {1} & deferred bonus in the amount of epproximetely $1.2 million previcusly swarded m
200% by Lthe board of directors of TTBS but not paid; (2) an averd of spproximately $600,060 fo
eespect of the former URS share sppreciatlon riphts plan; and (1) damages for wrongfl
disrmszal, A wial of the Jolian Claim is scheduled to commenca on Febroary 18, 2013,

(20]  Inadditlen, Yolian and MeGosy have filsd contingent elaiene pertaining 1 their tespective
rights of reimbursement pnd indemnification a8 nddressed o the Matrocce Oider. As a practical
mattet, it appears that these yights would be relovant only in rexpect of professionsl end
adminlsteative fees in respect of the Look Action egainst Jollan and MoGocy, emong others,
desceibed above, bat any such elaim, while not quantificd to dale or quantifiable in tefal, could
be In a slgnliicant amount.

[21) Secand, Reezon filed a claim in the amount of $585,000. This cleim elates fo an uapald
award in respect of the UBS shave appreciation dghta plan,

[22) Third, DOL {iled n clafm in the amount of £8,042,716 plus taves, {nlerest, professional
fezz end expenses.  This represented the claims |0 reopect of the DROL Action. In addition,
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Dolgonas and 206 alsa filed ¢omtingent clalms, The Dolganos coatingent afafm pertained 1o hiz
rights of reimbursement s lndemoification et 2 former dicector and officer of UBS, which wuy
the subject of the Matroeee Order. The 206 claim pertained 1o the Oppression Claim reformed 1o
above, DOL, Dolgonss, end 206 pre herein collectively referred to as the “Dolponos Parties™.

[23] All of these aforcmentioned claims of DOL, Dalgonos and 206 {collectively, the
“Dolganos Claims") were initlally dispited by UBS. Howewer, by an sgresment dated Joly 5,
2012 (the “Dolgenos Scttlement Agreement™), the Delgonos Claims were sctiled. Porsuant 1o
the Dolgonos Setlement Apreement, UBS agreed o ecept the Dolgonos Claims in the smoum
of 3500,000, In addition, UBS agreed to reccnslitule Its board of directors by sppointing Vienar
Wells ("Wells") and Eetineth Taylor (Taylor') to ieplace MeCutcheon and Eaton whe agresd to
realpn. A further contractuml obligation in the Dolgonos Sertlement Agreement is dezcribed

below

f24)  The setlement of the Dolgonos Claims was appreved by a conzent ordar of Campbell .
dated July &, 2012. Subsequently, the RS bosrd of dircctors was reconsiituted in ascordance

wilth the terms of fhe Dolgonos Settlement Agreement,

[25) At the time, Dolgonos ales avmed approximately 19% of tho outstanding shares in the
caplizl of UBS deough 206 and 613, Subsequenily, as mentioned abeva, thass shams were snld

to Niketa

[26] Fooh, five other ereditors filed unsscnred ofafms toalling approximately $300,000.
These eiaims include the elaim of $6,149.45 thet has been asgigned 1o Niketo, With the exceptlon
of a pest-filing claim in the amount of $92,149.48 of Peter Minakl, a former dircctor of UBS,
these elaims are nzserted by parties wha ars entirely at arm's length to UBS.

[27]  Lastly, Baton, MuCutchton and Ulicki have filed confingent elaimes rapresenting potenlial
indemniflcation clalms by thern agamst URS in reapeet of any actions taken In theit capacities as
direetorz, and, in the case of McCutcheon aa ot officer of UDS. Miketo has advised that the
Proposed Plan will be amended to provide that such riphts of indempification witl continues afier
plan implementation. Oo this basis, the Proposed Plan (as defined telow) docs oot give these
prartles & wote ax Ordlnary Crediters {as defined below),

The Sales Procers

[28] By onder dated November 12, 2012, the Court approved a process by which (e Look
Shares would be marketed for sale in a process & be conducicd by the Monitar, A spesial
commilles wey esiablished by the board of directors of UBS, consisting of Tayler aod Wolls, to

oversee the sales process,

(2] The sales process culminated in n fransaction entered into by UBS fiov the sals of
12,430,000 mulliple voting sheres and 14,630,000 subordinete votlng chares In the capilal of
Look for en eggregate purchass prles of approximately $3.8 million (the “Proposed Sale
Trensection™). UDS iz awaiting the outcome of the present procceding before scheduling o
modion seaking judiclal appravel of the Proposed Safe Transaction,
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(307 Wikeio snbmiricd an offer in the sales process to sequive all of the Lank Shores.  This
offer waa rejected by the speclal committee on the basis that it was not as favourable as other
oiffers recelved in the sales process, including the offcr that kes been accepred by URS.

Jhe Curren? Finaneinl Sialis of UBS

[31] As mentioned, the assets of UBS conslat of the Look Sheres and the Tax Losses, The
purchase price of the Took Sharcs in the Proposed Sele Transaction has been set cut above, The
velue of the Look Shares may also depend upon the cuteome of the Look Aetion deserbed
ghave, Thers is oo infovmation oo the record regarding the walue of the Tax Losses.

[32] At the preseot time, the labililss of UBS consist principally of e claims sor oot above
that were filed in Lhe claims process, Including the Dolgonas Claims as setled pursuant to the
Diolponos Setdement Agreement. In addition to the foregoing claims, there arc elso certain post-
filing elaims of UBS, which include & claim of MoCukcheon in the ameunt af 3200000, but

which are rot maltial,

(33} For present povposcs, it is important by note that the smovnt of the Jolian Claln eoceeds
the estimated realizable value of the Look Sharca and the Tax Lostes, efter payment of the
remaliing unsecwred elalms rgainst UBS. Therefore, the value of the UBS sharcs depends
inversely upon the vales of the Jolisn Cleim es determined ot toal or m aoy setflement between
UBS and Joltan, T will addreas the significance of this relationship tater.

The Proposed Plan

(3] The following is & summery of the prineipal feanres of the plan of compromize or
arrangement propesed by Niketo (ibe “Proposed Plan"),

[35] The Froposcd Flen contemplates three classes of Affected Creditere (1) Clasy 1, being
MeCGoey and Jodian; () Class 2, being Beeson; and {3) Class 3, being the five ofher ansacured
ceeditors referred 1o above having quantified wneecuted claims approximating $300,000 and the
settled ¢laim of the Dotgonas Parties {collectively, the “Ordinary Craditors™),

[35]  Under the Proposed Plan, the Jolian Claim would be seitled on fhe torms sct out in an
apreement dated Jamoary 21, 2013 between Jolian pnd Wikete (he “Tolian Ssilement
Apreement™. Jolisn and MeQocy support the Propossd Plan, sa that epproval of the Clas 1
erediters 19 aszured. FBS i= not s party to the Jollan Settlement Aprcement.

[37] The Jolian Settlement Agreement conternplates thar the Jolian Claim would be setrded by
the payment of $2 million plus terest taxcst and sll lcpal end accomnbing fees of Jolien in
respect of its clalms sgalnst UBS. Conceptually, this setlement Js comptised of the following
somponests: [1) the deferrsd bonug of spproximately $1.2 million plus interest since July, 2009;
(2} $600,000 In respect of the former UBS shary appreciation nights plan plus inlerest since July,
2009, and (3) damages of $200,000 for wrongfol dismizsal,

[AB]  Itis egreed that the aeount of $1,325,000 i3 payable for legal and acconeting fees for the
patiod to December 1, 2012, Thee is no estimate of the fees fram auch date to the plan
fmplementation date. More significantly, the Jolian Settlement Agreement also provides that the
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Indemntileation end reimbucsement rights of Iolian and McGoey provided for in the hMamees
Order chall continue after the plan {inplemenkiion dafe

(39] The Proposed Flan comtemplates 1hat the Reeson claims would be setfed on the serms of
an agreement elso dated JTanuary 21, 2013 between Brexon and tiketo (the “Reeson Senlement
Apmement™). This sgreement contemplates thet the Resson eleim against UBS would be settled
by the payment of 375,000 Resson supports the Proposed Plan so that approval of the Class 2
creditor is assured. UDS is also not a pardy to the Retson Sctlement Aprcement

[40] Under the Proposed Plan, ceeh Ordinary Creditor would receive a cash distibution in the
amount of the creditor's proven claimn Jn the sales process, The claims of the Dolgonos Parties
arc included in Class 3 under the Proposed Plan, bringing the fotel cash distribution
coniemplated in reapect of the croditors whose claims hove been qoantified by UBS o

appeoximately $800,600,

[41)  In order to find Ul payment of the cleims of (he Affected Creditors, the Proposed Flan
conlemplates that the plan sanction order of the court shall, among other things, eathorize ard
diregt UBS {0 enter inky & Joan agteerment with Nikero in a form scheduled 1o the Proposed Plan
{the “Niketo Loan Agreement”), Under the Nlketo Loan Agreement, Miketo would advance the
principal amount of $4,514,401.55 t0 UBS on the plan implemetation date in order 1o fund the
disiributions be be made to the Affecied Creditors in respeet of their elatms. It is understond that
Nikite has agreed to increase this amount to $3.%5 million, The Miketo loan in such increased
ameunk iz referred to hevain as the “Wikste Loan®,

[42]  The Niketo Loan would have 2 two year toem commencing ot Use plen implementarion
date end would beer interest at pritee plus 294, Interest would accrue unfil the mateity date of
the loan, =t which fime the principal and all accred lnterest would be payahle. The Mikete Loan
wonkd be secured by & peneral secunity agreement covering all the personsl property of UBS and
& pledge of the Look Shares owned by 1FBS, Upon the Wikelo Loan becoming due and payable
on mefurity or by virfue of an event of default, Mikete agress nol 1o cromsiss 2 fight of
foreclosure In respect of the ook Shaues and to restriet eny replleation progesding to power of

gl proceedings.

[43] The Propoaed Plan further conternplales thal, vpon the Froposed Plan becambng effective,
the terms of office of the cument directors of UBS wili lerminate and a nevr boatd of directors
will be appointed consiating of John Zorbes (“Zorbas™), David Subotic {"Subotic™ and David
Tsuhouchi ("Taubouchi”™), together with Welis and Taylor to the cxtent that either or both
consents 10 remeining 4 dirstior, Zochas and Subotie are officers and directors of NWT.
Tsubouckd i3 & member of the NWT advisory board end g partoer of the law fiem that acrs as

HNiketo's corporate counsel

[#4] The Propoced Plan requires the sanction of this cowt putsusnt to section &(1Xa) of the
CCAA after approval by each of the classes of Affected Creditors, The Proposed Dlan docs nat,
however, contemplate approval by the common shateholders of UBS.
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The Delpores Foting Covennnt

f45]  Purrvant to secticn 7 of the Dolgones Seilement Apcecment, DOL, 206 and 5§13 sgreed
t0 support TFRS th matters peraimng to these CCAA proceedings:

The Dalgonos Partics will, mnbl the ewminadon of the CCAA procesdings by way
ef' plan of compromise or amangement by UBS or othenvize;

(a}  iully support decisions made by the reconstitubed UBS board consisting of
Mr, Ulleld, BMr, Wells and Mr. Taylor, inchading, inter alin, oy decislon mede by
ihe yeconstituted LIBS board with respect to the CCAA proceedings and how UJRS
will retolve or determine claims made egalnet UBS by, inter alia, Jolisn
Investments Limited (Tolian™) aod Mr. Gereld MoGoey, in socordance with the
CCAA Clalms Procedure;

{c} oot gcck any Order termnineling the CCAA procetdings, or suppoit or
aasict any other pareon secking such an Crder; ...

[46] Scction 9 of the Dolgonos Seitlement Aptezment alm continsd mn cxpross reference 1o
the understanding of the partien reparding the determination of the Jolian Action:

Sulbect o the diserction of the UBE board, UBS will contlove defending the
disputed claims made against B by, inter alia, Jolian and Mr. MeGocy, and
morgandzing itnelfumder the supervision of the Court.

f47] UBS i3 of the vlew that, pursuant to the foregoing provlgiens, the Dolgonos Parfics e
contreciually obligated to suppor the position of UBS in regpect of the Propased Plan, UBS
ergues that this requirea the Dolgonos Parfics 10 oppose the Proposed Plan, nod just at this
kzering and any plan senction hegring, bt alse by voling apainst the Proposcd Plan in theip
capacities 89 an Codisary Credltor. On this bags, the Proposed Plan would pot recsive the
requisits majority approval undsr section & of the CCAA. Given the conclusion reached below, it
i8 imnetessary to address this issue and, accordingly, T declins to do so. However, 1 sm of the
view that the Court can take this commitment into consideration jn naaking ita determination as
to whether the Proposed Plan eeqoires shareholder approval. This is eddressed below.

Applicable Lavy

[48] The following three provisiona of the CTAA are relevant background to (e issuss on this
application.

[49] Firar, the autherity of the Coort 6 oder 2 meeting of the aediters and, if it 20 Sdemines,
of the shercholders, 19 24t out in sectlon 4 of the CCAA:

Where a compromise or an arrengement is proposed between & debror company
and its wnseowred creditors or any clasa of them, the court may, on the application
it a suounery way of the company, of aoy such creditor or of the trusize in
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bankrupiey or liquidaor of the company, order a mecting of the creditors or ¢lass
od ereditors, and, if the courl 20 delcrmines, of the shareholdars of the compaay,
I3 be summaned in such manner as the cogt direcls.

[50] Ewen if approved by the requisite majority of cach class of creditors, 8 proposed plan of
campromisé or srrangement must also be sancioned by the courl under seetion 6 of the CCAA:

If & majorlty tn mumber representing twa thinds in valoc of the craditors, ar the
class of ereditors, a5 the cage may be - oiber than, vnless the cowrt arders
olhetwise, a class of credifors having aquity claims - present and voting either in
perzon or by proxy at the mestinp or mectings of creditors yespectively held under
sechions 4 and 5, or cither of thase geclions, arme fo my compromise or
artgngement exther as proposed or as aliered or modified at the meatlnp or
meelings, the comprorise o aoanganent may be sanetionsd by the court and, if
g0 sanctioned, is binding

{a) on all the creditors or the clasy of ereditoes, as the case may be,
and on any trustee for thet cless of credilors, whether secursd
or unsecived, as the ¢ase tay be, and an the company; ...

[51) Lastly, the Comrt retaing inherent jurisdiction n respect of & proposed plan of
compromise or amangement in the manner and 16 the sxtent provided for in scciion 11 of the
CCAA

Despite anything in the Borbrupley and fsalvency A2t or the Findingup ond
Restructuring Aet, if an application is made under thls Act in yespect of a deblor
eompany, the eourt, on the ppplication of any person interested jn the matter, may,
subject ke the matricions set out i thiy Act, ot notee to ony other person or
wilkout nofice as il may see {lt, meke any order that it considers appropeiste n (he
clrenumstances,

[52] Tha test regandine whether the Conrt shotld sllow a plan of compromise or amangement
proposed by a crsditor fo ba put to the stakeholders of & debtor sublect 1o CCAA procesdings is
whether H is in the best Interests of the deblor and it stakeholders to do so: Be Comadion Red
Crass Soclery, [1938] O.1. No, 3306 (Ont, C. 1. {Gen. Duv.Y) per Blair, J. (29 e then wat) at para.
i1

[§3] Ib thix case, I canclude that UBS has oo independent interest as jt s mersly p holding
corporation wilth oo empleyees and no business actvitics. At &n carficr hearing in this
procesding, it way even suggested that the cnly tusinees of VBS wag litigation. Accordingly, I
have proseeded oo fhe basiy that the stefehalders of TIBS whose inferests must be cansidesed on
this spplicetion are the three classes of creditors and the shereholders.

[54] Sheteholders do not have a right to vole on a plan of compromies or mrangement vader
the CCAA wnleas the plan so provides or the cout a0 evders. I apres with the applicant that
sharcholders who have no cconomic interest in n debtor should not be able 1o play with the
creditors’ money, Accordingly, es Fatley J. noted in Be Sreles Ine, [2006] 14 BLLE. (4th) 260
(Oot. 5.C.1.} at para. 16, the Court must eddress whether the equity presently cxisting in UPS hag
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frus velue at the presant time independent of the Proposed Flan and of what the Proposed Plan
birings o the table, If the equity Bas valwe indepeadont of the Propased Plan, then the inlerests of
tlie shareholders most be “considered eppropriately in the Plan", The determinalion of whether
sharsholders have an economibc value in & deblor is an analysis that should be conducted o a
reaspaable and probable basis: sce Re Sieleo Jne, [2006] 14 BLR. (dh) 260 (One, S.C0) ot
para. 19, While a sharsholder vols is nod nocessarily & requirement even jn clicumstances in
which the equlty in a debior has b value, iF {9 ope meooer of asscasing whether the
sharcholders have been considersd appeopristely in e proposed plan of sompromise or

ArtANpeImant.

(351 The issue of 4 sharcholder vote requirement must also be conzidared spginst the backdrop
af the 2t to be appliad ot (he plan sanetion heaong i€ & proposed plan of compromise and
amrangement is approved by the requisite majorities of the stakeholders, As the appleant argues
in this proceeding, the faltness, reasonablencss and equitable espects of 2 plan must be axsessad
in the comiext of the bilerarchy of interests recognized by Insolvency lopislation and
Jjurisprndence: Re Stelco M, [2006] 14 B.LR. (4th) 260 (Oat, B.C.1.) et pars. 15 wherein Fardey
. poos an to gile with approval the following passage of Papemy 7, in Re Canadion Airfines
Corp., 2000 ABQD 442 af pares. 143-145;

Wher a company i inselvent, only the creditors maimain 2 meaningfinl stake in
its assets. Through the mechanizm of liquidetion ot Insolveney logislation, the
inlcrests of sharelelders ave pushed to the boltom rung of the priority ladder. The
expectations of creditors and shareboldecs mnst be viewed and measured against
an alfered financial and legol landscape. Shereholders cannot reasonably expect Lo
maintain a finarcial interest in an insolvent company whers crediton” ¢laims are
not being peid [n full. It is through the lens of insolvency that the court must
constder whether the actn of the company are v facl oppressive, unfairly
prejudicial or unfaily disegarded, CCAA proccedings have recognized that
tharchalders may nol have "a froe interest (o be protecliad” becauss there 33 no
eaconable prospect of economic value be be renlized by the sharcholders given
the existing financial misfortuncs of the compary: Koyal Oak dines Lid., supre,
pere 4., Re Cadillac Fadrviees Inc,, [1995] O.1. Fo. 707, (March 7, 1993), Dac.
B2BR5 (Ont. Gen. Dv, [Commerciel List]), and T. Eaton Compimy, supra, To
avail itself of he protection of the CCAA, a company must be insolvert. The
CCA4  considers the hisrarchy of fnterests and assesses falmoess and
regsionahleness in that context The court's mandate not to sanction & plan in the
absenie of faimess neceexitates the determination ag to whether the complaings of
dissenting creditors and shereholders are legitimate, bearing in mind the
company's financiel stmle. The edicaated purpose 6f the Act 2nd the
jurispmdencs interpretling it, "widens the lens™ to balance a broader range of
interests that includes creditors end shareholders and bevond to the company, the
emmployees and the public, and tosts the faimess of the plae with referenco ta its

lmpact on all of the constiteents,

it ia throuph the lens of insalvency legislerion that the rights and juteresty of both
charcholders and ¢reditors must be ponsidered. The reducton or climination of
¥lghis of bath provps Is & fanction of 1he insolvency aod not of oppressive conduct
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in the vperation of the CCAA, The antithesis of eppeession fs fdrnass, the guiding
test for judicial sanction. Jf o plan unfeitly disrcgards or is unfairly prejudicial it
will not be appraved. Homever, the cour retafny the power to eompromise oo
prejudice Hghts 1o effeet » broader purpose, the restruchuing of an insolvent
company, provided that the plin does 20 30 2 Bl manoer.

The Fogitlon of UBS ine the Proposed Flan

[#6) The Proposed Plan wag delivered to TFBS on Jaumoary 23, 2013, The board of diresiors of
UBS met on Janoary 235, 2013 to conslder that Propostd Plan, The board has determined that the
Proposed Plen s not [n the best interests of the UBS stakeholders aod daes not sappart the
Proposed Flan. The beard is of the view that the Jolisn Claim shoeld be determined at the trial

seheduled 1o commence on February 18, 2013,

[57] Thc hoard of dircctors says ita decision was based on the following pine conchaslans
regarding the Propoced Plan,

[58]  First, the Propossd Plan docs not provide for shareholder approval, although it considers
that there 19 pansldecable value in the UBS cquity based on the vatue of the Look Shaces,

(58] Second, thers is a riak that the (TBS board of dirsctors witl not be constituted in 4 manner
that will profect sharcholder inferssts, piven the terms of the Nilocto Loan and the relntfonchip of

Zotbas, Subotic, and Trubouchy 1o WWT, a8 described shave.

{80] ‘Third, the proposed seilement of the Jolien Cleim conterapiated by the Jolian Settlemant
Agrcement Is insppropriate.  The board spys that the sctllement canoot be chovacterized as
reasonable whert It was enlered into by Miketo without any assessonent of the merits of the Jolian

Claim.
[61] Founh, the t2rma of the Niketo Loan to UBS will give Miketo de focfo cetitiol over UBS
and the Look Sharcs.

[62] Fifth, there is no busingss plan proposed by Mikers that would creafe vahie for the
shareholders or genetale eash flow to repay the Hiksto Loan.

[63) Sixth, tha Mikste Lean transaction documentation containg {naecurais reprosenlions of
UAS, and corain covenants with which UBS may bt woable to comply, as & resull of Nikety's
failure to inclode UBS in the nepotation of such documentetion,

[64] Seventh, the proposed loan was mauffcient at £4,5 million to fimd the Proposed Plan, the
post-filing creditors not coversd by the Flan and UDS’ on-going business going forerard, As
noled, Niketo han since apreed bo incresse the principel ameunt of the Mikete Losn o 558
millinn.

[65] Eighth, (he Niketo Loan requires the consent of Niketo to any cash distribution ta URS
sharehnldera,
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[%6] WMinth, in (he opinien of the board of directors, the Proposed Plen providas
Jalian/MeGoey and Reeson with more fivotanble rms than the rememing encdilors of UBS,

whe ave Cdlnary Creditors under the Proposed Plan

[67) URS alsp seys that the Proposed Flan is doomed to fiil for two reasons. First, as
mentioned above, UBY says that the Dolpanoa Schlement obligates the Dolgones Parties to vots
against the Proposed Plan in their copacitfes a2, collectively, an Ordinary Creditor, Second, {t
argeres that, a3 contingent ereditors, MeCuicheon, Eaton and Ulicki should have the npht to vote
a5 Cidinary Creditors, On either bacis the Proposed Flan would not rective the requisice
mejority of approvel of the Ordinery Creditors under section 6 of the CCAA. Given the
tosclusion reached below, it I onnecessary to address these issves and, socordingly, I decline 1o

Ao 20,

(65) Atthe hearlng of this application, UBS atso argued that the Proposed Plan faits tn inelude
certain mandatery provisions under ths CCAA. In addition, as mentoned, it argoes chet the
proposed losn documenlation does not zeflect the bwaeass In the Miksto Loan to $5.8 million or
an important prineiple which Nikelo sayz it js prepared o accept, numely, that any realization
proceeding ruist osewr in the form of a power of salc procecding. These are move technical
issues that nould need o b addrssed before the Cougt could spprove sotmission af the
Proposed Plan 1o the gredliors. However, in visw of the conclusion peached below, it 5 not
neressary o provids for & process to make the aecegsary revisions 63 L Proposed Flaao.

Annlysls nad Conelusions

[6?] Althoupl UBS has raised a litany of jasves i opposition to the application, T propose 1o
concentrte on the fsrue of whether the Court shonld secept the Propesed Plan sod order o
meeting of the creditees 1o conslder approval of the Proposed Pian in the shsence of
sharehnbder vote on the Proposed Plan, Petermination of this issowe requites considecation of all

of tha slgmificant izsuss ralsed by UBS.

FPosltiops of the Partics
Poxttion of UBS mid the Monitor

[?0] In iz factum, UBS srppes thet thers should be no meeting of craditers called 1o consider
the Miketo Flan Jor the following mcasons:

1.  the Nikcto Flan iz being put forward for an improper purpase, being to
provlde Niketo with cotrol of the Look Sheres;

2 the Miketo Plan (5 doomed 1o falluoe beczuss the Miketa Flan will not be
HPEIMELI:‘? the Applicants’ creditors a3 requined by the CCAA and the
Niketa Plan;

3. the Niketo ¥lan, cven if it were to be epproved by the Applicants*
exeditoms, eould not b sanctioned by the Court hecause jt:

fa) !z notin complisnce with the OCAA;



Febo 12, 2013 11:50AM Mo 4905 B 14473
«Pape 13 -

(b} puporks o detennfps the Jollan Clalm and the Resson
Claim in a ranner that v st authorized by the CCAA; and

fcd 15 ot Bicir and easonable (o all of the UBS stakcholdem.

[71] The Monitor supports the position of URS in ite Twelfih Report. However, 1 pods that the
Monitor has not reached mm independent conclusion egarding the metits of the Jolian Claim in
farmulating s recormendstion bo the Cout,

Pasltion of the Applicant

[72] Hiketo mekes the following four principal arguments to dispenss with shareholder
epproval for ibe Proposed Flan.

[73] First, it rays that the sharehobkders should not be entitled to gamble with the creditors'
moncy by requiting UB3 to proceed to trial on the Jollan Clalm. This srpument assunes that
there in currentdy ne equity in the UBS shares, so that any success of LTS af irial will be for the
account of the shareholders but eny failure will be for the sccount of the creditoes, [ note that, in
mekiog this sngument, the spplicant coneades that [| belleves thet the UBS sharehalders wauld

vot= agatnst the Proposcd Plan.

[74] Sccond, it says thet the payment of approximately $3.5 milifon 1o JolisnhicGocy
contemplated by the Jolien Settlement Agreement is n smell ptice to pay te seftle a claim of 310
milllon. Tt arpuea hal a settlement in this amount is commercially reaspnable as it avoids 2
fimther expence of $1,3 million theough the end of May 2013 aned (e uncerainty of ovtcome of

the Jolian Claim.

[?5] Third, the applitanl sayz that any sharcholder who opposes the Propored Plan has the
option o either Bell his shares into the market or attend and zpeak at the court snetion hearing
required under scolion 6 of the CCAA. As a related matter, the applicant argnes that, based on
the complexiy of the Jollan Clatm, it is unlilely that sharsholders will be gble o delemmine
whether or ot the proposed settlement with JolimyMeGoey and Reeson 1o f3lr and veaconahle,
lastead, it says the Court is in the best position to delermine the merits of the Proposed Plao to all
slakchalders,

[75] Tooith, the applicant raises & number of more prectical issues reganding the convening of
e sharcholder meeting. It 2ays & requiternent for a shareholder mecting will delay implementation
of ke Proposed Plan by approximately 50 days, which it cheracterizes ag a significant delay, Tt
alto sayx that conducting a sharcholders meeting will entail an nwnreasonable expense, ranglng
figm $250,000 to $500,000, Mikelo says that il is oot preparcd to spend this amount of meney
and, more generally, argues that the creditneg shounld nol be required o bear this <xpense. This
argument js predicated on e assunption that there is po equity in the UBS shares,

[77] In additon, the applieant denies the UBS arguments that the Proposcd Flan iz being
proposed for an improper purposs or that the Proposed Plan is doomed to fail.
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Prelintlnary Ohservatlops
[78] The following abeereatlons infoom the concluslons reached below.

[79] Flrst, the circumstances of this CCAA proceeding are unigque, I has resulied feoem a provy
fight in which the dissident shareholders wete mccessful in oualng the previons board of
dimelors. As A result, MeGoey and Dolponas, together with thelr personsl cormporatlons, Jolkan
end DOL, ssmerted ¢laims for monies acetued but net paid by UBS prior to their departere from
ihe company, 23 well pa damages for wromgid termination. The principal parpese of the CCAA
procesdings has been to resolve these claims as expeditfously 2 possible. A seiflement bas been
reached with Ihe Dalgonos Parties. The triad of the Jolian Claim s scheduled w commence
ghorfly, At the present time, the Jolian Clalm, fopaither with the Jolian and Mooy
reimbusement and indempification claims tn respegt af both the Jolian Clajm and the Logk
Action, topresent the overwhelming majority of the unseeured elaims apainst UBS, being
appeoiimately D% of the claira if the Dalgonos Pertes ate Deluded and even higher if they ane
ol

[80] Second, a8 a2 rosult, tho wmsecured creditors, exchiding the Palgonos Perfies, o
wnwillingly caught ln the midddle of a fight in which they bave oo imbercst but which has
prevented peyraent of their ¢laims,

[B1] Third, Niketo™s submission that the Courl must cespect the hicrarchy of claims io Lhe
insolwency In considering the sppropriatengss of the treatment of the shareholders under the
Proposed Plan asstumed that 2l three classes of ungecured ereditars should be contidered in the
s manner. Yo this case, howeyer, thers is 8 spnificant difference bebween the cleims of the
Oxdinary Credittrz and the claims of JolianMeloey and Beeson,

[B2] The Ordlaary Creditors have Claima that have been guantified aod aceepled by URS. The
JolienMeGosy and Resson claimy have pot yet hecn determined in the claims process and heve
not olherwiss been nogepied by UBS. Indeed, Uf UBS {3 succesafll ab the Wial of the Jolian
Action, thera wowld be no Class (1) unsecured claim of JolianMcGeey to be dealt with in any
plan af compromize or arrangement. In this s2nge, there iz an element of contingency about these
clalms that distinguishes them from the claims of the Ordinary Creditors. Just as the Court must
a5ge58 whether the UBS shares have frue value at the present time independent of the Propozed
Plan and what the Proposed Plan brites to tha table, it must aseeas the JollanivieQosy and
Reesan elaima independent of their treptment under tha Propossd Plan. The fact that the
spplicant haz reached an agrecment with these ereditors mgading thelr iceatment in the Proposad
Plan pannnt have the effect of quantifying them for purposes of thefr cument toeatment wader

Insglvency leglstatlan.

{83] FPourth, it is of fundamental importance 1o the iasues in (his application thet there i a
dizect inverse relalionzhip befiween the value of the JolisnMeGoey and Ressop claims, on the
ane hand, end the TBS shares, on the other hand - the larger the amount of the value of the
JolisnfdeQocy and Beeson ¢laims as determined o trfal or accepled by UBS, the lower the value
of the UBS ghares end vice versn, Faor this reason, the Jolisan®oCosy and Reeson clalms are no
ppre of less unceriain or contingent than the UBS shares.
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[Bd] Given this relatloaship and the abwence of & determination of the JolimMoGoey and
Reeson clpims, the applicant cannet establish that the 1TAS sharsa hrve oo value, In the absenee
of any cvidence regarding the merits of the Jolian Claira, I consider thar I must attach equat
certainty or uneertainty to the unsseured claim of JolianMeGoey as T do to the existence of value
in the UBS shares. Tn order to find that the UBS shares have oo value, the Cout would have ta
voneluds that the Joben Clalm vl be swbstantially successful. This has not been extablished, and
eannel be established, on tha record before the Court.

[B5] Fifth, in the present cireumgtances, [ think there is a reesonable argument that the UBS
ghares have snme value, even if quantification of swch value is uncettsin aad contingent vpon the
determination of the value of the Jollan/MeGory and Recson cleims, This conglusion is bazed oo

the following bersoning.

[B6] The UBS shives cuprertly trade in the market at approximately $0.03 per share, This way
alse the price ot which Niksta purchassd its share posilion fom 206 and €13, T think it iz
reasonable to consider that this prce reflacts the expeztation of a cith distributon in the fulere
after deteomination of the Folian Clalm. The URS share price is alsa consiatant with the financizl
sialesments of URS, which exhibit an exeess of assets over Iiabilitics. In this rogard, it is
important to note thid the UBS financial slatements inchade an acermal of the JalianMoGocy
claims it respect of the deferred bonuws aod the sward relating to the share eppreciation dghts
plan, plus accrued intercst, bat not the claim of appreccimately 38 million for wrongful dismissal.
On this basis, theve is book value aftribugabls to (he UBS shares dhat represent assets that conld
be disiributed to the sharcholders after payment of the clain of the eredilars hown on the books
of UBS, Including the claims of JolianMeJosy and Reeson that bave been agorued, pnless dhe
wrongiul dismizsal cormpenent of the Jolian Claim is sueeszafiil

[B7]  Sinth, under the Proposed Plan, although the shareholders would cortinge to anm they
RS shares, the cconomic prospeeiz for UBS, and therefore for the value of thess sharss, o]l be
drametically different,

[EB] Al the present time, the sharebolders have an expeziation of 3 cash distdbetion in some
amount under 2 plan of armegement or compromize after determinatinn of the Jallan Actlon,
nabwithstanding the legal expenses to be incuted by UBS in the fonthcoming trial and any
subrequent appral. Thiz assumes, af course, that UBS will be suceessful af the trinl of the Jalian
Claim, at Jeast in respect of the wrongful dismissal componeat of the JolianAdcGoey claims and
the JolianMe(roey claims for reirmhursement ar fndemnification regerding the Look Litigatian,
and That any fees and expeniss swarded do oot eliminate Any excesy secera,

[B9] On the other band, Nikefo is inferested in UBS as a wehicle for fisture bosiness activitieg,
Lnder the Proposed Plam, the Lonk Shares will be mecerved a8 an agxet of UBS, tut will ke
pledged to secure the Miketo Loan. Under the loan covepants, particolacly the negative
covenrnts, Niketn will have de freve control over the activides of UBS even before considoration
of the relationship bebween the Niketo appointees ta the TS hoard of directors comtemplated by

the Proposed Plan,

[90) It is Niketo's intcafion 10 find a business to roll inde UBS in arder o wrillze the Tax
Logses. In all probabllity, such e trangaction will involve the issoe of & considershle number of
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additionat chares n the capita] of UTBS, thereby diluting the valve of the shares held by existing
sharcholders, Tt is also cleer thet Nileto does not intend (hat UBS would distribuds any eesess
vlue of the Look Shares followitg repayment of the Miketo Loan. The covenants prevent such
a distibulion prior {0 repayment of the MNiketo Loan, Any excess will, in all piobability, be
reqaired for sorkdng capital for the new business.

[91] Inshot, under the Propoged Plan, the UBS shareholders will losc the possibility of 8 cash
distribution that could be mads if UBS iz successfil in the trial of the Yolian Claim. In its place,
they will retain an Interest In & compeny effectively eontrolied by Nikejo, the value of which wilf
depend entirely upon Wiketo's declsiany regarding the finure business and finansing of UBS, In
additicn, based on the evidence before the Court, 1 considey that there {5 no renlistic possibility
that UBS could comtime 0 exist woth any assets beyond the two-year windew evailable to
bikelo to find b suilable business for UBS based solely an the fnding in the Froposed Flan.

[92] Seventh, onthe other hand, [do nat accept the arguroent of URS and the Moadtor that the
Proposed Plan should not be put ta the creditons becavse it s oot accotnparaed by a viable post-
implementation business plan. Thers are two clements to this conclusion,

[93] First, I consider thet e foregoing deseription of Niketo's imtentions for UBS is
sufficiently elear to constloie a business plan to which the Clourt should have regard {n assessing
the impact of the Proposed Flan ppon the UBS sharcholders. It imvolves the tmnsformation of
TBS into what is sometimes referred to as 2 “blind pool™. The fact that Niketo hay not yet
identified & buziness (hat [t intends to roll inte UBS, or the tenms upan which it interds lo cffect
such » frenmaction, docs not provent the Court fierm sasessing the impact of goch a transfoomation
on the [TBS sharea,

[34] Second, on the basig of the evidence before the Court, there iz a reasonable possiility
that TJBS vwonld be able to fiund irs ongning expenses for up o bwo years, given the increase in
the proposed Niketo Loan to approximalely 35,8 miliion and the possibility of contrelling and
redueing ils current expeasts. This conclusion is, however, subject fo UBS and JolianMicGoey
reaching an agreement or understanding regarding any claim thet Jolian/MeCGoey might makes for
reimbutgement of indemnification of their expenses in the Look Action, or o determination that
oo such rights exist, Given that the only asssts of UBS, being the Leok Shares, would be secured
in favaur of Niketo, T da not regard thia as an wnreasanahle arsumption. Accordinply, [ do not
consider it probable that TES wonld defaall wnder the Nikete Loan, or would otherwise bs
rendered insolwvent, zhartly efter implementation of the Proposed Plan 9 UBS and the Maoalter

SUFECst.

Conelostnng

[35] A#ectout above, the test regarding whether the Court sheuld allow & plan of compramise
or arrangerient propossd by a creditor to be pat to the smkeholders of & debtor subject to CCAA
prnceedings is whether it is in the Best interests of the deblor and its stakcholders to do so.

[96] In thls case, UBS has no independent interemt as it is merely a holding corporation wlth
nn employees amd no business sclivities, For (he reasons st out abovs, I bave rejected the
applicant's submission thal there is oo cquity in the RS shares, Accordingly, [ have procesded
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rus the bacte that the stakehokicrs of UBS whose interests muest be considered on this spplicetion
avg the thres classes of creditors m the Praposed Flan end the UBS shareholders.

[%7]  Tn addithon, for the teasons set ot above, [ also consider that 1t is noccamry to distinguish
the interests of the credibars in Claseen (1) and (2) of the Proposed Plan from the interests of the
Drdinaey Dieditors m Class (3). The Latter have bad no involsement in the cwenis ghving se o
the insolveney of UGS, apart from the Dalgonos Patles. In additlon, and more impartantly, they
have: quantificd claims that have been aocspled by UBS. The creditors in Classes (1) and (2) of
the Proposed Plen have asected claims that have besn dispited by UBS and ae not vet
established for the purposes of the CCAA, An aprecment berwcen thess eredilors and the
applicant o weat their claimz as quantified for puposes of the Proposed Pinn docs not make
lhem unsecwred creditors with established claims. MWorcover, to the exient thal they arc
unsuceeasiul in establishing their claims, the valee of the UBS sharex, and the [frelihnod of a
cash digtribution being mede in respect of these sheres, will be comespondingly increased.

[#6] Accordicgly, I propose 10 sddress the Lssue of & possible requirement of 3 shazeholder
valg 5t o stages. Twill first consider the apprapristsness of 2 shercholder vote requirsment in
the limlted context of the respective intorosts of the creditors in Classes (13 and (2) of the
Proposed Plan and the TUBS sharsholders, T will then consider whether the presence of the
Ordinary Creditors in Ciass {3) should affect the conclusiop.

Covnsideraifons ox between the Creditors In Clairex (1) and (2) of the Praposed Flon
and e UBY Sharatrofders

[%9] In this scetlon, [ propose to conxjder the hypothetical situstion in which thers ate
Ordinary Creditors, epart from the applicant bolding an unstecored clalm of $5,149.48, which it

hag acquired for the purpose of putting focward a plan of compromise or arrangement.

[100] I conclude thet, in suck circumstances, & court would heve no hesiiafion [n coneludiog
that a chamhalder vole is required in respeet of the Proposed Plan. There are two principal
veazong for this conclugion, Iwill describe thest two reasans and then consider whether any of
the atgumenis raised by the applicant either nddress or offer these concems.

[L01] Firsr, as mentioned, it cennet be said that the ereditors in Clagses {1) and (2) of the
Fropoied Pian sre mnsceurcd creditors for the puiposes of the CCAA wheas claime must be
presumed to be prior to those of e UBS sharcholders, That rermaing to be cotsblished ot txial,
Unlil such tlme as these claima are determined, or secepted by ITBS, both classes of aiskeholders
rrust have & right to vote becanse of the dlrect inverss relationship of value bebween thess
inferests described above. It is only in (his way that any acceptance or compromize of the ¢laime
of the creditors in Classes (1} and {2) of (he Proposed Plan thet gives vahee to such elylme ean be
cstablished for purposcs of the CCAA. Any approval of this natore would, in effect, substinds
for an agreement between UBS and the creditor in Classes (1) and (2) of the Proposed Plan as
an altemative be a determinstion of the JollanMeGocy snd Recson <laima st & iriel,

[162] Comverstly, as discussed abowve, the applicant cannet establish that the UBS shares do not
have any equity value due to (hit dircot inverse relationship of yalue. This would require, in
pacticwlar, a detexendnation, or acceptance, of the Follan Claim in favour of Jolian/McGoey.



Feb 12, 2073 [2:02FM No 4065 P 19773
- Page 18 -

[103] In addifion, becauss the Court has found tar thees 15 & teasonable srgument that there ks
equlty it the URS Shares, the ¢ilect of the Proposed Plan is, ot least potentially, to tansftr some
of that vahwe fram the UBS shayeholders w the creditors in Clastes {13 and (2} of the Proposed
Fian. This {5, however, & supplementary argunent that reinfore=s the conchsion in this section,
In the present eontext, it it not 20 much the finding that the UBS shares have value ag the fact of
the direct inverse relalionship of value sud the absenics of Aoy determination of the cixime of the
creditors in Classes {13 and (2) of the Proposed Plan that calls for & sharsholder vote, A finding
of actual valuz Ioday, and the petential for a mansfer of some of that value 1o the cediton in
Clazsecs (1) and (2} under the Proposed Plan, only makes the conclosion thet mneh stronger.

[104] Second, the Propesed Flan not only proposes to establish and pay out the ¢laims of the
creditord in Classos (1) and {2) of the Prapesed Plan, but it also proposcs to radically change the
expecialion gf the benefits aceoelated with owmership of the TTBS shares, This calses & separate
question regarding 1he appropristencss of the treatraent of the UBS shareholders in the Proposed

Flan.

[135] Agset out above, the UBS ghareholders hove o expectation of 2 cash distibuson
depending vpon the culcome of the Jolian Cleira. The Froposed Plan, if implemented, wil
trenxform UBS into & compony thal is effcctively controlled by Wiketo, the value of which will
depend entirely upon iketn's decisions regarding the e business and financing of UAS,
Under this seenario, there wonld be nu expeciation of a ash disgribution to UBS sharholdes,
notwithstanding settlement of the Jollan Cladm in an amount that wenld otherwise pemalt such 2
distributon. Moreover, there is no cvidence of any track tecord of Niketo or NWT in respect of
similar activitics which provides comfort to the UBS sharcholders that Miksto's business plan for
UBS ie achigvahly and will generate vahse for them, [ conslder that the radical change in
ssonomic bensfits associated with the UBS shares, if pot an actusl reduction ie the anticipated
valuc of such henefits, requires a sharshalder vode,

[106] The point may be illusimied By hypothesizing another pogsible plan jo which the cldma
of the ¢reditors in Classes (1) aod (2) of the Proposed Flan would be determined af p sl but
would, in any event, be limited 10 2 maximum amoant equal to the amount o be pald wnder the
Proposcd Pian. This hypothetical is intended 1o Isolate tho impact of the Proposed Plan on the
ecanamic benefite posociated with (he UBS shares, A plan of this nature might be consldered tn
addrezs, at lexst parlly, tha first reason for & shareholder vote discussed above. However, the
oansfamation of the prospeety for value fiom the UBS shares femains a considaration Lhal e
Court would have to sddress. While 1 am not sarisfied char the proposed bisincss plan for UBS
can be characterized as being directed toward an improper purpoze as UBS argues, [ am of the
view that the impact of the Froposed Flan on the prospects for the UBS shares iz sufficlently
malerial on its own to conatilute an independent reaxon for 1equiting o shaceholder voie.

[107] Tuming ww the srgumenis of the epplicant against the requivement of a shaveholder vore, [
haye the [ollowing comments.

[10B] First, the sugument that a sharehalder voto would allow the sheveholders to rofl the dice
using e credilors” money, as the applicant puis i, Joes not apply to the creditors in Classes {1}
ond (2} of the Proposed Plan. They bave not yet been estahlished 19 be cesditors eniifled to Insist
upon compliznce with the hierarchy of elaims under insolvency legistation. If there is equity, ot a
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reagonable prospect of equity depending upon the determination of the Jolian Claim, the TIBS
sharehaolders are rolling the dice with thelr own money. This 15 an argument that can enly he
made, ifar afl, by the Ordinary Creditor.

[109]) Sceond, as a relatcd matter, [ do not accept That & sharshalder vote requirement gives the
shageholders a veto in citoumatances in which they should pot have one, Any vote is potentially 5
vetn, To avold a velo, it is necessary to lzeal the sharcholders apmopriately under a proposed
plen of eompromise or arangement. I leave open the jasue of whether & court could peant a
satcilon order nodwithstandlng & negative vois in circomstances in which 7t considered that the
shareholders were heing trepted approgriately, o the predent clretmatances, the abacnes of any
benefit to the sharcholders, and anguably some veduction in the value of the expected beneflts 1o
be derived frove the UBS shaes, constitutes a reasan for requising & sharebolder vote,

(110] Third, T do not consider that, in the present cicgrmelances, §t it an anawer (hod ihe
sharehalders can oppece the Proposed Plan st the plan sanction hearing i€ they choose. The
applicent candidly concedes that [t would expect the shareholders to oppose the Froposad Plan,
This begs the question of bow a court could conghide that the Proposed Plan way falt and
reasonable at a sanction hearing,

[111] There iano evidenee before the Court from either party reganding the merita of the follan
Claim. In particular, there is no evidence a5 10 how Niketo aclved at fis settiemant with Jolian,
In the sheenca of such evidencs, I think it is reasonsble to drew the inforence that it was
establizhed with regard to the finaneial viahility of the Proposcd Plan, mthet then an essessment
of the merits of the Jollan Claim. Given the lack of evidence regarding the Jolian Clalm, bow
could the Court canclude ther the Jolian Sehlement Agreement, which is at the heart of the
Proposcd Plan, §2 fair and reasomable?

(112] I the applicant wishes to make this sargument, I think it haz the onus to demonstrate that
the proposed settlement with Jolian is at least commesciglly reasonable. In this regard, the
applicant’s ool¥ submisslon de that it must be commercially reasonable W campromise & claim of
310 miilion for & peyment of £3.% milllen that condd enly be pursved ot an sdditional cost, which
it 22%3 i¢ 51.3 million. Scting aside the dispute es to whether the additions] caat would be 51,3
million or 8 much lower mmmber a3 UBS arpucs, [ do not sce bow it necessarily followe that the
proposed settlerment i commercially reasonable, To reach that conclusion, it is necessary In
know the sk of failure if the addidonal expenditurcs aro incureed. If the likelihood of success i
high, it might be commercially tneeasonable to forsgo the addilonal expenditures to romin 53,5

million.

[13] Moweover, in Whe absente of ang cvidencs, I think that the Court musi assume that the
corrent direchors of UBS, o of whom the applicant has inviled 1o stey oo the board, are
fulfilling their responsibilitics In deciding that the Jolian Cleim should proceed o teial d=spite fhe
samewhat unsatisfaetory evidence of Mr. Wells a3 to the naturs of the deliberations of the UB%
boird in resching 1ty determination to oppose the Proposed Flan gt iis meeliag oo Jangary 25,

2013,

[114] Foucth, ! do not congider thet inconvenisnce [n the [omo of the cost of convening 2
sharcholders meeting or the delay Involved in plan implementation are mufficlent considerations
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to exclude o sharehalders meeting. LUTBS 19 a publie corporation; Miketo would ool be proposing
its plan if it weee not, This is a case wrhees it manst deal with the Inconvenfence associated with »
publie corporation if it wishes 1o take (he benefis afier plan inaplementation, In addition, with
respect bo the cost, I am not persuaded that volumines documentalion is required to provide
sharcholders with proper dizclosure. Further, dalay {5 principelly a considemtion given the
scheduled hearing date for the thial of (he: Jolian Claim. However, if the Court wepe to ordst that
(e Proposed Pian be submitted to the shareholders, there would be a reasonably compelling
arguerrent for ataging the twial in the Jolian Claim pending votleg oa the Propased Plan, although
such ralief has not besn requested 1o date by the applicant. Lastly, the issues of who would
prepan: the disclosire materialz, the nature of any dissident malerals, the responsibility for
attendant eosts and any jssues of voling arc peacticel izsoes that are nor vnugual for public
compantes and are not Insoluble. They are not a romson o thelr own for denying a shareholder
vale. In any event, 83 the applicent says it will oot peocead B o sharehaldar vote Is requled, Tam
nat sure thal these are meantngfol contems on this application,

[115] Lascly, i this case, I do not consider that it is & sufficlent sanomer 1o say that opposing
shereholders can agll their shaves intw the madeel. Wiketo is not offering 1o puchase UBS sharss
at the cwrrent market price. There is pood teszon to be concemed that snnouncement of he
Propoged Plan would result in a sipnificant decline in the value of the URS ahaves, s the
expectation of a cash distribution somld Immediately cease given that epproval of the Proposad
Flan would be assumed in the shaenct of & requirement of a shavehalder vote,

Considerailon of the Iaterests of A of the Stckebolders Including the Ovdinarp
Lredivars

[116] T ium then to the question of whether the inchasicn of the Ordlnary Crediters in the
Proposed Plan affects the canelution reached above. That Is, is it in the bess intepests of all of the
stakeholders of UBS, taking ioto consideration the Qrdinary Creditors as well as the credifors in
Classes {1} and (2) of tha Proposed Plen and the UBS sharcholders, that the Comt osder a
megting of the creditors of UBS an the Propased Plan without alag requiring a shareholdar vote?

[117] Befoee pddressing thiz question, T would ootc an impertant distinefion betwesn the
Dolgonos Partins and the other five wnsecueed creditos,

[118] I have consdetable sympathy for (he five Ordinary Creditoes who arpue thar the Court
should allow the Froposed Plan io go forward to allow them to be patd their ¢lzims under 3 plan
of compromisc or amangement that will make them whole. As mentioned, they have had no

Inwolvement in the events that have resulted in the CCAA procesdinga.

[115] However, I thiok the Dolgonos Perilzs, whils Ordinary Creditors, stand m 2 diffarent
relativoship to Qi sitvation for purposes of assescing the interests of the stebeholders. Alihovgh
it is w0l necestary 10 addresy the {esue of the ability of the Dolponos Paties o vobe an the
Proposed Pien as an Ordinary Creditor, I consider the pravisions of the Dolponos Seftlement
Agreement set out sbove 1o be relevant to the jssoe Inthis zection.

[120] The principle belund these provisieny i a commitment of he Dolgooos Farties o a
determination of the Jolian Claim within the CCAA poceedings, As such, it 1 ackriwledged



Fab. 12, 1013 12:03MM . 4905 P 22473
«Page 2] -

that the Delgonos Partles cannot support the applicant or the Proposed Flan on iz application.
For the zame reason, I do not think that the Dolgonos Parties can take the position of the
remaining Ordieery Crediters thet the Proposed Plan showld be peomitted 1o proceed in order to
pay them out given that the remeining purpose of the CCAA procesding which they committed
to support — the datenmination of the Jolisn Claim — has not yef been completed,

[121] Accordingly, In the assessment below, 1heve distinguished the inferests of ths Dolgomss
Fertice from those of the other Ondinary Creditors. In shorl, ooly these Qpdinery Creditors,
whose eladms tolal approxiroately $300,000, can legiinately insst that the Court have regard to
the traditlonal hierarchy of peicwities in assessing whether to allow the Proposed Plan to be pat to
the ¢reditors.

[122] Ieitin the best interests of all the stakeholders 1o allow the Propozed Flan 1o be put to the
creditors without n shercholder vote?  This requires a balancing of the interesis of asch of the
creditors, az deseribed in thesc Ressons, and the neerests of the sharchalders. In my opinian,
Mikety has faited to demonstrate a compolling rason not to requira & sharshnlder wole sven
1eking inlo consideration the ¢laims of the five Ordinacy Creditors in Class (3).

[123] The pdncipal reacons for thiz conelusion have abeady been sct cut sbave in considering
the balameing of interests hetween the credliors in Classes (1) and {2) of the Proposed Blan and
the UBS ghateholders. There iz, in fact, & sense in which the proponents of the Propased Plan
shelter cndrely nnder the cleims of the smalt group of unsceured creditors comprising the
Ordinary Creditors for e legifmacy of 2 plan of compromize or sy angemment that weuld
otherwise be without any principled support.

[i24] The Ordinary Creditas, aglds from the Dolgonos Partics who should be meated
differently for the reatons stated abowve, have clams otahng 300,000, This iz not a material
prtount in the context of the aggregnte amount of the claims belnp dealt with in the CCAL
procecdings. It is also not 2 materle] arount relative $0 the value of the cquity in the UBS shares
that might b eliminatzd if the Proposcd Flan were implementsd,

{125] In addidon, while the euicome of the Jolian Claim iz unccrrein, there s a raasonable
possibility thar the claims of the Owdinary Creditors will be paid eventually. Based on the UBS
{inancial staternents, the claims of the Ordinary Crediters would be paid In full gven if the Jalizn
Claim were successful in respect of the defened bonus emd share appreciation rights conpanents
of that Cleim. Thiz must bo halanced againal the cettaliy of tenmination of the cument
expectation of the UBS sharcholders of 2 cesh distribution from URS after the detemmbnation of
tha Jolian Clalm, and of the probability of 2 ceduetion in the agsociated valus of the UBS shares,

if the Proposed Flan wers implemented.

(126) Tosummarize, I have concluded above that the interests of the UBS sharcholders must be
recognized in the Proposed Plan. The Clourt must elso have regaed o such nterests In balancing
the interests of the UBS stakeholders in any consideretion of whether 6o pllosw a proposed plas of
compromize or arangement iy be submifted 1o the stakcholders for approvsl. In tha ghsence of
any consideration having boen given to the UBS sharcholders in the Proposed Flan, aficr taken
into constderation the interasts of the stakeholders in sccordance with the faetors set out above, I
do not thiok it would be appropriate far the Court to ondet & meeting of the creditors to consider
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the: Propased Plan without also requiring a shareholder vots, Tn particoler, 1 am rgt peesuaded
that the interests of the Ordinary Creditors putweigh 1bo interests of the sharcholders for the

reasons set out ahove,

Conelusion

[127] Based on the faragoing, the applicatinn is denied.

b hon ~ /] I~

Wilton-Siegel .

Dater Febhouary 12, 2013
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Court File No, C-11-9233-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

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

AND [N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
UNIQUE BROADBAND SYSTEMS, INC, AND UBS WIRELESS SERVICES INC.

NOTICE OF CROSE MOTION

The Maving Pany, Mikelo o, Lid. ("WNiketo™), will make a motion (¢ the Honourahle
Justice Wilton-Giegel of the Commercial List on Wednesday, February 12, 2013, ot such other
date as fixed by the Court, al 1000 a.m., or as soor after that (ime a9 the Metion can be heard gt
the courl hoose, 330 Universily Avenue, 8th Floor, Toronto, Ontamin, M5G 1RT for the celiaf set

out below (the “Meeting Order™),
FROPOSED METHOD OF HEARING: The Motion i 1o be heard jchoase appragriate api:pe)

[] in writing under subrule 37.12.1¢1) becausc it is(insen one of on conseny

unopposed o made wilkout notice);
[1 inwriting as an opposed motion under subrule 37.12.1(4);

[X] arally.

1)



THE MOTION IS FOR

(a}

(B3

An Order, if pteessary, abridging the time for service of this motion;

An Order autharizing Niketo, as a creditor of Unigue Broadband Systems Ine.,
and i3 wholly cwned sobsidiary, UBS Wireless Services Inc. (colloctively,
"UBS"), to file with the Cowt a plan of amaneement o compromise with respect
1o UBS, either in the form annexed hercto as Schedule “A™ (the “Sharcholder
Crption Plan™) or in the form annexed hereto as Sehedule "B" (the “Simple Plag™),
either of which Plans provide for payment in full of Proven Claims (as defined in
the Plans) of all credilars with admitted claimsz and provides for a loan to assist
UBS in funding the payments to the creditors and for e liigation of, or
seltlerment of, the Disputed Claims, and for a Sharehelders’ mecting, if requiced,

and as the court may determine, and

(n pravides for cither the setifement or continuation of Litigation in relation 1p
the Disputed Claims (as defived in the Plans) as may be determined by

UBS and the Shareholders of UBS in the manner provided for in the

Sharcholder Option Plan, or

{ii)  provides for the continuation of the lirigation as determined by the now
board of UBS and the Shareholders of UBS, if the Cowt so orders, in the

mannet provided for in the Simple Plan;

i)



()

()

(f)

fg)

-3-

An Order appraving porstant to Scction 22 of the CCA4, the classificalion of

Affected Creditors (as defined in the Plan selected} as set out in the Plan (the

“Classes™);

An Order directing UBE and the Monitor to call, hold and conduct separate
meetings of the Classes of Affected Creditors for the purposes of cansidering and
if deemed advisable by and of the Classes voling in favour of the resclution 1o

approve 1he Plan selected by the oourd;

An Ovder, if the courl considers it appropriate and o such terms as the coutt may
detcrmine appropriate, direcling UBS and (he Monitor to call, hold and eonducy a
meeting of the Sharcholders of Unique Broadband Systens, lne. for the prmposes
of considering and if deemed advisable, voling in favour of the resolution o

approve the Plan selected by the court,

An Order fixing a date or the hearing of a motion for Court sanetion of the Plan
selected, 50 that if such Plan is approved by each of the Classes, the Court may
cxpedilious]y delermine whether 1o sanction the Plan and approve the {ransactions

contemplated thereby:

An Order, if necessary, direeting UBS and the Monitar to provide their reasonable
cooperation in connection with the mectings, including in the proparation of
disclosure stalements and the giving of notice of the meetings of crediters and, if
ordered by the court, shareholders and 1o take such steps and exceute such

documents as may be reasonably required 10 implement the Meeting Qrder and

the Plan;

1 ey



(h}

{{)

(k)

4.

[f and as may be necessary, an Order amending or varying the Order of the
Hoenourable Mr. Justice Wilton-Siege] dated July 5, 2011 (the “Initial Order™,
including but not limited to paragraphs 3, 12 and 13, pursuant to paragraph 39 of

the [nitial Crder;

An Order tempararily staying the Order of the Honourable Mr. Justice Wilton-
Siegel dated November 2, 2012 which ordered a sale process for the sale of 2] or
part of the LOOK Shares (as defined in the Plan) owned by URS {the “Sale
Process™), pending the vole of the Classes af Affecied Creditors al the tréetings
being requested herein, the vole at a Shareholders’ Meeting, if so ordered, and
pending the hearing of the motion o san¢tion the Plan, provided that Niketo
boderinkes to the Court i writing that if, 25 2 result of the above Orders being
made, the proposed purchaser of half the shares of LOOK owned by UBRS decides
tiol 10 prceed with the Sale Transaction involving s0id LOOK shares, and nejiher
Man proceeds or is sanctoned, Nikelo will purchase the same LOOK shares at
30.15 per shares, and that it will provide the necessary funds, 1o be ahle ig
proceed with that puechace iransaction, no later than February 13, 2013 at 4:00
p-m., with sufficient funds 10 be placed into the trust accolmt of Solmon Rothbart

Gromdmoan LLE by thet date and time: and
The cosls of this Motion, and,

Such further and other Refief as to this Honourable Court may seem just,

1 cay



5.

THE GROUNDS FOR THE MOTION ARE

The

esent statut af the CCA4 Proveed: the Partial Temparary Solution of RS

{a)

(k)

(=)

(d)

)]

{(f)

On July 5, 2011, UES obtained the initizl Order under the Campanies* Creditars
Arrangement Act (the "OC4A"™), which provided, fater afia, a stay of proceedings

apainst UBS and allowing it to prepare a plan of compromise or arrangement;

A claims process was anthotized by the Cowt, the bar Jdote has passed and certain

creditor claims have been allowed or settled by UBS and the Monitor

There remain twe {2) Disputed Claims and the total amount claimed in the

Disputed Claims exceeds $10 million;

The Dhsputed Claims continue 19 be Itigated by UBS and UBS expects to incur
more than §1 million in additional tegal and administrative costs in conrection

with the liigation of the Disputed Claims;

L85 has not submitted a plan of arrangement for consideration of its creditors but
proposes (o scll half of its holdings of shares in LOOK Cemmunications Inc. in
ardet to fund continued litigation and administration costs associated the Disputed

Claims and the CCAA proceedings;

Miketo, as the largest sharcholder of UBS and as a creditor ohjects to the sale
which would break up the Block and reduce the value of the remaining shares

UBS holds in LOQK,;

L=y



The Toial Soluiion Proposed by Nikelo

(&)

(h}

(i)

()

{&)

()

In this motion, Nikete proposes a solution that would aveid the nesd to liquidale
UBS"s holding of LOGE shares but would provide funding secured by the LOOK

Sheres o permil UBS (o continue the Jiigation if that is the wish of U3%s board;

Under Niketo's proposed plans, the existing ereditars with proven claims wayld
receive payment in full (Mikelo would take their place by making an unsccured
loan to pey thetr clabms which would rank pari passu with the Unaffected Claims,

including the Dispuied Clzims if they became Proven Claims);

Under Niketo's proposed plang, Miketo would provide funding for sevlements of

the Bisputed Claims, (f UBS decides 1o setile them;

Under Niketo's proposed plans, a new board of directors would be constituted
that would include the twe members of caisting special commitize, 2

representative of Nikelo and two additional divectors to be sclecled by those 3

direelors;

Under Niketn's proposals, UBS could bring an end to the ongoing cosis

associated with the CCAA admindstration,

Sectton 4 of the OCA4 provides the right to a erediler to propose a plan of

amangement;

18y



{m}

(1}

(o}

(p)

-7-

Miketo has agreed to backstop the propoced sale of the half of the Loak shares
owned by UBS, so that if ncither Flan proceeds or is sanctioned, Niketo wiil
purchase the same LOOK, shares at 30,15 per shares, and that it will provide the
necessary [unds, to be able 1o proceed with that purchase ransastion, no later thap
February 13, 2013 ar 4:00 pom., with sufficient funds to be placed inta the trus

accmt of Solmon Fothbart Goodman LLP by (hat date and time;

Sections 4, 6{13(a), 7, 10(1), 11, 115, 19 and 36 of the Companies’ Creditors

Arvangement Aci, RS0 1985, ¢, C-36;
Rule 3.02 of the Rufes of Civil Procedure, and,

Such further and other grounds as the lawyers may advise,

THE FOLLOWING DOCUMENTARY EVIDENCE will be uscd at the hearing of the

Maotian:
{a)

(k)

{3

(d)

(e}

The Alfidavit of Jahn Zorbas sworm on February § and filed:

The Sharcholder Option Plan attached as Schedule “A™ to this Notice of Molion;

The Simple Flan attached ag Schedule “B™ 1o this Netics of Motion:

The Exil Loan Agreement and relaled security attached as Schedule “C tp this
Motice of Moetion; and,
Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

1£a)



February 11, 2013

AND TCx:

8-

Bamisters
375 Untversity Avenpne
Suile 70
Toranta, Ontario
MaG 25

Melvyn L, Solmon (LEUCH 16158}
Tel:  416-047-1083 (Exi, 333)

Fzu: 4160470073
mecimomEerglegsl conr

Raffacle Sparang (L3UCH 4794 23)
Tel:  416-947.1082 (ExL 346)

Foe  416-947-0079
riptramaigirglegal com

Lawyers for Miketa Co. Lid

GOVWLING LAFLEUR HENDERSON LLP
Barristcrs & Solicitors

1 First Canadian Flace, Suite 1600

1) King Strest West

Totonte, (ntario

MAX1GH

E. Patnek Shea (LSUCH 2813333
Tel: 418352-T399
Fax: 4168-362-764]

Lawyers lor Unique Broadband Sysiems Inc.

LaX O'SULLIVAN SCOTT LASTIS LLP
Barmsters & Solicitors

145 King Street Wesl

Sute 2750

Tarentn, Ontapiao

bSH 18

Matthew P. Gottlieb (LSUCH 326685)
it iebEr own red oo com

Tel:  416-644-5353

Fax: 41&-398-3730

Lawyers for the Monitor - Duff & Phelps Canada Restructuring Inc.

S0LMON ROTHBART GOODMAN LLP



-g.

ANDTO: GROMA & COMPANY PROFESSIONAL CORPORATION - LAWYERS
Lawyers
Wildebaer Dellelce Flace
165 Bay Street
1111 Floor
Toronle, Ontaric
MSH VI

Joteph P, Grota (LSUCH 2061213
i kgl ge plioe. o evm
Tel: 416-203-4472

Fax: 416-203-9231

Lawyers for Jolian Invesiment Limited and Gerald McGoey

ANDTO: ROY ELLIOTO'CONNDR LLI*
200 Front Street West
Suite 2300
Totonto, Ontatic
MEV IK2

Peter L. Roy (LSLIC# 161320

plrEreolay ar
Tel:  416-350-2488
Fax: 416-362-6204

Lawyers for DOL Technalogies Inc. and Alex Dalgonos

ANDTO; MCLEAN & KERR LLP
130 Adelaide Strect West
Sukle 2800
Toronto, Ontario
M3H 3P3

5. Michas| Crtak (LSUCH)
i feahr ol ednbere com

Tel:  416-36%-6610
Fax: 416-366-8571

Lawyers for Douglas Roeson
RCP-E 174 {July 1, 2047)

1c¢
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Couwrt File Ne. CW-11-9283-00CT

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEWN:

IN THE MATTER OF COMPANIES" CREDITORS ARRANGEMENT ACT,
RLA.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A FLAN OF COMPROMISE QR ARRANGEMENT OF
UNIJUE BROADBAND 5Y3TEMS, DNC. and LTBS WIRELESS SERVICES [NC.

ATFIDAVIT OF JOHN ZORBAS

L, Ichn Zorbas, of the City of Topento, in the Provioee of Ontardo, MAKE OATH ARD

S5AY:

1. Thia affidavit is swom funher to my Affidavite sworn Jamuary 22, 24 and 28, 2013 {my
“Prior Allidavits”, and, unless the context requires otherwiss, [ adopt the definilions set out in
the plans annexed as Schedule “A™ and Schedule “B™ bo the Notice of Motion dated February 5,

201 3 {the “New Plans™)).

2. Aas stated in my Prior Affidavits, T am a principal of Niketo, the Flan Sponsor under the
Mew Plans. Niketo is the fargest shareholder of UBS and it is participating in these CCdA

proceedings to protect and enbanes the value of its sharcholdings in UBS,

68



2.

3. It iz my fundamental belief, as a sharcholder and investor in UBS, that the Look Shares
(together, the Look Shares now owned by UBS arc somctimes called the “Block™ in thiz
Aflidavit) are undervalued by the markel and undervalued in the sale that is proposed by UBS in
these proceedings. It is also my belief thal the value of the Look Shares held by UBS is very
significantly cnhanced because it forms a larpe block of Look Shares and i3 in a position o be

irfluential 1m 1be allairs of Look for the benefit of the shareholders of URS.

4. [ am distressed by and fimdamentally disapree with the proposed sale of hall of the
Bleck, particularly at & small premium over the trading price which, as 1 said, undervaluss the
Look Shares included in the propesed sale and undermines the value of the Look Shares that
would be retained. The sale price simply reflects the poor {iming of the sale and the apparent
desperation of UBS management lo raise money to fund ongoing liigation and OCA4

admintstration eosts.

5. By proposing the previous Flan, Niketo sough to bring the litigation to an end in order to
avoid the nced to scll part of the Block. UBS objected (o the scrtlements expressing {he
fundam«ental vicw that the settlements were too rich for Jolian and Reeson. Another concem, as
raistd by the Honourable Justice Wilton-Siezel, was the lack of a sharehaldar*s vote on (he

previows Flan,

4. As a business matter, [ continne to belicve that the litigation should be settled. However,
Niketo is prepared to be guided by management and a newly constituted board on the fssues
surrounding the litigation and its potential scttlement, including to put marters to a shareholders

vote, pravided that the on-going litigation is funded by a toan (16 be provided by Niketo) rather

GA
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than a sale of part of the Block and provided that (he administration costs of the ©CA4 are

dramatically reduced.

7. In thiz regard, Niketo is wiliing 1 provide iwa options for considerations by the Court, ag
well a5 the Momior, UBS and its stakeholders. Specifically, Mikelo is putting forth two New

Plans:

(a)  the New Plan sct out s Schedule “A™ to the Notiee of Motion, incarporates the

option of either:

(i sctiling the litigation by way of scttling the Disputed Claims pursuant 1o

Lhe Sctilement Agreements: or

{iiy (i) finding (he continuation of the litigation, with the retention of the

LOOK Shares.

This Schedule “A™ New Flan would be put forth 1o bath the Creditors and the

Shareholders for a vole; or,

{(b)  the New Plan set out as Schedule “B” to the Notice of Motion provides for

funding the continuation of the litigation, with the retention of the LOOK Shares,
g. Accordingly, the Wew Plans meet these objectives and these are its principle terms:

@)  Miketo would make an exit loan in the amount of up to $6,000, 010 in three

tranches;



4.

(i) Tranche “A™ would be in an amount to pay all Ordinary Creditors in Rull,
or as the Court instrueis, and would be unsecured, ranking equally with

any Unafiecicd Claims, including the Disputed Claims;

(il  Tranche *B* would be in the amnount of up po 32,500,000, ot as the Court
instracts, and would be used for working capital pumaoses ineluding the

continuation of the litigation; and

(iiiy  Tranche “C" would be limited to (e balance of the loan, as may be
necded, afier the advanes of Tranches “A" and “B" and would be 1sed

only lo scitle or sati<fy the Disputed Claims.

(b}  The beard would be reconstinted as 2 board of 3 initial member, which shall be
comprised of the ¢wmint members of the special commitiee and myself,
Subscquently, this board will add 2 additional dircctors that will be selecied By

myself and the special commiltes members,

g While there would be no meeting of sharehiolders wquired under the New Plan set gul as
Schedule “B™ 10 the Notice of Mation (a5 any decisions regarding the continuation or the
setement of the litigation of the Disputed Claims would romain with UBS and its board in the
same manner 83 they would if half the Block were sold), Miketo [s prepared 1o put s2id Wew Plan
to the: sharcholders if this Honourable Court belicves it is necessary {and Niketo will provide the

necessary [unding fo do so as pant of the exit loan referred to herein),

14, I believe that either of the New Plans are in the best interests of sl stalcholders apd

addresses all of the objections mised by the Moenitor and UBS in respect of the previously

71



S ?.:'
propozed Plan; they allow UBS to retain its zssets and to pursus the enhancement of the valus of

the Bleck under the dircetion of a responsible board of directors.

Li. 1 make this affidavit in suppon of the Flan Sponsor's motion and for no (mpeoper

putpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Onlaro an
February 8, 201

sipeer for Taking Alldavits
fiowr ar s B

FaFraale S paraun




oy
i

(E0aZ “ [ AMED 2 Hea 3w
OROLT FAIqMINK] 1| 3

PIT "0 QiaxIp J0] S1adneT

SEO0-LPE-0LE g

(Orf G £60T-Lp6-0TF TR

e s T camamd

{DTh6Lt #ONST) wmemds afanipeyg
SL00-LPG9TE  PWI

(E5E @) C600-Lb60TF L
w3 J e i Fucunang
(94197 #2015 T) Tolog 1 wiaay

SIZ DL

OTIEIU) ‘OO0 |,

0L 2ung

TP ANTISATUN CLF

SIEIITEY

d'TT N¥YTAHI0D LU VATILOY NOWT0S

£00T 8 AMVIHTAL NHOMS "SYTHOT
NHOL 20 LIAVALAY A9V INAIWNTTIAAS TALEEn

(OINOYHOL IV TINTWINOD DITTI0ED

CLSIT TVIDUIWNOD)
ADLLSAL A0 LHN 0D HO1E3I05
OFEVING

TO00-EETE~11=-AD "ON #[1] 1m0
NI 'SWALSAS ANYHAYVOUE INOIN/ A0 INFWINNYINY YO S5N0YIN0D 40 NV Td V A0 HILLYIN AHL NI ON¥

ARANTINY SV 900 7 86T O 8 L0V INTRIONFYHF SUOLITTED SHINFDV0T 40 YALIVIN HHL M1






Court Fila No. CV-11-5283-00CL

ONTARIOQ
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF COMPANIES' CREDITORS ARRANGEMENT ACT,
R8.C. 1985, ¢ C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRAMNGEMENT OF
UNIQLUE BROADBAND SYSTEMS, INC. AND URS WIRELESS SERVICES INC.

SUPFLEMENTARY AFFIDAVIT OF JOHN ZORBAS

I, John Zotbas, of the City of Toronts, in the Provinee of Ontaro, MAKE OATH AND

8AY:

1. This Affidavit is swotn lurther to my Affidavits sworn January 22, 24, 28 and February 3,
2013 ("My Prior Affidavite"), and unless the context requires otherwise, 1 adapt the definitions
set obt in my Prior Affidavits and in (he Plan, a true copy of which is anncxed hereta to this my

Affidavil and marked as Exlibije =A™,

2, Having reviewed the timing and the status of the itigation, Niketo has agrecd to provide
the Flan that takes into acequnt that the Btigation is proceeding on Monday. Tt provides he
opportumity to the shareholders, if the Count so orders, to review the Plan and approve the
approach being suggested, which would (i} prutect the significant asset of UBS, (ii) provide the
funding for the litigation and the administration expenses, and (i) allow UBS to get out of

CCAA pratection,



-2-
3. Nikelo has agreed to provide the funding for the purpose of a sharchalders® mecting if {he
Court direets that a sharcholders® meeting ke place. In this event, 2z & copdition of Niketo
praviding such {unding for the sharcholders meeting, and as the larpest shareholder and a
stakeholder, T requins that I Be made a member of the Board of Directors.  IF the Plan is
approved, sanctioned and implemented, the finding will b¢ part of the Loan Tranche B, If the
Plan iz not approved, sanctioned or implemented, the funding will be repaid from the sale of half
of the LOOK Shares owned by URS, whether the LOOK Shares ar s0ld to the present potential

purchaser, or to Wiketo under the Backstop Agreement.

4. The prejudics (o UBS if the Plan is not approved, sancifoned or implemented is that it
wanld lose the potential purchaser umder the Sales Process. [ 1he potential purcliaser agrees (o
extend amd completes the transaction, should the Plan not be approved, senclioned or
imptemented, then there is no need for the Backstop Aprcement.  However, if the potential
purchaser is lost and the Plan is not approved, sanctioned or implemented, then the Backstop
Agreement permits the LOOK Shares 10 be purchased ot 3 higher price (3015 per share) so that

the fundts will be available 1o UBS in order to meet ils obligations and to have working capital.

5 Ii is in accordance with that program, thar the Plan, the Loan Agreement and rclated
General Scowrity Agreement (with no Fledge Agreement), and the Backstop Agreement have
been drafied. Now shown to me and marked ag Exhibits “B” to this my AfTidavit is a true copy
of the Backstop Agreement, The Loan Agreement and General Security Agreement are being

finalized and will be provided as soon as possible.



-3-
a. We arc in the process of wiring £4,000,000 (GBP), which i the equivalent of §3,600,000
{(CDN) ta the trust account of Solmon Rotkbant Goodman LLP, and anticipate the funds 1o be

wired by February 13, 2013,

1 1 make this AfTidavit for no improper purpose.,

SWORN BEFORE ME at the Ciiy of
Toronto, in the Province of Qoo on

o IE%A
Far TaKing AfTidavits ZOHREBAS
.|"-nr rut by be) -
Fedfal e Spotanp
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Court File No, CV-11-5283-00CL

ONTARIO
SUPERIOR COURT OF JUSTICL
COMMERCIAL LIST

BETWEEN:

IIN THE MATTER OF COMPANIES' CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, . C-36, AS AMENDEL

AND IN THE MATTER QF A PLAN OF COMPROMISE OR ARRANGEMENT OF
UNIQUE BROADEAND SYSTEMS, INC, AND UBS WIRELESS SERVICES INC.

FUURTHER SUFTLEMENTARY AFFIDAVIT QF I0HN 20REAS

I, John forbas, of the City of Toronto, in the Frovince of Ontario, MAKE OATH AND

SAY:

l. This affidavil is sworn further to my affidavits sworn JTanuary 72, 24, 28 and February £
and 12, 2013 "My Prnor Aflidavits™), and in response Lo the affidavit of Me. Ulicki ("Ulicki™)
sworn February 13, 2013 (the “Recent Ulicki Affidavit™) and unless the context requires

otherwize, § adopt the definitions set out in My Prior AlRdavils,

2. From my review of the proceeding, I understand that the Honourable Justice Wilton-
Siepel confimmed that the Special Committee of Mr. Taylor and Mr, Wells would b responsthle
for the Sales Process, and that Ulicki was not o da involved, Wickd reevzed himeell fom the
Sales Process duc to what he referred to as a conflict of inlerest, because he staled that he
intendod to make a bid in the Sales Process. However, he did not adviss the Coudl that he
intended to do a publis tender as well for LOOK shares at $0.11 par share, and most importantly,

that he had negetiated and subsequently entercd into a Support Agreement with LODK that



-2

provided for $225,000 break fee for a another tender offer greater than $0.11 per share. This was
dong while Uicki was Chairman of UDBS, in the midst of a Sales Process. | believe one of the

members of the Special Committee should have swom the affidavit now 1endered on the

dMolinns.

3. Since January, we have endeavored to try (¢ reach an ammangement for the benefit of 1]

stakcholders,

4. in order 1o msalve fhis latest and new issue of debt versus zale, Niketo will once again
extend the ability UBS to repay up w0 $3.8 million dollars, by way of cash or by vansferring

LOOK Shares (in cqual amounts of both gpes of common shares), at $0.15 per share.

5 1 point out that Llicki has been a director for the last 2 years and UBS has gons through
in excess of 35,000,000 withowt any defined plan other than liligatior.  In any event within the

next 2 years there is no reason for UBS not to develop a bisiness and inceme. .

&, With respect o paragraph 4 of the Recent Ulicki Affidavit, Ulicki does not espond to the
fact that his public tender for Lok shares ut $0.11 per share s still outstanding s is his Support

Apreement with Look that provides for a $225 000 break fee,

7. Gowlings has been litigation counsel far fwe and half years. Mr. Wells and Mr. Taylor

have been dircclora in excess of 7 months, | see no reason why they cannot bring me wp 10

spoed,

& With regard 1o paragraph 7 of the Recent Ulicks Alfidavit, I have already testified that

HNiketo will seck and oblain all approvals necessary including TSXY,



-3-

9 As a publiely traded company and a reporting issucr, in the midst of CCA4 proteciion,
vomplete transparency should be available to the public, including the stakeholders, of all
information and documentation, especially with eespect 1o the valuation of the assets. [ do noi

understand the reason [o1 the secrecy,

1. 'With regard 4o the issucs raised in parapraph 11 in the Recent Ulicki AMidavil, I believe
the Plan provides for & greater favourable price, more flexibility, preserves the ability to realize
fair valus Tor all shares, is consistent with the “plan™ that was told to shareholders when entering
CCAA pratection, ie. preserve the assets, and aliews B3 to continue s litigation strategy that

UUB% zays has merit.

1. With tegpect to paragraph 15 of the Fecent Ulicki Affidavil, 1 am advised by Tay Vier
and verily belicve it to be true that the statement that the dilution i3 pure speculation iz false as it
is provided for in the avticles of Look and has been discloscd in the information civewlars of Look
as well as various press releases. It is nof speculation but a facl. As for the actual amount of
dilution, (hey are comect that it is dependent on a mumber of laclors such as how many
subordinate shares are converled and 1aken up under the bid. Now shown to me and marked as

Exhibil "A" to this my affidavit is a true copy of an email from Mr. Vieta in this regard.

12, With respect to the pllegations made by Ulicki in paragraph 16 of the Recent Wicki
Aflidavit, 1 pever raise the prospect of sulng the current directors of the UBS board docs not do
as Miketo wishes in the CCA44 pmocedings. From my discussions with bMr, Wells and Me,

Taylar, I have no doubt that I can work with them on the Board of Directors.

13, Furthermare, Niketo is willing 10 provide 3 DIP loan on the same terms and comditions as

the: Loan in the Plan if UBS is willing do de so.



e

14, I'make this affidavil for no tmproper purpose.

SWORN DEFORE ME at the City of
Toronty, in the Frovince of Ontario on | 3th.

February, 2013

Commiz€irmartTr Taking AMidavits
far a2 may bg)

WA 2e oy SpA haa,
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Cmurt File No. CV-11-3283-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF COMFANIES' CREDITORS ARRANGEMENT ACT,
F.5.C. 1985, &. C-36, AS AMENDED

AND [N THE MATTER OF A PLAN OF COMPROMISE OR ARRAMNGEMENT OF
UNIQUE PROADBAND SYSTEMS, INC. AND UBS WIRELESS SERVICES [NC,

AFFIDAVIT OF FARAAZ DAMIN
I, Faraez Damji, of the City of Taronts, i the Poovines of Ontade, MAKE OATH AND

BAY:

1. I'am an Articling Student with the law firm of Solmon Rothbart Goodman LLP (“SRG™,
the: lawyers for Nikete', and, as such, have knowledge of the matters contained in this affidayit.
Where | have indicated my evidence is derived from information received from others, | have

identified the source of that informartion and verily betieve it to be yus.

2, At 440 pm_ today, February 13, 2013, Mat Gortlieb, the Jawyer for the Monitor, sent an
¢-mail advising that the Board of Dircctors of UBS had considered the eomments of the
Honourable Mr. Justice Wilton-Siegel {and the concept of a loan from Miketo as an allematve
the sals of the LOQK Shares), but had determined that it will proceed tomormow with its motion
for approval of the Sale Transaction. The Monitor advised thar URS would deliver an affidawit
later this evening sething oul (he reasons for the Board’s determination in this regard. Annexed

hereto and marked as Exhibit " A" to this my affidavit iz a true copy of M. Goitlich's c-mail.

V[ adepted the definitdons set oart in the materdals filzd by Niketo, a3 necesgary,



2

N In response, Raffaele Sparano, a fawyer at SRG, sent an ¢-mail to Mr. Gottlieb a2 4:50
p-m., acking if he, or the Board's eeunsel, could briefly sutling the Doard's reasons {currently),
giving the timing. Annexed hers1o and marked as Exhibit “B™ to this my alfidavit is a true copy

of Mr. Sparano’s e-mail.

4. As of the swearing of this affidavit (at &:30 p.m.), there has been no response in this

regard fom either Mr, Gotilieb or the Board's counsel.

5. I make thiz affidavit for no impraper purpose.

SWORN BEFORE ME at the City of
Tamnty, in the Provinge of Ontardo on

Febrieary 13th,

memissioeer for Taking Affldpyls F. ANIT
[or zr meay be)
EaFfable S pur oy
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Court File No, CV-11-9283-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF COMPANIES' CREINTORE ARRANGEMENT ACT,
R.5.C. 19835, . C-36, AS AMENDED

AND IN THE MATIER OF A FLAN OF COMPFROMISE OR ARRANGEMENT OF
UNIQUE BEDADBAND SYSTEMS, INC, AND UBS WIRELESS SERVICES INC.

AFFIDAVIT OF JENNIFER SAVOIE

I, Jenniler Savole, of the Town of Whitky, Region of Durham, in the Provines of Cmiario,

MAKE OATH AND SAY:

1. I am Bn Assistant with the law frm of Solmon Rothbart Goodman LLP (*SRG"}, the
lawyers for Niketo Co. Lid., and, as such, have knowledge of the matters contained in this
affidavit. Where [ have indicaled my evidence is derived from tnformation received from others,

I have identified (he sowrce of that infarmation and verly belicve it to be irue,

2. 1 am advised by Gavin Snayth and verily believe it 10 be true that the Tawyers for Unique
Broadband Systems Ine. (“UESY), yesterday, at 2:16 pan, advised him that e Board of
Pirectors of UBS derided to abandon one of s major remaining ¢laims against Jolian and
IeCioey in the amount of approximately 5155008, and $367,000, for a total of $522,000,
related to allegations by UBS of improper expenses or jnsufficient or o explanation for
expenses. Mow shown W me and marked as Exhibit “A" to this my affidavit is 2 true copy of the

cmail received by Mr. Stmyth from the solicitors of UBS.



2.

1. I maake thia allidavit {or no improper purpose.

SWORN BEFORE ME at the City of
Totonta, in the Provines of Oalaro on

Febhraary 13
icmec for Taklhg Affidavils Ta Savaje
fo af neay Bg)
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Court File o, CV-11-9233-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF COMPANIES CREDITORS ARRANGEMENT ACT,
R5.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF ATLAN OF COMPROMISE OF. ARRANGEMENT OF
UNIQUE BRCADBAND SYSTEMS, INC, and UBS WIRELESS SERVICES NC,

PLAN OF ARRANGEMENT IN RESPECT OF UNIQUE BROADBAND
SYSTEMS INC. ANT} URS WIRELESS SERVICES INC,

Furpose nnd Effect of the Flan

The purpose of thizs Plan is 1o cffect 3 compromise and amangement of the Affected Claims in 3
manter that pravides for the retention of the LOOK Shares, immediate payment of the Affected
Claimy in full apd funding of continued litipation of the Disputed Claimns in the expectation that
all persons with an interest in the Companics will derive a greater benefit from the retention of
the LOOK Shates and the continued operation of the Companies than would result from the
immedials forced liquidation of the Companizs’ assets, including sl or part of the Logk Shares.!
This Plan contemplates the conttnued stay of procesdings in respect of the Disputed Claims
while the cleims process continues. The Companics may settle the Disputed Claims cither
scparately or through another plan of armangement or compromise,

Arlicle 1 — Interpretation
1.1 — Delimifiona
In this Plan (including any Schedufes hereto), unless otherwise stated or unless the context
otherwise requires:

(2] “ddditiopal Orders” means additional Orders from the Court in these procesdings
raade after the Initial Order, including extension Orderz and Orders related 13 the
determination and aparaval of ¢laims;

() “Affecred Claims”™ means afl Proven Claims including among atbers Nikelg, DOL,
Stellarbridge Management Ine., Gorrissen Federspiel and Goldman Sloan Math &
Haber LLP, excluding Unaffectad Claims:

{e} “Affecied Creditors" means all Creditors with Affected Claims:

! The defined terms referred to in this sectlon are defined i Section 1.1 berein



()

(e}

()
(e

(h}
(i)
i),

(&}
(0

(m)
{n)

(a)
=);

“Administration Claims™ meang all professional fees of counsel tn the Companies,
professional fees of the bonitor and counsel to the Monitor, and professional fees of
cotnsel to the Board of Directors of the Companies;

“Business Day™ means a day, ather than Saturday, Sunday or a statnory holidsy, on
which banks andioar the Court are gencrally open for butiness in Toronto, Ontaric:

"LCAA" means the Corpanies” Craditors Arramgement 4c1, R.8.C. 1985, ¢, C-36:

"Claim ™ teans any right or claim of any Persen that may be assented or made in
whole or in part against UBS or UBS Wireless, whether or not assetted or made, in
connechion with any indebtedness, lizhility or obligation of any kind whatsocver, and
any inberest accrucd thersen or costs payable in respect thereof, including without
limitation, by reason of the commission of a tort {intedtional or uniplsntienal), by
reasot of any breach of contract or aler agresment {oral or written), by reason of
any breach of duey (including, withoul limitation, any legal, starlory, squitshle or
fiduciary duty) or by reason of any right of ewnetship of ot title to property or asssts
or right 1o a trust or deemed trust (stanitory, express, implicd, resulting, constrisctive
or otheradsc), and whether ot not any indebiedness, tiability or obligation is reduced
o judgment, liquidated, wonliquidated, fived, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present or future, knowr
of unknown, by guarantea, surety ar atherwise, and whether or not any right ot claim
15 cxecubory or anticipalory in nabure including, without limitation, any right or
ability of any Perzon 16 advance a claim for contribution ot indemnity of ctherwise
with respecl o any matfcr, action, cause or chose in action whether existing at
present or gommenced in the future, together with aoy other rights or claims of any
kind that, if wnsecured, would be 3 debt provable in bankmptey within the meaning
of the Bankrupicy and fnsofvency et had UBS or UBS Wircless, as the case may be,
become bankrupt;

YCompanies” means LTS and UBS Wireless;
“Crediior " meang cach Person with a Claim:;

"Creditory’ Meeting™ means any mesting of the Affected Creditors (hat may be called
and held pursuant to any Meeting Order, as may be necessary, for the pumase of
considering and voting upon the Plan, and includes any adjournment of such
mesiimyg;

*Court” means the Superor Count of Justice of Onlario;
“Disputed Claimy * means the Jolizn Claim and the Reeson Clain:
“DOL” means Alex Dolgonos and DOL Technotogies Ine.;

“DOL Claim™ means 35000000, as determined pursuant to the DOL Settlement
Agreement;

“DOL Sertlement” means the sentlement aprestnent between DOL and the Companies
dated July §, 2012;

“Effective Time" means the first moment on the Plan Inplementation Date;



()

(t}

{z}
)

{u}

{w}
(x)

{x

{z)
{aa)
{bb)

{ee)

{dd}

1)

“Exi¢ Loan” means the loan i be made by the Plan Sponsor in theee tranches as
provided in the Exit Loan Agrecment;

“Exit Loan Agreement” means the Toan agreement between the Campanics and the
Plan Sponsor pursuant to which the Plan Sponsor will lend up to 56,000,000 Lo the
Companies to fund distributions w the Affected Creditors determined as of the
Effective Time, to bt entered into by the Plan Sponsor and the Companies on the
Plan Implementation Date in accordance with the terms of ¢his Plan and the Plm
Sanetion Cedeat;

"Filing Date" means Tuly 5, 2011, the date of the Tnitial Order;

“fnitial Order* means the Order of the Honowrable Justice Wilton-Siepel dated July
5, 2011,

* Folian™ means Gerald MetGocy and Jolian Tnvesiments Limited,

“ fafigr Claim™ means 2ll Claims of Jolien, including (he unliquidaied and contingent
claims of Jolian that are subject to tigation with the Companies, in the assernted
ameount of $10,112,848.00 (plus legal fees), and all indemnity claims;

“Fook™ means Look Communigations Tne.;

“Look Shares'™ means the approximetely 54,785 004 shares of Look ommed by URS
Wireless, made wp of approximatcly 24,864,000 muliiple voting shares and
29,921,060 subordinate voling shares, which represents 39.2% of the cumenlly
autstanding shares of Look;

"Afecting Ovder” means the (rder under the CCAA that, among other things, accepts
the filing of the Plan and calls and sets the date for the Creditors’ Meeting(s);

"Monitor'” means Duff & Phelps Canada Restucturing Inc.;
“rder™ means any Order of the Court in these proceedings,

*Party™ rneans the Companies and the Affeeled Creditots, and any refercoce to a
Party includss ity suceessars and permitted assigns; and "Fariies” meats every Party;

“Pareon® is 1o be broadly intepreted and includes any individual, fimm, comporation,
Timited or unlimited liability company, general or lmited pannership, association,
trust, unincorpomated organization, joint venture, govermment acthonty oc any
agency, officer or instrumentality thereol or any ather entity, wherever situate or
domiciled, and whether or not having legal stams;

"Plan® means this plan of compromice and arranpement in respect of UBS and UBS
Wieeless under the €044, a3 supplemented or amended from Lime lo time, and
which incledes the rights, bensfits and obligations set out in the agrecments and
comsets that are schedules to this Plan;

"Flan Implementation Dalte" means the Business Day upon after which all of the
conditions sct out in section 3.10 herein have bren met or expressly waived and the
date the Manitor hat filed a cerificate stating that the Flan conditiony are satisfied
and that, upoo such filing, the Plan 15 thereby implemented;



(i) "Plan Sanction Dote” means the date that the Plan Sanction Order is made by ihe
Court;

{zg) "Flan Sancion Order"means an Order of the Court approving this Plan, 1o be
granted pursvant to the provisions of the CCA4, if and as may be necessary, and
shall include provisions a5 mey be neceszary or approprizte to give effect to this Plan
ag such Order may be amended or modified by any court of campetent jurisdiction;

(hh) “Plar Spensor” means Niketo Co, Lid ;

{il) “Prover Clazims™ at any time means 2]l Claims a3 finally dedermined in accordance
with the claims procedure order or setded by the Companics at the eelevant time:

(i) “Reeron” means Douglas Recson;

(kk) “Recran Claim™ memns all Claims of Recsan, including the unliguidated and
contingent claims of Reeson clatmed in the proof of claim filed by Reeson in the
CCAA proceedings in v asserted amount of $585,000.00, and all indemnity claims;

(i) "UBSY means Uniqee Broadband Systems Ine;

{mm) “UES Wireless™ means UBS Wireless Service Ing, the wholly onned subsidiary of
UBS;

(nn) “Lnaffected Claims™ means (i) Administration Claims, (i) inter-company claims fie.
amounts gwing between UBS and UBS Wircless), (i} indemnity ¢laims of
Dolgonos solely o the cxtent preservesd by the DOL Settlement Agrecment, (iv)
tights under agmements with the either of the Companics hat have not been
disclaimied, (v} the Exit Loan d (vi) the Disputed Claims,

The defined terms used in the Initial Order arz incorporated in this Plan, if and as necessary,
1.2 — Accounting Terms

All agcounting terms nol otherwise defined herein will have the tneahings ascribed to them in
accofdance with Canadian generally aceepted accounting principles including those prescribed
by the Canadian Institute of Chartered Accountants. Accounting polieies and standards of
financial disclosure will be in accordanes with Ineernational Finangial Reporting Standards.

1.3 — Articles of Reference

The teems "herel™, "hereundet™, "hercin® and similar expressions refer to this Plan and not o
any particular article, section, subscction, elanse or paragraph of this Flan and include any
agreernents supplemental hereto. In this Flan, a reference to an artiele, section, subsestion, clanse
or parepraph will, unless atherwise stated, refer fo an article, section, subscetion, clawse or
paragraph of the Plan. As used in this Plan, the words “inglude”, “includes™, “ineluding” or any
other derivation thereol meaps, in any cace, those words modified by the words “wilhout
Lirpitation™.

1.4 — Interpretation Net AfTected by Meadings

The divisien of thic Plan into ardcles, sactions, subscetions, clanses and paragraphs and the
insertion ¢f a table of contents and headings are for convenicnoe of reference anly and will not
affect the constuction of interpretation of this Flan.



1.5 —Dais for Aoy Action

In the event that any date an which any actiot is required t0 be taken hersunder is ot & Business
Day, such action will be required to be talien on the next suceeeding day whicl it a Bugingss
Day,

E.4 — Time

All times expressed herein arc local time in Toronto, Citario, unless otherwise stipulated.

1.7 — Nember, Etc.

In this Plan, where the contexit requires, 2 word impornting the singular mumber will include the
Plural and vice versa; and a word or words imporling gender will include all genders,

[.B — Currency

Unless otherwise stated herein, all refarences to curency i this Plan are 1o 3wl maney af
Canada.

1.9 — Statutory References

Any referenec in this Fian to a statuls includes all regelations made thereunder, all amendments
o such statute or regulations in force feom time (o time, and any stafute or regulation that
supplements of supersedes such statule or regulation.

1.10 — Suecessgrs and Assigns

This Fian will b¢ binding upon and will enure to (he benelit of the heirs, administralers,
execulars, legal persenal representatives, successors and assigns of any Person named or referred
to im this Plan.

1.12 — Governing Law

This Plan shall be governed by and construed in accordance wAith the laws of Ontaris and the
federal laws of Canada applicable therein. All questions as to (be [nterpretation of or application
of this Plan and all proceedings taken in connection with this Plan and its provisions shal] be
gubjett 1o the jurisdiction of the Cowrl,

1.13 — Schedule

The following are the Schedules to this Plan, which are incorporated by reference into this Pian
and form patt of il

Sthedule A — Exit Loan Agreement between the Plan Sponsor and the Companics

Schedule B - Consent of [David Subotic], [John Zorbas) and [David Tsubouchi] to act ps
directors of 1he Companies

Article 2 — Crediters and Clzima
2.1 —Plan Classification snd freatment of Claims
() The Claims of Affected Crediters will be treated in the fallowing manner;
(1) there will be one (1) clasy of Affected Creditors; and,

VO



(b}

(£}

(ii)

cach Affectsd Creditor will receive a cash distribution in the amovnt of its
Proven Claim, on o a5 seon as practical afver the Plan Tmplecientation Drte
Erom he proceeds of ranche A of the Exit Loat,

Without limitation to Section X1 {¢) cach, Unaffected Clam will be paid in
accordance with the termy govenunp such Claims, as agreed by the Companies with
the applicable Creditor or, in the casc of Disputed Claims, as may be ordered by the
Court.

The Unaffocted Claims for the ollewing amounts, if any, shall be paid as soon as
possible after the Man Implementation Date but in any event within 6 menths
thereafier:

{)

(i1}

(i)

all amounts that were cotstanding at the time of the application fer an order
under section 11 or 11.02 of the CCAA and that are of 2 kind that could be

tubpect 1o a demand under
1y subsection 224{1.2} of the Income Tax Acl;

2y any pravigion of the Canada Pension Plan eor of (he Employment
Insurznce Act that refers Lo subsection 224(1.2) of the Income Tax Acl
and pravides for the collection of a contribution, as defined in the Canada
Pension Plan, an employee™s premivm, o smplayer's premium, as
defined in ths Employment Insurance Act, ot a premium tnder Pard VILI
of that Act, and of any related interesl, penalties or other amaonmts; ot

31 any provision of provincia] legislation that has a purposs similar to
subsection 22471.2) of the Income Tax Act or that refers fo tha
subsechion, to the exient that it provides for the collection of 4 gum, and
of any related infcrest, penaltics or othee amounts, and the sum:

(I} has been withheld or deducted by a pemon fbom o payment to
another person and is in respect of a tax similar in natwe o the
incorne tax imposed on individuals under the Ineome Tax Act, or

{ID iz of the same nature a5 a coniribulion under the Canada Pensitn
Flan if the provinee is 2 "province providing a comprehensive
pension plan” as defined in subsection 3(1) af the Canada Pension
Plan and the provincial legislation establishes a “provincial pension
plan” as defined in that subsection.

amaimts at least equat te the amounts Ihat they would have been quahficd 1o
reccive under paragraph 13601 Kd) of the Bardeuptey and Insolvency Act if the
company had become bankrupt on the day on which proceedingy commenced
under this Act; ard,

wages, salares, commissions or compensalion for services rendered after
proceedings commence under this Act and before the court sanclions the
compromisc or arrangerment, together with, in the case of travelling
salespersons, dishursements propecly incwrred by them in and sbout the
company’s business during the same period

I



2.2 — Income Tax Wiikhalding Requiremenis

In connection with this Plan, any distribution made hereunder by the Companics shali be made
net of all applicable taxes. Notwithstanding the forcgoing and any other provisions of this Flan,
cach Affected Creditor that it to receive 2 distribution pursuant to this Plan shall have sole and
exclusive responsibility for the satisfaction and payment of any tax obligations imposed by any
gavernmental authority (including income, withbolding and other tax gbligations on account ol
such diswributton). The Companies, as necessary, shall be suthorized o take any and all actions
a5 may be necessary or appropriate 1o comply with applicable withliolding and reporting
requirements,  All amwunts withheld on account of taxes shall be teated for all purpozes as
having been paid to the Affected Creditor in respect of which such withholding was made,
provided such withheld ameunts are remitted to the appropriale governmental authority.

2.3 == Miw Bpard

Fursuant 1o the Plan Sanction Order, the Board of Directors of UBS will be reeanstinuted with
effect at the Effcctive Time ta ensure that this Plan iz fully and properly implemented for the
benefit of the Creditors and other stakeholders ol the Companics. At the Effective Time, the term
of office of the individuals (hat are dircctors of UBS itmediately prer to the Plan
Tmplementation Date will terminate, Simultaneously, the new Board of Directors will consist of
or will include the fallowing individuals (subject to their consert). Such Board shall, in good
faith and using all reasonable efforts seck to appeint two addiional divectors selecied by them
unanimeusly within two (2) weeles aiter the Eifective Time. If they arc unable to agree, any
party may apply for directions of the Count conceming the appointment of directors. A quorum
of the new Board of Directors so constituted shal] be three and they will hold afice uniil the next
ghhtial sharchelders mecting of UBS:

Victor Wells
Kenneth Taylor
[One af John Zorbas;
Darid Suhofic;
Pavid Tsubouchl]
24 — Persans Affecied

Un and after the Effective Time, and subject 1 the flfilment of certain teons and conditions as
get oM herein, this Plan will become elfective on and be binding on the Plan Sponsor, the
Companics and the Affected Creditors, past and present dircctors or officers of (he Companies
and all ather Persons named or referred to in, or subject to, this Plan,

2.5 — Release of Clalms

Effective on the Plan Implementation Date, regardless of whether Proofs of Claim bave been
filed, the Companies will b released from all Affeted Claims, other than in respect of their
obligations purstant to this Plan. For eertainty, all Affected Claims other than Unaffected
Claims are released effective on the Plan Implementation Diatg,

tel



Artlcle 3 — Misecllaneous
1,1 — Confirmation of the I'an

In addition o a mecling of Affected Creditors, the Companies contemplate that & meeting of
sharghalders may be ordered o be held pursuant to the Meeting Order to consider the Plan. In
the gvent thal this Plan iz approved by the Affected Creditors, whether or not {he Plan iz
approved by the shareholders, the Flan Sponsor will, unless otherwise ordered by the Court, then
seel the Plan Sanction Order for the sanction and approval of the Plan. Subjeet only ta the Plan
Satction Qrdet being granted and the satisfaction of those conditions of this Plan deseribed in
seetion 3,10, this Flan will Be implemented on ¢the Plan Implementation Date and as of the
Eflective Tirne in accondance with Section 3.E1.

3.2 — Fer=monnicy

From and after the Plan Implementation Date and as of the Effective Time, any conflict between
thizs Plan and the covenants, wamsmtics, representations, terms, conditions, provisions o
abligations, expressed or implicd, of any contract, morgare, security agreement, indenture, bnyst
tultnture, Ipan ageement, commitment letter, agreement for sale, by-laws of the Companics,
lease or other agreement, weitten or oral and any and all amendments or supplements thersta
cxisting between one o maorg of the Creditors and either of the Companics as at the Plan
Implemeniation Date will be deemed to be governed by the terms, conditions and provisions of
thig Plan, which will take precedence and prionity,

A3 —Waiver of Defaulis

As of the Effective Time, sach Creditor will be deemed to have waived any and all defaults by
the Companies in every covenant, wamanty, represeniation, \omm, provision, condition or
abligation, cxpressed or implied, in every contract, agresmenl, morgaps, security agrecment
indcnture, trust indenture, loan agreement, conunitment letter, agreement for sale, lease or other
agreement, wrilten ot oral, and any and all amendments or supplements thereto, existing between
such Creditor and the Companies which have occumred prior to ot are continuing 2= at the Plan
Implententation Date, and any and all notices of default and demands for payment under aoy
insirument including, without Timitztion, any guarantee, will be deemed to have been rescinded.

3.4 — Compromise Elfectlve for all Purposes

The payment, compromiss or other satisfacdon of any Affected Claim under thiz Flam, if
sanctioned and approved by the Court, will be binding upon the applicable Affected Creditors,
their beirs, executors, administrators, successors and assigns, for all purposes and, to such extent
will aleo be effective to relieve any third party dicccily or indirectly Hable for such Claim
whether as guarantor, indemnitor, nant, dirceror, joint covenantor, principal or otherwise.

1.5 — Madifeatjon of Plan

The Plan Eponsor rescrves e right to file any modification of, sipplement to, ot amendment 1o
this Flan up to the time of the vote at the Creditars' Mecting, After such Creditors® Mesting, the
Plan Spansar may at any ttme and ftam lime 1o lime vary, amend, modify or supplement this
Plan only with Cournt approvel or if the Monitor and the Plan Sponsor determine iat such
viration, amendment, modificaton or supplément i3 of a technical radare that would oot be
malcrially prejudicial to the interests of the Creditors under this Plan or the Plan Sanction Order
and is neecsary to give cifect to the substange of this Plan or the Plan Sanction Order,

%



A6 — Cansents, Walvery and Agreements

Asx of the Effective Time, cach Creditor will be deemed to have consented and Lo have agreed 1o
all of the provisions of this Plan az an entirety, In particelar, each Creditor will be decnzed:

(a) tohave executed and deliversd to the Plan Sponsor zll consents, releases, acsipnment
and waivers, statutory or otherwise, required to implerent and carry gut this Flan as
an entirety;

(3 tobhave waived any default by the Companies in eny provision, ¢xpress or implied, in
any agreement ot other armapgement, nriften or oml, existing berorasn such Creditor
antl the Companics that has occurred on ot pricer o the Plan Implementation Date;

(e) i have agreed that if there is any conilicl between {he provisiens, express or implied,
ol anoy agreemest of ather erangement, writken or ocal, existing betwesn sech
Creditor and the Companies as at the Plan Implerentation Date atid the provisions of
(s Plsp, then the provisions of this Plan ke precodenes and priodty and the
provisions of such agreement or other arrangement are amended accordingly: and

fd) to have releassd any and all Affected Clains.
3.7 — Relesce:

As of the Effective Time, cach Creditor of the Companies, save and except for those with
Unaffected Claims, will be deemed to forever release any and al]l swits, claims and causes of
action that it may have had agaimsl the Companics or against any current or fermer directors,
officers, employees and advisors of the Companies except as Timited by Section 5.1(2) of the
A4, subject to those tights, obligations and benefils that continue pursuant to the DOL
Sedllement Agrecment.

3.8 — Deemiing Provisions
In this Plan, the deeming provisions arc not recbuttable and are conelusive and irrevocable,
3.9 — Plan Sanction Cirder
The Flan Sanetion Order shall, among oiber things:
(2) declars that this Plan is f3ir and reasenable;

tb) declare that as of the Effective Time, thiz Plan and all associated steps, compromices,
settlements, transactions, arrangements, réleases and rcorganizations effected Giereby
arc approved, binding and cffective as herein set out upon the Plen Sponsor, the
Companies, all Creditors and al other Persons and Partics affected by this Plan;

{¢} declare that the releases refemed to in Section 2.5 and 3.7 shall become effective as
of the Effective Time in accordance with this Plan;

(d)  amend the Initial Order and’er Additional Orders if and as may be netessary for the
implementation of this Plan;

(g} comptomise, discharge and releaze the Companics from any and all Affected Claims
of 2ny nature in accordanes with the Plan, save and except for those with Unaffected
Claims, and declare that the ability of any Person to proceed against the Companics
in respect of or relating to any such Affected Claims shall be forever discharged and
resirained, and all proceedings with rexpect to, in corncetion with or relating Lo such

14
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(%)

(i}

(]

®)

Affecled Claima be permanently stayed, subject only to the right of Aifecied
Credirors to receive distibutions pucswant o this Plan in respect of their Affected
Claims;

declare and direct that the Disputed Claims shal] be determined in accardanes with
the claims procedure Onder and enjoining Jolian and Reeson from commencing or
continuing any ather procecdings in respect Lo the Dispuled Claims;

discharge and cxtinguish all liens, including all fccurily registrations against the
Companies in fvour of any Affected Creditor;

declars that any Affected {Taims for which 8 Proof of Claim has nat been Gled shall
be forever barred and extinguished;

dectare that the stay of proceedings under the Tnitial Order and/or Additional Orders
18 extended in respect of the Companics to, and including, the Plan [aplementation
Dhate, and with respect to the Dispuled Claims, the stay of proceedings shall continue
until such further Qrder of this Court;

declare that, subject to the performance by the Companics of their obligations under
this Flan, all obligations, agreements or leases to which the Companics arc a Panty
shall be and remain in foll force and effect, unamended, as at the Plag
Implementation Date, unless disclaimed or resiliated by the Companies pusuant to
the Initial Order andfor Additionel Cirders, and oo Party 1o any sech obligstion ot
agreement shall an o follawing the Plan Implementation Date, acoelerate, temitate,
refiise to remew, reseind, refuse to perform or otherwise repudiate its abligetions
theveunder, or enforce or exercise {or purport to cnforce or exercise) any nght or
remedy under or in vespect of any such oblipation or agreement, by reason:

i}  of any event which occumed prior to, and not continuing after, the Plap
Implementation Date or which is or continues to be suspended or waived under
thiz Plan, whith would have cntided any ather party thereto to enforce those
nphts ar rermedies;

)  that the Companies have sought or obtained relief or have taken stepa as part af
this Flan or under the £CA4;

iii)  of any default or event of default arising ae a result of the financial condition or
nsolvency of the Companies;

iv) of the effect upon the Companies of the completion of any of the transactions
cottemplated under this Plan: or

vl of any compromises, scitlements, restructutings or tcorganizations effected
pursiant to this Plan;

stay the commencing, taking, applying for or issuing of continuing any and all steps
or proceedings, in¢luding, without limitation, administrative hearings and arders,
declaratigns ot assessments, eommenced, taken or proceeded with or thal may be
cormenced, Liken o procesded with apainct any teleased Party in respect of all
Alteeted Claims and any oitbher matier relessed hereing



(I) suthorize and direct the Companizs to execule the Exit Loan Agreement and any and
all necessary documents relared to (he Exit Loan Agreement and approving the Exit
Loan Agreement and the secunity and ather docurocots contemplated thereby;

fm} declare that all distributions and payments by the Companies ta the Creditors under
this Matt are fior the account of the Compimies and the fulfillment of its obligations
under this Plan;

in)  declarc chat dhe Mlan Sponsor and the Monitor may apply te the Court for advice and
direction in respeet of any matter arising frotn or undet this Plan; and

(0] ewthotize the Monitor to oversee the implementation of thiz Flan and report o the
Court,

3.10— Condltionz of Plan Implementation

The implementation of this Plan will be conditional upon the fulfilment or satisfzction of the
following conditions:

(3} ks Plan shall be approved by the requiced majority of each class of the Affected
Creditors;

(t) the Court shall have granied the Plan Sanction Order in form and subsiance
satisfactory o the Plan Sponsor acting reasonahly;

{c) the taking of all necessary corparate actions and Court proceedings to approve this
Plan and the performance by the Plan Sponsor and the Companies of their
bligations thercunder and of all steps set out in this Plan, and a1l agreements and
instruments contemplated thereby,

{d)  the execution apd delivery of all dacurments and instruments comteraplated by this
Fian; and

{r) all applicable governmentsl, regulatory and judicial consents, Orders and similar
consents and approvals and all filings with all governmental awthorities, seourities
cammissions, steck exchanges and other regulatory autherities having jurisdiction, in
cach case fo the efTect deemed necessary or desinble by counsel to the Plan Sponsor
and in form and substance sutisfactory to the Man Sponsor for the completion of the
transactions contemplated by this Plan or any aspect thereal, will have been obtained
oF received.

311 — Monitor®s Certificare

Upon being advised by the Plan Sponsor that the conditions 2ot out in Section 5.10 af this Plan
have been satisfied or, in the case of 3. 10(c), waived by the Plan Sponsor with the conscnt of the
Manitar, the Monitor shall fite with the Court a certificare that states that the Plan conditions set
out in 3.10 of this Plan have been satisfied or waived and that, with effect at the Effective Time,
upon filing such certificate this Plan shall have been implemented.

312 — Notices

Any notice of other commumication o be deliversd heecunder must be in writing and tefer to this
Flan and may, subject as hereinafler provided, be made or given by personal delivery, ordinary
mail or by facsimile addressed to the respective Parties as follows:

o



GLWLING LAFLEUR HENDERSON LLP
Bamisiers & Solivitors

1 Firsi Cenadian Plape

Suite 1606, 100 King Strect West

Toronto, Ontatie, MSX 1G5

E. Patrick Shea {LSUCK 231330) - Parick thea@eowlings.com
Tel: 416-3649-7309

Fax: 4] 6-862-T681

Lawyers for Unique Eroadband Systems Ine.

LAY Q'SULLIVAN SCOTT LISUS LLP
Barhsters & Solicilorg

145 King Street West, Sujte 2757
Toronto, Ontario, MSH 178

Matthew B. Gottlich (LSUCH 12663B) - mgottlieh@eotntel-toronta.cont
Tal; J1h-544-5353

Fax: 416-59E.3730

Lawyers for the Monitor - Duff & Phelps Canada Restruciuring Inc.,

ROY ELLIGT O'CONNOR LLT
200 Front Street West, Suile 2308
Toranto, otario, M5V K2

Peter L. Ray (LSUCH 161320 - pirf@reofaw.ca

Tel: 416-350-2488

Fax;:  416-362-62{4

Lawyrrs fior DL Technologies Ing. and Alex Dalgonos

ot to such other address as any Party may from time to time notify the others in accordance with
this Section. Any such communication so given or made shall be decmed to have been given or
made and ¢t have been received on the day of delivery if deliversd, ar on the day of faxing or
sendding by other means of recorded electronic communication, provided that such day i cither
event is 2 Business Day and the communicition is 5o delivered, faxed or sent before 5:00 p.m. on
such day. Chherwise, such commupication shall be deermed to have been given and made and to
have been received on the next fotlowing Busingss Day.

.13 — Further Assurances

Each of the Persons named or referred to in, or subject Lo, this Plan will execute and deliver all
such documents and instruments atd do all such acts and things as may be necessary or desitable
ta carry out the full intent and meaning of this Plan and to give effact to the ansactions
contemplated herein.

DATED as of the 12th day of Pebmoary, 2013.
Subitted by Solmon Rothbant Goodman LLE
on behalf of the Plan Sponcor, Niketo Co. Lid,

4
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Court File Na. CV-11-9283-00CL

ONTARIO
SUPERIQR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOQOURARLE WEDNESDAY, TIE I3k DAY
ME. JUSTICE WILTON-SIEGEL OF FEBRUARY, 2013,

IN THE MATTER OF COMPANTES™ CREDTORS ARRANGEVMENT ACT,
RE.C, 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A FLAN OF COMPROMISE OR ARRANGEMENT OF

UNIQUE BROADBAND SYSTEMS, INC., AND
LBS WIRELESS SERVICES INC.

MEETING GEDER

THIS MOTION made by Niketo Co, Ltd, ("Niketo™) for an order, among slher things,
authorizing Nikete to file the Plan {as defined herein} with the Count and directing Unique
Broadband Systems, Tne, {"UB5™) and UBS Wireless Seovices Inc, (IS Wircless™ and
collectively with LIRS, the “Companies™) to call, hold and conduct a mecting of certain of their
ctediters to consider and approve the Arrangement Resolution (2t defined herein), was heard this

day at 361 University Avenue, Toronta, Ontario.

ON READING (i) the Motice of Motion, (i1} the Affidavits of Johi Zorbos swom Janwary 23,
24, 28, and February 8, 2013, respectively, (id) the Affidavit of # swom January «, 2013 and (iv)
the » Report of Dull & Fhelps Canada Restrucwring Ine, =5 monitar of the Companies (the

“Monitor™); and wpon hearing Owe submissions of counsel for Niketo, the Compasies apd the

Monitar,



.

SERYICE

I.

THIS COURT ORDERS that the time for service of the Wotice of Motion and Motion
fecard herein be and it is herehy abridged so (hat the motion is properly tefumable today
arwl, further, that service of the Notice of Mation and Motion Record herein upon any

interesied party not served is hereby dispented with,

DEFINEDR TERAMS AND INTERPRETATION

2

TRIS COURT ORDERS that capitalized lerms not otherwise defined in thit Order have the

meanings given to them in Schedule “A* atiached hereio.

THIS COURT ORDPERS that all references inthis Order 1o the word “including” shall mean
“itehuding without limitation”,

TRIS COURT QRDEERS that references wo the singular herein include the plural, the plural

intlude the singular, and any gender includes the ather gender.

THIS COURT ORDERS that all references 1o time herein shall mean lecal time in Toronto,
Ontaria, Canada and any reference to an event sccurring on 2 Business Day shall mean prior

1& 5.00 p-m. on such Busingss Day ualess atherwise indicated herein,

FILING OF THE FLAN

B.

THIS COURT GRDERS that Niketo is hereby authodzed and direct=d 1o file the Flan with
this Court and, with the cooperation and assistance of the Companies and the Monitor, to
present the Plan to (a) the Affected Creditors for their consideratinn at the Creditor Meetin B
and (b) the Sharehelders of UBS for their consideration at the Sharchotder Meeiing, both in

atcordance with the tertns of this Order,

2%



_3.

A THIS COURT ORDERS that Niketo shall provide a loan to the Companies ta provide the
funds to pay fot the Sharcholder Meeting, which loan shall bear interest at the rate ol prime
plut 2% per annum, and will either be part of'the Tranche B Loan contemplated by the Plan,
ifthe Plan is sanctiored and implemented, or if the Plan is not sanctioned or implemented, it
will be an unsecured loan which will be repaid within ten days ofreceipt by the Compapies
of (he sale proceeds of the sale of the shares of Look owaed by UBS Wircless, or repaid

earlier, at the diseretion of the Companies.

K THIS COURT ORDERS that Wiketo may at any time and from time to time befare and
during the Creditor Meeting amend, modify andor supploment the Plan by written

instament, provided that:

(8]  such amendment, medification or suppleroent must be contained in 3 written

document that is fled with the Court,

{t)  notice iz piven 1o all Affeeted Creditoes pror to, o to those present al, the Creditor
Meeting {or any adjowmment thereol) of the details of any such amendment,

moddification ot supplement prior to the vole being taken 16 appreve the Plan, and

{c}  such amendment, modification or supplement complies with the procedures for

ametvimeniz a9 sgt out in the Plan

NOTICES AND DISTRIBUTION OF MEETING MATERIALS

9, THIS COURT ORDERS (hat the Monitor shall ternd a copy of the Mecting Materials by

prepaid ordinary mail, courder, fax or e-mail;



1.

13

_4.

(3]  onor before Fehruary 26, 2013, to each Affected Croditor that hae Sled a Proof of
Claim, &t the address set out in the Proafof Claim for such AfTected Creditor or such

other address subsequenty provided to the Monilor by such Affected Creditor: and

(b} 1o Shareholders in accordance with the Sharcholder Meeting provisions of this Deder

gel out below in paragraphs 4.

THIS COURT ORDERS that the Monitor shall pust a copy of the Meeting Materiala ta the

Wehbsite as soon az practicable after the making of this Order,

THIS COURT ORDERS that UBS is authorized and directed to call, hold and conduct a
gpecial meeting (the “Shareholder Mecting™)y of beneficial holders of TUBS common shares
("UBS Common Sharcs”), (o be held at s date time and place selected by the Monitot to be
held ne later than March o, 2013 for the holders of UBS Commen Shares 1o consider and. i1

deemed advisable, pass with or without variation, a resolution approving (die Flan.

THIS COURT ORDERS that the Shareholder Meeting shall be chaired by the Monilet and
the Monitor shall supervise the vote and report the results of the vate to UBS, Niketo and 1o

the Cotu,

TEUS COURT ORDERS that the reeord date (the “Record Date®™) for delermining
Sharchalders eqtitled to reecive the Motice ta Sharcholders, the Shareholder Information
Staternent, forms of proxy forwse hy holders of Shareholders (collectively, the “Shatehalder

Meeting Matenals™) shall be the close of buginess on February 15, 2013

4O



14,

5.

THiS COURT ORDERS that the Shareholder Mecting Materials, with such amendments or
additional documents as counse] for UBS may advise are necessary or desirable, and as are

! inconsistent with the ferms of this Mecting Order, shall be seat by UBS to:

{(3)  Shareholders determined as at the Recard Dals, 2t least twetity-one (21) days prior 1o
lbe date of the Shareholder Meeting excluding the date of mailing, delivery or
transnitta] and the date of the Sharcholder Meeting, by one or more of the follewing

methads:

{i) by prepaid mail, addressed to the Sharchelder, at his, her orits address as it

apprars on the applicable secunity registers of UBS as at the Record Date:

{if)  inthe case of non-registered holders of UBS Commeon Shares, by providing
multiple copies of (he Sharcholder Meeting Malerals 1o infermediaries and
registered nominees to facilitate the broad distibotion of the Shareholder

Meetitg Materials to non-registered halders of UBS Common Shares:

(iti) by delivery, in person or by mecognized coutier service, o (he addresses

specified in clause 14(a}i) above; or

{iv] by &-mail transmission to any Sharcholder whe identifics himzell, berselfor

itslf to the satisfaction of UBS whe requests siuch e-mail transmission:

(b)  the ditectors and auditors of URS by mailing the Shareholder Merting Mareriata by
prepaid ondinary majl to such pecsons ar least trenty-one (21) days pior b the date
of the Sharcholder Mesting, excluding the date of nuailing and the date of the

Shareholder Mecting, and,

4



16,

17.

.

(¢} The = Stock Exchange (the “TeX") by clecronically filing the Sharchalder Meeting
Mancrials via the System for Electronic Document Analysis and Rerdeval at least
twenty-ons (21)days prior to the date of the Sharcholder Meeting, excluding the dare
of filing and the date of the Sharcholder Mecting and that compliance with this

paragraph shall constitute good and sufficient notice of the Sharcholder Meeting.

THIS COURT ORDERS that accidental failure of or omission by UBS to give natiee 1o any
ane & more Sharcholders, orany fatlire ar omission o give such ootice as a pesuelt of events
beyond the reasonable control of UBS {including without limitation any inability to nse
pastal senvices) shall not constitute a breach of dhis Order or 4 defect in the calling of the
Sharehilder Meeting, but if any such failure or omission iz brought 1o the attention of UBS,
then 1TBS shatl use reasonoble best efforts to rectify the faiture or omission by the method

arvl in 1he lime most reasonably praciicable in the ciroumstances.

THIS COURT ORDERS that in the evenl of an inlermeption in or cessation of pesial services
due to strike or olherwise, UBS shall be autharzed, in addition or 23 an altermative g the
methods of delivery specified in subpatagraph 14(2) above, to communicate notice of the
Shateholder Meeling to Sharehelders by publishing the Natice ta Sharcholders ance in the
Globe and Mail, national edition which publicstion shall include specific reference 1o

lecations at which copics of the Shareholder Mecting Materials will be available.

THiS COURT ORDERS that the Sharsholder Meeting Materialt shall be deemed far the

purposes af thiy Chrder to have been reeeived,

(a)  inthe case of mailiog (ree (3) days after delivery thereof to the post affice;

4o
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(b} in the case of delivery in person, upon receipt thereof at ihe intended tecipioni’s
address or, in the case of delivery by coutier, ooe (1} Business Day after receipt by

the courier;

{c)  in the case of Tacsimile or e-maidl trmsmission or electronic fling, upon the

transmission thereok: and

{d}  in tho case of noties in & newspaper, as specified in paragraph 16 sbove, wpon the

date of publication of the Notice to Shareholders,

THIS COURT ORDERS that service of the Meeting Materials upon the Affected Credilors,
pocting of the Mecting Materials on the Wiebsite shall constitule pood and sufficient service
of (hiz Order and the Plan on the Aected Creditors, and pood and sufficient potice of the
Creditor Meeting on sll Persons whe may be entitled to receive notice thereof or of (hese
proceedings, or who may wish to be present in person of by proxy at the Creditor Meeting,
ot who may wish $o apprear in these proceedings, and ne other form of Lolice or Service pead
be made on such Persons, and subject 1o parageaphs [« to »] hereof, no ather document o
matcrial need be served on such Persons i respeet of these proceedings. Service shall be
cifective, in the case of mailing, three days afler the date ofmailing, in the case of service by
couriet, on the day after the courier package was sentand, in the case of service by fax ot &-
mail, o the day the fax or e-mail was tansmitted, unless such day is not 2 Business Day, or
the fax or e-trail tanzmission was made after $:00 p.r, inwhich case, on the next Business

Day.

D



CREDITOR MEETINGS

15

20.

21,

22,

23,

THIS COURT ORDERS that, for purposes of considering and voting on the Flan there shal|
be one class, being the Aflected Creditors as established tn the Plan, and such classification

iz hereby approved

THIS CQURT ORDERS that the Companies shall call, hold and conduct tho Crediter
hiceting of the Affecied Credilors, on the date and at the time and location et out in the
form of Notice 1o Creditors attached bereto as Appendix “27, 1o enable the Affectad
Creditors to consider the Plan and fo enable Miketo to scok approval by the Affecred

Creditors of the Amangement Resolution.

THIS COURT ORDERS that a representative of the Monitor shall preside as the chair (the
“Chair”) of the Creditor Meeting and, subject to this Order amd ey further Order of the
Cawrt, shall decide all matters relating to the rules and procedures at and the conduct of the
Creditor Mecting and the validity of Proxies. The Cliair may adjoumn the Creditor Meeting

with the consent of Niketo.

THIS COURT ORDERS thot the Moniter may appoint scrutinesrs {the “Soutineers™) for the
supervision and tabulation of the altendance, quoruzs, and vales cast 3t the Craditor Meeting,

and that a person designated by the Monitor shall act 29 seceetary at each Creditor Moeting

(the "“Secratary™).

THIS COURT ORDERS that the only Persons eatitled to notice of or t0 attend or speak at
lhe Creditor Meeting are the Affiected Creditors with Proven Claims and their tespective
proxy bolders and Tegal counsel; representatives of Niketo, the Companics and the Monitor

and their respeciive legal counsel; the Scrutineers, and the Secretary. Any ather Person may

4y
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23,

la.

27,

0.

be admitled lo the Creditor Mecting only on invitation of Niketo or the Chair with the

consent of the other.

THIS COURT URDERS that the quorum required at the Creditor Meeting shall be one
Afieeted Creditor whe is entitled 10 vote on the Plan, present in person or by proxy, [f the
requigile quotitm i€ not present at the Creditor Meeting, then the Creditor Mecting shall be
adjourned by the Chair to such time end place a5 the Chait with the consent of Niketo deems

necessery or desirable,

THIS OCURT ORDERS that, at the Creditor Meeting, the Chair shall direes a vole by
writtens ballat on the Amangement Resolution ta approve the Plin and any amendiments

thereto as Miketo may consider appropeiate (In accordance with the provisions of this Order).

THIS COURT ORDERS that the only Persons catitled 1o vote at the Creditor Meeting, in
pecson or by proxy, ane Affected Credilors with Proven Claims, Each Affected Creditor
etititled tovale an the Plan shall have ong vote, which vote shall have the value of its Proven

Claim.

THIS COURT SRDER.S that, if an Aflected Croditor tansfers all of its Claim and, not [ater
than two Business Days priot 1o the Creditor Mesting, the mansietee delivers cyidence
reasonably satisfactory ta the Monitor of its ownership of such Claim and 3 written regquest
lo the Maomitor that such trancferes be entilled to vole al the Creditor Mecting, then soch
trantferes shall be entitled 1 atiend and vote, cither in persan ot by proxy, in ey of the

fransleror.

45
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13,

3
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THIS COURT ORDERS that any proxy that any Affected Creditor wishes to submit in
respect of the Creditor Meeting (or any adjpumment thereof) must he substantially in e
form attached herelo as Appendix “37, or in such other form acceptakle to the Maonitor ar the
Chair and be received by 5:00 p.m. oo the Business Day immediately prior 1o the day on
which the Creditor Meeting {or any adjousnment thereof} is o be beld Proxies may also be
deposited with the Chair at the Creditor Meciing (or any adjownment thersof) prior lo the

commencernent of the Creditor Mestiog (or any such adjousnment).

THIS COURT ORDERS that the Creditor Meeting may be adjeumed by the vote of A fectod
Creditoes, either present in person or by proxy, holding a majority in value of the Alfsetad
Claims voting in respect of such adjournment. Any adjourncd Creditor Mecting shall be
adjeutned by the Chair to such date, time and place as may be determined by the Chair with
the consent of Niketo. None of the Companies, the Monitor and Niketo shall be required to
give notice of any adjourned Creditor Meeting, other than annovncing the adjourmnment or

posting the notice thereof at the place of the Creditor Mesting being adjoumned,

THIS COURT DRDERS that the results oCall votes conducted at the Creditor Mecting shali
bebinding on all Affecied Creditors, whether arnot any such Affected Creditor was present

or voted at the applicable Creditor Mesting,

HEARING FOR SANCTION ORDER

3L

TRIZ COURT ORDERS that the Monitor hall file 3 report to the Cokrt po lter than three
Business Days after the Creditor Mectmg (or any adjounment thereof) and Oie Sharcholder
Meeting have both been held with respect 1o the msults of the voting of Affected Creditars

with Froven Claims on the Plan.

Ml
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33.

34

35

-11-

THIS COURT ORDEERS that, if the Plan is approved by the raquired majorities of Affeeied
{Creditors at the Creditor Meeting pursuant to the CCAA, Niketo shall seek Court approval of
the Plan at & modtion for the Sanction Order, which metion shebl be retunable before this
Cerurt al 1000 am. on », 2013, or 22 soon after thar daks ag the matter can be heard (the

“Sanction Hearing™.

THIS COURT ORDERS that service of the Naotice to Creditors and this Order shal|
constitite food and sufficicnt service of potice of'the Sanction Hearlng upon all Parsons who
are entiled o meeive such service and no other form of service need be made and, unless
ihey are an the Service List or have filed and served a notice of appearance in accordance
with paragraph |=], no other materials need be served on such Persons in respect of (e

Sanction [Tearmg

THIS COURT ORDERS that any Person wishing 10 receive matecials and appear at the
mation for the Sanction Order who iz nol on the Service List shal] serve upon the solicitors
for Niketo, the Companics and the Monitor, and filz with this Coutt, a notice ol appearance

by e later than 5:00 pm. on w, 2013,

THIS COURT ORDERS that, iFthe Sanction Hearing is adjourned, only those Persons who
are oo the Service List ar who have setved and filed a notice of apprarance in accordance

with paragraph |#] shall be served with notice of the adjourned date.

STAY OF LITTCATION

34,

THIS COURT DRDERS that no proceedinga hetween the Companies and Jotian or Reesarn
o in respett of the Jolian Claim or the Reeson Claim (including the procesdings before the

Court having file number ») may b commenced or continued until forther Order of the

Wy
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Court, provided that nothing herein affects the proceedings with respect to the Disputed

Claim being deall with pursuant to the Claims Process Drder,

GEMERAL I'ROYESIONS

7.

38,

39,

THIS COURT CHRDERS that the Companics and the Monitor shall pravide reasonable
cooneration and assistance to Niketo in conoection with the Creditor Mesting, the
Sharcholder Meeting and other matiers governed by this Ocder.  Any of Niketo, the
{Companies and the Monitor may apply to Courl for directions in respect of the
implementation of this Qrder on not less than thres Pusingss Days® notice to the others ar

such other tolice as the Court may order.

THIS COURT ORDERS that this Drder and any other order in these proceedings shall have
Full {orce and effect in all provinces and teeritories in Canada and abroad as against all

Persons agatnsl whom they may otherwise be enforceablo.

THIS COURT ORDERS AN} REQUESTS the oid and recognition of any court ar any
Iudicial, regulatory ar administrative body in any province of temitory of Canada (meluding
the assistance of any cout in Canada pursuant to secion 17 of the CCA A} snd the Federal
Court of Canada and sny judicial, regulatory or administrative tribunal or ether court or any
Judicial, regulatory or administrative body of the Uniled States and the states or other
subdivigions of the United States and of apy other nation of state to act in aid of and be

camplimentary 1o this Cowt in carryiog out the werms of this Order.

4%



SCHEDTLE A"

DEFINITIONS

In this Order, the following terma shall have the following meanings:

{a}

(b}
{c)
{d)

(e)

i)
(g)

{¥)
{i]
i

(k)

“Addizianal Orders ™ means additional Qrders from le Courd in these proceeding made
after the Initial Order, including extension Orders and Crders related to the
determination and approval of claims;

“Affected Cladrs™ means all Claimes, sxeluding Unaffecisd Claims;
“Affected Creditors™ means gl] Creditors with Affecred Claims:

“ddministration. Claims” means all professional fees of counsel to the Companies,
professional foes of the Manitor and counsel to the Menitor, and professionsl foes of
counsel to the Board of Dircctors of the Companies;

"Butiness Day" means a day, other than Saneday, Sundsy or 2 statutory holiday, on
which banies and‘or the Court are gencrally open for business in Toronto, Omtarjo;

“CCAA™ means the Companies Creditors Arvangement Act, R.S.C. 1955, ¢, C-36;

"Claim”™ means any right o claim of aoy Person that may be asseried or made ip whole
or in parl againgt UBS or UBS Wireless, whether ar not agserted ot made, in connection
wilh any ndehicdness, liability or obligation of amy kind whatsoever, and any imierest
acctued thereom o costs payeble in respect thereof, including withaut [imitation, by
reasan of the commission of a tort {intentional or wnintentional), by reason of any breach
of contrack or olher agreement {ordl or written), by reason of any breach of duty
(inchuding, without limitstion, any legal, stabstory, equitable or fiduciary duty) or by
reason of any right of ownership of ar tille to property ar assets or right to a tust or
deemed ¢rust {(statulory, express, implied, resulting, constructive or atherwise), and
whether or not any indebledness, liability or obligation is reduced to Judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, dispruted, undispuied,
legal, equilable, secured, unsecemed, present of future, Jmown of unkngwn, by guaraniee,
surety o edherwise, and whether or notany right o claim is BXecutory or anticipatary in
nature: inciuding, without limitation, any right or ability of any Person to advance a
¢latm for contribution or indemnity or ctherwise with Tespect o A0y maller, action,
eause of chose in action whether existing st presenl ot commenced in the future,
together with any other righis ot claims of any bind that, if unsectred, would be a debt
provable in bankruptey within the meaning of the Bankruptcy and frsolfvency Act had
U183 o LTBS Wireless, as the case may be, hecome bankrupt;

"Corpanies” means TTBS and UBS Wireless;
“Creditor " means each Person with 2 Claim;

"Creditors' Meeting” means the meeling of the Alfected Creditors to be called and held
pursuant 1o this Meeting Order fer the purpose of considering and voling upon the Plan,
and includes any adjoumment of such mesting:

“Cowrt™ means the Superior Court of Justice of Ontario;
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{m)
(n)

(=)

{F)
()

{r)

{z)
(t)

()

{w)

(=)
{¥)

(z)

(]
(b}

()
{dd)

{ee)
(i}

2

“Drisputed Claims "™ means the Jolian Claim and the Reeson Claim;

“DEL" meaps Alex Dolponos and DOL Technolopies Inc.;

“DOL Claiw™ means $500,000, as determined purtuant to the DOL Settlement
Agrecmenl;

“DOL Serrlement” means the sevtlement agreement Betveen THOL and dhe Companics
dated July 5, 2012;

“Effective Ttme™ means the first moment oo the Flan boplementation Date;

“Exil Loan ™ means the loan to be made by the Plan Sponsor in three tapches as
provided in the Exit Loan Agresment;

“Exit Loan Agreement” means the loan agreement between the Cotnpanizs and the Flan
Sponsor pursuant 10 which the Flan Sponsor would Iend up o 56,000,000 to the
Companies ko fund distributions ta the Affecied Creditors determined as of the Effective
Tirme, to be entered into by the Plan Sponsor amd (he Companice on the Pla
Tmplementation Drate it accordance with the lemms of this Plan;

“Filing Date" means July 5, 2011, the date of the Initial Oeder;

"initiaf Crder” means the Order of the Honourable Justice Wilton-Siepel dated Tuly 5,
2071;

“Jolian" means Gerald MeGocy and Jolian Investments Limited;

“Foliar Claipe” means all Claitms of Jolian, including the unliquidsted and conkingent
claims of Jolian that are subject to litigation with the Companies, in the asserted amennt
of $10,112,6458.00 {plus legal fees), and all indemnity claims:

“Letter and Instructions to Creditors”™ means the Jetter and instructions to Creditors
substantially in the fonm attached herelo as Appendix ¥1™;

“Look™ means Look Communications Inc.;

“Leok shares™ means the approximately 54,785,000 shares of Look cwned by LIBS
Wircless, made up of approximaic]y 24,264 000 multipls voting shares and 29,921 000
subordinale voting shares, which represents 39 2% of the cumrently autstanding shares af
Loak;

"Meeting Crder” means this Order under the OCAA that, among other (hings, accepts the
filing of the Plan and calls and sets the date for the Creditors' Mecting;

“Monitor” means DT & Phelps Canada Restructuring Ine.;

“Mecting Materials” means a eopy of cach of the Leter and Instructions to Creditors,
the Motice to Creditars, the form of Proxy, the Plan and this Qrder;

“Notice 10 Creditors™ means the notite to creditors of the Creditor Meetings
substantially in the form attached hereta as Appendiy “2™;

“Matice to Sharcholders™ means the notice to shareholders of UBS Commaon Shares
substantially in the form attached hercto as Appendix 2™

"Niketo” means Miketo Co. Ltd ;
"Crder® means any Order of the Court in these proceedings;
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(288} "Party" means the Companies and the Affected Creditors, and any refersnce bg a Party
includes its successors and permitted assigne; and "Parvies” means every Party;

(bR} “Personiz io be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited Itability company, geteral or limited partnership, associabion, trust,
wnincorporated organization, jeint venre, gavemnment authanty or any ageney, ofScer
or ingtrummentality thereof or any other entity, wherever situate or domiciled, and
wheiler ot net having legal stams;

(iiy  "Flen”™ means the plan of compromise and amangement in respect of UBS and UBS
Wireless under the CCAA proposed the Plan Spansor, as supplemented or amended from
time to time:

(i) “Plan Inplementation Date” means the Business Day upon after which ali of the
conditions setout in section 3. 10 herein have been met or expressly waived and the date
the Monitor has filed a certificate stating that the Plan conditions are satisfied and that,
upon such filing, the Plan is thereby implemented;

(k) "Plen Sanction Date™ means the date that the Plan Sanction Order is made by the Court

() “Plan Sgncrion Order* meens an Order of the Court approving this Plan, ta be granted
pursuant ka the provisions of the OCAA, if and as may be necessary, and shal] include
[DVISIONS a5 Thay be necessary o1 appropriate io give effeet to this Plan ag syuch Order
may be amended or modificd by any coun of eampetent jurisdiction:

{mm) "“Plar Sponsor™ means Niketo;

(nn} “Froven Claims™ ot any time means all Claims ag finafly determined in accordanes with
the ¢laims procedurs order or sentled by the Companies at the relevant time;

(o) “Proxy” means a proxy for an Affected Creditor in respect of the Creditor Meeting
substantially in the form attsched az Appendix 3™

(pp) “Reexon" means Douglas Reeson;

{qq} "Recron Claim™ means all Claims of Recson, including the unliquidated and eeTting et
claim: of Reeson claimed in the proof of claim filed by Resson jn the CCdd
procesdings in che asseried smount of $585,000.06, and all indernnity claims;

{r} “Sharefolder” mecans a [benefieial] camer of common shares in the capila] of UBS:,

{550 "Shareholder Information Statemant means an information statement in form and
conleel satistaclory wo L'BS, the Monitor and Miketo, for Shareholders in respect of the
Pian (subject to direction of the Court if UBS, the honitor and Nikelo sre unable to
agree on the form and £ootent of such information siatement);

() “Shareholder Meeting” means the meeting of Sharcholders of TS to be called and held
pursuant 1o the Mestimg Order, and inclodes any adjoumment of such feeting;

{ue] "UB3Y means Unique Broadband Systema Inc;
(v} “UBF Wireless” meens UBS Wittless Service Inc, the wholly owned subsidiary of
LUBS;

ww) Liaffected Claims™ mcans Administration Claime, IntEr-Company elaims (ic, ametnis
owing between UBS and URS Wircless), indemnity claims of Dalgonos, solely to the
extent prescrvied by the DOL Settlement Agresment, rights under agreemenis wigh the
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4.
either of the Companies that have net been disclaimed, the Bxit Loan and the Disputed
Claims.

(xx) “Unsecwred Claim" means any Claim or portion (hereof thet i5 not a Secured Clajm or
an Excluded Claim; and

¥y “Website" means the website at:
maw deiTandphe]ps . comservices restruchyrin pfpa pes /et inECcases. aspy

maintained by the Maonitor in respect af these proceedings.



AFFENDIX “1"

INH)LUE BROADBAND SYSTEMS, INC.
AND UBS WIRELESS SERYICES INC.
(the "Companics™)

LETTER INSTRUCTIONS T AFFECTED CREDETORS
February @ 2013
TQ: AFFECTED CREDITORS OF THE COMPANIES

RE: D©leeting of Affected Creditors of the Companics to consider 2nd vote on 3 resclution to
approve the Ilan of Compromise and Arrangement propased by Niketo Co. Lid,
{“Nlke10”) (n respect of the Companies dated February 12, 2013 pursuant to the
Companies™ Craditors Arrangemen? Act {Canada) (the *Plan™)

On July 5, 2011, Unique Broadband Sysiers, Inc. (“UAST) and UBS Wireless Services Ing,
(collectively, the “Companies™) filed for and obiained protection from their ereditors wider the
Companies  Creditors Arrangement Act (the “CCAA™) pursnanl to an crder (the “Initisl Order’ Yof
the Ontario Superior Court of Justice (e “Court”™). Pursuant to the Initial Order, RSM Richter Ing.,
and later by the Ranber Crder of the Coust, Duff & Phelps Canads Restructuring Tne. was appointed
bry the court as monitor in the CCAA proceedings {the “Monitor™).

On January 31, 2013, Nikewo Co, Led. ("Nikete"), both a creditor and shareholder of the Companiez,
sought and oblamed an Order from the Court (the “Meeting Ocder™ authorizing il 1o Gle with the
Court the plan of compromise and arrangement dated February 12, 2013 proposed by Miketo in
respect of the Companies {as may be amended, the “Plan”™). The Meeting Order directed the
Companies te ca)l, hold and conduct & meeting (the “Creditor Meeting”) of Affected Creditors an .,
2013 to enable them to consider and vole an the Plan. Capitalited letms not atherwise defined hetein
ghall have the meanings ascribed thersta in the Meeting Order.

We enclose in this package copies of the following documents for your review and consideration:
s a Notice to Credilars
¢ the Plan
+  the Meeting Oider
+ ablank form of Proxy ard completion instructions
The purpose of (hese materials is w0 provide you with the documents reduered Lo enable vou 10

consider the Plan and vate to aceept ar reject the Plan o (he mecting of Alfected Credilors to be held
oh &, 2013 at the offices of » localed at ».,
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I'ROXY

If an Affected Creditor wishes ta vote at the Creditor Mecting and is not an individual or i an
ndividual who will not be attending the Creditor Mecting in person, please complete (he enclosed
Proxy and provide il to the Monitor so that it is reeeived by the Moniter ne ater than 5:00.m, on
IMNote: the Business Dray prior to the Creditar Meeting]. You are tequired to provide the Proxy o
the Monitor by this dedline or to the Chair prior to the commencement of the Creditar Meeting if
you wish to appoint a proxy it cast your vote at the Creditor Meeting, Further instructions can be
found on the farm of Proxy. Please note thal, your Gilure to vote arf the appliceble Croditor Meeting
willnot affectany right you have to receive any distribution that may be made tp Affecied Creditors
under the Flan.

FURTIIER [NFORMATION

1f you have any questions regarding (he process or 2oy of the enclosed documents, please contact
Dot & Phelps Canada Resiucturing Inc. at the following address:

Duff & Phelps Canada Restrucharing loc.
Bay Adelaide Centre

333 Bay Sircet

144h Floor

Taronio ON M3H ZR2

Atenfion:  Me. Miich Vininsky

Telephone:  (416) 3326813

Fax: (84TY 497-9477

Email; Mirch. Vininsky@duitandphelps.com

Yo may view copies of the documents relating to this process o Uie Menitor's website at:

wrw.duffandphelps.com/servicesTestrucuning/page s/ restrachuring cases. aspx

e



ATPENDIX “2

NOTICE TQ CREDITORS OF
UNIQLUE BROADEAXD S5YSTEMS, INC,
AND U/ES WIRELESS SERVICES INLC.,

On July 5, 2011, Unique Brosdhand Systems, Inc. {“UTHS™) and UBS Witelsts Servicss Inc,
feolltectively, the “Companies™) filed for and obtained prolection fom their ereditors under the
Companies” Creditors Arrangemen; et (the "CCAA™) pursuant o an order (the “Initial Order™yarl
the Ontario Superior Court of Tustice (the "Court™). Pursuant ta the Initia? Order, RSM Richter Ine.,
and later by the further Ordes ol the Count, DufT & Phelps Canada Restrucluring Ine. was appoinied
by the court as moniter in the CCAA proceedings (ths “Monitor™).

Cn February 13, 2013, Niketo Co, Lid, (“Niketo™), both a creditor and sharehalder of the
Companics, sought and ebtained en Order from the Coutt {the “Mecting Order™) authorizing it to fite
with the Court the plan of compromise and arangement dared February 12, 2013 proposed by
Niketo in respect of the Companics (as may be amended, the “Plan™)., The Mecting Order directed
the Comipanies ta call, hold and conduct a mesting (the “Creditor Mesting of Affeclzd Creditors on
a, 2013 to cnable them to comsider and vote on the Flan.

A copy of the Tnitial Order, the Plan, (e Meeting Order and (e olher Court maverjals filad by
Wiketo, the Companies and the Maonitor in respect of the Plan, the Meeting Crder and the CCAA
procecdings can be obtained from the following website:

www.dullandphelps comservices estructuring/pages/testructuringeases. aspx

ot may be abtained by contacting the Menitor at the address below., Capitalized terms wsed in this
natice are az defined in the Mecting Order enless otherwise nored.

Amaong other things, the Plan provides for the following:
+ the payment in full of the Claimsg of Affected Creditors with Proven Claims

* 2 loan by Niketo to the Companizs to be used by them solely Tot the parposes indicated
below:

(8)  Tranche “A™ shall be in an amount equal to the sum of all amounts payable to
Afected Creditors (as defined i the Plan) on Plan Implementation (as defined in the
Flan) and shall be evidenced by a promissory pote; this yanche will be an whseenred
loan.

(b)  Tranche “B” shall be in the amount of up to $2,500,000, which shall be wsed for
working capital purposes and ather cxpenses (thal may be incurmred in the conduct of
the Jitigation of the Disputed Claims (as defined in the Man) and shall be evidenced
by a promissory nale, This ranche will be @ secured loan secured by a peneral
securily igreement, (but without foreclosure rights in frvour of Miketo); mnd

(&  Tranche “C" shall be limited to the balance of the Loan, as may be needed, after the
advance of Tranches “A" and “B" and would be used only for the setdement of
Ditputed Claims (as defined in the Plan) and shall be advanced only the completion
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of setlement(s) of Disputed Claims on terms satisfactory to the Lender, acting
reasonably. Any advances under Tranche “C” shall be cvidenced by promissory
nobes. This tranche will be a secured loan secured by a general security agreement
(but withoul foreclosure rights in favour of Wiketp),

»  Rale of Interest

Interest will actrue on the Outstanding Balanee from the date of advance of cach
Tranche of the Loan until and including the Maturity Date at the Prime Rate, plas 2%
pet atnum. All acenied but unpaid interest shall beconre due and payable anmually
oft each of the first and second anmiversary of the date hereof. Neotwithstanding the
foregoing, the Borrower may elect, at its sole discretion, te capitalize all accrued bui
unpraid interest due and payable on the first anniversary of the date heteof and such
amolmt shall e added o the oulstanding principal balince on the appropriate
Trmehe of the Loan and shall form part of the Outstanding Balance, Tnterost will
aectue oo the Distanding Balance bath after the oecumence of an Bvent of Default
atd judgment at double the Prime Rate, plus 4% per annum.

Ay additional information requited may be obtained fom the Monitor al the address below:

Dull & Fhelpz Canada Limbted
Bay Adelaide Cenire

333} Bay Street

Ll Floor

Toronte OM M5H 2R2

Attention:  Alr. Milch Vininsky

Telophene:  {416) 932-6013

Fax;: (637) 4979477

Email: Mitch Vininsky@dufTandphelps.com

MEETING OF CREDITORS

NOTICE IS HEREBY GIVEN that meetings of Affected Creditors shat] be hetd at the offices of »
located at o on e, 2003 at the following times for the pumpose of considering and, if thought
advisable, appraving the Flan:

(2}  Affected Credilors - 11:00 &,
SAN N HEARING

NOTICE IS HEREBY GIVEN that if the Flan is appraved by the roquired majerities of Affected
Creditory at cach of the Creditor Meetings pursuant 1o the CCAA, Nikels will seck court appronal of
the Flan at a molion for the Sanction Order, which motion shall be rewrnable at 36! University
Avenue, Tosonle, Ontarie at 10:00 2m_ on +, 2013, or 35 soon afler that date a8 the maner can he
heard
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Any person (pther than Niketo, the Companics and the Bonltor who wishes to receive motion
malerialy and appear at 1he Sanction Hearing must be on the Service List maintaised by the
Monitor for the CCAA procecdings or serve upon he sclicitors for Niketo, the Companics and
the Monllor, and fle with the Court, a Notice of Appesrance by no Jater than 5:00 p.m.
(Torunto fime) on », 2013,



APFTENDIX “3*

UNIQUE BROADBAND BYSTEMS, INC. AND TTBS WIRELESS SERYICES NG,
{the “Companics™)

FROXY FOR USE BY AFFECTED CREDITORS

The undersigned Affected Creditor of the Companies hereby revokes all proxies previously given
and nominates, constitutes and appoints of [Mr. John Zorbos] of Niketp, or

af on behal Mot the undersipned at the Creditor Mecting
which is ta be held on «, 2013 at [the offlces of # at », Toronto, Ontario], and al any adjournment
thereed, Lo the same extent and with the same powers ag the undersipned weuld have if personally
present thereat, 1o attend, vote, and act and the undersigned Dereby grants anthorization to vole as
[ollows, namely;

1. Fassing a resolution approving the form of plan ef compromise or arangement inrespect of
the Companies dated Jaguary 22, 2013 (the “Plan™}, with or withou variation

O FOR O ACATNET
2 Al the nomines*s discretion:

(3]  onanyvanations or smendaents 1o any of the above maters (ivcluding sny variation
or amendment to the Plan} propoesed al such Creditor Meeting or any adjoumment
thereod, including the awthority to 5ipn any written instrurnents relaling therels: and

(b}  onany other matters that may properly come before the Creditar Mecting or any
adjournment thereof.

Flease note that paragraph 2 of the proxy provides the nomince with diseretionary authority,
nchuding the authority W sign any written instruments relating to the matters referred to above ar
sy variations or amendmenty thercto, The notninee has the right 1o exersise such diseTetonary
aytherity 10 authorize the matters referred to above which tequire approval by the Affected Creditor

DATED this day of . 2013.

NAME OF AFFECTED CREDITOR:

By-

{Duly authorized Sipnatoty)
Mame and Title:

Telephaone Na.:

AGGREGATE VALLE OF CLAIM HELD:

Rerurn af Prozy Please refwmn this proxy by facsimile, or by courier ta the address set mu belows



7.
Duif & Phielps Conada Limited
Bay Adelzide Cenepe
313 Ray Steot
1dih Fhxwr
Teranice DM ML 2R2
Altentian: Mr. Mitch ¥iainiky
Teleghone:  {416) 9326011
Fax: (BT} 4970477
Ermail: Mitch. Vininsky@dulfandphelps.com
Hixies:

(i) This proxy i3 zolicited by and on behalf of Miketo.

(iid Any Affected Creditor hos the tight 1o appedot 2 persen {who peed not be 20 Affected
Creditor) other thad the person designated in Lhis proxy io sttend and vots and a2t fof and on
behalf of such Affeded Croditor at the Creditor Meeting and in ovder to do o the Affecied
Creditor may insen the name of such person in ihe blank space provided in tha prexy or may
use aruber approphiale form of preoy.

{tii)  Where an Affedted Creditor fails to specify 3 choice with respect o its vate o the Ian and 2
representative of Miketo (being the person specifind io this praxy) is appointed as proxy
haolder, the Affscted Claim represented by such pooxy will be voted FOR the Plas,

(¥} AnAffecied Creditor may delete of amend the disarrtionary authority granled in paragraph 2
of this proxy il such holder is nat desirous of previding discreionary aulbionity in tha
manmner.

(v} Ifthe Affecled Creditor is acorporation, the proxy must be execuled by an officerer attomey
thereof duly suthorized with an indication of Gtl= of such officer or attomey and with the
CoTKeation’s name appearing above the sipnahoe line. A person sipning oo behall of an
Affected Credditor must provide satisfactory proofof much person™s authority with the proxy.

{v) U the praxy is not dated, it is deemed to be dated a8 of the date of reeeipd by lie Mondtar.

Iovalidity of peoxies: This proxy will ot be valid or acted upon or voted uoless it is
completed 38 specified herein, In order to be acted upon, a proxy must be seot by telecogier
or By courter so thal it i3 pegedved by the Monitor at Bay Adelaide Centre, 333 Bay Sirect,
1ath Floor, Taronla ON MSH 2R2; Attention: Mr, Mitch Vininsky, Fax Ne, (647) 497.0477:
e-mail at Mitch Vininsky @dulfandphetps.com, by no Jaler than 5:00 p.m, {Tarooia time) an
the Business Day inunediately before the Credidor Mesting or any adjouttment therend, or
with the Chair pf the Creditor Mecting prios ie the commencement thereaf,
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AFPPENDIX “#47

NOTICE TO SHAREIIOLDERS OF
UNIQLE BROADEAND SYETEMS, INC-

n luly 5, 2011, Unique Broadband Systems, Inc. {“LFB3") and UBS Wireless Services Ine.
{collectively, the “Companics™ filed for and obtained protection from thekr creditors under the
Companies ' Creditors Arrangement Act (the “OCAA") pursuani 1o an ardet (the “Initial Order™) of
the Ontatia Supenar Court of Justice (the “Court™), Fursuant to the Initial Order, RSM Richter Inc.,
and later by the further Order ofthe Caert, Duff & Phelps Canada Restruchming Inc. was appointed
By the court as monitor in the CCAA procesdings (ihe “bMonilor™).

0o February 13, 2013, Niketa Co. Lid, (“Miketo™), both & creditor and sharcholder of the
Companies, sought and sblained an Order from the Conurt {ihe “Mecting Order”) suthorizing it to file
with the Ceurt the plin of compromise and atrangement dated February 12, 243 proposed by
Niketo in respect of the Companics (35 may be amended, the “Plan™}. The Meeting Order directad
the Companies to call, hold and conduct a meeting (the “Creditor Meeting™) of Affected Creditets on
*, 2013 to enable themn 1> consider and vole on the Plan, A Shareholder Mecting has also been
called to consider a resolution to approve the Plan to be held on March #, 2013

A copy of the Imitial Order, the Plan, the Meeting Crder and the ather Court malcrials filed by
Niketo, e Companies and the Monitot in respect of the Plan, the Mecling Order and the CCAA
proceedings can be shtajned from the fllowing website:

www.duffandphelps com‘servicesesinicniingpagesestrociuningcases aspx

Or may be obtained by contacting the Monitor at the address below. Capitalized terms used is this
notice are a2 defmed in the bMecting Oedet imless otherwizse noted.

Among other things, the Plan provides for the following:
« the payroenl in il of the Claims of Afected Creditors with Proven Claims

+ 2 loan by Niketa 10 the Compimles to be used by them solely for (he purposes indicared
below:

{dy  Tranche “A”™ shall be in an amaunt equa! to the sum of all amounts payable (o
Affeeied Credivors (as defined in the Plan) on Plan Implementarion (as defined in the
Plan} ard shall be evidenced by a promissory note; this tanche will be an usecored
loan.

(e} Tranche “B" shall be in the amount of up w0 $2,500.000, which shall be veed for
working capital purposes and other cxpenses that may be incurred in the condugt of
the litigation of the Disputed Claims {as defined in the Plan) and shall be evidenced
by a promissory nede. This wanche will be a scoured Toan seccred by 2 peneral
security agresment (but without forecTosure nights in Gvour of Miketo), and



.

) Tranche “C" shall be limited to the balance of the Loan, a5 may be necded, afier the
advance of Tranches “A" and “B" and would be wsed enly for the settlement of
Dizputed Clatms {as d=fined in the Plan} and shall be advanced only the completion
of sertlement(s) of Dispuled Claims on terms satisfaciory to the Lender, acting
reazonzhly. Any sdvances under Tranche “C" shall be evideneed by pomissory
notes. This tranche will be a secured loan securcd by a peneral semumity agreement
(baat without foreelosure tights in Faveur of Nikerod. ;.

» Rate of Inlerest

Interest will aecrue on the Cuistanding Balancs frem the date of advance of each
Tranche of the Loan unti] and including the Maturity Prate at the Prime Rate, plus 234
perantum. Al socrucd but unpaid inlerest shall become due and payable annually
on each af the first and second anniversary of the date heveol Matwithstanding the
foregoing, the Bomrower may elect, al its sole discretion, to capitalize all agcreed but
unpaid inlerest duc and payable on the first apniversary of the date hereof and such
amount shall be sdded to the outstanding principal balance on the appropriate
Tranche of the Loan and shall fortm part of the Curstanding Balance. Interest will
acorue oo the Dhatstanding Balanes bodh afteg the ocourrence of an Event of Delaule
and judgment at double the Prime Rate, plus 4% per annum.

The Flan does not invelve or contemplate any new UBS Shares bring issted that would dilute the
holdings of current shareholders of UBS or any changeto the lerms of the URS Shares outstanding
or o the articles oI UBS.

Any additiohal mformation required may be obtained from the Monitor at the address below:

Duff & Phelps Canada Limited
Bay Adelaide Centre

333 Bay Strect

14th Floor

Toronto OM KM5H 2E2

Attention:  Mr. Mitch Vininsky

Telephone: (41&) 9326013

Fax: (G6A7) 497-5477

Ennail: bitch. Vininskyi@duifandphelps.com
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b EARING

If the Plan is approved by the Affected Creditors at the Craditar Mestings, the Flan must be
appraved by the Court before it will be implemented and became binding on the Companies, the
Alfected Creditors and all other Pergons.

NOTICE IS [TEREBRY GIVEN that, if the Fian is approved by the required majorities of Affected
Creditors al each of the Creditor Mectings pursuant 1o the CCAA, Niketo will scek Court zpproval of
the Pian al a motion for the Sanction Order, which muotion shall be remrnable ac  University
Avenue, Toronts, Ontario at 10000 .10, on =, 2013, of 3¢ soon 2fler that dare as the malter can be
heard.

Any pereon (piker than Nikete, the Companies and the Moniloz) who wishes to recelve motion
raterlals and appear at the Sanction Hearing must be on the Service List malntained by the
Monftar for ihe CCAA proceedings or serve upon ihe salicitors for MNiketo, the Companiesand
the Menitar, and file with the Court, 2 Notlce of Appearance by no later than 5: p.m.
{Toraata time) on =, 2013,
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BACK-STOI' AGREEMENT

THIS BACK-STOFP AGREEMENT, dated a5 of February _ 2013 by and between
Niketo Co. Lad. (the "Purchaser"} and Unique Broadband Systems Ine., and it wholly owned
subsidiary, UBS Wireless Servives Inc. (the "Vendar™),

WHEREAS Vendor is a debtor company subject to proceedings (the “DCAA
Proeeedings") under the Companies " Creditors Arrangemeni Acf (Canada).

AND WHEREAS the Ontario Superior Count of Justice made an Order authorizing Duf?
& Phelps Canada Restructuring Ing. in its capacity as monitor of the Vendor appointed in the
CCAA Procecdings to conduct a process to market for sale the shares of LOOX
Communjcations Inc. owned by the Vendor (the "LOOK Shares™),

AND WHEREAS the Purchaser has submitted the Plan with respect to the Vendor, in the
form anneyed heredo as Schedule A",

AND WHEREAS the Vendor entered into the 209 Apreement with 2092390 Ontario Tne,
dated January 14, 2013 1o purchase the Purchased Assets, which consists of approximately S0
per ¢ent of the LOOK Shares from the Vender in return for the Purchase Price and subject to the
terms and conditions of that 209 Agreement.

AND WHEREAS as part of the Plan, the Furchaser has agreed 1o bhack-stop the 209
Apreement, and the Vendor agrees to s¢{l the Purchased Assets to the Purchaser in return for the
Purchase Price and the Purchaser has agrecd to purchase the Purchased Assets, subsject to the
terms and condition of this Agreement, if the following conditions are fulfilled, or perftrmed or
oCour:

I That 209 docs not extend the 209 Agreement past February 14, 2003, and if
extended docs not complete the ransaction as contemplated by the 200 Agreoment;

2, The Plan i3 oot sametioned by the Court, or, if sanctioned, the Plan is not
implermented,

3. The Board of Directors of the Vendor, is reconstituted to provide for the cument
members of the Special Committee, Victor Wells and Kenneth Taylor, and John
Zorbas, 1o constitute o fiew initial Board of Directors, which new initial Board of
Direetors will select and add 2 additional independent directors 1o the Board of
Directors, with John Zotbas having a veto power only wilh regard 10 any decision
ac fa who will be an added Dircctor ; and,

4. The Vendor agrees that the Ordinary Creditors with proven Claims arc paid by the
Vendaor from the proceeds of this Purchase (“Conditions™),

0



NOW THEREFORE FOR GOOD AND VALUABLE CONSIDERATION, the

receipt and sufficiency af which is acknowledged, the parties hereto apree as follows:

ARTICLE 1
INTERPRETATION

L1 Definitions. In this Apreement, capitalized terms not otherwiss defined shall have the
{allowing meanings:

12

“209 Aprcement” means the Agrecment of Purchase and Sale entered inio between the
Vendor and 2092350 Ontario Ine. dated January 14, 2013;

"Agreement” means this Apreement of Purchase and Sale:

"Approval Erder” means the Ovder substantially in the form atisched herets as Scliedule
"A™ vesting the Purchased Assets in the Purchaser on the delivery of the Sale Certificate;

"Business Day" means a day other than a Saturdsy, Sunday or statutory holiday in
Cintario;

"Clesing Drate' means the first Business Day following the date the Court approves this
salc and following the satisfaction or waiver of all the Conditions st out herein, or such
other date as the parties may agrec in writing;

"Escrow Agent" means Solmon Rothbant Goodman LLP:

“"Plan™ means the Flan of Amangement submitted substantially in the form attacked herelo
a5 Schedule "B

"Purchascd Assets® means the quantun of LOOK Shares described on the attached
S¢hedule " C™;

"Prrchase Price” means the amount of $4,059,000 o be paid by (he Purchaser for the
Purchased Asscis:

"Sale Certificate” means the certificale referenced in the Approval Order:

"Time of Closing™ means 2:00 p.m. on the Closing Date or such other time o the Closing
Date os the parties may agree upon in wrting.

Headings and Table of Contents, The division of this Agrecment into Articles and

Sections and the insertion of headings are for comvenience of refercnee only and shall not affeet
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the constiuetion or interpretation of this Agrecment.

L3 Numbscr and Gender. Unless the context requiras othetwise, words importing the singular
include the plural and viee versa and words impaorting perder include all genders,

1.4  Statute References. Any reference in this Apreeent to any statute or any section therzof
shall, unless otherwise expressly stated, be decmed 1o be a referenee to such statuts ar scetion as
ametded, restated or re-cnacted from Bme i tGme.

1.5 Seetion anid Schedule References. Unless the context requires olhorwise, references in
thiz Agreement (o Sections or Schedules are to Scctions or Schedules of this Agreement.

L&  Schedules. The following Schedutes arc attached to and form part of this Apresment:
Schedule "A" — Approval Order
schedule "B = Plan
Schedule "C" - Purchased Assets

1.7 Currency. All dollar amounts specifically reftmed to in this Agreement arc in Canadian
Dallzrs,

ARTICLE 2
FURCHASE AN SALE

21 Rechalt, The Partics confirn that the recitals confimm that the recitals are true amnd
accurate and form parl of (his Agreement

2.2 Purchase and Sate. Subfect 1o the terms and conditions hereof, including the Conditinns
as getl out in the eeitals, the Vendor agrees to sell, assign and transfer to the Purchaser and the
Purchaser hereby agrees to purchase (rom the Vendor al} of the Vendor's right, title and interset
in and to the Purchased Assets, fiee and clear of all liens, ¢laims ard encumbranees 4 143 ERT TR
the Approval Ordet,

23 As Ty, Where Is. The Purchaser acknowledges and agrecs that the Purchased Assers ape
purchased on an "as is, where is™ and "without recourse” basis and that it is velying entirely on its
own investigations and inquiries in procesding with the transactions conlermplated by this
Agresment,

2.4 Taxes. The Purchager will be liable for ond pay any taxes, dutics and fees whatsoover
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which arc payable in connection with the transactions herein at the Time of Closing.

2.5 Assumption of Liabililies. The Purchaser shall not assume any lisbilities of the Verdor,

ARTICLE 3
PURCIIASE OF FROPERTY

3.1  Purchase I'rice. The Purchase Price paid by the Purchaser for the Purchascd Assets shall
be 4,058,000 plus any applicable taxes.

3.2 Taymeniof Purchase Price. The Purchase Price o be paid by the Purchaser to the Vendor
for the Purchased Assets shall be paid by the Purchaser 1o the Vendor by eertified cheque, bank
drait or wire transfer at the Time of Closing.

ARTICLE 4
CLOSING ARRANGEMENTS

4.1 Time and Fiaee of Closing. The completion of the sale of the Purchased Assets to the
Purchaser will ke place on the Closing Date at the Time of Closing at the affices of Solmon
Rothbart Goodman LLY, 375 University Ave, Suite 701, Toronto, Ontario, or such ather place ag
may be agreed upoen in wriling by the parties.

4.2  Closing Deliveries by the Yendor. At the Time of Closing the Vendor shall execuis
(where required) and defiver to the Furchaser all deeds, conveyances, hills of sale, and
ASSIZNMENS a5 may be reasonably nccessary to transfer (s right, title and interest in and to the
Purchased Asscts to the Purchaser in the manner contemplaied by this Agreement

4.3  Closing Deliveries hy the Purchaser. At the Time of Closing the Purchaser shall pay to
{he Vendor the Purchase Price: The Purchaser shal] defiver any directions requived by the Escrow
Agent in connection with the payment by the Escrow Agent to the Vendor.

ARTICLE &
REPRESENTATIONS AND YWARRANTIES

5.1 Represeniations zod Warrantics of the Vendor. The Vendor represents and warrants ta
the Putchaser, and acknowladpes that the Purchaser is relying on such represemtations and
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warmantics in connection with the fransactions contemplated by this Agresment, a5 follows:

{a)

(k)

{c}

subject to the Conditions sct out in the recitals berein and the Vendor obtaining any
other required approvals or consents, it has the autharity to aceept this Agreement
and to sell its right, ttle and interest in and o he Purchasad Assets, and that this
Agreement is doly and validly executed and delivered by he Verdor:

it has done no act 1o encumber the Furchased Asscts save and except as disclosed by
the Vendor 1o the Purchaser; and

il 15 ot & non-resident of Canada within the meaning of Section 116 or the freome
fax Act (Canada).

5.1 Represcotatigns and Warrantics of the Purchzaser. The Purchaser herehy represents and
warrants to the Vendor, and acknowledges that the Yendor is relying on such representations and
warrantics in connection with the fransactions contemplated by this Agrecment, as follows:

fa)

it has the carporste power and avtharity to enter inte and perform its obligations
under this Agreement and all necessary actions and approvials have been taken or
obtained by the Purchaser to authorize the creation, execution, delivery and
perfunnance of this Agresment and this Agreement has been duly executed and
deliversd by the Purchaser, snd this Agreement is enforeeable against the Purchaser
in arcordanee with its terms; and

5.3 Purchaser's Acknowledgements. The Purchaser hereby acknowledpes and agrees as

follows:

(a)

(b

{c)
{d)

it is satisfied with the Purchased Assets and all matters and things conmccied
therewith of 1a any way related thereto:

it is relying entirely upon its own investigations and inquiries in entering into this
Agresment;

it is purchasipg the Purchased Assels on an “as is, where is" basis; and

the Vendar and (he Monitor have made no representations or warranties with respecl
to or in any way related to the Purchased Assets

and the Wendor herchy waives any and zll stantory or other rghts that it might have in
connection with the sale, transfer or assignment of the Purchased Assets by the Vemdor under
any secunties or olher applicable legislation
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ARTICLE &
CONDITIONS OF CLOSING

6.1 Conditions of the Purchaser, The obligation at the Purchaser to complete the purchase of
the Purchased Assets is subjoct to the following conditions being fulfilled, performed or having
ocorred:

(a} all the Conditions sct out herein in the recitals;

{E)  all tepreseniations and warranties of the Vendor contained in this Agreement shall be
true and corect as of the Clesing Date with the same effect as though made on and
as of that date: apd

(e} the Vendor shall have complied with and performed a2l of lis covenanls and
obligations contained in (his Agrcement required to be performed on or before the
Closinp Diate.

The: foregoing conditions are for the exclusive benefit of the Purchaser, and any condition may
be waived by it in whole or in part Any waiver of these conditions iz only binding on 1he
Purchaser if it is made in writing. If the Purchaser refuses to waive one of the forepoing
corditions and such condition cannot be complied with by the Vendor, then the Purchaser may,
on notice in writing to the Vendor and the Mondtor, ¢lect to terminate the Agreement and not
proceed will the purchase of the Purchased Assets.

6.2 Conditions of the Vendor. The obligation af the Vendor to complete the sale of the
Purchased Assets to the Purchaser is subjeet to the following conditions being fulfilled or
performed al or prior ro the Time of Closing:

(@)  all representations and wamranties of the Purchaser contained in this Agreement shall
be true and correct as of the Clostng Date with (he same cffect as though made on
arid as of that date; and

(4) ibe Purchaser shall bave performed each of jts obligations undar this Agrecment to
the cxtent required 10 be performed on or before the Closing Date,

The foregoing conditions are for the exclusive benefit of the Vendor, and any condition may be
waived DY the Vendor in whole or in part. Any waiver of these conditions is only binding on the
Vendor if it is made in writing. I the Vendor refiises to waive one of (he forcgoing conditions
and such condition cannot be cotoplicd with by the Purchaser, ther the Vendor may, an notice in
writing 1o the Purchaser and the Monitor, elect to temminate the Agreement and oot procesd with
the purchase of the Turchased Assets,
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6.3 Canditiens of the purchaser and the Vendor, The obligations of the Purchascr and the
Vendor to complete the irensaction contemplated by (his Agreement are subject to the following
conditions being fulfilled, performed or having eccumed:

(a)  all the conditions sct out herein in the recitals;

)  the Appeoval Onder shall have been made on proper notice 1 all persons with an
interest in the Purchased Assets and such other persons as the Purchaser may direct
to the Vendor tn wiling; and

{£) any approvals or consents legally required for the Vendor to sell, transfer and assign
the Purchased Assets b the Purchaser shall have been obtained by the ¥endor by no
later than the Closing Dalz.

The foregoing conditions are for the mutual benefit of the Purchaser and the Vendor and may not
he waived in whole or in part by either party. If the foregoing conditions cannot he complicd
willy, this Agreement is terminated.

64 Termination. Exeepl as otherwise provided herein, if either the Purchaser or the Yendar
termminates this Agreement pursuant fo Articles 6.1, 6.2 or6.3:

{a)  all the obligations of both the Purchaser and the Vendor pursuant to this Agreement
shall be at an end:

(®  1he Purchascr shall be entitled to have the Deposit and any interest acerued on the
Depasit returned without deduction; and

fcy  neither party shall have any right to specific performance or other remedy against, or
any night to recover damages or expanses from the other.

6.5 DBreack hy Purchaser. If the Purchaser fails to complele the Iransaction coniemplated by
this Agreement, ather than us a result of the failure of the conditions set forth in Section 6.1 o
Section 6.3 being satisficd, then the Yendor shall be entitled to temuinate this Agreement, but
shall have no further remedies as against the Purchaser. All the obligations of bath the Purchase
and the Yendor purstiant to this Agreement shall be at an end,

ARTICLE 7
APPROVALS

7.1 Approval Order and other Appravals, The Vendar covenants and aprees to apply for,
and usc its commercial]y reasonably best efforts to obtain atl approvals required to complele the
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sale, transfer or essignment of the Purchased Assets 6o the Purchaser.

ARTICLE 8
GENERAL MATTERS

8.1 Nan-Solicitation. The Vendor shall not directly or indirectly throuph any represchtative
solicit or accept any proposals or offers regarding the acquisition of the Purchased Assets,

82 Confidentiality. The Vendor and the Purchaser shall keep confidential all information and
documents pertaining to this transaction which may have besn or may hereafier he exchanped
berween them or their representatives or may have been retained by the Vendor and the
Purchaser except for such information and documents as are available o the public, required to
be disclosed by applicable Taw or court order, or as required 1o be disclosed by the CCAA
Proceedings, if applicable.

8.3 Natices, Any notice, certificate, consent, determination or other sommunication required
or permitted tn be given or made under this Agreement shall be in writing and shatl be
cifectively given and made if (a) detivered personally, (b) sent by prepaid coutier serviee, or {c}
sent prepaid by fax or other similar means of clectronic communication, in each eaze to the
applicable address set oul below:

Il {0 the Purchaser, 1o

tfo Solmon Rothbart Goodman LLE
375 University Ave,, Suite 701
Toronto O M3G 2J5

Attention:  Melvyn L. Salmaon
Fax: {41 8)547-0070

If to Vendaor, to:

w'o Gowling LalTeur Henderson LLP
| First Canadian Place, Suite 1600
Toronto OM M5X 164

Aftention:  E. Patrick Shea

Fax: (410)861-7aa1

Any such commumication o given or made shall be deemed io have been gven or made and o
have been received on the day of delivery, if delivered, or on the day af faxing or sending by
aiher means of recorded clectronic communication, provided that such day in cither event is a
Business Day and the communication i3 so delivered, faxed or sent prier to 4:30 p.m. on such
day. Otherwise, such communication shall be deemed to have been given and made and to have

SR



been received on the next following Business Day. Any such communication given or made in
any other manner shall be decmed to have been given or made and 1o have been received only
upen actual receipt

8.4 Time of Essenec, Time shall be of the cssenee of this Agreement in all respects.

83 Further Assurances. The Vendor shall, at the expense of the Purchaser, promply do,
exceube, deliver or cause 10 be done, executed and delivered all funber acts, documents and
things in ¢onncetion with this Agrecment that the Purchaser may reasonably require, for the
purposss of gving effect to thic Ageement.

K6  Sucecssors and Assigns, This Agreement shall enure o the benefit of, and he binding on,
the Vender and its successors and permitted assigns, and the Purchaser and its heirs,
administrators, cxecutors, successors and permitted assigns, The Purchaser shall not be ertitled
lo assign its rights or obligations hereumder without the prior wrilten consent of the Yendor. The
Purchaser may direct in writing that the Approval Order vest (he Purchascd Assets in another
person or enlity. The Purchascr hereby direets (hat the Purchased Asscls be vested in Canyon
Creck hanagement Ine.

5.7 Amendment. No amendment of this Agresment will be effective unless made in writing
and signed by the partics.

828 Entire Agreement. This Agreement constitutes the entire agreement betweren (he parties
pertaiming to the subjeet matter of this Agreement and supersedes all pricr agreements, terms
and conditions of sale issucd by the Vendor, understandings, negotiations and diseussions,
whether oral or written, There are no conditions, warranties, representations or othey AgIECIEnls
between the parties in connection with the subject matter of this Agreement {whether oral or
writlen, cxpress or implicd, statutory ot othcrwise) except g9 specifically set out in this
Agrcement.

82 Waiver. A wajver of any default, breach or non-compliance under this Agreement is not
&ffective unless n weiting and signed by the party 1o be bound by the waiver. Mo waiver shall
be inferred from or implied by any failure ta act or delay in acting by a party in respect of any
defanlt, breach or non-observanee or by anything done or omitted 1o be done by the other party.
The waiver by a party of any default, breach or non-compliance under (his Agreement shall not
operate 25 a waiver of that party’s dghts under this Agrecment in respect of eny continiing or
subsequent default, breach o non-observance (whether of die tame or any other nature),

8.1t Scverability. Any provision of this Agreement which is prehibited or unenforceable in
any jurisdiction shall, a4 to that jurisdiction, be Ineffactive 1o the extent of such prohibition or
unenforceability and shall be severcd from he balanee of this Apreement. all without affecting
the remaining provisiens of this Agreement or affecting the validity or enforceability of such
prevision in any other judsdictdon
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8.11 Counterparis. This Agreement may be executed in any number of counterparts, sach of
which shall be deemed to be an originel and afl of which tiken together shall be deemed to
constitte one and the: same instrument. Counterparts may be executed either in original, faved,
or cmail attachment form and the parties adopt any signatures received by a teeeiving fax
machine or email system as onginal sigratires of the partics; provided, however, that any party
providing its signature in swch manner shall promptly forward ta the other party an original of
the signed copy of this Apreement which was so faxed or emailed.

B.12 Goveroing Law. This Agreement shall he governed by and construed in aceordance with
the faws of the Province of Omario and the laws of Canada applicable in that Provines and sliall
be treated, in all respects, as an Ontario contract.

81} Auoroment. Each party agrees {2) that eny sction or procesding refatiog to this
Agreement shall he brought in the Commercial List of the Qntaro Supcrior Court, and for that
purpase now jrrevacably and uncondilionally attorns and submits to the juksdiction of such
court; (b) that it irrevoeably waives any right to, and shall nat, oppose any such Ontario action
or procecding on any jinisdictional basis, including forwm non comeniens; and {c) not ip
oppose the enforcement ageinst it in any other jurisdiction of any judgment or order duly
obtained from an Ontarie cour as conteraplated by (his section.

5.14 Fees an¢l Costs. The Purchaser shall be solely responsible for its own fees and costs
including, withaut limitation, the fess of any agent(s} enpaged by the Purchaser,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hercto have executed and delivered thess
presenita as of the date first above written

NIKETOCO.LTD.

Per:
i v

Title:

UNIQUE RROADBAND SYSTEMS INC., and it wholly
owned subsidizry, UBS WIRELESS SERVICES INC.

Perz

Tutle:



SCHEDULE “C* — Purchased Assets

12,430,008 Multiple Voting Shares of LOOK Communications Inc. (LOK H)

14,630,600 Subordinate Yoting Shares of LOOK Commtmications Inc, {LOK K)



Court File No. CV-11-9283.00CL

DNTARID
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE DAY, THE DAY
MR, JUSTICE WILTON-SIEGEL OF . 2013,

IN THE MATTER OF COMPANIES' CREDITORS ARRANGEMENT ACT,
RS.C. 1985, v C-36, AS AMENDED

AND IN TTIE MATTER OF AFLAN OF COMPROMISE OR ARRANGEMENT OF
LINIJUE BROADBAND SYSTEMS, INC. AND
UBS WIRELESS SERVICES [NC.

ATTROVALAND VESTING ORDER

TILS MOTIGN, made by Niketo Co., Ltd. (the “Purchaser™) for an order approving the sale
transaction (the "Transaction”) contempliated by a Back-Stop Agreement ((he "Agreement") belween
the Purchaser and Unique Proadband Services Ine., and its wholly awned subsidiary, UBS Wircless
Serviees [ne. (the "Purchaser™) dated February [Date] 2013 and appended to the Alfidavit[Name]
swiorn February [Drace] 2003 (the " Affidarit™), and vesting in the Purchaser the Vendar's right, tite
and interestin and to the assets described inthe Agreement (the "Purchased Assets"y, was heard this
day at 330 University Avenue, Toronts, Ontaric.

ON READING the AMidavit and (he [Date] Report of Duff & Phelps ‘Canada Restructuting
Ine. in its capacity as monilor of the YVendor (the "Monitor") and on hearing the submissions of
caunsel for the Purchacer, the Vendor, the Monitar and [Other Parties|;

I. THIS COURT ORDERS AND DECLARES that the Transaction is hercby approved. The
exceution of Agreement by the Vendor is hereby authorized and approved, and the Vendor is hercby
mutharized and directed Lo take such additional steps and execute such additional documents as may
be necessaty or desirable for the complation of the Transaction and for the conveyance of the
Purchased Assets o the Purchaser.
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2 THIS COURT ORDERS AND DECLARES that upsn the delivery to the Purchaser by the
Vendor or a certificate substantially in the form attached as Schedule "A” (the "Sale Certilieate®),
all of the Vendor*s right, tile and interest in and to the Purchased Assets described in the Agreernent
anw listed on Schedule "B* shall vest absolutcly in the Purchaser, free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothees, mortgages, trusis
or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levics, charges, or
other financial or monetary claims, whether or nol they haveattached or been perfiected, registered or
tiled and whether sccured, unsecured or otherwise {the "Encumbrances") and, for greater eertainty,
this Court orders (hat all of the Encumbrances affecting or relating to the Purchosed Assets are
herchy expunged and discharped as against the Purchased Azcets,

ER THIS COURT ORDERS AND DIRECTS the Vendor to file with the Court a Copy of the
Sale Certificate, forthwith afler delivery thereof.

4. THIS COURT ORDERS that the net procesds from the sale of the Purchased Assets
received by the Wendor shall stand in the place and stead of the Purchased Assets, and that from and
after the delivery of the Sale Centificate all Encumbrances shall attach to thase net proceeds of sale
with the same priarity as they had with respect 1o the Purchased Asssts immediately prior o the sale,
ac if the Putchased Asscis had not been s0ld and remained inthe possession or control of the person
having that possession or control immediately prior to the sale.

5. THIS COURT HEREBY REQUESTS the aid and recognilion of any count, tibunal,
regulatory or administrative body having jursdiction in Canada to give effect to this Order and (o
assist the Monitor and its agents in carrying out the terms of this Order. All courts, ribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and to
provide such azsistance to the Monitar, as an afficer or this Court, as may be necessary of desirable
to give clfect to this Order or $o assist the Monitor and its agents in carrying oul the terms o[ thiz
Order.
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SCHEDULE “A™ - FORM OF SALE CERTIFICATE

Court File Mo, CV-11-9283-00CL

ONTARID
SUPERIOR COGURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER, OF COMPANIES CREDITORS ARRANGEMENT ACT,
R.5.C. 1983, ¢. C-36, AS AMENDED

AND IN THE MATTER OF AFLAN OF COMPROMISE OR ARRANGEMENT OF
UNIOUE BROADBAND §YSTEMS, INC. AND
URS WIRELESS SERVICES INC.

SALE CERTIFICATE
RECITALS

A. Fursuant 1o an Opder of the Court dated February [Drate) 2013, the Ontario Superior Court
of Jugtice approved the Back-Stop A greement (the "Agreement™) between the Linique Broadband
Serviees Inc, and its whally owned subsidiary, UBS Wireless Scrvices Ine. {the “Wendor™) and
Nikets Ca, Lul, {the "Purchaser™} dated February [I¥ate] 2013 and provided for the vesting in the
Vendor the right, e and interest in and 1o (he Purchased Asscts (as defined in the Agrecmment)
which vesting is to be ¢ Mective with raspect ta the Purchased Asgets upon the delivery by the Yendor
to the Murchacer of 4 cerlificate confirming (i) (he payment by the Purchaser of the Purchase Price
(as defined in the Agreement) for the Purchased Asscts; () that the eonditions te Closing as sct out
in the Agreement have: been satisfled or waived by the Vendor and the Purchaser; and (fii) the
Transaction has been completed to the satisfaction of the Vendar,

B. Unless otherwise indicated hetein, terms with initial capitals have the Meaniogs set out in
the Agreement.

THE YENDOR CERTIFIES the following:

1. The Purchaser has paid and the Vendor tus reecived the Purchase Prive for the Purchased Assets
payable on the Cloging pursuant to the Agreement;

4



N 2%

2, The conditions lo Closing as set o in the Agreement have been satisfied or waived by the
Vendor and the Purchaser; and,

3, The: Transaction has been campleded to the satisfaction of the Monitor,

This Certificats waa defivered by the Vendor at [Time] on _ 2013,

UNIQUE BROADBAND SERVICES INC. and

its wholly owned subsidiary RS WIRELESS
SERVICES TNL.

Fer:

Marne:
Title:
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EXIT LOAX AGREEMEXNT

TEHIS AGREEMENT is made this _ day ol , 2013,
BETAWEEN:
UNIQUE BROADIDAND SYSTEBS INC and ity wholly owned_sulsidipry, 1BS
WIRELESS INC., a comoration sxisting upder the Jaws of the Provinee of Omarip
(the “Borrower”)
- and -

NEIKETD Cf). LTI, 3 corporation sxisling under the laws of Cypris

(the “Lender™)

WIIEREAS the Lender has establish the loan facility deseribed herein for the benefit of (he
Borrwet, the procesds of which will be ueilizad by the Borrower for the purmoses set forth herzern:

AND WHEREAS Lhe Lender has agrecd to lend to the Borover and the Bormmower hag fgreed Lo
birmow from the Lemder the principal amount of ep v 56,000,600 (the “Loaa”), to be advanced in thres
iranches, oo the tetins and ponditions e out hersin

NOW TEEREFORE WITSESSETIE that in consideration of the Loan made available by {he
Lender to (e Bomewer, the premises, e mutual covenants and agreements contained hercin and other
pood snd valuable consideration, the receips and sufficienty of which is hereby acknowledged by cach of
the parties hereto, the parties hereto heeehy covenant and agree as follows:

10 Defimitions
In this Agreement:

{a) *Applicable Securities Laws” means, as applicable, the securities laws, the regulations, rles,
rulings and orders thereunder applicable 1o the Bomrower, and the applicable policy statements
izssued by the securities regulators having jursdiction ever the Bomower,

(b) “Horrower® means Unique Broadband Systerns Inc. and s whelly owned subsidivy UDS
Wircless Ine, jointly and severally;

fc) “Buelness Day™ means 2 day which is nod a Saturday, Sunday or any statutery or civic holiday in
the Frovioce of Ontario;,

(d) “CCAS Proccedlogs™ ineans the Proceedings under the Companies Creditars drrangemeni Act
commencsd in respect of the Barmorwer on July 5, 2011;

(&) “Defaulf” means aby cvent or ciroumstance, the occurrencs or nan-occwrence of which would,
with the pivitg of a notice, lapse of tme or combination thereof, constitute an Event of Default;

{f) “Enyvlronmental Law” means any and all applicable international, faderal, provineial, state,
municipal or local laws, starutes, regulations, weatics, oeders, judgments, decrees and'or
ordinances whether or not having the force of law and all applicable official decectives and



(g)
(k)

(i)

i)
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(m)
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(a)
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authorizations of any Governmental Awthority relating w any comaminant, the Envirutent,
public health, cecupational Lealth and safety, product tiability or any environmental aetivity;

“Event of Diefault” has the meaning ascribed 10 sach tettn in Section 14;

“Financial Statements™ means: {1} the avdited, consalidated finantial statements of (e Bomoser
for the year ended August 31, 2012, together with notes 10 the financial stalements; and i1} the
unaudited consolidated financial stazements for the three-monih pericd emded Movemnber 30,
2012, together with the notes 1o the financia) satements;

“Governmenta] Authority” means any naton, federal povernment, province, state, municipality
or ather polttical subdivision of any of the foregoing, and any eotity exercising exscutive,
lepislative, jinbicial, regulatory o7 adiministrilive Aimetions;

“G5A" has the meaning ascribed 1 such tenm in Section 8:

“"Mazardons Materials™ means any hazardeus, toxic or dangerous subslances, materials and
wastes clazsified ag such under Envirooneansl Law, ineloding, without limitation, hydeocarbons
{including narurally occwring or man-made petrolewn and hydrocarbons}, flammable explosives,
ashestos, wrea  formaldehyde  insulation, mdibactive materials, biological  substances,
polychlerinatéd biphenyls, pesticides, herbicides and any elher dnd and'or type of pollutants or
contaminants (including, without limilation, materials which include harardous consiiivents),
sewage, sludge, industrial slag, solvents andfor any other similar substances, materials or wastes
and including any other substanecs, materials of wastes that are or become regulated under any
Laws (including, without limitation, any that are or become classifiend as hazardows or toxic utder
any Laws);

*I[FRS™ means International Fiancial Reporting $andards in effect from time (o titoe, applied on
a eonsistent basts;

“Indemeified Liabilitles™ has the meaning ascribed to such temm in Seciion 16 below:
“Indemnilicd Person™ has the meaning ascribed (o such tarm in Section 16 belows

“Laws" thall mean all stawtes, epdes, ordinances, decrees, mules, rxulations, cusloms, treatiss,
tanicipal by-Jaws, judicial or arbital or sadminiziative or ministerial o departments] or
regulalory judgments, orders, decizions, rulings or awards, directives, customs, policies ar
guidelines whether ar net having the force of law, or any prowvisions of the foregning;

“Lien"” means any maortgage, charge, pledee, right of set-ofl, title retention, hypothee, secunicy
interest, lien, assignment, claim or ¢ther encumbranee of any natiee or kind whatsoever, whether
Iixed or floating, sialutery or consensual, and hewsoeveT created:

“Loan Documents™ shall mean, collectively, this Agreement, the Promissory Note, the G54, the
Share Pledge Agreemient and any and all detuments ancillary to this Agreemcn, including,
without limitation, those documenis or instuments etdered inle in respect of the Security;

*Mlaterial Adverse Effecs™ means, in respect of (e Bortower, ay elfect on the Barrower that is,
i 1§ teasonably likely to be, materially adverse to the results of operations, finandial condition,
asgets, liabililies (actual, acerusd or contingent), or usineas operations of such business or to the
{ransactions contemplated by this Agreetment atd the Loan Dacuments;



(=] “Cratstanding Balance™ hasz (lie meaning aschibed o such berm o Socion ¢ belowr,
(t) "Permitted Encombrance” means, in respect of any Pemson, any one or mere of the following:

(i) inchoate or statlory priodities, ligns or trust claims for taxes, assessments and
vther governments] charges or levies which are not delinquent or the validity of
whith are cwrrently being contested in good faith by approprale procesdings
provided that there shall have been set asjde a rescrve to the extent requined by
GAAD ko an amount which is reasonably adequate with respect thereto;

(ii} the riphi reserved o, or ve2led in, any mumicipality ar governmenial authority by
the terms of any lease, license, Lranchise, prant, or permit, or by any stapuory
provision, to tepminate zny such lease, license, Danchlse, prunt er pormit, o o
require annual or periodic payment as a candilion of the cotlinuance Oreteol

(1] ttwhoate or statutory lisns af contractors, subcontraciors, mechanics, sopplicts,
material men itd others in respect of construction, maeinlenance, tepair or
operation of asscts or poopertics of the person, or other like possessoty lens and
public uiility liena provided the same are oot registered as cnewmbrancss against
the title to amy real or personal property of the person;

[i¥] secunty given [o a public utility or olhér povetmmental authonty or other public
anthority when requited by auch utility or governmental sutharty in connection
with the operations of the person in the ardinary course of il husiness;

(v tlle defects which art of 2 minotr nature amd it the apprepste will gl maledally
impair the value or use of the propeny for the pumposes for which it is held or
applicahle municipal and ather povernemental cestrictions, including municipal
by-laws and teirulations alleching the wze of land or the nature of any sttuwclures
which may be creeted thercon, provided such restictions have been complied
with;

{1 reservalions, hmilalions, provisos and conditions, if any, expressed o any
original grants from the Crown of any real property or sny inierest therein and
thy gasements, rghts-of-way, servitudes and similar rights in real propery
comprised in the assels of the pevson of fnlerasts therein granted or teserved Lo
olher persons;

() the Securily;

{viii) perconal propetty  security  interests secunng  purchase maney  BoCUrity
otigations, provided that such securily intevests charge only the assts which ane
subject of the purchase money securdly obiisatons Giml the peocesds thereof 1o
the axlett permitied by applicable 1aw) and oo other azsels, and security interests
arising under capitalized lease obligations; and

(ix)  any other Lien as agreed to in writing by the Lender;

{u) “Person” mean: an ndividual, pertnership, corpomation, trustes, trud,  umincorperated
organizalion, nan-share capital corporation, or ny federal, provineial of mumicipal governmental



bady, corpomtion, commigsion, board, agency, foundation, association or other Governmenta]
Althority of any kind whatsoever, ar any other eniity whatsorer:

(v}  "Plan” mrans the Flan of Arrangement of the Bomower fled in the CCAA Proceedings in the
form proposed by the Lender ag plan spansor subject to any amendment approved by the Lender

(w}  “Prime Rate” means the prime rate for lending by TD Canada Trust from lme 40 time;
{x) “Promissory Nole” has the meaning ascribed to such term it Section 3 hereta;
{(¥]  “Security” has (e meaning ascribed to such 1erm in Seciion 5;

() “TAx" méans any tax, levy, impost, duty or other charge or wilkholding of a similar natyre
fincluding any penalty or interest payable in connection with aty falure to pay or any delay in

paying any of the same);

(ma)  “Unsccured Obligations™ mreans the principal amd interest gwing from time to Lme wnder
Tranche *A"

1.1 ITeadings

The division of (his Agresment into Articles and Sections and the insertion of headings are for
convenienee of referenee only and shall not affect the construction or interpretarion of (his Apresment.
The tevm “this Agreement”, refers (o this Ayrestnent in its enticely and the Schedules hermo and nol o
any patlecular Adicle, Section or other potion of this Agreement and includes any azreement
supplemectital 1o this Agresmenl. Unless otherwise indicated, references in this Agreement to Articles and
Sections are to Arlicles and Sections of this Apreement.

1.2 Currcncy

Unless otherwise specified in this Agreement, all references to dollar amounts (without Feother
description) shall mean Canadian Doflars and all paymenis shali be made in Canadian Doltars,

13 Caonflicts

In e evend of a conllict & inconsistency betwoen the application of any of the provisions of this
Agrecment and the application of any of the provisions of any of the oher Loan Documents, (he
provisions of this Agreement shall prevail amd povern.

1.4 Defaulks

A Default or Event of Default is "continuing™ if il has nat been wajved by the Lender or B it has not been
remedied 1o the satislattion of the Lender,

X Use af Proces:ds

The proceeds of cach tranche of the Loan shall be used by the Bomower solely for the purpases indicated
below:

(8] Tranche "A" shall be n an amount equal o the sum of 8]l amounts payable 1o Afeeted
Creditors (a9 defined in the Plan) on Plan Implementation (az defined in the Plan) and
ghall be evidenced by a Promissory Nate in the form ol Schedule *A™ tn such amount;



) Tranche "B™ shall be in the amoutl of up 1o §2 00 000 which shall be waed for working
capital purpeses including cxpenses that may be incucred in the conduct of the litigation
af the Disputed Claims (ag defited in the Plan) and shall be cvidenced by a Promissory
Nate tn the form of Schedule »A" in sech amovnt; and

() Trancha “C" shall be limited to the balance of the Joan, a5 may be needad, alter the
advance of Tranches "A" and "B and wauld used only for the saitlement of Disputed
Claims (a8 defined inthe Plan) and shall be advancsd only the compldion of
setllemeni(s) of Disputed Clzims on terms salisfactory to the Lendér, ading reasonahly,
Amy advanees under Tranche " shall be evidenced by Promissory Notes in (he form of
Schedule “A™ i the amoun! ol each advance.

3 Loan Advances

The Lender shall advance the Loan to the Bomower by way of wire tansfer that shall be paid by the
Lender to the Botrower, or in a manber az the Borrower may olherwise dirsed in wnbng, W the Lender’s
zatisfaction. The Loan shall be evideneed by 2 promissory nate (the “Promissory Note™) ismued joinlly
by the Bomower in favour of the Lender in the originel pdncipal amount in respest of the advance,
subslantially Io the fotm of Schedule “A™ atlached hersto, dated as of the dale of the wivance, executed
by the Botrower, The Loan shall be payvable in accordanee with the terms of the Promizsony NMotes, this
Apgrcement amd any applicabte Loan Domment.

4. Term and Erpayment

Except as otherwizse provided hercin, any outstanding balanes of the Loan, including s1] principal, 2ecrued
iruerest, feea, honusey and other costs, cxpenses andior charges payable hersunder (calleciinvely, the
“Quistamling Balatee™), will be immediately due and pavable by the Botrower [0 {he Lender on [ihe
date that i1 2 years afier the Flan Implementation Bate] (the *Matorty Bate™.

At Lhe request and absolate discretion of the Lender, any net procesds raised from any debt or equity
fnancitge ot dizposition of assets aut of the ordinany course of the Borower’s busingss, in cach case,
when completed by the Borvower while there is an Chrtstanding Balance en sccoumt of advances umler
Tranche "I" or Tramche “C7, shall be apphed io the following order:

(a) Firaly, oo account of any accrued and wopaid interesy;
{b) Sccondly, on agequnt of any unpaid principal owing under Tranche “C, and

e}  Thirdly, on account of any unpaid principal owing under Tranche “B",

5. Ba terest

Interest will acoue an the Oetslanding Balance from the date of advance of each Tranche of the Loan
vntil and inciwding the Maturiry Date at the Prime Rate, plus 2% per anmum. All acomed bt unpaid
interest slall become dus and payables anmually on cach of the first ond second anniversary ol the dale
hereof. Notwithstanding the {oregeing, the Bomower may clect, at ils sole diserstion, to capi@alize all
accrued ot wppaid inlerest due and payable on the st anniversary of the date hercof and such amoent
shall be added Lo the outslanding principal balance on the appropriate Traneh of the Loan and shall form
part of the Ouoistanding Balance. Interest will acerus on the Cutslanding Balance bath after the
oecureence of an Event of Defaul and judgment &t double the Prime Rate, plus 435 pér antiim,



6. Fropaynient

Frepaytment in whole or in pan of the Laan may be made by the Bommwer withont penalty or notice at
any tittle and from time to time after the date hereof

T Lender's Lepal Exponses

The Bortower will pay for the Lender's reasonable legal fees and other costs, charpes and EXPETISES
fincluding {but not limited 10) due diligence expenses and any applicable Tax) of and incidental 16 the
Preparaticn, exceution and completion of this Agreement and the Security 4 may be reguired by the
Lender 1o complete the transactions contemplated herein, The Bomower directs the Lender (o hold back
" from the advanee of the Loan such amaunts as may be nezessary to cover the Leder's reaspnable legal
fecs and nther costs, charpes, lanes and expenses (to the extent pod paid for by the Borrawer prior to the
date hereaf),

8 Secnyity

As secunty for Tranches “H" and “C* of the Loan and all other abligations, liabilitics and indebtodness in
connection with the Loan or any of the Loan Documents, the Borrower shal] exscute and deliver tg the
Lender a General Secority Apréement {the “GSA") under which the Bogower will grant to and in favour
of the Lender a security interest over all of its present and after-acquired personal property, subjcel anly
Lo Pertitied Encumbrances (the “Security™).

3 Conditinny I'recedeni £0 the Loan

The Lender shall nat be obligated 10 advance the Loan unless and until the following copditions have
been fulfilled to (e Lemder's sole satisfaction:

{a] all security interests and other charges over (he propeny and assers of the Bomowsr other
thah Fermilied Encumbrances, shall have been {i) discharged or (i} fully subordinated
and posiponed in favour of the Security;

(h) all securiry interesis ereated by the (354 shall have been tuly registered and the Bormower
shall heve delivered verification statements of the Lender evidencing same;

(ch the representalions and warranijes of the Boctower contained in Section 10 will be e
and ¢orvect in all material respocts and the Borrower will have complied with al]

cavenants amd sgreements set forth herein required to be complicd with by it privr to the
advance of the Loan by the Lemder;

(d)  the Plan shall have boen sanctioned by (he Ontarip Superior coust of Justice, withaw
amendmeni;

] r0 Event of Default shall have oecurred and be continving;
(n the Borrower will have:

(i exceuted and delivered all of the Loan Documenis 1o which it is A party;



(i) delivered a certified copy of its directors’ resolulions autharizing (he bomawing
of the Loan, the granting of the Securdty and the cxecution and deliviery of this
Agreeowent and all agreements, docunents and instruments referred 10 Retein,
Logether with an officer’s certificate, cetifying certatn fachual matters, in form
anid on berma satisfactory to the Lender, acting reasonably; and

(iii)  swh olher documents, evidence and‘or information that the 1epder may requesl,
arfing reasonably;

10 Reprase abd Warranties Barower

10.]1  The Bomower makes the following representations and wirrantizs to the Lender, and
acknowledges and confiemy that the Lender is velying upon such represemtotions and warraniies;

{2

)

(<)

()

k)

(5

Incorporation and Orpanization: The Bomower has been duly inconporated and organized
and is validly existing under the laws of its jurisdiction of incorporation and has the
rejuutite corporate power, authority and capacity (o (i) tamy on its business as now
conducted; and {ii} enter into and perform its obligations woder e Loan Documents;

Compliance with Laws: The Bomgwer has conducted and is conducting its business n
tompliance in al] material respects with all applicable laws, rules and regulations in each
Jurisdiction where any material podtion of il respective husiness is cartied on:

Borowed Monev: Except ag set fiwth it the Financial $tatements, U2 Bomower has
incwred ne indebledness for borrowed moncy (hat is culstanding and except a5 diselosed
ta Lhe Lender in writing;

Mo Litigation;, Eacept as discloged under the Bomower's profile on SEDAFR, there are no
actions, guits, procesdings, inquiries or [nvestigations exisling, or 1w the best of the
Bormower's knowledge, pending ot threatened against or adversely affecting the
Borrower or to which any of the property o assets thereol is subject, al law ob exuity, or
before or by any coun, federal, provincial, state, municipal or other gevernmental
depariment, commission, board, bureay, agency or instrumeniality, domestic or foretgn,
Except as dizelosed under Borrower™s profile on SEDAR:

Internal Controls;

the Borrower mainiains a sysiem of intenal accounting coutrols swilicient to provide
teasonable assurances that: (i) transactions are executed in aceordance with tanagement's
Betveral ob specific authorizstion; (i) ransactions are recorded as noeessary (o0 permit
preparation of financial statements in confonnity it all matedial respects with IFRS and ta
maintain accountability for assets; (i) acceas 1o assets is permitied only in aceprdance
with management’s general or specific authorization; and {iv) the recorded accommtabiliny
fir asseds 12 compared with existing asseds at reasomable intervals and appropriate sction
i5 taken with respecd 1o any differences;

Authority ared Enforecability re: Bormwer: the Borrower has the necessary corpotale

power and authorily 1o enter into this Agresovent, the Loan Documents and to do all acts
and things and exevute and deliver all docoments as are required hereunder or thereunder
ter be dome, observed, performed or executed and delivered by it in accordance with the
werms hereof or (hereof, 1he Barower has taken all necessary corporale action to



(e)

(h)

{i}

17}

authorize the cxccution and delivery of ihis Apresment, the Loan Docurents apd o
ohserve and perform its oblipations under this Aprement aml each of the Loan
Documents and this Agreentent and each of the Loan Dacumcnis is a legal, valid apd
binding oblization of the Borrower enforceable againgl il in accomlance with jis
respeclive tams, subject 1o the peneral qualificativns that;

(1) enforeeability may be limited by bankruptey, insolvency or other laws affecting
creditors' ights penomlly;

(i) equitable remedies, inclwding the remediss of specilic performance and
injunctive relief, are available only at the diseretion ol the apphicable court; and

(ii)  nghts to indemmity and contribution hereunder may be limited under applicable

aw;
Valid Segurity Interest: Subject only 1o Permitted Eneumbrances, the Security creates a

valid first registered charge, lien and secttity interest over all of the properiy apd ascets
{bolh tangible amd intangible) of the Bomrower in accordarree with the lerms of the GEA:

Drwpepchip of Plodped Shares: The Bormower is (e shsalote legal and beneficial owner of
the Pledged Shargs, free rom all mudtgares, liens, charres, pledes, soourtty interests,
clarms or demands whatsoever, The Bormower has the right and authority to pledge the
Mediged Shares to the Lender;

Comoppte Records: To the best of its knowledpe, the corporaie records of the Bormower
contain full, true and cormesl copies of the constitutional docutnents of the Bemrower and,
at the date of thiz Agrecoent, will contain copies of subsiantially all minutes of all
meetings and substantially all resolutions of the directors, committess of directars and
sharchelders of the Bomower and all such meetings were duly called and properly held
and such minutes were properly adopted and approved:

Taxes and Tax Returns; The Bomower has fited in & lmely manner all NECESAATY tax
relurns and notices and has paid all applicable taxes of whatseever natuge for all Years

ended prior 1o the date hereof 1o the extent that such taxes have become due or have bees
alleged to be due and the Bormower is aware of any lax deficicncies or interest of
penalties accrued or aconting, or, to the best of its knowledse, alleged to e acerued ar
accruing, theveon where, in any of the above cages, it mj Bl reasonably be expected to
result in any material adverse change in the condilion (financial or oiherwise), of the
Bortower and there are no agrecments, waisers or other AMENgGEMetls providing for an
extension of time with respect vo the fling of any tax relun by the Borrower or the
payment of any matcrial tax, governmental charpe, penalty, iterest or fine apainst the
Boorower, there are no material actions, sojls, procecdings, imvcstipalions ar claitns now
threatened or, to the best of ity knowledge, pending apainst the Borrower which conld
resull iy a material lighilily in respect of taxes, charges or levies of any Governmetital
Authority, penallies, intcrest, Gnes, assessmenls or reassessients or any nealters vndet
discussion with amy governmental awhority relating o taxes, povernemental charges,
penallees, interest, fines, ARsresTRents ar TEASSESEMIENLE adsartey by any such suthority and
the Bormawer has withbeld from each payment to cach af the preseil and fommer officers,
directors and employees thereof the amount of all taxes and other amounts, intluding, b
nal lintited o, income tax and other deductions, requiced (o be withheld therefom, and



102

11,

have paid e same or will pay the same when due 1o the proper tax or other teseiving
authtrity within the lime required under applicable tax legizlation:

(k}  Accurcy of Infopmation: All factual informmation previously or contemperanesusly
furmistied to the Lender by or on behalf of the Bomower for purposes of or in connection

with this Agreement, the Loan Documents or any transaction contemiplated hereby or
thereby, is irie and accurals in every malerial mespect amd such information is ot
mcemplete by the omission of any matcrial fact necessary 1o make such information oo
trusleading;

{1} Ouarantees: The Borower In nol lisble under any guararues of the oblipations of any
Cersom; and

{m)  Ne lnformption Witkheld: The Borrower has not withlheld from or feiled 1o disclose to
the Lender any information relating io the fihadeial condition, property, asscts, insurance,
contractual relationships, labour relations, Laws, pettmits, systems, rocords, business or
prospeids of the Bomower which could reasonably be expecied to be material 1o the
Lender.

Each of the representations and warrantics given in Section 10.) of fis Apteemend shall be
deemed 10 be automatically repeated on the last Business Day of sach month during the leem of

(l1is Adredment.
Eovirnnmenta] Representations, AWarrantes and Covenants

(i) Represeniztions and Werranlies: The Domower represetits and warmanrs that:

(i) the Borower operates and will conrinue 1o operate in all material respects in
conformily with all Environmental Laws and will ensuce jta stafl is tained as
required for such purposes:

{1 the business of the Borrgwer does not require it to maintain an environmental
etterpenicy response plar;

{iii}  the Borrower does not store, generate, use, treat, manufacture, handle or dispose
of amy Hazardous Materials on any of its propertics odber (han in complisnee in
all material respects with 1l Enviconmental Laws, and has not disposed of any
Hazardous Materials in a manner conraty to Environmental §aws;

(ivi  the Bomower passesses and will maintain all netessary environmetial permits
apd other approvals required by amy Covermental Authority as may be
necexzary for the condect of its businass,

{v) (g aesets are and will remain free of emironmentsl damage or contamination;
and

(vl  the Borrewer has no knowledge of, and has tot received any notice of any
pending, or threatened ¢latm, complaint, proceeding, prosecution, investigation ar
othervise against or alfecting any Borrewer, ot any of its properties, assos ot
operations relating to Envitonmendal Laws.



by Cavenants: The Bomower covenants and agrees with the Lender that until afl amounts awing
by the Botrower to the Lender under this Agteetnent (including witheut limitation, all
principal, interest, fens and cxpouses) have been indefeasibly paid in full, it will:

in advise the Lender immedistely upon becoming aware of any enviconmental
prablem relaling to the Bormowet"s business, propeesties or assets;

{ii} provide the Lender with copies of all eopuminications with covitonmental
officialy, mvironmental Governmental Authoritics 2nd 2l environmental sludies
or assesametls prepared for the Bortower; and

(i}  nol instal] on or under any of their peopertics, storape tanks for peiroleum
products or Hazardous Materials, without (he Lender*s prior written consent and
only upon full compliance with all Environmental Laws and the standards and
requirements of the Governmental Authorities having jurisdiction over the
Borrower's activities o assets.

12 asfjv vepatlt of the Borpow

The Booower covenants and agrees with the Lender that undil the full Cutstanding Balapee liag been paid
in full, and except ax atherwise permitied by the prior written consent of the Lendet:

(a} the Borrower shall duly and puncteally pay 1o the Lender all amaounts payable by the
Borower hereunder, amd in the maner provided hersin, without set-off, abatenenl ar
deduclion of any kind whatsoever and shall indemnify and save harmiless the Lender from
such ciaims in respect of any such amwounts;

(b) the Borrower shall ud all times maintain its corporale existence:

(c} the Decrower shall fonhwith upon becoming aware of the acourrence of a Defaull, provide L
the Lender notice af such {together wilh all relevant information regarding any such Defauli)
Default, whether continuing or otherwize:

(d} the Borrower shall keep its property, assets and undetiakings free end elear of all Liens {ofher
Unan Permitted Fneumbrances);

{c} the Borrower will observe amd perform, in 2 timely fashion all oblivations, covetanls
agreements and undedlikings on each of its part reguired to be ohserved or performed under
the terma of Lhis Agreement and the Loan Dooumetits;

(fy the Borower shall pay, on a timely basis and within the prescribed period of tme, all
governmental remittances 1o any Government Authority a3 requiced by Laus;

(3} the Borrower shall camry on apd conduet its business in & proper and prudent manner so as oot
to materially affect its ability to perform its oblipations under this Agreement:

(h) the Borrower shall at all times renew or £ause to be preserved and renewed all material rghts,
pUrvers, permits, canscils, pavileges, fanchizes, licences, poodwill and imellecnal propery
vwmed by il and which is material to the canduct of its business and shal] al all fimes comply
in all eaterial respecie with all Laws applicable to it;

1



(i) t1he Bomrower shall promptly provide the Lender wilh all information resanqably recuested by

Gl

the Lender from time to Vime conceming jts financial condition and prroperty andd shall peymit
represeniatives of the Lender 10 inspect any of ils property upon reasonable POT notice;

the Borwer shall promptly give wrilten notiee ta the Londer oft (i) the commencement of
any claim, litigation, procesding or investigation against the Bacrower or any of their aszets
which, in the event that a decision is renedered which fs adverse to it may have a material
adverse cifect on the ability of the Domower to repay the Loan or have a material adverse
elteet on the business of the Borrower; (i) any damage 16 or destruction of any of the asseta
or property of the Bormower which might pive rise to 2 material insuranee claim: and {lit) the
occurrence of any Default under this Apreement, the Loan Documents o any material
contract of 1he Bommower;

{k} the Borrowet thall maintain all sisks comprehensive insumagee covermps with reputable

L]

insurers, and o provide upon request the Lender with evidence of sech insurance saliafactory
10 it, in amounts and against risks pormally inswred by owners of similar busitesses {(whicl
insutrance, at 3 mininm, shail cover against tisk of loss or damape o property of the
Borrower up to its full replacement value, and including public fiability and damage to
mroperty of third parties and buginess intemeption insweanes} and te Bormower chall provide
wrillen nptice 1o the Lender within one {13 Business Day of any change 1o the msurapce
coveripe of the Bomower or any change by the Bormower and of any of its insurers, In the
rvint of any loss or damage by fire or other casualty, the insurance proceeds shall be applied,
fsubject Lo amy Grst priorty apangement aureed 1o by the Lender) a1 the Lender's Opiat,
which will not be vnreasonably withheld, to reduce the Loan or (o replace, resiore or repair
the damaged or lost assct(s) (o substantially itz equivalent condition pior to such fire or
casualty;

al the request of {he Lender, the Borower shall fadbrwith and from lime 1o time execute all
security agreements and documenis, which, in the opinion of the Lender, actin reasimably,
may be necessary Lo provide the Lender with the rights, powers, privileges, security, princity
pasition and interests confemed ar intended to be condorred upon it by (his Agreement and the
otheér Loin Documents, All such additional decuments excruted shall be deemed to form part
of the Loan Droeumens;

{m] the Bomower shall keep proper bogks of recond and ecoount in which Full and corree eniry

shall be made of a]] financial transactions, agsets and business of the Bortower in secordante
with IFES,

(n} the Bomower shall maintatn and preserve all of its property and assets in good cepair,

working order and condition {reasonable wear and tear excepted) and, from time to time,
make all needed and proper cepaics, repewals, replacementa, additions and i ovetents
therete, so that the business carried on by the Borrower may be properly and advantageonsly
conducted ai all times in agcordance with prudent business practices:

{0} the Borrower shall pay and discharge promptly when due, all taxes, assessments and other

povernmental charges or levies imposed upon it o upon its propetties or assets or upon aoy
part thereaf, as well as all claims of any kind {inclwding claims for labour, materials and
supplies} which, if wnpaid, would by law become a lien, charge, trust or other claims upon
any such properties or agsets, provided bowewer that the Borrower shall not be required to
pay any such lax, assessment, charge or levy ar claim if the amount, spplicability or validity
thereod shall curenily be contesied in pocd Gith by appropriste proceedings and if the



Borrower shall have set aside on its books the reserve to the cxient required by GAAP in an
amoumi which iz reasonably adequate with respect therelo;

{r) the Borrawer shall provide to the Lender with prioe written natice of any proposed financing
made by or it the Bomrower: and

(2} the Borrower shall perform and do all such acls and things as are AECEsEAry 1o perlect amd
maintain the priocity of the Security provided Lo the Lender pursuant to this Agrecmend.

13 Mepative Covenants

The Bomrower covenanls and agrees with the Lender that until the full Oatstatdine Balance has been paid
it full, the Booower shall not, without the priar writien consend of the Lender:

{a} declate, tray or sct aside for payment any dividend or other distribuion:

() crwer into 3 tmnsaction which would cemstite a  roorganization, consolidation,
amalgamation, merger, liquidation, assumption of liabilities or obligations, or enler into any
transaction wherchy the business of any other Person would be acquired, provided however,
that the Bormowar may call o mealing of its shareholders or take oher actions in fortherance
of transactiot lisled above where such a transaction would be completed concurremly witly
the paymenl of repaymenl (as the case may be} of all amounts gutstanding and owing to the
Lender under this Agrecment and the other Loan Docutiets:

(¢} ather ihan Permitted Encombrances, make, wive, areate or permit o attemgpt 1o make, pive or
create any mortgage, charge, licn and/or encumbrance an the assets of the Bormwer which
ranks in prigrity or por passd to the Security;

td) save and exespt for puchase money secunly interesie and equipment leases entered Ml it
the ordinary ¢ourse of business, borrow or cause any subsidiary to bormow motey fom AIY
Ferson ather than the Lender whith borrowing would resull in any party having & secured
claim Lo any of the aszets of (e Botrower in prarity to the Seeurity;

(e} tmake loans to any nom-arm's length parties of pay oul 1o amy sharchalders™ leans or other
indel#edness to ponkarm's lengih partics;

{f} guarantee the obligations of any other Person, directly or indirectly.
14 Events of Default
The securrence of any of the {follgwing shall constitete an “Event of Defanlr™ under this Agresment-

{7) the non-payment when due {whether at stated maturily, upon sceeleration, wpon required
prepayment oy gtherwise} of any dmeunts owing o the Lender undet this Ameement ar any
other I can Document and such nonspaymend eontinues for ten £ 10) Business Days:

(b} during the term ol the Loan any breach [other than by reason of nomepayment purzuant 1o
Subsection 14{a) bereta) by the Borrower, of any of its undetakings, covenaniz, conditions or
other obligations st forth in this Agreement or any of the Loan Docomenty, which breach is
ok curedd within ffleen (15) Business Days of the Bamower, becoming aware of such breach:

1



(c) if the Borrower ceases or threatens Lo cease 10 maintain its corporale existence;

(d) if the Homroower petitions ar applics to any wibunal for the appointment of 8 tustee, receiver
or liquidator or commences any new proceedings or amangements under any bankmuptoy,
insolvency, praposal, readjusiment of debt or liquidation or law of any jurisdiclion. whether
now or hereafler in elfect;

(e) if anmy petition or application for appointment of 2 trustee, receiver or liquidator iz Mled, or
any procoedings under any bankmuptey, insolvency, proposal, readjustment of debl, or
Hquidation taw are comunenced, against the Borrower which js oot opposel in good faith, or
aty order, judgment ot decree is entered appointiog any such tustee, receiver, or liquidatar, or
approving the petition in any such proceeding,

{f) if ibe Borrower defaulis in any obfigation in respect of any material comtrast or of any
indebtedness (or securily granted pursuant thereta), where as a result of such default, the
rmaturity of such indeltedness is or may be accelerated, or under any agteement with an
euipment fnancier where a5 a result of such default, such equipment financier commenges
any enforcement aclion in respect of its eollateral;

(g} if a judgment or order for payment of monies is rendered against the Bomower and such
judgment or order for payment of monies, wlich would have a malerial itmpact on the
Bomrower's ability ta repay amounts owing under the Loan, is nol immediately paid or slayed
after it has been rendered, provided that the time allgwable 1o appeal such judgment has
expired and the Borrower has nat commenced any appeal of such judgment; or

(k) if at any time afier excoution and delivery of this Agreement, any of the Loan Documents
ceases 1o be in full foree and efficc or if any of the Loan Documents is deslared by a cout or
tribunal of competent jursdiction 1o be nul! and void or the validity, enforceability or pricaity
theeeal is contested by the Borrower.

15 Effrect of Excnt of Defauli

Lpon the ocoumence of an Bvenl of Default and at any tme thereafter if the Event of Default is
cantinuing, the Lender may: (i) declare that any obligation of the Lender hereunder is inmediately
termitisted; (1) declare, by nolice in wriling (o the Barower, that the Chsistanding Balanee is due and
payable whereupon all indebtedness and tiability of the Bomower in respect thereof, together with all
other monics and amounls payable hersunder, shafl be inumediately due and pavable; fiii) exercise any
night o recourse and proceed by any action, suil, temedy or proceeding against the Domower sthorized
of petmitted by law ar tn squity for the recovety of all indebledness and liabilities of the Booower to (he
Lender hercunder, provided (hat the Lender will not propose 10 sccept the collateral or any pontion thereof
in lieu of the Obligations { or exercise any tight of foreclosure) if defiult occurs, as set out in the G5A:
and {iv} proceed to excreise any and all rphts hecounder or under the Loan Documents, Upon the
occurrenee of an Event of Defaull which is continuing, the Lender may, at ils discretion, send, in addition
to any ndice of such default herennder, a netice of intemtion o enforce security purtuant to any
applicable Laws, including Section 244 of the Baniruptcy amd Insolvercy et (Canada), or any suecesser
pravision, if any, such that the lime pericad inder such notice shall run concurremly with any other nttices
umnder the lerms of this Agreement.

Mo righi, power oc remedy conferred upon or reserved to the Lender by thizs Agrecment or any of the
giher Loan Documents is intended o be exclusive of any other right, power or remedy, but each and
overy such right, power and remedy shall be cumulative and concurrent and chall be in addition 1o any



ther right, power and rensedy piven heremder, vnder any of the other Loan Docimends oF now o
heteafler axisting at tsw, in cquity or by statute. No delay or omission by the Lender to txceeise any
right, power ar remedy accruing upon the occrrrenee of an Event of Defanlt shall exhaust o Impair any
such right, power or temedy or shall be construed to be 2 waiver of any such Event of Defaull or an
acquicscence therein, and every right, power and remedy given by this Ayreement and the other Loan
Documents to the Lender miay be exercised from time to time and as often a8 tmay he deemed expedient
by the Lender.

Any o7 all procecds resulting from the exercise of any or oll of the foregoitg remedies shall be applied as
set forh in any applicable Loan Document providing the remedy or retmedies exercised: if nooe is
specified, or if the remedy i3 provided by this Agreement, tien a5 follows: (1) ¢ the costs and EXPLHSEs,
including withow limitation reasonable legal focs and dishursements inourred by the Lender in connection
will the exereise of its rmmedies; (i) (0 the expenses of curing the defaull that has goearred, in the event
that the Lender elecis, in ils sole diseretion, 10 cure the default that has occurred: (i) to the payment af
amounis owing by 1he Borrowez wnder the Loan Doctiments, including but oot lindted 1o the payment of
the principal of and intercst on the Ouistanding Halance, in such ocder of priority as (e Lebder shalt
determine in its sple discrction; and (iv) the cemainder, if any, to the Booower or o any other Persan
Lawiully hergunte endiiled.

16.  Indemnlty

The Dorrower agrees to and hereby indemmifies and holds the Lender and its officers, dicectons,
employess, agenlt and advisors (zach, an “lademniled Person™) hammless from and against any and all
suits, actions, demands, oblipations, proceedings, £laims, duties, impasis, Tax, damages, losses, hiahilites,
cosls and expenses of any kind or nature whatsoever (including but not limited 1o ooy and 211 reasonable
prifessional fees and disbursements incurred by the Lender in connection wids the aml enforcement of
this Agreement and any other Loan Documnent) which may be instituled, asserted against suffersd or
incurred by any Indemnified Person as a result of or arsing out of, the Loan subsisting andfor having
been extended, suspended or terminated upder this Apreement, amy breach of (e representations,
warratities of covenants of (he Barrower hereunder, any breach or violation of any Laws, the transactions
cantemplated hercunder or under any olher Loan Documenis, any investigation, lifgation or proceeding
in connection hevewith or any other Loan Docurent, and the enforeement, performance, adminisiration,
aclion or inadlion by any of the Indemnified Persons of or under ihis Agreement or any of (e ther Loan
Documetis, incleding, without limitalion, relating to the operation of the Bormower's business and any
enviranmenta] lizbility (collectively, the “IndemniGed Liabilitics™), except 1o the extent to (hat any such
Indemnified Liahilities are finally determiined by 2 court of competent jurisdiction to have resulied from
such [ndemnified Merson’s faud, poss negligenes or wilful misconduct, No Indemnified Pesan shall be
responsible or liable fo any other pary to this Agreement or any other Loan Document, any heir,
execulor, administrator, ather legal personal representative, successor, assignee or third party beneficiary
ol guch Fevson or any other Person asserting claims derivatively twouph such party, for indireet, punitive,
exernpliry o consequential dimajes which may be alleged or incutred a5 a resull of or adsing aw of any
of the above, including, without litnitation, aredit having been extended, suspended or terminated wnder
this Agreement or any et Loan Dotumenl or any of the trensactions comlermplated under this
Apreement or any other Loan Document, This indemnity is severable and distinet from the remainder of
this Apreement and shall survive any termination of this Agtesmenl Tor any reason whatsoewer,

17, Tower of Altorney

The Bormower herchy grants (o (he Lender and its officers, employees and agents from time 1o lime, with
full power of substitution, its power of atlorney, upon the oocumence and continmance of an Evenl of
Delault, te da all such acts, matlers apd things that the Lender snay deem necessary to give effizl 1o this
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Agrecment, This power of attorcy is coupled with an inlerest and is imevocable until all oblipations of
the: Borrower have been indefeasibly paid and satisfed in full,

1E. Fedormapge o[ Covenands

If the Borower fatls wo perform any of the covenants or (WA any of the conditions contained in this
Agreement, (he Lender may, in its discretion, perform any of the covenants or fWRN any condition
capable of eing performed by it and, if any such covenant of condition requires the payment or
expenditure of money, it may make such payments or expenditures with itt pwn funds, but shall be ender
ne obligation to do so; and all sums so expended ot advanced by the Lender shalt be immediatcly due and
payable to it by the Borrower, shall undil paid be deemed 1w be added and form past of the Loan and ghall
bear inlerest paysble monthly at the same mate of interest as 220 forth herein widl paid, end shall be
secured by the Loan Dotuments, but no such performance or payment shall be decnved 10 relime the
Borrower rom any occurrence of an Event of DeGult.

9. Assignment

The Bormower shall nat assign or transler any of ita rights and obligations under this Agreement ar the
Loan Dociments withowt the prior written consent of the Lender, which consent may be unreasonably
withhicld or delayed. In the evert of any such assignment, the Bomawer shall nod be relieved of its rights
and abligations vader (iis Agreement and the Loan Docuntents without the express written consent of the
Lender. Upon giving written notice to the Borrower, this Agreemet and each Loan Document s sateable,
assighable and transfrrable by the Lender, and any successar or assign therenf, in whole or in part, free
from any right of set-off or counlerclaim or cquity, without any requirement for the consenr of the
Borrpwer.  Notwithstanding the foregoing, the Lender agrees, prior 1o the occunenee of an Bvent of
Dedallt, not to assign this Apreement or 1he other Loan Docerments to apy person that operates a usiness
which i3 in direct competilion to the business of the Bonower,

20 Assignment 1o Pay

Upon receipd of wntten notice and direction from the Lender, the Bamower covenanis and agrees, net of
all applicable withholding taxes, to make all payments of interest, principal and structuring fees due under
this Agreement 1o the Lender and any assignee, pro rata in accordance with their respective proportionate
nlerests in the Loan as set out in such written notice and dicection, shsent which all such payments may
e roade to e Lender,

21. YWaiver of Breach

No failure, delay or omission of the Lender in exercising any right or remedy in respect of noo-
compliance with any provision of this Agreement ar any Loan Document, whether before or after (he
happening of any Event of Drefault, shall impair any such dght or shall operate as a waiver thereof or a5 2
waiver of any such Event of Default. Any waiver by the Lender under this Agreement or any Loan
Cotumenl mest be in writing and shall be effective only in the specific instance and for the purpose
which it i§ given and shall rot canstitete 2 wajver of any olher orhis and remedies of the Lender with
respect to any other or Ratere non-compliance. Mo single or panial exercise by the Lender of any right or
remedy precludes any other or further exerdise thereof, ar precludes any other dght of ternedy.

(o Fxeeed Mazirnum allowed Sy Law

Toterest and Y.oan

22

In o event shall the agprepate “interest™ as that term iz defined i Section 347 of the Criming! Code
(Canads) reeeived by or payable (o the Lander in conneetion with the transactions coniermplated in this
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Agresmtenit or the Loan Documents exceed the effective annus) rate of interest on the “credit advancsd”
(28 defined therein} lawiully permitted under that section. The effective anmmal rate of inlerest shall be
dedermined in accordance with penerally accepted aninariat practices and principles over (he term that the
principal samount of the Loan is outstanding and in the svent of a dispute, a certificate of a Fellow of the
Canadian Institute of Actuaties is appeinted by the Lender will be conclusive for the pumposes of such
delermination. The pantjes do not intend that the agprepate interest payable in conmestion with the
Lransactions cotlenplaled hereby will excesd such bwfelly permiited mate or ameount. Moiwithatanding
anything to the contrary hersin contained, if Lhe aggregate interest paysble hercunder excesds such
lawiully permitted rate or amount, the rate and the amount of interest on the principal hereof shall be the
tmavimum rate and amownt permilted by law, IF the apmmpate interest paid or payable to the Lender in
connection with the transaction contemnplated in the Loan Documents would, if paid 16 the Lender in the
manner confetnplided haeby and thcreby, exceed the Jawfully permiled mte or amount, then the Lendar
zhal] be entitled to defer the Bming ef receip or vary the manoer of payment of any interests or ameunt
paid ar payable 1o the Lendet in cornection with the transactions contemplated hereemder o thereunder,
of to otherwise vary e temms pursuant to which or asher manner in which interest or any porlion
thereot or any other amount shall be paid to the Lender so (hat such payment will ol be in violation of
applicable law (provided that such variation dees not adversely alfect the Borrower),

i} Further Assurances

The Borrower shall exequte and deliver to the Lender such additional documents and shall provide such
sdditional information as the Lender may reasonably require to cammy out the terms of this Agreement and
to be informed of the status and affafes of the Borower.

2, Coverming Law

The walidify, interpretatiem and enforccment of 1hls Apreement apd the Lot Documents shal] be
governed by, and construed in acconlance with, the laws of the Provinee of Omntario and the fdecal laws
of Canada applicahle therein. The Borower and the Lender submit to the jurisdiction of the Cotots of
Chitanio and agree 10 be bound by any swit, action o proceeding commenced in such Courts and by any
arder or judgment resulting from such =uit, action or procecding, but the foregoing will in no way limit
ihe right of the Lender to commence suits, actions, or proceedings baged on this Agreement or (he other
Loan Docutnents it any jurisdiction it dectns approprate,

25, Enurement

Thiz Agrecrent will enure 1o the benefil of and be binding upon the partics hereto and their respective
sueCessors and pertmibled assipns.

26, Amendment

No provisian of this Agreement or any of the Loan Documents may be changed, replaced, supplemetued.
moddified or amended pther than by an agteemment in woiling signed by all of the parties heeeta or thereto,

27, peveraltling

If any provision of this Aprecment ar the Laan Documents is held 1o be illegal or unenforceable, such
provision shall be flly severable, and the revmaining prowisions of the applicable agreement shal] reimain
in full force and etfect and shall ot be affected by such provision's severance. Furthermore, in lieg of
any such provesien, there shall be added automatically as a part of the applicable agreement 2 legat and
enlorseable provision as sitmilar in berms to the several provision as may be possible.
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23, Survival and Non-Meryer

AN repregentations, warranties, covenanis end agreements made in this Apreement or ciherwise in writing
i tonnection with this Agreement by the Borrower shall remain binding ootwithstanding the 2dvance of
the Loan. The covenant of the Borrower to pay interest at the rate provided kerein shall not Metge in any
judgmenl in respect of zny obligation of the Bamrower under this Agreement and any judgrment shall bear
interesl at {hie zaue rate.

24, Time of Essepge
Time shatl be of the essence of this Apresment

30, Matlees

Except a5 otherwise éxpressly provided herein, any notice, report or other communicalion which may be
or ia required to be given of made pursuant to this Agreement shall be in writing and shall be deemed to
have been validly served, if given or hand delivered or sene by facsimile, or five (5) days after deposit in
the mas) with Canada Post with proper fiesl class potlage prepaid and addressed to e parly to be notified
of to such olher address a0 any party hereto may designate for itself by like notice, a5 follows:

[a} if 1o the Bomower, alk:

Unique Breadband Services Lue.
100 Kling Strest West

Suite 1600, 1 Firal Canadian Place
Toranto, Ontarig

M5X [G5

Miention: =
Facsimile; =

{t) il 1o the Lerwler, at:

NWiketa Co. Ltd.
LLPO Law Firm

Kleomenous 2
Micosia, 1061

Cyprus

Atteation: Maria Panayviotou
Facsimle:



EY DUBTEFPALIS
This Agreement may be executed in amy number of counterparts, including by Gcsimile transmissions,

ech of which shall be decmed to be an odginal, including those semt by facsimile [ransmissions, and
which together shall constinue onc amd the same apresment.

{Tke remainder of this page fras beea javenvionally Ieft blank}



IN WITNESS WHEREOF ihe panies hereto have hereunto duly executed and delivered ihis
Apieement a3 a deed as of the day and year fiest above written,

UNIQUE BROADBAND SYSTEMS INC.

Marme:
Title-

RIKETO COn LTD.

Tl

1%



SCHEDLUTLE “a*
FROD RY MNOGTE

Principal Amount: 5 & D00, 0000

For velue reeeived, UNIQUE BROADBAND SYSTEMS INC. (the “Borrower”) lLerehy
pramises to pay to NIKETO CO. LTD. {the “Lender™) the principal sum (the “Principal
Aount”) on the earlier of: {i) 2 2015; and (ii) the occurrence of an Bvent of
Detanlt which is continuing, together with all accrued but unpaid interest. Interest will accrne
on Lhe cutstanding Principal Amount at the Prime Rate, plus 285 per annum.  All acerued g ubpaid
inleeest shall become due and payable annuelly on each of (he first and socond anniversary (eack, an
“Interest Fayment Date"™) of the loan agresment sniered itto oo the date hereof betwesn the Bomower
and the Lender ((he"Loan Agreement™). Notwithstanding the foregoinge, the Bomower may elect, at itz
zole discretion, 1o capitalize all accrued bt unpeid interest dur and payable on the first Interest Payment
Date and such amount shall be added to the ousstamding Principal Amvount and shall form part of the
Dutstanding Balance. Interest will acetue on the Chustanding Balanee both afier (he occurence of an
Event of Defaull and fudstnend al double the Prime Rate, plus 48 per annum. AE pavments vnder this
promissery note will be made by wire transfer (pursuant to wirc iransfer instructions provided
by the Lender from time to tine].  All payments made by the Bormower will be applied to
principal, interest and any other costs or charges owed 1o the Lender, as the Lender may
detormine, in its absolute diseretion.

The undersijned is enlitled to prepay this promissory note, in whole of o pan, withoul notice or
penalty al any time and from time to time after the date hereoll The undersigned waives demand amd
preseatment for paymicnt, notice of non-payment, protest, notics of protest and votice of dichepayr,
This promissory nole will be governed by and construed in aecordance with the faws of the Province of
Ciotario and the federal laws of Canada applicable therein. Capitalized tertns tsed herein and nat
atherwise defined hergin shall have the respective meanings given to such terms in the Loan
Agreement. In ihe event there iz @ conflicl between the Loan Agreement and this promissory note, the
terms of the Loan Agreement shall prewail,

This promissory note has been eptered into and delivered as a decd o2 1he dute Dicst above written

Dated: ; 2013,

UNIQUE EROADBAND 5YSTEMS INC.

Per:

Authorized Signatory
(NOTE - Advancas of eack Tranphe to be evidesiced by 2 separpie PN).







GENERAL SECURITY AGREEMENT

THIS ACREEMENT daicd » 2013 is between

-ond -

UNIQUE BROADEBAND SYSTEMS INC. (“L'BS"}, and UBS WIRELESS SERVICES INL.
(*L'BE Wirelem™, both eorporations incorpornied under the Jaws of the Prevince of Chilarin, heving
a registered office a 100 King Street Weal, Suite 1604, 1 Fisl Canadian, Place, Tormoto, Chtario,
MEX 135

(collectively, the “Debiors™)

NIKETQ CO. LTD., a corporatien incorpotated under the laws of Cyprus, having its

regisiered office 2t Niketo Co. Ltd Kleomenous 2, Nicosia, 10461, Cyprus
(the “Sreuzred Farty™)

FART [ - SECURITY INTERESTS

1.1 Security loleresis. For valuable consideration and as security for the payment and
performance of the Oblipations (as Jater defined), the Debtors hereby martgage, clatps, assign and
lransfers to the Secured Party, and grant to the Secered Panly a secutily interesl in, and the Secured
Parly beveby takes a security interest in and, In respect of (d) belaw, an assignment of all the Debtors"
right, title and interest in and to all of the Deblors” presemt and afier-acquired propenty and oll procesds
thereof {except the property of the Deblors described in paragraph 1.4} of whatsoever nature and kind
and wherever situate incleding, withoul limiting the generatity of the foregoing:

(a}

{b)

(e}

(da

Lok Shares. Approximately 54,765,000 shares of Look Communications Inc.
{"Look™) owned by UBS Wireless, made up of approximately 24 564,000 mulliple
voling shares and 23,921,000 subordinile voling shares, which represents 39.2% of the
cuttenlly ouistanding shares of Loak;

Avcounts. All debts, accounis, claitms, monics and choeses (o action which now are, or
which may &l any time hareafter be dus or owing 1o or owned by the Debiors, and all
books, records, documents, papers and clecironically recorded data pocording,
evidencing, securing or ¢iherwise relating 1o such debts, aeconnis, claims, monies and
choses i aclion or any part or parts theroof (collectively, “Accounts™);

Equipment, All present and future equipment now of hereafier owned by the Debtors,
including all machinery, fixtuces, plants, tools, Fomitore, vehicles of any kind or
deseription, ell spare pars, accessions and accessories located at or installed o or
affixed ot attached tw any of the foregoing, and all deawings, specifications, plans and
manuals relating therete and any other goods that are nol Inventory (collectively,
“Fquipment™);

Inventory. All present and futore inventory of whateyver kind now or hereafier owned
by the Deblors, including all raw materials, materials used of consumed in the hpainess
ar profession of the Debtors, goods, work in progress, finished goods, retumed goods,
repossessed goods, goods wsed for packing, all packaging mmaterials, supplies and
conlainers, materials used in the business of (he Debtars whether or oot intended for
sale and peods acquiced or held for sale, lease or resale or fomished or to be furnishesd
under contraces of rental or serviee (eollectively, “loventory™;



() Iofellectual Fraperty. All of the intellecial property of the Deltors and all fghes
therein and all other intellectual property and inteltectual property rights Lhat are pwned
or licensed by the Debdars and includes but s not limited toe (i) all inventions (whether
patentable or unpatentable and whether or nat reduced 1o praciice), all improvements
iherete, and 2]l patents, patent applications, patent disclosures, fmwention disclesures,
together with all reissue, divisional, continuation or continuation-in-part applicatinns,
revisions, extensions and re-examinations thercof (fi) all trade-marks, rade dress, logos,
trade-names, business names, corpotile names and domain names together with all
translations, adapdativms, derivations and combinations thereod and including all goodwill
associnled thermaith; (jii) all eopyrighiable works, all copyrights, and all applications,
registrations and renewals associaled thevewith; (iv) afl industrial designs, applicatjons,
registrations and renewals in counection therewithy (v} all propristary or confidential
information and trade-secrets and know-how; (v} all computer safware (including data
and celated documentation); (vii) all copies and tangible embodiments of the forepoing
(i whatever form or medium); (viii} all conunon law statutory and contraetual Highls to
the itelleciual property and technnlouy referred $0 above; and

() Otber Tangitle Personal Froperty, All chatte] paper, documents of 1itle, instruments,
setunlies and mher goods new or herealfler owned by the Debiors that are not
Accounts, Fguipment ar Inventory.

1.2 Intwngibles. For valusble consideration end as secugity fiv the payment and perfonmatce of the
Obligations {as fater defined). The Debiors granis 1o the Secured Panly & security interest jn, and the
Secured Party takes a sectrity interest im al] the Debtors® mght, title and intetest in and to 2l the
Deblars' present and after-acquired intangible property wherever siualed and now or hereafter owned
by the Debtors or either of them including, witheut limitation, al| contractual riphte, licenses, goodwill,
patentz, rademarks, trade names, copyrights, other industrial designs and other industeial or intellegival
property and undertaking of the Diebtors and all other choses in action of the Debtors of every kind
which now are, or which may at any time hercafier be, due or owing to or owned by the Debiars znd all
other intangible property of the Debtors.

1.3 Collateral. The lerm “Collateral” means collectively a]l of the Deblors's right, title and
imterest in and 1o ali of the Dehtors's present and after-acquired propenty and all proceeds thepeof
{except ihe propenty of the Debtors Jdescribed in paragraph 1.4) of whatsoever nature and kind and
wherever siluate including without liméting the penerality of the foregoing all of the propeny desetibed
in paragraphs 1.1 {2) te {&) inclusive and paragraph 1.2,

I.4 Exclusions. The sceurify inlerests granted in this General Securily Agreement do not apply or
exilend to:

fa) any real property ar interests therein of Uiz Deblors:

{1 the lact day of any teom created by any leass or agteement therefor pow held or
Bereafter acquired By ihe Dretiors but 1the Debiors will stand possessed of the reversion
thereby fematniog in the Debtors of any leasebold premises in trust for the Securcd
Farty to assigh and dispose thereof as the Secured Party or any purchaser of such
leaschold premises directs:

fc) ity lease or olher agreement which contains a provision which provides in effeel that
such leage or agrecroent may nol be assipned, sublessed, charged or encumbered



wilhout the leave, licence, consent or approval of the leesor, until such leave, licence,
consent or approval is obtained and the secusity interest created hereby will atlagh and

extend 10 such l¢ase or agreement a3 soon as such leave, licence, consent ot appraval iz
phlained; amd

(d) any eotsomer goods of the Debtors.

1.5 Attachment. The Debiors and the Scoured Party do nod intend io pasipone the attachment of
the secunly interesis hereby created save as provided in paragraph 1.4(¢} and EXCEph a5 provided
therein (he security interests hereby erdated will attach whem:

(a] this General Security Agreement has been exccuted, or in the case of afler-acquired
property, such property has been acquired by the Debrors;

&} value has bheen given; and

(<) the Drebiors has rights in the Collateral, or in the case of afler-soquired property,
arquirea rights in the Collateral.

1.5 Natl{lea ton. IT this General Security Agteement granis a seourity interest in Accounts, alter an
Event of Default (a5 later deflined) has occumed and is continuing, the Secured Party may notify any
Debtors of the Debtors on an intangible, chatle] paper, or sccount, or any ohiiger on & instrument
{“Account Deblors™] to mabe all psyments on Caollateral to (he Secursd Party and the Debtors
acknowledges that the proceeds of all sales, or any payments on or other procesds of the Collateral,
including tut not limited to payments on, or ather proceeds of, the Collateral received by the Beblors
trom any Account Debtarg, after nodification io such Account Debtors and after an Event of Delaelt has
ocourned and is continling under this General Security Agreement will be received and held by the
Dichtors in trust for the Secured Party and will be tumed over w the Secured Party upon teguest and the
Debtots will not commingle any procesds of or payments on the Collateral with any of the Deblors’s
funds or properiy, Bul will hald them separate and apard

FART 2 =~ 0BLIGATIONS SECURED
21 Obligations, Thia General Securily Agreement and the security interests herehy ereated will be
conlicuing security for the payment of all and every indebicdness, both pregeol and future, of the
Debtors o the Secured Parly pursusnt 1o the tetms of a loan agreement ("Loan Agreement™) made
between the Debiors and Secured Party on the dase hereof except the “Lnsecured Ohlipations™ as
defined in the Loan Agreement (the “Obligations™).
PART 3 —REFRESENTATIONS AND WARBANTIES

Al Representations and Warrantes. The Debtors cepresent and warmant ta the Secured Party the
following

(a) Corporale Requirements. [Fithe Debtors are corparstions:

{]] duly incorporated and it is in good standing under the laws of ils incorpofating
jurisdiction;



{if} have the power and authority to carmy on the busitess now being camied on by
it and has the {ull power and authonty te sxecute and deliver this Security
Agrecment;

(iit)  have taken al] necessary and requisite corporate proceedings, fezolutions amd
authorizations and all such proceedings, resolutions and awthorizations have
been passed, done and given by it and by its direciors to suthorize, permil and
enable it 10 cxecute and deliver this General Security Aptesment: and

{iv]  (heeniering into this General Secunity Agreement is not in contravention of any
statute, the organizational or constating documents of the Dicblors or any
agresment of other documend $0 which (be Debiors are panty;

)] Owns Collateral. The Debiors own and possess all prezenily held Collateral and have
good title (hereto, [ree from all securily interests, charees, encumbrapees, [iens and
claims, save only those, showm on Schedule 1:

(c) Right and Authority, The Debtors have the right and autherity 1o create the security
interests crzated in this Security Apgresment,

[d) Lotalivn of Collateral. The only locations of Cellaleral {other than Inveniory in
transit) amd the only places the Debtors carmy on business are described in Schedule 2.

32  Reliance and Survival. All represemlalions and wamantics of the Debtors made [n (s General
Security Agreement or in any certificate or other decument deliversd by or oo behall of the Debtars for
the benefit of the Sccured Party are material, will survive the execwion and delivery of this General
Security Agreement snd will comtinue in full force and effeet without time limit, The Secured Party wil]
be considered 1o have relied wpen cach such representation end warranty in spite of any investipation
made by o7 on behalf of the Becured Party at any time,

FART 4 =-TOSTTIVE COVENANTS

4.1 Positive Covenanty, 3o [ong a3 this Geoeral Sceunity Agreement remains in cffiest, the Debiors
Juintly and severally covenant with the Secured Party as follows:

(a) Defend LCollateral. The Debiors will defend the Collateral against all claims and
demands of all persons claiming the Collateral or an interest therein at any time;

(k) Lists of Accountx. IF the Collatetal itcludes Accounts, the Debdors will deliver 1o the
Sccurcd Party, within T days following a written request by the Seeured Party, an aged
list of the Acecounts in a form accepiahle 1o the Secured Party;

fe) Cther Indebtedoess. The Debiors will pay and discharpe as they become due all
paymcnts due and pwing under or conceming any previgus indebtedngss creaved for
which security has been pranied by the Debtors to any persan or corporation and will
chserve, performt and caty oul all the terms, covenants, provisions and agreements
telaling theeeto and any defaull in payment of any monies due and payable wnder or
relating to such indebicdness or security or in the ohservance, performance or carying
out of any of the materiel 1erms, covenants, provisions and agreements relating thereto
will be eonsidered 1o be a default hereurder at the option of the Secured Party and any
and all remedies available to the Secured Party hereunder by reason of any default



(d}

(=)

(i

hereunder or by law or atherwize will be fmmediately available to the Secured Party
vpon any default of the Dieblors under the peevious maierial indebtedness created or
secutity given by the Debiors;

Right of Taspection. The Secured Paty will have the right whenever it considers
reasonably necessary upon at least 72 hours prior notice by its officers or aulharized
agents o enier upon the Debtors’ premises and Lo inspeet the Collaters), all books of
acoount and records of the Deblor and copies of a1l retums mads from Lme 1o Gtoe by
the Debiors to boards, agencies ar govemmentsl departments and (o make oxtracts
therefrom and generally to conduct such cxaminations as it may see Dit and withow
limiting the generality of the foregoing, the Secvred Party toay request informatlon from
the solicitor, auditer and other advisors and agenis of the Debtors for the fime being
concerning the affairs and the conduct of tusiness of the Detiors and the Deblors hereby
imevocably authorize and direel and this will constitute Lhe sulficient authority and
direction o any such solicitor, auditor ot ether person lo disclose to the Secured Party
such information as W any and all matters touching upon the affaits and conduct of the
business of the Detdors whelher of a confidential mature or otherwise and if an Eveat of
Default (as defined below) has ocourred any reasonable costs, sxpenses and autlays
which the Secured Party may incur pursuant herete will be payable immediately by the
Debtors 1o the Secured Party, and will bear intevest ot the highest tate borme by any of the
ather Obligations and will, together with such interest, form part of the Obligations
seclrerd by this Geperal Secunty Agreement, Except as may be necessary [or the
enforcement of the security provided hereunder and the recovery of the Obligations by
the Secured Party, the Secured Party will reain all infrwmation and documeniation
teceived pursuant b this subsection {d} in confidence;

Casts of Enforcement. The Debiars will pay all reasonable costs, charges and expenses
it enforeing the eemedics in this Seneral Security Agreerment or otherwise in connection
with this Gemeral Security Agreemient of by reason of non-payment or procuring payment
of the manies hereby secured:

Costs Caused by Default, If the Detors make defaull in any covenant to be perfortmed
by it hersunder, the Secured Party may perfont any cavenant of the Dicbtors capable of
being perfbrmed by the Secured Parly and if the Secured Parly is put to any costs,
charges, expenses aor oullays ko perlorm any such covenant, the Deblors will indenmify
the Secured Party for such reasonsble costs, changes, expenses or outlays and such cogts,
charges, cxpenses or oullays (including reasonable solicilors’ fees and charpes incurred
by the Securcd Pany on an “own clic™ bagis) will be payable immediately by the
Debtors to the Secured Party, will bear interest at the highest rate borme by any of the
other Obligations and will, wgether with such interest, form pant of the Obligations
segured by this Secunty Armeement;

Court Costs. In any judicial proceedings taken to cancel this Genmerml Seowrity
Agreenent of 10 énfores this General Sectrity Asreswment and the covenants ol (he
Debtors hereunder (e Secured Party will be cntitled to special costs. Any costs sa
reeovered will be eredited against any solicitors' fees and charpes paid or inowred by the
Secured Party relating io the mualtes in respect of which (he costs were swarded and
which have been added to the moenies secured hereunder pursuant to the foregeing clause;



{h)

i

i

(k)

i1}

Notice of Lifigation. The Debtors will give written notice to the Secured Party of all
material litigation befpre any cour, administrtive board o ather tribemal affecting the
Bebiors or the Collateral or ammy pant theresf:

Caorporate Existence ete. The Debtors will at all times maintzin its corporate existence;
thal it will carry on and conduct its business in a proper, eficient and businesshike
manner and in aceordanee with pood business practics; and that it w1l keep of cause to
be kept proper books of account in accordancs with sound accounting practice;

Taxes. The Diebtors will pay all taxes, rates, levies, charges, assessiments, statule labour
or oiher imposition whatsoever now or hercafter rated, charged, assessed, levied or
impozed by any lawfil authority ot olharwise howsoever on G on the Collateral or oo the
Securcd Panty it respest of the Collateral or any part ot parts thersaf] ar sny other malter
or thing in connection with this General Security Agmeement, save and except when and
g0 looy as the walidity of such Laxes, rates, levics, charees, assessments, statute labour or
other imposilion iz in good faith contested by it, and will, if and when required in wriling
by the Secured Parly, furnish for inspection the receipts for any such paymenis;

Paymrots. The Detiors will promptly pay or remit all amounts which if 1efl whpaid or
unremulted might give rise (0 a lien or charge on any of the Collateral ranking or
Purporting o rank in prionity to any security inlerest ereated by this General Securiry
Agresme;

Fariker Asiurahces. The Debtors will do, execule, acknow|edge and deliver or cause to
be done, oxecuted, acknowledged or delivered, such Rurther acts, deeds, thartgages,
iransfers and assurances as the Secured Party will reasonably require for the betier
assutitg, charging, assigning and conferving unto the Secured Party the Collatera) and the
socugity inleresis interslenl to be created hereunder, Goc the purpose of accomplishing and
eHecling the intention of this General Security Agreement.

PART 5 - NECATIVE COVENANTS

il Megative Covenants. The Deblors covenant apd agree with the Secured Party that they will not,
without the pricr writlen cansent of the Secured Party unless otheroise idicated helow:

{3
(k)

ic)

{d)

(z)

Change Name. Change their name without at least 30 days prior written notice:

Continue, Continve from the jurisdiction which presently exercises primary corpomate
govemence gwet the affaies of the Deblors;

Sell Collateral. Save a9 permitted in paragraphs 5.2 and 5.3 or in the Loan Apreement,
scll, lease or otherwise dizpose of the Collateral or any part or parts thereof (and in the
event of any aale, leaze or other disposiion permitted or consented Lo it will pay the
procedds 1o the Secoured Party);

Abandon Collateral. Release, surrender or abandon (he Collaleral or any material parl
or pants tbercol;

Move Cellateral. Except for Collaleral in fransit in the ordinary course of business,
move the Collatecal or amy material part or parts thereof from its present location or



locations {and will promply advise the Securcd Marty of the new location or iocations);
and

[} Accessivns. Fermit any of the Collaters] to become an azcession to any property other
thae oiber Collateral,

32 Sale of Toventory, Until an Evert of Default has occorred that is contimring and the Seeured
Party lias determined Lo enforce the security interests herehy created, the Debtors may only scl]
Inventory in the ordimary course of business snd provided 1hat efl sales will be pn commersial by
reasonable torms,

33 Sale of Equipment, Until an Evene of Delault has occumred that is cantinuing and the Secured
Farty has determined to enfirce the security interests heveby created, the Deblors may sel] Equipment;

{a) whicli iz replaced by Fquipment of [tke or superior qualily and capacity {“Replacement
Equipment™}, or

{b) which is obsolete, worn oul or clherwise no longer used or useful to the Debtors in its
husiness,

atd the proceeds of which are cither applied 10 the purchase price of Heplacement Equipment or paid to
the Secured Party to be held as security for, or applied 1o reduce, 1the Obligations, as the Secured Darty

sees il
PART 6 = DEFAULT AND EXFORCEMENT

4.l Events of Ihefalt. An evenl of defaull under the Loan Agreement shall be an event of default
("Event of DreTanlt™) under thiz General Security Agreement,

6.2 Aceeleration.  1If any Event of Defaull occurs and is continuing, the Secored Panty, in its sole
and absolute discretion, may, in accordance with the terms of the Loan Agreement, declare all or any pact
of the Obligations (whether ar not by its terms payable on demand) imemediately due =pd payable,

6.3 Security Interests Enforceable. The cocurrence of an Event of Default which is conliouing will
tause the securily inlerests created hereby to become enforecable without (he need for any aclion er
notice on the part of the Secuted Party, provided that the Secured Party hag declared that the Obligations
have beoome immediately due and payable in accordance with Section 17 of the Loan Agrezment.

4 Remedies of the Secared Party. I the seeudty interesta hereby created become enforceable,
subject 1o applicable law, the Seoured Party may enforce ils rights by any otie ar more of the following
remedics;

(a) Take Posscssipn. By taking possession of the Collateral or any part thereaf, and
collecting, demanding, suing, enforcing, recovering, receiving and otherwise getting in
the same and for that purpose enteting inte and upen any lands, Woements, buildings,
houses and premises wherespever and whalsoever and to do any act and take any
proceedings in the name of the Dieltors, or otherwise, a9 the Secured Parly will
comsider necessary;

(h) Court Appelnted Reeciver, By proceedings in any court of competent jerisdiction for
the appointment of a receiver of receiver-nanager of all or any part of the Collatersl:



() Court Ordered Sale. By proceedings in any court of competent jurisdiction for the sale
or foreslasure of 2l or any part al the Cotlateral;

(d) File Proofs of Claim. By filing of proofs of claim and other documents ta establish js
elaims in any proceeding or procesdings relating to the Debtors;

() Appoiut Receiver. By appointment by insirument in writing of 2 receiver or reeeiver
manager of all o any part of the Collateral:

(f) Salc ar Lease, By sale or lease by the Secured Party of 5]l or any part of the Collateral
(whether or nat it has taken possession of the same); and

(g Other Remedles. Dy any ather remedy or proceeding authorized or permitied hereby or
by law or cquily (including all of the rights and remedies of a secured parly under the
Fersonal Property Security Aer (Omaria) (“TPSA™) in ffect from titme to time),
subject 1o paragraph £.10 below;

and in exervising, delaving in exercising or failing to excrcise, any such tight or remedy (he Secyred
Farty will nol incor any liability to (e Debtors except as prezcribed by applicable Jaw.

6.5  Power of Sale. The provisions of paragraph 6.602) will apply, mutatis metandis, o & sale or
lease of any of the Collateral by the Secured Party under paragraph 6.4(5).

b6 Receiver or Recelver-Manager. Any time afler the security inierests heveby created have
become enforeeable, the Securcd Party may from lme to time appoint in writing any qualified person
1o be 3 receiver of receiver and manager (“Receiver™) of Lhe Collateral and may likewise remove any
such person 50 appointed and appoint anctier qualified person in his stead, Any such Recejver
appointed hereunder will have the following powers:

(a) Take Possesslon. To teke possession of the Collaleral or any part thereof, and 10 oollect
and get in the same and for that purpose 10 enter inte and vpon any lands, tenements,
building=, houses and pretmisss wheresoever and whatzpever and o do any act and fake
any procesdings in the name of the Debdars, or otherwise, a5 the Receiver will consider

MOCCasaAry;

{b) Carry On Husiness, To carry on of £oncur in carmying on the business of the Debtors
{icluding, without limiting the genevalilty of the powers contaited it this General
Security Agreement, lhe payment of the oblipations of the Debiors whether or not the
same 3re due and the cancellation or amendment of any coniacts between the Debiors
and any other person) and the employment and discharge of such apents, manapers,
cletks, aceountants, servants, workmen and others upon such ferms and with such
salarles, wages ar remuncration a3 the Receiver thinks proper;

(c} Rrpair. Ta repair and keep in repair the Collateral or any part o parts thereof and 10 do
all necessary acis and things for the protection of the Collateral;

() Arrangements. To make any amapgermoent or compromise which the Keceiver thinks
expedient in the interest of the Secured Pany or the Debtors end to assent to any
modification or change in or omission from the provisions of this General Security

Agreemnent,



(=) Exchange. To exchange any patl or panty of the Collateral for any other property
suitable for the purppses of the Debdors upan such terms as may seem cxpedient and
cither with or without payment or exchange of money or equality of exchange or
otherwise;

{j Borrow. To mise oo the security of the Collateral or any pant or parts theveof, hy
morigage, charpe or ptherwise any sum ol mancy required for the repair, insteance or
proteclion thereaf, or any other purposts mentjoned in this General Security
Agreemenl, of a5 may be required 1o pay off or discharge any lien, charge or
eneumbrance upon ihe Collateral or any part thereof, which would of might have
priotily over the security inleresis hercby created; and

{= Sell or Lease. Whether or not the Receiver has taken possession, to sell ot lease or
concur in the sale ot leasing of any of the Collateral or any part or parts thereof after
giving Lhe Debiars not less than 20 days® writien netice of his intention to sell or lease
and i cary any such sale or lease into effect by conveying, transferting, letiing or
asgigning in the name of ar on hehalf of the Debtots or otherwise; and any such sale or
lease may be made either at public auction or privately as the Recejver will determine
ard any such sale or lease may be made from time to time as o the whole o7 any part or
pans of the Collateral;, spd the Receiver may male any stipulations as to tille or
CONVeYAno? oF commencement of title or otherwise which the Receiver considers
proper; and the Receiver tay buy in ot resgind or vary any contrect for the salc or lease
of atty of the Caollatera] or any patl o parts thereof, and may resel! and release without
being answerable for any loss occasioned thereby; and the Receiver may sell or lease
any of the same a3 to cash or part cash and pan credit or etbervise 23 will sppear 1a be
mast advantageous and at such prices as can be reasonably obtained therefor and in the
cvent of a sale or lease an credil peither le wof the Secured Party will be accounlsble or
charped with any monies until actuatly regejved,

6.7 Liability of Receiver. The Receiver appoinied and exercising powers under the provisions
hereol will noL be liable for any loss bowsoever arising wnless the same will be caused by the
Feceiver's own fraud, neglipence or wilful defaull, and the Reeciver will when so appainted be
considercd (o be the agent of the Debtors and the Debiors will be solely responsible for the Receives's
acts and defanlts and for the Receiver's remuneration,

.8 Effect of Appointmcent of Recelver. As soon as the Secured Panty takes possession of any
Collaleral or appoints a Recciver, all powers, functions, riphts and privileges of the directers and
officers of the Debtors concerning the Collatersl will cease, unbess specifically continued by the wrilten
cantent of the Secured Panty or the Receiver.

6.3 Valldity of Sale ar Lease. No purchaser at any sale and oo lessec under any lease purparting to
be made in persuance of the power st aut in paragraph 6.50g) will be bawnd to see or enquire whether
any defmlt has heen made or continues or whether any notice required hereunder has been given or as
to the necessity ar expediency of e stipulalions subject 1o which sale or lease will have been made or
otherwise as W the propricty of sueh sale or lease, or regulanly of proceedings or be affecied by natice
that such default has been made or continues or rolice piven as aloresaid, or that the sale or lease s
otherwise wnneceasary, improper of imegular; and in spite of any impropriely or iregularily or notice
thereol to such purchasger or lessee the sale or Iease as pegards such purchaser or lessee will be
considered 1o be within the aforesaid power and be valid accordingly and the remedy ¢if any) of the



Debtors in respect of any impropriety or irmegularity wlhatsogver in any such sale ot leace will be in

damages only.

£.10  No Foreclosure. Nowwithstapding atiything contained in any Loan Decument, including this
General Security Apreement, the Securcd Farly may not clsct to retain any af the Collateral in
satisfaction of the Obligations or any of them, The Secured Party may not designate any part of the
Obligations to be salisfied by the retention of particular Collateral which the Secured Pacty cansiders to
have a net realizable value approximating the amount of the desipnaled part af the Oblipations, The
Secured Pany waives its fyhts under the PPSA 2. 65 or otherwise at 1aw.

£.11  Froceeds of Disposition. To the extent not inconsistent with ihe PPSA, the proceeds of the sale,
tease or other dispasition of the whale or any part of the Collateeal will be applicd as follows:

(a) FIRSTLY to pay and discharge all rents, taxes, rates, itgurance premiums and out-
poings affecting |he Collateral;

(k) SECONDLY to pay all costs and expenses of taking possession and’or sale of lease or
otherwise {including the Reweiver's remumeration, il any);

3] THIRDLY 0 pay such amounts a3 are necessdry to keep in good standing all [iens and
charges an the Collateral prios to the security interests heveby coeated;

(d) FOLURTIILY lo pay 1he Obligations (other than the Unscoured Obligations), prncipal,
interest and aiher monies due and payable in accordance with (he terms of the Loan
Agreement and the Promissory Note (in such order ag set out in the Loan Agreement);
and

(] sheuld any surplus temain in the bands of the Receiver or the Secured Party then the
Debtors will ke entitled Lo such surplus.

£.12 Mo Set-00T Ele. To the extent not inconsistenl wilh the PPSA, (he Oblipations will be paid by
the Pebtors without repard to any equities between the Debtors and the Secored Party or any dght of
set-oll, combination of accounts or cress—claim. Any indehtedness owing by the Secured Party to the
Deblors may be set off or applied against, or combined with, the Obligations by (he Secured Party at
any time, either belore or alfier maturity, without demand upen, or notice to, anyone,

613 Dreficicncy. If the procecds of the realivation of the Collateral are insufficient to {ully pay 1o the
Secured Party the Obligations, the Debtors will immediately pay such deficiency or cause it to be paid
10 the Secured Farty.

6.14  Waiver. The Secured Pany may waive any breach by the Debtors of any of ihe previgions
condained in this General Soeurity Agreement or any Event of Dielault, provided always that no ast or
omussion ol the Secured Party will extend 10 or be taken in any manner whatsoever 1o affect any
subzequent breach or Event of Defaull or the rights resuliing these [rom.

PART 7-—MNOTICES
71 Molices. In this Securty Agrecment:

E]] Any notice or cotormtinicalion required or permitted (0 be given under this {feneral
Security Agreement will be in writing and will be considered to have been given if

1tk



(b)

(<)

delivered by hand, transemitted by facstmile tansmission or mailed by prepaid
registered post in Canadz, (o the addeess or facsimile transmission nwober of eoch
pany el oul belaw;

(i} if to the Secured Party:;

Miketo Co, Lid,
Miketo o, Lid,
LI Law Firm
Klentnenoos X
Micosia, 1061
Cyprus

Mtention: Mara Panayiotoo
Faczimmila:

(i) if to the Drebtors:

Uniqeee Broadband Services [ne,
100 Kmp Strest West

Suile 1600, | First Capadian Place
Turanto, Chlario

BN 1G%

Attention: -
Fax Mo, ]

or to such other address or facsiniile transmission nember a3 any party may designate
in the manner set out abave.

Matice or commmmunealion will be considered to have been recejved:

(i} if delivered by hand during business hours, wpon receipt by a responsible
tepresentative of the reeciver, and H not deliversd during business howrs,
upon (e commencement of the next buginess day;

(i) il sent by facsimile transmission during busincss hours, upon the sender
receiving confirmation of the transmissien, and if not transmitted duning
buziness howrs, upan the commencement of the next business day; and

(i)  if mailed by prepaid registered post in Canada, ypon the Gith business day
following posting; except that, in the case of a disruplion or an impeoding or
threatened distuption in postal services every notice or communication will be
delivered by hand or senl by facsimile transmissiom

[t g QOeneral Security Agrecment “business day™ will mean a day which is not a
saturday, Sutiday or defined ag a "holiday”™ under the Interpretation et (Onlanio), as
amended or replaced eom ime 1o time.

PART 8- GENERAL



B.1 No Automatle DMicharge, This General Security Agreement will not be or be considered o
have been discharged by reason enly of the Debtors ceasing to be indebted or under any liability, direct
of imditect, absolute or contingent, to the Secered Party.

g2 Discharge. 1 a1 eny fime there are no Ohligations then in existence and the Debtors iz not
in default of any of the covenants, 1evms and provisos on the Debtors” part contained in (his General
Securily Agreemeni, then, at the request and at the expense of the Dieblors the Secured Party will caneel
and discharge this General Security Agreement and the security inferests granied in this Securily
Agreement and the Secured Party will exseute and deliver to the Debtors all such documents as are
required (o elfecl such discharge,

8.3 No Obligation to Advance. The Debtors acknowledpe and apree that none of (e preparaticn,
execulion or registration of netice of this General Seowrity Apreement will bind the Secured Party 1o
advance the monics hereby secured nor will the advance of a part of the monics hereby secured bind the
Secured Party to advance any unadvanced pottion thereof,

8.4 Security Additional. The Debtors agree that the security intetests creaned by this General
Secuniy Apreement are in addition to and not in substitulion for any other securily now ar herealter
held by the Secwred Party.

£S5 Realization. The Debtors acknowledge and apree that the Securcd Party may realize upon
various securilies securing the Crbligations of any part thereol in such arder as it may be advised and
any such realization by any means upan any sceurity or any part thereof will nol bar realization upon
iny wther security or the security heveby constituted or paris thersol.

B.a No Merger. This General Security Agreement will not operale 2o as o create any merser or
dizcharge of any of the Ohlipations, or of any assignment, tansfer, puarantes, lien, Lonteacl
promissory note, hill of cxchange or security intercst held or which may hereafter be held by 1he
Secured Parly from the Debtors or frem any other person whonsocver, The taking of 2 judyment
coneerning any of the Obligations will nol operate as a metrer of eny of the covenants conlained in this
{eneral Secudty Agreement.

g7 Extensions. The Secured Parly may prant cxiensions of time and sher indulpences, take and
give up security, socept COMposiiions, compound, compromise, seille, grant releases and discharges,
reftamn [rom perfecting or mainlaining petfeclion of sccutty interests and otheowise deal with the
Debiors, Account Debtors, sureties and others and with the Collateral and other sectrity interests as the
Secured Party may see fit without prejudice to the liability of the Debtors or the Secured Patiy's right
to» hald and cealize an the sccurity constituted by this General Scowrity Asrecment.

8.8 Frovisions Reatonable. The Debtors acknowledges that the provisions of this General
Security Agrocment and, in particoelar, those respecting rghis, remedies and powers of he Securcd
Party or any Receiver against the Deblors, its business and any Collateral are commercially teasonable.

£ Assighment. The Secured Pany may, without notice to the Debtors, at any time assien,
iransfer or prant a secutity interest in this General Security Agreement and the seeutity interests herehy
gramed. The Debtors expressly apress Lhat the assignee, transferes or secured party, as the ¢ase may be,
will have all of the Secured Party’s fights and remedies under this Gemeral Security Agreement and the
Debtors will not assen any defence, counter-claim, right of sct-off or otherwize any claim which the
Debtors how have or kereafler apquire against the Secured Party in any action commenced by any such
assignee, transferee or secured party, as the case may be, and will pay the Obligations to e assi ENEE,
transleree or secured party, as the case may be, as the Cbligations become due.

1L



E.10  Appropriation of Payments. Any and all payments made in respect of the Obligations from
lime to {ims and menies realized from any security interesis held therefor {incluching monies collegied
in accordante with or realized on any enforcement of thiy Cieneral Socurity Agreement) may be applied
to such part or parts of the Obligations as the Secured Party may ses fit and the Securd Pariy oy at
all times and from time La time clange any appropriation as the Secured Party may sce fik.

811 Lhcof Collateral by Debtors. Save as provided i paagraph 1.6, uatil an Event of Default
o¢curs that is continuing the Deblor will be entitled to possess, vperate, ¢ollect, use and emyoy the
Collateral in any manner not ineonsistent with (he terms hereaf,

E.12  Modifications, Eie. Wo modification or amendment of this General Security Agreement will
be elfcctive enless in writing and executed by the Debvors and the Secured Party and np waiver ol any
of the provisions of this General Securty Agreement will he effeetive unless in whiting and signed by
the party waiving the provision,

£.13 Hselosure of Informaton, The Debtors ticreby consents to the Secursd Party, in compliance
with any statupyry disclosure requirements, disclosing informalion about the Debtors, this General
Security Apreement, the Collateral and the Oblipations 10 any petson the Secured Party belicves is
entitled to such information and the Debtors acknowledpes and agroes that the Securcd Party may
charpe and retain a reasonable fee and its reasonable costs incurred in providing such information,

E.14 Statutery YWaivers. To the Rullest extent permiited by law, the Debtors waives all of the
rights, benefits and protections given by the provisions af any existing or future siatme which imposes
limitations upon the powers, riphls or remedics of a secured party or upon the methads of tealization of
seeurily, including any seize or sue or anti-deficiency statute or any similar previsions of any ather
stamte,

FART 9 - INTERTRETATION

21 [nearporated Deflaliioons. In this General Security Agrecment words which are defined i (e
PPSA which are nt defined in this General Securily Agrmement will have the meaning set out in the
Fr5A.

92 Headings. The headings in this General Securily Agreement are inserted for convetience of
reference ouly and will not affect the construction or intetpretation of this General Sectmity Aprecinent

03 Severability. If any provision contaived in this Geoeral Securily Agveement is invalid or
unénforceable the remainder of this General Security Agreement will not be alfected thereby and
each provision of this General Security Agreement will separately be valid and enforceable to the
fullest extent permilied by law,

0.4 Lawz of Ootarie. This General Scourity Ascecment iz governed by, and consttued in
accordance with, the laws of the Provinee of Ontario aml the federzl laws of Canada applicable
therein, The Débtors hereby submits 1o the non-exclusive jurisdiction of the Courls of Ontaric
conecening this General Secerily Agreement,

0.5 Time of Essence. Tisme will be of the essence hereof



846  Number and Gender. In this General Security Apreement, words in the singulat include the
plural and viee-versa, wards in one gender include all genders and references to the Debiors mre
relerences to sach of them and to both of them,

9.7 Enurement.  This General Sccurily Agreement will enure to the benefit of and be binding
upron the parties hereto and their respective successors and permitted assigns,

PART 10 = ACKNOAWLEDGRHENT AND WAIVER
101 Acknowledginent sod Wajver, The Debtors hereby:
{a) acknowledge receiving a capy of this General Security Agreement: and
{h) waive all nghts to receive fom the Secuered Party a copy of any Mtancing statement,
financing change statement or verilicalion statement Aled ar izsucd, as the case may

be, a1 any fime in respeet of this General Security Agreement or any amendments
heeeta.

{¥ignature Page ta follow]



TO EVIDENCE ITS AGREEMENT each of the Debiors has cxeculed ihis Genersl Security
Agrecment on the date firsl abowe written,

UNIQUE BROADBAND SYSTEMS [NC.

Tame:
Tiele

UDS WIRELESS SERVICES INTC.

Mame:
Title
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SCHEIMILE 1

Priar Security Inlerests

[WTI¥: Pleaze advise if amy or all of 1he existing PPSA Llens will be discarged before the loan §s

(i)

{ii}

(it

{iv)

v}

(v}

(vii}

(viid)

{ix}

advaneed or whether they shoald be focluded Lo thix Schedule]

inchoate or slalutery priotilies, ens ar st ¢laims for taxes, sssessments and olher govermmeneal
harges or levies which arc not delinquent or the validity of which are currently being conested
in good faith by appropriate procesdings provided that there shall have been sot 3side 8 reserve o
the extent required by GAAP in an amount which is rearonably adedquate with respect thereto;

the right reserved 1o, or vesled in, any municipality or governmental authority by the feons of amy
lease, license, franchise, grani, or permil, or by any statutory pravision, to terminate any such
[ease, license, {ranchise, grant or peemil, or to require annual or periedic payment a5 a condition
of the continnance thereof:

inchoate or statutory Iiens of contractors, subcontractors, mechanics, supplicrs, material men &nd
others in respect of construetion, mainienance, tepair or operation of assets or propertics of the
person, ar other like possessory liens and public utility liens provided the same are not registered
as encumbranees against the litle to any real or personal property of the person;

securily given 1o & public utility or other povernmental suthority or ether public autharity when
required by such wtiliny or governmental suthority in connection with the opetations of the g ET)
in the ordinary conrse of business:

title defects which are of a minor nature and in the aggregate will wol materially impair the value
or use of this property for the purposes for which it is held or applicable muricipal and piher
governmenial restrictions, including municipal by-laws and repulations affecting the usge of land
ot Lthe rature of any struclures which may be erected thereon, provided such restrictions have
heen complied with;

reservalions, limitations, provizos and conditions, if any, expressed in any origitsl grants from
the Crown of any real property or any interest therein and the gasements, rights-ohway,
servitudes and similar righis in real property cotoprised in the assets of the person or intercsts
therein geanted or reserved to other persans;

the Sevumily (as defined in the Loan Aytesment);

personal property security interests securing purchase moncy security eblimations, provided that
such secunty inlerests charge only the assets which ere subject of the purchase money secusity
obligations {and the proeeeds thereof to the extent permitted by applicable law) and no other
agsets, and seeurily interests ansing under capitalized Iease oblivations;

The indeltedness owing by (e Bomower o any person, which indebtedness (including the
payment of principal and imerest) and any security (iF any) granted in respect of that indebiedness
is fully and absolulely postponed and subordinated o the full, fnal and indefzasible repayment of
the Obligations pursuant 0 & writien agreement in form and substances satisfactoty o the
Securcd Party, acting reasonably, including withow limitation the following indetednecs
(whether or not subordinated and postponed in foll); and



(x3  any other sectmity interest, charge, encumbance, lien or claim as agreed 1o in writing by the
Lander,

T



SCITEDTILE 2
Debrora™ Flace(s) of Bosiness
Repistered and Head Offiee;

100 Kng Strect West

Suite 1604, | First Canadian Place
Torenio, Chulario

MEX 1G5

Lacaion(s) af Callaicral



This is Exhibit “D7 referred to in the Alfidavit of Raffaele Sparano
swom Febnuary 15, 2013 f,,f"‘
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DUFF&PHELPS

Courl Flla No.: CV-11{-8281-00CL

ONTARIG
SUPERICR COURT OF JUSTICE
{COMMERCIAL LIST)

It THE MATTER OF THE COMPAMNIES' CREDITORS ARRANGENENT ALT,
R.5.C, 1585, C.C-36, AS AMENDED

AND [N THE MATTER OF A PLAN OF COMPROMISE DR ARRANGEMENT
QF
UHIGUE BROABEAND SYSTEMS, INC,

TWELFTH REFCRT OF DUFF & PHELPS CANADA RESTRUCTURING INC.
AS CCAMA MONITOR OF
UNIQUE BROADEBAND SYSTEMS, INC.
AND UBS WIRELESS SERVICES INC.

January 30, 2013

1.0  Introduction

1. Pursueant to an order (nitial Order”) of the Onlaie Superor Court of Justice
(Commarclal List] "Cour”) mada an July 5, 2011, Unigue Broadband Sysiems,
Inc. (*"UBS"} and LIBS Wireless Sendces Ine. Wirelass™) (LIBS and Wireless are
jointly reforred to as the "Company™) wers gqmnted protection under the
Compantes' Creditors Arargemanat Aot (CCAA"Y and REM Richier Inc. ("Rlchier)
was appoinbed as the manifor CMonitor”).

2. Pursuant to a Court srdar made on December 12, 2011 {the "Substitution Ordoe'},
Duff & Phelps Carnadz Restructuring Inc. (‘DAP™) was subslivied in place of
Richter as Monilor!.

4. Pureuant i gn order of tha Court miade on Mavember 8, 2012, the Company’s
stay of proceedings expires on February 1, 2013,

100 Decenber 4, 2011, {he assels used by Richiar in it Terpnte restructning praciios wera scqimd by DEP.
Fursranl lo lhe Sobslilubon Cedar, DAP was gubstiuled m pace of Richtar o carlakt ongeing mandatan,
Inluditty a3ting 2% Monlbyr in Piese proceedings. The licensed rusieesirestructuring profasshonadt duersenig
thig randele priod 18 Decasnbar O, 2011, ramain unchernged.

Pull E Frald Canads Facirac ooy bl Paga T ol 17



1.1  Purpeses of this Report
1. The purpasas gf this repart {"Report™) ars to:

a) Provida beckground informalon abowt the Company and these CCAA
procaedings;

b] Summarize the status of the process appmved by the Court pursuant 1o which
tha Mohiter marketed for sala some or all of Wireless's cwnership Interest in
LOOK Gammunitations Ing, {"Look™), comprlsed of 24 864,473 Multiple Vating
Shares ["MV3") and 28,921,208 Subordinale Votlng Sharas (“SVS) (the MVS
and 3VE are referenced heraln as the "Crwnership Interasr) (*Sale Process™:

o) Cutline the s of an assel punchase agreemenl batwsen Wireless and
2058235 Ontaro Inc, {*Purchaszer) daled Januare 13, 2013 “APA”) for the
sale of 12,430,000 MVS and 14,630,000 SVS (“Transaclion™;

dy Sumienarize a credibor-sponsored CCAA plan of compromise and arrangement
("Plan™y which Miketo Cao. Lid, {*Mikelo™) seoks Goud approvat tg file;

€} Provide tha Manitar's views onlhe Plan;

f} Rept on tha Company's weekly cash flow projeclen for Ihe pergd ending
hay 31, 2013 ("Cash Flow™ ) and

g} Fecommend that thls Hondurable Court make an ordar
» Dismiszing Mikele's rmotion to Me {he Plan;

= Granthg e Compeny's request for an extension of the sty of
praceedings from Fobruary 1. 2013, the date the currenl slay axpirea, o
Mzy 317, 20%3; and

« Approving the Monilae's actlons and activties, as descibed In thes Repod,

1.2 Currency

1. Unless otherwizo noted, all currency references in this Reped are 1o Cenadlan
dalfam.

1.2  Restrdctfons

1. In praparing lhis Report, the Monltor has reled vpon vnasdited financisl
fnformation prepared by the Company’s represanlatiwas, the Company's bocks
and records and diecussions wilh its represonfatives. The hdanitor hez mot
performad an audlt or othar varification of such information. An axamination of

vl & Pl Canaida Radirchrien e, FageZof 17



the Company's financlal forecasts as oulined In the Cenadian Mmshiufe of
Chantersd Accouniants Hardbook has nol besn pedfomned, Future ofenied
financlal Infermation relied upon I this Report 13 basod en the Company's
representative's assumplions regarding fulure events; actual resuls achievad
may vary from this Infesrnation and thesa variations may be material. Tha Manitor
has reviewed the assurmptions underdylng the cash fllow projectlon previded in
Appandly “* and believes them to be reasonable.

2.0 Background

1. Batkground infarmstion conteming the Company I delailed in the affidavll of
Rabert Ulicki (ihe "Wickl Afawil™), a director of the Comparny, swam July 4, 2011
and Mkt with the Company's COAA application materlals. The Ulicki Affidavit
detalls, Inlar alia, the Company's histary, financial position, lifigation ard
Cramership interesl.

2 Additloral infommation coneembng the Company and Ihese proceedings is
pravided in the propased moniter's repart and the Monltors rapoets filed in those
proccedings. Copies of these roparts can be faund on the Maaitor's website at

www duffandphalps. comfrestniciurlrgcases

3.0 Sale Process

31 Lok
1. Tha sharas of Look gre listed on the MEX, under the symbols “LOK. H™ far the MvS
and “LOK_ K" far ihe SVS,

2. Wirslass, UBS's wholiy-owned subsidizry, is Look's largasl individual shaneholder
— It has a 39.2% economlc Interest and & 37.6% vollng inlarest in Look. Tha
Cwmarship inlerest is the princlpal assal of YWireless.

3.2 Purpose for Commancing the Sals Process

1. Purauanl to an ardar dated November 8, 2012, iha Courd approved tha Sale
Process,

2. Tha Sals Pracass was initiated followlsg 2 resslution made on Septamber 4, 2012
by tha Compary's Board of Dirsclors (“Board™) to camy oul 3 process to solict
offars for tha Ownership Interest,

4. The primary purppsa of the Sele Process was o respond to expresslons of
Intarest from several partles to the Company to acqulre seme or all of the
Qwrarship Inlerest.

Culf & Predpa Tl Rasrucarleg bng Fagm 3afiT



4. As lhe Lompany s srbject o CCAA procoadings, the Manilar and the Company

were of he view thal an ordedy, Court-suparvised mocess wes required o
caonsider the expresslons of mbereal.

A sala of same or all of the Ownarshlp [nlerest will also address the Company's
liquedity corcems, which have arigen dus to, irfer afia, the cosls assacieted with
saveral unanlicipaled motlns I hete proceedings. Tha Company's (alest
projacllen Indicates that it will run sut of sash by the end of May, 2013, at the
fatasl

.21 Speclal Gommittes

3.3

1. As doscrlbed in Section 3.4 of tha Maonritars Eleventh Report to Gourt dated

Octabar 15, 2012 (“Eleventh Repon®], Me. Ulicki advised the Manitor that he may
submit an alfer n the Sake Process.

Due I3 Mr. Liicki's potenlial kiloresl as a bidder, the Board established a special
cammiites I deal with the Sala Procass, compdised af Victor Walls and Kenneth
Tayhy {"Speclal Committes™), the Company's other tun directers.

Messes. Taylor ard Wells ware appainiad (o the Board as a rasuft of a sattiemean
B35 raached with DOL Technologias e, 2064818 Onlario Ine., &138241
Canada M. &nd Alex Dolgonos {logather, "DOLTY o0 WJuly 5, 2012, Tha DOL
sattlement ks discusssd further in Sectlon 4221 belowe

Ag a resull of Mr, WDickls potential interast, ha recused himself from 2l Board
thattars daaling with the Sale Procass. Mr. Llicki bas nol received any updsies
from tha Monlior concerning the Sale Peecess, nor did he participate in any
Jpedal Commillas meetings.

Grand MeCulcheon and Fraser Elllclt, the Compzany's chief executlve sificer snd
chlal fnancgal oficer, respeciively, ware also excluded by the Monitor and {ho
Spacial Commilles from sl aspetts af ha Sals Process a3 they occuny axecutive

positlons at Loak.

Sale Procoss Results

1.

On Jenuary 10, 2013, tha Special Committes, on the Manltor's meammendation,
arceped the Purchaser's affar, which, in the view of the Meniter and the Spectar
Committes, was the bast offar submitied in the Sake Procass.

On January 13, 2013, Ihe Company and tha Purchaser executed the APA, which
is sublect 1 Court approval. The APA and the Transaclion are described bakaw,

Shewld the Sale Process stll ba relevant afler the cutcome of Nikato's motion has
beon determined, the Monltor wilk e g repodt summarlzing e Ssla Pocess and
its recommendation reparding tha Transaction.
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3.4 Tranzaction

1. The Purchaser k= apm's length 1 tha Cempany and Leak, as well a3 their curfen
and former offitesrs and directors. The Monilor understands thal the Purchaser
does not cwn, direcily or indirectly, ary shares of Lock.

2. Asummary of the Transaction is as Follras:

* The APA conlemplales thal the Purchaser will scquire approximately hatf of
the Cramership Intarect’;

* The APA is in a farm consiglent with nsedvency transactions - it provides for
the ghares to bo sald on ar "as is, whara 5" basis, withaut reprosantaticns
and wamanties;

* The Purchaser is to acguire the shares fres and clear of all licns, claims,
chamas, security Inlerasts, ancumbrances and the like;

* The Purchaser is to deposil 15% of the purchass price to the Monltor's
counsal as escmw agent. {The Purghaser did o on Janhuary 14, 2013); and

+ Tha Transaction is sublect to Courl approval by February 15, 2013 (or such
fater date as ths Vendor and the Puwchaser may agros) and any ohar
required approvales. (Regulatory approval has baen obtained).

3. As referenced abave and subject to the outesme of Nikelo's molion, futher delaijls
regarding the Transaclion fincluding tha price) and the Sale Process will he
prowided in a ropart 1o ba filed by the Monilen.

4.0 Plan

1. Nikets is a company incorporated pursuant te the laws of Cyprus, 11 is a whedly
owned subsidiary of NWT Uranium Corp. ("MWT), incorporated under the Ontara
Business Corporationz Act,

2. The shares of MWT are listed on the TSX Venlure Exchangs under the symbal
“NWT.V. Trading in the sharas of NWT js presently halted for reasons (hat have
not aan dizclosed,

4. Niketo submitted an affor in Ihe Sale Process. The Mikalo offer was not accapted
g9 it wag inferlor to tha Purchazer's offer. The Mikelo offer was relecied on

Cecembar 17, A2,

2 Comprised of 12,430,000 MYE and 14,530 005 Svs.

e ——
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4, OnJanuary 8. 2013, Niketo's counsel met wilh the Manilar 19 summarize a plan of
arrangainent thal Mketo was eonsidering advancing. At that time, Niketo advised
that I had acquired approxdmatsly half of tha awmership interest In UBS held
diractly and indirecty by DOL, and thal Mikete was in the process of purchasing
tha vast majority of the other hall of this ownership interest.  The Monitor
undarsiands (fRat Miketo has now purchased substantially all of DOLs cwhership
Interast

o, Completion of the Iransaction with DOL resutted in Nikete being the largest
shareholder of UBS, with approximately 2 19% ownership InterasL

6. Niketo advised Ihe Monilor thal t woyk] not support Lha sala gf the Look shares ta
the Purchases and that the Sala Process should ba staysd pending the outeame
of the Plan. Mikats ggk this poslion nadwithstanding it appeared o be rnawane
of the valua of the Purchaser's offar.

7. Alse on January 8, 2013, NWT issued a pross ralaasa fhat Miketo would be
making an aller 1o acquice up Lo 48.9% of Lock's shares al £.125 per share, A
copy of he press release is provided in Appendix “A"

B. On January 22, 2013, Mikato beought 8 moion seaking Court approval to fike the
Plan, canvete a meeting of the Campeny's crediters 1 vala on the Plan and slay
the Salo Procass.

8. MNiketo has advised that it doss nal intend 1o seck a vole of the shareholders and
that if tha Caurt requires such a sharehalder vole, Niketa wall not pursue the Pran,

4.4 Plan Attributos
1. A semmary of the Plan s as follows:
+ Mikets i the plan sponsor;

»  MNikaln seshs to file tha plan as a credilar, az an gezignae of the claim of
Heanan Efaikiz LLP (56,144}, this clalm was admilled in the dalms PrCess
{"Claims Process™) approved by Court ordar dales August £, WM [“Claims
Ordes);

= T fund the Plan, Nikets is jo advance $4.5 milion o UBS 85 a secured |oan,
Pursuant 1o a fetter dated January 28, 2012 (January 287 Latter’), Mikeis
indicated that it would “provide additlonal financing, as may be NIEGESEArY,
over and above the 34.5 milion™. A copy of the January 28" Latier & previded
in Appendix *B".  The funding is [0 ba sacured against all assels of UBS,
including the Ownarshlp Interest {which s an esset of Wirelass) and he
repayable in ftwo years,  (Qther partleulars of the securty, incleding
enfercement rights, are described in Sectlon 4.4 below);

A ——r L m——
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Z, The Flan calls [ the following classes of crediors:

A - Jollan Investmenls Llmited and its principal, Gerald MeGoay  (logeiner,
“Jolian®

8 — Dpuglas Rmasan (“Reeson™)

C - Ordlmary Creditors, meaning “gll Greditors with Crdinary Clalms whose claime
are appeoved ™, including:

Credilar Armount of
Clairn ()

DOL (eomprised of thrae claims?) 500,004
Stellarbridye Management Graup 150,000
Petor ktinaki® 82,861
zorissan Faderspigl 32T
Godran Sloan Nash & Habes LLFP 22304
Mikelo (by assignmeant) I
803,525

3. Az the "Drdinary Craditars” ¢lass indudes only those creditors wilh ¢laims that are
“approved”, it appears thal contingent cradilars whose clalms have oot yei beon
approved or disallowad, ars not in 3 class of credilors and are therefore nol
aflowad 10 vole on the Plan.  This includes Mr. McCutcheon and Henry Eaton,
former dirstors of the Company, and M. Uilcki: aach bas filed contingenl £ksims,

4. The claims of Jolian, Intaling $10 millon, are to be settled for $2 milian plus kgal
and accoonling expensas. |t s eslimated Ihat the latal settlement valua is at feazl
$3.5 million plus applicabla taxes. This oaim is presendy dlspuled by the
Companty.

5. A daim in the amount of $585,000 fitad by Reeson i3 to be sattled for 375,000
(lagether with Jolian's claims, the “Sedled Claims™). This claim is presently
displted by the Company.

6. The Plan provides Tor full repayment of certain crediter claims identiied In Ihe
Flan, including the claims of the Ordirarny Creditors and tha Salted Claims.

* W is uncdzar what |he teeminclogy "appraved” moars, Cred.1or tlaims werg disallowed or “admillsd”, Sarme hae
yeb o Ba detarmiresd.

* Rafars ta the clalma filed by 2084815 Onkario Inc., DL Tachnglogies Inc. and B Dalsaps,

5 PLesiont 1o The Janoary 28" Letter, Nikela's counsed advised the Ceerpany that 1hia clefm wauld be regted o
an appeotied clalm 8nd paid in full undar the Plan. Mr, Minah's clalm & 3 eanlingant cligation.

CulT A Phadra Coneds Rettryskring no Pega 7 of 4T



r

7. The Plan pravides for releases of any eurrant or lnpmer directer, officer, amplayea
ahd advisor of UBS, subject to Indamsnifcation and other rights o continus for the
benadit of Jalian, Reeson and DOL, as raferenced in Sectlon 3.7 of (he Plan,

&. The Flen requires that the Board be reconstituted wilh theee nominess of MNWT
(David Subobe and Jehn Zorbas, tho President/CEQ end  Executive
Chaiman/Managing Direclor of MWT, respeclvely) and Devid Tsubouchl (an
advisor 1o MWT's board of direclors and a parner at Fogler Rubinalf LLP, NWT's
secunties counsal). hessrs, Wells and Taylor would be pemmitted to continus as
directors, al thor aptlon.

8. The Plan does et resull in any change o the Company's share capital — thera
wolld nol be any diution to tha olher sharsholders of UBS &n Ihe Plan

Implomentatan dale,

4.2 Setiled Cliaims
1. The salllements with Jolian and Resson provide for

a Jolian o receive: 51.2 millllan plus applicable HST and Intarast compoundad
treihly at priene from January, 2010: $800,000 plus applicable HST plus 2%
interesl fram July, 2010, 3200000 plus apphicable HST plus 2% Interast from
duly, 2092; and $1.325 milllon for Jetian®s kegal and other expensos [for an
approxmale total of st lesst $3.5 milien, plus applicable taxes);

« FReeson lo recolms STR.000 and a release froen UBS with respect 1o an
advance of $120,000 made tg him on June 30, 2040; and

« LEZ lo perdorm Hs Cadvancement, indemnifleation asd  reimbursement
obligations" o Jatlan and Reeson "in accordance with tha Marocco Judgment
and the Marrocco Raasens’.

2. Niketnis lo guarantes the indemnification provisions summarized in {1} above®,

3. The saltament agreements wiare nagotiated without nolice or cansullation with
the Company o Iha Monitor, The Monitar is nat aware whether any assessment
of the lagal merits of the Jolian ltlgation hat been umdertaken by Mikate, nor
whathar Mlkeler has undertaken any review of the Reeson claim. Tha Monilor
undorstands ihat representatives of Nikela did nal seek to oblain the views of
LUBE or ils esunsel regarding the marits of lhe ¢lrims, The Board has advized theo
Manitar that il helieves these settlemants ara rnreasgnable in the droumetanceas,

" At the eroga-mcaminalion of Mr, Zorbas, he could not veesll whelhes The sedemnfication cowersd B pOrsEag
regarding IIgellan commenced Ly Look 2g3ins, infar 648, Jollan, and also could not quanbdy the 2L far s
Imdemnineatan.
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4. The Monilor is goncemed with LBS's indemnification obligations post-Plan

implemeantatian. Specihcally, Ihe extent of teze obligations and the
consequencas of UBS not having the rescurces to meel the obllgatlons are
unclear. Fat exemple, shorld an onerous Indomnlfication claim be made by
Jolian, a sliuation could arise where UBS will ba unable to comply with such
demands (as it may not have the financial abliity te da se) and Miketo would be
entitled o #nfurge its rights as a secured credilor,

4,21 DOL Sotttament

4.3

4.4

1. Pursuant 1o an Order dated July 5§, 2012, the Coud appeoved a seftlsment

between the Company and OOL ("DOL Sellement™.  Amang elher terms, the
setlement pravides for DOL's claim against UBS to be admited for $500,000
pursuant to the Glaims Order and for DOL 1o fully suppar decisions made by
the reconsfitutad UBS board conslsting of Mr. Ulickl, Mr. Wells and Mr.
Taylor, Includlng, Inder alia, any dacisions mede by the reconstituted UBS
board with respect to the GCAA proceadings and how UBS will resohve or
datarining the clalms made agalnst UBS by, inter alfa, Jolfan Investments
Limited [“Jdollan™] and Mr. Gerald McGoey |n agcordance with the GOAA
Claims Procedure”, [Emphasis added,]

Company Posifian on the Plan

1

On January 25, 2013, the Board held a mesling to conskder tha Plan. The Board
resolved that the Plan |s nat in the bost inlerest of UBS's stakeholders and
resctvedt lo oppose tha Plan. A copy of the Minules of the Board meeting held an

Jahuary 25, 2013 is provided in Appendix “C"

On January 25, 2014, the Company's coonsel senl a leter to DOL adwising of iis
view that the Plan |s not in the best interest of the Company amd that il woukd be
appesing Niketo's malion to file the Plan.  The letter stated thal In accordance
with Ihe DOL Settemant, UBS expectad DOL 1o oppose the Nikato matian and
tha Plar. A copy of the lalter is ettached as Appandix "D,

On January 29, 20413, DOLS counsal respended fo letter rferrad 1o above and
acvized that if "any plan of amangemaent should oo forward e a vota, my clenl
intedwds to exerclse his rights as A creditor”. A sopy of thal respease i provided In
Appendix "ET,

Flan Fatally Flawad

1.

Based on the terms of tha DOL Settlemont, it is the Monilor's viaw that DOL |
required la vota agalnet the Plan, DOL has not explained on what basis it can
vuke in any manner other than in suppor of Ibe Basrd. Based on the amaynt of
DOL'S claim a3 a percentage of he cass of Ordinary Creditors (F0%), the Plan
would be rejected by that Creditor class, rasulling in the Plan's fallura.

—
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2. Additioraally, claims have baen filed against the Company in the Claims Process
by Messrs, Ulickl, McCutchegn and Eaton, as referenced above. Thee g
uricertainty regarding the Iraalment of these claims in the Plan and whether Ihese
ceelitors are given tha righl b vols on the Plan.

3. Due o tha raleass lenguage contained it Section 3.7 of the Plan, Massm, Ulick),
McCutcheon and Eaton appear to ba parfies impacted by the Plan, Ta ihe extanl
that they ara Impacled andior hava 2 claim end thus can vota, they have sdvised
the Monlos Wat 1hey veould not suppor the Plan. Coples of amails in thig regard
from each of thaza individuals ara pravided in Appendix "F".

4. I Masers, Ulicki, MeCutchesn and Eaton are enlitlad te vate on the Plan, Ihe
Ordinary Credilor class weould alsg nat reach tho fifty parcent threshold of credédar
support lhat is required {comprsed of the voles of thasa three individuals plus the
threa DOL claims = six of slaven elaims would be opposed).

4.%  Nikaoto Loan

1. The Fan contomplalas thal Niketo will advance 24,5 million 1o UBS on a sacwyed
besis to fund the distibulions to UBS's cradilers under (he Plan, pus, apparently,
a further unquantifiad commitment, 85 detalted in the fanuary 287 Letter,

2. The terms of the proposed lending arrangerment are as follows:

a) Security | tha form of a goeneral secority agreement [*5SA"} and a share
pledge agraament;

b) Interest &l prime plus 2%, whlch doubles in the eyent of defanlt:
e] Payment of tha lander's legal fees and other costs — urmuantified presently,

d] EBroad enforcameant righly as set out in Saction 15 of the loan agresment and
Fert 6 of the G5A, Inchding:

» A declaration thal tha entre balance |s due and payskle;

¢ The abillly o exercize any right or recourss egainst UBS, provided that
Mikelo “wall nat exercise the rght of forecssure iF defaull coours, as sat gut
ir the GSA™

» The right o Issus any nobes of default, including a notice of intention to
enforea sscurily under Section 244 of tha Barfruploy and Inselvenay Aot
for the appelntment of & receiver: and

» Al olher rghts permitted under the Personal Froperty Secury Act
(Cntarig).
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&) Additionally, the Nikeda ivan restricts Ihe Campany from undefaking esrtaln
activilles withatat Nikela's consent, Inzluding:

+ Deddaring or paying any dividend:

+ Enlering Into a financing, consaldation, merger, amalgamation, acquisilan
or athar transaction; and

# Gdllicg o disposing of any materip) part of the business or the assals
{Inchudig the Qwnarshlp Interest) outside of Ihe erdinary cowse af
buslness.

3. The eftect of 2 €) above 15 that Niketo, as lender, affectively has @ vela an alf
tatlerlal rangaclions that the Campany may wish o comaplate,

4. The Niketo loan was negotialed withoul inptt o eensyltalion with UBS. The loan
cantains vanous reprosanfations and warantes an behalf of tho Comparny,
Should any af Inese nal bo valid on Flan Implementatisn, Ihere would ba an avent
of dafaull erliting Miketo e exercise its righls as a zecured creditor. The
Company’s comments based an its review of Ihe loan agreement are provided in
Appandiz G,

4.6 Cash Analysis

1. [In the context of the January 28" Letter, the Monitor, with the assistance of the
Company's accounting cantractor, estimated the Company's cash position as at
March 1. 2013 f the Plan wore implemented and the Carnpany’s subsequent cash
meeds to pay its operating costs (“Cash Analysis™), Tha Cash Analysis iz provided
M Appendic *H", Based on tha Monilor's estimate, the Company would have
appreximately 350,000, afier paymant of Ihe claims subjed! to he Plan and
estimaled actriad professional lees.  As the Company does not generats
ravenue, the Company would than have a potentlal annual deficiency of
31 million or mare, prior la payment of the felowing:

1. Mikate's “legal fees and alhar costs, charges and expanses’ relaled to the loan
afreemenl and the securlty cantemplated thersin, purseant b Section 7 of the
Ioan agreement;

%. Employment termination gosls for the Company's two emploveas and an
employes on conlract and

3. Payment for Indemnily obligalions {discussed in Section 4.2 abawa),
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4.7  Sharahalder Vole

1. MNiknlo has advised that It will act hold a wle of UB%'s shareholdars to sansldar
tha Plan: if one is required, it has slated that it will nal proceed with tha Plan,

2. Itis the Monltor's viaw that the Plan should not procecd withaut the sharehalders
being given the rght t¢ vate on the Plan:

» As 3 resull af the lemms of the Plan, including the Setlled Claims, it is cloar that
vilue will accrug 19 the shareholdars, which is unusual in the context of 5 fBing
under tha CCAA;

+ The amounis 10 e pald 1o st lhe Settled Claims, and (he camesmiding
Pledga of lha Company's assals, have & direct Impacl on the value of fhe
equity In UBS. Simply, the mora paid Io selile tho claims, the lmwer the value
of the equity. The amount pald to settle the Seftled Clalms has ng impact an
the Company's credilors as they are being paid I full under the Plan,
Therefore, tha shareholders are the enty stakeholders In UBS alfected by Lha
amount of the paymenis,

# The lemns of Niketo's laan, Nikelo's appeiniment of thiee nominsas Io the
Bgard and Niketo's abidily 1o seize the Cwnerchip Interest only impacts thae
sharshotders, nol the cradlioes;

» The prapasad settlements with Jolian and Reeson and the Plan constiiule a
depariure from (he Company's strategy since the commencement of fhe
CCAL: and

» The Monltaer has been advisod thal Fobert Momlsan, the Company's second
largest sharshalder (approxinmately 10%), and largest sharabslder unrelated 1o
the Flan sponsey, does not suppaet tha Plan,

5.0 Recommendation on the Flan

1. For the following reasons, the Manlior doas ol believe thal s sppopriate thal tha
Plan be filed:

* The Plan cannot bo sanctioned pursuant 1o the provisions of the CCAS = as 3
resuli of DOL's commitment to supperd the Board and e Board's delerminatian
that the Flan is not in the Company's best interest, DOL is required to vote against
the Flan; the tlass of Ordinary Credilors would not have e necessary dollar
value support for e Plan o succaed. Depending on the erditlement of Messrs,
Ulicki, McCuichean and Eaten to vole, the Ordinary Class of croditers may alsa
hot have the support of the requisite numbar of czedilors for the Plan to susceed:

» The Plan does net allow for a shareholder vote;
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» The Plan rastilis in three nominees of Niketo being appolnted o the Board, baing
a majpily of thea Board members - without 3 sharehabder vola:

« The Niketo loan provides it with significant contral and influence over tha
Carmpany's business = withsul shareholder approval;

» The Campany may be in viclatlon of terms of the kan on Plan Implementation,
The represantations and warrantles under the loan agreaments were not
discussed with the Company, There is a concarn that this coukt lead o Immediata

anforeement steps by Mikato;

» There |s na avidance that tha torms of seilfement with Jolian and Reeson were
based on the moms of their respective claims. The Company, which has boan
purzuing the claims wilh the agvice of counsel, balisves the settlements are ot
roasanabla in the gircumsiancas:

« Mr, Morison, UBS's sacond largest sharchalder, and its largest amm's fength
sharehalder, iz ppposed (o the Plan; 2nd

+ The Hing of th& Plan may ke percalvad as an unsolicited rebld (or a collaleral
altack on fhe Sale Process) by MNiketo ~ such an action may be inconsistant with
Canadiah Insulvency principes. Givan the potentlal contrsl alemants of 1ha Plan
and corespinding agreaments (Board nomineas, restrictive loan), the ransacion
coukl be viewed as a lakoover nofwithstanding that Nikato was not the suceessful
blddor in tha Sals Procesas,

6.0 Cash Flow

E.1 Roceipis and Dishursemants for the Pericd Soplember 28, 2012 to
January 18, 2013

T. A companson of the Covnparnys budgel to actual rasulls for the period Septamber
29, 2012 lo January 18, 2013 is provided in Appendix **. The Company had $1.2
millian on hard az at January 18, 2313, an overall pasitliva variance of 5270060,
The balance was prlor to paymenl of aconred but unpaid professional fees tortalineg
$540,000, including fees for sarvices rendered In prior patiods. by the Company's

Lonsed,

2. Variances in the period prngipally relate bo timleg differences assoclated wilh HST
recoverios, retum of a retainer that had been sdvanced to the Baards counsal

and paymant of prafassiongl fees.

- —_—
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6.2 Cash Flow for the Perlod ending May 31, 2013

1. The Cash Fhrw, lagether with Management's report on the casheflaw stalement as
required by Sectian 10{2)(b} of the CCAA, and the Monitor's roport on the cash-
flow statement as required by Sectlon 23{1{b) of the CCAA, ara attached In
Appendlx “F. The Mpnitor has reviewed the Cash Flow and balisves it 1o ba
reazonable.

2. The Moniter understands thal ceumsel for the Company provided Niketo's counse|
with an eadier version of tha Cash Flow in response to dosumentarny requasts in
the eontaxt af examinathans to ba pesformed regarding this matign, This version
of tha Cash Flow providas an vpdated {and reducad} eslimate of peced
peafasslanal fegs,

3. The Cash Flow contiiues I reflact that tha Sompany has limited mcelpts and
disbursements, with the main dishursements ralaling to payoll, insuranca =2nd
profassional feas.,

4. Absent further furding, the Company is projectng Io deplete #s cash batance in
mid 1o [ate-May, 2013, al lhe latest,

7.0 Company’s Regquest for an Extension

1. The Company |3 seeking an exdension of the slay of poceedings 1o May 34,
2013, The Monitor suppedts the Company's request far an extension of tha stay
of proceedings for the Tollowlmy reasons;

« The Company is actihg Ihgaad faith and with due ditifence;

* The propgsed atay exlanslon will alkew thesa procegdings I advanca loward
tomplelion ~ whether it |s \he Sale Frocess route with Ihea litgation continulog,
o ther Plan raute; and

» W should nol prejudice any amplayee or creditor, as the Company is projacted,
fallawing completion of the Sals Prcess or the Plan, 1o have sufficient funds
& pay postfiling serdces and supplies in the amounts sontemplaled by the
Cash Flow,

8.0 Ovarview of the Monitor's Activitios

1. Since Qctobar 15, 2012, the date of tha Elevenih Report, the Moniter's activitles
have included, inter afiz, the following:

a) Mehitaring the Company's racaipls and disbursemenls pursuant 1o the 8rms
af the Initial Order;
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b) Reviewlny tomespondence relzted to the Company's sbandonment of the
appeal al an arder af Justice Manescn daled Apgl 27, 2011;

e] Raviawing comespendence between Roy Elistt O'Connar LLP ("REG",
caurnsel represening DOL and Lax O'Sullivan Secoll Lisus LLP ("Lax"7, he
Wtemitar's [egal counsal;

d} Meeting al the alfices of the Monllor an October 24, 2012, with representatives
of RED, Wildeboer Dellelca LLP, Gowling Lafleur Henderson LLP
("Gowdings”), the Company's counsel, and Lax regarding the Sale Process:

8] Revlewing Julian's responding melion record dated October 25, HH2. rafated
to thea Company’s moton for 3 Court order axtanding the CCAA procoadings,
approving the Sale Procnss and approving nexl stegs o have Jolian's claims
agalnsl the Company delermined in the claims process [*Metion™);

f) Revlewing and commanting an the Company's responses 1o Jolan's mation
rocond:

) Revigwing and commenting on the Company's Tactem dated Oclober 30,
H1Z, rafaled to the Mation;

h] Attending at Court an QOolaber 31, 2012:

fl  Altending a conlerance call an Movermber 2, 2612, wilh reprosentatives of Lax
ard MaCarthy Tetrault LLP, counzet ropraganting DOL, reqarding he Saln
Frocess and the CCAA procesdings;

I Peviewing cofrcspandence from  Resson to the Ontarle  Secoritles
Commission and the TSX Venture Exchange dated Novomber 7, 2012
regarding the Sale Pragess;

ki Comespording wilh REQ related 1o, among olher things, professional lsas
paid by the Company from eommenssment of the COAA proceedings ta

Seplember 28, 2012
[} Arendirg at Caurt on Movembar 8, 2012, for the hoarlng af the Mation;

m) Raviawing the declsien of Juslice Willon-Slagat dated November 9, 2012, with
raspesl o the Mobon;

n) Altending moatings and cenferenceo calls with Beard membars:

o} Speaking (4l & high level) wilh Roberl Morrlsan, a shareholder of Lhe
Company, regarding the Sala Peocess;

P} Meeting with Davld Rattes, Logk's Chaimnan of Ihe Board of Dieeclecs:

Chad £ Phelpa Canada Raginsatliplng Irg, Pagm 5o 17



) Raviewing comospondence from REO daled MNovember 27, 2012 and 2
response from Lax relzted therelo datad Mavember 2B, 2042

1 Cormespotding with Gowllngs amd Lax regarding the Sals Process fmeline
scheduls ("Schedule™) and dissussing revisions therals;

&) Raviewing respmnses from counsel reprecenting Jolian and othears ragarding
the Menitor's requasled revisions 1o the Schedule;

1} Reviewing corespondence belween Gowlings and counsed Epesenting
Jolan regacding discoveries, allidavits and cther aspacts of the claims

Process;

] Attending al Court on Decarnber 17, 2042 with respect to the Schedula and
matters ralated to the Company's dlaims process:

vj Daaling wilh 8il aspacts of the Sale Procoss, including prepasing rnarketing
matarlals, corresponding with interestod parties, coordinating  dligenca,
roviewloy offers, reporting to the Special Commitiee and recOomimanding
aceaplance of the Purchasar's afer;

w} Maaling and comesponding with representatives of Niketo and its counsal:

%) Meating amd coraspanding with the Company regarding the Plan:

¥] Reviewing tha Cempany's bank siatemeants;

z] Reviewhng the Company's budgoel-lo-actral cash flow reports:

aa) Raviewing the Company's prass releases regarding, amopng glher thingx, the
Salo Provaxs;

bl Comresponding with Davles Ward Philllps & Vineberg LLP, the Monltor's legal
counse| for securles matters, regarding the Sate Frocess and compiancs

wih securities laws:

ce) Comesponding  eatensively with Gewings and Lax retated o jhasa
proceedings, ineluding the Sale Procass and the claims process:

def] Cirafting the Supplement to the Eleventh Report datad Navember 5, 2012- andg

ga) Drafting this Repart

o X Pl Canade ReglnaSiuring Inc Fage B ol 17



9.0 Conclusion and Recommendation

1. Based on the faregoing, the Manlior espectfully recomemends thal this Honourable
Courl maka an arder graniing thir eallef detailed In Secbon 1.1 fg) of Ihia Repert.

L] L] L

All af which s respactfully submitted,

h o -
R LT LR A

OUFF & PHELP3 CANADA RESTRUCTURING ING,

INITS CAFACITY AS COURT APPOINTEDR CCAA MOMNITOR OF
UNIQUE ERQADBAND SYSTEMS, INC,

AND UBE WIRELESS SERVICES [NC.

AND HOT IN IT:5 PERSONAL CAPACITY

ChifT & Preim Sanacks Resinacluing Ing, Paga 1Fed 17
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salmon Rothbart Goodman LLP

BarrlEiers

January 28, 2013

VIA EMAIL - Pulklet Sheageowling.cor
and Glilterd. ColofEqowlings.com

ticwling LuFlewe Handarsoo LLP

i Exst Canadlan Pluc. Susle 1540
A0 King Street Weast

Tedonio, Ontarla  MASE1E3

Atentien: MAr, B Pairick Shas and litTowd Cote

Dear Wi Shaz

Ra:  Mketo Co. Lt et ol HE Unigue Broedoand Systems 6.
Cour B Mo, O 1-9282-00CL

i PDAZ Pt

hrhrvn L Somon, RS, L )™
parsall b, Ermbis BA LB
Hnih - Gockhbh, B L.
sty O Jlopcuelch 1LB,
Marrcy J, Tl BLSCH L LWL,
jupes P apcinmalde, Alsme. LLE
PrTly Egmwide 1ATHH, 1L B,
Matihew Wl Baa Ll
Camihat | T FALSE N,
Bpah G MlcRane, B8 Hi 10,
Ere B o, BANREnk LS

Barphy ol i B Yl Bap =

o Flla o 7050

Furruer Yo the Affidavlt of Viclor Wals gwom January 25, 2013, our chend apprecams the belphd

conwTantd, and wa oia acvisa a5 follinws:

4, With peepect o paragraph A1{8), our cliant wihl oA ek PRsesAry NEQUIALDY of Court ALpptvala

aod prmend the Loan [acymunation aczondigly;

2 YWith respect 1o paragrph £1(7), ow cllent wil provide additaral fid

avgr erid Bbeve tha 54,5 Millkor, and,

noing, 23 may bE nEGsEary,

4. 4ah respoct I paragraph #1(4), purr client hag agreed and will pay 100%. ol all appeoved claghs,

Inchuding e M. Minikk

e e seshing confuriation
theas smendoments.

¥ uEry rruh'._‘h
SOLMON ROTHBART GOODMAN LLE

L
r’r

f4=RAm L Solmendfk
MLSk

o3, Mt Gedthek - mgmgﬁgmﬂgm:ng'-lmuﬂn Lo
Jospsh GiaB - wyroiagpgealacy £am
Gavin Srmyth - GEmyINERGIeecD M
Peier | Foy = pUElgaliw ol
& klichas Cirak - raCicak Ampled-1kerr com

tram Jodam, Mr, McGaey and Mr, Resson with respact kp cansentng ta

maobnenEerglogal.com

yg Unhoeratty e Sudiie P Teremo, G0 Mib xh
Tak 95081 b ogreoin
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MINUTES of o nwcting (the "Medlne”) of the Board of Dirclons of UNIGUE BRGADBAND
SYSTEMS, INC. (the "Corparalion™ held vi 1checonferenee af the hanr of 92060 3.4, (Torouis T on

Friday, Januery 25, 2013,

PRESENT: Vielor Wells, Kennoth [, Taylor and Roberd 1Mseki (Chair)
IN ATTENDANCE BY Patrick Shed, Gowling Lafkeur Henderson ||
[INVITATION: Alex MacFarinne, Gowdinp Lalcur emlarson LLP

I. JIATRYAN AND SFCRETARY

Rubzrt Dtkckil avted 58 Chair and Seemlary of the mesting,

[l ATICE AMND RO}

The Chaimean repodted hal each Dingctoe il whived nollee oF i meeting and that wirh oll 1l menbers
i Use Diainl being in aticndapge, & quormm was present and 1he nagiting had bren propeHy constituted [or
1he monsactkqn «oF buginess,

L. NIKETOF)AN

The Mecting discessed the invvalvemend ol Nikers Co. Lid. {=Mikeio™ in the COAA frecesdings fo dag
and the natters feading ap b the motion by Niketo ihe *Miketo Molion™) secking 1o lave o meeting of
LUHS's creditoes ealled to consider 5 plan of campromise or amanpement presented by Wikolo {the
“Miketa™) to [BS" creditors incliding the sstilwoenl of the elaima of Jollan [nvesineniz Ine, and Gerald
MeGioey (U “Jelian Claims") and Dowglis Reeson {the ~Resson Cloim®) camlemplned by the Mikern
Pla rid the secured boan Lo he advanced by Mikee 1o UES ender the Niketa Phan (the "Miketn Lean™:
A gperific destagsion then took place with respeat 4o U Siketg Plan anpd the following panes were mieyd

ind discorsad:

l- Miketo Pl dows not provide » vole e UDS sharehwklors nolwithsiending that diere is
considerable valee ot equity [ LIBS bazed oo the value of the slares of LONOK Canimunications Ine,

owned by LIRS s subsldlny {ihe "LOOK Shiuey'),

2 The Wiketo Plan provides (o the appaininient of 3 direclons witloat sharcholder appronal, The
iew dirceioes am afl connecied to Nikato's pogim canpiny.

3 [ Fs not apparent thed the MNikely Plasl is founded on any i epth o [ lenaed im esligatiny or
corsideration of ihe lolian Clalas or the Recsor Claim. Whils M Wells was relvized by Mr, Zorbes in g

eedng Uk e setllemnent af die Tollan Claims wns negotiated, Wikeio did not spproach TS with
respect to the suttfement or ashed for i view as to the merlis of Ure Jolian Claims or the Resson Claim,

The Board wasg of the viese thit he propased seolemens af the Jaling £ lalms and the Reesan Clam were
ned ressonablie or npproepriue.

4, There is ner ploa [ & bazhiess 1o be faced intg LIBS that will creste valvs for shareholders o
thot will penerate cash Nav to cantinug b ity on busingss o repdy the Miketo Logn. 11 was the view of



the Brand thal it wemhl be iresponaible and detrimental to sharehokier interest for URS 1¢ bormow $4.5
willitn wilhoul & plan in place to 1opay hat loan,  Thers i in e view of tie Dgard 1k praclical
diMirenee belween o sale of azsets and 4 secured o i efreurmclanees where ihee is i ability 1o ropay
1h3 ko,

5 The terms ef the Mikoio Leay glve Miketo contral gver UDS and the LOOK Shares,

E. MBS wus oot comulled wilh respect o the Nikele Loan, The Boaed neded there are
1epresenlalicans purporedly being tnade by UBS (et are agt aecwrsse, There ore alsa represeatinions willy
respect 1o the aceamey ind eompletenesy of Information being provided by LIS o Miketo, bur UBS has
provided wo infornalicn 1o Kikets, At matters cumencky siand ad given 1he infoomation avalbible, thee
was eancern expressal by the Board 23 ta the ability of UBS to comply with scene af the positive and
acgalive tovenims being given by LIRS,

T The Nikete Loaw, ab $4.5 million, does ol appear to be sufficicot 10 Nuid she Miketo Flan of puy
Ul5"s crediters or to permil DB 10 cemy an business going Torward, It wos also noged Ut there with
nel B s (Tacienl Newds to oy post-THling cliinas.

3 Under iz Niketo Flun, L85 wouk! be prohibited froan paying or maling a distribation o
sharchaiders witbout Mikew's cosent. 11 was noded that & July of 2010, when shaceholdess voled to
replete tee LIBS boond, ane af die mandsies provided 1o the new board was to make n disicibution
sharehioldees,  The Hoard icded Lot it was cepetled ahar Lo the cxtenl there was equety avanliable to
stuwelialfers, there cuphil be A disicilwion 1a ULS shamcholders.

9. The Mikelo IMan appzars o provide more loveunble or difforcst erestiienl io ssne coeditos of
LBs.

The following resalulion was nivved by Kenieth Taylor ind Sceomded by Viclor Wells:

WHEREAS

A Mikedo has brought o mation seckitg o order (1he "Niketo Modion™j calling & neeeting of LIS
ceeditors ol for the porpose of voting on a0 plan eFcompronsise And areangement i respect of URS 2l

L'BS Wireless filie “Mikele Plon™)

I, The Nikets PO oupemplings: {a) L s#iilement of cortnin disputed cliing e against LS by
Joliun [nvestmenis e, ond Genld MeGoey fibe =folian Cltlma) and Uil Reeson (the "Rueson
Clab™y based o apreemenia noaodliied by Nikele whilout 1he involvement of UINS; (b the inaking by
Miketo of 8 %43 million secvred boen 12 UBS 1o pay the cfaima of YRS creditors melodieg the Jalian
Clhaica And the Hecsgn Claim, wicly laml is 1o be soeared by s&eurity interests aver ol of UBS” and URS
Wircless® nssets, fncloding e shares of LOOK Compicationa g, cwnad by UAS Wireless file
“Mikere Lann™y aned (g} the addivan of 3 Mikees nomine: direclors 1o the LGS bonrl,

Lol The Froitd has considered the Nikae Plan inchiding te proposcd scitlement of the Jolian Clyim s
and ihe Feeson Claim and the Mikelo Seeured Lian,

D. The Baard has dotermined deal: (ad ihe MNikeag Plan. the propased sutlcnteats of the Jelian Clalm
and (te Feeson Claial #id e Niketo Secured Loan are not in Uee bean inderest oF LBS* slakelvslders; and
(b} the ldul wf the Jalien Claims which is presendly acheetuled o beglo on 18 February 2003 shoubd

pruceed,



RESQLYED THAT:

L U35 nat aceepl, dupuiesee 1o of agres with the Nikeio Plan iicloding witham |Imeation {2) the
getlemenn of the Jolian Claims or ihe Reeson Claim a5 propossd by the Mketo Flan and (51 the Nikain

Loan.

. LIRS opposs et Mikato Mation.

3. UHS proceed wizh the determination of the Jolian Clalm In accondonce with the Orders of the
Court, inclid Ing the Order daled 4 Augost 2011, ot a trlal b begin oo 15 Fehruary 2013,

4. UUBE procced 1o seek Cowrt appeoval for tee iransaction for the salé of the sharas of LOOK
Communlcalons . owned by TBS Wireless a5 conlemplated by the agreciment betwegn UDS Wircless
and 2042390 Ontario Inc.

The mdion wag unanimously canded.

V. TERMINATION

Flere beiny o Rartlier business, upon motlo duly miade, scconded mnd unanimoosky eperied, I was

)

It!‘I.':Iiﬂl.\rjsll TEI.-‘L?u:y;ﬂ[ng L= teriminated.
le Ly

ol

Secreiany — Bobert Ulicki

I OH_1 AW Aneiped |
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25 Jamuary, M113
E Parich dkmn

¥ia Faosiele mi&mm

Roy Elflitt O"Conoar LLP

200 Front Street West, 234 Fioor
PO Dox #45

Teroote, OW M5V IK2

Atdeatienr Peter L. Roy
[ear Mr, Fuoy;

Re: Uniioe Broadband Systeme Ine (“LEBES™
Courl Fite Mo, O¥-11-9283- HCL . .

Purzuard 1o Minutes of Sefitement made in July of 2002 (ihe “Mloules of Seitlement™) ond
approved by the Cout pursoont to an Chder #aied £ fuly 3012, your clients ans obliged 1o, inter
aftar

i. Tully eupport devisions mede by the reconstiluted 1BS boord conadstimg of Robert Lilicks,
Viclor Wellz imd Kenneth Taylor, inctoding, fafer oliz, any dedizsion msds by the
reeonstitiled UDS beard wilh respea to the Compamier” Croditors Arranpemernt Aof [the
"CCAA™) proceedings and bow LIBE will resalwe or determing claims made sgainst LIRS
by, inter afiz, Jolien ovestments Limied and fierald MoSoey (be *Jollan Clalma™)

andg

2, pot seck amy order terminating the CUAA proccedings, or supperl of asxist any othet
persom secking quch an order,

Ao yoy ko, Miketo Ca. Lid. (“Niketo™ has acquired the claims of Heenan Blaikic LLP apsinsi
UDS aoied bas beought & motion seeking an ooder for 3 monting of URS' crediton o be called to
consider a plan of ¢ompromise o ammigement propossd by Wiketo (ihe “Nikets Flan®), The
Miketo IMlzn comlemplates the scftlement of the Malisa Claims and the claim of Douglas Resson
gn Ileoms repotiated by Mikets without the ibvolvemem of consent of UBS, and akso
certercplates the making of a §4.5 million secured loas by Niketa 13 LIRS,

Cn 2% Juouary 2013, the UTS bound met to consider the Wiketa Plun and wnanimously paseed the
Tollewing resolulions:

I. LS oot arespt, acgoiescs i or agree with the Wikedo Fan ineloding withoul limilaton

o1 Lo pur Hancmsan WP « Lisfyrd - PaleH ld Trdemadkedgemy
1 Fltol Corgef. ] PlAsE + 100 Hing Smeed Vi « Sardg 1500« Toroalp « Dabako - WEX I0S Loy TAIE-302-7035 F 16 252066 powiigemn



Fax Strear Lr2&r2013 1:49:33 P4 DPadFE 44004 Fax Sarver

(a) ke itlement of the Jalisn Claims or the Peeson Claim sz peoposed by the Hikelo
Plan; aod

() the Niketo Lo
2 UBS oppose e Nikelo Motion,

R LI5S proceed with the determination af e Tofitn Claitn [ secordunce willy the Oeders of
the Court, ipeluding thy Order Jated 4 August 2011, ol a trinl to begin 0n 18 Febrary
Jotl.

4. UB5 proceed 1o seek Court wpwove! G the tansastion for the sale of the shares of
LOOK Comeumleations Ine. awned by UNS Wircless as comtemplated by the sgreement
botwioen LIBS Wincless and 2092390 Onterin bnc.

Wr note thal in his sfBdavit swem 22 Janwary 2813 in auppord of the Mikets Motion, John
Forbas asserts that your clients have agreed o supporl the Niketo Plan, Howzver, marmmant o
the Minutex of Settlemwent, your clients are obliped e fully spport the TBS board and jis
decisions vir-g-vis the Niketa Flan and the determination of 1he Tolian Claims,
LIBS reqoire: that your Llisals comply wilh their pblipetivas urder tha biouies of Settbement aod
will fully support UBS in oppasing the Miketo Madion snd the Niksto Plan, and the
determinalion of the Jolian Claime a5 per the above-noted resobution
We wowld sppieclue cenfiomation from yoer oifice that your clienes will in fact comply wib
thelt oblipations under the Miprles of Settfement ond will fully sppont YBS. If that iy nol the
cnee, Iheh we would oppireczle being so advised and the basia on which your clients eontend Ul
they sre aal oblipsd to suppan UBS.
You immediate response B9 cecuesied.
Thank wou.
Sil?r"r.
i‘.',nm.guré..u'l.r-:l Kk HeNvErson LLP
/ / fi
ST
E. |';Illi~L2bﬂﬂ
[PS:As
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REO..

Roy » Elloh - Cansor LEF
TALICATIAE

Faer L, Koy
Cerrfic Byt Lart Sorkifye o o
Sowrctutiar e Cwdl £t
Dlreey L iy £13-£382 684
plnrrslamen
Jamuary 29, 2H3
Fils Mo, | 1-003%
¥iA ENMAIL YA EMAIL
C. Patrick Shea belthew Qotrlich
Guwiing [ufleur Hendsmon LLP Lax, O'Sullivan Seodl Lisuz LLE
Suito 1500, 1 Firsr Canadian Mace 143 King Street West, Suite 1924)
Toronis, ON M5X 155 Tomonto, ON MSH 118
YIA EMAIL
Melvyn L. Selmon
Soltmon Rothbar Goodean LLE
375 Univerlly Ave., Suite T
Tarontp, ON MG 115
Trear Counscl:

Re:  Tnothe Matter of thie Compatties * Credirorr Aparegremeaf Aos, .80 1985, ¢ 036, as
Atnendedy At it fve Matter of g Plan of Compromise ar Arrangement of Unigue

dirpadiand Spstems foc,
Courl File No.: C¥-11-9283-0<1,

I jusi at thiz morvent became wware of your letter of Jenoury 25, 2013, which was sppanatly sent
bir me: by fiet. Thic is to advise you that ia the svent Juslioe Willon-Siegel decides, in the exersise
ol hia discrotion under the CCAA, that any plan of arrangerent shou'd po forwan] o a vole, My

tlienl intends (g exeesise his nights a8 B creditos.

Yu

y trualy

PLEMg

U | {o]ra.ca

————— ——— = = -

.

200 Prect Screct W, Sales 2308, Toramnio, OM, Careda RISV Y52 telephond 414 342 1O Froolmbe: 416 362 6204
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Virinsky, Mitch

From: Ketman, Bobby

Senk: Fraday, Sanuary 25, 2013 5:51 Phi

To: ‘grccutcheoni@geoupleok ca’

e “patrickchsadtgawlings.com’; 'mgedilieb@eounsel-toronte.com' Virnghy, Mitch
Subject: e Nikato CCAA Plan

Recaived,

+=e riginal Message —

From: gmisyteheon Beipuplook oa [maklke:gmcgyteheon Errouplonk.cal

Fent: Frigay, Janpary 25, 2013 0546 PM

To: Knfman, Bokby

Lo 'Patrlck.Shea @powlings com' <Patrick Sh iNES.COm
Subfer: Miketa CTAA PlaN

Lok

As a oreditor in the LIBS clalms process, This email is to Inform you thal | was not consubted by Niketo with respect Lo the
Miketa Plan 2nd ! da not suppart the Niketo Man as currently contemplated,

Please confinm receipt of this email.

Regards,
Grant MeCutehaan



Vininsky, Mitch

From: Kafman, Bobby

Sent Fridhay. January 25, 2013 497 FM
To Vininzky, Mitth

Svbject Fer: Miketo Propased Plap

From: Henry Eatan [mailky; v
Seot: Friday, January 25, 2013 (4226 PM

To: Kedman, Bobby: Matt Gottlish <moott|leh fiemunssl-torank.com >
Ee: Shea, Patrick <Patrik Sheadgowiigs,soms>

Subfect: Nikete Propased Plan

Dear Mr, Kofmam,

[am @ creditos of Unigue Broadband Systems, lac, and fled a groaf of claim ggzainst the Company Bated on thae
inamnity provided to me by UBS. | understand that 3 company called Miketa has acquired a small elalm againsl LIES
and has filed a motian seeking 1o heve a plan it has prepared pul ko UBS' craditors. Az a4 ceaditor of LIRS, | was gt
approached or consulted by Miketo with respect to their proposed plan, | do not suppart this plan and would fot wope
In faveur GEIE | wlew 1t at transparent proposal that is belng made by a group of Individuals for Lheir benelit and
conirary o the interests of LIBS and gther slake helders, Including my interests as a creditor,

Lincerely,

Henry Ealan

NPV Ascociates

Offlce (4161273-3450
Fax  [416]273-284%
Cell  {416M445-1027

IMPI.:IHTAHT NOTHE: This makkge i imended only for tha use ol the Indhidual or emity 1o atec K ic a8 edsed and cormaks Informadlon That iy prhlhped B
eerdlfigritlal. Wahe debcder of a3 message &l thee Hrlanded rechiiedd. ar Che empdoyes or Jged Peipornitle ka delverivg e massige 10 1he iriendad spopaeni
wear wne norieted that amy dizsemieation, distiburiss & (¢ pyicg of Ehis comehiescalios iF Hiriclly prohibied. (T oo have rogked Chig domorsmea o 16 T, Iﬂi-;,e

ol fy B Immad s By Sl 3 gdes e Jrgra.ca,



Vininsiy, Mitch

From; Kfmar, Bobby

Somt: Fricday, latusary 25, 2013 543 P

To: ‘rulickr@cdareste cam”

(3 ‘mgotilich@counsel-toronto.com’ Winincsky, Mitch; 'patrick shea®gawlings.com”
Subfect: Re:

Rerelved,

Froum: Rabert Ulick! [ maiftormlicks
Sani; Friday, January 253, 2012 05:41 PM
To: Kofman, Bobby

Subject:

Heflt Bokby:
As a craditer Inthe VB3 clalms process, this email will serve 1o Infarm you that | was net constibed by Niketo with
raspact 10 the Niketo Mlan 2nd | do rot support the Hiketo Plan as curnently contemalated.

Flease confirm recelpt of this emall.

Regands,

Rkt Lk, GFa

Claraste Wealth Management Inc,
{415) 642-5703
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Niketn Loan Trmsactivn Analysis

Loan Apreemwnt

Generl

Crenatient

T Lean Agreement, G5A and Pledge weee
nof megatiaged,  UBS wss nar conselted with
respect by these agreements und had no inpat
ime their dealting.

Secrion 4, Subfect oo Uk absalute diserelion of
the Lender. any met proceeds from any debe or
equily linarcing must b applied io repay (e
tiketo Lon,

Section 3. UBS may elect to capitsi g inlore
in YRT.

This provision restercte e ability of UBS 1)
Fise rewwney 10 STy on hisiness,

Nikelo will control the UBS beard and wilf, de |
Jfactir, determineg  whether  intergst will he
capitalized.  IF the YRI inlerest s not
capilalizgd, it is ot clear haw UBS will pay
the YR iuterest #s requined. UBS may be
prehibited [rom “copitalizing”™ interest upder
upplicable scermnting standards.

Sectiva 7. LiBS will pay all of Nikelo™s l=gal
and e diligenae fees and expeises.

LBS s mi cefain how pusch MNikeio will
deduat froro the loun advange,

Seclivm 8rb). UBS is mguined 1o pledee the
LOOK Shires.

Section 9ck  Reprosentations in Soction 10
wlll Int orne and eomest.

Soctien 1L I{e).  UBS repressnts that orthet
thao disclosed e Mikews in writing thene are oo
contitgenl labilines that are not disclosed on
e fitaewcta] slateesents and 1he valae of TAS”

VIS dock now own the LOOK Shares. The
LOHOK Shanes are vwned hy RS Wintless,
There sre no agicenents with LIBS Wirgless.

PR

"Scr commenis re Seelion L,

URS has provided no disclosdres e varimnees
tn the wvaluz of U LOOK Sharcs or the
contingent [iabilities under indemenitics,

SEDAE, there wre mo, inler alia, inguirics or
imvestigations on-poing,

wssels e as disclowed on ahe  (ancia)
statesenls.
Section 1Q.1{). Except as disclosed on | Cerluin investipations being conducted by

regulators see not disclosed on SEDAR.

Section 1OCUJ. UBS has not entened into any
Lm:llr.riﬂf tran=aclicns.

The Sale Transetiion majr be a muerial

brnseLion.




Section 10.1(1).  Wo approvals other tian that
of tle UBR boand ine required 1w compleie the
La:in cransae1kan.,

Section (0. 1{p). UBS owns the LOOK Sharcs.

TEXY approval is required. Court approval is
required.

B S::ljun_El{I;T}.

"Soction 10,1651 All information provided o
MNikele 5 true, accwrate and complere,

“Section 102, Every represeniaivn is repeatod
mionLhly.

LS has provided o information (o Niketp, |

Mikele will conmtrol whether ULRS i i
cumplianee with ibs Tepressntadions,

Secrion 2(g) UBRS will camy on andd comdace
business in 4 proper and prudent manner so 48
to oot nuerialty affect s ghiltty 1o perfonm
undar e Loan Apreginent.

URS s oo J':nani.':-iﬂl_liﬁ_]]jt}f o cur}y on any |
business. 'The Loan Agrecment resticls TIRST
abilily I carmy on businoss,

Section 12ih). UBS will muintzin its public

lisiting.

UBS does not have the fenancial ahiliny 10

maintain its [aling,  The Locn Asteenwl
restiicts UAS" ability 1 comry o business or
socurc Motaheom)s

Seclion 12(%), LIRS will mainlain imsorance.

UBS docs nod lave dhe fimancial obility g
ousindein insuramee.  The Loan Aptecnisnt
restricts LIRS" abilivy w camry o0 hisjness or
secure Ninancthe,

Scction 13(an Without Niketo approval, URS
cannd make adistibuetion o shareholders.

This s a Tesiriction e the UBS bourd
believes is nod appropriatc. The UBS bourd
holieves <trongly thal sharchaldeors shoald, in
the clreuntslinees, eeeive o distihution.,

[ Section 13(b), Without Niketo approval, UGS
CANne enier inta certain frnsactions.

L35 is concerned that s will provide Nikeia |
with cffective control ever URS' ahiliy o
repay the Miketo Loon. Tt ix oot clewr lwow
LIES will penerde eovenue 4o repay the Mikews
Loan or comply with i ohligations under 1he
Loan Apresment.

[ Section 13(d). Withont Nikewn approval, UBS

rualerials part of ils oxseds,

cunned gell or dispose of any substntiad or

See Comeats e Section | b,

Section | 3(e). Withaor Niketo approvial, UBS
cannal bomow maney on a secured basls fom
anyone by Mikcio,

See commicnts e Section 136},




 Section 15, Niketo iwlicass that i will not
oxercise foreclosure dghts under e GSA.

The Fledpe provides Miketo with effective
conirel over the LOOK Shares. UGBS s
requited 10 deliver the LOOK Shames and g
stock power of altormey 0 MNikero (Seciion
L2l On default, Niketo may exemcise all of
the rights of the owner of the LOOK Shares
withgut beeoming the owner {Sections L4 and
2.2y URE is requited 1 appoint Niketo as its
power of attomey to exercise ownership rights
vis-3-vis the LOOK Shres {Section 28],
tviketo can sell or assizn the 1LEOCH Shares g
itse]f and accoum to UBS far only the surplos
cash (Sectons 2.3 and 2.5).

TUR_LAWL K[ Ad4H]
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Unigere Broadband Systems, Inc and UGS Wireless Senioes Inc.

Extimated Cash Analysis
As a1l March 1, 2013
£5; unawdited]
Projetiod cash an hand 7A9,105
Accured and upgaid peafessdonal fees {304,000
Metcash on hand (110 845)
Loan from Mlketo 4514 402
Creditor distributlons
Jotlan Enwest ment Limited 3471659
DL Techrglag 123 o and related parthes S0, (W
Stellarbridge Management Group 150, 000
Douglas Aceson 5,001
zoldman Sloan Mash & HaberLLP 22 305
Gatrsien Federsphed 31,117
Peter Minaki 92,361
Hiketo 6,140

4,35 181 4,150,184

Prejected working cap#al, pelor v payment of annual operating and
other costs a5 summarized below™" ™!

Intecest on laan Balpmee prme + 204 235 DOy
Fayrofl and consoltlng eapenses [gresa - Grant MoCutcheon, Fraser Elligis, Jackie
Logan) 115,000
Director fees [5 direciors at 535,000 aach) 175,000
D& infurance 85,000
Legal fees 14,000
Annual general meeting [assurmes normal course vatlngh &0, 0000
Audlt anmd tax return 0, DM
Rent and office evpenses 18,300
Group insurancoe 23,000
Equity Transfer [shareholder administratlon sendces) 14,500
Fillhg feas fn ToX 10, 0
EsLlimated norrmal codrrse operating ¢osts 961,500
Grant McCutcheon - change of contrgl comiractual payment 200,000
Estimated total funding rogulred, year one I1EL500
surpby Adeficiency), bafort undernotad 11,108,173}

{1} Exdudes apphcable tases a5 such taxes may be regaverable,

12} Excludes employes terminatien clalms

(3] Excludes paymeat far mdemnity oblipations,

{24} Cvdudes payment for Nikete't legal fees and ather costs parsuant 1o S&ction 7 of the fean

agrecrhent,

154,215

23413

b
+ LR o

D AR §oBBadTod]

= PO4AT TaLwer
O Mt fr e ol



Appendix “1”



Unloie Brpadband Systermns, e and UBS Wirelnst Servdces Ine.
Variance Analysi 1
Ptk pirhod Septerabeer I8, 3017 ko kmoary 18, M113

8 Lnnpers HES  WES

WiTface T
CUMLUALATIVE
ALIGET AETUAL VARUNCE  VRALANCE (K]
Lo
H5T oy L ETT PR [TLE1E] -12%
Cach recmpb™ (XL 155.135 154, E1i
Tl coph receivis L) Tt ME LT
Bl By
Fayrodl ez pp eyt FLETE] ALY inn
danpatting™ L 1, .k
Aurtrmole bn e pe o 141 im (LE]
O b vk * 1 Tl LT
R | Bouc urm v pllor npa crtn) 1,m¥ LEH 15 ]
Coftrw weud peraryl h R ] A0 M}
Foatapu wrd dy ey eal F1]] 146
Telephany 1=m 155 545
Callylar m 21| 17
Bk chargrs w0 7] =4
EquBy Trarafes/Tol [Aharahaldet &4t R ston) LY~ 4,5, Lim
JuchtSrm™ 4152 1742 e
Cittpieel il Bars biu i preparetion §f schace Fhrl - g - 1.7
Rurpctar frea 15,54 ELTEL gy
L1 | s vt nem A5, 0 [ LR L. ||n)
Frodbecans] M MG Lo i g pracs efln g E3REIL FLEX-* 114355
Ill.:ﬂhrum.l.ﬂpllnlu of Sl 15_?-“ 114 3834
Tetet minm M MHism ML 130,305
Cpanirg Coh I L7210 FR Bkl ] -
Rt eicth tmil 12002 L] | k5 20| LT i
L I 144 LakLdin} ﬂm




Unlgue Broadband Systams, Inc. and UBS Wiraless Services Int.

MNotes to Cash Flow Vartance
For tha pariod September 29, 2012 ta lanyary 18, 2013 Q’i_f?ﬁ S
{Einaw diredy wrelesr T T L

Purpose angd General Asftmptions

1. The ptwpose of the report is be present & vafisnce of the forarast of the caah fgw of Unique Eroadbandgd
Systems, Inc. {"UBS"] and LIBS Wireless Services Inc, ["UIBS Wirele2s™) JUBS and UBS Wireless are |abthe
referred bo as the "Company®] for the period September 3%, 2013 to January 18, 2013 ("Periad™ in
reapart ol its procesding: pursuant o the Companles’ Credion Amranpement Act.

The cash Mow variance has bean prepared by the Campany.

Speeific Assunpkions

2. Relstes to Harrnanized Saled Tax refunds that the Cempany anticipates recelving frem Canads Aevehge
Ageney during the Perlad,

3. Relates Lo Interest recedved on mncstments, and the return of a begal advance from Wardle Datey LLF-
4, Includes grod salaries, benaditz and government rerilttances for two employees,

5 Indudes paymants for contract employees
B. Relates loinstalments o be pald to the Company's auditers for poldie compaty purposes.

Fees pre pald once per quarter lo the Company's heee dirsctors Fees were incraased 10 535 000 par
Nacalyear afective Septermber 1, 2012

& Professional fres retaied 1o the resirettutlng procesdings, including the fers of the Manitor and its Iepal
soumsel, Lax O'Sullivan Scott Usua LLP and Davies Ward Phillips & Vineberg LLP, legal counsel for the
Company's Board of Directary, Wardle Oaliey LLP, and for the Compary™s gal councel, Gaowling Latteyy
Hendersan LLF. The vatlanca to budget was mainly dus ba the Uming of payments,

9, The ovpenaing cazh balance Inchudes eash-on-hand and cash equivalents 3 st September 28, 2012, and
excludes a 550,000 cash depnslt held 35 sacurity in respact of Iha Companry's corporate credit card.
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Unigur Broadband Systems, Inc and PBS Wirelese Services Inc,

Hotex to Projerled Sttement of Cash Fhnas
@z HEe
WaCY S

Far Lhe Peelod Japuary 19, P03 to May 11, 2013 y
[Hraidited) .

Purpose and General Assumptlons

1. The purpaze of lhe projectlon is to present the Fareeast of the cash flow of Undque Broadband Syrtems, Inc_ (*LIES")
and LIES Wireheas Servicas Inc, [“UBS Wirsless™) (LIBS and UBS Wirelsss ara jnintly raferred to as the "Carmpany™) far
the petiod Jandary 19, 2013 10 May 31, 2013 ("Petiad®) in respect of it proceedings purruant to the Companles”

Creditors Arrangerment Act

The prajecied cash flow statement has been prepared bazed on hypathetical and mesd probable assmptions
develaped and prepared by the Compamy,

Speclfie Azsumpilons
2 Relates te Harmonized Sales Tax refunds that the Company antloipates regeiving from Canads Revane Ageny during

tha Ferlaod

4. Includes gross salaries, benefits #nd government remiltances for two smphyest

4. Indudes payments Far conbract emplayees,

5. Payment to the Company's auditers for public company purpases,

E. Feesate pald ence per quarter to the Company's thres directars,

Prafessional feas related to the recthuchuring proceedings, Wcluding the fres of the Menltor and ks legal coonse!, [ax
O'Sullhan Seatt teea LLP and Qavies Ward Fhilkps & Vinebesg LLF, and for the Comgams legal counsel, Gowding
Laflewr Henderson LLP. Cenain professional fees projectad to be paid In the tasth flow perod relsts te the priot
peifed. Certain prefessional fees, which sare lacutred during the projection period, will be paid subsequent to the

profection poriad,

The opening cash balance inchudes cash-on-hand and cash wquivalents, as st fanuary 19, 2013, and excludes & 550,000
cash deposit held as seowrity in respeet of the Company's corporate cradit eard,



DN TARD
SUT'ERIGR COURT OF JUSTICE
(COMMERCIAL LINT)

[ TILE MATTEN OF THE COATPANTES CREBITCHLS ARRANGEMENT ACT,
R.E2.L. 1985, .06, AS AMINDED

AN N THE MATTER OF A 'LAN OF COMPROMISE OR ARRANGEMENT O
UNHIIE BROARBANI SYSTEMS, INC. AND
TS WiHELESS SERVICES TN,

MANAGEMENTS RFTORET ON CASH FLOW STATEMENT
(pacapcaph 1ofzib)of i OCAA)

The management of Unigue Broadbard Systoms, Tnc. and TBS Wirsless Senvicus Ine. [jointly
thr “Company”) his devoloped the assumplions and peepared the attached siabertweni of
projecied cagh flow a3 of the o9t day of Jaousry, 2093 for the pedod Jonoary 19, 2013 to
Maw 33, 2oz OAsh Flow™,

The hypothetical assumptions are reasobable and conststenl with the purpose of the Cash Flow

a5 described in Mote 1 ta the Cash Toir, and the probahle agsumptions ace suitibly supparted
and consislent with the plans of the Compaby and provide a rensonalde basis for the Cazh Flaw,

Al seecd nssumptions cro diseleuel i Migles 2 1o 8,

Slnce the Cash Flow §s bused on sssumptions regardlng future vvenls, actual results will vary
from thie dnformadlon presenled and the vodations may be materal,

Tee Cash Flow has been prepaced solely for the purpeso omlined in Noke 1, wsing 8 =et of
hypothetical and probable wenmptions zet ool in Notes 2 to 8. Consequently, feaders wce
cilutionetd 1hat the Cash Flow may nat be apgropriade ot other porposes.

Dated ot Toroo o, Ontnria this 20 day of January, 2017

Graznt Mefekebean, CEO
Unigue Broadhand Syatems, Ioe, and UBS Wirelnss Servioes [ne,



ONTARIG
SUFPERIOR COLIRT OF JUSTICE
[CUMMERCIAL LIST)

IN THE MATTER OF THE COMPAAIES " CREINTORES ARRANGEMENT ACT,
f.5.C, 1505, e.0-35, A5 AMENOED

AMD INTHE MATTER OF A PLAM OF COMPROMSE DR ARRANGEMENT OF
UNI2UE BROADBAND SYSTEMS, INS.
AND UGBS WIRELESS SERVICES INC,

HOMMORS' REPORT QM CASH FLOW STATEMENT
{paragraph 23(1)(8) of {Me C0AA)

Tha mitached siatement of proyecied e3sh-Aow of Unique Broadband Syaiema Ine. 2nd URS
Wiakess Sarvicas Int. (ointly “Compamy®y, 25 of the 297 day Janeany, 2013, consisting of 8
weekly projected cash fiow siatement for the period fanuary 19, 20%3, ki May 3, 2015 {"Gash
Flow™ has been prepared by the management of the Company for the purpose dearribed i
Mas 1, uzlng fha protable ard hypolhetical aasumptions sed out in Nales 2 {o 8.

Owir review consisiod of ingQuales, analylics pracedurcs and discussion meledied o Inforrmatlan
applied by the manmgermenl and amployess of the Campany. Since hypolbelical azswnptiona
need nol be supported, o procedures wilh Mespsct to them ware kmied Io evalyaling wisefesr
thay wers fonsistent wilh the purpose of the Cash Fles. We have also réviewad the suppart
proviced by manageiment foe Iba probable azsomplions and the preparstion and praseaiation of
lire Cash Flow.

Baied on our fedew, nolhiesg hes come to aur alkentlon [hal, cagses Y bo bBelimve that, in all
raater|al respeds:

a] ihe hypoihelial sasumphang are ol Lonslslent will the purpose of tha Cach Flow:

B} % al the dale of this report, tha probeble assumpbions deveinped by maswgement are
ned sably seppored amd consistant with the plans of the Company of go nol previde a
reasonable basia far the Cash Flow, glven {he hypalhatizd assumplions; or

¢ the Cash Flow does not roflecd {the probable aneg hypothetical assumpliang

Finoe the Cagh Froww B based on assumpliona regarding fuloea events, aciual resdis will vany
from the intormation presented gwen If the hypoihetical assempiiones acoar, and the wadialong
may ba malsnal Accordingly, we express no Aurance as b whather tha Cash Flow wilt be
achigved, We express no ogénion o slhar form of asswanpe with respes 1o the accurasy of
any fnanglal informatlen presemad In fhis repord, or refied upon in preparing 1hig repart.



Pagea

Thi Cash Flow hes baen prepared 9oledy for the purpese desaibed in Mode 1 end readers are
cavdigned thal it may nét be eppropriaba for olher purposes.

Daled i Teeanio (s 28% day of January, 2013
+ = _I.-:I _ . r ~r2 " -
pf a A ":r(_/rf. R I N . e

CUFF & PHELPS CAMNADA RESTRUCTURIMNG IMEC,
[N TS CARACITY AQ COURT-APPOINTED CCAA MONITOR OF
LHICUE BROADEAND SERVICGES, INGC. AND UBS WIRELESE SERMYICES IMC,

AMD NOT [N TS PFERSGMAL CARAC|TY






.
DUFF&PHELPS

Thirteenth REPGI’t tfo Court of February 8, 2013
Puff & Phelps Canada

Restructuring Inc. as CCAA

Monitor of Unigue Broadband

Systents, Inc, and UBS Wireless

Services Inc,
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DUTFF&PHELPS

Creurt Flle We: CW14-0283.003],

CRTARID
SUFERIGR COURT OF JUSTICE
(COMMERCIAL LIST)

N THE MPATTEM OF THE COMPANIES' CRECOITORS ARRANGEMENT AGT,
R.5.C, 1985, £.0-36, AS AMENGED

ANDIN THE MATTER QF A PLAW OF COCMPROMISE OR ARRANGEMENT
oF
UrRIQUE GROADEAMD SYSTLMS, |MNC,

THIRTEEWTH RERQRT F DUFF & PHELPS QANATS RESTRUSTURING ING,
AS CCAA MONITOR COF
UHIQUE BROADBAHD SYSTEMS, [NG.
ANTIUBES WIRELES S SERVICES INC.

Felituary B, 2013

1.0  Introduction

1. Pursuam {o an arder (“nitial Order'y of the Onteda Superigr Court of Justice
(Commcrgiad Lisly ("Court™y me2fa on July §, 2011, Unigue Broatlbard Sysiems,
e ("UBS' and UBS Wireless Semnvices [no. {"Wiretens'} (UBS and Wireless arg
jolnty refarred o ag the "Company™ were cranted protection ueder dhe
Companies' Crediions Amangemeat Act {"CCAAT and REM Razhlod Ine. CRichter
wna appainted as the monitar C*Monitor™

2. FursLeant 0 a Court order mada on Decamber 12, 2011 (the “Subelulion Crder,
Duff & Phelps Canada Restrudtuing Ine. ["D5P") was substiluled in place af

Rlchler as Mamitor'

2. Pursuant to an cegter of Lha Caurt mede gn February 1, 2013, he Company's sy
of proceedirgs axpirms oo March 11, 20583

<0 December 9, 2011, 1ha asecln uied by Richinr in §5 Toronia restrusturing sracoes were acouined by B4P
Putsant 1o e Subadildion Crder, DLP was subsdile=d in plagg of Richiar In cetalr orgalnp mandaes,
nicluding peling 8% Mombar In B1ase poteedings  The loanssd Supsesiastnsing priessicnalp CVAIEEE M)
chis rididale price 10 Desember 5 2111 ramaln unehamged.

LN E Frebs Canada HesTadunng ke Poge 1.7 13



1.7 Purpascs of this Repart
1 The purpae.:s of this repor [ Repart™] are 1o;

a} Piowde background information aboul the Campany snd  bese SOAA
procoedings:

b] Summanze the: Grocess appraved by e Coud pursuidnt Ep whies e WMooilar
markeir-d [ar salz Wirelesss ovnceship interess in LOOY, Commumeal ons Ine,
(CLock™, compeised of 24204473 Muleple Woling Sharee (RMYEYD and
921,302 Svbordinate Maoting Shaoes CEYST) (e WvS and SWS oarn
referenced BRrsin A3 the “Dhengisbop Inereel ) {7Sale Process™);

e} Unthre the tworms of & purehoge agreement bebwesn Wircless and 2062390
Onliria bnc. § Porenste™ daded Jonuory 13, 2013 CAIREY for 1 sal af
12,430,000 BYS and 14,030,000 5vS "Lock Siuin=") far 2014 e chae
[ TransachonT,

u) Summsride el menle by Rolol Uscer ang Jold Corsirkpes o (o
sharehodees, of Lok 3id 8 support worcemenl budvasrn Bess Lok
Gavarkews: okd Lok datod December 18, 2042 ¢ Suppart Agresment ™) and

o] Rcsommerd tha? s Harawrbhe: Coutl ke anoorder
1+ Appooving the APA And The Teimsnc e

« Aulhoizing and dieding eelesk 10 ceecule such gocuenls and "o lake
such ividilanal <oe as are nacessary o geag ciecl (o e Teansiclion
ind o camph.te the wale of thre Linck Shores e o Furehoear;

+  Vesling in the Purchzanr, or such oller pracy as dinesiad by e Purchisee,
e rhi, 0k and inlernst af Wiekss woand Lo Ra Lock Shees, Fron ang
claar af ofl fic na, charges, secdrily infeross, allner sncumbrances Sod |
ik

=  Zaahng conbelerial Appandices =17, "2° and "3" o this Repad unid fudher
arder of Ihis Cont, ard

v Approving the [amlors aclions and actvilies, 05 gescribad o his Report.

1.2 Curroncy

1. Unkzss pihersisa nated, ol cucney relerences in this Reperd ao: o Conadian
dellis.

O & Press farrpa Aesiracnng b Fega 2ol 13



1.1 Restrictians

1. In prepanng Lhis Repord, e Monior has omelicd vpen unaudiled finanegl
nlommation propared by he Cormpany's represerdslves, e Campany's bopks
and recartds el dincossions with ils repraseniatives, The Monifgr hps mat
pedormod A0 awdd or albe! yorihealicn of =uch info'matisn  An examenalion af
the Company's Nnznci:l forecasts ns pullined 0 1he Canadsin fnsifuly of
Chaneren Accowrdantz: Haathepk hes ol been peformed. Fulure oricatrl
(nengial mtaunotion relied vpen @ thiv Bepal s bosed on the Company's
rrpresenliliee’s assamplions regarciieg fulure evenls, afunt resulis achioresd
rmay wiry iom 1his ik "ermalio aed These variancos may be nalesil.

20 8ackground

1 Buwkgrourd inforinarion eonsereing Ln: Cempany is caliled in e sl af by
Lihcki (il “Ulicki sdtidovis™), a direcigr of the Company, saam Julg 4, 2001 and
Tehed wiilhy thae Comparnys COAR applicadon nuacnal. T Uhcki &lldied delsil:.
mier gty ho Company's hnoory, nanceal position, Btigolicn nnd  Qeernesbyp
fi=reet,

L Additionel micematon conearning the Compeny and these proceedings &
provided in tho propossd monitor's report and the Monltor's raparts filed in tkese
proceadings. Copiea of these reports can be found an tha Monitor's websie at:
veareedurloncphcps cestideshuchuirgon sos,

J.0  S:ale Process
1. The Moniler semmanzec the aaipose and recobls ol the Szlo Proce:s i oas
T llh Ropont o Cowt dibed  Japoorny 30, 2013 ("Tesx il Repent™), Fiet

COMVERIERDT Sof [ sechion: from the Twelh Foport b Lo Degueaiend B kany,

2. Tir- Company o wecking Court approyvad of [he Transachon, This Fepoel s Gkd in
=upped of Thal raHign,

31 Look

1. The shares of Loak are heted o the NEX vnder the symbaols "LOK.H" lor the Mys
angd "LOK K" for Lhe SvsS,

2. Heodders of MYS e cndfled 1o 180 voies pe share werens haltaors of SvS are
onlilled (o 1 wole per shmee. Porsuznd to Look's articles of acorporaticn
("Arlick:sT), of a0 offar is made to purchase only MYS, the helden. of SY5 may
tender to such offer and all BVE asquired convar irda VS,

OuT & Fhops Canada AssTucunng ing Page 3cf 11



d.

Wircless, US55 whly @wned subuidany, is Loak's lameel jitdwicdual sharcholder
— il has o Q2% coopoimic interest and 3 3T B valng slerosl 0 Loak. The
Crwenarship Inierest is the prngipil avsel of Wirgi-:.5

4.2  Purposao for Commencing the Sale Process

1

Fursiseit |3 an arder daled Mavember 9, 2012, (e Cowt aaprpecd Ihe Say
Procos:.

Thi S50 Proc.ess wi.g mbionz:d] [afnving a resclution moclhe an Sepl:mbor £, 2042
by the Companys Bood ol Directors {'Boeand ) o sarny owl 8 process 13 solel
gdlors lar Lhe Cwenziship 'nlcresd,

Thz primary purpase af e Soc Process was 10 renpond to EE LG of
interesl framm seweral pard-os fo the Cooeposy fooocruofe stepa or o ghodbe
Crwierehip fnfered

£oohe Company is tabjes! Lo C0A4 procestngs:, the Menrse <nd 1nn Gempany
werr of lhe view it A crdoly, Cour-sirpervisnd  pROcrs, veod legquired 1o
cancighy P caprestions of inledel

Aosihe of sume or all of the Qeerneuip Bkt will alo sddcos the Compuny's
ligwidity conceime, whlch hove ariscn den 19, dnler afis, the cosl associsla ! with
edaial wnaidicipabed maolionn, 0 these peoccsalings, T Conmigany's iy
arofecuen mhicales thil B owill on ma of gesh by e ond ol ey, 2093, &l 1
[N

324 Appoimiment of Menvor as Sales Agent

1

Purztinl g o molen edud g bowvembor 3, 5112, the Qompant, ol Coor
appravatl ol [l Dale Procos:, daclodqnt the apnenarent b Ranior to condue]
[hay SZuiE Procrss.

The Company™s molen e cgesed by Joliin drecsimenls Licascd oad Goesid
MeGoey [fogelber, *Jelizan™ and by DO Techrolagees I gnd Al s Dalyongs
(ugeiher, "DOLT,  Jolizn sng DOL obyecled 1o, urareg olher Lhings, b
cngagemsil of the Mynlar ralhor then an imwastment deafer a3 thee sl g,

Mursiant ¢ an etdorscment daled Mowsmber 9, 20642, Jusbios ';“.'ll'.ﬂﬂ-SiEgel
Cismilssed e objechians srd staled hat “There 5 2 réasanat s Basis Far b
zpprinimen] af the Maniler as the safos anenl in Lhe piesent cirgumstangr-s. Tha
evidence 15 thal W is probable that 1he proposgd rors achen & oo sm:ll 1o sl
Lhe: inferzzt ol an ineesteand Banking lirm unless a subsinhnl suenonss fes oers
peid  In thisa circurnslaroes, the applicant gonssdors il oppropeiole 16 cngage fhe
WMani'or an 8 leefgregennce basis. The record slates thal the Lomitor has
GrHainnee noseenilie franeoctions and acezss 1o imwssimoenl Bunkifg expedis:
fiom anathide. Theig is nathing g1 e cccord el eondradicls that evicence”

it & Frera Canady Besini=ionng Inz Pz dal 13



3.2.2 Special Coramitioo
1 0 Dihekioodepse=] the- Monidar 1hat he meiy semi e aiber i e Sic'e FProcn s

2. Durc o r Dhekis pocatial nderest as o bidder, She Geard exizbhched 8 speal
CeAnrtles [3 ci-a! wach Lhe Sata Procen: comprzd o Viclor Wells and Yenneth
Tuylet {Special Comimitiea'), 1. Campne 5 allner twes dircslars

3. ~n @ emil ol e URzirs petental inrciezd, boorecwsad himee! from oll Heard
matrrs deakmg el the Sale Prarass L Llicki has ngd ree omensd ary upd:les
hom Lk Monioe concenang the Sake Process, nor dd be padicipato in any
St Commimies Mueclnge.

A Grant MeCulcheoa ond Erasec- Elintl, 1he Campany's ch «f ssgoulive clicer and
chii'l hoancial oo, deagedmely, cane 0o excluded by b Momtor and the
Spezial Commilee e ali iepoests of tha Sake Fioces 5 25 A0y pooupy oo 2hlivg
por il Gl Lok

11 Imterca! Solicitzlion

1 The Manilor phegoeeg meokciog meloeios, conesling ol 2n irrred sabobdion
lrvrer [(*Sohweitivien Lelor) and oo oinleamzhon memorsndome (Mldane lion
Memoranfum’y, from pubhicly dvailabic intanmgelaon, nchedirs Laok's public Nlings,
UEE8's books and reconds. aael Jiscoss’ons wath UES's mancgoemoent. Thea
medvdials dusonlw:d, iumong ol thogs, ook, e Qwnesship Inledos] o
aguisatsr opporlunby and e Sxle Prog-s timelne,

2. On Mywember 16, 2012, 1he Mapdal beenan detibufing the Solicil.uon Latior fo
irdedelin ] porties, [ lelal, e Flanitor wis in contact walh 30 pafos (MInleese-d

Firne:"}, imtlusing.

e Pt AFal had previcu: 'y sulzoilled ofees or exorassions of inlercel Lo LES,

= Pirhis that hod pree gwsly capeeossd anleteest [ LBS S nninpemend

+  Drcurdants i the acticon commenged by Look agamnst itz foreer dincétois ane
officers, whergby Look i+ wecking amorg ciher things, the recovery af
uproci-talely 5215 million ("acon;, and

«  Purigs il Locnne aware of the propess &y athor mezns. sugh ae an
adwiilizement placed by the Monedar in The Glye and &t oo Mo mber 249,
2012 [ad'),

2 Ast aof the Inleesied Paalices is prowded in Confidenial Appendic 4

DT Phalpa Cond .o B araclanng Iny: Frga Sof 12
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Liligense by Intorested Padins

1

Thit fexllawiryy) preliminary information wies mede syvailable in #n gnline dala oom
assembled for Inlerestad Partes:

Lock's masl recent annual repods and quararty finanelf statomenls,

Certain of the materlals fled wilh e Court [0 the Acllon 85 delarmined o be
Ihe mast ralevant, In conzulation with Look's counseal;

Press raleases raqardik] 1he Saka Process; and

Certain matenals fled and Court orders made bn FES's procesdings, the
balance ef which is swailable pn the Monior's wehsite.

Inlerestad Parfas thal execuled a condidectislity sgreement were, upon reques,
pravided goresa fo;

Lomk's minute books sirge 2010, The minga bpooks excluded sry Board of
Directors minutes Bat Lock delenmned weto 2ensitlve of prvalivged.

Meaelinge wilh Logks management — Measrs. McCutcheon and Elliatt;
Mesings with Leok's lagak coavmeel; and

Information provided by Look's e adviears, KPWMG LLP (EPMGT, induding
Leaks lax relume end memeeanda prepared by KFMG i 2007 and 2004
regacding Look's tax losses, Interested Partles also had an opportuniy to
digerss Look's tax ksses with mpresentalve:s af KPMG. As raguisad by
HFF{:.;"E;&GEME wers mquired 10 gxecute a hold hammless agresment in favour
0 )

Hexsiils

The Morilor recelved bwclva affars TO1ars™) far the Cettership rlaresL

Tha Mondor revlewed Lha Ofaes snd summarized imair tamms boa cotfidertisl
rapont Io the Spedal Committes, 8 gopy of which i= provided @ Canfidential

Appendix “2°

Tha Offers can be summarizad as fulkiws

-

One en blag oller for e Cwharsklp Inleras! thal axcasdaed a 155 pramium to
Look's frading average over fhe previous 20-day drading period {"Trading
AverageT.

Faged gl 1



Elght en tios affars fov the Cwnershep Inderessy at of balow a 15% premium to
the Trading Averane; and

Three gffers, ineluding the Purchazer's offer, far kzss than 20% of Lock's
oulstardimp shares

A6 Key Conslderations

1. Tha Manitar and the Speciat Committes pasticipatad in rumeroos meetings and
descussions with respact to he Sale Process to consider the folowing:

Tha pixpose of the Sake Process;
The valus af the Cwnershig Frarest ralalhe 1o 1ba value of the Transaction;

The Beraht 10 UBS of continuing to hald twa Cwnerzhip itesast, inwhele orin
pait;

LIESs lquidily conoems — B9 nolad, the Sompany is projedtsd Io run oot of
cash by the ernd of May, 2013, al Lha ladeel;

Tha bancfit of accepting an offer for kess than I entlre Owharship Interact in
wder to grystaltize a retutn, while alkowing for participatian in any upsida in
Look, paricutardy if Look is successful in the Action andior Look tokes sieps ta
graw ite businasa. With respect to the Action, Look agviscd the Meailer thet it
temains committed to pursulng Be Aclion and is canfident thet the evidenos

suppens Look's poestion; znd

The sbility 3 nfluence Lok via UBS® prasent ownership imterest versus a
redueed ownership inlarest.  (Throughoot the CCAA proceedings, UBS has
net takan sleps to influence the affzirs of Lock.  YWhlle UBS has a significam
voting inferest that could IMlluerss the compasition of Logk’s boerd of
diracters, It 15 uneloar whether it wosld ubimetely exerclza this Inlerest, and
whelvar sihet sharehoklers may have sutficlent wotas o takea staps to mpeds

UBS fram daing 50.)

3.7 Reofection and Entension of Ofers

1 On Degember 17, 2012, \ha Spadal Commiftee decided thet eight offers at o
below & 1555 pramium to the Trading Average and one of Ihe offers for part of the
Cwrwership Inferest shoukd be rejectad. The Moniter saat igjection leters Lo these
paries on e sama day.

CuTTE Fre'ps Canreca Aem=iZunng Inc Pogs 7o 3



2 The Specsl Commutten requesicd $al tre Mar lor gppionsh Lhe parkes the-l kag
subimifed e remvommg Reee cllon and seck heir conseal 1o leave i gffoes
OFa 700 SR #0019 ety 10, 2003, The eeisredn e iniizded o plodde
o Speedial Commdten W addil oral lime over Use Eobday pedcd 10 furbar
eensider The ofris and for the ‘doniies 1o pedomm fuilae analyec.. Eath of he
Hlincey parees g b e codengaen,

3. The Courl appravid the seasion 1o tha €3 Process timshne nn et augf onods
endo =g nl mzds Cermber 17, 2002 (CCndara: nerd®).

1z Sofoeclion of Purchaser's Difer

1 O Jenuay 7, 2013, the Special Commiten and o kfonror mhat to raview the
remaining three offers and discuss thee nost steps In e Sela Procesg. The
Monlisr previded an analysis of fie valee of the Cwnership Interest (*Analysis").
The Analyzic illustrates that certaln edemards af tha Analysis are subjedive, such
@3 Ihe value of Look's 1ax Iosses Bnd its ltigation, The Anelysis was performed by
aceradited valuatora in P’z organizatlcn. A copy of the Analysis |5 pravided in
Confidential Apnendlx =37,

2. On Jaauary 9, 2813, 1he Modites 2nd Mr. Walls met with 8 reprezentative of 1ha
Purchasar It distuss: e) the Perchitser's backgmund and Interest In Look; by Ihe
value al the Furghaser's offer; c¢] the Purchazars vlslen for Look; and o)
developments In the Compahy's proceeding s, inchuding the implicatkna if the Plan
woare 1o be filad”

G o he walue ol Lhes Purekomar™s clier i nal cignmificanlly cugend Lhe eet Pyt
bics the: PorcFRaser sas asker g agneidor ingregsada] o% 12310 mak: e Lad ¢ sy
il cipr AREr Zomaed ang ds bal, the Faendiser dd nol wceise: e offel — i
Gzl Lha Porchiser rovipcna o singhily e Dot b st wirlaeMy id -aico” L L
witlue of #ncinel clisr

On Jeneary 33, 2013, L LEarae: puowidad cuck of Uie Ibemiws boghest bidder

I COpdruely 1o =abmid Bier hiclost and bes! b by Joneany 11, 2013 5

41:1m EST {"Final Deaclline:y, The- Bgailer advived e Bindees ivgn s acne o) The

ELFEI:TEI.‘.ETLH bict:leer, of arvg, =gl be aaede by datwoary 74, 2003 ["Firzl Saleclicn
alET).

5. Lalh paiics delermired to b swer heic ofers uncharged

. Moeow-Ca L1 Tk, JEtaa gnd ke Llae o

e el T b e WD Baege fanes iy ol I Rlar o

il polnn el n ot e Gl Crp Slise 0F @iTA :

A el PrelEtn paed - o pnlenreg inls a delenle: ceresenn Ak A ibe
LTI I CRRTET R LR PR B o = T =

Faga# gf 14
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6. The Specinl Cammigee and e Kondor eonsicdered the v ofl-s  The Spocial
Commiles, on ke Marilor's ragommengasicn, sceeped Mt Purchasnrs gier as
L corleripialed the sale of slighly mice shares.  Acceplance ol Ing odfer was
subjeet la recript of a depaosit of 15% o {48 pLichase priso (zince recefvod) and
gnecution of an agreement of putchize and sale [sing: compieled). The
Trrnsachon iF o enly serdilanal an Court oy,

7 Wele the Final Solislioe Dale was two b ness doys ofer the Jsnuary 10, 2013
dafe s gol in the Endarscment, tra Korilar and e Special Sommigig vesp of
ther vieww Lhal &) Lher eobiddii nry procoese was neo:Regry gy e s boalhy identigal
walue of the: highezl bids: b) the rernainms goley in the Sale Process Linern
wallld b natedsd by shis shed exensinr; and g} no Earties wouhl i projudicsd
By the catonsion, The Mendor advizel the Snezial Commdlee thal disclosure of
this chang o Ly Safe Procoss weould 2o mncye 1o Fre Sourl

33 Confldendemliy

10 the eenn et the Tanszclgn gor ool elos for a5y ranon, anochee sik:
Process ay be requircd, BN 1w Lanilors wicw, rewesisng e deatities of Lk
partins thal partiogided n e, ale Procet o arel the vides of o oHers copld
prejudice: f sutsseouent iver progets sinuld ane be ieecssarg. The Fanitor ol
believes thal fs meme 19 the 5ol Commitlee and Lhe Anelyss shootd alue
icinain cenfidontiz] desnese disdosue of the: infaemarion cantamed Fu-rain could
influence a ubedguenl =le procrss.

2. Mo pany will be projudiced d Ltha infgemadon o Sedied @ Lo ime. The Mandar
Gl wng 1he propazsed snakng nrder s 8 proopnale inthe ciroumstIncas in ne.pece
af Cenlidonual Appendice:. *1°, 27 5nd *3°

4.0 Transaction
1 Thi: Purchasen s am's leng:v 1o e Goeepany snd Look, 0% wecll as ar gone
and fanner ofigers and directons The Benitor undersaands fhl &8 s chete of D
AFE, the Purchasul did pol own, directly or induectly, Ay sharcs of Lack, Qi

Februany T, 2013, the Maonitgr wart qulviced by the Porchaser hat f has oot
acouired any shares of L ook sinee tho gale of the AR,

2 o osummary of the Tronsaction is as folicws:

¥ The Purchassr is acguarng 12450000 MYS ond 14 630000 SYS [or 5114
por shae, for a felal paechase prics of 53 7E3 400,

»  The Purchaser 15 e seguire the Lone Shares nee ond clegs af il hens, claims,
Choryes, security imerests, cacosibrances #nd 1he ixe;

Cul & Pralo Carade REsonwdysing Ly Faga5 ol 13



v TFeE APR IS @1 a faim cansistent wain nsobe 1oy iansachons — il provides far
the sharns fo Lo soldd onoan "esos, where 5" Lasas, eathout repie santa s
ar<d warratios;

+  The Murehasor s o oepasil 157 of tha parchase prnice, Leing §503,250, 12 the
Won lors counscl A wRafe Hgan] The Purehaser poad e 4epdesd on
Jowzry 14, 2013, aad

s |he Transackion g sobp-o1 b Court appravel by Febroony 15, 20M3 {or =ugh
lalr sl a@s bhae Wendoe and the Purghoscs may Sqre=) ang oy oo
resquirend approwals, ezt ary aparavdl o boen ollalned,

3 A copy of e ARA s peaviced i Appendix "A"
41 Rocommendation

1 The Manitgr has considered, amsong oihar kings, e faciors sel out In subsedlion
36{3) of it GCAA wilh tespecl Ip suthprizetion by the Cour for the sate by a
dehlor company of ite peseta aulzide of the ordinary course of business,

2. The Monicr recommended to the Spemal Commites thal |t oaccept tha
Purchazer's offer and raspecifufy racommends that this Courd approve the
Transacklon for the fllocwing reesons:

a) The Sale Procass was caried aud on 3 basis consistert wilh the Sale Progess
LApprawzal Order;

b) The progegs leading o the proposed Transactlon was ressonable In the
creumsdsness.  |n paricular, the Sala Process, which was dasigned by the
Marlter i consultation with the Compary and jhe Board, and appooved by tha
Caurt, waa, in the Menilor's view, commearclally reasonable g |t carvasssd all
pantles provided b tha Menitor that hed praviousty expressed aninteres] in the
Cramarship fnlerest fa lhe Company, 29 well 25 athers who may have o had
an interest {Ineleding Jotian and olher dafandants in lba Aclian’} and provided
LR with sulfichont e to perfarm dillgenge argd submit cilems;

¢} The Menilor beliswes that the congideration to be recefved for the Look Sharas
pursuant 1o the APA = falr and reasonabéa for 1ha Tallowing reasans:

o The purchaze price roprezants aaprocansialy a A0 pramium o
1oak’s traging price 29 et the Deadline and gortinues to represent a
substantial premluny’; and

® Mo of 1ha defandanta In (e Ackion aabmoied am olsr

‘A% 51 1ra catg of this Fenod, the purchasa price reprasants 3 premlum af eves 5% of tha tasl Leding pres
Lozk's Bhares.

Cuffe Fta o [ - r2rorl e ng Fzgm 10cl 11



o Biszd on the Momder's asscwsmeamt of The value of Book, Lhe Lianitar
pensiders the efer to & wilhin a range of reasonablences;

d] The Comginy is projected 1o geplit: ms cash by May, 2013 10 the fale,
Wakaul Ihe Transacdion or anather funding moehanism, fka: Company «1 bo
urabd: 1o advance and compl-le lwse pracced ngs.  Given the history of
Ihese procecdings, Ihere ean be no ernainty Dt e liquidily gencraeed frang
e Transseion will be sal.ciod o fond the Galaner of here procrsds
Thel i an large pard cenlingel on lba octcome of MBS'S claine process ang
Yy appedts (heelieom. (L iz afso cwidant thal herg have busn sl
unaniclpiled and cestly mohans it Lo pretscodings, shich Poave ety
IMmeprzled e Company's [rguidity;

o} o the Moniter's v, the Compery bns nel beea peoese ilad sl siny ol
widblr Anlufion M rocolve it liguidily probbeon, I Bhet regard. el
of the Special Commitee appronshed Look 1o diedormine o Lagi, yeould
Careaider paying A dhidend 16 s shashalters  The Manst urderstancy il
Loak would not eammd o puacing & Jwvidend  £5 foled B loa e Sugpel
Agiemeenl Festricta back fron dising so;

fi The Tiansichon allows the shne pect valee: (o be maximized while prosiding
LBE wilth a confinuing wibidst in Look; ard

@) The condfinuing ket in Leok s a hadan in (he gt ol Fae il of Logk
Intipanas for nny peason, fncloding # i sueeesatobin Lhe & elize,

4.2  Meed for Sharchalder Approval

1 The APA i cordhicna? an Sourt appraval and any olber nspsite] aggeov &
Lh time g Company dod 49 Pyrghaoser gxeguled e APA, the I ardar el Lha
Company did nol contamplate Mol “sec clhes ceguinmd appoe s eooll incleer
sppravil of tha Campuny's shireholdors,

2. The Moenilar beheees thal, in lhe context of he applicitality of 3 vob: ol fh-
Company’s sharcholiers, lhore e sonificont dilinehans bebeesn 0wl of
hw Transaction znd approwal ul s plae.

3. Ferdhe fsllowing measens, the Menitor is of Lhe view hid shieghokie appzoval ol
Ihe Transactson shauld rol be requireg

&) The Bale Process was approved by tha Coun following ingui? feonn the
Compzny's slakehofders, insluding s creddars and certain of its shantwaldes,
ingiching C¥IL, Wi largesl sharcholder af UBS at ho fime,

b The Spogal Commbicn, en behalt of lhe Board, eonselered ils dufies and
rezponsitelities 10 all of UBE"s stakahalders in deciding 1o acoepl e oiler ang
12 procesd valh tha Transactiam,

Do E Prakos Canadd Ragiyiawing b Pexil sl i3



€} The Bulg of the Lapxk Shares veoukd repiesond the sale ol ks than S0 of the
Wirehag's @5s015. I Lk pormad corae osics: of 3 CoAR praceeding), 1he
Compahy would ot requiee chasehc der aoprovil lor the Transaclion,  As
noled Showe, Jequralocy @ppeoval Bas been ablzingd,

d) The 1ewl of the Transzchon 35 Wy WWArelee w sonveding ane assol [Lock
Shans} 1o znather{gaeh;

&) The piogaeds from U e Sile will provide the Company the appesorily Lo
COmpee e process 10 detgmine- Joaan s cisks, The? puipora s icenic:l s
- steed purpasr: of e COAA pioccedings ‘rom fhe o], bowg lo
careilote o progs-ws L colarmineg s e clzime,,

It A cheyaaibad abewa, subseclion 3503 of e SOAA meuendes e Liciors o
Cour i 1o conzioer wih respest b s zotharizslion o tha eale Be 5 6 ltor
CHmpany G ily ayneils gutside of the erdnoty cocereg of busines, 2 o 1he
Lomiler's vener il the consic-aion al e G vsipets. thz s proveal o
e Transachan: and

g] Unlike Lhe B hal hag e guespoeag by Bhilo, completkasy of he
Transachen noplesents an éterdn sheon the Compary’s pestruclarieg
Proceeings, whiras e Mikcle F2onowonkd oy goeslitoled 3 dinal ang
conHusss slep in e Company's reoslissuritg - oce = unde - thse GOAA,

5.0 Support Agreament

1

[

P LEzki recuesd homeacl freers 0l Board mabes alalnn eeth fhe Sl Preceenn
fallavaing tis slided imlomien to polen: iy b e e Sa= Fracos:.

ki, LIkl adof el sobrmool oo bed ing e Sl Proge: ..

O Dwgermber 17, 2012, being 8 woch [albamarg Hig Dogdiing, B Uheki cowcacg
tha Manitor and the Speacial Corarmado e thal he and Mr Gawnsoys, s podrer
hed mads an ¢ la purchase vp 1o 3% miilon MYS of Look, ar soch lcanee
Mursbicr of shares as would ensuee that ey do ned, Tol%wing compleian of the
offer, bold greater thin a 465 <0 yebng interesl in Look &l $0.81 e shue
§rMert),

Cn Docvintr 18, 2002, Kr LieRl prowdied Lhe Baniter and the Spacihil
Comniitlee with jhe Suppeil Agreement sl was entered nig watly Lok, The
Suppen Agreciwnl provides for, among olher hings, o] SYS sharehalders 1o
cahesrt their SVE ima MywS soloby Tar th purposes of lendsiing o the Qiler; b
rarzrictions on Lok paying a divicend ar ather distripution; and ¢ o right 4o march
iy Supwerior Proposal (Ba pefined tharein) ard aceve 8 5225000 lerminiicn
l2e payabls H, anwng other thinos, Lok accep!s 8 Superio Proposal.

O & Phiipx Cerade Roamacluing g Pugn 12 o "3
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5. The Special Commiltes decided 1hal |t was net in the best interests of UBS and its
stakeholilors to fendir the Cwhesship Interest to the Olfer For various reasnns,
wncluding that the vatue of the Offer |s less tBan the Purchaser's offar.

8. As at the doto of this Report, the Ulicki Offer documents have not been mailad,
thus [hea telemeer Bld Bias sl Been [Funched.

6.0 Conclusion and Recommendation

1 Eased on tha foregaing, iw Mondor respectivlly Fecomimends that this Honourabhe
Courl mzke 0 order graning the re el dotalled in Section 1.7 (2] of s Repot,

* [ i

&l rf which 5 respecifully subsmilled,
-'i')‘.]: ".-'.'.'Illl - "'Jj/ -;J. > f/r: : !'_ ::-'::r'jr_;;-_'f- oo e -, :"7

DUFF & PHELFS CANADA RESTRUCTURING ING,

IM TS CAPACITY AS COLRT APPOINTED CCaA MONTOR OF
UNIGQUE EROADEAND SYSTEMS, LN,

AND UBS WIRELESS SERVICES INC,

AND HOTIN ITS PERSONAL CAPACITY

Cuff & Prace Canade Frcuchining s, Pagp=-iori2
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EXTLITHIN OO 'Y

AGREFMENT (1 PURCELARE AND S ALLL

TIES AGERERMENT OF PURCTIASE AN SALE dad as ol 14 FBomuozey 2003 by
and helween 2002300 Clatarin Ines {the “Porvehaser™) and US Wireless Services T, (e
% e

WITEREAS Yendor is o deblor compeny subjeor 00 proceedings (e O0AA
IFroveediaes™] under B Cocmpags " Crnliteey Arbadgentear for{ et

AN YIRS (e Chigmio Sapetint Couel e Jasdice nade o ©nden el lpiring [2ulr’
o Plelps Cagnba Hesirpetwaoe Do, i i capscdiy s wamdiar ol dhe Vemdor appeineed in ale
COTAA rroweedinges e cnmducl o1 ey B o Lad o sl e shoees ol LOOKE Conununiciions
(e, emt me by e Wendlor e “LEAMYR Kl ),

AN WHERFAS [be Pureler-ce Ios subaiidicd an 0Pz o purchass thy Pugchawad
s, whiels comszas ol appenxingaely SO0 cont nl the L2003 Shores [man e Yemdor in
Eetyrn Tor e ['erehose Peice ol sokgeel de b w2rnes angd condisas oF iz S poecing,

AMD WHEREFAR the Vendor wishes o el e Pachzsed Asais 61 the Purchaser in
rvsanen oor L Puc lisse Lrive sabieet o the werms skl condilion o 1is A eraoment

WO THLIREFORE PO Giraly aldy VALTIALE D COMBNSICRAT IO, 1he
cecedrd sl saficicwes af whicl is wek eeleelred, the porics e agree o oflnws

ANTIOCRL B
INTERIBETATION

1.1 Pefinivinns. I this Agroctent, eqpaalizal tome anl atbebs e delined sfell s jle
P ]l dong s gy

FAprerient™ mcals s s preenend wFahise amd sates

"Appraal Oeder™ g e Chder sulsconially 330 the foue adached benene a5
Nelwedule A" vesting e Furelesed Assees il Peeelsser an e deleens ol e 5l
Cerliivale

Mtasinee (™ means o duy othoer Dm0 Saweday, S o sy bolidiy in
LliaciLriyg

“Clusfng Date™ wreand e sest Bosiess Yy Gellowing the e te Approved Omder is
Mol oot sueh el r it ax thy paarlies anay apree inosriting:

PUepsil™ mmemns the sum ol B3A8200 1 e mid by the Parchaser il Pscrow Apom
I b bweled by e Toserow Apenl pupsaan) ol Lseron Asreement;

“Faorom Apent™ macims Lok (750l e Seonn Liees LIS



“Lacewa Apreemenl™ meass wn Exenes A proecicnd substangGl e b e Rt ached as
Sehwdule “L" Juesuant e wineh Haye Depudl will b Breld in cseeowee by e Koo rew Apent

"Tureluanl Assels™ wens dhe Qs oF LOWE Shares described g the aeaehed
Seloeghufe =0

TIre e Prace™ macanss e antouet of 537 10 be g by the Purchaser for he
Purchiivd Asewrs,

Make Cortifical e meass the cenicale teferencad an e Appreval Onder

Tlime ol Clasiog®™ pues 200 o on the Closing Fade or such vller tirees on (e
Closane Crte avs Ve partics nen ngree upen i ow iz,

1.2 [lesdings sml Table of Comtens. The division ol ihis Agmeeaenl inke Arceles amd
Seeivg and e aneanion ol Bealine o o soroensete el eeloronee oo ly sud slall ma alfea
1lae comestya Horn o wlerprelaenm SF this Aree il

[ L Nenobrew and Goemder, Tiales the contest regeied oihersia, weids fpaerlipe 2
san it Tcfute The plusal ok viee versr i soend = Simpssming weasder include ol pender,.

F4 Spatmie Melerenees. Any aelerehe o thes Aprecnaent Le iy sLbude o sny serisn
therenl =hall wnlogs wheewize expressly <Lieed, I deciamed o be aoreference tooveeh siaiuie or
sarctingg i Svsgheleel, rescued or re—cnieted Moo 1me Lo T

IS Soction @l Nelednle [Refereneen. Dinley (e codtl s refiaigt edersise, releences in
s Aprecines o Saecticns e Schedules ane ta Scetiong ot Sebeduled ol tis Agre et

L Seleechudes, Tl Follon oy Slediles e atacdied toomnd Sanr pas of diis Aprecnent:

Nehedplde *AY - Appnevad Onler
sehodnfe "IFY Leerims Agrecmem
Sclimube 77 = Purghisey) Asaels

LT Creremey, A dalbier sreares speilcilly refomat 10000 tis Apneenent ace i e an
Crullpes

ARTICLE 2
PUILCITARE ANTY SALL

sudly aeign and franstor 1 the Pavhaser and the Purchaser herels aorees B perehase oo Uy
Vepdee all of ghoe Wendoe™s pighl, ke nd inlenest inoaed 10 die Porcluesed Aseers, free o elear
nlall T, @ainis am D gnestombras o pursunnt te e Appesval Onder

L1 [uechase aml Male, Subjeel o he fenws wnd condivnees hebeol, the Veslee agieey s

.1 o lsy Wieere By The Porghoesr acbooededpes il agiees Uhal tbe Pupshoscd Assels are
prearchased o e s, where 7 ] “wit bt recousse™ Bosis aod e 3 s elying entisely on s



-

oean iRvestipaUoes and ipguicics o proceediog with the Igasactions eealerpianad by ihis
.-"'.l:n.:clnull!.

23 Tagen The Purchoser will he Bable dine el pay e s, dulies and Tees shla gy
wltich e puepnble Dneonsee fis sl e et heeinan e UVisee ol Closiz,

4 Acomnption gl Lintilivies. Tl fochascee bl o asmme o Babiliie. ol g Vemder.

ANTICLE 3
PLURCIIASE DF FROPERTY

Al Purelase Price. The Parchase Peicd paid Ty e Punchaser Ter e Purchased A vtz bl
e 33 FEEATG phus st apgsliviehle Lses,

iz Deproait. e Dvpwsit shall by pald Fa e Pusclsasen b she Taonns Agent by 2 oz 1531
v B8 By 2003 by coosliod chegues bk drett or wine asslere e Bepssit will B Lt
anch alesbieseel, e Fseran Agzent onfy inosecordume witly [he Ecew Apcemsent o 1]

A prreemieni.

A3 Paymeat af Furelesae Price. The Mucchiase 'rice to he pord bno the Parclaser w1l
Wemchior for the Purchased Assels sha®l e caishay) g Gl

G ke Deposie, plos omy s inbereel, ~hall be poild by e BEaeeos Spco bl
Yemdar by centilied chegue, b deal or wine st al e Time ol 8o ing
anil

iy il Dadance of e Pearchiase Priey, after isking ime acoauns the Bepuosit aod ey
g rtmteh diteeesl shull Bo pead Byl Posglsser o e Sendor B cortitied chcgae,
furh vt or wane transler o et Tisne ol Clsinge

ARTHCLICA
CLONING ARRANGERMENTS

4.1 Tiene mwind Pliee of Clasigpe, The completion of e side al e Purchased Assers 1 e
diehaser will by place i the Closirg 1hate at the Tinge ol Closime ar the sflices ol Guwling
Lafewr Femdvesor L 0 Kimg, Strect Woest, Soiee [0 Tomnta, Chistariog e such ciher place
sty e spgeecd upee D soriting By the paries.

42 Llosiog Peliverivs by the Yendar, Arhe Fiow of Clsing 1w Yendar =il os ot
Catte eeguired) and deliver b he Putchaser all deeds, cemvevanees, bills of sale, il
sssIpn NS s muy b reasonably seossaay e ransfer i giph, e amd inteeest i ond oty
Purelumial Anwyes el Purcherer Bl mummer contempluted Iy dis Apreemenn ineloding,
sebifaue Bimitazg, she fsmued Appanel Oder ol eseouted Bale Coificnte:

A% Clwsing Delis erien by the Paeehaser, Ad the 1Tme of Clesing the Poehaser sl pay fu
e Yendhow the reaainder of the Pebcbiesy [Y0e olior 1.|E-.i||.|:; i icersinl e IRegwasat ol iy



inreres] agerasd an e Eepuedl D the Yendur The Puelieer shall deehver sy dinections
peyoired By e Preress Apent i eannegtion with the uymen By e Faosow Agen [0 the
Yondor o M [Jeposil plus iy agsrugd [ilerest U stzcandaiziee witly 1Y e agraph 3o,

AITICELE 5
[IEPR SN TAT DENS AMD WARIRRANT LS

| Mepresentatlans arnl Warrandics ol e Yetulor The Welnl epsescen annd whmanga o
e Puechaser, and sk bedpes thar e Pochiser B relving on seeh epesentitions aml
arELties T e ien witl Meg cnaelions contemplined by Lhis Apreerr il s TS

fiLk subagred gon the moabing ef the Approval Chider aud e Wemder whutining oy utkeer
reyjuired appuaials or eonsents. 8 fas the aothurigy i seeept this Sprecmrent zm
rn sell ils viph, title aad islesess in and Lot Pandiaeed Aosers, sl e 1his
Arrzeeend i Juty sd valioty exeented and delivered by the Yender

b} it Lo 4l T it Uy eecueether e Pozehoand Ssners s ol exeeg) o Jaeloe ol
[l Woendar ne b ael e croatd

i} iU T mnl g mospesiden ol Camste within e jaeanizg of Section Tla ol 1he
e T Aoy (U e}

52 Reprewstations and Sierranties of the Foreloser. Ehe Furgliaaer hereby represents
e werionns e g Yernlor, and sk lages that the Yendar i ee iz on st represerlalivn
el wasrnnties {3 semegtion with e tensaeians contempliaed by s Agescment us ks -

Lk il i o e duls imewipestaied, viwaniral and siabo 3 izie wnder e Liss of
Commsbae C3nbierige gor smntlece presinee oF Uil

(M i Dt e puorie pavecer el s burins ezt il aod pet ey i ehlicoimgs
tnnder 1his A precient amd all pecessary sctEans oo apqnes sls e baon Lk e
ehruiied by he Furchas o woabimies e ercative, casitning, delivery sl
(o fpnneeee ol s Aarcememt and [his Apreament Fas e duly el ol
dulivernad by <big Parchwser, wnd s Speement is enfoeccalile apginsl the
[Pyrcboser wen aceordunee itk i ems: sl

e e s net i non-Camlian fn the purpuse of e favvansar Carade et (el
sk Wi ol o nwen-residere o ozl s inhin the mesiing el e facame fox Aol
(L i),

£ 3 Farchaser™s Acknowdetuemenis, The Peagboser hereln acknoe ledges and agrees ax
v s

G B i satishioed wath abe Peredssed Assens and ol i sl thinps conneeied
Therewith e i oy wise renitesd el

(b T relvang entrcly e e oa investgarivcms and inyainies inentering e this
."'l.!lll:l:llh:lll.:



fe}  at iy paretizsang the orehosed Aot on e e s where % o and

1 the Vemdor and the Mnilar fave rsde on repeeseiolinns of saarmitos wilh
AezipecL o By iy rgliged 1o afe Parclssed Auwscls,

and b Wendor herely wadves any aed all stehery or oiher righis thae i might Tees
cramectivn wilh the sale, iemstier oe sssiporent of the Pierchicet Assews By b Voo wisder o
securitics arathee appiici e Degislaion,

ARTICLE 6
COMIT P ONS O CLASING

bl Gt of tlae Purchieser, Tl obiligdiva ol The Pachier i complag e porhuse
ol the Puzchiesed Asscis s subjvel wethe follisdng gonditinee being TG, er poDsed:

tab ol repreenigions wad vrrangics o e Ve camained i his Apneeiaiet shalk
B trery annd o s ul the L'|l:':-'.iI:||_! Pl il R sme oflew) s [P I ] O
e 2= ol thaoc il ol

(B e Yendoe shall Dovg eomplicd wile wal peefermmcd all of s comgnanes nl
abrligivns comtained i dhis Aptgemeen] togquired o he peeiirmcd va o Be e 1
ety T,

[ doregesng comd s are e e s hasive Geese 3100 e P b2, o oy corwditen ey e
waived by it in whele or in paart, Ay womier of these coadatin is ey hindisge on e 1'urchaser
U000 e dmariting. e Pocheeer neligees oasive e ol e I:"”-'F""i“b' corwdiLiers sl wuvh
corditinm exnnel be eonnpliced wils I tFie Wornlor, Unem 1lse e e|siser Y, 61 ey i wnling Lo
the: Womdor mind e Bloaiter, chaet te fepminaze fise Ay rcemone wmd sen pagenad wizl e porcka e
ol B Purchised Asacts,

6.2 Conditions of the Yendur, The abligan of e Yondare 1y enmpie the ol of the
Puchased Ascels ta dhe Pachoser Bsosebiven 1 the Talhee ing coeditions beieg DGk or
perteimed b or prner o e Time ol Clo tnp:

') all repirgsaelitiions wil warrndies of b Pusgirar comained in this Apnocmen
slatll I teue ol conreat ns ol The Chosimg [ale with the < ofleed 05 el
vl ar acnd s of den dute; podl

{1} e Pupelser shall hove periurmied coaeh ol its ohliggions andee ig Ageomene
to abi wxlent negpuitresd de be parlisnmed oey o Be g the Clesinp e,

The Forggnmg condstions are $or Lthe exelusive Benelin of 1the Vender, wsd amy conditivn my e
vidived [ the Vendor inowhale pr In parl Ay aabser of Qe gondivdaes is ol Bindieg o The
Veredor JE L i made in writiog, B he Yendor reluses 1o waive one ol U iecpsing condinn
anad guch conilivn s be complicd with by the Pueglyeier, hen the Yendar nrav, on rotive in
wriling n thy Posvhioscr amd the Menior, vleer to temsitite the Apremest and rel procesd with
the purchise of e Porebimed Assees,



f3 Conditions ef the Furelinser andd the Yenetar, T obliganiutss ol e el s e
Mendor o ganpleie e fisnsietion contempliled by this Sjecemen aoe subiject o e Rellas i,
eondisions e iwilfed, o perloripE;

r.1y tlar Appamen] Osder sl e Foo e on profer Oulicy Booall pesens wlh an
ekl i the Perchased Assel and sweh oiber porsons s the furellece e
drreck o the Wondor in wnhing by o Buee Goa 13 Fabraary 2008 wr soch Seler
ahites 195 U Yoo sl che Paere haser mene apres inos atige amd

(1) anyepprevl s er gonsenzs lepally reguieed fior e Wesdor e sl e ler o
il the Pohaed Asews w the Poechoeer sholl e been obained by the
Wotichn by pee Bxler than the Cloasjng Mg,

Lz Toreyming seandinimes ae e e el benclin o g Ferelueee arad e Yendar sod o e
b wawvenl i wlade or i paen Ty either pate, 3 Biecgaing condizions cunmen % ganpl i
winlL bhix Avkecrienl is waminaed.

- IS Regisietiom, e Borgloser awees and cunBops dad (0 will e, al e tme of
Clocinp i sgpivminl utkder Mg I of the Eudue Feoc Ao (Gl wmd thad it sill provide e
Wondoe eitle s negistrativon nemage peioe in Clasing,

G5 Terminalloae Lavepl as ollees ise poosided heveing iCeiiben the Pueclaser o the Yendur
Rerrai miles b Azieement pusiant i Aol o8, 5.2 or 6.3

[ #ll Al vbdiganicns ol bette the Paghaser and the Yemdor pusoonn (s
Arieernenl shadl e sg g e,

Il e Purcdieser =itk Doy etithod mo T e Pepeedd wel zizee ingerent meerued on e
Do s L retonned wackiean L desdue um: wd

el neiher peny sdall bave g eiphn to specilic perfornamee o ather reneds i
O L (LT TR TR T I‘|'.II'II.I'_-_'I_‘.~i T CA sy et e viher,

[t lireah Iy Parclaser. 10 he PureLases Fails w camplog the hansaeiinn cimtempliid by
thiz Agncement, rsther Sheen e peseell of Use Fuiluee ol e cunaditfons sel Twth (0 Seetion o.F ar
soctiun 6,3 Being safisiiod, then e Venher shall [ enitled wo wennfeome s Aoreeme ks
velina e Pepein Ginvkodioe foleee-r theecon) as ligoidued dwmsses, Suu shal] have e Tublaer
eetinndicon s el the Bumchasere, AL gl alfiptiong of both the Parelseecy s e Versdur
prer=am L B s Agreemiant sholl be an g erd,

ARYICLIE S
ATV AL

AL Appeeeal dhecer apb ather Apprssals, [T Yember covemnts amd apmges gy fie,
arad i Qs cotnmeneinlly reasonzbly besy elfinls tooobtiin, the Appresael Ondesr and o aler
pspruals regaiiad 10 ennplete e sole, cioesfer o sssipraent ol the Purslhiced. A e U
IETITR NI &



ARTIC LIS
GENERAL MATITHS

A1 Nen-Relicltion, The Veednr shafl nu diteery o fsdbeectly Usroul any repressaiive
sl v aevepl gy (enpaesal on eflers epardung g e aisition of the Pueclsed Assets,

M2 Cwnlidemtichine The Vondor sl it Pasglseser shafl beop cosdideating all ifaotion
atnd dhsmnerds perbining odi: snsicion wsich hray have hecu mowgy hensifier he
exehisnged beiween them ng e pepresentalives o mss e Fee sl ned by the Veoudor aad
ez Puwchaser eiecpt B sy infemiatiose sed doguments ws aee sl oo publie, reuuice
nr b dlisclesied By applivehle Loy oz cea ander, or a5 raptined o b discloaal Te the CUAA
Procewdings, i spplicably,
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This Iisprow Aprecmend iy be excouted in one or mwig counterparts, ali of which slll
b eonsidvied one and the some pgreement aad shall become efteetive whon ane or maoee
counterperis bave been sigived by cach of the partics and defivered ta the other pany, il
being understgod Lhel a1l parlies need not sign Ihe same counterpart. Executed facsimile
copics of iz Esdow Agreement will be deerned fw ol] purposes Iwoounder 1o be valid
and executted eopics gf this Eserow Agreement.

Thiz Estzeny Apgrecmeni; f3) conslitules the entice agresmenl amomp e panies with
eespect to the swbject matter hereal and swpersedse all pelor agreemenis and
terdersrandings, both written and oral, among the parties with espool to e subject
maller kereal: (B) except 05 expressly provided dorcin, is not intended 10 canfer wpon &y
alhey persoa aby rights or remedies leleunder;, and fc) shall not e assipoed Ty operalion
ol luw or stherwise except ag athenwls: specifically pravided in wrising by the parties.

if any provision of this Escrow Arrccment, or the application lereol, will be or is held
for any reasan and fo any extent invalid or unenfonseabls, the remainder of 1his Frerow
Agreemend and Lhe applization of such provision to other persons or circuimslances will
be inlerpreled so as reasanably Lo et the intont of the partics,

This Fscrow Agreement shall be govemed by and eonstnied in accordance with the Taws
of Provines of Qntario, cegardless of the luws that mizht otherwise povern wnder
applicable principles of conflicts all Taw,

The parlics rpree thal they cach lave Beon represented by counsel during fhe hegotiation
and execulion o6 s Bserow Agreegrnl and ackmowledge that ey cach undersiand all
previsions o this Fscrow Agremment and, therefore, waive the application of any Jaw,
regulation, holding or mule of censtraction providing thal embiguitics inan apeeenen or
Gthey dogarineatt will be eanstoued apaind the pary drafting soch agreemat o docament.

Nolwitlstanding anything in ois Escrow Apreement (o fhe untrdry, any entity with
which the Eacrow Apet may be merged or <onsolidated, or mny ertiyy to whem the
Escrow Agend miay transier subsiandially all o its global eserow basiness, skall be the
successoT o Lhe Escrow Agent withowt the exceution or Nling ol any puper or any [bnher
ael on the par of any afhe porties.
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I WIINESS WHEREQMW, the portics furele have excouied and deliveed these
presenls o5 of the date ficsl above wntlen
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1.0 Intradustion
1 This rapar {"Supplementacy Report™] suppéemeants ke Thirteanth Repart 13 Gourt
iad Fatruary 8. 21173 [‘Thiteenth Repoet} filed by Duf & Pheips Canada
Restructuring Inz. a5 Meniter in thece procaadings.
1.1 Defindione

1 Unless othenvlse: stated, capitalized terms includaed in this Supplernenlary Repon
hawe the meanirng provicad 1o tham in the Thitkesnith Repon.

1.2 Pumipses af this Sipplerientany Repart
1 The purpases of this Supglvnantary Repart are ie;

a) Summarire tha Maorilcr's comments concemting & EEN that Mikato sesks 1o Fle
wath the Courk ard

bl Provide the Monitoe's commeats on materials filed by Mike'o conceming the Sale
Pracazs.

DTS Frage Candda Rawl o nng n; Py {opl2



2.0 Chronaolagy

1

.

On January 223, 2013, hikaie beought 3 medion seaking Court approwal 1o fils a
plan ¢*First Plan'), convens a meatng of (ks Company's credifars fo wale on he
Frrsl Plast and staythe 3a'z Process

On Februgry 3, 2013, the Coun comessod Miketo's mefion b a brief
endarsement staling “due 12 the abeencd of a sharenolders vele™  Detated
reasons we-a released an February 12, 2013,

Al E:2d pm o1 Salurday February 9, 2013 Niketo sarved a drafl nolics of oose-
mian enclasng teo ditfzrent alars hat it sought Couet 2ppeaval to file. Tha bee
plans are: lhe Sharekalder Qplan Plan and Simple Plan (each as defined In
Mike&ta s materialal.

Al 124 pmoare Manday February 11, 2013, Niketo sarved dz nollce of cross-
mallan  The nodice of eross-halion and coresponding malanials covisad the
version served on Febiruary 9, 2013,

Duriryg 8 conference call al 4:30 pm oo Febeyary £1, 2013 wils Me Justice Wilkan-
Siegal znd coursel represoniing the Company, the Manitor, Mikete and DO,
Mikate advlzed Lhat it would be proceeding wilh lha Sharehalder Oplion Plan,
Miketo adwsed Lhal il would durter revige 115 malerals and would irdfude a
backstap gala agrecment regarding the purchass by il of Lhe Loak Shares, as wall
83 8 e of Caurl erder

Follawing the coofgrence caf, counzel representing the Menitor, ke Company
and Mikeln discussed ihw Sharahckder Opllon Pran Nikals advised later that
evening hat i would row be seeking Sourt apareeal e fils the Simole Plan.

Given the Auidily of the siuzlbon, Lhe Company and the Meailar idenlified znd
distlgsod with Nikelgq counsel wandus concems with the corsaepts underyng
the Zpla Flen. The Simpla Plan was finallzed afier kess comments were
pravided o MWikatp's counse?

Hikele's crozs-motion with respect to e Simpte Plan 2nd Nikels's tesparkding
malerials tor tha Compary's motion sesking approval of the Furchasers ofer were
sarvad el 452 pry on February 12, 2013 The cross-nalion malerals wera
incomplete 89 they dld rod includa 1tha agreement geverning the Loan [defined
belawy &end the actompanying generad sacurily agraement. Those docurmnenls
wese prowlded al 7:33 pm. Furher decumerlalion may be forhegming of which
the Monltar i unawara.

DOuT £ P2l s Canada Bosimuciuig i
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2.0 Simpla Plan

N | ALt

1 A summary of the Zimple Plan is as Tolvws:

Miketn i3 the sponeor ¢f the Simpla Plan.

Mikelo seeks 4o flle the Simple Pian 3§ an assign=e of the clalm of Heenan
Blaikia LLF In tha smount of $6,14%; this claim wes admilled in the claims
process Bpproved by Courl order daled Awgust 4, 2011

Sanctamng ef tha Simzle Plan does not conclude $he CCAA procesdings.
The Simpie Plan's primary atribule e to prowde @ wechaniem to fund the
Comparty 1o fully pay Adfeclod Creditcrs fas defirad balcwh 2nd 1o continue 1o
IBlgate or atempt Lo gatile the disputed dalms ¢f Jofan and Dauglas Recson
{the Jollar and Rezeon cleimt am refemed b as b "Disputed Cizims") A
furlhar plan of amangemen? may be required to successfisly conclude Lhe
CCAA proceedings, Tha liipation with Jolian (scheduled 1o sammenes fhe
woak of February 18 2013) would cenlinue in tha CCAA proceedings.

Miketo is 1o prendde wp to 56 mellon 10 the Company in toree raschas, with the
majority of it By way ef a senior secured loan {"Lean”)  The parlion of the koan
advanced b fully pay Affected Creditars would be unsecured tappsoximately
1804000 a5 detailed in the tabde below). The Board of Direclors of the
Company {“Hoard”] would be replaced with & rew five mamber Board,
including 12 two independant direclors of the prasent Board [Vic Wellz and
Ken Taylarh, twé diraclars fa be appeinted whhin two weeks of tha Simple Plan
implementatien dale and 3 namines of MW Lleamum Carp. Nikeio's parery
COHm panty.

Furiter attribu’es of the Loan are as faliows;

= Tranche "A ie to b2 unsecuiad and is te be used 1o pay tha Affecled
2lalrms;

* Tranche “B° |5 1a be up to 52.5 milion and is 19 be used tor woeking
capial purpsses, inclading expansas selated o the lifgation of the
Disputed Claime;

= Tranche 'C" s W ba for the remaning balznce of the 56 million racilisy
art] |2 te b used cnly for “ihe saltlement of Cieputed Glaims and shall
be advanced on [5lc) the completlen of sallenents] of Disputed
Claims en femmz sadstactory ta the bendsr, acting reasonabty™ and

= Tignche's “B" and " #72 o ba secured against all asse's of LIS,
Including tha Qwmershlp Intérast; i is repayeble in fwa yaars.

DATE Fhapi CosAda Amsriueng kg
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* The Simple Plan fontemnplatas wne class of sllecied oeditess, being “gll
Creditors with Atr=cted Claims™  Alacted Craimg is defited as "zl Pravan
Claims ™ ingfudirg.

LCrediar Amgur| of
Clam (4

"OOL {tomprised of three claims | 00,000
Slellartvidgs Managemant Graup 15410000
Feler Minaki 22561
GoTissen Federsplel 2117
Galdmen Srogo Wash & Haker LLP 22308
kikelo (By asslgnrenl) 148
B350

r  Tha reaiment af he Oisputad Claims would depend ca Ibe de'erminaticn of
thoee clalms by ihe Couet o a setlement of thea clalm e,

# The Zimple Plan is to be subject o a vole by (he Affected Creditors ard by
LIB3's sharehallors  Credilocrs with Unazlecled Clains, including Joian and
r Reasar, are not anlitled to wate on thi Simpfa Plan. o the axtanl hal
Meszrs. Mooey Bnd Reeson are sharehefders of the Company, they appear
I B ientifad o vode on ihe Semple Flam

v The Company is lo pay for the casls of he sharehalder meeting from menies
advarcad by Mikela. In the eyent that the Plan Iz suscessiyl, e cosl of tha
mesting would B2 furded Mem Lhe Tranche B debt  IF the Plan is
unsuccescful, these cosls arn te ba promptly repaid througe 1M sale of Look's
shares awned by LBE  As a cordition o providing funding for the sharehaolder
me=ting, John Ze-bas, 8 nomines of Mikela, 12 reuized 1 by appofnted 1o the
Board

Defirner’ & a1 Chinrms as fmady delsmmined 0 acoordores with tha dams pocamung ondar of <elled by the
Camparres o the relpsand hma,

" Fuglers ba e claime Nled by 206261 Ormia Ine. [ Temnoigies Ire. and M- Cakgzngs

Furtuiat io & Rler daled dargary 23, 202, Niseto's ceomse! advisad tha Corazany Ihat fit Shics wsol ba
healed ax an aporoved dsm and paid In ful weder Ue Farst Plan, Tae SETpia Fan 408 ok Garsai a referecy
i bdr Miraki Tha tragimend of e clar is uncerain. The fgal Bbove aosures ko Mr. Minakis claim 5 b b
1raated a5 A1 sffactsd LAakn.

" The Konltor 12 unawars of st sharehsleings
The trig of hx sppimment s nclear 1e Lpon Smpie Plen implemerialion of Immedaley.
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= Tho Simple Plan provides for refeases of any corent of farmer direcigr,

officer, empleyen and sdviscr of UBS, subject o Indernification end efrer
rights [0 continua for the benefil of DOL, aa referenced in Secton 3.7 of tha
Slmpl= Plan.

The Simple Plan does ned rasul] in any change to e Compary's share capital
— there would rat be any dilution 4o Lhe olher shaseholders of UEBS on the
Simple Plan inplemantation dats,

i the Simpsa Plan rs not appsowed by the credilors and sharekalders oo
sanctioned by the Courl, Miketo will purchase the Look Shares far 50015 per
shar pursuant 3o a Bachstop Arangsment ¢Baskstop™ A condition of the
Backsicp 15 thal ke Soerd be replacesd with 8 now fve membar Board,
including the wa indepandent directars of Lhe prezent Board (vic Walls end
Ken Taylor), Mr Zerbas and ten new directors.  The Backslep provides b
Zorbas with “p vete power only wiih regard to any cecislon as 1o whe will be
an addzqd Direclar

A2 Manitor Coinrnern)s

1 Tha Moniler's comments cathe Simp<a Plzn are 25 follows

The Monltce has bean advised thal the Board has cansidered the Sample Plan
Brvl In2hds o seek Bpproval of 1ha Look Shares k 1ke Purchaser The Board
Qppeses approval of e Simple Plan.

Tre Simple Flan does aol conclude the GOAS procsss.  The Momilor
uUriérstocd this 16 be & primary abjeclive of I First Plan, The Coempary will
confinue 1o Incur the eatls of the COANM procoadings under the dieection of a
ricvw Board.

The Simple Plan 15 ezsentially 2 detor-in-possessian [DIPY Ioan coupled
with & recoesliluton of the Board. The loan I fuly serad excepl fie tha
portan of the |oan advanced 10 pay she Affacted Cialms, The unsecured loam
will rank payi psssw with the Olspotad Claims. 1€ is undlear that 3 Flan |s
raquired 1o affact whet aments o a GlIF kan.

Miketo's malerats state that the purpose of the Loan urderyving the Simple
Plan is ta fund the Company ecth that the Cwnarship Inleees] would remaln
in@act. The effect al Lhe Simple Plan, if il procesads, ia to prevent the sale of tha
Look Shares whith tha Company's Board determined was in the best interest
of the Compary and its siakeholdars. Niketp :5 seeking b kave its Judgrant
repface thal of the Boaard.

The E3kErD would apaly if the Parctasr does ot exend ke cosng of the Trartadian o a eale gHer Court
garclisn of he Simpe Plan. The Maritor has been achised by counsal repiseating te :}.—:n-?a-r’{me Ti=
Fumnasar wil nod exdend chrang of the Transachion bapond Fesnan T4, 2015, 83 conlenplased in fha A0

Ouf £ Prales Candda Adal-ustinig b Fage 5« @



* The forn of "Mzetleg Orctar” pravided by Miketa requires the Cornpany 1o bea:
the cast of 3 sharshelder mesting. Az dotailed shove, f the Simple Plan Iz
sanchoned and implemented, the cosls would be funded under tranche “B° af
the loan (socured). If tha Sinple Plan is not implamenied, ko cost would be
funced by B sale of Look shares.

¢ While if Is frue Lhal ihe share caplial of e Company is nat Impasled by the
Implemenlulicn of e Simple Plan, tha Manitor ia lefl o spaculale 22 1o the
CAmpany's inlentions regacding the Gompany. In this regard, thase appears
e e aria ol twe Eotenial auteames:

* I MNik#ls places & business inta tha Company, the Impact is likely 1o be
@ SigrafEan? dilubon of ke exisling shareholders, or

*  If the Company is unable 10 repay the Loan, Mikelg s lkely 10 enforce
ita Secutily.

+ Elher of Ihé sbova ziesbions would leave Ite or ng value for exishng
sharehedders. Mikelo hes nel responded to repeated questlons regarding s
Intenligasbusiness pfan for 1he Gompany.

+ The terms of the Loen requirs UBS to recewe Mikste's approval for asy
transaclicn ar 19 make a sharsholder disinbuiion. A% was the case with the
Firsl Pan. the Loan sppears {0 geovide Mikelo with ge fagta eanlrol aver UBS.

+ Nikato submitied an offer in the Sz2le Process  Niketo's ciiar was rgectad an
Cracember 17, 22 Mikato than sought Gourt apemwal 1o file the Firs! Plan.
which induded recourse againet the Cwnership Ielerest. Cowr aporoyal o file
e First Pla was denied.

+  Mikgtn was an unsuccessful blgder in ha Sele Process, The Simple Plan,
egether with the Backslop, «an ba viewed as a furirer Bid for tve Look
Shares. The int=grity of (he Sale Process would be sempramisad by allgwirsg
e Simpte Plan to procees,

+ Az aresult of POL's Court-approved sesllement with the Company gn Jury 5§,
2Q12, DOL is reguitad to "te fully supsar decisions mage by the reconstituted
UBS board coasisting of Mr Ukl Mre Wells and Mr Teyor, Ingluding, iar
alig, ary decisians made by the pecareliided BS board wiih respact 1o the
COAA praceedings”  Accordingly, il remains the Moailars view 1oat DOL |
requlred to suppan the Baard's decisian to proceed wilh the sale of the Loaak
Shares and o opposa approval of the Simple Plan. DOL 13 the largast
Affecied Dradilar

Sabsequerily. NEgp Bowed 8 press Tedms gialing it ifenlion ke reais an cPar to Look's aharehaksrs o
Furchase up 1o &% 5% of Lock 2 sFared far 52 12 per shara ‘Thet ofler was wAhdrawm.

01 & Freps Camada Resot ooy b Faynd oin



«  The Monitor has requesled that Messrs Wells end Tador coanfimm their
inteniians if the Caurl appraves the fllag of the Simpte Plan, The Monitor has
been advised thal veither is prepared It commit to slt on e poaw Board 51 s
lime. The Simgee Plan is silent g the mechanizm g appoint new direciors
cne of bath of Messss. Wells of Taylor resign.  The composiCon of the Brard
I3 unelnar in such glreumstancas.  Mikelo did nel s=ek confirmatlen from
Messrs. Wels ard Tayar thal they are preparesd 1o continye b B2 diresors,

+ Pursuznt i the Backelop, Mr Zorbos has a veto on the abpoicdment of ary
director

4.0 5ak: Proceoss

1

Mikety filed affidavits of Me 2erbas and Rabert F \Wesen, B principal of Bocdoding
Caphial Paslnors, at 463 pm oo Fobruary 12, 2013 The afidaviis weze filod in
rezponse Lo the Company's molion seeking Cout approval of the Trengactios, The
Company's malarials were senved an January 22, 2013,

Weslher the Compzny, ner the Monltor noe any ofer s!akenalder has had an
QppErurty fa examine lha affiants.

The affidawis of Messrs. Forkes and Wilsan contein many Instances of hearsay [and
instlances of dauble or tiple hearsay); they raise concerns abeul tha integslty af tha
Sale Process, The affidawits conlain insccuracles and mischaraclerizabone as 1o
what ranspired during the Sale Procoss. For esample, thea ase references g
coaversallens biatwaan Mr Smithoand Mr Kefman {Rat rseyver noourred,

The a.lldavit of hor Zorbas also intludes a vpluaton of Look's shares. Mo evidance |s
provided with respact 10 Mr Zorbas'e credantials (2 provida an oponion of vales.,

Mr Zorbas walues Look’s shares 65 high as $0.317 per shase.  In coing so, he
carchxdes that “the arice for hadf of e Black of shares sold By UBS under the
guidance of ke Maonilor is far below Lheir true value based on the assots Mot are
svailehle o Lask™

hr 2orbas’s views with respect 10 tha value of Look™s shases sreingonaiztan] with the
ailer subepilled by Mikete Im LA Safa Process. Nikela's offer was for sanificarilly less
valug than the Purchaser's afar

The Sele Process was carded gul 1M adcordence with the 1&ms approved &y |his
Court. 1 8 fRe Monitor's view thal b offers submitted in the Sale Process smw 5
betler Indicalian of value than the epintan provided by Mr Zorbas.

Given the inabllity 10 examina Messra. Zoethas and Wilson dus o he tirming of 1ha
filing of their aflicavils, tha Moollor 15 od tha view that this evidenca shauld net be
canclfered

[ H & Freps Caneda Resiunutig ke Fag=T ok



5.8 Conclusion aned Recammendsiion

¥ Easad on the foregaing, I Menilor retnectiully recommends thal his Honauralla
Cruzl dismiss Mikern's eross mobon.

d * *

Al of which is eespectul by submlHed,

MUFF S AECLRES CAMADA SESTHUOETUTEIHN G 1T,

TS CAPAEITY 28 SOURT ARFCINTED QAR MO TOR O
IR EFO0 D2 AN S STE S, M.

AHDURE WILELESY SERVIGES [WG,

AWML EOT IR ITE DERSO AL AR GITS

DM A Phelzs Canadd Pesiumatig e FPag=BAof B



This is Exhibit “E™ referred to in the Affidavit of Ralfaele Sparano
swom February 15, 2013

Commicrioner for Takity Adavits for ax may be
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