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NOTICE OF MOTION
(Returnable December 12, 2019)
BDO CANADA LIMITED, in its capacity as court-appointed receiver and manager (the
“Receiver”) of Unique Broadband Systems Ltd. (“UBS”) and UBS-Axcera Inc. (together, the
“Debtors) will make a motion to a Judge presiding over the Commercial List on December 12,
2019, at 10:00 a.m. or as soon after that time as the motion can be heard at the Courthouse
located at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: This Motion is to be heard orally.
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THIS MOTION IS FOR:
1.

An Order, inter alia:
(a)

approving the Asset Purchase Agreement dated November 26, 2019 (as may be
amended from time to time, the “Purchase Agreement”) between the Receiver
and DOL Technologies Inc. (the “Purchaser”), pursuant to which the Purchaser
will acquire substantially all of the assets of UBS (the “Transaction”) and vesting
all of the Purchased Assets (as defined in the Purchase Agreement) to the
Purchaser;

(b)

sealing (i) Confidential Appendix “1”, which contains the Receiver’s First
Confidential Report to the Court dated December 4, 2019 (the “Confidential
Report”); (ii) Confidential Appendix “2”, which contains an unredacted version
of the Purchase Agreement; and (iii) Confidential Appendix “3” which contains
the appraisal of the Debtors’ assets obtained by the Receiver;

(c)

authorizing the Receiver to distribute the net sale proceeds from the Transaction
to repay up to the amount of the Receiver’s Borrowings (as defined below) on a
pari passu basis;

(d)

approving the fees and disbursements of the Receiver and its counsel;

(e)

approving the Receiver’s Second Report to the Court dated December 4, 2019 and
the activities described therein; and
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(f)

approving the Receiver’s interim statement of receipts and disbursements for the
period May 28, 2019 to December 2, 2019 (the “R&D Statement”).

THE GROUNDS FOR THE MOTION are as follows:

2.

By Order (the “Receivership Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated April 15, 2019, as issued and entered on May 28,
2019 (the “Receivership Order”),1 BDO Canada Limited was appointed Receiver of the
Debtors pursuant to section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3
(as amended, the “BIA”) (the within proceedings are herein referred to as the
“Receivership Proceedings”);

3.

The Debtors specialize in the design and manufacturing of complete digital transmission
systems as well as individual components for digital audio and video broadcasting. The
Debtors’ products include, among other things, satellite, military, television and radio
communications equipment, such as power amplifiers, transmitters, receivers, modulators
and an array of passive components;

1

Pursuant to Endorsements of the Honourable Justice Hainey dated April 15, 2019, April 23, 2019 and May 1,
2019, on consent of The Toronto-Dominion Bank, the Receivership Order was held in abeyance and ordered to not
be issued, take effect, or served upon any party until the Effective Date (as defined in such Endorsements).
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Sale Process

4.

Prior to the commencement of the Receivership Proceedings, the Debtors conducted an
extensive sale and investment solicitation process, which resulted in one party (the
“Bidder”) providing a letter of intent for the purchase of substantially all of the Debtors’
assets;

5.

Over the course of seven months, discussions with the Bidder eventually culminated into
an executed asset purchase agreement subject to the satisfaction of certain conditions;

6.

The Bidder terminated the asset purchase agreement in May, 2019, at which point The
Toronto-Dominion Bank issued the Receivership Order;

7.

Shortly after the Receivership Order became effective, The Toronto-Dominion Bank
assigned its debt and security to Export Development Canada (“EDC”) and, by Order
dated August 27, 2019, the style of cause of the within proceedings was amended to
name EDC as the Applicant;

8.

In July, 2019, the Receiver was contacted by the Bidder who expressed a renewed
interest in acquiring substantially all of the Debtors’ assets and the Receiver and the
Bidder negotiated the terms of a letter of intent (the “Letter of Intent”);
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9.

Over the ensuing three months, the Receiver attempted to negotiate an asset purchase
agreement with the Bidder. During the course of negotiations, the Receiver continued the
day to day operations of the Debtors in an effort to maintain the goodwill of the business
to sell the operations as a going concern to the Bidder, including in the United States;

10.

Unfortunately, the discussions between the Receiver and the Bidder broke down and the
Receiver formally terminated such discussions on November 8, 2019. The Receiver has
advised the Bidder that it intends to keep the non-refundable portion of the deposit paid
to the Receiver as agreed to in the Letter of Intent. The Confidential Report encloses the
Letter of Intent and all correspondence in relation to the termination of such discussions;

11.

Once the discussions with the Bidder were terminated, the Receiver elected to pursue an
opportunity for the sale of the Debtors’ assets to Alex Dolgonos (on behalf of a company
to be incorporated). Mr. Dolgonos is an indirect shareholder of UBS;

12.

With the support of EDC, the Receiver negotiated the terms of an asset purchase
agreement with Mr. Dolgonos, which ultimately culminated in the executed Purchase
Agreement;

Purchase Agreement

13.

Pursuant to the Purchase Agreement, the Purchaser will purchase the Purchased Assets,
which includes substantially all of the assets of UBS (and excludes the assets of UBS-
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Axcera Inc.) for the Purchase Price as set out in the Purchase Agreement, plus the
assumption of the Assumed Obligations;2

14.

A copy of the Purchase Agreement is appended to the Second Report, redacted only with
respect to the Purchase Price and the Deposit. The Receiver is seeking an order sealing
the unredacted version of the Purchase Agreement until six months after Closing of the
Transaction, or further order of the Court;

15.

The Purchase Agreement provides that the Approval and Vesting Order shall be granted
by December 13, 2019 and that the Closing must take place no later than ten (10)
calendar days after the granting of the requested Approval and Vesting Order;

16.

The Receiver is continuing the day to day operations of UBS and will not have sufficient
cash on hand to support a lengthy closing period. The Receiver’s funding is largely
supported by EDC, the Debtors’ secured lender, who is expected to suffer a significant
shortfall on its indebtedness. As a result, it is imperative that the Receiver conclude the
sale of UBS’s assets as quickly as possible;

17.

The Receiver has reviewed an appraisal of the Debtors’ assets, which was delivered to
the Receiver by Corporate Assets on June 27, 2019 (the “Appraisal”) and has determined

2

Capitalized terms not otherwise defined in this section have the meanings attributed to them in the Purchase
Agreement.
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that the consideration from the Transaction exceeds the appraised liquidation value of
UBS’s assets and is commercially reasonable;

18.

The Receiver requests an Order that the Appraisal be sealed until six months after the
Closing of the Transaction, or further order of the Court;

Receiver’s Borrowings

19.

In an effort to sell the Debtors’ assets as a going concern and maximize value, the
Receiver has continued the Debtors’ operations in the ordinary course since the date of
the Receivership Order and has not terminated any of the Debtors’ employees and has
continued operating under all of the Debtors’ agreements with customers and suppliers,
and meet all obligations that become due, in the ordinary course;

20.

Pursuant to the Receivership Order, the Receiver is authorized to borrow monies from
time to time as it considers necessary and, as security for the payment of such borrowed
amounts, the Debtors’ property is charged by way of a super-priority fixed and specific
charge (ranking only subordinate to the Receiver’s Charge and the charges set out in
sections 14.06(7), 81.4(4) and 81.6(2) of the BIA);

21.

The Receiver has, to date, received $150,000 from The Toronto-Dominion Bank and
$450,000 from EDC (collectively, the “Receiver’s Borrowings”);
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22.

The Receiver seeks an Order authorizing it to make an interim distribution to The
Toronto-Dominion Bank and EDC from the net sale proceeds from the Transaction up to
the amount of the Receiver’s Borrowings, on a pari passu basis, after accounting for
payment of professional fees of the Receiver and its counsel, costs to wind down the
operations of UBS-Axcera Inc., costs associated with the application of the SRED Claim
(as defined in the Purchase Agreement), any priority payments set out in sections
14.06(7), 81.4(4) and 81.6(2) of the BIA, and any other costs and fees incurred by the
Receiver;

Approval and activities, R&D Statement, fees and costs

23.

The Receiver is seeking approval of the conduct and activities of the Receiver described
in the Second Report;

24.

The Receiver is also seeking approval of the R&D Statement;

25.

The Receiver is also seeking approval of its fees and costs and the fees and costs of its
counsel, as detailed in the Second Report, and authorization to pay all such fees and costs
from available funds;

26.

EDC consents to the granting of the requested Order; and
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27.

such other grounds as counsel may advise and this Honourable Court may deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this
application:
1.

Second Report to the Court of the Receiver dated December 4, 2019;

2.

First Confidential Report to the Court of the Receiver dated December 4, 2019;

3.

Affidavit of Gary Cerrato sworn December 3, 2019;

4.

Affidavit of D.J. Miller sworn December 2, 2019;

5.

Affidavit of Shakaira John sworn December 2, 2019;

6.

Affidavit of Derek Abbott sworn December 4, 2019; and

7.

such further and other evidence as counsel may advise and this Honourable Court may
permit.

December 4, 2019
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INTRODUCTION, BACKGROUND AND PURPOSE OF THIS REPORT
1.

Pursuant to the Order (the “Receivership Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated April 15, 2019, as issued and entered on May 28,
2019 (the “Receivership Order”), 1 BDO Canada Limited was appointed receiver and
manager (in such capacity, the “Receiver”), without security, of all of the assets,
undertakings and properties of Unique Broadband Systems Ltd. (“UBS”) and UBS-Axcera
Inc. (together, the “Debtors). A copy of the Receivership Order is attached to this report as
Appendix “A”. The within proceedings are referred to herein as the “Receivership
Proceedings”.

2.

Pursuant to an Order of the United States Bankruptcy Court for the District of Delaware
dated July 8, 2019 (the “U.S. Recognition Order”), the Receivership Order was recognized
and given full force and effect in the United States under chapter 15 of the United States
Bankruptcy Code.

3.

Pursuant to an Order of the Court dated August 27, 2019, (i) the style of cause of the
Receivership Proceedings was amended from “The Toronto-Dominion Bank” as Applicant
to “Export Development Canada” as Applicant; and (ii) the amount the Receiver is
permitted to borrow under paragraph 21 of the Receivership Order was increased to
$750,000.

4.

The Debtors specialize in the design and manufacturing of complete digital transmission
systems as well as individual components for digital audio and video broadcasting. The

1

Pursuant to Endorsements of the Honourable Justice Hainey dated April 15, 2019, April 23, 2019 and May 1, 2019,
on consent of The Toronto-Dominion Bank, the Receivership Order was held in abeyance and ordered to not be issued,
take effect, or served upon any party until the Effective Date (as defined in such Endorsements).
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Debtors’ products include, among other things, satellite, military, television and radio
communications equipment, such as power amplifiers, transmitters, receivers, modulators
and an array of passive components. UBS-Axcera Inc. operates its business in the United
States.
5.

The purpose of this second report of the Receiver (the “Second Report”) is to provide the
Court with the following:
a)

an update on the Receiver’s activities since the date of the first report to the
Court dated August 22, 2019 (the “First Report”), for which the Receiver
seeks approval;

b)

the basis for the Receiver’s request for an approval and vesting order (the
“Approval and Vesting Order”) in connection with the Asset Purchase
Agreement dated November 26, 2019 (as may be amended from time to time,
the “Purchase Agreement”) between the Receiver and DOL Technologies Inc.
(the “Purchaser”), pursuant to which the Purchaser will acquire substantially
all of the assets of UBS (the “Transaction”);

c)

the basis for an order sealing (i) Confidential Appendix “1”, which contains
the Receiver’s First Confidential Report to the Court dated December 4, 2019
(the “Confidential Report”); (ii) Confidential Appendix “2”, which contains
an unredacted version of the Purchase Agreement (the redacted version
attached at Appendix “B” hereto redacts only the Purchase Price and the
Deposit (as defined in the Purchase Agreement)); and (iii) Confidential
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Appendix “3” which contains the appraisal of the Debtors’ assets obtained by
the Receiver;
d)

the basis for an order authorizing the Receiver to distribute the net sale proceeds
from the Transaction to repay up to the amount of the Receiver’s Borrowings
(as defined below) on a pari passu basis;

e)

the basis for an order approving the fees of the Receiver and its counsel, as
more fully described below; and

f)

the basis for an order approving the Receiver’s interim statement of receipts
and disbursements for the period May 28, 2019 to December 2, 2019, as
described below.

TERMS OF REFERENCE
6.

In preparing this Second Report, the Receiver has been provided with, and has relied upon
unaudited, draft and/or internal financial information, the Debtors’ books and records,
discussions with management of the Debtor (“Management”), and information from thirdparty sources (collectively, the “Information”). Except as described in this Second Report:
(a) the Receiver has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Receiver has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (“CAS”) pursuant to the Chartered Professional Accountants
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Canada Handbook and, accordingly, the Receiver expresses no opinion or other
form of assurance contemplated under CAS in respect of the Information; and
(b) the Receiver has prepared this Second Report in its capacity as a Court-appointed
officer to support the Court’s approval of the relief being sought by the Receiver.
Parties using the Second Report other than for the purposes outlined herein are
cautioned that it may not be appropriate for their purposes.
7.

Unless otherwise stated, all dollar amounts contained in the Second Report are expressed
in Canadian dollars.

8.

Unless otherwise provided, all other capitalized terms not otherwise defined in this Second
Report are as defined in the Receivership Order.

9.

A copy of the Second Report and all other Court materials, orders and endorsements issued
in these proceedings are, and will be, available on the Receiver’s website (the “Receiver’s
Website”) located at www.extranets.bdo.ca/uniquebroadbandsystems.

ACTIVITIES SINCE THE FIRST REPORT
10.

In addition to the other activities described in this Second Report, since the date of the First
Report, the Receiver has:
a)

Continued to maintain the Receiver’s Website;

b)

Corresponded with potential purchasers of the Debtors’ assets in an attempt to
negotiate and finalize the terms of a sale transaction;
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c)

Negotiated and executed the Purchase Agreement;

d)

Communicated with employees of the Debtors and its various landlords located
in Ontario and Pennsylvania;

e)

Continued to respond to inquiries from various stakeholders;

f)

Continued to manage the day to day operations of the Debtors, including
monitoring disbursements and other business and financial affairs;

g)

Borrowed funds from Export Development Canada (“EDC”), the Debtors’
secured creditor, in the amount of $350,000 and issued a Receiver’s Certificate
dated September 3, 2019; and

h)

Relocated all assets located at 400 Spinnaker Way, Concord, Ontario, to 120
Spinnaker Way, Concord, Ontario, as UBS’s lease in connection with the
premises located at 400 Spinnaker Way expired on October 31, 2019.

SALE PROCESS
11.

The Receiver was advised by counsel to the Debtors that, prior to the commencement of
the Receivership Proceedings, the Debtors conducted a sale and investment solicitation
process. The Receiver was advised of the following:
a)

In December 2017, the Debtors retained an advisor to prepare a confidential
information memorandum which outlined all historical and forecasted
opportunities, as well as contracts and assets;

8

b)

The advisor contacted 138 financial and 38 strategic companies to advise them
of the opportunity;

c)

Between December 2017 and March 2018, the Debtors met with 18 parties,
which included site visits and meetings and provided certain parties with access
to a data room. All financial and strategic targets either formally declined the
opportunity or failed to respond;

d)

In April 2018, the Debtors’ retained a new advisor to market the Debtors’
assets;

e)

The new advisor prepared a confidential information memorandum and
circulated it to 32 target companies;

f)

Between April 2018 to October 2018, the Debtors met with interested parties
to provide site tours, presentations, and access to due diligence materials;

g)

All strategic parties either declined the opportunity or failed to respond, except
for one other interested party, other than the Purchaser hereunder, (the
“Bidder”) that provided a letter of intent for the purchase of substantially all
of the assets of the Debtors;

h)

The Debtors had entered into discussions with the Bidder, which lasted
approximately seven months (from October 2018 to May 2019) and culminated
in an executed asset purchase agreement subject to satisfaction of certain
conditions; and
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i)

The Bidder suddenly terminated the asset purchase agreement in May 2019, at
which point The Toronto-Dominion Bank issued the Receivership Order.

12.

Shortly after the Receivership Order became effective, EDC received an offer for the
assignment of its debt and security. While EDC was negotiating and considering the terms
of such offer, the Receiver was contacted by the Bidder who expressed a renewed interest
in acquiring substantially all of the Debtors’ assets.

13.

The Receiver and the Bidder negotiated the terms of a letter of intent (the “Letter of
Intent”), which was executed on July 18, 2019. Based on the terms set forth in the Letter
of Intent, EDC supported the Receiver’s execution of the Letter of Intent and declined the
offer for the assignment of its debt and security.

14.

As a result of the lengthy sale process conducted by the Debtors prior to the Receivership
Proceedings, the Receiver determined that the market had been thoroughly canvassed and
it would not be worthwhile to expend significant time, costs and effort to conduct a further
sale process within the Receivership Proceedings. Further, the Bidder, being the only
interested party in the pre-receivership sale process, was a logical purchaser.

15.

Over the ensuing three months, the Receiver attempted to negotiate an asset purchase
agreement with the Bidder. During the course of the negotiations, the Receiver continued
the day to day operations of the Debtors in an effort to maintain the goodwill of the business
to sell the operations as a going concern to the Bidder, including in the United States.
Unfortunately, the discussions between the Receiver and the Bidder broke down and the
Receiver formally terminated such discussions on November 8, 2019.

10

16.

The Confidential Report, which is attached hereto as Confidential Appendix “1”, encloses
all correspondence in relation to the termination of such discussions. The Receiver requests
an order that the Court seal Confidential Appendix “1” until further order of the Court as it
refers to and contains without prejudice discussions with the Bidder.

17.

As agreed in the Letter of Intent (a copy of which ia appended to the Confidential Report),
a portion of the deposit transferred to the Receiver by the Bidder (the “Bidder’s Deposit”),
in the amount of $100,000 (the “Non-Refundable Portion”), is non-refundable if the
Receiver accepts the Bidder’s offer to acquire the Debtors’ assets as set out in the Letter of
Intent. The Letter of Intent further states that all of the Bidder’s Deposit will be refunded
to the Bidder if the Bidder’s offer is not accepted by the Receiver. Given that the Receiver
accepted the Bidder’s offer by executing the Letter of Intent and attempted to reach a final
asset purchase agreement in good faith, the negotiations of which broke down for the
reasons detailed in the Confidential Report, the Receiver will return the full amount of the
Bidder’s Deposit to the Bidder, less the Non-Refundable Portion, upon receipt of the
Bidder’s wire transfer instructions, which the Receiver has requested.

18.

Once the discussions with the Bidder terminated, the Receiver elected to pursue an
opportunity for the sale of the Debtors’ assets with Alex Dolgonos, a party that had
previously made attempts to engage the Receiver in sale discussions (however, the Receiver
was pursuing the offer with the Bidder at such time). Mr. Dolgonos is an indirect
shareholder of UBS and is the same party that had previously provided an offer to EDC for
the assignment of its debt and security shortly after the date of the Receivership Order.
With the support of EDC, the Receiver negotiated the terms of an asset purchase agreement
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with DOL Technologies Inc. (a company incorporated by Alex Dolgonos), which ultimately
culminated in the executed Purchase Agreement.

PURCHASE AGREEMENT
19.

Capitalized terms used in this section of the Second Report and not otherwise defined are
as defined in the Purchase Agreement, a redacted copy of which is attached hereto as
Appendix “B” (redacted only in respect of the Purchase Price and the Deposit). An
unredacted version of the Purchase Agreement is attached hereto as Confidential
Appendix “2”. The Receiver requests that the Court grant an order sealing Confidential
Appendix “2” until six (6) months after the Closing of the Transaction, or further order of
the Court, as it contains commercially sensitive terms that would prejudice the Receiver in
the event the Transaction does not close.

Summary of Purchase Agreement
20.

Pursuant to the Purchase Agreement, the Purchaser will purchase the Purchased Assets
(which includes substantially all of the assets of UBS and includes, but is not limited to, the
Assumed Contracts, Personal Property, Intellectual Property, Licences and Permits, Prepaid
Amounts, Books and Records, Controlled Goods (subject to the Receiver’s receipt of a
satisfactory Controlled Goods Certificate), equity interests in UBS-Axcera Inc. and
warranty claims), for the Purchase Price as set out in the Purchase Agreement, plus the
assumption of the Assumed Obligations.

21.

The Excluded Assets in the Purchase Agreement include, among other things, all assets of
UBS-Axcera Inc., all SRED Claims, all accounts receivable owing to UBS prior to the
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Closing Date and the Controlled Goods (unless the Controlled Goods Certificate is provided
in form satisfactory to the Receiver prior to Closing).
22.

The Deposit has been paid by the Purchaser and is being held by the Receiver in trust.

23.

The Receiver will terminate the employment of all of UBS’s employees effective
immediately prior to Closing. The Purchaser will make written offers of employment to
certain employees of UBS, in the Purchaser’s discretion, on terms and conditions
substantially similar to their respective terms and conditions of employment with UBS
existing as of the Closing Date. The Purchaser is responsible for all liabilities and
obligations to the Transferred Employees post-Closing.

24.

The Purchase Agreement does not purport to assign or transfer any of the Purchased Assets
if an attempted assignment or transfer, without the consent of a third Person, would
constitute a breach of such agreement, unless and until such approval or consent is obtained.
To the extent such approval or consent has been obtained by the date that the Receiver is
discharged, the respective consent-required agreement will be transferred to the Purchaser.

25.

The outstanding conditions precedent to the Purchaser’s obligation to close are as follows:
a)

the Receiver’s representations and warranties set forth in the Purchase
Agreement are accurate in all material respects as of the Closing Date;

b)

the Receiver shall have delivered the closing deliverables set out in section 3.3
of the Purchase Agreement; and
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c)

the Receiver shall have terminated all Employees, with effect immediately
prior to Closing.

26.

The outstanding conditions precedent to the Receiver’s obligation to close are as follows:
a)

the Purchaser’s representations and warranties set forth in the Purchase
Agreement are accurate in all material respects as of the Closing Date; and

b)

the Purchaser shall have delivered the closing deliverables set out in section 3.4
of the Purchase Agreement.

27.

The Purchase Agreement provides that the Approval and Vesting Order shall be granted by
December 13, 2019 and that the Closing must take place no later than ten (10) calendar days
after the granting of the Approval and Vesting Order. As described in the First Report, the
Receiver is continuing the day to day operations of UBS and will not have sufficient cash
on hand to support a lengthy closing period. The Receiver’s funding is largely supported
by EDC, the Debtors’ secured lender, who is expected to suffer a significant shortfall on its
indebtedness. As a result, it is imperative that the Receiver conclude the sale of UBS’s
assets as quickly as possible.

28.

The Purchase Agreement may be terminated at any time prior to Closing by either party (a)
by mutual written agreement; (b) pursuant to section 4.4(b) of the Purchase Agreement (i.e.,
in the event that the conditions precedent set forth in sections 4.2 or 4.3 are not satisfied) or
section 4.5 of the Purchase Agreement (i.e., in the event that the Approval and Vesting
Order is not granted by December 13, 2019); or (c) pursuant to section 6.4 of the Purchase
Agreement (i.e., in the event that the assets are materially damaged prior to Closing).
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29.

The Purchase Agreement grants the Receiver the option, exercisable within thirty (30) days
following Closing, to retain the Purchaser and certain of its employees (based on the
compensation model set out in Schedule “A” to the Purchase Agreement) to assist the
Receiver with an application on behalf of UBS to the Canadian Scientific Research and
Experimental Development (“SRED”) Incentive Program in pursuit of a SRED Claim in
respect of the most recently completed financial year end. The SRED Claim is an Excluded
Asset under the Purchase Agreement and may provide the Receiver an additional source of
recovery. The Receiver is currently taking steps to assess the costs and requirements of
applying for a SRED Claim and will determine whether to exercise such option.

Consideration of the Transaction
30.

The Receiver has compared the Purchase Price to the estimated realization from UBS’s
assets if its assets were liquidated. For this purpose, the Receiver engaged Corporate Assets
Valuations to provide an appraisal of the Debtors’ assets, which was delivered to the
Receiver on June 27, 2019 (the “Appraisal”).

31.

A copy of the Appraisal is attached at Confidential Appendix “3”. The Receiver requests
that such document be sealed until six (6) months after the Closing of the Transaction, or
further order of the Court. Otherwise, the commercial terms of the Appraisal can cause
prejudice to the Receiver’s efforts to sell UBS’s assets in the event the Transaction does not
close.

32.

The Receiver has considered the Appraisal and has determined that the consideration from
the Transaction exceeds the appraised liquidation value of UBS’s assets and is
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commercially reasonable. Further, the Transaction will see the continued employment of
certain employees and continued arrangements with key customers and stakeholders.
Consent of EDC
33.

The Receiver has consulted with EDC on all aspects of the Transaction and EDC has
advised that it supports the Transaction. The Debtors are indebted to EDC in the
approximate amounts of $7,861,114.60 and USD$1,343,532.33, plus accrued and accruing
costs and interest.

RECEIVER’S BORROWINGS
34.

As mentioned in the First Report, in order to maximize the value of the assets for sale, the
Receiver has managed and continued to operate the Debtors’ business since the date of the
Receivership Order. The Receiver has not terminated any of the Debtors’ employees and
has continued operating under all of the Debtors’ agreements with customers and suppliers,
and meet all obligations that become due, in the ordinary course.

35.

Pursuant to paragraph 21 of the Receivership Order, which was subsequently amended by
the Court by Order dated August 27, 2019, the Receiver is authorized to borrow monies
from time to time as it considers necessary, provided that the outstanding principal amount
does not exceed $750,000 at any time. Further, as security for the payment of such
borrowed amounts, the Debtors’ property is charged by way of a super-priority fixed and
specific charge (ranking only subordinate to the Receiver’s Charge and the charges set out
in sections 14.06(7), 81.4(4) and 81.6(2) of the Bankruptcy and Insolvency Act).
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36.

The Receiver is authorized to issue certificates (in the form annexed as Schedule “A” to the
Receivership Order) for any amount borrowed by it pursuant to the Receivership Order.

37.

Shortly after its appointment, the Receiver made a request of The Toronto-Dominion Bank
(the original Applicant in this proceeding) for monies required to fund the Debtors’
operations, while negotiations with prospective purchasers continued. Subsequently (and
after the assignment of debt and security from The Toronto-Dominion Bank to EDC), the
Receiver made additional requests for funds from EDC.

38.

The Receiver has, to date, received $150,000 from The Toronto-Dominion Bank and
$450,000 from EDC (collectively, the “Receiver’s Borrowings”).

The Receiver’s

Borrowings were evidenced in certificates issued (i) to The Toronto-Dominion Bank dated
June 10, 2019 (in the amount of $150,000); and (ii) to EDC dated July 8, 2019 (in the
amount of $100,000) and September 3, 2019 (in the amount of $350,000), copies of which
are attached hereto as Appendix “C”.
39.

The Receiver’s Borrowings have been applied to fund shortfalls in the operating costs of
the Debtors’ business and pay a portion of professional fees incurred by the Receiver and
its counsel. All other funding of the Debtors’ business has been by way of accounts
receivable generated from repair and warranty work continued under an existing executory
contract and from completing certain orders that are not subject to future warranty.

40.

The Receiver seeks an Order authorizing it to make an interim distribution to The TorontoDominion Bank and EDC from the net sale proceeds from the Transaction up to the amount
of the Receiver’s Borrowings, on a pari passu basis, after accounting for payment of
professional fees of the Receiver and its counsel, costs to wind down the operations of UBS17

Axcera Inc., costs associated with the application of the SRED Claim, any priority payments
set out in sections 14.06(7), 81.4(4) and 81.6(2) of the Bankruptcy and Insolvency Act, and
any other costs and fees incurred by the Receiver.

UBS-AXCERA INC.’S ASSETS IN THE UNITED STATES
41.

As mentioned above, the assets of UBS-Axcera Inc. are Excluded Assets under the Purchase
Agreement. The Receiver is currently evaluating its options with respect to the assets and
operations of UBS-Axcera Inc., including the retention of employees.

42.

UBS-Axcera Inc. is the tenant under the lease agreement with Teodori Enterprises dated
September 1, 2012 (the “Lease”) for the lease of the premises located at 103 Freedom
Drive, Lawrence, Pennsylvania (the “Premises”).

43.

The Receiver is currently in discussions with Teodori Enterprises in respect of its options
available under the Lease and the removal of UBS-Axcera Inc.’s assets located at the
Premises, including (i) auctioning the assets of the UBS-Axcera Inc. located at the
Premises; (ii) concessions in respect of the monthly rental payments owing under the Lease;
and (iii) abandoning the assets located at the Premises.

44.

The Receiver will provide an update to the Court on the status of the assets of UBS-Axcera
Inc. in its next report to the Court.
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STATEMENT OF RECEIPTS AND DISBURSEMENTS
45.

A copy of the Receiver’s interim statement of receipts and disbursements for the period
May 28, 2019 to December 2, 2019 (the “R&D Statement”) is attached hereto as Appendix
“D”.

46.

The R&D Statement reports receipts of $4,202,678.74.

This amount includes the

Receiver’s Borrowings in the amount of $600,000 and amounts transferred to the Receiver
by prospective purchasers as purchase price deposits totaling approximately $352,803.15.
47.

The R&D Statement reports actual receipts over disbursements of $598,120.55, after
converting funds held in U.S. currency to Canadian dollars using the Bank of Canada
exchange rate reported as of the close of business on November 29, 2019. As stated earlier,
the Receiver intends to return $202,803.15 of the Bidder’s deposit totaling $302,803.15,
effectively leaving receipts over disbursements for the period of approximately
$395,317.40.

FEE APPROVAL
48.

The Receiver and its legal counsel have been paid their fees and disbursements at their
standard rates and charges by the Receiver from time to time. The Receiver and its counsel
have all maintained records of their professional time and costs and now seek approval for
its fees and disbursements as set out below.

49.

The total fees and disbursements of the Receiver for the period May 28, 2019 to November
29, 2019 total $411,934.88, including fees and disbursements in the amount of $364,544.14,
and Harmonized Sales Tax (“HST”) in the aggregate amount of $47,390.74, as further
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described in the Affidavit of Gary Cerrato sworn December 3, 2019 (the “Cerrato
Affidavit”), a copy of which is attached hereto as Appendix “E”.
50.

The total fees and disbursements of Thornton Grout Finnigan LLP, counsel to the Receiver,
for the period May 28, 2019 to November 30, 2019 total $190,021.77, including fees in the
amount of $110,882.50, disbursements in the amount of $64,662.62, and HST in the amount
of $12,313.45, as further described in the Affidavit of D.J. Miller sworn December 2, 2019
(the “Miller Affidavit”), a copy of which is attached hereto as Appendix “F”. The
disbursements include payment of the fees and disbursements incurred by the Receiver’s
U.S. counsel, Morris, Nichols, Arsht & Tunnell LLP, which are described below.

51.

The total fees and disbursements of Aird & Berlis LLP, the Receiver’s independent counsel,
for the period from February 15, 2019 to July 30, 2019 total $10,711.15, including fees in
the amount of $9,284.50, disbursements in the amount of $217.61, and HST in the amount
of $1,209.04, as further described in the Affidavit of Shakaira John sworn December 2,
2019 (the “John Affidavit”), a copy of which is attached hereto as Appendix “G”.

52.

The total fees and disbursements of the Receiver’s U.S. counsel, Morris, Nichols, Arsht &
Tunnell LLP, for the period May 29, 2019 to November 30, 2019 total USD$34,888.67,
including fees in the amount of USD$27,568.00 and disbursements in the amount of
USD$7,320.67, as further described in the Affidavit of Derek Abbott sworn December 4,
2019 (the “Abbott Affidavit”), a copy of which is attached hereto as Appendix “H”. As
mentioned above, these amounts have been listed as “disbursements” in the invoices issued
to the Receiver by Thornton Grout Finnigan LLP.
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53.

The Receiver respectfully submits that the fees and disbursements of the Receiver and its
counsel, as set out in the Cerrato Affidavit, the Miller Affidavit, the John Affidavit and the
Abbott Affidavit, are reasonable in the circumstances and have been validly incurred in
accordance with the provisions of the Receivership Order. Accordingly, the Receiver
requests the approval of the fees and disbursements of itself and its counsel, at this time.

RECOMMENDATION
54.

For the reasons set out above, the Receiver respectfully requests that the Court approve the
Receiver’s request for an Order granting the following relief, for the reasons set out above:
a)

Granting the Approval and Vesting Order approving the Transaction and the
sale of substantially all of UBS’s assets to the Purchaser;

b)

sealing (i) Confidential Appendix “1”, which contains the Confidential Report;
(ii) Confidential Appendix “2”, which contains the unredacted version of the
Purchase Agreement; and (iii) Confidential Appendix “3” which contains the
Appraisal;

c)

authorizing the Receiver to make an interim distribution to The TorontoDominion Bank and EDC from the net sale proceeds from the Transaction up
to the amount of the Receiver’s Borrowings, on a pari passu basis;

d)

approving the Receiver’s Second Report and the activities set out therein;

e)

approving the R&D Statement; and

f)

approving the fees of the Receiver and its counsel as set out in the Cerrato
Affidavit, Miller Affidavit, John Affidavit and Abbott Affidavit.
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ASSET PURCHASE AGREEMENT

This Agreement made this Jki.day ofNovember, 2019.
BETWEEN:
BDO CANADA LIMITED, in its capacity as Court-appointed
Receiver of Unique Broadband Systems Ltd. and UBS-Axcera
Inc., and not in its personal or corporate capacity
(the "Vendor" or the "Receiver")
-andDOL TECHNOLOGIES INC.
(the "Purchaser")
WHEREAS, pursuant to the Order of the Honourable Mr. Justice Hainey issued April 16, 2019
and entered May 28, 2019 (the "Appointment Order"), the Vendor was appointed as receiver of
all of the assets, undertakings and properties of Unique Broadband Systems Ltd. ("UBS") and
UBS-Axcera Inc. ("UBS America");
AND WHEREAS, the Purchaser offers and agrees to purchase and assume the Purchased Assets
and Assumed Obligations (each as defined below) from the Vendor upon the terms and
conditions set forth hereinafter.
NOW THEREFORE, in consideration of the mutual covenants and agreements contained in
this Agreement, and for other good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by the parties) the parties hereto agree as follows:
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Agreement, the following terms shall have the meanings set out below unless the context
requires otherwise:
"Administration Charges" means (a) the "Receiver's Charge" as defined in, and established
pursuant to, the Appointment Order to secure payment of Receiver's reasonable fees and
disbursements; (b) the "Receiver's Borrowing Charge" as defined in, and established pursuant to,
the Appointment Order to secure the repayment of monies borrowed by the Receiver to fund the
receivership; and, (c) any other charge that may have been or may be granted by the Court in the
Receivership Proceedings of UBS and UBS America;
"Agreement" means this asset purchase agreement, including all written amendments and
written restatements thereto from time to time;

-2"Applicable Law" means, with respect to any Person, property, transaction, event or other

matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory
policies, codes, guidelines, official directives, orders, rulings, judgments and decrees of any
Governmental Authority;
"Approval and Vesting Order" has the meaning given in Section 4.1;
"Article" or "Section" means the specified Article, or Section to this Agreement and the

expressions "hereof', "herein", "hereto", "hereunder", "hereby" and similar expressions refer to
this Agreement and not to any particular Section or other portion of this Agreement;
"Affiliate" means, with respect to any Person, any other Person who directly or indirectly
controls, is controlled by, or is under direct or indirect common control with, such Person;
"Assumed Contracts" has the meaning given in Section 2.1 O;
"Assumed Obligations" has the meaning given in Section 2.8;
"BIA" means the Bankruptcy and Insolvency Act (Canada), R.S.C., 1985, c.B-3;
"Books and Records" means all of the books and records relating to the Purchased Assets,

including, without limitation, all personnel files/records (subject to PIPEDA), sales books,
records, books of account, sales and purchase records, lists of suppliers and customers, business
reports, projections and all other documents, plans, files, records, correspondence, and other data
and information, financial or otherwise, including all data, information and databases stored on
computer-related or other electronic media, excluding any of the foregoing as applicable to any
Excluded Asset;
"Business" means the businesses carried on by UBS and expressly excludes the businesses of
UBS America;
"Business Day" means a day on which banks are open for business in the City of Toronto, but
does not include a Saturday, Sunday or statutory holiday recognized in the Province of Ontario;
"Claims" means any and all claims, demands, complaints, actions, applications, suits, causes of
action, orders, or other similar processes, and "Claim" means any one of them;
"Closing" means the completion of the purchase and sale of the Purchased Assets in accordance

with the provisions of this Agreement;
"Closing Date" means, subject to the terms hereof, the first Business Day following the date that

is ten (10) calendar days after the date on which the Approval and Vesting Order is granted by
the Court or such other date as the Parties may agree to writing;
"Closing Time" has the meaning given in Section 3.1;

-3"Contracts" means the right, title and interest of UBS and the Vendor to and in all pending
and/or executory contracts, agreements, leases and arrangements Related to the Business to or by
which any of UBS and the Vendor or any of the Purchased Assets or Business is bound or
affected;
"Controlled Goods" has the meaning set forth in the Defence Protection Act;
"Controlled Goods Certificate" has the meaning set forth in Section 2.12;
"Court" means the Ontario Superior Court of Justice (Commercial List);
"Effective Time" means 12:01 a.m. on the Closing Date;
"Employee" means an individual who was formerly employed or engaged by UBS or, as at the
Effective Time, is employed or engaged by UBS in connection with the Business, and
"Employees" means every Employee;
"Employee Liabilities" means any and all Liabilities (whether by statute, contract, common law
or otherwise) owed to any of the Employees, or otherwise arising out of, or resulting from, the
relationship between the UBS and any of the Employees, including any Liability arising as a
result of such party being deemed to be a successor employer, related employer or otherwise
responsible or liable for payment of any amounts owing to, on behalf of, or in respect of, any of
the Employees (including, but not limited to, the Transferred Employees), whether pursuant to
the Employment Standards Act (Ontario), the Pay Equity Act (Ontario) or the Workplace Safety
and Insurance Act, 1997 (Ontario). Without limiting the foregoing, Employee Liabilities shall
include:

(a)

all salaries, wages, bonuses, commissions, vacation pay, public holiday pay and
other compensation relating to the employment of the Employees (including
accrued but unpaid vacation pay and any retroactive pay) and all Liabilities under
employee benefit plans relating to employment of the Employees; and

(b)

all termination pay, severance pay, damages in lieu of reasonable notice and other
related Liabilities (under statute, contract, common law or otherwise) in respect of
the termination and/or severance of employment of the Employees.

"Encumbrances" means any and all security interests (whether contractual, statutory, or
otherwise), mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, leases, title retention agreements, reservations of ownership, demands, executions, levies,
charges, options or other rights to acquire any interest in any assets, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise, including the Administration Charge, and all contracts
to create any of the foregoing, or encumbrances of any kind or character whatsoever;
"Excluded Assets" means, collectively, the following assets:

-4(a)

all assets, undertakings and properties of UBS America;

(b)

the Receivables (as defined below);

(c)

all SRED Claims (as defined below);

(d)

any assets that the Purchaser elects to exclude in writing prior to Closing pursuant
to Section 2.6; and

(e)

the Controlled Goods unless and until the Controlled Goods Certificate is
provided in form satisfactory to the Vendor prior to Closing, along with all other
requirements under Applicable Law.

"Governmental Authorities" means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, territory, state or other geographic or political subdivision thereof; or (b) exercising, or
entitled or purporting to exercise any administrative, executive, judicial, legislative, policy,
regulatory or taxing authority or power, and "Governmental Authority" means any one of
them;

"HST" means all of the harmonized sales tax imposed under Part IX of the Excise Tax Act
(Canada);
"Intellectual Property" means any or all of the following items, wherever located: all patents
and patent rights, trademarks and trademark rights, trade names and trade name rights, service
marks and service mark rights, s~rvice names and service name rights, copyrights and copyright
rights, brand names, trade dress, business and product names, domain names, corporate names,
logos, slogans, trade secrets, inventions, processes, formulae, industrial models, designs,
specifications, data, technology, methodologies, computer programs (including all source code),
confidential and proprietary information, whether or not subject to statutory registration, all
related technical information, manufacturing, engineering and technical drawings, know how, all
pending applications for and registrations of patents, trademarks, service marks and copyrights,
including all obligations of third parties relating to the protection of the foregoing, the goodwill
associated with the foregoing, and the right to sue for past payment, if any, in connection with
any of the foregoing,. and all documents, disks and other media on which any of the foregoing is
stored, and shall include, without limitation, the trade names "UBS" and "Unique Broadband
Systems" and all derivatives thereof, as well as the Business phone and fax numbers (being: 905669-8533; 1-877-669-8533; and 905-669-8516) and the Business website (being,
www.uniquesys.com);
"Interim Period" means the period from and including the date of this Agreement to and
including the Closing Date;
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"Liability" means any debt, loss, damage, adverse claim, fines, penalties, liability or obligation
(whether direct or indirect, known or unknown, asserted or unasserted, absolute or contingent,
accrued or unaccrued, matured or unmatured, determined or determinable, disputed or
undisputed, liquidated or unliquidated, or due or to become due, and whether in or under statute,
contract, tort, strict liability or otherwise), and includes all costs and expenses relating thereto
(including all fees, disbursements and expenses of legal counsel, experts, engineers and
consultants and costs of investigation), including, without limitation, Employee Liabilities and
"Liabilities" means the plural thereof;
"Licences and Permits" means all licences, permits, filings, certificates, authorizations,
approvals or indicia of authority Related to the Business or the Purchased Assets or necessary for
the operation or use of the Purchased Assets;
"Parties" means the Vendor and the Purchaser collectively, and "Party" means any one of them;
"Permitted Encumbrances" means such Encumbrances, if any, that the Purchaser shall in its
sole discretion agree will continue to attach to and be enforceable against the Purchased Assets
and/or the Business following Closing;
"Person" is to be broadly interpreted and includes an individual, a corporation, a partnership, a
trust, an unincorporated organizRtion, the government of a country or any political subdivision
thereof, or any agency or department of any such government, and the executors, administrators
or other legal representatives of an individual in such capacity;
"Personal Property" means any and all of UBS's machinery, equipment, furniture, including,
without limitation, desks, chairs, tables, copiers, telephone lines and numbers, telecopy machines
and other telecommunication equipment, cubicles, cabinets, televisions, all computer hardware,
including servers, computers and peripherals, printers and miscellaneous office furnishings and
supplies, if any, laptops, cell phones and all other tangible personal property used in the
Business, including all property subject to the Assumed Contracts;
"PIPEDA" means the Personal Jriformation Protection and Electronic Documents Act, S.C.
2000, c.5.
"Prepaid Amounts" means any and all prepayments, prepaid charges, deposits, security
deposits, sums and fees Related to the Business or in respect of the Purchased Assets;
"Purchase Price" has the meaning given in Section 2.2;
"Purchased Assets" means collectively, all ofUBS's and the Vendor's right, title and interest in
all of the assets, properties and undertakings Related to the Business, including, but not limited
to, the following assets:

(a)

the Assumed Contracts;

(b)

the Personal Property;
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(c)

the Intellectual Property;

(d)

the Licenses and Permits;

(e)

the Prepaid Amounts;

(f)

the Books and Records;

(g)

the Controlled Goods, subject to receipt by the Vendor of a satisfactory
Controlled Goods Certificate prior to Closing;

(h)

all right, title and interest in and to any securities accounts, shares, options,
warrants, stocks, securities or other documents evidencing equity in any corporate
entity, including but not limited to UBS America (collectively, "Equity
Interests");

(i)

all rights and interests under or pursuant to all warranties, representations and
guarantees, express implied or otherwise, of or made by suppliers or others in
connection with the Purchased Assets or otherwise Related to the Business
(collectively, "Warranty Claims"),

G)

all goodwill and other intangible assets associated with the Business, including all
telephone and facsimile numbers used in Related to the Business;

(k)

all right, title and interest of UBS and the Vendor to any and all rights, claims or
choses-in-action, existing now or hereafter arising, related to, in connection with
or arising out of the Intellectual Property, the use thereof and the goodwill
associated with the Business (collectively, "IP & Goodwill Claims");

(1)

all other property, assets and undertaking of UBS used in or relating to the
Business of whatsoever nature or kind, including without limitation all property,
assets and undertaking of UBS; and

(m)

the Thomson Receivables,

other than the Excluded Assets.
"Purchaser's Lawyers" means Loopstra Nixon LLP;
"Related to the Business" means, directly or indirectly, used in, arising from, or relating in any

manner to the Business or the Purchased Assets;
"Receivables" means:

(a)

any and all right, title and interest of UBS and the Vendor in and to all accounts
receivable, bills receivable, trade accounts, book debts, insurance claims, and
choses-in-action, now or hereafter due or owing to any of the UBS and the
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Vendor, Related to the Business together with any unpaid interest accrued on such
items and any security or collateral for such items, including recoverable deposits,
attributable to the period prior to Closing;
but, excludes:
(b)

all Equity Interest'>;

(c)

all Warranty Claims;

(d)

all IP & Goodwill Claims; and·

(e)

the Thomson Receivables.

"Receiver's Certificate" has the meaning ascribed thereto in Section 4.1 hereof;
"Receivership Proceedings" means the receivership proceedings of UBS and UBS America,
commenced by the Appointment Order and proceeding under Court File No. CV-19-6207900CL and includes the ancillary proceedings under Chapter 15 of the United States Bankruptcy
Code in the Delaware Bankruptcy Court;
"Rights" has the meaning ascribed thereto in Section 2.11 hereof;
"SRED Claims" means any and all right, title and interest of UBS and the Vendor in and to any
claim, refund or other entitlement under the Canadian Scientific Research and Experimental
Development Incentive Program and any refund obtained through an application to program
made pursuant Section 10.1 hereof or otherwise;
"Taxes" means all taxes, charges, fees, levies, imposts and other assessments, including all
income, sales, use, goods and services, harmonized, value added, capital, capital gains,
alternative, net worth, transfer, profits, withholding, payroll, employer health, excise, franchise,
real property and personal property taxes, and any other taxes, customs duties, fees, assessments
or similar charges in the nature of a tax, including, Canada Pension Plan and provincial pension
plan contributions, employment insurance payments and workers compensation premiums,
together with any instalments with respect thereto, and any interest, fines and penalties, imposed
by any Governmental Authority, and whether disputed or not;
"Thomson Receivables" means any and all right, title and interest of UBS in and to all accounts
receivable, bills receivable, tradf' accounts, book debts, insurance claims, damages and chosesin-action, now or hereafter due or owing to UBS by Thomson Broadcast and/or its parent and/or
any of its affiliates or subsidiaries, together with any unpaid interest accrued on such items and
any security or collateral for such items, including recoverable deposits, attributable to the period
prior to the date the Receivership Proceedings were commenced;
"Transferred Employees" means Employees who have accepted an offer of employment from
the Purchaser as of the Closing; and
"Vendor's Lawyers" means Thornton Grout Finnigan LLP.
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(4)

2.4

If the Closing does not occur for any reason other than that expressed in Section
2.3(3) above (including but not limited to the permitted termination of this
Agreement pursuant to Section 4.5, Section 6.4 or Section 8.l(a) or as a result of a
default on the party of the Vendor), the full amount of the Deposit, less any
accrued interest and/or any applicable withholding Tax, shall be returned by the
Vendor to the Purchaser and neither Party shall have no further recourse against
the other Party.

Satisfaction of Purchase Price
The Purchaser shall satisfy the Purchase Price on Closing as follows:

2.5

(1)

by the assumption by the Purchaser of the Assumed Obligations; and

(2)

by payment to the Receiver by wire transfer of the Cash Purchase Price,
less the amount of the Deposit, to an account specified in writing by the
Vendor.

Allocation of Purchase Price

The Purchase Price shall be allocated among the Purchased Assets by the mutual agreement of
Parties, acting reasonably, prior to Closing. Following Closing, the Parties shall file their
respective tax returns prepared in accordance with such allocation.

2.6

Additional Excluded Assets

Save and except as otherwise expressly set out herein, the Purchaser may, at its option, exclude
any of the Purchased Assets (other than the Assumed Liabilities) from the transaction
contemplated hereby at any time prior to Closing upon delivery of written notice to the Vendor,
whereupon such assets shall be deemed to form part of the Excluded Assets, provided, however,
that there shall be no reduction in the Purchase Price as a result of such exclusion.

2. 7

2.8

Sales and Transfer Taxes; HST and Receivables Elections
(a)

The Purchaser shall be responsible for the payment on Closing of any Taxes that
are required to be paid or remitted in connection with the consummation of the
transactions contemplated in this Agreement, which such amounts shall be in
addition to the Purchase Price.

(b)

At the Closing, the Vendor and the Purchaser shall jointly execute an election
under Section 167 of the Excise Tax Act (Canada) to seek to cause the sale of the
Purchased Assets to take place on an HST-free basis under Part IX of the Excise
Tax Act (Canada) and the Purchaser shall file such election with its HST return for
the applicable reporting period in which the sale of the Purchased Assets takes
place.

Assumed Obligations

- 10 At Closing, the Purchaser shall assume and be liable for the following (collectively, the
"Assumed Obligations"):

2.9

(a)

the Vendor and UBS's Liabilities under the Assumed Contracts that arise out of,
are incurred, or relate to the period from and after Closing (including any
warranty obligations arising thereunder);

(b)

all Liabilities and Claims arising or accruing from the use of the Purchased Assets
from and after the Closing;

(c)

all Employee Liabilities in respect of any of the Transferred Employees, in each
case in respect of the period commencing at the Closing Time, subject to any
Employee Liabilities that the Purchaser may acquire in respect of the period prior
to the Closing Time as a successor employer under the Employment Standards Act
(Ontario);

(d)

all Permitted Encumbrances (if any); and

(e)

all Taxes arising or accruing from and after the Closing from the use of the
Purchased Assets, including, without limitation, HST to be collected and remitted
to Canada Revenue Agency when due.

Excluded Liabilities

The Purchaser is not assuming, and shall not be deemed to have assumed, any Liabilities of the
Vendor (collectively, the "Excluded Liabilities"), which Excluded Liabilities include, but are
not limited to, the following:

2.10

(a)

all Liabilities and Claims arising or accruing from the use of the Purchased Assets
of the Operation of the Business prior to the Closing, including but not limited to
the payment of employee wages to the Closing Date (other than with respect to
the Assumed Contracts); and

(b)

the entitlement of any Employee to any termination pay, severance pay, damages
in lieu of reasonable notice and other related Liabilities (under statute, contract,
common law or otherwise) in respect of the termination and/or severance of such
Employee (other than with respect to the Transferred Employees to the extent
such liabilities arise pursuant to Applicable Law).

Assumed Contracts

Save and except as hereinafter set out, the Purchaser shall give notice to the Vendor in writing, at
least five (5) calendar days prior to the date the motion for the Approval and Vesting Order is
served, of those Contracts that it elects to assume on Closing (which Contracts shall be referred
to as the "Assumed Contracts"). This Agreement and any document delivered under this
Agreement will not constitute an assignment or an attempted assignment of any Contract
contemplated to be assigned to the Purchaser under this Agreement which is not assignable
without the consent of a third Person if such consent has not been obtained and such assignment
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or attempted assignment would constitute a breach of such Contract, in which event, the
provisions of Section 2.11 hereof shall govern. The Purchaser shall be responsible for any preClosing Liabilities of the Vendor or UBS required to be paid to any Person in order to complete
the assignment of any Assumed Contract to the Purchaser.
2.11

Assignment of Purchased Assets

Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute
an assignment or transfer of the Purchased Assets or any right thereunder if an attempted
assignment or transfer, without the consent of a third Person, would constitute a breach or in any
way adversely affect the rights of the Purchaser hereunder. To the extent that any of the
Purchased Assets to be transferred to the Purchaser on the Closing, or any claim, right or benefit
arising under or resulting from such Purchased Assets (collectively, the "Rights" and each a
"Right") is not capable of being transferred without the approval, consent or waiver of any third
Person, or if the transfer of a Right would constitute a breach of any obligation under, or a
violation of, any Applicable Law unless the approval, consent or waiver of such third Person is
obtained, then, except as otherwise expressly provided in this Agreement, and without limiting
the rights and remedies of the Purchaser contained elsewhere in this Agreement, this Agreement
shall not constitute an assignment or transfer of such Rights unless and until such approval,
consent or waiver has been obtained. Until the Receiver is discharged, after the Closing and until
all such Rights are transferred to the Purchaser, the Vendor shall:
(a)

hold the Rights as bare trustee for the Purchaser;

(b)

at its reasonable discretion, cooperate with the Purchaser in any reasonable and
lawful arrangements designed to provide the benefits of such Rights to the
Purchaser, at the sole cost and expense of the Purchaser; and

(c)

at its reasonable discretion, enforce, at the reasonable request of and at the sole
cost and expense of the Purchaser, any rights of the Vendor arising from such
Rights against any third Person, including the right to elect to terminate any such
Rights in accordance with the terms of such Rights upon the written direction of
the Purchaser.

To the extent that such approval, consent, waiver or order of the Court has not been obtained by
the date that the Receiver is discharged, such Right shall be deemed to be an Excluded Asset and
the Vendor may terminate any agreement pertaining to such Right. The Purchaser shall
indemnify and hold the Vendor harmless from and against any claim or liability under or in
respect of such Rights arising because of any action of the Vendor taken in accordance with this
Section. To the extent that such approval, consent, waiver or order of the Court has been
obtained by the date that the Receiver is discharged, such Right (and any monies paid to the
Vendor after Closing in respect of services rendered or performed or goods delivered after
Closing) shall be transferred to the Purchaser.
2.12

Controlled Goods

The Purchaser acknowledges that UBS and/or certain of its employees are authorized and
designated to examine, possess and/or transfer Controlled Goods pursuant to the Defence
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Protection Act and the Controlled Goods Regulations, S.C. 2000, c. 31, s. 5, and that the
Purchaser shall be required to obtain all necessary and required registrations, designations, and
licenses as may be required under Applicable Law in order to examine, possess or transfer
Controlled Goods (such approval or designation, being the "Controlled Goods Certificate").
The Purchaser acknowledges that any Controlled Goods cannot be transferred to the Purchaser
unless and until the Purchaser provides satisfactory evidence to the Receiver that it has received
the Controlled Goods Certificate (in addition to any other requirements under Applicable Law).
For greater certainty, the receipt by the Receiver of the Controlled Goods Certificate shall not be
a condition to Closing and will not affect the timing of Closing in any respect.

ARTICLE3
CLOSING ARRANGEMENTS
3.1

Closing

Closing shall take place at 10:00 a.m. (the "Closing Time") on the Closing Date or on such other
date as the Parties may agree upon in writing. The Closing shall take place by electronic
transmission of documents, or such other time and location, and in such other manner, as the
Parties may agree upon in writing.
3.2.

Tender

Except as otherwise set out herein, any tender of documents or money under this Agreement may
be made upon the Parties or their respective counsel and money may be tendered by official bank
draft drawn upon a Canadian chartered bank, by negotiable cheque payable in Canadian funds
and certified by a Canadian chartered bank or trust company, or by wire transfer of immediately
available funds to the account specified by that Party.
3.3

Vendor's Closing Deliveries

At the Closing, the Vendor shall deliver to the Purchaser the following, each in form and
substance satisfactory to the Vendor and the Purchaser, acting reasonably:
(a)

a copy of the Approval and Vesting Order;

(b)

the elections referred to in Section 2.7 (as applicable);

(c)

a bring down certificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Vendor contained in this Agreement are true
and correct as of the Closing Date, with the same effect as though made on and as
of the Closing Date; and

(d)

the Receiver's Certificate, as set out in Section 3.5 hereof; and

- 13 -

(e)

3.4

such further and e,ther documentation as is referred to in this Agreement or as the
Purchaser or the Purchaser's Lawyers may reasonably require to complete the
transactions provided for in this Agreement.

Purchaser's Closing Deliveries

At the Closing, the Purchaser shall deliver to the Vendor the following, each in form and
substance satisfactory to the Vendor and the Purchaser, acting reasonably:

3.5

(a)

all payments in respect of the amounts referred to in Article 2 hereof, including
payment of the Cash Purchase Price, any amounts required for the assignment of
the Contracts under section 2.10 and Taxes (as applicable);

(b)

the elections referred to in Section 2.7 (as applicable);

(c)

the Controlled Goods Certificate, if applicable;

(d)

a bring down certificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Purchaser contained in this Agreement are
true and correct as of the Closing Date, with the same effect as though made on
and as of the Closing Date; and

(e)

such further and other documentation as is referred to in this Agreement or as the
Vendor or the Vendor's Lawyers may reasonably require to complete the
transactions provided for in this Agreement.

Delivery of the Receiver's Certificate

When the conditions set out in Article 4 below have been satisfied or waived, the Vendor will
deliver an executed copy of the Receiver's Certificate to the Purchaser. Upon such delivery, the
Closing will be deemed to have occurred. The Vendor will thereafter promptly file a copy of the
Receiver's Certificate with the Court and provide evidence of such filing to the Purchaser.
ARTICLE4
CONDITIONS PRECEDENT
4.1

Mutual Condition re: Approval and Vesting Order

The Vendor shall obtain an Approval and Vesting Order from the Court approving this
Agreement and the transactions contemplated hereby and vesting, upon the delivery of the
Receiver's Certificate to the Purchaser, all right, title and interest of UBS and the Vendor in and
to the Purchased Assets in the Purchaser, free and clear of all Claims and Encumbrances
pursuant to the terms and conditions of this Agreement, other than any permitted encumbrances
(the "Approval and Vesting Order"). The Approval and Vesting Order shall be substantially in
the form of the model order approved by the "Ontario Commercial List Users Committee",
including a provision requiring the Receiver to deliver a certificate confirming the Closing of the
transactions contemplated hereby and to file a copy of the same with the Court (the "Receiver's
Certificate") . The Approval and Vesting Order shall be served upon the necessary parties, and
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in the timeframe required under the Court's Rules of Civil Procedure, as approved by the
Purchaser, acting reasonably.
The obligations of the Vendor and the Purchaser hereunder are subject to the satisfaction of, or
the express written waiver of the Parties, at or prior to the Closing Time, the mutual condition
that the Approval and Vesting Order shall have been granted by the Court in form and substance
acceptable to the Purchaser and the Vendor, acting reasonably, and that neither the Vendor nor
Purchaser shall have been served with any notice of appeal with respect to the Approval and
Vesting Order, or any notice of any application, motion or proceedings seeking to set aside or
vary the Approval and Vesting Order or to enjoin, restrict or prohibit the transaction
contemplated hereby.

4.2

Conditions Precedent of the Purchaser

The Purchaser shall not be obliged to complete the transactions contemplated by this Agreement
unless, at or before the Closing Time, each of the following conditions has been satisfied, it
being understood that the following conditions are included for the exclusive benefit of the
Purchaser and may be waived, in whole or in part, in writing, by the Purchaser at any time; and
the Vendor agree with the Purchaser to take all such actions, steps and proceedings within its
reasonable control as may be necessary to ensure that the following conditions are fulfilled at or
before the Closing Time:

4.3

(a)

Representations and Warranties. The representations and warranties of the
Vendor in Section 5 .1 shall be true and correct at the Closing Time;

(b)

Termination of Employees. The Vendor shall have terminated all Employees, with
effect immediately prior to Closing; and

(c)

Vendor's Compliance. The Vendor shall have performed and complied with all of
the terms and conditions in this Agreement on its part to be performed or
complied with at or before the Closing Time and shall have executed and
delivered to the Purchaser at the Closing Time all the deliveries contemplated in
Section 3 .3.

Conditions Precedent of the Vendor

The Vendor shall not be obliged to complete the transactions contemplated by this Agreement
unless, at or before the Closing Time, each of the following conditions has been satisfied, it
being understood that the following conditions are included for the exclusive benefit of the
Vendor, and may be waived, in whole or in part, in writing by the Vendor at any time; and the
Purchaser agrees with the Vencl.or to take all such actions, steps and proceedings within its
reasonable control as may be necessary to ensure that the following conditions are fulfilled at or
before the Closing Time:
(a)

Representations and Warranties. The representations and warranties of the
Purchaser in Section 5 .2 shall be true and correct at the Closing Time; and
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4.4

Purchaser's Compliance. The Purchaser shall have performed and complied with
all of the terms and conditions in this Agreement on its part to be to be performed
by or complied with at or before the Closing Time and shall have executed and
delivered to the Vendor at the Closing Time all the deliveries contemplated in
Section 3 .4 or elsewhere in this Agreement.

Non-Satisfaction of Conditions

If any condition precedent set out in Section 4.2 or 4.3 is not satisfied or performed prior to the
time specified therefor, the Party for whose benefit the condition precedent is inserted may:

4.5

(a)

waive compliance with the condition, in whole or in part, in its sole discretion by
written notice to the other Party (but may not claim for any matter waived) and
without prejudice to any of its rights of termination in the event of non-fulfilment
of any other condition in whole or in part; or

(b)

elect on written notice to the other Party to terminate this Agreement, in which
event each Party shall be released from all obligations under this Agreement,
provided that the Deposit shall be dealt with in accordance with the terms of
Article 2.3 hereof.

Mutual Condition not Fulfilled

If the condition in Section 4.1 shall not have been fulfilled prior to December 13, 2019, which
such date shall be subject to availability of the Court, or such later date agreed upon by the
Parties in writing, acting reasonably, then the Vendor or the Purchaser, in such Party's sole
discretion, may terminate this Agreement by notice to the other Party, in which event each Party
shall be released from all obligations under this Agreement and the Deposit shall be returned to
Purchaser without deduction.

ARTICLES
REPRESENTATIONS AND WARRANTIES
5.1

Representations and Warranties of the Vendor

As a material inducement to the Purchaser entering into this Agreement and completing the
transactions contemplated by this Agreement and acknowledging that the Purchaser is entering
into this Agreement in reliance upon the representations and warranties of the Vendor set out in
this Section 5 .1, the Vendor hereby represent and warrant to the Purchaser as follows:
(a)

Due Authorization. Subject to the granting of the Approval and Vesting Order, the
Vendor has all necessary corporate power, authority and capacity to enter into this
Agreement and all other agreements and instruments to be executed by it as
contemplated by this Agreement and to carry out its obligations under this
Agreement and such other agreements and instruments;
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5.2

(b)

No other Purchase Agreement. The Vendor has not entered into any other
agreement, option, understanding or commitment, or any right or privilege
(whether by law, pre-emptive or contractual) capable of becoming an agreement,
option or commitment for the purchaser or other acquisition from the Vendor of
the Purchased Assets;

(c)

Enforceability of Obligations. Subject to the granting of the Approval and Vesting
Order, this Agreement constitutes a valid and binding obligation of the Vendor,
enforceable against the Vendor, in accordance with its terms;

(d)

HST. The Vendor is a registrant under Part IX of the Excise Tax Act (Canada),
and shall provide its HST registration number to the Purchaser prior to Closing;
and

(e)

Residency. The Vendor is not a non-resident within the meaning of section 116 of
the Income Tax Act (Canada).

Representations and Warranties of the Purchaser

As a material inducement to the Vendor entering into this Agreement and completing the
transactions contemplated by this Agreement and acknowledging that the Vendor are entering
into this Agreement in reliance upon the representations and warranties of the Purchaser set out
in this Section 5.2, the Purchaser hereby represents and warrants to the Vendor as follows:
(a)

Incorporation of the Purchaser. The Purchaser is a corporation duly incorporated
under the laws of the jurisdiction of its incorporation and is duly organized,
validly subsisting and in good standing under such laws;

(b)

Due Authorization. The Purchaser has all necessary corporate power, authority
and capacity to enter into this Agreement and all other agreements and
instruments to be executed by it as contemplated by this Agreement and to carry
out its obligations under this Agreement and such other agreements and
instruments;

(c)

Enforceability of Obligations. Subject to the granting of the Approval and Vesting
Order, this Agreement constitutes a valid and binding obligation of the Purchaser,
enforceable against the Purchaser, in accordance with its terms;

(d)

Approvals and Consents. Except as otherwise provided herein, no authorization,
consent or approval of or filing with or notice to any Governmental Authority or
other Person is required in connection with the execution, delivery or performance
of this Agreement by the Purchaser or the purchase of any of the Purchased
Assets hereunder;

(e)

HST. The Purchaser is or shall be at Closing a registrant under Part IX of the
Excise Tax Act (Canada), and shall provide its HST registration number to the
Purchaser prior to Closing; and
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5.3

Residency. The Purchaser is not a non-resident within the meaning of section 116
of the Income Tax Act (Canada).

Survival of Representations and Warranties

The representations and warranties of the Purchaser contained in Section 5.2 or any other
agreement, certificate or instrument delivered pursuant to this Agreement shall survive for six (6)
months following Closing.

5.4

Acquisition of Assets on "As Is, Where Is" Basis

The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an "as is, where
is" basis as they shall exist on the Closing Date, subject to the terms of the Approval and Vesting
Order. The Purchaser further acknowledges that it has entered into this Agreement on the basis
that the Vendor does not guarantee title to the Purchased Assets and that the Purchaser has
conducted such inspections of the condition of and title to the Purchased Assets as it deemed
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrances, description, fitness for
purpose, merchantability, condition, quantity or quality or in respect of any other matter or thing
whatsoever concerning the Purchased Assets or the right of the Vendor to sell or assign same
save and except as expressly represented or warranted herein. Without limiting the generality of
the foregoing, any and all conditions, warranties or representations, expressed or implied,
pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply hereto and have
been waived by the Purchaser. The Purchaser further acknowledges that all written and oral
information obtained by the Purchaser from the Vendor or any of its directors, officers,
employees, professional consultants or advisors with respect to the Purchased Assets or
otherwise relating to the transactions contemplated in this Agreement has been obtained for the
convenience of the Purchaser only and is not warranted to be accurate or complete. The
Purchaser further acknowledges that the Vendor shall be under no obligation to deliver the
Purchased Assets to the Purchaser and that it shall be the Purchaser's responsibility to take
possession of the Purchased Assets.

ARTICLE6
INTERIM PERIOD
6.1

Continuation and Maintenance of Business

During the Interim Period, the Vendor shall ensure that the Business continues to operate as it
has been operated by the Vendor, in its capacity as the Receiver, since the date of the
Appointment Order so as to ensure the transition of the Business as a going concern to the
Purchaser on Closing, including, without limitation, that the Vendor shall pay all Employees and
contractors for services rendered since the date of the Appointment Order until Closing. In
fulfilling the forgoing obligation, the Vendor shall coordinate with the Purchaser in good faith to
ensure that the Business is not interrupted on Closing, provided that all disbursements of the
Vendor in connection with the Business during the Interim Period shall be at the sole discretion
of the Vendor (taking into account its duties and obligations as Court-appointed Receiver).

- 18 -

6.2

Access

During the Interim Period and subject to the terms herein, the Purchaser shall have reasonable
access to the Purchased Assets during normal business hours and at such other times as agreed to
by the Vendor to, among other things, conduct such inspections of the Purchased Assets as it
deems appropriate. Such inspection shall only be conducted in the presence of a representative of
the Vendor. The Purchaser shall not be provided with access to any of the foregoing to the extent
that such access would violate or conflict with:
(a)

any Applicable Law to which the Vendor or any of the Purchased Assets is
subject; or

(b)

any agreement, instrument or understanding by which the Vendor is bound.

The Purchaser shall indemnify and hold harmless the Vendor from and against all claims,
demands, losses, damages, actions and costs incurred or arising from or in any way related to the
inspection of the Purchased Assets by the Purchaser or attendance by the Purchaser, save and
except for any claims, demands, losses, damages, actions and costs incurred or resulting from the
negligence or wilful misconduct of the Vendor.

6.3

Risk of Loss

The Purchased Assets shall remain at the risk of the Vendor, to the extent of its interest, until the
Closing is completed and after Closing, the Purchased Assets shall be at the risk of the
Purchaser.

6.4

Purchaser's Right to Close or Terminate

In the event that the Purchased Assets shall be damaged prior to Closing, then the Vendor shall
advise the Purchaser, in writing, within twenty-four (24) hours of the Vendor learning of same.
In the event that the Purchased Assets shall be materially damaged prior to Closing then the
Vendor or Purchaser shall be entitled, in its sole and absolute discretion, to elect to terminate this
Agreement by notice, in writing, to the other party and in such event the Parties hereto shall be
released from all obligations and liabilities hereunder and the Deposit shall be returned to the
Purchaser. If the Parties shall not elect to terminate this Agreement as set out above, then the
transaction contemplated hereby shall be completed and the Purchaser shall be entitled to all
proceeds of insurance payable in respect thereof, if any.

ARTICLE7
EMPLOYEES
7.1

Termination
The Vendor shall, prior to Closing, terminate all Employees with effect immediately prior
to Closing.
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7.2

7.3

Discussions with Employees
(a)

Immediately following the execution of this Agreement, the Vendor will provide
access to and undertake all reasonable efforts to make available to the Purchaser
all individuals who are then Employees of UBS for the purpose of permitting the
Purchaser to conduct interviews and/or to offer to employ or otherwise engage
any of these Employees after the Effective Time on terms substantially similar to
their respective terms and conditions of employment with UBS existing as of the
Closing Date, determines, but any such offer to employ or any expression of
interest shall be made subject to (a) confidentiality; (b) the issuance of the
Approval and Vesting Order; and (c) Closing. The Purchaser agrees to keep any
information with respect to the Employees confidential and act in accordance with
PIPEDA.

(b)

The Purchaser shall provide the Vendor with a running list, updated and delivered
each Friday during the Interim Period (but after the granting of the Approval and
Vesting Order) and with a final listing provided two (2) Business Days before
Closing, indicating:
(1)

those Employees to whom offers of employment or expressions of interest
have been made;

(2)

those Employees who have accepted any such offer; and

(3)

those Employees who the Purchaser has determined will not be offered
employment with the Purchaser.

Employment Offers

The Purchaser may, in its sole discretion, offer new employment, conditional upon Closing and
effective as of the Effective Time, to such of the Employees as determined by the Purchaser, in
its sole discretion, on terms and conditions substantially similar to their respective terms and
conditions of employment with the Vendors existing as of the Closing Date.

ARTICLES
TERMINATION
8.1

Termination by the Parties

This Agreement may be terminated:
(a)

upon the mutual written agreement of the Vendor and the Purchaser;

(b)

pursuant to Sections 4.4(b) or 4.5 by either Party, if applicable; and

(c)

pursuant to Section 6.4.

- 20 -

ARTICLE9
:?OST-CLOSING MATTERS
9.1

Post-Closing Receipts

If, following the Closing Date, any of the Purchased Assets are paid to or otherwise received by
the Vendor for services conducted or performed, or goods delivered, after the Closing Date, or if
any of the Excluded Assets are paid to or otherwise received by the Purchaser, then the Vendor
or the Purchaser, as the case may be, shall hold such assets in trust for the other and shall
promptly deliver such assets to the Vendor or the Purchaser, as the case may be. This section
shall survive closing.

9.2

Books and Records

The Purchaser shall preserve and keep the Books and Records which relate to the Purchased
Assets for a period of six years from the Closing Date or for any longer period as may be
required by any Applicable Law or Governmental Authority. Upon reasonable advance notice,
after the Closing Date, the Purcl:aser will grant the Vendor (or any of their assigns) and, in the
event UBS becomes bankrupt, any trustee of the estate of UBS and its representatives,
reasonable access during normal business hours, to use such Books and Records included in the
Purchased Assets, and computer systems, tapes, disks, records and software acquired as part of
the Purchased Assets.

ARTICLE 10
VENDOR'S OPTION RE: SRED
10.1

Option to Request Assistance with SRED Application

At the Vendor's option, exercisable by notice in writing to the Purchaser within thirty days (30)
following Closing, the Purchaser shall assist the Vendor with an application on behalf of UBS to
the Canadian Scientific Research and Experimental Development ("SRED") Incentive Program
in pursuit of a SRED Claim in respect of the most recently completed fiscal year end. In
providing such assistance, the Purchaser shall make Alex Dolgonos, Karen Sarafayan and/or
David Dane available (along with any other employee as may be required), as requested, to assist
the Vendor to facilitate the SRED application. Such individuals shall perform those services, and
receive such compensation for those services, as set out in Schedule "A" hereto. For greater
certainty, Purchaser shall bear no costs whatsoever in the connection with any SRED application
pursued hereunder. The Parties expressly acknowledge and agree that the nature of the SRED
application is uncertain and that, in agreeing to provide assistance to the Vendor in making
such application and in providing such assistance, the Purchaser is making no representation
or warranty in respect of the potential results of such application. This section shall survive
Closing.
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ARTICLE 11
GENERAL CONTRACT PROVISIONS
11.1

Headings and Sections

The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement.

11.2

Number and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gendu include all genders. Where the word "including" or "includes"
is used in this Agreement, it means "including (or includes) without limitation".

11.3

Currency

Except as otherwise expressly provided in this Agreement, all dollar amounts referred to in this
Agreement are stated in Canadian dollars.

11.4

Statute References

Any reference in this Agreement to any statute or any section thereof shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or
re-enacted from time to time.

11.5

Time Periods

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

11.6

Consent

Whenever a provision of this Agreement requires an approval or consent and such approval or
consent is not delivered within the applicable time limit, then, unless otherwise specified, the
Party whose consent or approval is required shall be conclusively deemed to have withheld its
approval or consent.

11.7

No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party, including,
without limitation, the doctrine of contra proferentum.
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11.8

Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant to
this Agreement, constitute the entire agreement between the Parties and sets out all the
covenants, promises, warranties, representations, conditions, understandings and agreements
between the Parties relating to the subject matter of this Agreement and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written. There are no
covenants, promises, warranties, representations, conditions, understandings or other agreements,
oral or written, express, implied or collateral between the Parties in connection with the subject
matter of this Agreement except as specifically set forth in this Agreement.

11.9

Expenses

Each Party shall pay their respective legal, accounting, and other professional advisory fees,
costs and expenses incurred in connection with the transactions contemplated in this Agreement,
and the preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement.

11.10 Announcements
Except as required by Applicable Law, all public announcements concerning the transactions
provided for in this Agreement or contemplated by this Agreement shall be jointly approved in
advance as to form, substance and timing by the Parties after consultation.

11.11 Notices
Any notice, consent or approval required or permitted to be given in connection with this
Agreement shall be in writing and shall be sufficiently given if delivered (whether in person, by
courier service or other personal method of delivery), or if transmitted by facsimile:
(a)

in the case of notice to the Vendor at

BDO Canada Limited
20 Wellington Street East- Suite 500
Toronto, ON, M5E 1C5
Attention:
Email:

Gary Cerrato
gceratto(ci~bdo.ca

with a copy to:

Thornton Grout Finnigan LLP
100 Wellington St. West - Suite 3200
Toronto, ON M5K 1K7
Attention:
Email:

Rachel Bengino
rbengi 11o!J:1;,1J~f.ca
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(b)

in the case of a notice to the Purchaser at:
DOL Technologies Inc.
207 Arnold Avenue
Thornhill, ON
L4J lCl

Attention:
Email:

Alex Dolgonos
adolgonosr;I?ud20O7.corn

with a copy to:
Loopstra Nixon LLP
135 Queens Plate Drive, Suite 600
Toronto, ON M9W 6V7

Attention:
Email:

Graham Phoenix
gnbQ~l)i~_(2i),looni X&QI.:i_l

Any notice delivered or transmitted to a Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is delivered or
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.
However, if the notice is delivered or transmitted after 5:00 p.m. local time or if such day is not a
Business Day then the notice shall be deemed to have been given and received on the next
Business Day.
Any Party may, from time to time, change its address by giving notice to the other Party in
accordance with the provisions of this Section.
11.12 Successors and Assigns

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective
successors (including any successor by reason of amalgamation of any Party) and permitted
assigns including a receiver or trustee in bankruptcy of the Vendor. Neither Party may assign or
transfer, whether absolutely, by way of security or otherwlse, all or any part of its respective
rights or obligations under this Agreement without the prior written consent of the other Party.
Notwithstanding the above, the Purchaser may at any time assign any of its rights or obligations
arising under this Agreement to any Affiliate of the Purchaser, provided that the representations
and warranties and terms and conditions set out herein are validly applicable to such assignee
and, upon such assignment and completion of the transactions contemplated by this Agreement,
the Purchaser shall be released and discharged from all obligations hereunder but not before
Closing.
Additionally, notwithstanding the above, the Purchaser may direct that, on Closing, the
Purchased Assets vest in any Affiliate of the Purchaser, provided that such direction is provided
in advance of the Approval and Vesting Order so that the vesting entity is included therein.
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11.13 Third Party Beneficiaries
Unless where provided to the contrary by the specific terms hereof, this Agreement shall not
confer any rights or remedies upon any Person other than the Parties and their respective
successors and permitted assigns.

11.14 Time of the Essence
Time shall be of the essence in respect of the obligations of the Parties arising prior to Closing
under this Agreement.

11.15 Amendment
No amendment, supplement, modification or waiver or termination of this Agreement and,
unless otherwise specified, no consent or approval by any Party, shall be binding unless executed
in writing by the Party to be bound thereby.

11.16 Further Assurances
The Parties shall, with reasonable diligence, do all such things and provide all such reasonable
assurances as may be required to consummate the transactions contemplated by this Agreement,
and each Party shall provide such further documents or instruments required by any other Party
as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry
out its provisions, whether before or after the Closing Date, provided that the reasonable costs
and expenses of any actions taken after the Closing Date at the request of a Party shall be the
responsibility of the requesting Party.

11.17 Severability
Any provision of this Agreemenc which is prohibited or unenforceable in any jurisdiction shall,
as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and
shall be severed from the balance of this Agreement, all without affecting the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

11.18 Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein and each of the Parties irrevocably attoms
to the non-exclusive jurisdiction of the Courts of the Province of Ontario. The Parties consent to
the jurisdiction and venue of the Court for the resolution of any disputes under this Agreement.

11.19 Non-Merger
The representations, warranties and covenants of each Party contained in this Agreement (other
than Article 4) will not merge on and will survive the closing of the Transaction and will
continue in full force and effect, notwithstanding the closing of the Transaction or any
investigation or knowledge acquired by or on behalf of the other Party.
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11.20 Independent Legal Representation or Advice
As this Agreement has been prepared with the assistance of the Vendor's Solicitors, the Parties
acknowledge that they are aware that such solicitors have had a continuing solicitor/client
relationship with certain of the shareholders of the Vendor and that the Vendor's Solicitors may
continue now and in the future to act for such shareholders, and no Party hereto shall in any
manner attempt to have the Vendor Solicitors continuing role terminated for any reason.

11.21 Confidentiality
The Parties agree that the terms and conditions of this Agreement, as well as the identity of the
Purchaser hereunder, are confidential and shall not be disclosed to any Person except (a) to such
Parties' solicitors, advisors, agents or representatives acting in connection herewith and, then,
only on the basis that such Persons are also required to keep such information confidential as
aforesaid; and, (b) to the Court in furtherance of obtaining the Approval and Vesting Order
contemplated hereby in the ordinary course, however, the Receiver agrees to seek a sealing order
to keep the Purchase Price confidential until after Closing or such further order of the Court.
Notwithstanding the foregoing, the obligation to maintain the confidentiality of such information
will not apply to the extent that disclosure of such information is required by the Court, by law or
otherwise in connection with governmental or other applicable filings relating to the transactions
hereunder, provided that, in such case, unless the Purchaser otherwise agrees, the Vendor will, if
possible, request confidentiality in respect of such legal proceedings or governmental or other
filings. Further, notwithstanding the foregoing, the Vendor is entitled to disclose the identity of
the Purchaser hereunder to Sirius XM Radio Inc. and Sirius XM Canada Inc., on the basis that
such Persons are required to keep such information confidential.

11.22 Execution and Delivery
This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall be deemed to constitute one and the same
instrument. Counterparts may be executed and delivered either in original or faxed form or by
electronic delivery in portable document format (PDF) and the parties adopt any signatures
received by a receiving fax machine as original signatures of the parties.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

IN WITNESS OF WHICH the Parties have executed this Agreement.
BDO CANADA LIMITED, in its capacity as
Court-:appointed
Receiv r
of
Unique
Broadband Systems Ltd nd UBS-Axcera Inc.,
and not in it
· te capacity

I have the authority
corporation

to

bind the

DOL TECHNOLOGIES INC.

Per:

~

Name: Alex DolgonO:

z_,,/

/

Title: President
I have the authority
corporation

to

bind the
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SCHEDULE "A"

SRED Scope of Work and Compensation
Time Frame:

-

Provide financial information to support a SRED filing by November 30, 2019;
Provide technical information to support a SRED filing by January 15, 2020; and
Full submission of docurrents prior to January 31, 2020.

Contractors: David Dane, Dr. Karen Safaryan and Alex Dolgonos and any other employees, as
may be applicable from time to time, will be available to support all Canada Revenue Agency
("CRA") Financial and or Technical audits pertaining to the SRED Claim submission.
Documents: The SRED Claim for fiscal year 2019 scope of work will include the following
documents in hard and soft copy, all documents will be provided to the Receiver:

SRED Technical:
Detailed technical description and write up of project number one and two
describing all aspects of the work performed, achievements and short falls
experienced;
Provide any additional information requested by a SRED consultant until all
SRED reports are :'inalized for submission;
Start/end dates of project; and
All supporting evidences such as time sheets, progress reports, presentation slides,
technical summary, images of schematics and any other technical documents.
SRED Financial:
List of 3 key employees associated to the project with qualification (degree, title, #
years of experience);
Proof ofT4 salaries and wages paid pertaining to the project;
Timesheets associated to the employee;
Timesheets pertaining to all employees and contractors allocated hours to eachSRED project;
List of contractors associate to the project;
HST numbers related to contractors on the project;

- 28 Contractors statement of work to be performed during the period for the project;
Contractors invoices of SRED and non-SRED;
Contractors copies of paid checks;
Contractors copies of cashed checks;
List and amount of materials which were consumed/transformed for each project Need% SRED for each invoice; and
Material invoices of SRED and non-SRED.
Tax Financial:
Summary in tax return form of the project for inclusion on the corporate return
submission to CRA.

Compensation:
The compensation payable to DOL Technologies Inc. for assisting the Receiver with the
SRED Claim is set out in the below SRED Compensation Schedule
A deposit, as set out in the SRED Compensation Schedule, is payable to DOL
Technologies Inc. by the Receiver on submission of the SRED claim to CRA.
If the SRED refund actually received by the Receiver is less than $199,999, then total
compensation payable by the Receiver is a flat fee of $15,000 and DOL Technologies Inc.
is entitled to keep the deposit paid.
If the SRED refund actually received by the Receiver is greater than $200,000, DOL
Technologies Inc. shall be entitled to 30% of the SRED refund amount actually received
by the Receiver and the amount payable by the Receiver to DOL Technologies Inc. shall
be reduced by the deposit that was paid upon submission of the SRED claim to CRA in
accordance with the attached Compensation Schedule.
Compensation, less any deposit paid, is payable by the Receiver upon receipt of the
SRED refund by the Receiver.
In no case can the deposit paid by the Receiver exceed the compensation identified in the
"SRED Refund Range" as set out in the SRED Compensation Schedule based on the
actual SRED refund received by the Receiver. If this occurs, DOL Technologies Inc. will
refund the Receiver a portion of the deposit necessary to ensure that the total
compensation payable matches the compensation as set out in the "SRED Refund Range"
in the SRED Compensation Schedule.

SRED COMPENSATION SCHEDULE

r:ompensation Range
SRED Refund Range
$199,999.00
$1.00
$299,999.00
$200,000.00
$399,999.00
$300,000.00
$499,999.00
$400,000.00
$599,999.00
$500,000.00
$600,000.00 $1,000,000.00

Compensation
Rate
30%
30%
30%
30%
30%

Low End
$15,000.00
$60,000.00
$90,000.00
$120,000.00
$150,000.00
$180,000.00

Notes:
[1] This schedule excludes HST, which is payable by the Receiver.

High End
$15,000.00
$89,999.70
$119,999.70
$149,999.70
$179,999.70
$300,000.00

Compensation Payment Schedule
Payable Upon
SRED
Balance Payable Upon
Submission
R~ceipt of SRED Refund
Deposit
$15,000.00
$45,000.00
$60,000.00
$60,000.00
$60,000.00
$60,000.00

Low End
$0.00
$15,000.00
$30,000.00
$60,000.00
$90,000.00
$120,000.00

High End
$0.00
$44,999.70
$59,999.70
$89,999.70
$119,999.70
$240,000.00

SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATENO. I
AMOUNT $150,000.00

1.

THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of the

assets, undertakings and properties of Unique Broadband Systems Ltd. and UBS-Axcera Inc.
(together, the "Debtors") acquired for, or used in relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the "Property") appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 28 th day of May,
2019 (the Order") made in an action having Court file number CV-19-6207-00CL, has received
11

as such Receiver from the holder of this certificate (the 11 Lender11 ) the principal sum of
$150,000, being part of the total principal sum of $250,000 which the Receiver is authorized to
borrow under and pursuant to the Order.
2.

The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded monthly not in advance on the last business day of
each month after the date hereof at a notional rate per annum equal to the rate of one and one half
per cent (1.5%) above the prime commercial lending rate of the Toronto-Dominion Bank from
time to time.
3.

Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of such Property in respect of its remuneration and expenses.
4.

All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
5.

Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

-2-

to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.
6.

The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.
7.

The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.
DATED the

g:i./7
~
v day of :~e

,20d,

SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATENO. 2
AMOUNT $100,000.00

1.

THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of the

assets, undertakings and properties of Unique Broadband Systems Ltd. and UBS-Axcera Inc.
(together, the "Debtors") acquired for, or used in relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the "Property") appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 15 th day of April
2019, effective the 28 th day of May, 2019 (the "Order") made in an action having Court file

number CV-19-6207-00CL, has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of $100,000, being part of the total principal sum of $250,000

which the Receiver is authorized to borrow under and pursuant to the Order.
2.

The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded monthly not in advance on the last business day of
each month after the date hereof at a notional rate per annum equal to the rate of one and one half
per cent (1.5%) above the prime commercial lending rate of the Toronto-Dominion Bank from
time to time.
3.

Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of such Property in respect of its remuneration and expenses.
4.

All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
5.

Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

-2-

to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.
6.

The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.
7.

The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.
DATED the 8th day of July, 2019.
BDO Canada Limited, solely in its capacity
as Receiver of the Prop
, and not in its
personal <;.a-f~Q:Y

.

Title:

,art'

VJce - ?R:=>✓-~

SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO. 3
AMOUNT $350,000.00
I.

THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of the

assets, undeiiakings and properties of Unique Broadband Systems Ltd. and UBS-Axcera Inc.
(together, the "Debtors") acquired for, or used in relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the "Property") appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 15 th day of April
2019, effective the 28 th day of May, 2019 (the 11 Order 11 ) made in an action having Court file
number CV-19-6207-00CL, has received as such Receiver from the holder of this cettificate (the
11

Lender") the principal sum of $350,000, being part of the total principal sum of $750,000

which the Receiver is authorized to borrow under and pursuant to the Order.
2.

The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded monthly not in advance on the last business day of
each month after the date hereof at a notional rate per annum equal to the rate of one and one half
per cent (1.5%) above the prime commercial lending rate of the Toronto-Dominion Bank from
time to time.
3.

Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other cettificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of such Property in respect of its remuneration and expenses.
4.

All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
5.

Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this ce1tificate shall be issued by the Receiver

-2to any person other than the bolder of this certificate without the prior written consent of the
holder of this certificate.
6.

The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.
7.

The Receiver does not undertake, and it is not tmder any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.
DATED the yct day of September, 2019.

Estate No's: 31-458727
31-458728

Appendix "D"
IN THE MATTER OF THE RECEIVERSHIP OF
UNIQUE BROADBAND SYSTEMS LTD. AND UBS-AXCERA INC.
RECEIVER'S STATEMENT OF RECEIPTS AND DISBURSEMENTS
(for the period May 28, 2019 to December 2, 2019)
INTERIM STATEMENT

CAD FUNDS

USD FUNDS

50,000.00
4,669.88
1,142,541.38
600,000.00
210,806.62
11,000.00
80,010.07
25,357.04
222.99
2,124,607.98

$ 227,860.00

DISBURSEMENTS:
Transfer to other bank account
Appraisal fees
Filing fees
Change of locks
Occupation rent
Payroll
[1] Consultants' fees
Payroll source deductions
WSIB
Utilities
Telephone/cell phone
Insurance/group insurance
Commission
Freight
Purchases & operating expenses
HST paid
Courier
Bank Charges
Office & administration
Receiver's fees
Legal fees
Total Disbursements

63,070.00
17,500.00
70.00
890.00
173,062.54
443,668.16
446,798.40
153,834.97
987.96
18,079.19
15,617.23
122,323.50
2,089.32
13,071.09
130,913.55
131,180.24
36.86
932.23
979.31
221,562.53
88,549.65
2,045,216.73

871,800.00

1,173,407.68

RECEIPTS OVER DISBURSEMENTS

$

$ 390,344.87

RECEIPTS:
Deposits
Cash in bank
Transfers from other bank account
Receiver's borrowings
Accounts receivable/sales
Sale of furniture
HST Refunds
HST Collected
Miscellaneous refunds
Total Receipts

$

79,391.25

Converted to CAD
Funds
$1.3289
$

46,956.58
1,288,935.97

1,563,752.55

302,803.15
62,400.60
1,712,867.01
2,078,070.76

COMBINED
TOTAL
CAD FUNDS
$

1,158,535.02
305.71
221,312.33
74,653.48
42,608.31
6,284.46
20,561.75
951.32
184.11
31,130.81
23.26
2,790.90
1,559,341.47

230.05
166,537.99
56,176.90
32,062.84

4,729.07
15,472.76
715.87
138.54
23,426.00
17.50
2,100.16

$

518,729.30

352,803.15
4,669.88
1,204,941.98
600,000.00
1,923,673.63
11,000.00
80,010.07
25,357.04
222.99
4,202,678.74
1,221,605.02
17,500.00
70.00
1,195.71
394,374.87
518,321.64
489,406.71
153,834.97
987.96
24,363.65
15,617.23
142,885.25
3,040.64
13,255.20
162,044.36
131,180.24
60.12
3,723.13
979.31
221,562.53
88,549.65
3,604,558.20

$

598,120.55

Notes:
[1] Consultants' fees include the wages paid to engineers on staff and consultants in Europe engaged by the company
to market and sell its products internationally.
[2] Cash held in U.S. currency has been converted to Canadian currency using the Bank of Canada exchange rate on
November 29, 2019.

Tel: 416 865 0210
Fax: 416 865 0904
www.bdo.ca

BDO Canada Limited
20 Wellington Street E, Suite 500
Toronto ON M5E 1C5 Canada

Unique Broadband Systems Ltd. and UBS Axcera Inc.
c/o BDO Canada Limited
20 Wellington Street East, Suite 500
Toronto, ON
M5E 1C5
Date

Invoice

25 September 2019

CINV0311903

RE

Unique Broadband Systems Ltd. and UBS-Axcera Inc.

TO OUR FEE FOR PROFESSIONAL SERVICES rendered in connection with our Receivership Engagement,
of the above-noted, for the period from May 28, 2019 to 30 August 2019, as described below:
Our Fee

$ 212,084.50

Disbursements
Travel / Mileage / Parking / Parking

792.74

Postage - Mailings to Creditors

176.91

PPSA Search
Administrative Fee - 4%

25.00
8,483.38

Subtotal
HST - 13.00% (#R101518124)

9,478.03
221,562.53
28,803.13

TOTAL

$ 250,365.66

Summary of Time Charges:
J. Parisi, Partner
B. Newton, Sr. Manager
G. Cerrato, Senior Manager
M. Marchand, Senior Manager
N. Jahja, Manager
B. Bone, Manager
T. Montesano, Administrator
R. Benoy, Jr. Administrator
J. Rose, Jr. Administrator
Administrative
Total

Hours
37.90
0.30
154.80
86.70
222.70
5.00
8.90
58.80
22.50
160.80
758.40

Rate
525.00
525.00
465.00
350.00
225.00
225.00
200.00
150.00
150.00

Amount
19,897.50
157.50
71,982.00
30,345.00
50,107.50
1,125.00
1,780.00
8,820.00
3,375.00
24,495.00
$ 212,084.50

BDO Canada Limited is an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.

Date

Professional

Description

Hrs.

28-May-19

Beth Ann Bone

Sit in on meeting re filing order with Court, prepare for and attend
on site and recover information required to obtain order for cross
border recognition.

5.0

28-May-19

Gary Cerrato

Conference call with TD Bank re receivership proceedings;
attendance at the company's premises to take possession; meeting
with management to discuss receivership proceedings.

6.0

28-May-19

Josie Parisi

Meeting with TD re UBS; call with G. Cerrato re strategy, numerous
calls with A&B, BDO USA, G. Cerrato and M. Marchand.

4.1

28-May-19

Matthew Marchand

Meeting with TD re updates re sales process and receivership
proceedings; teleconference with TD and TGF re proceeding with
receivership and related matters; prepare to attend site re taking
possession; correspondence with risk advisory services group re
computer access; correspondence with R. Tuzzi re changing locks;
phone call with J. Parisi and G. Cerrato re strategy and immediate
steps; correspondence with N. Jahja re same; attend site; meeting
with D. Dane and receiver's team members re receivership and next
immediate steps; matters related to securing both premises; review
emails and attachments from D. Dane re priority payables;
correspondence with IT re receiver's website.

8.4

28-May-19

Nerina Jahja

Attend premises with M. Marchand and G. Cerrato to take
possession; take pictures and videos of both UBS locations; attend
meeting with shareholders; assist with changing of locks, and pass
codes for employees.

4.3

29-May-19

Gary Cerrato

Call with G. Phoenix re shareholders intentions to purchase
Canadian assets; attendance at the company's premises; taking
possession issues; meetings with shareholders; tour premises with
shareholders to review inventory; update calls with R. English re
strategy; update calls with TD Bank re strategy and shareholders
willingness to make a stalking horse bid; further meetings with
shareholders to discuss possibly purchasing TD's security.

6.0

29-May-19

Josie Parisi

Call with R. English re engagement; conference call A&B and BDO re
strategy and next steps; review cash flow; review documents from
TGF; correspondence with BDO USA re Delaware.

2.8

29-May-19

Matthew Marchand

Attend site; provide direction to N. Jahja; correspondence with D.
Dane and shareholders re potential resolution and related matters;
teleconference with legal counsel re updates; tend to books and
records; meeting with employees re situation and updates;
teleconference with legal counsel re updates; teleconference with
TD re updates and situation; meetings with shareholders re potential
offer; discussions with bookkeeper re accounts receivable; review
accounting records; correspondence with and provide direction to
T. McCabe re taking possession in US; review facility leases; review
bank transactions and Sirius contract; correspondence with IT re
receiver's website; matters related to retrieval and review of
electronic accounting records.

7.8
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Date

Professional

Description

Hrs.

29-May-19

Nerina Jahja

Attend premises; various meetings with employees, shareholders, G.
Cerrato and M. Marchand; review insurance policy and add BDO as
loss payee and additional insured in the policy; follow up with alarm
company and add Receiver information; review bank statements and
reconciliations; review and properly age accounts receivable;
review leases for both UBS locations.

6.4

30-May-19

Gary Cerrato

Call with R. English; review of strategy email from R. English; review
of cash flow with M. Marchand; calls with J. Parisi re strategy;
updates from TD Bank re willingness to accept sale of security and
issues with EDC; dealing with various other taking possession and
operational issues.

4.5

30-May-19

Josie Parisi

Update call with G. Cerrato; review various emails.

3.4

30-May-19

Matthew Marchand

Attend site; discussions with staff re accounting records; review
email from J. Swan re offer; correspondence with J. Parisi re cash
flow projection; review estate checklists; provide direction to N.
Jahja; review accounts receivable listing and cash flow projection;
phone call with T. McCabe re Pittsburgh location and related
matters; review PPSA.

4.5

30-May-19

Nerina Jahja

Attend premises; various discussions with M. Marchand in regards to
receivables and cash flow; review of PPSA; follow up with D. Dane
and bookkeeper in regards to items on the PPSA; obtain bank log in
information and log in to review bank activity for UBS and UBS
Axerra; several meetings with bookkeeper in regards to other leases,
UBS Axerra receivables and creditor listing; update priority payable
tracker.

6.5

31-May-19

Gary Cerrato

Conference call with R. English re update on EDC's position;
conference call with TD Bank re funding and other issues; various
calls with M. Marchand re operational issues; review and of US
recognition proceedings documents; email exchanges with counsel
re US recognition proceedings; calls with A. Dolgonos re various
issues with EDC and his potential offer for the assets and issues with
Sirius XM contract in light of receivership; update calls with M.
Marchand.

4.5

31-May-19

Josie Parisi

Call with TD, various calls with G, Cerrato and M. Marchand re
findings and negotiations with A. Dolgonos.

1.1

31-May-19

Matthew Marchand

Attend site; review correspondence re EDC and next steps; matters
related to inventory count, cash flow review, accounts receivable,
books and records; correspondence with T. McCabe re UBS Axcera
inventory and related matters; phone call with J. Swan re updates;
correspondence with D. Dane and A. Dolgonos re offer for assets.

3.6

31-May-19

Nerina Jahja

Serve landlords with Receivership order; draft Receiver's notice;
draft WEPP letter for employees; review creditor list;
communication with insurance company.

3.1
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Hrs.

3-Jun-19

Gary Cerrato

Conference call with TD, TGF and EDC; call with J. Parisi re next
steps; call with M. Marchand; dealing with administration issues;
review of draft cash flow statement.

2.5

3-Jun-19

Josie Parisi

Conference call with EDC re next steps; call with G. Cerrato and M.
Marchand re next steps.

1.4

3-Jun-19

Matthew Marchand

Attend site; matters related to cash flow; matters related to
inventory count; correspondence with N. Jahja re landlords,
inventory count and notice of receiver; teleconference with TD, EDC
and TGF re situation and updates; phone call with J. Parisi and G.
Cerrato re same; correspondence with T. McCabe re UBS Axcera;
correspondence with G. Cerrato re updates; correspondence with
Pam re employee arrears; visit 120 Spinnaker.

4.1

3-Jun-19

Nerina Jahja

Summarize bank activity; summarize daily expenses; reach out to
Landlords and serve them with copy of the Receivership order;
conversations with S. Ford in regards to past due rent; discussion
with landlord at 120 Spinnaker in regards to postdated cheque.

4.2

4-Jun-19

Gary Cerrato

Conference call with TD Bank; calls with A. Dolgonos re moving
forward; dealing with UBS Axcera US proceedings information and
forward; dealing with other matters; emails to counsel re
shareholder concerns.

3.5

4-Jun-19

Jordan Rose

Performed inventory count at 400 Spinnaker.

5.0

4-Jun-19

Josie Parisi

Call with R. English re discussion with EDC; call with TD re funding
and next steps, call with G. Cerrato re sale of the assets.

0.9

4-Jun-19

Matthew Marchand

Attend site; matters related to inventory count; correspondence
with D. Dane; correspondence with K. Safarayan re new orders,
shipping, service work and related matters; teleconference with TD
re funding and related matters; compute estimate of cost incurred
to date by receiver; provide direction to staff re inventory count;
correspondence with R. Bengino re landlord issues; matters related
to US recognition order; matters related to bank accounts; matters
related to notice of receiver and receiver's statement.

6.2

4-Jun-19

Nerina Jahja

Inventory review at 400 Spinnaker; obtain lease for Freedom Dr.
USA; different discussion with R. Bengino; discussions with N. Clark
in regards to payables.

6.7

4-Jun-19

Ruth Benoy

Inventory count at 400 Spinnaker Way.

5.0

4-Jun-19

Tony Montesano

Draft bank letters to TD bank, RBC, Citizens bank and Key Bank; fax
letters to same.

1.0

5-Jun-19

Jordan Rose

Performed inventory count at 400 Spinnaker.

7.5

5-Jun-19

Josie Parisi

Discussions with R. Bengino re EDC and principals.

0.6
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Hrs.

5-Jun-19

Matthew Marchand

Matters related to notice of receiver and receiver's statement,
inventory and providing direction to staff.

1.5

5-Jun-19

Nerina Jahja

Attend UBS premises; assist with inventory counting; several
discussions with M. Marchand, and UBS employees in regards to
inventory; discussion with G. Cerrato in regards to US
Counterparties.

6.3

5-Jun-19

Ruth Benoy

Inventory count at 400 Spinnaker Way.

7.5

6-Jun-19

Gary Cerrato

Call with J. Lizewski re appraisal; prepare documents for appraisal;
calls with counsel.

2.1

6-Jun-19

Jordan Rose

Performed inventory count at 400 Spinnaker.

3.5

6-Jun-19

Josie Parisi

Review correspondence with EDC, TGF and execute docs for new
bank accounts, call with Gowlings regarding the purchasing the
bank's security; call with G. Cerrato and M. Marchand.

1.8

6-Jun-19

Matthew Marchand

Matters related to landlords, inventory count, notice of receiver,
accounts receivable collections, payroll, and strategy and planning;
correspondence with S. Ford re 400 Spinnaker landlord issues;
correspondence with R. Bengino re UBS Axcera landlord matters;
phone call with G. Cerrato and J. Parisi re updates and strategy;
teleconference with TDC, TD and TGF re assignment of debt and
security, updates and next steps; review various correspondence.

6.4

6-Jun-19

Nerina Jahja

Attend premises at 400 and 120 Spinnaker; assist with inventory
listing; discussion with realtor and M. Marchand in regards to listing
the property; review of bank activity and incoming wires; summarize
arrears rent; discussions with the gas company for UBS Axcera in
order to get service turned back on.

6.2

6-Jun-19

Ruth Benoy

Inventory count at 400 Spinnaker Way.

7.5

7-Jun-19

Gary Cerrato

Attendance at the company's premises; dealing with payroll; funding
issues; meeting with management re offer; calls with counsel re
same; dealing with operational matters;

5.0

7-Jun-19

Josie Parisi

Update call with G. Cerrato.

0.8

7-Jun-19

Matthew Marchand

Attend site; matters related to payroll, accounts receivable,
banking, and inventory; meeting with S. Ford re landlord;
correspondence with G. Cerrato re updates.

6.0

7-Jun-19

Nerina Jahja

Reach out to electricity company in Pennsylvania in order to put a
hold on the shut off notice; review bank activity; prepare deposit
for the AR received; conversation with M. Marchand in regards to
TVO service repair.

2.1

7-Jun-19

Ruth Benoy

Began Sirius XM inventory count at 120 Spinnaker Way with F. Say;
updated Sirius XM excel inventory list.

7.5
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Date

Professional

Description

Hrs.

10-Jun-19

Gary Cerrato

Calls with TD re funding issues; calls with staff re operational issues;
funding payroll, payment of other expenses; calls with counsel re
status of EDC and TD settlement; attend to other operational
matters.

2.6

10-Jun-19

Jordan Rose

Performed data entry pertaining to inventory count.

6.5

10-Jun-19

Josie Parisi

Review emails from G. Cerrato and TGF; receive call from T. McCabe
re UBS Axcera and employees.

0.7

10-Jun-19

Matthew Marchand

Matters related to payroll, banking, and landlord at 400 Spinnaker;
review 400 Spinnaker lease agreement; provide direction to staff re
inventory and payroll; correspondence with Pam re deposits, sales,
payroll and outstanding matters; correspondence with G. Cerrato re
stalking horse offer, payroll and banking; correspondence with R.
Bengino re landlord issues; correspondence with L. Dula re bank
accounts; correspondence with N. Jahja re UAB Axcera issues;
correspondence with S. Ford re 400 Spinnaker.

5.0

10-Jun-19

Nerina Jahja

Attend premises; several discussion with G. Cerrato in regards to
payroll, inventory and rent; assist G. Cerrato with summarizing
payroll arrears; discussions with the internet, phone and electricity
company in regards to the Receivership; review bank activity.

6.3

10-Jun-19

Ruth Benoy

Updated inventory list of 400 Spinnaker Way; updated Sirius XM
inventory lists.

7.5

11-Jun-19

Gary Cerrato

Prepare receiver's certificate; dealing with funds transfer; dealing
with other operational issues and matters; correspondence with US
counsel; calls with liquidator re appraisal of assets in the US; calls
with D. Dane and shareholders re moving forward with an offer and
dealing with existing orders.

3.3

11-Jun-19

Matthew Marchand

Matters related to banking, payroll, accounts receivable, and
operations; correspondence with G. Cerrato and J. Jahja re same.

2.1

11-Jun-19

Nerina Jahja

Attend premises; various calls with utility suppliers in the USA;
review bank activity; discussions with M. Marchand; discussions with
N. Clark and Pamela in regards to payables and deposits.

6.0

12-Jun-19

Gary Cerrato

Conference call with Sirius XM and D. Dane and A. Dolgonos to
discuss receivership and plan moving forward; call with TD Bank re
funding issues; dealing with administration and operating issues; call
with R. Bengino and EDC counsel; call with TD bank re wire transfer
issues; calls with D. Dane re follow up call re Sirius XM call and
contract payment issues.

3.5

12-Jun-19

Josie Parisi

Review various documents and emails from TGF re negotiations with
principals; discussions with G. Cerrato re status and next steps.

0.9
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Date

Professional

Description

Hrs.

12-Jun-19

Matthew Marchand

Attend site; matters related payroll, inventory, employee issues,
banking, accounts receivable, expenses and sale; provide direction
to R. Benoy re inventory count; draft email to F. Say re Sirius
inventory; teleconference with TD Bank re financing and banking
activity;

4.9

12-Jun-19

Nerina Jahja

Draft termination letters; process deposit received; check bank
activity; dealing with National Time in regards to their equipment;
dealing with shipping companies and made arrangement for
shipping's.

2.9

12-Jun-19

Ruth Benoy

Updating parts inventory list for 400 Spinnaker.

2.5

13-Jun-19

Gary Cerrato

Attend conference call with Delaware court re recognition
proceedings; review and approve deposits and disbursements;
dealing with operational issues.

2.5

13-Jun-19

Josie Parisi

Discussions with Nerina re payroll, review deposits re USD funds.

0.3

13-Jun-19

Matthew Marchand

Attend site; correspondence with S. Ford re 400 Spinnaker; review
lease re same; correspondence with Pam re payroll, critical
expenses, expected receipts, and correspondence with vendors;
correspondence with N. Jahja re UBA Axcera; phone call with S. Ford
re 400 Spinnaker; phone call with G. Cerrato re status of offer and
US recognition order; matters related to inventory count, vendor
expenses and shipments.

5.5

13-Jun-19

Nerina Jahja

Dealings with Empire Insurance in regards to employee benefits;
discussion with J. Parisi and G. Cerrato in regards to the same; calls
with Levingston and Rush Freight; prepared rent cheque for Dancor;
check bank activity.

2.6

13-Jun-19

Tony Montesano

Correspond with C. Straram TD Bank regarding request for bank
statements and cancelled cheques.

0.1

14-Jun-19

Matthew Marchand

Matters related to inventory count, expenses, banking, operations,
and employees; correspondence with J. Jahja re same.

1.9

14-Jun-19

Nerina Jahja

Attend premises; discussions with R. Benoit regarding inventory;
discussions with D. Dane in regards to payables and freights;
discussions with M. Marchand in regards to insurance and returned
payment; set up US Recognition orders in the system; notify utility
companies in the US.

5.5

14-Jun-19

Ruth Benoy

Counted Sirius inventory with F. Say at 120 Spinnaker; updated Sirius
and Parts inventory lists; began verification tests at 400 Spinnaker.

6.5

17-Jun-19

Gary Cerrato

Dealing with operational matters; review of emails; calls with
liquidator; calls with counsel.

2.5

17-Jun-19

Josie Parisi

Speaking with Pamela from UBS regarding third party goods return.

0.3
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Date

Professional

Description

Hrs.

18-Jun-19

Gary Cerrato

Dealing with operational issues; review of emails re orders;
coordinating with appraiser to get access to the Canadian and US
facilities.

1.0

18-Jun-19

Nerina Jahja

Check bank activity; communication with N. Clark in regards to
payroll; spoke to Pam and G. Cerrato in regards to paying
Livingstone; check with R. Benoy in regards to inventory update.

1.5

18-Jun-19

Ruth Benoy

Updating Parts Inventory list for 400 Spinnaker; began sample
testing of inventory count at 400 Spinnaker.

4.0

18-Jun-19

Tony Montesano

Prepare payment of invoice.

0.1

19-Jun-19

Gary Cerrato

Dealing with operational expenses.

0.5

19-Jun-19

Josie Parisi

Call with R. English re DaVinci and potential purchaser.

0.2

19-Jun-19

Nerina Jahja

Attend premises; review bank activity; inquire in regards to Sirius
Wire; follow up and calculate rent payments for 400 Spinnaker and
UBS Axcera; follow up with Bell, UPS and Rush Freight in order to
get the current billing from the date of the Receivership; several
conversations with M. Marchand and G. Cerrato in regards to
accounting records; review payroll and coordinate the processing
with R. Benoy; review PO orders sent by UBS; discuss payment of the
overseas consultants; follow up with Empire insurance in regards to
employee benefits; follow up with M. Rhodes in regards to general
liability insurance.

7.5

20-Jun-19

Gary Cerrato

Dealing with funding issues and transfer of Sirius XM funds; call with
TD Bank re same; call with R. Bengino re status of developments
between EDC and TD; correspondence with US employees re payroll;
dealing with other administration issues.

2.0

20-Jun-19

Ruth Benoy

Prepared cheque requisitions for inventory helpers, employee and
consultants' payroll due June 21st, reimbursement for employee's
expenses, cleaning/ operating expenses for the month of June, rent
for June for 400 spinnaker and group benefits for May.

1.0

21-Jun-19

Gary Cerrato

Correspondence and calls with TD Bank re receivership funding;
dealing with review and approval of operating disbursements; calls
with N. Jahja re same; call with R. Hass from Corporate Assets re
initial opinion of value of assets.

4.0

21-Jun-19

Josie Parisi

Call with T. McCabe re UBS Axcera.

0.1

24-Jun-19

Gary Cerrato

Review of draft term sheet and provide comments; call with R.
Bengino re same; review of correspondence between R. Bengino and
counsel for Teodori Enterprises; correspondence and calls with TD
to arrange for funding.

2.0

24-Jun-19

Josie Parisi

Assisting G. Cerrato with payroll issue; signing cheques; review
terms of operating agreement; suggest changes to the terms.

0.7
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Professional
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Hrs.

24-Jun-19

Matthew Marchand

Review email correspondence re landlord matters; review email
correspondence re offer for assets; correspondence with N. Jahja
and G. Cerrato re banking and expenses; correspondence with Pam
re payroll; review draft term sheet of offer from shareholders;
review general ledger details; review correspondence re receiver's
certificate and funding.

1.3

24-Jun-19

Nerina Jahja

Review email from US Landlord, inform G. Cerrato and process rent
payment; follow up with First Insurance in regards to the wire
payment; communications with G. Cerrato and M. Marchand in
regards to D&O Insurance; review bank activity; hand-deliver payroll
cheques to UBS.

4.7

25-Jun-19

Gary Cerrato

Calls with R. Bengino re TMI issue with 400 Spinnaker Way landlord;
call with R. Bengino re discussions with Sirius XM's Canadian Counsel;
review of term sheet; dealing with other operational issues.

2.0

25-Jun-19

Josie Parisi

Review emails from TGF re operating agreement.

0.3

25-Jun-19

Matthew Marchand

Review correspondence re banking and funding; review general
ledgers; review lease payment; correspondence with N. Jahja re
updates; receive phone call from prospective purchaser.

1.1

25-Jun-19

Nerina Jahja

Various discussions with G. Cerrato in regards to rents, HST account,
and shipment charges; coordinate payment to Rush; coordinate
payments for Internet and Livingstone; UPS in regards to account
suspension.

2.3

26-Jun-19

Gary Cerrato

Dealing operational and financial matters; calls with counsel re
strategy re sale.

2.5

26-Jun-19

Matthew Marchand

Review email correspondence re expenses; correspondence with N.
Jahja re landlord issues, vendor issues, expenses and customer
orders; review expense requests; email correspondence with D.
Dane re accounting records.

1.0

26-Jun-19

Nerina Jahja

Coordinate with R. Wahab from Rush Freight in regards to past
shipments and warehouse costs; discussion with Pamela in regards
to AP; confirm payment with Empire in regards to employee
benefits; call with UPS in regards to account suspension; process
rent cheque for 120 Spinnaker; calls with Comcast in regards to UBS
Axcera and their service interruption.

5.1

27-Jun-19

Matthew Marchand

Correspondence with J. Parisi re Sirius; review correspondence re
HST and sale agreement; correspondence with N. Jahja re payroll
deductions and expenses; review expenses.

1.0

27-Jun-19

Nerina Jahja

Various discussions with G. Cerrato in regards to rents, HST account,
and shipment charges; coordinate payment to Rush; coordinate
payments for Internet and Livingstone.

2.3
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28-Jun-19

Matthew Marchand

Review correspondence re expenses; correspondence with N. Jahja
re same.

0.3

28-Jun-19

Nerina Jahja

Various communications with Livingstone and Rush Freight in regards
to new shipment needed for Sirius XM; discussion with Pam and G.
Cerrato in regards to the same; review bills for UBS Axcera, review
bank activity and process payables.

2.8

2-Jul-19

Gary Cerrato

Review of correspondence from R. Bengino re updates on sale;
discussions between EDC and shareholders; call with R. Bengino re
same; draft email to R. Bengino re Receiver's concerns with a sale
of EDC's security; calls from potential purchaser interested in
purchasing UBS assets from the Receiver; review of liquidation
appraisal; review of affidavit of Lost Certificate received from M
Harvey; calls with N. Jahja re operational issues.

2.7

2-Jul-19

Matthew Marchand

Review correspondence re payroll and landlord; review expenses;
correspondence with N. Jahja and Pam re cash receipts.

0.4

2-Jul-19

Nerina Jahja

Dealings with G. Turk from Livingstone and with Rush Freight;
update UBS group in regards to the same; communications with Snap
Financial in regards to past due payment and update G. Cerrato in
regards to the same; several discussions with Pam in regards to
payroll and Nora from UBS Axcera; review bank activity;
communication with G. Cerrato in regards to payable for the week
and funds remaining; process payments.

5.2

3-Jul-19

Gary Cerrato

Draft email to R. Bengino re concerns about current offer to sell
EDC's security to shareholders; review of email from G. Phoenix re
structure of security purchase; calls with N. Jahja re operational
issues and disbursement approval; review of operational expenses
and prepare schedule of the Receiver's operational obligations to
July 3, 2019; email to TD Bank re transfer of US Funds; draft email
to Sirius XM's counsel re Amendment 10 payment outstanding.

2.9

3-Jul-19

Matthew Marchand

Review correspondence re payroll, cash receipts and expenses;
correspondence with N. Jahja re updates.

0.5

3-Jul-19

Nerina Jahja

Several discussions with landlord in regards to rent payments;
discussions with N. Clark in regards to payroll and US landlord and
payables, various discussions with Pam in regards to payables
including payroll deductions due; review bank accounts; discussion
with G. Cerrato in regards to new orders, payroll and vacation pay
and current cash flow; communication with Rush Freight; review of
payroll entries for each employee.

4.6

4-Jul-19

Gary Cerrato

Updating accounting and prepare receiver's cash position report;
various calls with counsel re funding shortfall and discussions re debt
purchase transaction between shareholders and EDC; review of
correspondence from potential purchaser; call with potential
purchaser to set up conference call with their executives;
conference call with executives to discuss their interest in

5.3
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purchasing the UBS assets; further call to further discuss details of
possible transaction; draft email to potential purchaser re terms of
asset sale the Receiver would be willing to entertain; follow up and
review of email correspondence re Sirius XM June 2019 payment;
call with M. Shakra counsel to Sirius re follow up on Sirius XM
payment; call with N. Jahja re operational and funding issues.
4-Jul-19

Josie Parisi

Call with G. Cerrato re update on UBS.

0.7

4-Jul-19

Matthew Marchand

Review email correspondence re cash receipts, banking, expenses.

0.2

4-Jul-19

Nerina Jahja

Attend premises; discussion with Pam in regards to payables and
payroll; review cheque requisitions; discussion with M. Rhodes in
regards to June' premium and trailer insurance; prepare R&D based
on discussions with G. Cerrato; review bank accounts.

3.5

5-Jul-19

Gary Cerrato

Conference call with R. Bengino and J. Ross to discuss funding, debt
security deal structure and potential purchaser; review of draft
offer received; draft email response re possible issues for potential
purchaser to consider in its LOI; calls with potential purchaser re
offer and deposit requirements; calls with R. Bengino re offer and
funding shortfall and request for funding from EDC; review of email
correspondence from EDC's counsel; attend to operational and
disbursement funding issues; review of executed LOI.

2.6

5-Jul-19

Josie Parisi

Review draft offer from potential purchaser; review final offer;
review various emails re status with EDC; email correspondence with
G. Cerrato.

0.9

5-Jul-19

Matthew Marchand

Review correspondence re receipts; correspondence with N. Jahja
re payroll and CRA.

0.1

5-Jul-19

Nerina Jahja

Inquire and process CRA cheque for payroll deductions;
communication with G. Cerrato in regards to Sirius XM funding;
review bank account; communication with R. Benoy in regards to
payments made; communication with C. Straram from TD in regards
to transfer of funds; inquiry on US deductions.

3.7

8-Jul-19

Gary Cerrato

Review of Share Certificate affidavit and execute; call with D. Dane
to review accounting to date; update accounting; emails to
potential purchaser re offer follow up and deposit; draft and
forward Receiver' Certificate 2; call with R. Bengino to discuss issues
with debt sale and priority payables and discuss offer; attend
conference call with TGF and EDC to discuss offer and strategize;
follow up emails re potential purchaser’s deposit; call with N. Jahja
re WEPPA filing.

4.5

8-Jul-19

Josie Parisi

Review email correspondence with G. Cerrato re EDC funding and
potential purchaser's offer.

0.7

8-Jul-19

Matthew Marchand

Review email correspondence re cash receipts;
correspondence with R. Bengino re landlord matters.

0.2

email
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Date

Professional

Description

Hrs.

9-Jul-19

Gary Cerrato

Call with R. Bengino to strategize on call with 400 Spinnaker Way
Landlord; conference call with C. Papadopoulos and S. Ford to
discuss TMI arrears and receiver's intentions with regard to the
premises; calls with potential purchaser re LOI terms; review and
forward amended LOI to potential purchaser for consideration; calls
with N. Jahja re various operational issues; prepare and forward
professional fee amounts to shareholders; review of term sheet
details.

3.3

9-Jul-19

Josie Parisi

Review agreement and blackline to agreement.

0.4

9-Jul-19

Matthew Marchand

Correspondence with N. Jahja
correspondence re cash receipts;

email

0.1

9-Jul-19

Nerina Jahja

Review bank activity; follow up with R. Benoy in regards to deposit
slips; follow up with Snap Financial in regards to the cheque sent
July 2nd; various discussion with Pam and T. Montesano in regards
to WEPPA calculations; follow up with D. Dane and N. Clark in
regards to UBS Axcera revenue; update Gary on the same and update
him on the CRA deductions prior to Receiver being appointed; follow
up Pam in regards to AP; follow up with TD in regards to funds
transferred; review DVB Tech's inquiry.

3.8

9-Jul-19

Tony Montesano

Prepare WEPP letters to former employees and template.

0.7

10-Jul-19

Gary Cerrato

Review of accounting and forward GL’s to D. Dane; discussions and
correspondence with N. Jahja re WEPPA; review of operating issues;
meeting with S. Ford from Dancor (landlord 400 Spinnaker Way) to
discuss outstanding rent and possibility of moving assets out of
premises; review of amended LOI from potential purchaser;
discussions with shareholders.

3.5

10-Jul-19

Josie Parisi

Review various correspondence re status of offer from potential
purchaser.

0.2

10-Jul-19

Matthew Marchand

Correspondence with G. Cerrato re payroll deduction remittance
arrears and updates.

0.2

10-Jul-19

Nerina Jahja

Follow up with Snap Financial in regards to the cheque sent July
2nd; put a stop on that cheque and hand deliver another cheque in
order to stop the cancellation notice; communication with Gary and
Keren in regards to EU employee; several communications with D.
Dane in regards to the GL for both entities; follow up with G. Cerrato
in regards to the same; communication with Pam and N. Clark in
regards to the US deductions; follow up with G. Cerrato in regards
to Snap Financial payment.

4.2

11-Jul-19

Gary Cerrato

Review of request for payment to European suppliers; call with N.
Jahja re same; draft email to management re same; call with T.
Montesano re WEPPA issues.

1.0

re

WEPPA;

review
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Date

Professional

Description

Hrs.

11-Jul-19

Josie Parisi

Review final signed agreement with potential purchaser and
correspondence with G. Cerrato re same.

0.3

11-Jul-19

Matthew Marchand

Correspondence with N. Jahja and T. Montesano re WEPPA.

0.2

11-Jul-19

Nerina Jahja

Communication with Empire in regards to July billing; discussion
with R. Benoy in regards to cheque requisitions; discussions with
Pam in regards to WEPPA; various discussions with G. Cerrato in
regards to EU employee.

1.8

12-Jul-19

Matthew Marchand

Review expenses; correspondence with N. Jahja re same;
correspondence with L. Dula re banking, cash receipts and account
transfers; correspondence with N. Jahja re WEPPA; review WEPPA.

1.5

12-Jul-19

Nerina Jahja

Attend premises; various discussions with Pam in regards to payables
and new orders and annual payroll; discussions with T. Montesano
and M. Marchand in regards to WEPPA; follow up with R. Benoy in
regards to cheque requisitions; communication with D. Dane and M.
Rhodes in regards to trailer insurance.

3.7

12-Jul-19

Tony Montesano

Set up Receiver’s WEPP account with Service Canada.

0.5

15-Jul-19

Gary Cerrato

Review of operating disbursements and approve; dealing with other
operational matters; call with R. Bengino re information to be
provided to Sirius XM; review of comments on LOI provided by J.
Ross; further review of amended LOI; call with potential purchaser
re LOI.

1.7

15-Jul-19

Matthew Marchand

Review expenses; correspondence with R. Benoy re same.

0.6

15-Jul-19

Nerina Jahja

Review cheque requisitions; communication with D. Dan and Pam in
regards to CRA payments; review accounts payable and coordinate
with R. Benoy in order to pay outstanding amounts; dealings with A.
Carli in regards to 120 Spinnaker rent; dealing with insurance
company in regards to the auto policy cancellation; communication
with N. Clark in regards to the water bill.

4.3

16-Jul-19

Gary Cerrato

Review of EDC's mark up of LOI; review and approve wire transfers
for US payments; draft email to potential purchaser re amendments
to LOI; call with potential purchaser re same.

1.2

16-Jul-19

Matthew Marchand

Correspondence with L. Dula and N. Jahja re banking;
correspondence with N. Jahja and R. Benoy re expenses and related
matters; review expenses.

0.9

16-Jul-19

Nerina Jahja

Review bank activity; communication with G. Cerrato in regards to
wire payments; communication with UBS in regards to new orders;
review premium for employee benefits; coordinate payment;
coordinate rent payment for USA; review payroll; review WEPPA
numbers provided by UBS.

3.0
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Date

Professional

Description

Hrs.

16-Jul-19

Tony Montesano

Discussion with N. Jahja WEPP calculation; discuss termination of
employees; review calculation of outstanding wages.

0.5

17-Jul-19

Matthew Marchand

Review correspondence re accounting records; correspondence with
N. Jahja re WEPPA.

0.2

17-Jul-19

Nerina Jahja

Communication with K. Safaryan in regards to foreign consultants;
communication with Pam in regards to terminated employees;
review payables and coordinate with R. Benoy for payments;
discussion in regards to QB recordings; discussion in regards to the
foreign consultant and his commission; prepare and send R&D to
UBS.

4.7

18-Jul-19

Gary Cerrato

Conference call with J. Ross and R. Bengino; turn of LOI and other
issues; call with potential purchaser re same; review and approve
payroll and other disbursements; dealing with operational issues.

1.7

18-Jul-19

Josie Parisi

Review various correspondence regarding potential purchaser.

0.3

18-Jul-19

Nerina Jahja

Coordinate payroll cheques; do a break down analysis for the R&D
and send to D. Dane for review; coordinate with R. Benoy for
deposits and payments.

4.1

18-Jul-19

Tony Montesano

Calculate WEPP entitlement; enter former employees information
and claim amount into WEPP Service Canada site.

2.0

19-Jul-19

Gary Cerrato

Call with D. Dane re issues with Sirius XM and allegations receiver is
quoting prices for DRU's; call with potential purchaser on further
amendments to LOI; review of parts purchase request.

1.3

22-Jul-19

Gary Cerrato

Review LOI amendments; call from G. Phoenix re update on progress
with EDC on security sale; call with R. Bengino re pursuing potential
purchaser’s offer and Receiver's exposure to fees and operating
disbursements; updating accounting; emails to L. Dula re missing
transactions; forward email to DJ Miller and R. Bengino re Receiver's
concerns with signing back LOI and Receiver's exposure if sale
doesn't close; preparing cash position report.

2.4

22-Jul-19

Nerina Jahja

Correspondence with A. Carli in regards to 120 Spinnaker rent and
utilities; review foreign contractor payments; discussion with
former employee requesting payment information; review banking
and payables.

2.1

23-Jul-19

Gary Cerrato

Further turn and amendment to LOI; call with potential purchaser
re same; review of termination letter and revise; review of WEPPA
schedule and discuss issues with submitting WEPPA claims; update
email on status of sale negotiations and Receiver's concerns to J.
Parisi; review of court order to determine priority of borrowing
charge and receiver's charge for fees; dealing with operational issues
re controlled goods, purchases.

1.9
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Professional
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Hrs.

23-Jul-19

Matthew Marchand

Correspondence with UBS employee and N. Jahja re updates and
WEPPA; matters related to estate accounting records.

0.3

23-Jul-19

Nerina Jahja

Review termination letters for employees laid off; discussion with
T. Montesano in regards to WEPPA; communication with insurance
company in regards to next premium due; communication with
former employee in regards to WEPPA eligibility; draft cash flow
position for G. Cerrato to review; review bank activity and AR and
email G. Cerrato on that regards.

2.2

23-Jul-19

Tony Montesano

Discussion with N. Jahja regarding WEPP claims; calculate
termination entitlement.

0.5

24-Jul-19

Gary Cerrato

Call with R. Bengino re Receiver's concerns with moving forward on
the LOI without obtaining an indemnity for its fees.

0.5

24-Jul-19

Josie Parisi

Correspondence with G. Cerrato re the potential sale and status of
EDC's acceptance. Various file matters related to the same.

0.5

24-Jul-19

Matthew Marchand

Correspondence with N. Jahja re accounting; correspondence with
G. Cerrato re sales process updates and accounting; review email
from landlord re premises showing.

0.5

24-Jul-19

Nerina Jahja

Discussion with Pam in regards to WEPPA and payables; call with
Miller Waste; review PO requests with G. Cerrato and review
progress of file.

3.3

25-Jul-19

Gary Cerrato

Attendance at premises; meetings with D. Dane and shareholders re
next steps with their rejected offer and discuss process in general;
meetings with employees to provide on update on status of
proceedings and offers; calls with R. Bengino re same.

5.0

25-Jul-19

Nerina Jahja

Attend premises; several discussions with G. Cerrato and Pam;
review cash flow with G. Cerrato; review payables with R. Benoy.

5.5

26-Jul-19

Gary Cerrato

Attendance at premises; working on cash flow projection; meeting
with D. Dane and Pamela re same; discussions with D. Dane re next
steps with shareholder offer.

5.0

26-Jul-19

Matthew Marchand

Correspondence with L. Dula re accounting; correspondence with N.
Jahja re accounting, expenses and transfers.

0.3

26-Jul-19

Nerina Jahja

Review payables; communication with Ukrainian bank in regards to
wire sent and not received by contractor.

0.8

29-Jul-19

Gary Cerrato

Finalizing cash flow projection; call with potential purchaser re APS
and steps to closing; approve disbursements; draft offer comparison;
call with R. Bengino re same; review of HST; review of Sirius NDA.

5.0

29-Jul-19

Josie Parisi

Discussions with G. Cerrato re UBS.

0.2
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29-Jul-19

Matthew Marchand

Review email from former employee re WEPPA; correspondence
with N. Jahja re same; review expense.

0.4

29-Jul-19

Nerina Jahja

Review invoices and bank activity; coordinate payments with R.
Benoy; review payroll; process cheque for Snap Financial and hand
deliver it to their office; review rent email from Teordori
Enterprises.

2.8

30-Jul-19

Gary Cerrato

Finalizing offer comparison schedule and notes; discussions with R.
Bengino re same; review of correspondence from S. Ford landlord re
moving request; review of disbursements; review of correspondence
re controlled goods; calls with D. Dane re operational issues;

5.0

30-Jul-19

Nerina Jahja

Review bank activity; follow up with G. Cerrato in regards to
Manulife insurance; coordinate payments with R. Benoy.

0.8

30-Jul-19

Tony Montesano

Discussion with S. Zhang regarding proof of claim filed by spouse;
assist with completing POC; resubmit amended proof of claim into
Service Canada website.

0.5

31-Jul-19

Gary Cerrato

Call with J. Teodori and his counsel with R. Bengino to discuss the
Pittsburgh landlord's concerns with regard to disposal of contents in
premises; review and turn of APA and discussions with R. Bengino re
same; call with A. Dolgonos (shareholder) re controlled goods for the
military contract; call with R. Bengino re same; call to the
Government of Canada office re: same; call with R. Bengino and US
counsel re UBS Axcera payroll withholdings.

2.5

31-Jul-19

Josie Parisi

Review offer analysis.

0.4

31-Jul-19

Matthew Marchand

Correspondence with G. Cerrato re updates.

0.1

1-Aug-19

Gary Cerrato

Review and approve disbursements; update cash flow statement;
call with D. Dane re problems with Sirius XM accepting product under
unsigned Amendment 12; review and provide comments on next turn
of APA.

3.4

1-Aug-19

Josie Parisi

Sign numerous payroll cheques and other requests for
disbursements. Discussions with G. Cerrato re cash flow and
indemnity.

1.1

1-Aug-19

Nerina Jahja

Various discussions with Pam and R. Benoy in regards to payables;
communication with Miller Waste in regards to taking account of
hold; review cheques; review deposits and follow up with TD;
various discussions with G. Cerrato in regards to payable approvals;
communication with Bell Mobility in regards to new account; hand
deliver cheque to Snap Financial for liability insurance payment.

3.8

2-Aug-19

Josie Parisi

Review, approve and sign various requests for payment.

0.2

2-Aug-19

Matthew Marchand

Discussion with N. Jahja re payroll; review correspondence re
banking transactions.

0.2
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2-Aug-19

Nerina Jahja

Review source deduction payment and remit payment at TD bank;
review email in regards to life insurance and beneficiary; review
WSIB payment amounts; review payables with R. Benoy.

3.7

2-Aug-19

Tony Montesano

Update information regarding receipt of proof of claims former
employees into Service Canada regarding WEPPA.

0.2

6-Aug-19

Gary Cerrato

Review and approve disbursements; call with R. Bengino in
preparation for our call with Sirius XM; conference call with Sirius
XM and its counsel to provide update on potential sale and discuss
product sales covered under unsigned Amendment 12 to the Sirius
contract; call with D. Dave re Amendment 12 sales and repairs.

3.0

6-Aug-19

Josie Parisi

Review and sign various requests for payment.

0.2

7-Aug-19

Gary Cerrato

Review and approve disbursements; calls with D. Dane re cash flow
statement; call with D. Dane and G. Phoenix to discuss the elements
of an offer for the assets of UBS; conference call with D. Dane and
A. Dolgonos to discuss an asset purchase or improving an offer to
EDC to purchase the debt and security; call with R. Bengino to
update her on developments with shareholders; conference call with
R. Bengino and EDC's counsel to update on the status of a possible
improved offer from the shareholders and the management group
advising the Receiver that they would not continue working during
the receivership if the shareholder's will not ultimately be successful
in acquiring the company.

3.5

7-Aug-19

Matthew Marchand

Correspondence with G. Cerrato re site access; review email
correspondence from D. Dane and Pam re Quickbooks and
accounting records.

0.2

8-Aug-19

Gary Cerrato

Calls with counsel re various issues; review of Sirius XM Amendment
12 issues; approve disbursements; dealing with other funding issues.

2.3

8-Aug-19

Tony Montesano

Prepare and Fax RC59 and request to open RT002 to CRA.

0.5

8-Aug-19

Tony Montesano

Correspond with Pamela at Unique Systems regarding WEPP claims
for A. Rubel, M. Serguei and S. Artem, amended the Proof of Claim
for A. Rubel, re-submitted to service Canada; correspond with Artem
Safaryan regarding proof of claim filed.

0.6

9-Aug-19

Gary Cerrato

Review and approve disbursements; review of accounting; call with
G. Phoenix re improved shareholder offer; call with R. Bengino re
same and discuss funding issues.

1.2

9-Aug-19

Matthew Marchand

Review correspondence re accounting records.

0.1

12-Aug-19

Gary Cerrato

Conference call with R. Bengino and EDC counsel to discuss improved
shareholder offer.

0.5

12-Aug-19

Josie Parisi

Update call with G. Cerrato.

0.6
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13-Aug-19

Gary Cerrato

Call with S. Ford (landlord) to discuss turning over 400 Spinnaker
Way; review of correspondence from D. Dane re contracts from India
and respond; draft email K. Safaryan re TD Visa; approve
disbursements.

1.6

13-Aug-19

Nerina Jahja

Discussion with 400 Spinnaker's Landlord and G. Cerrato in regards
to rent payable; coordinate payment with R. Benoy; coordinate with
R. Benoy payments of US rent and other AP; review bank activity;
review transfers to BDO's TD account; review wire information made
to the Ukrainian consultant; follow up with G. Cerrato in regards to
life insurance and TD credit cards; follow up with GMS in regards to
employee benefit insurance.

5.8

13-Aug-19

Tony Montesano

Correspond with Pamela at UBS regarding amending claims of former
employees; review information received from Pamela; access
Service Canada amend proof of claims; discussion with L. Makas
spouse of Serguei Makas regarding completing proof of claim for S.
Makas who passed away; discussion with W. Rueger CRA regarding
scheduling payroll audit; discussed same with H. Jahja; provided
contact information to W. Rueger.

1.2

14-Aug-19

Gary Cerrato

Updating cash flow statement; preparing updated offer comparison
report; reconciling bank deposits; calls with D. Dane re: India
contracts; reviewing bill of materials costs for HPA's; draft email to
R. Bengino re pricing for new HPA's with Sirius XM; calls with D. Dane
to understand negotiated agreement with Sirius XM re new HPA's;
call with R. Bengino and D.J. Miller; review and approve
disbursements.

3.3

14-Aug-19

Nerina Jahja

Attend premises; discussion with Pam in regards to payables;
discussion with A, Carli in regards to 120 Spinnaker utilities; follow
up with L. Dula in regards to the Ukrainian wire; review and follow
up with shareholders in regards to consultants pay increase; follow
up with Miller Waste; follow up with R. Benoy in regards to deposits.

5.2

15-Aug-19

Gary Cerrato

Review of comments from R. Bengino re offer comparison report;
amend report; conference call with R. Bengino and J. Ross to discuss
offer comparison and receiver's recommendations; review of
comments re new HPA's from Sirius XM's counsel, M. Shakra; further
discussions with R. Bengino re same; call with D. Dane re new HPA's
under unsigned Amendment 12; follow up on release of repaired
HPA's under unsigned Amendment 12; review and approve payroll;
correspondence with N. Jahja re various operational issues.

3.3

15-Aug-19

Josie Parisi

Review and provide wires for US payroll and rent.

0.8

15-Aug-19

Nerina Jahja

Several discussion with Pam, R. Benoy in regards to new invoices;
discussion with N. Clark in regards to new orders and business
operations.

3.7
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15-Aug-19

Tony Montesano

Discussion with Wendy Rueger from CRA regarding filing of the HST
returns; advised that the May 2019 will have to be re-filed to split
the pre and post-receivership period.

0.2

16-Aug-19

Gary Cerrato

Conference call with EDC and its counsel to review and discuss offer
comparison and provide receiver's recommendations; discussions re
moving forward with potential purchaser’s APA; review and approve
disbursements and deposits; review of draft receiver's report;
update cash flow forecast for report; dealing with operational issues
concerning orders, contracts and controlled goods application;
arrange for transfer of deposit; correspondence with potential
purchaser re APA comments and respond to inquiries; provide
potential purchaser with updated lists of employees.

5.0

16-Aug-19

Josie Parisi

Sign and approve various requests for disbursement, sign numerous
cheques; call with G. Cerrato regarding next steps on UBS.

0.9

16-Aug-19

Nerina Jahja

Review bank activity; review wire status for US rent; draft R&D.

3.1

16-Aug-19

Ruth Benoy

Prepared cheque requisitions to begin payroll processing.

0.5

19-Aug-19

Gary Cerrato

Call with K. Safaryan to discuss impending resignation of executive
staff; review of correspondence re various operational issues; calls
with N. Jahja re same; review of amended report.

0.8

19-Aug-19

Josie Parisi

Review numerous emails from G. Cerrato, review R&D and provide
comments to Nerina. Review 1st report, provide comments
complete R&D and cash flow section.

1.9

19-Aug-19

Matthew Marchand

Correspondence with N. Jahja re updates and site attendance;
review deposit; review email from Pam re books and records;
matters related to banking, accounting and statement of receipts
and disbursements; correspondence with N. Jahja re same.

1.8

19-Aug-19

Nerina Jahja

Attend premises; discussion with D. Dane and Pam in regards to the
payables; discussions with R. Benoy in regards to various payments
and wires.

4.2

19-Aug-19

Ruth Benoy

Prepared cheque requisitions to process payments to vendors.

1.0

20-Aug-19

Gary Cerrato

Review of amendments to court report; call with J. Parisi to discuss
cash flow forecast.

0.6

20-Aug-19

Josie Parisi

Changes to court report.

0.3

20-Aug-19

Josie Parisi

Changes to court report; discussions with G. Cerrato re cash flow.

0.6

20-Aug-19

Matthew Marchand

Correspondence with L. Dula re banking and transactions;
correspondence with J. Parisi re court attendance.

0.2

20-Aug-19

Nerina Jahja

Attend premises. Several discussions with R. Benoy and Pam. Review
bills, review emails.

6.5
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20-Aug-19

Ruth Benoy

Prepared cheque requisitions and deposits for payroll processing, AR
Collections, vendor payments, rent and utilities bills.

2.0

20-Aug-19

Tony Montesano

Amend WEPPA proof of Claim for Z. Mykola.

0.1

21-Aug-19

Gary Cerrato

Review of correspondence re shareholder's threatening to resign;
call with J. Parisi re operational issues; call with K. Safaryan to
discuss shareholder's offer and discuss executive staff's potential
resignation; call with N. Jahja re same.

1.5

21-Aug-19

Josie Parisi

Discussions with N. Jahja re shareholders disrupting operations, call
with G. Cerrato regarding various operational issues associated with
UBS, various emails with counsel.

1.3

21-Aug-19

Matthew Marchand

Review correspondence from J. Parisi re court materials; phone call
with N. Jahja re updates and direction; correspondence with J.
Parisi re same.

0.5

21-Aug-19

Nerina Jahja

Attend premises. Several discussions with G. Cerrato and K. Safaryan
and in regards to offer to purchase; review emails; review bills and
purchase orders.

6.3

21-Aug-19

Ruth Benoy

Prepared cheque requisitions for payroll processing, utility bills, and
vendor payments.

1.0

21-Aug-19

Ruth Benoy

Prepared cheque requisitions for payroll processing, vendor
payments, utility bills, expenses and rent payments.

3.0

22-Aug-19

Gary Cerrato

Respond to various email correspondence re operational issues;
email to R. Bengino on receiver's pricing for new HPA's under
unsigned Amendment 12.

0.9

22-Aug-19

Josie Parisi

Review changes to the court report, review and sign numerous
requests for disbursements, various correspondence with R.
Bengino, review various email correspondence from TGF and G.
Cerrato, respond to request for information.

1.9

22-Aug-19

Matthew Marchand

Review email correspondence re application materials and counsel
to the principal's request for a court supervised sales process.

0.3

22-Aug-19

Nerina Jahja

Review payroll; discussion with insurance company, process bills;
communication with power company in PA.

3.6

22-Aug-19

Ruth Benoy

Prepared cheque requisitions for payroll processing and vendor
payments.

1.0

23-Aug-19

Matthew Marchand

Correspondence with IT re receiver's website; review application
record.

0.7

23-Aug-19

Nerina Jahja

Review emails; process source deductions at the bank.

1.3
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26-Aug-19

Josie Parisi

Review various correspondence related potential purchaser’s
transaction, respond as appropriate.

0.4

26-Aug-19

Matthew Marchand

Correspondence with N. Jahja re potential buyer information
requests; review email correspondence re employees and potential
sale; correspondence with R. Bengino re opposition to motion;
correspondence with G. Cerrato re updates.

0.5

26-Aug-19

Nerina Jahja

Follow up with G. Cerrato in regards to payroll support sheets and
payroll data as well as inventory listing; discussions in regards to the
ISO.

2.8

27-Aug-19

Gary Cerrato

Conference call with J. Parisi and R. Bengino to review APA.

0.6

27-Aug-19

Josie Parisi

Call with G. Cerrato, conference call with R. Bengino to go through
the changes to the APS.

0.6

27-Aug-19

Matthew Marchand

Attend at court; correspondence with R. Bengino re updates; review
insurance policies; review general ledger; review expenses; review
email and attachments from R. Bengino re endorsement and court
order; correspondence with N. Jahja re receiver's website.

1.8

27-Aug-19

Nerina Jahja

Attend hearing; review insurance premium due; process payments;
update website for new court materials; follow up with UBS in
regards to commission for the European employee; follow up with
G. Cerrato in regards to new materials needed; follow up with G.
Cerrato in regards to D&O and Life policies; prepare rent payable
for 400 and 120 Spinnaker.

4.3

27-Aug-19

Ruth Benoy

Prepared cheque requisitions for rent and vendor payments.

1.0

28-Aug-19

Brad Newton

Review and approve cheques.

0.3

28-Aug-19

Gary Cerrato

Conference call with TGF and J. Parisi to review in detail revisions
to the APA.

0.9

28-Aug-19

Josie Parisi

Discussions with TGF regarding APA.

0.9

28-Aug-19

Matthew Marchand

Review expenses; correspondence with R. Benoy re cash balance and
expected receipts; email correspondence with N. Jahja re ISO
certification; review email correspondence re Sirius receipt.

0.4

28-Aug-19

Nerina Jahja

Attend premises; meeting with engineers in regards to the ISO audit;
discussions with TD in regards to online banking access; review new
invoices; discussion with K. Sfaryan and Pam.

5.1

29-Aug-19

Gary Cerrato

Review of email correspondence re operation issues related to ISO;
Sirius XM purchases and other issues; call with N. Jahja to discuss
same.

0.9

29-Aug-19

Josie Parisi

Review various emails from Nerina & Rachel regarding ISO and D&O
insurance.

0.4
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29-Aug-19

Josie Parisi

Review and respond to numerous emails related to APS, D&O
insurance, ISO certification, etc.

0.8

29-Aug-19

Matthew Marchand

Review expenses and deposits; review email correspondence re ISO
certification.

0.5

29-Aug-19

Nerina Jahja

Process insurance payment and hand- deliver it to Snap; follow up
with broker in regards to the D&O policy number; review email in
regards to ISO audit and follow up with J. Parisi in regards to the
same; Follow up with R. Bengino in regards to the Life Policies.

3.1

29-Aug-19

Ruth Benoy

Prepared cheque requisitions and deposits for Insurance, vendor
payments and AR collected.

0.3

29-Aug-19

Tony Montesano

Update WEPPA claim information; correspond with Pamela at UBS
regarding the claim of Mykola Zhuk.

0.2

30-Aug-19

Matthew Marchand

Review expenses and deposit; discussion with N. Jahja re insurance
and ISO certification.

0.2

30-Aug-19

Nerina Jahja

Review deposits and AP.

0.8
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Tel: 416 865 0210
Fax: 416 865 0904
www.bdo.ca

BDO Canada Limited
20 Wellington Street E, Suite 500
Toronto ON M5E 1C5 Canada

Unique Broadband Systems Ltd. and UBS Axcera Inc.
c/o BDO Canada Limited
20 Wellington Street East, Suite 500
Toronto, ON
M5E 1C5
Date

Invoice

3 December 2019

CINV-UBS

RE

Unique Broadband Systems Ltd. and UBS-Axcera Inc.

TO OUR FEE FOR PROFESSIONAL SERVICES rendered in connection with our Receivership Engagement, of the
above-noted, for the period from 3 September 2019 to 29 November 2019, as described below:

Our Fee

$ 136,964.00

Disbursements:
Travel / Mileage
Administrative Fee - 4%
Subtotal
HST - 13.00% (#R101518124)

539.05
5,478.56

TOTAL DUE

6,017.61
142,981.61
18,587.61
$ 161,569.22

Summary of Time Charges:
J. Parisi, Partner
G. Cerrato, Sr. Manager
M. Marchand, Sr. Manager
D. Zakatsiolo, Tax Manager
D. Cheong, Tax Manager
N. Jahja, Manager
M. Berinpalingam, Sr. Analyst
T. Montesano, Administrator
Administrative Support
Total

Hours
8.30
139.60
19.70
1.00
6.80
147.70
21.20
6.10
122.10
472.50

Rate
525.00
465.00
350.00
350.00
350.00
225.00
250.00
200.00
150.00

Amount
4,357.50
64,914.00
6,895.00
350.00
2,380.00
33,232.50
5,300.00
1,220.00
18,315.00
$ 136,964.00

BDO Canada Limited is an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.

Date

Professional

Description

Hrs.

3-Sep-19

Gary Cerrato

Review of operational correspondence; call from D. Dane re
various issues; review of cash flow.

1.4

4-Sep-19

Gary Cerrato

Call with potential purchaser re operational issues;
conference call with R. Bengino and potential purchaser to
review APA terms; prepare invoice to obtain additional
funding and forward to EDC; review of correspondence re
approval of order for Sirius XM parts; review of
correspondence re new orders from India; call with potential
purchaser to discuss operational issues; attend to other
matters.

3.7

4-Sep-19

Nerina Jahja

Several discussion with N. Clark in regards to utilities due; call
utility companies; arrange for payment on the same; dealings
with TD bank in regards to online access.

3.1

5-Sep-19

Gary Cerrato

Review of email correspondence re various operational issues;
review of bank account activity and review deposits;
conference call with potential purchaser to discuss
operational issues; conference call with R. Bengino and
potential purchaser to review APA terms and conditions and
to discuss operational issues; call with D. Dane re update on
status of sale; call with A. Dolgonos to discuss status of
impending sale.

4.5

5-Sep-19

Matthew Marchand

Discussion with N. Jahja re banking, payroll and matters
related to EDC; review expenses, deposits and bank accounts;
correspondence with N. Jahja re same.

1.0

5-Sep-19

Mithushaa Berinpalingam

UBS payments and discussion.

0.8

5-Sep-19

Nerina Jahja

Several discussions with P. Somwaru in regards to payables;
process payroll, source deductions and other payables for
upcoming week.

5.8

6-Sep-19

Gary Cerrato

Review of correspondence re ISO audit and respond; review of
correspondence re life insurance; follow up with EDC on
funding; review disbursements;

2.5

6-Sep-19

Matthew Marchand

Review expenses; discussion with M. Berinpalingam re same.

0.3

6-Sep-19

Mithushaa Berinpalingam

Completing cheque requisitions, deposit slips, answering
inquiries, reviewing employee expense report calculations,
verifying amounts with historical payments.

2.3

6-Sep-19

Nerina Jahja

Review emails; communication with R. Bengino in regards to
Life Insurance policies and ISO certificate.

2.1

9-Sep-19

Gary Cerrato

Review and approve disbursements; calls and correspondence
with 400 Spinnaker Way landlord (S. Ford); review of cash
collections; reviewing Sanmina invoicing and commission
payments; call with N. Jahja re various operational issues; call
with R. Bengino re APA and other issues; calls from D. Dane re

3.7

2

Date

Professional

Description

Hrs.

various order issues and discussion re Sirius XM; attend to
other matters.
9-Sep-19

Josie Parisi

Review various email requests regarding UBS.

0.3

9-Sep-19

Matthew Marchand

Review expenses; review email correspondence re same;
correspondence with M. Berinpalingam same; review general
ledgers; review email from landlord at 120 Spinnaker; email
correspondence with G. Cerrato re credit card expenses;
review email and attachment from P. Somwaru re accounts
receivable listing; draft email to P. Somwaru re same.

1.3

9-Sep-19

Mithushaa Berinpalingam

Payment at TD, completion of cheque requisitions and deposit
slips for items received during the day, discussions and
inquiries.

2.2

10-Sep-19

Gary Cerrato

Calls with D. Dane re IRAP and SADI program; review of
information related to IRAP and SADI; review and approve
disbursements; review of TD bank account activity re
deposits; review of cash flow position; dealing with other
operational matters.

2.6

10-Sep-19

Josie Parisi

Sign numerous cheques and requests for wire; flow up with G.
Cerrato and M. Berinpalingam regarding various payments.

0.6

10-Sep-19

Matthew Marchand

Matters related to sales taxes; phone call with P. Somwaru re
same; correspondence with M. Berinpalingam and T.
Montesano re same; matters related to expenses; review
email and attachment from P. Somwaru re sales registry.

1.6

10-Sep-19

Mithushaa Berinpalingam

Completion of cheque requisitions and deposit slips for items
received during the day, discussions and inquiries, payroll,
HST review, call with WesPenn energy services.

2.5

11-Sep-19

Gary Cerrato

Attendance at the company’s premises; meeting with
management to provide update on status of receivership and
sale; meetings with employees to provide update; review of
operational issues with management; review and tour facility
re move-out plan.

4.5

11-Sep-19

Matthew Marchand

Review correspondence from L. Dula re outgoing wire; review
email and attachments from P. Somwaru re sales orders to
support request for materials purchase; review emails and
attachments from P. Somwaru re expenses; correspondence
with M. Berinpalingam re matters related to sales taxes and
expenses; draft emails to G. Cerrato re expenses; phone call
with G. Cerrato re same.

1.3

11-Sep-19

Mithushaa Berinpalingam

Cheque requisitions and deposit slips for items received during
the day, discussions and inquiries, commission expenses
review, hosting fees.

2.4

12-Sep-19

Gary Cerrato

Review email from prospective purchaser re payroll and
health care information; assemble information and forward;
correspondence re life insurance policies with EDC and R.

2.5

3

Date

Professional

Description

Hrs.

Bengino; call with prospective purchaser re further requests
for UBS Axcera payroll and revenue information; review of
inventory schedules to attach to APA; review and approve
deposits and disbursements;
12-Sep-19

Matthew Marchand

Correspondence with M. Berinpalingam re expenses, banking
and sales taxes; review expenses;

0.6

12-Sep-19

Mithushaa Berinpalingam

HST breakout and journal entries.

1.3

12-Sep-19

Mithushaa Berinpalingam

Cheque requisitions and deposit slips for items received during
the day, discussions and inquiries, review of auto policy.

2.0

13-Sep-19

Josie Parisi

Review various emails.

0.2

13-Sep-19

Matthew Marchand

Review emails from L. Dula re wire payments; correspondence
with M. Berinpalingam re expenses; review UBS Axcera
insurance policy; review expenses.

1.4

13-Sep-19

Mithushaa Berinpalingam

Cheque requisitions and deposit slips for items received during
the day, discussions and inquiries, HST breakout and journal
entries.

2.5

13-Sep-19

Tony Montesano

Correspond with P. Somwaru at UBS regarding non receipt of
WEPP claim by R. Sadovskia; resent claim package to same.

0.3

16-Sep-19

Gary Cerrato

Attendance at the company's premises; meeting with
management re various operational issues; reviewing
inventory listings; discussions re same with N. Jahja; call with
potential purchaser re various information requests; respond
to potential purchaser’s information requests; disbursement
review and approval; attend to other matters.

3.6

16-Sep-19

Matthew Marchand

Correspondence with M. Berinpalingam re expenses and
journal entries; review same; correspondence with N. Jahja
re inventory and employee health insurance.

1.4

16-Sep-19

Mithushaa Berinpalingam

Cheque requisitions for UBS payments and answering client
inquiries.

0.8

16-Sep-19

Nerina Jahja

Review emails received while in vacation; address open items;
follow up with G. Cerrato and UBS personnel in regards to
payables; discussion with G. Cerrato in regards to inventory;
discussions with N. Clark in regards to the portal; prepare
deposits and pay bills; review bank activity.

5.1

17-Sep-19

Matthew Marchand

Review expenses; correspondence with N. Jahja and T.
Montesano re matters related to HST.

0.4

17-Sep-19

Nerina Jahja

Several discussions with V. Petrov in regards to the RMA
portal; review invoices and issue payments; review bank
activity.

3.2

18-Sep-19

Matthew Marchand

Matters related to expenses, banking and general ledger.

0.2

4

Date

Professional

Description

Hrs.

18-Sep-19

Nerina Jahja

Review invoices; deposits and bank activity; process bills;
several discussions with UBS; review PO quotes; follow up with
Pathway.

3.8

19-Sep-19

Matthew Marchand

Review email from L. Dula re banking; review expenses and
deposits.

0.2

19-Sep-19

Nerina Jahja

Follow up on the Unipower wire; follow up with Rush Freight;
review bank activity; process payments.

2.9

20-Sep-19

Gary Cerrato

Draft email responses to potential purchaser re UBS Axcera
employee benefits information; forward information re UBS
Axcera orders; call with D. Dane to discuss various operational
issues for UBS Axcera; call with A. Dolgonos to discuss status
of sale; review of email from R. Bengino on APA status; review
of email from R. Madieros re ITAR registration and controlled
goods; review and approve disbursements; review of
correspondence re test equipment calibration and costs;
discussions re SRED claim recovery and tax return preparation;
dealing with other operational matters.

3.9

20-Sep-19

Josie Parisi

Review email correspondence from TGF re status of APA.

0.3

20-Sep-19

Nerina Jahja

Review bank activity; calls with P. Somwaru in regards to
receivables and payables; process payments; call with Gary in
regards to receivables for UBS Axcera and the RBC bank
account.

4.1

23-Sep-19

Gary Cerrato

Review of accounting; call with K. Safaryan re various issues;
approve disbursements; review of professional fee invoicing.

1.7

24-Sep-19

Gary Cerrato

Attendance at the company's premises; meeting with
management to update on sale; discussions and planning re
moving out of 400 Spinnaker Way; discussions re various other
operational matters; reviewing cash flow forecast.

4.5

24-Sep-19

Nerina Jahja

Attend premises; discussion with G. Cerrato and UBS
personnel; update cash flow draft.

6.0

25-Sep-19

Gary Cerrato

Review of prior year tax return and SRED claim; call with BDO
SRED group to schedule a meeting with UBS to review SRED
filing; review and approve disbursements; review of cash flow
position.

3.2

25-Sep-19

Matthew Marchand

Review payroll and other expenses.

0.6

25-Sep-19

Nerina Jahja

Review emails and invoices; several follow ups with UBS
personnel; process various payments; review payroll; process
payroll; hand deliver Snap payment; pay source deductions.

5.6

26-Sep-19

Josie Parisi

Review and approve various requests for disbursement,
discussions with G. Cerrato re next steps.

0.4

5

Date

Professional

Description

Hrs.

26-Sep-19

Matthew Marchand

Review email correspondence from L. Dula re expense
budgeting.

0.1

26-Sep-19

Tony Montesano

Correspond with P. Somwaru at UBS regarding WEPPA claim
for Ludmila Berlin; contact Service Canada to discuss nonpayment of claim of Ludmila, discussed letter received from
Service Canada regarding the claim of R. Safarov with P.
Somwaru not on the WEPPA list.

0.5

27-Sep-19

Gary Cerrato

Review of various correspondence from UBS re relocating
server room; review and provide email response to potential
purchaser re Controlled Goods; call with R. Bengino re update
re APA comments and update on discussions with potential
purchaser; call with potential purchaser to discuss controlled
goods, APA amendments; ISO certification and recalibration
of certain equipment; call with Rui at UBS re controlled goods.

3.0

27-Sep-19

Matthew Marchand

Review emails from L. Dula re wire payments; discussion with
L. Dula re banking and cash flow.

0.2

30-Sep-19

Gary Cerrato

Call with Nora re US operations; review of correspondence re
new server room costs; call with A. Dolgonos to discuss status
of APA and discuss Indian orders and update discussions with
Sirius XM re HPA repairs under unsigned Amendment 12;
exchanges with potential purchaser to set up meeting at UBS;
discussion with BDO SRED group to set up meeting at UBS.

2.3

30-Sep-19

Nerina Jahja

Review and update cash flow; review bills and deposits;
arrange for payments.

4.1

1-Oct-19

Gary Cerrato

Reviewing cash flow; update cash flow forecast; review of
operational emails.

2.0

1-Oct-19

Nerina Jahja

Review email from V. Petrov; communication with CRA in
regards to source deductions; review bank activity; update
cash flow with new AR.

4.3

2-Oct-19

Gary Cerrato

Call with potential purchaser re various information requests;
review and approve operating disbursements.

1.0

2-Oct-19

Nerina Jahja

Review bank activity; discussion with former employee in
regards to the WEPPA claim.

1.1

3-Oct-19

Matthew Marchand

Correspondence with N. Jahja re cash flow, payroll, expenses
and related matters; review general ledgers.

0.3

3-Oct-19

Nerina Jahja

Communication with RBC in regards to the funds sent to UBS
and K. Safaryans debt; discussion with P. Somwaru in regards
to billings; follow up with G. Cerrato in regards to the D&O
extension; provide GL for both companies to P. Somwaru;
review expense reports and bill.

4.2

4-Oct-19

Gary Cerrato

Correspondence with D. Cheong to arrange for SRED
assessment; attendance at the company's premises;
correspondence with S. Ford, landlord re 400 Spinnaker Way;

4.5

6

Date

Professional

Description

Hrs.

meeting with D. Dane and K. Safaryan to review and discuss
move-out plan for 400 Spinnaker Way; call with potential
purchaser to discuss upcoming meeting and review of agenda
items; review and approve disbursements; call with A.
Dolgonos to discuss upcoming meeting with potential
purchaser; meeting with D. Dane and K. Safaryan to discuss
upcoming meeting with potential purchaser.
4-Oct-19

Matthew Marchand

Phone call with G. Cerrato re updates.

0.2

4-Oct-19

Nerina Jahja

Review emails in regards to new PO orders.

0.8

4-Oct-19

Tony Montesano

Correspond with D. Dane at UBS regarding information
requested by CRA in regards to the examination of the HST
filing for the period of 05/01/2019 to 05/28/2019; receive
information organize information fax to CRA.

1.0

7-Oct-19

Dan Cheong

UBS meeting summary email timelines.

0.4

7-Oct-19

Dan Cheong

Pre-meeting review of 2018 SR&ED reports and understanding
the projects claimed.

1.7

7-Oct-19

Dan Cheong

Scoping meeting with CFO (David), VP engineering (Karen);
travel.

2.2

7-Oct-19

Gary Cerrato

Attendance at the company's premises; meeting with D.
Cheong, K. Safaryan and D. Dane to discuss and review SRED
filing; discussions with D. Cheong re same; meeting with
potential purchaser in regards to information required by
potential purchaser to move sale transaction forward; tour
premises and attend meeting with potential purchaser and
UBS management staff.

5.0

7-Oct-19

Nerina Jahja

Review bank activity; review order requests and forward to G.
Cerrato for approval; prepare deposit entries and pay various
invoices; follow up with G. Cerrato in regards to WHMIS
training.

3.4

8-Oct-19

Gary Cerrato

Attendance at UBS; attend meetings with potential purchaser
and meetings with UBS management staff; meeting with
landlord to 120 Spinnaker Way; meeting and walk through
premises with Sean Ford from Dancor, landlord to 400
Spinnaker Way; discussions with K. Safaryan and D. Dane re
move-out strategy to vacate 400 Spinnaker Way.

5.0

8-Oct-19

Matthew Marchand

Review expenses.

0.3

8-Oct-19

Nerina Jahja

Review bank activity; enter deposits; review invoicing and
enter payments; calculate weekly rent for 400 Spinnaker;
review expense reports and ask G. Cerrato for approvals;
discussion with T. Montesano in regards to WEPPA claims.

3.8

9-Oct-19

Gary Cerrato

Calls with D. Dane re various operational matters; review of
email from S. Ford from Dancor (landlord) and respond.

1.0

7

Date

Professional

Description

Hrs.

9-Oct-19

Nerina Jahja

Review bank activity; review and process payroll for both
companies; process bills; pay source deductions at TD; review
emails from P. Somwaru and F. Say.

3.6

9-Oct-19

Tony Montesano

Deal with employees WEPP claims.

0.3

10-Oct-19

Gary Cerrato

Review and approve disbursements; calls with D. Dane re
Indian order information; review and provide updated email
to potential purchaser on Indian order requirements; draft
follow up email to potential purchaser on expectation of turn
of APA; draft correspondence to S. Ford at Dancor re exit
obligations of Receiver.

2.3

10-Oct-19

Matthew Marchand

Review deposits; review expenses.

0.3

10-Oct-19

Mithushaa Berinpalingam

HST reconciliation.

0.8

10-Oct-19

Nerina Jahja

Review bank activity; enter deposits, pay bills; follow up with
G. Cerrato in regards to the D&O insurance.

2.1

10-Oct-19

Tony Montesano

Correspondence with R. Sadovskaia via e-mail regarding
WEPPA letter regarding letter received from Service Canada.

0.2

11-Oct-19

Gary Cerrato

Review of cash flow forecast; review and approve
disbursements; various calls with D. Dane re move-out costs;
review of quotes for move-out costs and approve; call from A.
Dolgonos re status of APA with potential purchaser; attend to
other matters.

2.0

11-Oct-19

Matthew Marchand

Review emails from L. Dula re wire transactions.

0.1

11-Oct-19

Mithushaa Berinpalingam

HST USD entries.

0.5

11-Oct-19

Nerina Jahja

Update cash flow as per G. Cerrato's request; review bank
activity; review invoices and issue payment.

2.1

11-Oct-19

Tony Montesano

Review and discuss the accounting with M. Berinpalingam;
reconcile account.

0.3

15-Oct-19

Gary Cerrato

Call with D. Dane re status of move at 400 Spinnaker Way;
review of email request from potential purchaser; draft email
response re status of APA turn and other issues to potential
purchaser; review of potential purchaser's response; call with
R. Bengino to strategize on next steps with EDC and with
potential purchaser; draft email update to UBS management
on status of APA turn; call with D. Dane re move-out cost
budget; review and approve operating disbursements.

2.6

15-Oct-19

Josie Parisi

Discussions with G. Cerrato re status of UBS/potential
purchaser’s deal, review proposed response.

0.6

15-Oct-19

Matthew Marchand

Review expenses.

0.1
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Date

Professional

Description

Hrs.

15-Oct-19

Nerina Jahja

Review emails from P. Somwaru in regards to new invoicing
and PO orders; review email from G. Cerrato in regards to new
buyer; review Empire Life Insurance billing and follow up with
the company; follow up with A. Carli in regards to utilities at
120 Spinnaker; enter deposits.

3.6

16-Oct-19

Gary Cerrato

Call with D. Dane on status of APA turn and direction on
whether to assist potential purchaser to view office space;
review of moving costs and quotes and discussions with D.
Dane and V. Petrov at UBS re same; discussions re coordinating
move and landlord issues; review of email from potential
purchaser re further information requests; draft email
response to potential purchaser with attachments and forward
to R. Bengino for comment; approving operational
disbursements; call from A. Dolgonos re update.

3.5

16-Oct-19

Matthew Marchand

Discussion with N. Jahja re CRA audit; review letter from CRA
re audit; review expenses.

0.7

16-Oct-19

Nerina Jahja

Review bank activity, invoices and orders; process payments;
discussions with A. Carli in regards to utilities at 120 Spinnaker
and update G. Cerrato on the same.

4.6

17-Oct-19

Gary Cerrato

Review of comments from R. Bengino on draft email to
potential purchaser re Indian Orders and other funding
requirements; forward email to potential purchaser; review
of D&O insurance and discuss alternatives with N. Jahja;
review of PO report from UBS and reconcile with cash flow
statement and prior approvals; draft email response to Dancor
re exit obligations and forward to R. Bengino for review;
review of TMI invoices received from Dancor; discussion re
same with D. Dane; call with R. Bengino re strategy re
landlord and exit obligations and strategy re sale to potential
purchaser.

2.9

17-Oct-19

Josie Parisi

Review various payments with Nerina and approve.

0.3

17-Oct-19

Nerina Jahja

Attend premises for the CRA review.

4.3

17-Oct-19

Tony Montesano

Prepare and file all outstanding HST returns on the RT0001
and RT0002 account.

1.0

18-Oct-19

Gary Cerrato

Call with N. Jahja to discuss cash flow forecast; review and
reconcile cash flow forecast to GL; review of correspondence
re European Union trademark renewal; review of Receiver's
HST filings.

4.0

18-Oct-19

Nerina Jahja

Discussions with G. Cerrato in regards to cash flow; process
payments.

5.1

21-Oct-19

Gary Cerrato

Review of payroll and HST audit statements; call to CRA re
same; review of TMI email from Dancor; email to S. Ford at
Dancor to inquire about TMI invoicing; review of draft updated
letter to EDC; discussions re same with R. Bengino; review of

1.9

9

Date

Professional

Description

Hrs.

controlled goods email from R. Martel; discussions with D.
Dane re same; review of WIP report.
21-Oct-19

Matthew Marchand

Review expenses; email correspondence with G. Cerrato re
landlord at 400 Spinnaker.

0.2

21-Oct-19

Mithushaa Berinpalingam

Process UBS payments.

0.5

22-Oct-19

Gary Cerrato

Review of comments received from R. Bengion on letter to
Dancor; forward letter to Dancor; review of correspondence
from UBS to landlord at 125 Spinnaker Way; discussions with
D. Dane re office space issues at 120 Spinnaker Way; call with
S. Ford at Dancor re TMI invoicing and landlord's position on
payment by Receiver.

2.3

22-Oct-19

Matthew Marchand

Matters related to payroll and contractor fees; review email
from P. Somwaru re cash receipts.

0.6

22-Oct-19

Mithushaa Berinpalingam

UBS payments, payroll, follow up with P. Somwaru.

1.2

22-Oct-19

Tony Montesano

Prepare WEPPA letter and schedule for A. DelMistro.

0.5

23-Oct-19

Gary Cerrato

Draft email response to R. Martel re controlled goods
registration for receiver; draft bill of sale for sale to Setpoint
and forward to R. Bengino for comment; call with D. Dane re
move-out status and issues and discuss other operational
matters; review of correspondence received re purchase
approvals.

2.2

23-Oct-19

Matthew Marchand

Review of cash receipts; email correspondence with D. Dane
re status of payroll cheques; correspondence with L. Dula re
same; review expenses; review emails and attachments from
D. Dane re contractor invoices.

0.6

23-Oct-19

Mithushaa Berinpalingam

Prepare UBS deposits.

0.3

23-Oct-19

Mithushaa Berinpalingam

Process UBS payments.

0.5

24-Oct-19

Matthew Marchand

Matters related to payroll; email correspondence with D.
Dane, L. Dula and M. Berinpalingam re same; matters related
to expense reports.

0.3

24-Oct-19

Mithushaa Berinpalingam

Payments and company follow up.

0.3

25-Oct-19

Gary Cerrato

Call from A. Dolgonos re status of APA with potential
purchaser; call with D. Dane re operational matters;
attendance at the company's premise to meet with S. Ford,
landlord to 400 Spinnaker Way, to tour facility and discuss exit
plan; dealing with other move and operational matters.

2.1

25-Oct-19

Nerina Jahja

Review emails and orders.

2.3

28-Oct-19

Gary Cerrato

Call with R. Bengino to follow up on response to letter to EDC;
call with A. Dolgonos re status of sale; calls and
correspondence with D. Dane re move-out plan status and

2.2

10

Date

Professional

Description

Hrs.

other operational issues; review of operational emails and
respond.
28-Oct-19

Josie Parisi

Update call with G. Cerrato.

0.2

28-Oct-19

Matthew Marchand

Review email correspondence from L. Dula re wire payments;

0.1

28-Oct-19

Nerina Jahja

Review and respond to emails.

0.8

29-Oct-19

Gary Cerrato

Attend conference call with J. Ross and R. Bengino to
strategize on next steps in view of potential purchaser's
protracted delays in returning the APS.

0.5

29-Oct-19

Matthew Marchand

Correspondence with N. Jahja re updates and expenses;
review expenses.

0.2

29-Oct-19

Mithushaa Berinpalingam

UBS payments.

0.3

29-Oct-19

Nerina Jahja

Review emails; process payments and deposits and discussion
with G. Cerrato in regards to DelMistro WEPP claim.

2.7

29-Oct-19

Tony Montesano

Discussion with A. DelMistro regarding WEPPA claim; address
questions from A. DelMistro; receive and enter claimants
proof of claim with service Canada.

0.5

30-Oct-19

Gary Cerrato

Review of updated cash flow; correspondence with Dancor re
final turn over the 400 Spinnaker Way premises; call from D.
Dane re various operational issues.

1.0

30-Oct-19

Josie Parisi

Review and approval numerous requests for disbursements.

0.7

30-Oct-19

Matthew Marchand

Review expenses.

0.1

30-Oct-19

Nerina Jahja

Review bank activity and receivables; prepare several
payments such as rent and edit cash flow for November
numbers; call with utility companies to stop services at 400
Spinnaker.

4.3

31-Oct-19

Josie Parisi

Review requests for payment and sign numerous cheques.

0.3

31-Oct-19

Nerina Jahja

Attend premises; meet with landlord at 400 Spinnaker to give
keys and do final walk through; review new invoicing with P.
Somwaru.

3.2

31-Oct-19

Tony Montesano

Review letter received from CRA in regards to examination of
HST return for the period covering May12019 to May282019;
contact L. Lanz at CRA to discuss; contact D. Dane at UBS to
discuss information provided; scan copy of letter received
from CRA to D. Dane; discuss response to CRA with same.

0.5

1-Nov-19

Josie Parisi

Review correspondence to EDC; review and approval various
requests for disbursements.

0.6

1-Nov-19

Matthew Marchand

Review email correspondence from L. Dula re wire payments;
discussion with N. Jahja re updates; review CRA notice of

1.0
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Date

Professional

Description

Hrs.

assessment re pre-receivership HST audit results; meeting
with T. Montesano and N. Jahja re same.
1-Nov-19

Nerina Jahja

Dealings with the insurance company in regards to UBS
Axcera; review invoices and handle payments; arrange for gas
connection in PA.

2.5

1-Nov-19

Tony Montesano

Meet with M. Marchand and N. Jahja to discuss results of CRA's
HST examination; discuss plan to respond to CRA; correspond
via e-mail with P. Somwaru at UBS draft e-mail to same
requesting detailed listing of accounts payable and ITC's
claim.

0.5

4-Nov-19

Gary Cerrato

Review operating disbursements and approve; review and
correspondence re insurance renewal; call with A. Dolgonos
to discuss shareholder's submitting another offer to the
Receiver; correspondence with counsel re same; calls with D.
Dane re operational matters; review of cash flow position;
review of PO log; call with D. Dane re status of potential
purchaser’s transaction.

2.7

4-Nov-19

Matthew Marchand

Correspondence with N. Jahja re updates and insurance;
review correspondence re CRA audits; review expenses.

0.4

4-Nov-19

Nerina Jahja

Coordinate payments; discussions with P. Somwaru; review
bank account; update cash flow; coordinate gas for UBS
Axcera.

3.2

5-Nov-19

Gary Cerrato

Review of offer and APA;

1.0

5-Nov-19

Matthew Marchand

Review expenses; correspondence with N. Jahja and J. Parisi
re sales process updates.

0.7

5-Nov-19

Nerina Jahja

Arrange for deposit to be made to Columbia Gas; review D&O
extension; review bills; conversation with 407ETR in regards
to past due balance; call with CRA auditor; process payroll
for UBS; review expense reports; process payments.

3.6

6-Nov-19

Gary Cerrato

Call with D. Dane re SRED filing; review of employee
obligations; review of GL and cash position; call with R.
Bengino to review APA; conference call with EDC and its
counsel together with R. Bengino; call with prospective
purchaser; review of cash flow projection to November 30,
2019; review and approve disbursements.

3.5

6-Nov-19

Josie Parisi

Review and sign cheques for supplier and employee payments.

0.6

6-Nov-19

Matthew Marchand

Review expenses.

0.1

6-Nov-19

Nerina Jahja

Process bills; review bank activity; follow up with company.

1.9

6-Nov-19

Tony Montesano

Correspond and address questions from A. DelMistro regarding
WEPPA claim.

0.2
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Date

Professional

Description

Hrs.

7-Nov-19

Gary Cerrato

Review of email from K. Furfaro from EDC; review of draft
letter to potential purchaser re termination of sale
negotiations; correspondence with purchaser’s counsel; call
with A. Dolgonos; draft email to R. Bengino and K. Furfaro and
J. Ross.

2.1

7-Nov-19

Josie Parisi

Review correspondence regarding offer.

0.6

7-Nov-19

Nerina Jahja

Review email form A. Markaryan in regards to his commission;
several discussion with P. Somwaru.

1.4

8-Nov-19

Gary Cerrato

Review and approve disbursements; review of UBS lighting
quotation and approve.

0.8

8-Nov-19

Matthew Marchand

Review expenses.

0.1

8-Nov-19

Nerina Jahja

Review bank activity; review billing; process invoices.

1.8

11-Nov-19

Gary Cerrato

Review of potential purchaser APA comments; review of
Dolgonos APA; provide APA comments; call with R. Bengino to
discuss the APA's and strategize on next steps; review of A/R
collections and reconcile with cash flow statement and
reconcile with GL; approve disbursements; call with D. Dane
re operational issues.

3.1

11-Nov-19

Matthew Marchand

Review correspondence re wire transfers.

0.1

11-Nov-19

Nerina Jahja

Review PO's.

0.6

12-Nov-19

Gary Cerrato

Review of correspondence from R. Bengino re response to M.
Luara's email.

0.5

12-Nov-19

Josie Parisi

Discussions with G. Cerrato re status of potential purchaser
offer and correspondence from potential purchaser's counsel.

0.4

12-Nov-19

Nerina Jahja

Dealing with J. Vadori concerning 407 past due bill; review
bank account; review and process bills; follow up with G.
Cerrato in regards to the D&O; post deposits received; follow
up with D. Dane in regards to CRA audit.

3.9

12-Nov-19

Tony Montesano

Discussion with N. Jahja regarding sending request to D. Dane
to provide detailed AP and ITC claims listing.

0.3

13-Nov-19

Gary Cerrato

Call with potential purchaser re terminating APA negotiations;
draft email update re same to TGF; call with R. Bengino re
Dolgonos APA; call with A. Dolgonos re estimated costs to
complete SR&ED claim by NewCo; review of changes to
Dolgonos APA; conference call with D. Cheong and D. Dane to
strategize on next steps to produce SR&ED cost benefit
analysis; review and summarize professional fees incurred to
July 31, 2019 to prepare journal entries for UBS GL to be able
to prepare 2019 corporate income tax return; dealing with
other operational matters.

3.5
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Date

Professional

Description

Hrs.

13-Nov-19

Matthew Marchand

Review expenses; discussion with N. Jahja and L. Dula re
banking.

0.4

13-Nov-19

Nerina Jahja

Review bank activity and Aavid PO.

0.5

14-Nov-19

Gary Cerrato

Further review APA edits; draft email to R. Bengino re
warranty issue in APA; call with R. Bengino re same.

0.5

14-Nov-19

Gary Cerrato

Review of further amendments to Dolgonos APA; call with R.
Bengino re same; call with A. Dolgonos to discuss status of
interested parties in the US assets; call with D. Dane re
warranty items and discuss Telus order and parts required;
review and approve disbursements.

3.0

14-Nov-19

Josie Parisi

Review and approve various requests for payments.

0.3

14-Nov-19

Matthew Marchand

Review expenses and deposits.

0.1

14-Nov-19

Nerina Jahja

Review bank activity; review and follow up with D. Dane in
regards to his expense report; follow up with consultant in
Europe in regards to his wire; review payables.

1.3

15-Nov-19

Gary Cerrato

Attendance at the company's plant to meet with management
re various issues, tour facility to see how move progressed;
review and approve disbursements; dealing with order for
mini circuit parts and discuss with D. Dane.

2.5

18-Nov-19

Matthew Marchand

Review expenses; correspondence with N. Jahja re same;
review CRA notice of assessments and statement of accounts
re RP0001, RP0002, RT0001 and RT0002; meeting with N.
Jahja re disputing notice of assessments and matters related
to SRED filing; review email from L. Dula re wire payments.

1.4

18-Nov-19

Nerina Jahja

Review and process invoices and expense reports; review and
process deposits; start review of GL sent by D. Dane.

3.1

19-Nov-19

Josie Parisi

Review and approve various requests for payment.

0.6

19-Nov-19

Matthew Marchand

Review emails and attachment from N. Jahja re matters
related to SRED; correspondence with N. Jahja re same;
review email from L. Dula re wire payment.

0.5

19-Nov-19

Nerina Jahja

Continue review of the GL; discussions with P. Somwaru;
review invoices; review CRA notice.

4.2

20-Nov-19

Dan Cheong

Edit of the proposal draft; discussion with Peter and G.
Cerrato.

1.3

20-Nov-19

Gary Cerrato

Review scope of work re SRED claim from A. Dolgonos/D.
Dane; call with D. Dane to discuss and negotiate the SRED
terms and conditions; meeting with D. Cheong re SRED terms
and conditions; amend SRED scope of work and create
spreadsheet of SRED compensation and forward same to R.
Bengino for review; review of email correspondence from M.

4.7
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Date

Professional

Description

Hrs.

Shakra counsel to Sirius XM re status of receivership; review
of Dolgonos APA terms and conditions; discussions with D.
Dane re trip to Pittsburgh to retrieve Sirius XM inventory; call
with R. Bengino to discuss SRED terms and conditions in the
Dolgonos APA; further call with D. Dane to discuss SRED terms
and conditions.
20-Nov-19

Nerina Jahja

Discussion with D. Dane and P. Somwaru in regards to HST
filing; discussion with Wendy from CRA in regards to source
deduction payments; review bank account.

3.1

21-Nov-19

Matthew Marchand

Review expenses; correspondence with N. Jahja re same.

0.2

21-Nov-19

Nerina Jahja

Review and process invoices; deposits and expense reports;
process payroll.

3.8

22-Nov-19

Gary Cerrato

Call with A. Dolgonos to discuss amendments to APA and SRED
schedule; call with D. Dane to organize shipping Sirius XM
inventory and assets from Pittsburgh to Toronto; email
correspondence re same with Nora at UBS Axcera.

1.5

22-Nov-19

Nerina Jahja

Process and pay source deductions; review PO's and bank
activity.

1.2

25-Nov-19

Dan Cheong

Telephone call discussion with G. Cerrato and SR&ED team.

1.0

25-Nov-19

Dmitry Zakatsiolo

Conference call with G. Cerrato; planning of the 2019 SR&ED
engagement.

1.0

25-Nov-19

Gary Cerrato

Call with P. Boucher, D. Cheong and D. Zakatsiolo to
strategize and discuss SRED filing; review of GL and invoicing
and prepare HST returns for October and November; call with
Potential purchaser to discuss the receiver terminating
negotiations with potential purchaser; forward email of
discussion summary to potential purchaser; email
correspondence with Corporate Assets re Pittsburgh assets;
call with J. Lizewski re same; prepare liquidation analysis for
Pittsburgh assets and forward to R. Bengino; call with R.
Bengino to strategize on next steps with Pittsburgh assets;
review of correspondence from Corporate Assets on
disposition costs and time frame to liquidate Pittsburgh
assets; review of comments from R. Bengino on SRED scope
of work and compensation and make further amendments;
forward SRED scope and compensation to G. Phoenix and A.
Dolgonos for final review.

3.5

25-Nov-19

Josie Parisi

Call with G. Cerrato re SRED return.

0.6

25-Nov-19

Nerina Jahja

Review PO's and bank activity.

0.4

26-Nov-19

Gary Cerrato

Conference call R. Bengino and R. Conway (counsel to Teodori
- landlord in PA) to discuss rent concession for 60 days to
liquidate US assets; call with J. Finch UBS Axcera employee re
his concerns re
removal of Sirius XM inventory;
correspondence with N. Clark re removal of Sirius XM

3.3

15

Date

Professional

Description

Hrs.

inventory; calls with A. Dolgonos and D. Dane re removal of
Sirius XM inventory; call from R. Bengino in response to
correspondence from R. Conway (counsel to Teodori
Pittsburgh landlord) re removal of Sirius XM inventory from
Pittsburgh plant; final review of Dolgonos APA and execute;
call with A. Dolgonos to advise of executed APA; and discuss
next steps; review of email from potential purchaser and
forward to R. Bengino; review of GL balances; review of A/R
collections; review and approve disbursements.
26-Nov-19

Josie Parisi

Discussions with G. Cerrato re N. Clark.

0.3

27-Nov-19

Dan Cheong

Discussion with G. Cerrato re SRED.

0.2

27-Nov-19

Gary Cerrato

Attendance at the company's premises; meeting with K.
Safaryan to discuss SRED claim; hold meeting with employees
to update on the sale to A. Dolgonos and impact on the
employees; meeting with A. Carli (landlord at 120 Spinnaker
Way) to update on status of impending sale and to discuss
possible lease assignment to Dolgonos Co.

2.0

27-Nov-19

Nerina Jahja

Review bank account; review P.O's; review November and
December AR.

2.1

28-Nov-19

Gary Cerrato

Review of letter from purchaser’s counsel; review of response
letter prepared by R. Bengino; review of correspondence from
D. Dane re status of Pittsburgh assets; review and approve
disbursements.

2.1

28-Nov-19

Nerina Jahja

Process invoices; update cash flow; discussion with G.
Cerrato.

3.4

29-Nov-19

Gary Cerrato

Review of CRA HST reassessment; conference call with N.
Jahja and CRA to discuss issues with reassessment; review of
draft approval and vesting order and amend; call with R.
Bengino re same; review of Two Party Transaction Consent
Waiver; conference call with R. Bengino and D.J. Miller re
same; call with D. Dane; email correspondence with A.
Dolgonos to obtain further information on his relationship with
UBS; email exchange with Aird & Berlis to obtain fee affidavit;
review and approve disbursements; review of cash flow
position.

3.7

29-Nov-19

Josie Parisi

Review and approve various requests for disbursement.

0.4
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29-Nov-19

Nerina Jahja

Review CRA's letter; Call with G. Cerrato in regards to CRA's
adjustments; call with CRA in regards to these adjustments;
follow up with UBS in regards to missing invoices; review bank
activity.
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Court File No. CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts ofJustice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
BETWEEN:

EXPORT DEVELOPMENT CANADA

Applicant
- andUNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.

Respondents

AFFIDAVIT OF D.J. MILLER
(Sworn December 2, 2019)

I, D.J. MILLER, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:
1.

I am a barrister and solicitor qualified to practice law in the Province of Ontario

and I am a partner at Thornton Grout Finnigan LLP ("TGF"), lawyers for BDO Canada Limited,
the Court-appointed Receiver (the "Receiver") in these proceedings and, as such, I have
knowledge of the matters to which I hereinafter depose. Unless I indicate to the contrary, the
facts herein are within my personal knowledge and are true. Where I have indicated that I have
obtained facts from other sources, I believe those facts to be true.

- 2-

2.

Attached hereto as Exhibit "A" are copies of the invoices issued to the Receiver

by TGF for fees and disbursements incurred by TGF through the course of these proceedings
between May 29, 2019 and November 30, 2019.

3.

Attached hereto as Exhibit "B" is a schedule summarizing each invoice in Exhibit

"A", the total billable hours charged per invoice, the total fees charged per invoice and the
average hourly rate charged per invoice.
4.

Attached hereto as Exhibit "C" is a schedule summarizing the respective years of

call and billing rates of each of the solicitors at TGF who acted for the Receiver.

5.

To the best of my knowledge, the rates charged by TGF throughout the course of

these proceedings are comparable to the rates charged by other law firms in the Toronto market
for the provision of similar services.

6.

The hourly billing rates outlined in Exhibit "C" to this affidavit are comparable to

the hourly rates charged by TGF for services rendered in relation to similar proceedings.
7.

I make this affidavit in support of a motion by the Receiver for, inter alia,

approval of the fees and disbursements of the Receiver's counsel.
SWORN before me at the City of TorQnto,
in the Province of Ontario, this 2nd day of
December, 2019.
D.J. MILLE

This is Exhibit "A" referred to in the
Affidavit of D.J. Miller sworn before me
this 2nd day of December_ , 2019.

Court File No.

CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,
as amended, and in the matter of Section 243(1) of the Bllnkruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended
BETWEEN:
THE TORONTO-DOMINION BANK

Applicant
-andUNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.

Respondents
FIRST BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER
For the period ending May 31, 2019

May-29-19

Consideration as to US recognition materials and discuss same with R.
Bengino; consider any attendance by BDO in Delaware for the
recognition hearing; emails to and from US counsel;

0.30

DJM

Email to US counsel with respect to recognition proceeding; email from
Receiver's independent counsel; email from K. Furaro; review and revise
draft recognition orders materials;

3.30

RB

May-30-19

Review comments from G. Cerrato on US recognition materials and email
with respect to same; discussion with G. Phoenix;

0.50

RB

May-31-19

Emails regarding revised US recognition materials; emails from and to US
counsel regarding information to complete forms in the US and
jurisdictional aspects; emails to US counsel regarding same;

0.40

DJM

Revise draft US recognition materials and send same to US counsel;
review and consider email from G. Phoenix; send same to J. Swan; emails
with respect to US materials;

1.30

RB

Lawyer

D. J. Miller
Rachel Bengino

Hours

Amount

0.70
5.10

$595.00
$2,550.00

TOT AL FEE HEREIN
HST on Fees

$3,145.00
$408.85

Total Fees and HST

$3,553.85

OUR ACCOUNT HEREIN

$3.553,85

We hereby waive notice of the time and place of the taxation of this bill.

Thornton Grou~!inni~

Per:

-

D.J~

E.&O. E.
HST No. 87042 1039RT

*HST Exempt

Matter No.

1390-009

Invoice No.

33606R

Date:

Nov 29, 2019

Terms: Payment due upon receipt. Any disbursements not posted to your account on the date of this statement will be billed later. In
accordance with Section 35 of The Solicitor's Act, interest will be charged at the rate of 6:00 % per annum on unpaid fees, charges or
disbursements calculated from a date that is one month after this Statement is delivered.

EXPORT DEVELOPMENT CANADA
Applicant

and

416-304-1313
Lawyers for the Court-Appointed Receiver

Fax:

Rachel A. Bengino (LSO# 68348V)
Tel:
416-304-1153
Email: rbengino@tgf.ca

D.J. Miller (LSO# 34393P)
Tel:
416-304-0559
Email: djmiller@tgf.ca

Thornton Grout Finnigan LLP
Barristers and Solicitors
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K 1K7

FIRST BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceedings commenced at Toronto

Court File No. CV-19-620769-00CL

UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA
INC.
Respondents

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

Court File No.

CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O.1990 c.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended
BETWEEN:
THE TORONTO-DOMINION BANK

Applicant
- andUNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.

Respondents
SECOND BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER
For the period ending June 30, 2019

Jun-01-19

Jun-03-19

Jun-04-19

Letter from counsel for one US creditor and email to R. Bengino; email from
R. Bengino to the Receiver regarding landlord's claim and anticipated timing
for use of the premises;

0.20

DJM

Respond to email from K. Plunkett; review letter from counsel to US
landlord and send same to bank and receiver;

0.40

RB

Emails with the Company's counsel;

0.10

DJM

Email with respect to call with EDC; prepare notes for call with EDC and
BDO;

1. 10

RB

Discussion with R. Bengino regarding lease of premises in the US and
review and revise draft letter in response to counsel for landlord; discussion
with R. Bengino regarding claim to the security deposit and limit of
Receiver's obligations under the lease and discussion regarding same; review
email to US counsel with information for the US recognition hearing; email
from the Company's counsel regarding potential impact of US recognition
order;

0.40

DJM

Draft letter to R. Conway with respect to US lease; call with US counsel
with respect to recognition materials; call with Receiver with respect to
same; review US lease; emails with respect to US recognition documents;

1.60

RB

review and consider email from G. Phoenix;
Jun-05-19

Emails regarding report prepared by BDO for TD and request for delivery of
same to EDC; consider and discuss with R. Bengino; discussion with R.
Bengino regarding letter to US counsel for the landlord and further
consideration as to amounts to be paid;

0.50

DJM

Review and consider emails from G. Cerrato; emails with K Furfaro with
respect to sale offer; discussions with BDO with respect to US materials;
email to EDC with respect to BDO repo1t; emails with respect to letter to R.
Conway;

1.10

RB

Discussion with R. Bengino as to agreement to fund operating costs and
process issues that follow from this;

0.20

DJM

Emails with respect to scheduling call with EDC; revise and send draft letter
to R. Conway; attend conference call to discuss matter; call with G. Phoenix;

1.50

RB

Instructions from R. Bengino and attend to Ontario corporate search with
respect to one entity;

0.10

RGM

Emails with R. Bengino regarding this entity;

0.10

RGM

Jun-07-19 . Emails to and from US counsel regarding materials to complete filing for US
recognition;

0.10

DJM

Emails with respect to US recognition materials; review and consider email
from G. Phoenix with respect to sale offer; provide comments and send
same to EDC and TD;

1.60

RB

Jun-09-19

Emails with respect to US recognition materials;

0.20

RB

Jun-10-19

Emails with respect to US recognition materials; call with G. Cerrato with
respect to receivership; email to K. Furaro with respect to same; call with
US counsel to discuss recognition hearing and materials; call with counsel to
EDC; review and consider email from G. Phoenix and provide comments on
same for review and consideration; review lease in relation to landlord's
access to premises;

2.10

RB

Jun-11-19

Various emails regarding potential proposal and discussion with R. Bengino
regarding various concerns with same;

0.50

DJM

Emails with respect to US Recognition materials; emails with respect to US
recognition hearing; review and consider email from G. Ce1rnto with respect
to potential sale;

1.40

RB

Various emails to and from BDO, EDC and TD regarding proposal, emails
to and from US counsel;

0.40

DJM

Call with C. Straram; call with G. Cerrato with respect to receivership sale
offer and assignment agreement; call with J. Ross with respect to sale offer;
emails with respect to payment of rent for US premises;

1.90

RB

Attend US recognition motion via CourtCall; call and leave voice message

0.70

RB

Jun-06-19

Jun-12-19

Jun-13-19

for G. Phoenix;
Jun-14-19

Emails with respect to US recognition orders;

0.10

RB

Jun-17-19

Review lease and consider rent obligations; review and respond to email
with respect to same; email to J. Ross; emails with G. Phoenix; review and
consider email from J. Ross; call with G. Phoenix; send email to J. Ross
with respect to same;

2.20

RB

Jun-18-19

Call with G. Phoenix;

0.20

RB

Jun-19-19

Consideration as to prior sales processes run by the Company, potential next
steps as part of a new process and considering potential transaction;

0.20

DJM

Review and consider ema1l with respect to sale processes ran prior to the
· receivership; email to EDC and TD with respect to same; call with G.
Cerrato;

1.10

RB

Discussion with R. Bengino regarding notice of application received by
BDO and response to be provided;

0.10

DJM

Draft letter advising of stay of proceeding;

0.40

RB

Review preliminary combined liquidation value of the equipment and
inventory and consider same;

0.10

DJM

Email from J. Ross with respect to potential sale of assets; consider and
respond to same; calI with D .J. Miller to discuss next steps; call with G.
Cerrato to discuss next steps; call with J. Ross with respect to same; review
and consider email with respect to appraisal;

1.20

RB

Consideration as to payment of rent and email regarding same;

0.10

DJM

Email with respect to service list; email with respect to June rent payments;
call with G. Phoenix to discuss next steps and term sheet; email to J. Ross
with respect to appraisal;

0.50

RB

Review draft term sheet regarding sale terms; emails to and from EDC and
BDO;

0.20

DJM

Call with G. Cerrato with respect to Receiver's Borrowing Charge; draft sale
term sheet; send same to receiver for review; voice message from Counsel to
landlord and email with respect to same;

1.90

RB

Further emails regarding draft te1m sheet;

0.10

DJM

Email with respect to claim payout;

0.20

RB

Calls with C. Papadopolous to discuss rental arrears; call with G. Cerrato
with respect to same; calls with M. Shakra with respect to SiruisXM
contract; call with G. Cerrato with respect to same; send follow up email to
EDC with respect to term sheet;

1.40

RB

Jun-20-19

Jun-21-19

Jun-23-19

Jun-24-19

Jun-25-19

Jun-26-19

Call with M. Shakra with respect to Sirius Agreement;

0.20

RB

Jun-27-19

Emails with G. Phoenix; call with J. Ross to discuss path forward;

0.60

RB

Jun-28-19

Call with G. Cerrato; discuss matter with D.J. Miller;

0.40

RB

Lawyer
D. J. Miller
Rachel Bengino
Roxana Manea (Law Clerk)

Hours
3.20
24.00
0.20

TOT AL FEE HEREIN
HST on Fees

Amount
$2,720.00
$12,000.00
$50.00
$14,770.00
$1,920.10

Total Fees and HST

$16,690.10

OUR ACCOUNT HEREIN

$16,690.10

We hereby waive notice of the time and place of the taxation of this bill.
Thornton Gront Finnig~

Per:
E. & 0 . E.

LP

D.J. i!&
HST No. 87042 I 039RT

Matter No.

1390-009

Invoice No.

33632R

Date:

Nov 29, 2019

*HST Exempt

Tenns: Payment due upon receipt. Any disbursements not posted lo your account on the date of this statement will be billed later. In accordance with Section 35 of The Solicitor's Act, interest will be charged at the
rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered .

EXPORT DEVELOPMENT CANADA
Applicant

and

416-304-1313
Lawyers for the Court-Appointed Receiver

Fax:

Rachel A. Bengino (LSO# 68348V)
Tel:
416-304-1153
Email: rbengino@tgf.ca

D.J. Miller (LSO# 34393P)
Tel:
416-304-0559
Email: djmiller@tgf.ca

Thornton Grout Finnigan LLP
Barristers and Solicitors
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K IK7

SECOND BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceedings commenced at Toronto

Court File No. CV-19-620769-00CL

UNIQUE BROADBAND SYSTEMS LTD. and UBS-AX CERA
INC.
Respondents

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

Court File No.

CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended
BETWEEN:
THE TORONTO-DOMINION BANK

Applicant
-andUNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.

Respondents
THIRD BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER
For the period ending July 31, 2019

Jul-02-19

Jul-03-19

Jul-04-19

Discussion with R. Bengino regarding continuing interest by prospective
purchaser for proposed transaction; consider ongoing discussions with existing
shareholders regarding potential assignment; discussion with R. Bengino
regarding Banks inability to locate original share certificate and next steps
regarding same;

0.50

DJM

Email with respect to potential sale; consider and respond to email from
landlord's counsel;

0.40

RB

Review update to the Receiver as to status of discussions and outstanding issues
on various potential transactions; consideration as to funding of the
Receivership and current funding position of the Receiver and review email to
the Receiver regarding same;

0.20

DJM

Call with J. Ross; email to G. Cerrato with respect to same; emails with
Receiver with respect to next steps and funding;

1.20

RB

Discussion with R. Bengino regarding Receiver's ability to sign the share
certificate and reference to the Receivership order; various emails regarding
assignment agreement and term sheet as well as communication with
prospective purchaser;

0.50

DJM

2

Call with J. Ross and G. Cerrato; follow up call with G. Cerrato; emails with
respect to call with potential purchaser;

0.90

RB

Discussion with R. Bengino regarding potential transaction for an assignment
of debt and security, potential discharge of the Receiver and motion to be
brought; emails to and from R. Bengino and discussion regarding steps to be
taken if that path is followed and terms to be included in the order discharging
the Receiver; review various exchanges on email regarding ongoing
negotiations for potential terms of a transaction, funding of the Receivership
and letter of intent received from prospective purchaser with reporting of same
to EDC;

0.80

DJM

Review letter of intent received; numerous calls with G. Cerrato to discuss
letter of intent, next steps and funding; emails with respect to letter of intent;
numerous emails with EDC's counsel with respect to letter of intent and
funding; emails with G. Phoenix;

2.10

RB

Various emails regarding advancing potential transactions and discuss same
with R. Bengino;

0.30

DJM

Emails with respect to Receiver's Certificate; review 400 Spinnaker lease;
revise draft affidavits regarding share certificate; calls with G. Phoenix; emails
with respect to same; call with G. Cerrato; call with EDC and Receiver to
discuss LOI;

3.10

RB

Discussion with R. Bengino regarding issue raised by the Company's landlord
and research to be conducted; various emails regarding replacement share
ce1iificate; review detailed overview email to EDC counsel regarding status of
negotiations on potential transactions;

0.50

DJM

Emails with respect to letter of expression received; emails with respect to
share certificate; call with G. Cerrato with respect to call with Sirius; review
and consider lease obligations; call with G. Cerrato with respect to same; call
with landlord and counsel; follow up call with G. Cenato; further consideration
of same;

2.90

RB

Jul-10-19

Review and send revised LOI; review and consider email from G. Phoenix;
review and consider email from J. Ross; respond to same;

0.40

RB

Jul-11-19

Consider email with respect to Sirius XM;

0.10

RB

Consider landlord's entitlement to retroactively claim for deficiencies;

0.70

FR

Jul-12-19

Review rental agreement to assess the validity of a claim for operating costs as
additional rent;

1.00

FR

Jul-15-19

Review email from EDC counsel regarding amendments to be made to LOI;

0.10

DJM

Review email from M. Shakra and email to Receiver with respect to same;
review and consider email from J. Ross and email to G. Cenato with respect to
same; email with respect to US landlord; call with G. Cerrato to discuss LOI;

1.10

RB

Jul-05-19

Jul-08-19

Jul-09-19

3

Jul-16-19

Review LOI;

0.30

RB

Jul-17-19

Emails with respect to LOI and status of proceedings; draft Non-Disclosure
Agreement; emails with respect to rent payments; email to J. Ross;

1.10

RB

Jul-18-19

Discussion with R. Bengino regarding call to be held with the Receiver and
EDC and issues to be discussed; telephone discussion in advance of the larger
call and participate on call regarding transactions and instructions on the path
forward; discussion with R. Bengino regarding necessity for obtaining very
detailed non-disclosure agreement and requiring execution of same; participate
on conference call with the parties;

· 1.10

DJM

Emails with respect to scheduling call; call with D.J. Miller to discuss matter;
conference call with client and counsel to EDC; email confidentiality
agreement to Sirius XM;

1.20

RB

Review and revise draft Non-Disclosure Agreement and discussion with R.
Bengino regarding various changes made; review signed LOI by the Receiver;

0.60

DJM

Draft Non-Disclosure Agreement for potential purchaser; review and revise
letter of intent; call with G. Cerrato with respect to same;

1.40

RB

Emails regarding status of LOI;

0.10

DJM

Review revised LOI and Non-Disclosure Agreement:

0.20

RB

Further exchange of email of the Receiver regarding revised LOI and NonDisclosure Agreement;

0.20

DJM

Review and consider revised LOI; emails with respect to same;

0.60

RB

Discussion with R. Bengino regarding the Receiver's concerns as to funding of
the Receivership and potential indemnity to be provided by EDC and consider
same;

0.50

DJM

Call with G. Cerrato; email counsel to EDC; Review and revise draft NonDisclosure Agreement; Calls with EDC's counsel; calls with Receiver; email
with respect to LOI and Non-Disclosure Agreement;

2.40

RB

Review and revise draft indemnity to be provided by EDC for the Receiver and
discuss same with R. Bengino; exchange of emails with the Receiver regarding
same; review emails to and from the shareholders counsel regarding their offer;

0.60

DJM

Calls with the Receiver; review and consider email from G. Phoenix; prepare
fee indemnity and send to Receiver for review; emails and call with respect to
same; send revised Non-Disclosure Agreement to M. Shakra; calls with
Receiver; call with M. Shakra; emails with respect to US withholdings;

5.30

RB

Review email regarding results of research on landlord tenant obligation;

0.10

DJM

Jul-19-19

Jul-22-19

Jul-23-19

Jul-24-19

Jul-25-19

Jul-26-19

4

Draft Asset Purchase Agreement; review and revise draft Sirius Non-Disclosure
Agreement:

2.20

RB

Jul-28-19

Review and consider email and video from US landlord and send same to
Receiver;

0.30

RB

Jul-29-19

Emails from and to R. Bengino and discussion regarding draft Asset Purchase
Agreement and amendments to be made to same; discussion with R. Bengino
and review further revised draft of the Asset Purchase Agreement;

0.60

DJM

Revise draft Non-Disclosure Agreement and send same to M. Shakra; email to
US landlord; revise draft Asset Purchase Agreement; call with Receiver to
discuss bids and cash flow;

2.10

RB

Discussion with R. Bengino as to form of Asset Purchase Agreement for this
transaction and considering same;

0.20

DJM

Call with counsel to supplier; emails with US landlord; emails to Receiver;
emails with respect to draft Asset Purchase Agreement;

0.80

RB

Receive and review further revised draft of the Asset Purchase Agreement and
provide comments on same; review emails to and from R. Bengino and the
Receiver;

0.40

DJM

Revise draft Asset Purchase Agreement; send same to client for review; review
and consider comparison of offers and email to Receiver with respect to same;
conference call with counsel to US landlord and Receiver; call with US
counsel; review revised comparison and send same to counsel for EDC; review
and fmther revise draft Asset Purchase Agreement; call with G. Phoenix; calls
with G. Cerrato to discuss Asset Purchase Agreement;

5 .20

RB

Jul-30-19

Jul-31-19

Lawyer
D. J. Miller
Rachel Bengino
Felicity Radan (student)

Hours
7.30
35.30
1.70

TOT AL FEE HEREIN
HST on Fees
Total Fees and HST

Amount
$6,205.00
$17,650.00
$467.50
$24,322.50
$3,161.93
$27,484.43

Disbursements:
Couriers
Photocopies - Colour
Telephone
Morris Nichols Arsht & Tunnell (Inv
- any difference in exchange rate will
next account*
Morris Nichols Arsht & Tunnell (Inv
- any difference in exchange rate will

1904797 - USD 10,486.84)
be debited/credited on our
1906044 - USD 5,294.55)
be debited/credited on our

$33.19
$3.60
$28.45
$13,687.42

$6,910.45

5

next account*
Morris Nichols Arsht & Tunnell (Inv 1907251 - USO 10,895.82)
- any difference in exchange rate will be debited/credited on our
next account*
Conference Calls
Morris Nichols Arsht & Tunnell (Inv 1908440 - USO 13,727.20)
- any difference in exchange rate will be debited/credited on our
next account*
Motion Record*
Total Taxable Disbursements
HST on Disbursements
Total Non-Taxable Disbursements
Total Disbursements and HST

$14,205.97

$91.64
$18,169.32

$320.00
$156.88
$20.39
$53,293.16
$53,470.43

Total Fees, Disbursements & HST

$80,954.86

OUR ACCOUNT HEREIN

$80.954.86

We hereby waive notice of the time and place of the taxation of this bill.

Thornton Groutti ll~
Per:
E. & 0 . E.

Matter No.
Invoice No.
Date:

D.J. ~[, : ~
HST No. 87042 1039RT

*HST Exempt

1390-009
338l4R
Nov 29, 2019

Terms: Payment due upon receipt. Any disbursements nol posted to your account on the dale of this statement will be billed later . .In accordance with Section 35 of The Solicitor's Act, interest will be charged at the rate
of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered.

EXPORT DEVELOPMENT CANADA
Applicant

and

416-304-1313
Lawyers for the Court-Appointed Receiver

Fax:

Rachel A. Bengino (LSO# 68348V)
Tel:
416-304-1153
Email: rbengino@tgf.ca

D.J. Miller (LSO# 34393P)
Tel:
416-304-0559
Email: djmiller@tgf.ca

Thornton Grout Finnigan LLP
Barristers and Solicitors
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K 1K7

THIRD BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceedings commenced at Toronto

Court File No. CV-19-620769-00CL

UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA
INC.
Respondents

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

Court File No.

CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended
BETWEEN:
EXPORT DEVELOPMENT CANADA
Applicant
- and-

UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents

FOURTH BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER

For the period ending November 30, 2019
Aug-01-19

Aug-02-19

Aug-06-19

Review and revise draft agreement of purchase and sale; consider the
controlled goods provisions and potential tax implications for
non-residents and Investment Canada Act restrictions; emails from
EDC's counsel regarding funding; review emails from EDC's counsel
and discussion with R. Bengino regarding revisions required for the
indemnity language;

1.10

DJM

Review and revise draft Asset Purchase Agreement; call with N. Kluge;
emails with respect to same; calls with Receiver; emails with respect to
Sirius amendment and Non-Disclosure Agreement; call with M.
Harvey;

2.80

RB

Review detailed email from US counsel as to analysis regarding any
priority for employee deductions;

0.10

DJM

Review and consider email from N. Kluge; emails with respect to life
insurance policy;

0.20

RB

Discussion with R. Bengino regarding Sirius XM and discussions
regarding contract;

0.20

DJM

Emails with respect to Sirius Non-Disclosure Agreement; call with
Receiver; attend conference call with Sirius; follow up calls with

1.20

RB

Receiver; review and consider email from US counsel with respect to
employee taxes;
Discussion with R. Bengino regarding India orders and considering
same relative to any potential sale transaction;

0.20

DJM

Call with G. Phoenix to discuss status of matter; call with G. Cerrato
to discuss various issues; call with N. Kluge to discuss bids;

1.40

RB

Review emails regarding offer to take an assignment of debt and
security from EDC and discussion with R. Bengino regarding same;

0.20

DIM

Review and consider email from G. Phoenix; email to EDC's counsel
with respect to same;

0.20

RB

Consider improved offer and logistics of negotiations;

0.20

DJM

Review email from G. Phoenix in preparation for call; conference
call with counsel to EDC and Receiver; calls with Receiver to discuss
various issues;

0.70

RB

Aug-13-19

Review and provide comments on draft email from Receiver to UBS
employee;

0.30

RB

Aug-14w 19

Draft and send email to M. Shakra with respect to Sirius HPA units;
call with Receiver;

0.50

RB

Aug-15-19

Discussion with R. Bengino regarding scheduling Court attendance;

0.10

DJM

Review and consider draft estimated realizations; email to client with
respect to same; review email with respect to controlled goods; attend
conference call with EDC's counsel to discuss offers;

1.40

RB

Receive, review and revise draft report of the Receiver and draft
order seeking an increase to the borrowings and discuss same with R.
Bengino; further review of revised Court materials;

0.60

DJM

Draft first report of the receiver and draft order; send same to DJ
Miller for review and receive and consider comments on same;
conference call with EDC; further revise draft order and report; email
to commercial list; emails with Receiver;

3.20

RB

Discussion with R. Bengino as to instructions from EDC and
confirming same; review emails between the Receiver and EDC as to
latest offer;

0.50

DJM

Email to Receiver with respect to court materials; email to J. Ross
with respect to call with EDC; emails with respect to commercial list
request form; review email from A. Slavens with respect to supplier
and send same to Receiver; review email from Receiver with respect
to landlord and respond to same; email with respect to Receiver's
report;

1.60

RB

Aug-07-19

Aug-09-19

Aug-12-19

Aug-16-19

Aug-19-19

Discussion with R. Bengino regarding upcoming Court attendance;

0.10

DJM

Review revised Receiver's report; emails with respect to same;
circulate same to counsel to EDC;

0.30

RB

Aug-21-19

Call with J. Swan; draft notice of motion and send same to D.J.
Miller for review; revise and finalize same; emails with respect to
Sirius XM Agreement; review and finalize draft materials; email to
EDC's counsel with respect to same; email to A. Slavens with respect
to supplier to customer; review and update Service List;

2.20

RB

Aug-22-19

Review and revise draft notice of motion and discuss comments with
R. Bengino; review emails exchanged with counsel for Sirius XM;
review final versions of the notice of motion and other Court
materials;

0.50

DJM

Emails with respect to Service List; emails with J. Parisi; call and
leave voice message for J. Ross with respect to comt materials;
review and finalize court materials; serve same; review and consider
email from G. Phoenix; email to J. Ross with respect to same; emails
with respect to projected professional fees; emails with respect to
controlled goods; emails with respect to sale of units to Sirius;

2.60

RB

Discussion with R. Bengino regarding various aspects of the motion;

0.20

DJM

Call from commercial list; review and swear affidavit of service;
review cash flow forecast and email to J. Ross with respect to
estimated fees; call with G. Cerrato; email to Receiver with respect to
posting court documents to website; draft and send email to G.
Cerrato with respect to response to potential purchaser;

1.40

RB

Aug-26-19

Respond to email from G. Cerrato with respect to email to potential
purchaser; email from G. Cerrato with respect to employees; email
with Receiver with respect to court motion tomorrow; review and
consider comments on draft Asset Purchase Agreement ; email to
client with respect to same; review motion record in preparation for
court tomorrow;

1.80

RB

Aug-27-19

Discussion with R. Bengino regarding Court attendance today;
receive and review revised APA with comments from offeror and
consider same; review emails to and from the Receiver regarding
Receiver's borrowings; provide detailed comments on the AP A to R.
Bengino and discuss same;

1.30

DJM

Prepare for and attend motion returnable today; issue and enter
Order; serve Order and Endorsement; revise draft Asset Purchase
Agreement m consideration of comments from prospective
purchaser; consider preliminary comments from Receiver; send
revised draft to Receiver for review; email to Receiver with respect
to borrowing limit; further revise draft Asset Purchase Agreernent;
call with Receiver;

4.10

RB

Aug-20-19

Aug-23-19

Aug-28-19

Aug-29-19

Sep-03-19

Discussion with R. Bengino regarding certain aspects of the revised
APA; various emails regarding Manulife Insurance;

0.40

DJM

Call with Receiver to discuss revised Asset Purchase Agreement;
email to Receiver with respect to outstanding fee amount and
mv01ces; email draft Asset Purchase Agreement to J. Ross;
consideration with respect to Directors & Officers' insurance policy;

1.70

RB

Review emails regarding revised AP A and ongoing discussions with
prospective purchaser; emails regarding insurance issues;

0.40

DJM

Email to A. Slavens; email to G. Cerrato with respect to Asset
Purchase Agreement; revise draft Asset Purchase Agreement; draft
Bill of Sale; call with G. Cerrato to discuss Asset Purchase
Agreement; call with J. Finnigan to discuss Directors & Officers'
insurance policies; email to counsel for prospective purchaser with
revised Asset Purchase Agreement; discuss Sale Order with M.
Harvey;

1.40

RB

Emails regarding Receiver's request to borrow funds; emails
regarding life insurance policies;

DJM

Email to counsel to prospective purchaser; email to J. Ross with
respect to Receiver's borrowing; email to J. Ross with respect to life
insurance policies; emails with respect to scheduling call to discuss
draft Asset Purchase Agreement;

0.70

RB

Review emails to and from EDC and the Receiver;

0.40

DJM

Review and consider email from counsel to Sirius XM; review
revised Asset Purchase Agreement m preparation for call with
cotmsel to prospective purchaser; call with Receiver and prospective
purchaser to discuss Asset Purchase Agreement; call with Receiver;

2.40

RB

Determining the steps and procedures in order for a purchaser to
lawfully acquire controlled goods in an asset purchase agreement;
considering the Receiver's position as vendor;

3.00

AD

Email to A. Driedger with respect to controlled goods; attend lengthy
call with prospective purchaser's counsel to discuss Asset Purchase
Agreement and transaction;

2.10

RB

Sep-06-19

Email with respect to life insurance policies and review same; review
and consider memorandum with respect to controlled goods program;
send follow up questions with respect to same to A. Driedger; email ·
to client with respect to ISO Certificate; Review email with respect to
same;

1.30

RB

Sep-09-19

Considering R.
Bengino's follow-up
questions;
Revising
memorandum regarding controlled goods transfers to reflect same;

1.70

AD

Review and consider email from A. Dreidger with respect to ISO

0.80

RB

Sep-04-19

Sep-05-19

Certification;
Sep-10-19

Review list of software and compare to Asset Purchase Agreement
schedule;

0.40

RB

Sep-11 - 19

Updating memorandum regarding the disposition of controlled goods
111 the receivership context to reflect R. Bengino's follow-up
comments and questions;

1.10

AD

Email from EDC with respect to draft Asset Purchase Agreement;
review updated memorandum from A. Dreidger with respect to
controlled goods; call with G. Cerrato to discuss moving out of
Spinnaker location, Asset Purchase Agreement and other matters;

0.70

RB

Sep- 12- 19

Email to K. Furaro with respect to insurance policies;

0.10

RB

Sep-16-19

Review emails regarding ISO certificate; emails to and from counsel
for prospective purchaser;

0.20

DJM

Email to G. Cerrato with respect to Asset Purchase Agreement; call
with G. Cerrato to discuss moving out of premises and Asset
Purchase Agreement; email to purchaser's counsel requesting status
of Asset Purchase Agreement; review and consider letter from
Toshiba; emails with respect to ISO certificate;

0.70

RB

Sep-17-19

Review emails with respect to Toshiba letter; return call and leave
message for M. Shakra;

0.30

RB

Sep-19-19

Prepare draft email to prospective purchaser's counsel and send same
to G. Cerrato for review and input; send same to prospective
purchaser's counsel;

0.30

RB

Sep-20- 19

Various emails regarding move from the premises and cost to be
incurred; discuss same with R. Bengino; review emails from the
Receiver and to prospective purchasers regarding the move out plan;
various emails regarding controlled goods and IT AR application;

0.20

DJM

Review form to be completed by prospective purchaser; emails with
Receiver with respect to moving costs and furniture to be sold; email
with respect to IT AR application; call with G. Cerrato;

1.10

RB

Sep-23-19

Review email from prospective purchaser's counsel with respect to
timing of Asset Purchase Agreement comments;

0.10

RB

Sep-24-19

Discussion with R. Bengino regarding update to be provided to EDC
and issues of concern;

0.20

DJM

Call with G. Cerrato; email to J. Ross and K. Furaro requesting call;
Sep-25- 19

RB

Further emails regarding move out plan for premises and next steps;

0.20

DJM

Email with respect to scheduling call with EDC's counsel; call with
J. Ross and G. Cerrato; Review and consider draft email from G.

0.60

RB

Cerrato to prospective purchaser and respond to same;
Sep-27-19

Review email to prospective purchaser with respect to ISO
certification; call with G. Cerrato to discuss prospective purchaser
attending at premises and various other issues;

0.70

RB

Oct-01-19

Email from the Receiver regarding site visit by the prospective
purchaser;

0.10

DJM

Oct-04-19

Discussion with R. Bengino regarding prospective purchaser's
attendance at the site and consider proposed agenda and status of
communications with EDC; review email exchanges with prospective
purchaser's counsel;

0.30

DJM

Emails with respect to prospective purchaser attending premises on
site; email to their counsel to follow up on status of Asset Purchase
Agreement;

0.20

RB

Oct-07-19

Emails with Receiver; review and respond to email from US counsel
with respect to mandatory US survey;

0.30

RB

Oct-08-19

Call with G. Cerrato to discuss meeting with prospective purchaser;
call with M. Shakra;

0.60

RB

Oct-09-19

Emails from and to the Receiver regarding any obligations of the
Receiver to repair damage committed with the Company upon exit;
various emails regarding Sirius XM; review email exchanges
between the Receiver and the landlord and discussion with R.
Bengino as to appropriate response to be provided and position of the
Receiver; continuing emails regarding these matters;

0.60

DJM

Oct-I 0-19

Review email from M. Shakra and email to G. Cerrato with respect
same; review and consider email from G. Cerrato with respect
Receiver's obligations for the leased premises; call with G. Cerrato
discuss move out of premises; review draft email with respect
same;

to
to
to
to

1.10

RB

Oct-15-19

Review, consider and revise draft email to prospective purchaser; call
and leave voice message for G. Cerrato; call with G. Cerrato; review
Non-Disclosure Agreement; draft email to G. Cerrato;

I.IO

RB

Oct-17-19

Consider lack of progress on transaction and options available to the
Receiver; review detailed email from R. Bengino; review draft letter
from R. Bengino;

0.50

DJM

Review and consider responding email to prospective purchaser from
Receiver and revise same; draft detailed letter to counsel to EDC; call
with G. Cenato to discuss email from landlord, proposed to response
to same, and letter to J. Ross;

3.60

RB

Revise draft letter outlining history leading to offers under
consideration and discussion with R. Bengino; review emails to and

0.60

DJM

Oct-18-19

from Gowlings and BDO;

Oct-21-19

Oct-22-19

Oct-23-19

Oct-24-19

Finalize and send draft letter to G. Cerrato for review; email from J.
Ross and email to Receiver with respect to same;

0.70

RB

Review continuing emails between the landlord and the Receiver as
to claim for damages and repairs; consider and discuss same and
provide draft response to be delivered by the Receiver; discussion
with R. Bengino as to letter to be sent to EDC's counsel as to status
of the offers and the Receiver's position; review research conducted
by D. Harland and discussion with R. Bengino as to revisions to the
proposed correspondence to be sent; review and revise same;
consideration as to nature of communications and any future Court
motion;

1.10

DJM

Review and consider response to landlord; revise same; review lease
terms; consideration of landlord's improvements and email with
respect to same; call with G. Cerrato to discuss letter to J. Ross and
revise same; discussion with D. Harland with respect to research;
finalize and send letter to J. Ross; call with G. Cerrato to discuss
status of employees; review case law; revise draft letter to landlord;

2.20

RB

Discuss research question with R. Bengino; further research; draft
email on same to R. Bengino;

1.60

DH

Emails and discussion with R. Bengino as to further communications
with the landlord; emails regarding status of offers and next steps;
discussion with R. Bengino as to potential settlement with the
landlord and terms overtime expenses be included;

0.60

DJM

Emails with respect to responses from landlord; call with M. Shalaa;
call with G. Cerrato;

0.80

RB

Continuing
emails
regarding
issues
with
the
landlord,
communications with EDC and advancing the transaction; emails
regarding claim for additional rent and review further research
regarding same; review draft bill of sale for the furniture and confirm
with R. Bengino;

DJM

Email to D.J. Miller with respect to sale of furniture; email to client
with respect to same; review email from receiver with respect to
Operating Costs under lease and instructions to D. Harland with
respect to same; review email with respect to controlled goods;
review and revise draft bill of sale with respect to furniture;

0.90

RB

Emails with R. Bengino regarding further research; review lease
between tenant and landlord; research case law regarding any
receiver liabilities;

2.40

DH

Emails with respect to landlord walk through; emails with respect to

0.20

RB

scheduling call with J. Ross;

0.10

DJM

Email to J. Ross with respect to scheduling call; call with G. Cerrato;

0.20

RB

Research; draft memo on same for R. Bengino

3.50

DH

Review memorandum with respect to Receiver's obligations; emails
with J. Ross to schedule call today; call with J. Ross and G. Cerrato
to discuss matter; follow up call with G. Cerrato;

1.00

RB

Reviewing memo on lease issues; email R. Bengino on same;

0.30

DH

Nov-01-19

Review status update prepared by US counsel;

0.20

RB

Nov-04-19

Email to and from client with respect to offer;

0.20

RB

Nov-06-19

Review emails regarding call to discuss latest offer and status with
prospective purchaser; discussion with R. Bengino regarding same;

0.40

DJM

Review Asset Purchase Agreement from potential purchaser;
consider same; email to J. Ross with respect to same; call with G.
Cerrato to discuss same; draft letter to counsel to proposed purchaser;
call with J. Ross and K. Furaro to discuss purchaser offer received;

2.70

RB

Review and revise letter to be sent to counsel for prospective
purchaser; emails with R. Bengino; review document as to
non-refundable aspect of deposit;

0.60

DJM

Emails with respect to draft letter to potential purchaser; send same
to client for review; send same to EDC for review;

0.20

RB

Email from R. Bengino regarding draft letter and EDC's position on
same; review emails to and from EDC ' s counsel and prospective
purchaser, and the Receiver;

0.40

DJM

Emails with EDC with respect to letter to proposed purchaser and
new offer; call with G. Cerrato; send letter to proposed purchaser;
call and leave voice message for G. Phoenix; call with G. Phoenix;

0.70

RB

Email from counsel to prospective purchaser; emails to and from R.
Bengino to consider same;

0.30

DJM

Receive email from counsel to purchaser; emails with D.J. Miller
with respect to same;

0.30

RB

Emails to and from R. Bengino and consider offer, communications
with parties as to same; review offer and provide suggested edits to
same; review letter from counsel to bidder and consider issues
raised;

0.80

DJM

Review and revise Asset Purchase Agreement; review and consider
email from counsel to proposed purchaser and Asset Purchase
Agreement with respect to same; call with G. Cerrato with respect to

2.10

RB

Oct-28-19

Review email from R. Bengino regarding response required by EDC

on next steps;

Oct-29- 19

Nov -07-19

Nov-08-19

Nov-10-19

Nov-11-19

same; emails with D.J. Miller with respect to same; emails with
EDC's counsel with respect to bid:
Email from EDC's counsel as to proposed path forward; email and
discussion with R. Bengino as to proposed response to bidder; review
and revise draft letter; discussion with R. Bengino as to draft offer
and initial revisions to same; provide details comments for inclusion
in the Agreement of Purchase and Sale;

1.40

DJM

Review email from potential purchaser to Receiver; discuss same
with D.J. Miller; draft email to counsel to potential purchaser; call
with counsel to Sirius XM; email revised Asset Purchase Agreement
to purchaser;

0.90

RB

Discussion with R. Bengino regarding as to letter to bidder and next
steps; emails from counsel to the prospective purchaser; discussion
with R. Bengino as to Sirius contract; further emails as to Agreement
of Purchase and Sale; emails from counsel to prospective purchaser
as to forced assigmnent of contracts; review email from the Receiver
as to call with bidder; review further revisions to Agreement of
Purchase and Sale and discuss with R. Bengino;

1.00

DJM

Finalize and send letter to counsel to proposed purchaser; emails with
Receiver; review email from counsel to bidder and respond to same;
Review comments on Asset Purchase Agreement and revise same;
send revised draft to D.J. Miller for review; review emails with
respect to SRED claim and respond to same;

2.50

RB

Discussion with R. Bengino as to Agreement of Purchase and Sale;
provide additional comments on revised Agreement of Purchase and
Sale;

0.40

DJM

Calls with G. Cerrato to discuss Asset Purchase Agreement; emails
with G. Phoenix with respect to same;

1.10

RB

Review and revise Agreement of Purchase and Sale and discussion
with R. Bengino; review emails with the Receiver as to timing and
next steps; review fm1her revised Agreement of Purchase and Sale
with amendments;

0.80

DJM

Call with G. Phoenix to discuss Asset Purchase Agreement; review
revised Asset Purchase Agreement and further revise same; email
from G. Phoenix;

0.90

RB

Nov-17-19

Email from G. Cerrato with respect to Asset Purchase Agreement;

0.10

RB

Nov-18-19

Review emails to and from the Receiver; review letter from bidder's
counsel; email from R. Bengino as to position;

0.30

DJM

Review and consider letter from purchaser's counsel; email to G.
Cerrato with respect to same; emails to EDC's counsel with respect to
Asset Purchase Agreement and letter;

0.50

RB

Nov-12-19

Nov-13-19

Nov-14-19

Nov-15-19

Emails from and to R. Bengino regarding position being taken by
bidder; review letter received from counsel;

0.30

DJM

Review revised Asset Purchase Agreement and emails with respect to
same; email to Receiver with respect to same; emails with respect to
Controlled Goods Program; receive executed Asset Purchase
Agreement and emails with respect to same;

0.90

RB

Nov-20-19

Emails with respect to asset purchase agreement; call with Receiver
to discuss same; receive email from counsel to Sirius XM; call with
receiver to discuss SRED application and compensation for same;

1.70

RB

Nov-21 -19

Emails with counsel to purchaser;

0.10

RB

Nov-22-19

Review emails to EDC's counsel as to status of Asset Purchase
Agreement and intended next steps; emails to and from EDC's
counsel as to potential compensation mechanisms for engaging party
to assist with SRED claim;

0.40

DJM

Email to G. Cenato; emails with respect to compensation for SRED
application; email to EDC's counsel;

0.60

RB

Nov-23-19

Email from Receiver providing update with respect to Asset Purchase
Agreement;

0.10

RB

Nov-25-19

Emails from counsel to bidder as to transaction and deposit; emails to
and from the Receiver; discussion with R. Bengino as to next steps
and motion to be brought for approval of transaction;

0.70

DJM

Review draft compensation schedule and respond to G. Cerrato with
respect to same; revise same; call with G. Cenato to discuss same
and US assets; review conespondence from counsel .to purchaser;
emails with respect to SRED compensation schedule; revise Asset
Purchase Agreement to reflect same;

1.40

RB

Review emails to EDC's counsel regarding final edits to Asset
Purchase Agreement and to purchaser's counsel as to Asset Purchase
Agreement; review final executed version of Asset Purchase
Agreement; consider motion for approval of Asset Purchase
Agreement and related relief; discussion with R. Bengino as to
motion to be brought and timing of same;

0.70

DJM

Emails with US landlord; call with G. Cerrato to discuss assets at US
premises; email revised Asset Purchase Agreement to each of
purchaser and EDC for review; attend conference call with US
landlord to discuss premises; call with M. Shakra; email to
purchaser's counsel with respect to same; emails with respect to court
availability for approval and vesting motion;

1.20

RB

Instructions from R. Bengino and attend to corporate search
regarding prospective purchaser;

0.10

RGM

Nov-19-19

Nov-26-19

Nov-27-19

Nov-28-19

Emails with R. Bengino and discussion regarding aspects of the
motion to be brought, timing and relief to be sought; review emails to
the Receiver and US counsel; review draft Order; emails re: call to be
scheduled to discuss Sirius contract;

0.90

DJM

Emails with M. Magni with respect to Commercial List Request
Form; email with purchaser's counsel with respect to' motion date;
Draft Approval and Vesting Order; email to D. Abbott with respect to
fee approval; send draft order to D.J. Miller for review; draft second
report of the Receiver;

3.20

RB

Review and revise draft materials for Approval and Vesting Order;
discussion with R. Bengino as to addressing the offer from bidder
and deposit; review emails from the Receiver as to request waiver of
conflict and email regarding our view on that; review responding
letter to bidder's counsel and revise same;

1.50

DJM

Draft letter in response to email from bidder; send same to Receiver
for review; draft Second Report of the Receiver; emails to D.J. Miller
with respect to same;

6.20

RB

Review various drafts in preparation for motion to be brought; review
emails; discussion with R. Bengino as to info to be included in
Receiver's Report and Confidential Appendix; review revised form of
Order; review emails with purchaser's counsel as to form of Order
and timing for proceeding; review letter to counsel for other
purchaser; conference call with G Cerrato as to no waiver of conflict
with independent counsel acting for lender in transaction; discussion
with R. Bengino as to same;

1.50

DJM

Emails and calls with Receiver to discuss motion record; revise draft
order; draft second repo1i;

5.30

RB

Nov-29-19

Lawyer
D. J. Miller
Rachel Bengino
Adam Driedger (Student)
Derek Harland (Student)
Roxana Manea (Law Clerk)

TOTAL FEE HEREIN
HST on Fees
Total Fees and HST

Hours

Amount

24.40
87,70
5.80
7.80
0.10

20,740.00
43 ,850.00
1,885.00
2,145.00
25.00

$68,645.00
$8,923.85
$77,568.85

Disbursements:
Computer Research
Couriers
Telephone
Conference Calls
Morris Nichols Arsht and Tunnell (Inv 1909418 USD 6,345.50) - any difference in exchange rate will
be debited/credited on our next account*
Conference Calls
Foreign Exchange Difference - Morris Nichols Arsht
& Tunnel Invoices 1904797, 1906044, 1907251 &
1908440*
Bank Wire Transfer Charge re Payment to Morris
Nichols Arsht & Tunnell*
Morris Nichols Arsht & Tunnell - Inv 1911773 USD 1,204 (any difference in exchange rate will be
debited/credited on our next account)*
Total Taxable Disbursements
HST on Disbursements
Total Non-Taxable Disbursements

$179.92
$26.86
$1.33
$61.19
$8,364.00

$50.17
$890.52

$46.54
$1,592.05

$319.47
$41.53
$10,893.11

Total Disbursements and HST

$11,254.11

Total Fees, Disbursements & HST

$88,822.96

OUR ACCOUNT HEREIN

$88.822.96

We hereby waive notice of the time and place of the taxation of this bill.

E. & 0. E.
Matter No.
Invoice No.

HST No. 87042 1039RT

*HST Exempt
1390-009

34143

Date:
Dec 02/19
Tenns: Payment due upon receipt. Any disbursements not posted to your account on the dale of this statement will be billed later. In accordance with Section 35 of The Solicitor's Act,
interest will be charged at the rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered.

EXPORT DEVELOPMENT CANADA
Applicant

and

416-304-1313
Lawyers for the Court-Appointed Receiver

Fax:

Rachel A. Bengino (LSO# 68348V)
Tel:
416-304-1153
Email: rbengino@tgf.ca

D.J. Miller (LSO# 34393P)
Tel:
416-304-0559
Email: djmiller@tgf.ca

Thornton Grout Finnigan LLP
Barristers and Solicitors
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K 1K7

FOURTH BILL OF COSTS OF THE SOLICITORS
TO THE COURT-APPOINTED RECEIVER AND MANAGER

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceedings commenced at Toronto

Court File No. CV-19-620769-00CL

UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA
INC.
Respondents

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

This is Exhibit "B" referred to in the
Affidavit of D.J. Miller sworn before me
this 2nd day of December, 2019.

missionerfoaking affidavits

EXHIBIT "B"
Calculation of Average Hourly Billing Rates of
Thornton Grout Finnigan LLP
for the period May 29, 2019 to November 30, 2019
Invoice
No.

Fees

Disbursements

HST

Hours

Average
Rate

Total

33606

$3,145.00

0.00

$408.85

5.80

$542.20

$3,553.85

33632

$14,770.00

0.00

$1,920.10

27.40

$539.10

$16,690.10

33814

$24,322.50

$53,450.04

$3,182.32

44.30

$549.04

$80,954.86

34143

$68,645.00

$11,212.58

$8,965.38

125.80

$545.70

$88,822.96

TOTAL

$110,882.50

$64,662.62

$12,313.45

203.30

$190,021.77

This is Exhibit "C" referred to in the
Affidavit of D .J. Miller sworn before me
this 2nd day of December , 2019.

A C ~ ~ g affidavits

EXHIBIT "C"
Billing Rates of Thornton Grout Finnigan LLP

For the period May 29, 2019 to November 30, 2019

D.J. Miller
Rachel Bengino
Adam Driedger (Student)
Derek Harland (Student)
Felicity Radan (Student)
Roxana Manea (Law Clerk)

Rate

Year of Call

$850
$500
$325
$275
$175
$250

1993
2015

EXPORT DEVELOPMENT CANADA

Applicant

and

Lawyers for BDO Canada Limited, the Receiver

Rachel A. Bengino (LSO# 68348V)
Tel:
416-304-1153
Email: rbengino@tgf.ca

D.J. Miller (LSO# 34393P)
Tel:
416-304-0559
Email: djmiller@tgf.ca

Thornton Grout Finnigan LLP
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K 1K7
Fax:
416-304-1313

AFFIDAVIT OF D.J. MILLER

Proceedings commenced at Toronto

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Court File No.: CV-19-620769-00CL

Respondents

UNIQUE BROADBAND SYSTEMS LTD. and UBSAXCERA INC.

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

Court File No. CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
BETWEEN:
EXPORT DEVELOPMENT CANADA
Applicant
- and UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents

AFFIDAVIT OF SHAKAIRA JOHN
(sworn December 2, 2019)
I, SHAKAIRA JOHN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:
1.

I am a lawyer at Aird & Berlis LLP and, as such, I have knowledge of the matters to

which I hereinafter depose. Aird & Berlis LLP has acted as legal counsel for BDO Canada
Limited, in its capacity as Receiver (the “Receiver”) of Unique Broadband Systems Ltd. and
UBS-Axcera Inc. without security, of all of the assets, undertakings and properties of, and
continues to do so.
2.

Aird & Berlis LLP has prepared a Statement of Account in connection with its mandate

as legal counsel to the Receiver, namely:
(a)

An account dated July 31, 2019, for the period from February 15, 2019 to July 30,
2019, in the amount of $10,711.15, inclusive of HST and disbursements. Attached

hereto and marked as Exhibit “A” to this affidavit is a copy of the Statement of
Account. The average hourly rate of Aird & Berlis LLP is $688.02;
3.

This Affidavit is made in support of a motion to, inter alia, approve the attached account

of Aird & Berlis LLP and the fees and disbursements detailed therein, and for no improper
purpose.
SWORN before me at the City of )
Toronto, in the Province of Ontario )
this 2nd day of Decembe/, 2019
)

)
)
)
A commissioner, etc.

6- PUKe-tt

Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF SHAKAIRA JOHN
Sworn before me
This 2n\ day of December, 2019

1k
Commissioner for taking Affidavits, etc

IN ACCOUNT WITH:

AiRD BERLIS
Brookfield Place, 181 Bay Street, Suite 1800
Toronto, Ontario, Canada M5J 2T9
T 416.863.1500 F 416.863.1515

airdberlis.com

BDO Canada Limited
500-20 Wellington Street West
Toronto, ON
M5E 1C5
Attention: Ms. Josie Parisi

Account No.: 640847
PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES
File No.: 13137/149340

July 31, 2019

Re: Unique Broadband Systems Inc. and Unique Broadband Systems Axera LLC
FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended July 30, 2019:

LAWYER

DATE

DRE

15/02/19

DRE

RATE/
HOUR

TIME

VALUE

$850.00

0.50

$425.00

Initial discussion and conflict check

04/03/19

$850.00

0.30

$255.00

Discussion with J. Parisi re status of
appointment and terms of Order

DRE

13/03/19

$850.00

0.30

$255.00

Telephone call with J. Parisi re
status

DRE

12/04/19

$850.00

0.20

$170.00

Review and update from BDO and
TD

DRE

18/04/19

$850.00

0.30

$255.00

Update from J. Parisi; Review order;
Brief K. Plunkett

DRE

24/04/19

$850.00

0.30

$255.00

Telephone call with J. Parisi

DRE

07/05/19

$850.00

0.10

$85.00

DRE

22/05/19

$850.00

0.20

$170.00

Telephone call with J. Parisi

DRE

28/05/19

$850.00

0.10

$85.00

Telephone call with J. Swan

DRE

28/05/19

$850.00

0.20

$170.00

Telephone call with J. Parisi

DRE

28/05/19

$850.00

0.20

$170.00

Letter to TD; Letter to BDO

KBP

28/05/19

$475.00

0.90

$427.50

Review and consider various emails
from client and TD regarding

DESCRIPTION

Meeting with J. Swan

Aird & Berlis LLP
Page 2 of Account No. 640847

LAWYER

DATE

RATE/
HOUR

TIME

VALUE

DESCRIPTION

security and receivership materials;
email exchange with J. Parisi
regarding same.
DRE

29/05/19

$850.00

0.40

$340.00

Telephone call with J. Parisi; Review
Orders

DRE

29/05/19

$850.00

1.00

$850.00

Conference call with A&B and BDO;
Review bank documents

DRE

29/05/19

$850.00

0.40

$340.00

Instruct K. Plunkett re TD security;
Review operation agreements

DRE

29/05/19

$850.00

0.10

$85.00

KBP

29/05/19

$475.00

1.90

$902.50

Attend call with client to discuss next
steps and receivership; email
exchange with R. Bengino regarding
TD security; review and consider
emails from working group regarding
potential purchasers; review and
compile form of operating
agreement and stalking horse APA.

DRE

30/05/19

$850.00

0.80

$680.00

Telephone call with G. Cerrato;
Letter to BDO; Scope out options

DRE

30/05/19

$850.00

0.50

$425.00

Letter to J. Swan; Telephone call
with J. Parisi; Brief K. Plunkett

KBP

30/05/19

$475.00

1.00

$475.00

Review and consider emails from
client team regarding updates;
attend call with G. Cerrato regarding
proposed EDC payout; email
exchange with R. English.

DRE

31/05/19

$850.00

0.30

$255.00

Letter to BDO; Letter to TD

DRE

31/05/19

$850.00

0.50

$425.00

Telephone call with J. Swan;
Telephone call with and letter to G.
Ceratto

DRE

31/05/19

$850.00

0.30

$255.00

Review and update

KBP

31/05/19

$475.00

0.30

$142.50

Review and consider various emails
regarding general administration
matters and update regarding EDC;
email exchange with R. English.

KBP

01/06/19

$475.00

0.30

$142.50

Review and consider emails from
client team regarding updates and

Update from G. Cerrato

Aird & Berlis LLP
Page 3 of Account No. 640847

LAWYER

DATE

RATE/
HOUR

TIME

VALUE

DESCRIPTION

TD payout out by EDC; email
exchange with R. English regarding
same.
KBP

03/06/19

$475.00

0.40

$190.00

Review and respond to emails from
client regarding updates; Attend call
with J. Parisi to discuss EDC
assignment and funding.

DRE

04/06/19

$850.00

0.20

$170.00

Telephone call with J. Parisi

SRM

04/06/19

$370.00

0.10

$37.00

Order DE UCC search against UBSAxcera, Inc.

KBP

04/06/19

$475.00

0.90

$427.50

Attend call with client regarding
updates; review and consider emails
from client team and respond to
email from M. Marchand; discuss
same with R. English.

SRM

05/06/19

$370.00

0.20

$74.00

Review DE UCC search and report
on same

KBP

05/06/19

$475.00

0.30

$142.50

Attend call with J. Parisi to discuss
updates; email exchange with R.
Bengino regarding security and
updates.

DRE

07/06/19

$850.00

0.10

$85.00

DRE

11/06/19

$850.00

0.20

$170.00

Update call with J. Parisi

DRE

20/06/19

$850.00

0.40

$340.00

Telephone call with DaVinci;
Telephone J. Parisi; Telephone call
with J. Swan

DRE

20/06/19

$850.00

0.20

$170.00

Update from TD

DRE

04/07/19

$850.00

0.70

$595.00

Telephone call with potential lender
to purchaser; Letter to BDO; Instruct
K. Plunkett; Telephone call with G.
Cerrato

DRE

05/07/19

$850.00

0.30

$255.00

Instruct K. Plunkett; Letter to G.
Cerrato

KBP

05/07/19

$475.00

0.40

$190.00

Attend call with R. English to discuss
next steps and update; email
exchange with G. Cerrato regarding
next steps.

Review and update with BDO

Aird& Berlis LLP
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RATE/
HOUR

VALUE

TIME

DESCRIPTION

LAWYER

DATE

KBP

08/07/19

$475.00

0.30

$142.50

Revise and finalize conflict waiver;
email exchange with client regarding
same.

DRE

30/07/19

$850.00

0.30

$255.00

Telephone call with and letter to
BDO; Telephone call with J. Paris!

16.40

$11,283.50

TOTAL:
OUR FEE
Discount on Fees

$11,283.50
($1,999.00)
$9,284.50

HST at 13%

$1,206.99

DISBURSEMENTS
COST INCURRED ON YOUR BEHALF AS AN AGENT
Agents Fees - Non Taxable

$201.86

Subject to HST
Photocopies - Local
HST at 13%

$15.75
$2.05

$10,711.15

AMOUNT NOW DUE
THIS IS OUR ACCOUNT HEREIN
Aird & Berlis LLP

D. Robb English
/ph
E. &O.E.
PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT
IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.5% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.
GST / HST Registration # 12184 6539 RT0001

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto,
Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference.

36862491.1

BDO CANADA LIMITED
In its capacity as Receiver
July 31, 2019 Account 640847
Lawyer

Call to Bar

2019
average/hr

Total Time

Value

D. Robb English

1980

$850.00

9.40

$7,990.00

Kyle B. Plunkett

2011

$475.00

6.70

$3,182.50

$370.00

0.30

$111.00

Clerks
Shannon Morris

38087326.2

Applicant

EXPORT DEVELOPMENT CANADA
- and Respondents

Lawyers for EDO Canada Limited

D. Robb English - LSUC No. 19862F

Tel: 416.863.1500
Fax: 416.863.1515
Email: renglish@airdberlis.com

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

AFFIDAVIT OF FEES

Proceedings commenced at Toronto

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Court File No. CV-19-620769-00CL

UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.

Court File No. CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
B E T W E E N:
EXPORT DEVELOPMENT CANADA
Applicant
- and UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents

AFFIDAVIT OF DEREK C. ABBOTT
(Sworn December 4, 2019)
STATE OF DELAWARE
COUNTY OF NEW CASTLE

)
)
)

SS:

I, Derek C. Abbott, being duly sworn, depose and say
1.

I am a partner at Morris, Nichols, Arsht & Tunnell LLP (“Morris Nichols”),

which maintains an office for the practice of law at 1201 North Market Street, 16th Floor,
Wilmington, Delaware 19801. I am an attorney at law, duly admitted and in good standing to
practice in the state of Delaware, as well as in the United States District Court for the District of
Delaware and the U.S. Court of Appeals for the Third Circuit. Morris Nichols, as Delaware
counsel, represents BDO Canada Limited, the Court-appointed Receiver (the “Receiver”) in the
U.S. Chapter 15 proceedings ancillary to these proceedings and, as such, I have knowledge of the

- 2matters to which I hereinafter depose. The facts herein are within my personal knowledge or
based on information provided to me by my colleagues or staff and I believe them all to be true.
Where I have indicated that I have obtained facts from other sources, I believe those facts to be
true.
2.

Attached hereto as Exhibit “A” are copies of the invoices issued to the Receiver

by Morris Nichols for fees and expenses incurred by Morris Nichols through the course of these
proceedings between May 29, 2019 and November 30, 2019.
3.

Attached hereto as Exhibit “B” is a schedule summarizing each invoice in Exhibit

“A”, the total billable hours charged per invoice, the total fees charged per invoice and the
average hourly rate charged per invoice.
4.

Attached hereto as Exhibit “C” is a schedule summarizing the respective years of

practice and billing rates of each of the attorneys at Morris Nichols who acted for the Receiver.
5.

To the best of my knowledge, the rates charged by Morris Nicholds throughout

the course of these proceedings are comparable to the rates charged by other law firms in
Delaware for the provision of similar services.
6.

The hourly billing rates outlined in Exhibit “C” to this affidavit are comparable to

the hourly rates charged by Morris Nichols for services rendered in relation to similar
proceedings.

EXHIBIT “A”

Invoices of Morris, Nichols, Arsht & Tunnell LLP
for the period May 29, 2019 to November 30, 2019

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

As of June 11, 2019
1906044B
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period May 29, 2019
through May 31, 2019

Total Fees

$

2,066.00

Total Costs

$

3.05

Total Due This Invoice

$

2,069.05

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

As of June 11, 2019
1906044B
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period May 29, 2019
through May 31, 2019

Please Remit
to:

Total Fees

$

2,066.00

Total Costs

$

3.05

Total Due This Invoice

$

2,069.05

Mail To:
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street 16th Floor
P.O. Box 1347
Wilmington, DE 19899-1347

ACH/Wire Instructions:
Wells Fargo Bank
100 W 10th St, Wilmington, DE 19801
Account Name: Morris, Nichols, Arsht & Tunnell LLP
Account# 2000037858935
ACH Routing/ABA# 031000503
Wire Routing/ABA# 121000248
SWIFT ID: WFBIUS6S
CHIPS ID: UIDABA0407
Please reference invoice/matter number.

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

As of June 11, 2019
1906044B
52190-0002

Timekeeper Summary
Name
Harvey, Matthew B.

Timekeeper Title
Associate

Topper, Paige

Associate

Hours
1.3

Rate
695

Amount
903.50

2.5

465

1,162.50

Total

3.8

$2,066.00

Time Detail
Date
05/29/19

Name
Harvey, Matthew B.

Description
Confer with PNT re: filing.

Hours
0.2

05/29/19

Topper, Paige

Reviewed and revised first day motions.

1.8

05/29/19
05/31/19

Topper, Paige
Harvey, Matthew B.

Confer with M. Harvey re: first days.
Confer with DCA re: filing.

0.1
0.1

05/31/19

Harvey, Matthew B.

Review and respond to R. Bengino question on
filing issues; call with R. Bengino re: same.

0.8

05/31/19

Harvey, Matthew B.

Call to UST and Court re: filing.

0.1

05/31/19

Topper, Paige

Call with R. Bengino and M. Harvey re: first day
motions and outstanding information.

0.1

05/31/19

Harvey, Matthew B.

Respond to R. Bengino email re: petitions.

0.1

05/31/19

Topper, Paige

Revised first day motions.

0.3

05/31/19

Topper, Paige

Confer with M. Harvey re: revisions to first day
papers.

0.2

Total

3.8

$2,066.00

Cost Summary
Description
In-House Printing - black & white

Amount
3.05
Total

$3.05

Cost Detail
Date
05/31/19

Description
In-House Printing - black & white

Quantity
61.0
Total

Amount
3.05
$3.05
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BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

July 12, 2019
1907251
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
June 30, 2019

Total Fees

$

8,868.00

Total Costs

$

2,027.82

Total Due This Invoice

$

10,895.82

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

July 12, 2019
1907251
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
June 30, 2019

Please Remit
to:

Total Fees

$

8,868.00

Total Costs

$

2,027.82

Total Due This Invoice

$

10,895.82

Mail To:
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street 16th Floor
P.O. Box 1347
Wilmington, DE 19899-1347

ACH/Wire Instructions:
Wells Fargo Bank
100 W 10th St, Wilmington, DE 19801
Account Name: Morris, Nichols, Arsht & Tunnell LLP
Account# 2000037858935
ACH Routing/ABA# 031000503
Wire Routing/ABA# 121000248
SWIFT ID: WFBIUS6S
CHIPS ID: UIDABA0407
Please reference invoice/matter number.

BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

July 12, 2019
1907251
52190-0002

Timekeeper Summary
Name
Abbott, Derek C.

Timekeeper Title
Partner

Hours
1.2

Rate
875

Amount
1,050.00

Harvey, Matthew B.

Associate

2.5

695

1,737.50

Topper, Paige

Associate

9.6

465

4,464.00

Fusco, Renae M.

Paralegal

5.3

305

1,616.50

Total

18.6

$8,868.00

Time Detail
Date
06/03/19

Name
Harvey, Matthew B.

Description
Emails with Court re: filing

Hours
0.1

06/04/19
06/04/19

Topper, Paige
Topper, Paige

Revise first day papers
Review first day papers and confer with M.
Harvey re: outstanding information

0.3
0.2

06/04/19

Harvey, Matthew B.

Review docs and confer with P. Topper re: open
items

1.1

06/08/19

Topper, Paige

Revise UBS documents and petitions

0.4

06/10/19

Topper, Paige

Call with M. Harvey and T. Fox re: filing
petition and first days (.1) and confer with M.
Harvey re: same (.2)

0.3

06/10/19

Topper, Paige

Prepare first days for filing (1.1); confer with R.
Fusco re: filing (.2); confer with D. Abbott re:
recognition motion (.1)

1.4

06/10/19

Topper, Paige

Call with G. Cerrato, R. Bengino and D. Abbott
re: first day hearing

0.1

06/10/19

Harvey, Matthew B.

Confer with D. Abbott re: filing

0.1

06/10/19

Harvey, Matthew B.

Confer with P. Topper re: filing

0.1

06/10/19

Harvey, Matthew B.

Confer with P. Topper re: filing

0.2

06/10/19

Harvey, Matthew B.

Confer with P. Topper and call to T. Fox re:
filing

0.2

06/10/19

Abbott, Derek C.

0.8

06/10/19

Fusco, Renae M.

Review draft docs; call w/P. Topper and R.
Bengino re: same; call to Clerk re: hearing
E-file petitions and first day docs

06/11/19

Topper, Paige

Confer with M. Harvey re: first day presentation

0.4

06/11/19

Topper, Paige

Attention to first day hearing logistics

0.2

06/11/19

Topper, Paige

Confer with D. Abbott re: first day hearing (.1)
and email to G. Cerrato and R. Bengino re: same
(.1)

0.2

1.7
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BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

July 12, 2019
1907251
52190-0002

Date
06/11/19

Name
Fusco, Renae M.

Description
Draft first day agenda and put together binders

06/11/19

Abbott, Derek C.

Correspondence w/Court re: scheduling, meeting
w/P. Topper re: same

0.3

06/11/19

Fusco, Renae M.

E-file NOS re: agenda

0.1

06/11/19

Fusco, Renae M.

Coordinate service of agenda; update binders

0.3

06/11/19

Fusco, Renae M.

E-file agenda

0.2

06/11/19

Fusco, Renae M.

Send first day binder to US Trustee

0.1

06/11/19

Fusco, Renae M.

Draft NOS re: agenda

0.2

06/12/19

Topper, Paige

Additional preparation for first day hearing

1.6

06/12/19

Topper, Paige

Preparation for first day hearing

2.5

06/12/19

Abbott, Derek C.

Call w/Conway re: Teodori Enterprises lease
question

0.1

06/12/19

Harvey, Matthew B.

Confer with P. Topper re: hearing prep

0.5

06/13/19

Topper, Paige

Attend first day hearing

0.8

06/13/19
06/13/19

Topper, Paige
Fusco, Renae M.

Prepare for first day hearing
Upload orders

0.7
0.3

06/17/19

Topper, Paige

0.5

06/17/19

Harvey, Matthew B.

06/17/19

Fusco, Renae M.

Finalize notice of recognition hearing and
prepare for filing
Review notice and discuss service of orders w/
P. Topper
Coordinate service of notice of hrg and signed
order

06/17/19
06/18/19

Fusco, Renae M.
Fusco, Renae M.

E-file notice of hearing
E-file NOS

0.3
0.2

06/18/19

Fusco, Renae M.

Draft NOS

0.2
Total

Hours
1.4

0.2
0.3

18.6

$8,868.00

Cost Summary
Description
Pacer
In-House Printing - black & white

Amount
39.40
60.00

Messenger Service

21.00

In-House Duplicating

574.40

Courier/Delivery Service

202.13

Photos/Art/Spec Duplicating-Out of Office

1,130.89
Total

$2,027.82
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BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

July 12, 2019
1907251
52190-0002

Cost Detail
Date
06/04/19

Description
In-House Printing - black & white

Quantity
61.0

Amount
3.05

06/10/19

In-House Printing - black & white

486.0

24.30

06/10/19
06/10/19

Pacer
In-House Duplicating

251.0
2,848.0

25.10
569.60

06/11/19

In-House Printing - black & white

553.0

27.65

06/11/19

Pacer

32.0

3.20

06/11/19
06/11/19

Messenger Service - Trustee - 6/11/2019
Courier/Delivery Service - FEDEX

3.0
3.0

21.00
202.13

06/11/19

1.0

593.50

06/11/19

Photos/Art/Spec Duplicating-Out of Office - Print/copy,
general labor, postage - 06/11/2019
In-House Duplicating

24.0

4.80

06/13/19

Pacer

37.0

3.70

06/17/19
06/17/19

Pacer
Photos/Art/Spec Duplicating-Out of Office - Bankruptcy
department - Copy print, envelope, hand delivery, postage 06/17/2019

74.0
1.0

7.40
537.39

06/17/19

In-House Printing - black & white

100.0

5.00

Total

$2,027.82
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BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

August 14, 2019
1908440
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
July 31, 2019

Total Fees

$

8,445.00

Total Costs

$

5,282.20

Total Due This Invoice

$

13,727.20

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

August 14, 2019
1908440
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
July 31, 2019

Please Remit
to:

Total Fees

$

8,445.00

Total Costs

$

5,282.20

Total Due This Invoice

$

13,727.20

Mail To:
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street 16th Floor
P.O. Box 1347
Wilmington, DE 19899-1347

ACH/Wire Instructions:
Wells Fargo Bank
100 W 10th St, Wilmington, DE 19801
Account Name: Morris, Nichols, Arsht & Tunnell LLP
Account# 2000037858935
ACH Routing/ABA# 031000503
Wire Routing/ABA# 121000248
SWIFT ID: WFBIUS6S
CHIPS ID: UIDABA0407
Please reference invoice/matter number.

BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

August 14, 2019
1908440
52190-0002

Timekeeper Summary
Name
Abbott, Derek C.

Timekeeper Title
Partner

Hours
0.1

Rate
875

Amount
87.50

Harvey, Matthew B.

Associate

8.6

695

5,977.00

Topper, Paige

Associate

0.2

465

93.00

Reimann, Glenn

Paralegal

5.0

305

1,525.00

Fusco, Renae M.

Paralegal

2.5

305

762.50

Total

16.4

$8,445.00

Time Detail
Date
07/01/19
07/01/19

Name
Fusco, Renae M.
Harvey, Matthew B.

Description
draft 7/10 agenda
Review and revise hearing agenda for 7/10
recognition hearing.

Hours
0.5
0.2

07/02/19
07/02/19

Harvey, Matthew B.
Harvey, Matthew B.

Draft email re: lost stock affidavits.
Research and draft certificates.

0.2
0.9

07/03/19

Harvey, Matthew B.

Attn to share reissue.

1.2

07/08/19

Topper, Paige

Reviewed CNO re: final recognition motion.

0.1

07/08/19

Harvey, Matthew B.

Emails re: revised affidavits, stock certificate,
canceling hearing, final order.

0.2

07/08/19

Fusco, Renae M.

efile NOS

0.1

07/08/19

Abbott, Derek C.

review correspondence re: billing, lost certificate

0.1

07/08/19

Topper, Paige

0.1

07/08/19

Harvey, Matthew B.

07/08/19

Harvey, Matthew B.

Reviewed affidavits of lost certificate and email
to M. Harvey re: same.
Review CNO re: recognition motion (.1); review
agenda re: recognition hearing (.1); emails re:
foregoing (.1); attn to stock certificate, affidavits
and letter re: same (.5).
Further attn to certificates, affidavits.

07/08/19

Fusco, Renae M.

draft amended agenda; efile same; coordinate
service of same

0.6

07/08/19

Fusco, Renae M.

draft NOS re agenda & signed order

0.1

07/08/19

Fusco, Renae M.

efile CNO; upload order re same

0.2

07/08/19

Fusco, Renae M.

draft CNO re recognition motion

0.2

07/08/19

Fusco, Renae M.

edit agenda; put together hrg binder; efile
agenda; send binder to KG chambers

0.8

07/25/19

Harvey, Matthew B.

Attn to tax issues.

0.6

0.8

0.3
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BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

August 14, 2019
1908440
52190-0002

Date
07/29/19

Name
Reimann, Glenn

Description
Research regarding treatment of Trust Fund
Taxes withheld but not paid to the government.

07/29/19

Harvey, Matthew B.

0.1

07/31/19

Harvey, Matthew B.

Confer with G. Reimann re: research for tax
issues.
Research tax treatment.

07/31/19

Harvey, Matthew B.

Confer with DCA re: tax issues.

0.1
Total

Hours
5.0

4.0

16.4

$8,445.00

Cost Summary
Description
Pacer

Amount
13.60

In-House Printing - black & white
Conference Calls

38.25
60.00

Court Costs

3,434.00

Photos/Art/Spec Duplicating-Out of Office

693.00

Courier/Delivery Service
Messenger Service

37.76
14.00

Computer Research - Westlaw

991.59
Total

$5,282.20

Cost Detail
Date
06/10/19

Description
Court Costs - COURTS/USBC-DE-I - DEREK ABBOTT FILING FEES RE PETITIONS - 06/10/2019

Quantity
1.0

Amount
3,434.00

06/11/19

1.0

593.50

06/11/19

Photos/Art/Spec Duplicating-Out of Office - Print/copy,
general labor, postage - 06/11/2019
Messenger Service - Trustee - 6/11/2019

1.0

7.00

06/13/19

Conference Calls

2.0

60.00

07/01/19

Pacer

55.0

5.50

07/01/19
07/08/19

In-House Printing - black & white
Pacer

512.0
81.0

25.60
8.10

07/08/19

Photos/Art/Spec Duplicating-Out of Office - Bankruptcy
services - Copy print, envelope, hand delivery, postage 07/08/2019

1.0

99.50

07/08/19

Courier/Delivery Service - FEDEX

1.0

37.76
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BDO Canada Limited as Receiver

Date
07/08/19

Description
Messenger Service - USBC - 7/8/2019

07/29/19
07/29/19
07/31/19

Invoice Date:
Invoice Number:
Matter Number:

August 14, 2019
1908440
52190-0002
Quantity
1.0

Amount
7.00

In-House Printing - black & white
Computer Research - Westlaw

195.0
1.0

9.75
991.59

In-House Printing - black & white

58.0

2.90

Total

$5,282.20
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BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

September 12, 2019
1909418
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
August 31, 2019

Total Fees

$

6,345.50

Total Due This Invoice

$

6,345.50

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

September 12, 2019
1909418
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
August 31, 2019

Please Remit
to:

Total Fees

$

6,345.50

Total Due This Invoice

$

6,345.50

Mail To:
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street 16th Floor
P.O. Box 1347
Wilmington, DE 19899-1347

ACH/Wire Instructions:
Wells Fargo Bank
100 W 10th St, Wilmington, DE 19801
Account Name: Morris, Nichols, Arsht & Tunnell LLP
Account# 2000037858935
ACH Routing/ABA# 031000503
Wire Routing/ABA# 121000248
SWIFT ID: WFBIUS6S
CHIPS ID: UIDABA0407
Please reference invoice/matter number.

BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

September 12, 2019
1909418
52190-0002

Timekeeper Summary
Name
Abbott, Derek C.

Timekeeper Title
Partner

Hours
0.5

Rate
875

Amount
437.50

Harvey, Matthew B.

Associate

8.3

695

5,768.50

Topper, Paige

Associate

0.3

465

139.50

Total

9.1

$6,345.50

Time Detail
Date
08/01/19

Name
Harvey, Matthew B.

Description
Tax research.

Hours
2.5

08/01/19

Abbott, Derek C.

meeting w/Harvey re: tax issues

0.3

08/01/19
08/01/19

Abbott, Derek C.
Harvey, Matthew B.

meeting w/Harvey re: tax issue
Further tax research and analysis.

0.2
1.7

08/02/19

Harvey, Matthew B.

Further research of tax issues.

1.0

08/02/19

Harvey, Matthew B.

Draft summary of tax issues.

2.1

08/05/19
08/29/19

Harvey, Matthew B.
Harvey, Matthew B.

Attn to tax letter from PA Dept. of Rev.
Call with R. Bengino re: sale.

0.1
0.2

08/29/19

Harvey, Matthew B.

Confer with P. Topper re: sale.

0.3

08/29/19

Topper, Paige

Confer with M. Harvey re: sale motion.

0.3

08/29/19
08/29/19

Harvey, Matthew B.
Harvey, Matthew B.

Confer with DCA re: timing of sale papers.
Add'l call with R. Bengino.

0.2
0.2

Total

9.1

$6,345.50
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BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

November 12, 2019
1911773
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
October 31, 2019

Total Fees

$

1,204.00

Total Due This Invoice

$

1,204.00

Invoice Total

Payments

Total Balance

$6,345.50

$0.00

$6,345.50

$

6,345.50

$

7,549.50

Outstanding Invoices
Invoice Date

Invoice Number

09/12/19

1909418

Total
Amount Due

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

November 12, 2019
1911773
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
October 31, 2019

Please Remit
to:

Total Fees

$

1,204.00

Total Due This Invoice

$

1,204.00

Previous Balance Due

$

6,345.50

Amount Due

$

7,549.50

Mail To:
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street 16th Floor
P.O. Box 1347
Wilmington, DE 19899-1347

ACH/Wire Instructions:
Wells Fargo Bank
100 W 10th St, Wilmington, DE 19801
Account Name: Morris, Nichols, Arsht & Tunnell LLP
Account# 2000037858935
ACH Routing/ABA# 031000503
Wire Routing/ABA# 121000248
SWIFT ID: WFBIUS6S
CHIPS ID: UIDABA0407
Please reference invoice/matter number.

BDO Canada Limited as Receiver

Invoice Date:
Invoice Number:
Matter Number:

November 12, 2019
1911773
52190-0002

Timekeeper Summary
Name
Abbott, Derek C.

Timekeeper Title
Partner

Hours
0.1

Rate
875

Amount
87.50

Harvey, Matthew B.

Associate

0.2

695

139.00

Turlington, Brett

Associate

1.4

425

595.00

Workman, Andrew

Associate

0.9

425

382.50

Total

2.6

$1,204.00

Time Detail
Date
10/08/19

Name
Turlington, Brett

Description
Drafting letter to U.S. Census Bureau re
Quarterly Financial Report

10/08/19

Turlington, Brett

Meeting with Derek Abbott to discuss letter

0.1

10/08/19

Turlington, Brett

Drafting email to Derek Abbott re U.S. Census
Bureau letter

0.1

10/08/19

Harvey, Matthew B.

Follow-up re: sale status

0.1

10/08/19

Abbott, Derek C.

Meeting w/Turlington re: status of letter

0.1

10/29/19
10/29/19

Workman, Andrew
Workman, Andrew

0.6
0.1

10/29/19

Workman, Andrew

Drafted status report
Call with M. Harvey re: status report drafting
assignment
Discussed status report changes with M. Harvey

10/29/19

Harvey, Matthew B.

Revise status report and email to DCA re: same

0.1

10/29/19

Workman, Andrew

Edited status report

0.1
Total

Hours
1.2

0.1

2.6

$1,204.00
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BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

November 27, 2019
1912431
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
November 27, 2019

Total Fees

$

639.50

Total Costs

$

7.60

Total Due This Invoice

$

647.10

Invoice Total

Payments

Total Balance

$6,345.50
$1,204.00

$0.00
$0.00

$6,345.50
$1,204.00

$

7,549.50

$

8,196.60

Outstanding Invoices
Invoice Date

Invoice Number

09/12/19
11/12/19

1909418
1911773

Total
Amount Due

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

November 27, 2019
1912431
52190-0002

Matter Name: UBS-Axcera, Inc.

FOR PROFESSIONAL SERVICES RENDERED in the above-captioned matter for the period ending
November 27, 2019

Please Remit
to:

Total Fees

$

639.50

Total Costs

$

7.60

Total Due This Invoice

$

647.10

Previous Balance Due

$

7,549.50

Amount Due

$

8,196.60

Mail To:
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street 16th Floor
P.O. Box 1347
Wilmington, DE 19899-1347

ACH/Wire Instructions:
Wells Fargo Bank
100 W 10th St, Wilmington, DE 19801
Account Name: Morris, Nichols, Arsht & Tunnell LLP
Account# 2000037858935
ACH Routing/ABA# 031000503
Wire Routing/ABA# 121000248
SWIFT ID: WFBIUS6S
CHIPS ID: UIDABA0407
Please reference invoice/matter number.

BDO Canada Limited as Receiver
ATTN: Gary Cerrato

Invoice Date:
Invoice Number:
Matter Number:

November 27, 2019
1912431
52190-0002

Timekeeper Summary
Name
Harvey, Matthew B.

Timekeeper Title
Associate

Hours
0.5

Rate
695

Amount
347.50

Workman, Andrew

Associate

0.4

425

170.00

Fusco, Renae M.

Paralegal

0.4

305

122.00

Total

1.3

$639.50

Time Detail
Date
11/01/19

Name
Harvey, Matthew B.

Description
Emails court re: status report.

Hours
0.1

11/01/19

Harvey, Matthew B.

Attn to status report.

0.1

11/01/19
11/01/19

Fusco, Renae M.
Workman, Andrew

efile status report; send same to KG chambers
updated/corrected status report

0.4
0.1

11/01/19

Workman, Andrew

discussed status update with M. Harvey

0.1

11/01/19

Workman, Andrew

had status update filed

0.1

11/01/19
11/08/19

Workman, Andrew
Harvey, Matthew B.

met with M. Harvey about filing status update
Attn to U.S. economic census survey response
directed to UBS-Axcera.

0.1
0.1

11/11/19

Harvey, Matthew B.

Attn to responding U.S. gov't inquiry.

0.2

Total

1.3

$639.50

Cost Summary
Description
Pacer

Amount
7.60
Total

$7.60

Cost Detail
Date
10/08/19

Description
Pacer

10/29/19

Pacer
Total

Quantity
63.0

Amount
6.30

13.0

1.30
$7.60
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EXHIBIT “B”
Calculation of Average Hourly Billing Rates of
Morris, Nichols, Arsht & Tunnell LLP
for the period May 29, 2019 to November 30, 2019
Invoice
No.

Fees

Expenses

Hours

Average
Rate

Total

1906044B

$2,066.00

$3.05

3.8

$580.00

$2,069.05

1907251

$8,868.00

$2,027.82

18.6

$585.00

$10,895.82

1908440

$8,445.00

$5,282.20

16.4

$529.00

$13,727.20

1909418

$6,345.50

0.00

9.1

$678.33

$6,345.50

1911773

$1,204.00

0.00

2.6

$605.00

$1,204.00

1912431

$639.50

$7.60

1.3

$475.00

$647.10

TOTAL

$27,568.00

$7,320.67

51.8

$34,888.67

EXHIBIT “C”
Billing Rates of Morris, Nichols, Arsht & Tunnell LLP

For the period May 29, 2019 to November 30, 2019

Derek C. Abbott
Matthew B. Harvey
Paige N. Topper
Brett S. Turlington*
Andrew R. Workman*
Renae M. Fusco (Paralegal)
Glenn Reimann (Paralegal)

Rate

Year of Bar
Admission

$875
$695
$465
$425
$425
$305
$305

1995
2008
2017

* To be admitted to practice in Delaware on December 11, 2019.

EXPORT DEVELOPMENT CANADA
Applicant

and

Lawyers for BDO Canada Limited, the Receiver

Matthew B. Harvey (Delaware Bar No. 5186)
Tel:
(302) 351-9393
Email: mharvey@mnat.com

Derek C. Abbott (Delaware Bar No. 3376)
Tel:
(302) 351-9357
Email: dabbott@mnat.com

Morris, Nichols, Arsht & Tunnell LLP
1201 N. Market St., 16th Floor
Wilmington, Delaware 19801
Tel: (302) 658-9200
Fax: (302) 658-3989

AFFIDAVIT OF DEREK C. ABBOTT

Proceedings commenced at Toronto

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Court File No.: CV-19-620769-00CL

Respondents

UNIQUE BROADBAND SYSTEMS LTD. and UBSAXCERA INC.

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended

and

EXPORT DEVELOPMENT CANADA
Applicant

UNIQUE BROADBAND SYSTEMS LTD. and UBSAXCERA INC.
Respondents
Court File No.: CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced at Toronto
SECOND REPORT OF BDO CANADA LIMITED IN ITS
CAPACITY AS RECEIVER
December 4, 2019

Thornton Grout Finnigan LLP
Barristers and Solicitors
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K 1K7
Fax:
416-304-1313
D.J. Miller (LSO# 34393P)
Tel:
416-304-0559
Email:
djmiller@tgf.ca
Rachel A. Bengino (LSO# 68348V)
Tel:
416-304-1153
Email:
rbengino@tgf.ca
Lawyers for the Receiver
23

Court File No. CV-19-620769-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE
JUSTICE

)
)
)

THURSDAY, THE 12TH
DAY OF DECEMBER, 2019

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
B E T W E E N:
EXPORT DEVELOPMENT CANADA
Applicant
- and –
UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited in its capacity as the Court-appointed
receiver and manager (the "Receiver") of the undertaking, property and assets of Unique
Broadband Systems Ltd. (the "Debtor") for an order approving the sale transaction (the
"Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement")
between the Receiver and DOL Technologies Inc. (the "Purchaser") dated November 26, 2019
and appended to the Second Report of the Receiver dated December 4, 2019 (the "Second
Report"), and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University
Avenue, Toronto, Ontario.

-2ON READING the Second Report, the affidavit of D.J. Miller sworn December 2, 2019
(the “Miller Affidavit”), the Affidavit of Derek Abbott dated December 4, 2019 (the “Abbott
Affidavit”), the Affidavit of Shakaira John dated December 2, 2019 (the “John Affidavit”) and
the Affidavit of Gary Cerrato dated December 3, 2019 (the “Cerrato Affidavit”), Confidential
Report to the Court dated December 4, 2019 (the “Confidential Report”) and on hearing the
submissions of counsel for the Receiver, counsel for the Purchaser, no one appearing for any
other person on the service list, although properly served as appears from the affidavit of Rachel
Bengino sworn December 5, 2019, filed:
SALE TRANSACTION
1.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary.

The Receiver is hereby

authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of
the Purchased Assets to the Purchaser.
2.

THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Hainey dated April 15,
2019, as issued and entered on May 28, 2019 (the “Receivership Order”); and (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system and, for greater certainty, this Court
orders that all of the Encumbrances affecting or relating to the Purchased Assets are hereby
expunged and discharged as against the Purchased Assets.

-33.

THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of
the person having that possession or control immediately prior to the sale.
4.

THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
5.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees, including personal
information of those Transferred Employees (as such term is defined in the Sale Agreement).
The Purchaser shall maintain and protect the privacy of such information and shall be entitled to
use the personal information provided to it in a manner which is in all material respects identical
to the prior use of such information by the Debtor.
6.

THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

-4preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legislation.
INTERIM DISTRIBUTION
7.

THIS COURT ORDERS that the amounts borrowed by the Receiver pursuant to

paragraph 21 of the Receivership Order (as such amount was increased in the Order of the
Honourable Justice McEwen dated August 27, 2019) as evidenced by the Receiver’s Certificates
issued to (i) The Toronto-Dominion Bank on June 10, 2019 in the principal amount of $150,000,
(ii) Export Development Canada on July 8, 2019 in the principal amount of $100,000, and (iii)
Export Development Canada on September 3, 2019 in the principal amount of $350,000
(collectively with accrued and accruing interest thereon, the “Receiver’s Borrowings”) shall be
subject to the Receiver’s Borrowing Charge (as defined in paragraph 21 of the Receivership
Order).
8.

THIS COURT ORDERS that the Receiver is authorized to distribute the net sale

proceeds from the Transaction in repayment of the Receiver’s Borrowings on a pari passu basis.
SEALING
9.

THIS COURT ORDERS that the Confidential Report, attached as Confidential Appendix

“1” to the Second Report, is hereby sealed pending further order of the Court, and shall not form
part of the public record.
10.

THIS COURT ORDERS that the unredacted Sale Agreement, attached as Confidential

Appendix “2” to the Second Report, is hereby sealed until six months after the closing of the
Transaction (the “Closing”) or further order of the Court, and shall not form part of the public
record.
11.

THIS COURT ORDERS that the liquidation appraisal delivered to the Receiver by

Corporate Assets Valuations on June 27, 2019 attached as Confidential Appendix “3” to the
Second Report is hereby sealed until six months after the Closing or further order of the Court,
and shall not form part of the public record.

-5APPROVAL OF FEES AND ACTIVITIES
12.

THIS COURT ORDERS that the Second Report and actions, decisions and conduct of

the Receiver as set out in the Second Report are hereby authorized and approved; provided,
however, that only the Receiver, in its personal capacity and only with respect to its own
personal liability, shall be entitled to rely upon or utilize in any way such approval.
13.

THIS COURT ORDERS that the professional fees and disbursements of the Receiver as

set out in the Second Report and the Cerrato Affidavit are hereby approved and the Receiver is
authorized and directed to pay all such fees and disbursements.
14.

THIS COURT ORDERS that the professional fees and disbursements of Thornton Grout

Finnigan LLP, as counsel to the Receiver, as set out in the Second Report and the Miller
Affidavit are hereby approved and the Receiver is authorized and directed to pay all such fees
and disbursements.
15.

THIS COURT ORDERS that the professional fees and disbursements of Aird & Berlis

LLP, as independent counsel to the Receiver, as set out in the Second Report and the John
Affidavit are hereby approved and the Receiver is authorized and directed to pay all such fees
and disbursements.
16.

THIS COURT ORDERS that the professional fees and disbursements of Morris, Nichols,

Arsht & Tunnell LLP, as U.S. counsel to the Receiver, as set out in the Second Report and the
Abbott Affidavit are hereby approved and the Receiver is authorized and directed to pay all such
fees and disbursements.
APPROVAL OF INTERIM RECEIPTS AND DISBURSEMENTS
17.

THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and

Disbursements for the period May 29, 2019 to December 2, 2019, as set out in Appendix “D” to
the Second Report, be and is hereby approved.
GENERAL
18.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

-6effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and
its agents in carrying out the terms of this Order.

____________________________________

Schedule A – Form of Receiver’s Certificate

Court File No. CV-19-620769-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
B E T W E E N:
EXPORT DEVELOPMENT CANADA
Applicant
- and –
UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents
RECEIVER’S CERTIFICATE
RECITALS
A.

Pursuant to an Order of the Honourable Justice Hainey of the Ontario Superior Court of

Justice (the "Court") dated April 15, 2019, as issued and entered on May 28, 2019, BDO Canada
Limited was appointed as the receiver (the "Receiver") of the undertaking, property and assets of
Unique Broadband Systems (the “Debtor”) and UBS-Axcera Inc.
B.

Pursuant to an Order of the Court dated August 27, 2019, the style of cause in the within

proceedings was amended from “The Toronto-Dominion Bank” as Applicant to “Export
Development Canada” as Applicant.
C.

Pursuant to an Order of the Court dated December 12, 2019, the Court approved the

agreement of purchase and sale made as of November 26, 2019 (the "Sale Agreement") between
the Receiver and DOL Technologies Inc. (the "Purchaser") and provided for the vesting in the
Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is
to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for
the Purchased Assets; (ii) that the conditions to Closing as set out in Article 4 of the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the
Transaction has been completed to the satisfaction of the Receiver.
D.

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:
1.

The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;
2.

The conditions to Closing as set out in Article 4 of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3.

The Transaction has been completed to the satisfaction of the Receiver.

4.

This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].

BDO Canada Limited, in its capacity as
Receiver of the undertaking, property and
assets of Unique Broadband Systems Ltd. and
not in its personal capacity
Per:
Name:
Title:

Revised: January 21, 2014
Court File No.

CV-19-620769-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE
JUSTICE

)
)
)

WEEKDAYTHURSDAY, THE #12TH
DAY OF MONTHDECEMBER, 20YR2019

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
B E T W E E N:
PLAINTIFF
Plaintiff
EXPORT DEVELOPMENT CANADA
Applicant
- and –
DEFENDANT
Defendant
UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]BDO Canada Limited in its capacity as
the Court-appointed receiver and manager (the "Receiver") of the undertaking, property and
assets of [DEBTOR]Unique Broadband Systems Ltd. (the "Debtor") for an order approving the
sale transaction (the "Transaction") contemplated by an agreement of purchase and sale (the

DOCSTOR: 1201927\14

2
"Sale Agreement") between the Receiver and [NAME OF PURCHASER]DOL Technologies
Inc. (the "Purchaser") dated [DATE]November 26, 2019 and appended to the Second Report of
the Receiver dated [DATE]December 4, 2019 (the "Second Report"), and vesting in the
Purchaser the Debtor’s right, title and interest in and to the assets described in the Sale
Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,
Ontario.
ON READING the Second Report, the affidavit of D.J. Miller sworn December 2, 2019
(the “Miller Affidavit”), the Affidavit of Derek Abbott dated December 4, 2019 (the “Abbott
Affidavit”), the Affidavit of Shakaira John dated December 2, 2019 (the “John Affidavit”) and
the Affidavit of Gary Cerrato dated December 3, 2019 (the “Cerrato Affidavit”), Confidential
Report to the Court dated December 4, 2019 (the “Confidential Report”) and on hearing the
submissions of counsel for the Receiver, [NAMES OF OTHER PARTIES APPEARING]counsel
for the Purchaser, no one appearing for any other person on the service list, although properly
served as appears from the affidavit of [NAME]Rachel Bengino sworn [DATE]December 5,
2019, filed1:
SALE TRANSACTION
1.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,2

and the execution of the Sale Agreement by the Receiver3 is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of
the Purchased Assets to the Purchaser.
2.

THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
1

This model order assumes that the time for service does not need to be abridged. The motion seeking a vesting
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances
warrant a different approach. Counsel should consider attaching the affidavit of service to this Order.
2
In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be
necessary. Evidence should be filed to support such a finding, which finding may then be included in the Court's
endorsement.
3
In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction. In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor
and the Receiver to execute and deliver documents, and take other steps.
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3
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the Sale Agreement [and listed on Schedule B hereto]4 shall vest absolutely
in the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims"5) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
[NAME]Hainey dated [DATE]April 15, 2019, as issued and entered on May 28, 2019 (the
“Receivership Order”); and (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system; and (iii) those Claims listed on Schedule C hereto (all of which are
collectively referred to as the "Encumbrances", which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule D) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased
Assets are hereby expunged and discharged as against the Purchased Assets.
3.

THIS COURT ORDERS that upon the registration in the Land Registry Office for the

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the
Land Registration Reform Act duly executed by the Receiver][Land Titles Division of
{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act
and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed to enter the
Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real
Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real
Property all of the Claims listed in Schedule C hereto.

4

To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement),
it may be preferable that the Purchased Assets be specifically described in a Schedule.
5
The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court. Such ownership claims would, in that case, still continue as against
the net proceeds from the sale of the claimed asset. Similarly, other rights, titles or interests could also be vested
out, if the Court is advised what rights are being affected, and the appropriate persons are served. It is the
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore
undesirable.
6
Elect the language appropriate to the land registry system (Registry vs. Land Titles).
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3.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale8, as if the Purchased Assets had not been sold and remained in the possession or control of
the person having that possession or control immediately prior to the sale.
4.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
5.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees, including personal
information of those employees listed on Schedule "●" toTransferred Employees (as such term is
defined in the Sale Agreement). The Purchaser shall maintain and protect the privacy of such
information and shall be entitled to use the personal information provided to it in a manner which
is in all material respects identical to the prior use of such information by the Debtor.
6.

7. THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any
bankruptcy order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made in respect of the Debtor;

7

The Report should identify the disposition costs and any other costs which should be paid from the gross sale
proceeds, to arrive at "net proceeds".
8
This provision crystallizes the date as of which the Claims will be determined. If a sale occurs early in the
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this
crystallization concept.
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legislation.
INTERIM DISTRIBUTION
7.

THIS COURT ORDERS that the amounts borrowed by the Receiver pursuant to

paragraph 21 of the Receivership Order (as such amount was increased in the Order of the
Honourable Justice McEwen dated August 27, 2019) as evidenced by the Receiver’s Certificates
issued to (i) The Toronto-Dominion Bank on June 10, 2019 in the principal amount of $150,000,
(ii) Export Development Canada on July 8, 2019 in the principal amount of $100,000, and (iii)
Export Development Canada on September 3, 2019 in the principal amount of $350,000
(collectively with accrued and accruing interest thereon, the “Receiver’s Borrowings”) shall be
subject to the Receiver’s Borrowing Charge (as defined in paragraph 21 of the Receivership
Order).
8.

THIS COURT ORDERS AND DECLARES that the Receiver is authorized to distribute

the net sale proceeds from the Transaction is exempt from the application of the Bulk Sales Act
(Ontario)in repayment of the Receiver’s Borrowings on a pari passu basis.
SEALING
9.

THIS COURT ORDERS that the Confidential Report, attached as Confidential Appendix

“1” to the Second Report, is hereby sealed pending further order of the Court, and shall not form
part of the public record.
10.

THIS COURT ORDERS that the unredacted Sale Agreement, attached as Confidential

Appendix “2” to the Second Report, is hereby sealed until six months after the closing of the
Transaction (the “Closing”) or further order of the Court, and shall not form part of the public
record.
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11.

THIS COURT ORDERS that the liquidation appraisal delivered to the Receiver by

Corporate Assets Valuations on June 27, 2019 attached as Confidential Appendix “3” to the
Second Report is hereby sealed until six months after the Closing or further order of the Court,
and shall not form part of the public record.
APPROVAL OF FEES AND ACTIVITIES
12.

THIS COURT ORDERS that the Second Report and actions, decisions and conduct of

the Receiver as set out in the Second Report are hereby authorized and approved; provided,
however, that only the Receiver, in its personal capacity and only with respect to its own personal
liability, shall be entitled to rely upon or utilize in any way such approval.
13.

THIS COURT ORDERS that the professional fees and disbursements of the Receiver as

set out in the Second Report and the Cerrato Affidavit are hereby approved and the Receiver is
authorized and directed to pay all such fees and disbursements.
14.

THIS COURT ORDERS that the professional fees and disbursements of Thornton Grout

Finnigan LLP, as counsel to the Receiver, as set out in the Second Report and the Miller
Affidavit are hereby approved and the Receiver is authorized and directed to pay all such fees
and disbursements.
15.

THIS COURT ORDERS that the professional fees and disbursements of Aird & Berlis

LLP, as independent counsel to the Receiver, as set out in the Second Report and the John
Affidavit are hereby approved and the Receiver is authorized and directed to pay all such fees
and disbursements.
16.

THIS COURT ORDERS that the professional fees and disbursements of Morris, Nichols,

Arsht & Tunnell LLP, as U.S. counsel to the Receiver, as set out in the Second Report and the
Abbott Affidavit are hereby approved and the Receiver is authorized and directed to pay all such
fees and disbursements.
APPROVAL OF INTERIM RECEIPTS AND DISBURSEMENTS
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17.

THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and

Disbursements for the period May 29, 2019 to December 2, 2019, as set out in Appendix “D” to
the Second Report, be and is hereby approved.
GENERAL
18.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and
its agents in carrying out the terms of this Order.

____________________________________
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Schedule A – Form of Receiver’s Certificate

Court File No. __________CV-19-620769-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended
B E T W E E N:
PLAINTIFF
Plaintiff
EXPORT DEVELOPMENT CANADA
Applicant
- and –
DEFENDANT
Defendant
UNIQUE BROADBAND SYSTEMS LTD. and UBS-AXCERA INC.
Respondents
RECEIVER’S CERTIFICATE
RECITALS
A.

Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Hainey of the

Ontario Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF
RECEIVER]April 15, 2019, as issued and entered on May 28, 2019, BDO Canada Limited was
appointed as the receiver (the "Receiver") of the undertaking, property and assets of
[DEBTOR]Unique Broadband Systems (the “Debtor”) and UBS-Axcera Inc.
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B.

Pursuant to an Order of the Court dated [DATE]August 27, 2019, the style of cause in the

within proceedings was amended from “The Toronto-Dominion Bank” as Applicant to “Export
Development Canada” as Applicant.
C.

Pursuant to an Order of the Court dated December 12, 2019, the Court approved the

agreement of purchase and sale made as of [DATE OF AGREEMENT]November 26, 2019 (the
"Sale Agreement") between the Receiver [Debtor] and [NAME OF PURCHASER]DOL
Technologies Inc. (the "Purchaser") and provided for the vesting in the Purchaser of the
Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be effective
with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (ii) that the conditions to Closing as set out in section ●Article 4 of the Sale Agreement
have been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has
been completed to the satisfaction of the Receiver.
CD.

Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:
1.

The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;
2.

The conditions to Closing as set out in section ●Article 4 of the Sale Agreement have

been satisfied or waived by the Receiver and the Purchaser; and
3.

The Transaction has been completed to the satisfaction of the Receiver.

4.

This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].
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[NAME OF RECEIVER]BDO Canada
Limited, in its capacity as Receiver of the
undertaking, property and assets of
[DEBTOR],Unique Broadband Systems Ltd.
and not in its personal capacity
Per:
Name:
Title:
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Schedule B – Purchased Assets
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Schedule C – Claims to be deleted and expunged from title to Real Property
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property
(unaffected by the Vesting Order)
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