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ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

BETWEEN:
JAMES RYAN
Applicant
-and-
6356095 CANADA INC.
Respondent

APPLICATION UNDER SECTIONS 211(8) AND 223(2) OF THE CANADA BUSINESS
CORPORATIONS ACT, R.S.C. 1985, c. C-44, AS AMENDED, AND RULE 14.05(2) OF
THE RULES OF CIVIL PROCEDURE

SUPPLEMENTAL REPORT TO THE
SECOND REPORT TO THE COURT OF XMT LIQUIDATIONS INC.

Date of Report: September 28™, 2009

l. The first attachment to Appendix D of the Second Report to the Court of XMT
Liquidations Inc., in its capacity as the court appointed liquidator of the Respondent,
formerly known as Excapsa Software Inc. (the "Liguidator"), dated September 18, 2008,
being pages from énd including 88 to and including 92 of the motion record of the
Liquidator for the motion in these proceedings returnable on October 1, 2009, was the
incorrect attachment and should have been the Amendment to Sale Documents

Agreement dated as of September 22, 2008 as attached hereto as Appendix "A".
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All of which is respectfully submitted this 28" day of September, 2009.

XMT LIQUIDATIONS INC., in its
capacity as liquidator of 6356095

Canada Inc., and not in its personal
capacity
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This is Appendix A of the Supplemental Report to the Second Report to the Court of XMT
Liquidations Inc.

Amendment to Sale Documents Agreement dated September 22, 2008.
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AMENDMENT TO SALE DO CUMNTS

This Amendment (the “Amendment™) is made-as of the Jast date set forth below, by and
anlong 6356095 Canada Int., Tormerly known as Excapsa Software Ing., & corporation continued
under the laws of Canada (the “Seller™), Blast OfT Limited, a corporalion established vnder the
lews of Malw (the *Buyer™) and Tokwiro Enterpriszs BNRG, a sole proprietorship registered
under the Javss of the Provinee uf Quebsc {“Tokwiro™). The Seller and the Buyer are referced Lo
herein as the “Partics™,

WHEREAS, the Buyer.and the Seller entered ‘into 2 Stock-Puichase Agreement effective
Qctober 12, 2006 pursnani o which the ‘Seller sold gll of its shares of Game Theory Holdings
Lid, (“GTHI."}and ‘Excapsa Ser\'ir‘:cs Inc. 1o the Buyer, -and Inrcquincetion: therewithi, the Buyer,
its Subsidiaries and. the Seller hade also entersd into,: er-egreed 10-enter Tnto, .an .Addendum,

Promisgory-Noteé.and Security Agreement:of even.date, and certai .Qﬂxé’n-ggregﬁien (s. allas more.-

paxticnleny- desetibed tin'.Schedile “A™ hereto (ogether ;cfchg‘éd’&q-.hc:ei:n “collectivély as the
“Sale Dacliments™); : T

AND WHEREAS, Tokwiro has purchased all of -t,!ie-.oixp'Sthﬁdhqg shares:of the Buyer (the
“Secondary. Transfer™), which sale remains. sulifect to be Subsequént: approval of this
Amendnient; . :

st.a Coun Order anads on
“Onario. Subsiipr Cour of
d Pecpmber 23,72006-and

AND ‘WHEREAS, «the Seller s in’ liguidation i, vie
Movember. 30,2006 by:ilie Honcutable Mudamy I ist
! ¢ List):itie "Court):as sinendé

Jusiice (“Comime
Augyst 2T, 20085 S ! i
o AND: WHEREAS, XM Liguidaitons Tuic. . “Liquiiaor was' sppoinied as he
“substiee Hauidatoriof.dhe Seller by orderiof the Coirt o Augnst 2. 2008, replacing Mintz &
Partneysimited;'” Lo e

AND WHEREAS. the Buver-has asserted certain.claims against the Sefler which claims
are-more fully set forth n thet ceriain lenter of the Buyer's legal cotmsel (Meéssrs. Paliave Roland
Rosenberg Rothstéin LLP) dated Avgust 23, 2008 clainiing demages. i -an amowit of $US
81.400.000 (hereinafier the “Buyer’s Claim”); g

AND .WF[E&.@EAS,. the Buyer has cessed making inéia;lrp‘eﬁt'_.pa;meus wader lhe
Promissory Note.since Gciober 2007, other than a partial payinegt:made in"December 2007;

A:'ND WH]:-‘,RE,A‘S,. the Seller dogs Dot adinit or ACkmiow] _cd,gethevql idity of the Buyer's
Clain: Tt - T ' "

AND WHEREAS,.the Pattics wish 0. clarify and modify certain. seourity obligations
sequired byrthe Sale Documents; : )
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AND WHEREAS, the Parlies desire 10 amend the Sole Dacuments and resodve their
outsranding difference (fncluding the Buyer's Claim) as lwreinafier provided.

NOW THEREFORE, .in -consideration of the -covenants set forth herein, such
considersition.constituting ‘good, valitable, and adequite consideration, the Parties Teyeby agree

as follows:

1. Dis. osition of the Buver’s. Clifin and Confirmation of Promissory

Note. The Parfics

agree to seitle the Buyer's Claim as follows:

)

(it

"o, delivery-of she

Gy

The Seller shall pay the Buyer the swn of US$14,625,000 (the “Settlement
Payment). The Secifloment Payment shall be made op the business day
immediately following satisfaction of the “Liquidator’s Conditions Precedent” (as
defiried below) to the Setflement Payment (the “Payment Daze™), Jt is expressly
agreed by the Parties that the Settlement Payment constitutes @ reduction of the
Purchase Price-under the Stock Purchase Agreement. The Stock Purchese
Agreement-asiwell'gs the-Promissory- Note are-aended accordingly;

“The Bugér shall s, frstbs g}:-'_;é_fﬁ‘or{é';‘iti;; cause the delivery 4o the Sellex:gf- diily

Agreeméntito sell shares forcancellafion, €ach jng

; OF :signatue! thereon) ‘atceptable 3d eller;
lated, share cerfightés-in respect of approKinhAIY (Hatmor
10 shates In the apill stock-af-the Sellerto be perchased for

"execuléd sl

be]ongie'l frd: pagti flgpowﬁ.'io.ﬂie-Phﬁié's;wi@b ‘Have copsented to such trangler;.
‘provided: (hat flie fqhgr-'ﬂgicnq:mlgtiﬁn'mqh?rcd by the-Séller. is‘.—z'h- arder{imcludjng.
a:sworn declapatiou;of Toss Kor the:registered-holder); the’ Seller agrees towaive

icatesifor.upiio4,400000-of the said 6:908:000 shares;

TheSéiiement Sayment Shall e i onidie Paymeit:Daite to Tokwiro by vike:
transferifo the account(S):desipnaed: by T Kiiro, aod the Buyér consesfs doward;

‘Slewiro;. -

o .

By IS bo siminge for.cerfaily Shareholdess.of dlie-Seller
to plédaapfiroxiiately (hill not Jess: than) 49,300,000 outstandiig shares i the
capital stoek:of{he’Scllér {the ‘Pledged.Shares™) ‘as:collateral Seciwity for‘the fiext
US$10,250,000 of paynients due hereafter on account of fhe- principal poertion &f
the Indebledness under the Promissory Note (including the One-Time Payment as
defined below) (such portion of the Indebiedness Is referred to herein as the
“Pledge-Backed Indebredness™) by: (a) causing the delivery of stock powers in o
form acceptable to the Seller 10 tansfer such shares to n new corporation
approved by the Seller ("Newco”); (b) causing Newco 10 execute a limited
recourse guarames.and stock pledge agreement in forms acceptable to the ‘Seller
(collectively tie “Securilies Pledge.Agreement™) in respact of such shares; and (¢)
causing «delivery to the :Seller of duly executed stock powers Greluding tte
guarantee 'of siunafuresy in foniis saisfaltory. 1o " the Seller ‘woiether Wiih. the

elleg Forsthe dderegate sunv oFUSSI00. The seid-shajes -
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related share certificales in respect of the pledgci:l: shares. The said shares belong
T third parties known to the Partics who have conseiited 1o such wansfer;

() TheIndebtedness of the Buyer under the Promissory Note -is hereby confirmed
and is in the principal amount of US$108,869.257 on the date nereof. The
Promissory Note will be amended as hereinafer provided; and

(vi)  The Buyer will saiisty the Liquidator's Conditions Precedent se1 forth in Section
13 hereof.

For further clarity, the Parties ‘have expressly agreed that- there:shall be ne.ngvation .of the
obligations created pursuant to the Sale Doctments including, withotit dimitation; the, abligations
of ¢ Byer:pursuant :to the Promissory Note.- The-failure.of dic Buyer-to déliver oy vause the
-delivery. of the.agreements, josirinents aid détuaénts ~Yéferred, foin Subsections iy and: (iv)
ghové shall not constitute a-bredch 'of tie Buyer-'hereundgf,epm)tiq,cﬂ'=thqt-thp,Buyer.'satjsﬁ'es the
“)iquigator's Conditions Precedent” relating to such items, [t is expressly agreed by the parties
thal the Buyers Claim is settled and the Settloment Payment will be made Awithoul any admission
of liability whatsoever, bur rather to buy the peace. Each of the Selier and the Buyer expressly
denies any Bability or wrongdoing on its own part or by any of its current -and formey directors.

officers and emplayees io relation Lo any matter confemplated by the Buyer’s Clain.

2. ‘Defipitions. Ju ‘this Amendment: (iy the term “Software™ ymeans the online.giniing

softvate, Thidirgolly innsferrad by-thic, Seller 1o the: Biigic iy wiay of

embntyakiiels-dod

ncluding: Fadware). ‘cnent 4hd ofhci.software 6536 and. Al 7elned  atérials opd
~documeptation, whetiier in object- vode; sourée’ codé or -oiher ; Fotin, or-in, SGQL; Hyperext gr
witeless mark-up; xm) or-ottier-lahguage; and (if) “Subsidiany™ and " Affiliate’ have thie Tneanings

aseritict], fo thoSeterps-iir the Cangda Business 'C'olpora!ian.g Act, és amended from time to thne,
. énd “Subsidizriés™ and “AFfiliates™ havé similar extended meanings:' :

3 Ownership.of the Buver, The Buyer hereby Tepresents and warrants to'the Seller thai the
Buyer is.beneficinlly owped by the sdle owner of. Tokwiro and gt the: Softwere, 4 well ‘as the
Secured: Stock atid th. Secured. Assets (as defined in Section 10 below) arc solely-peneticially
owned, direcdy br-iﬁdir_cqgly'b:y the entitics designated by, the Biiger 16 the Seller..all of which
such ‘entities- shall .be subject to'the ghligations.of the Buyer addest i greement and shall
execule ‘couniferpart(s) tp; this Amendment, No’ changes :shali be. idde do- the ownen(s) of the
Secured Stock 2nd the Secured Assets; without the vrior Wwritten dpproval ofiibe Seller, which
may not be-unseasonably withleld and, i order1o provide sucti-consent;the Seller shall, acing’
Teasonubly. be saiisfied that all ofits rights-and interests hereunder including, without Yimitarion,
‘the securty ioterests in the Secured .Stock and the Sccured Asscls (s heveinafter defirded) are

¢l applichtishis ofisilch
e > i 0 baikeoiied.
- Syslelis. JEHices: dev st Snvirdiments
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unimpaired 2nd remain fully perfected and enforceable in accordance with the provisions of this
Agreceit and any other agreement, instwnent or document delivercd pursuant hereta.

2, Correction, Section 1 of the Promissory Note is amended bY delging the words “One

Hundred and 'i‘w:_iu’l'v Milljon* and substituting the words “One :Huix ed_and Twenty 15

Millign™,

s, Interest. Scction™4, the last two seciions of Section 10 and the.firs] sentence of Section
15 of the Promissory Note-era deleted in their entivety and restated as follows:

*Prior to.a Default, interest shall acerue on the Indebtedness. from the date of 1hjs
Promissory Note at the greater of: (2) the simple ratc of 12% per annmmn
compéunded annually; ot (b) the official Bank Rate.of the Bank of England paid
on conimercial bank resetves:on the first business day of each mhanth velile tie
Proxyissery Note s outstanding (as reporied ilirough wiry y:bankofengland.comk
or apy rcp1a:"'c€'r.1:1§gi}‘.‘_§ﬁ'wi§1 ‘website) plus 3 pércéotage. points per annum

compoundéd anmaliy (ic. 4f the.Bank. of England rate is,5:25% Per annum on the
Tirst-bisi;

e o

-d8¥iof 2:month; then,the vate prirsuanto-clabise: (b) would.be-8:259%

per dnnim), Affer Dy Foulle. interest-Shall acciiieon ‘hie. Indebiedness arthie: ratt
the lesseyof ] mI.l,]um"orilh'e-maxiixiLi_r,i_x‘-viaté..p;_xjnﬁyte_d-q['(;lgr;‘ap able-Ja

-compbmded ariviuiall T Pitics'neknowlédge that the ProuiissoryNete sifallibe - .
fusther amended o Mé-cxient recessary 1o reflect th'at-all:—p&j-‘n&erit"s’.;‘n'dé}.qnigr.

the Promissory. Note (including any payments wiade prior to ‘the date .of: this
Amendmenty shigli Tirst be applied 1o pay down principdl, and ‘theeafterto pay
dowy interest and/or any ‘other amounts ©0wed under the Propnissory Mote, Within.
len (10) days of thie-¢nd of cach month, the Seller ar i_ts}dqlhoﬁ'z;egﬂ;pi‘egg'ij_:qlﬁ‘qs
shall provide an invoite-to4he Buyer and Tokwiro, Tor thie-intercstactrued’in te
‘immedigicly precéding, month seltifig:forth the. Applicable ]ntereSt ol ;
Mmoth-based:or the'Brditer-of the amounts deretmined szt o, slauses

(b) aboe, ay InVolce. shall,. abiskat wianifest -vivor. Ty LSivi
“binding dn: 1 flide the- &
authorized: v

Técoﬁcl?'s 4 '-. 1 ) -‘ Ofy. ..t,.,_.
iliterést aberued om-the dnrdebtediiess g in g 1reos legibslow)sng
‘mecest acoruingonthe Tpdebtedness aftér the: date-horool: shilhecgine 5 aid
be paid iy thé: Buyer to the:Selier-at the. e of the torm of the Rrouissory Noye,

In the event &f a Defaiilt, the Buyer shail be enlitled ro imriediately yecavey
accrued and unpaid interest i fiyll and iaterest geciuing aftar Definli shail be
payable by the Buyer on. demand. Interest on overdue juterest, il my, shall, as the
case may be, accrite and. be paid a1 the pre-Default rate or the post-Défanlt rate
specilied 'in this Scclion 4. The Buyer acknowledges thav, 4t the datg hereof, it is
indebted w the Seller for iritecest- In the amgunt of USS24,234,795.39, accmed
from: October 12,2006 10 _Sfi;b’ipmbgri{O,_’?.OOﬁr? at'the Detault rate and initerest from
Octaber 1,:2007 to the! date alielr.e,df,al..'the._:pg_s,t-.‘lﬁej‘hu'ft.'rate,,-sué]z' dnount to be
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peyable. at the end of the term of this Promissory Note or afiey Default as
hereinafter provided.”

6. Limitations Act, 2002 {(Ontario). The Promissory Nofe is smended tiy the addition of
{he following provision designated as Section 14 thereoft

“I4,  The Buyer acknowledges and agrees that the Seller may demand payment
in dceoydance with the terms of this Promlssory Note and.commence proceedings
agaipst-the Buyer.in respect of any claim pursuant ta this Promissory Note at-any
time’ while any of the. Indebtedness and other amounts owing hereunder remain
wipild, notwithstanding dy limiitation period under the Limitations At 2002
AOplario) or-any:ctheriappliceble law:and, to the faliest extenf.permitted by law;,
ol limiitation périods widérisuch Ackor otherapislicable law are tisreby éxprassly
echyded. For dresier tertaivly; the. Buver dclowledges-that this Bromisory

Note is'a “husiness agreement™ within. the weaning of subisection "22(6): o the

Linitations Atr-2003 (Cfitios.”

7 Pavwmerits. No“amiowts are:payable by the Buiyer under the Sale Documents with respect
ta periods piior to the Comnencement Date (as defined below) -and the Seller hereby wajves all
prior, payiment Aefailts, under the-Proinissory Note. Notwithstanding thé foregving, the Buyer
shall pey, thte Sellex pne payment of USS500,000 sixty (60). days sfter ihe Settlement Payment is
teceived by the Buyer:{the “OncTime Payment”). The Oune-Time Payment shall ‘be’ considersd a
payment-on acoquil-df the piificipal amonnl:of \He Idebtedness: Seclion3 of the Promissory
Note jedeleted jn fts:enfivenraiidticsiacd iitlie following provisiotisy esipriated 4§ Seetions 3()
andi(b):- o TR ' e T T

@ B vy Sl -vegiie ;

~ the Indebledness by way oifosiali ouptiof BSS500:000: per
"The firsr gronthly priip: atslRILby.dte and payable:on thefist dly. of
Jenuary 2007 @Ghe “Conifngridoment Bate™):. Ail subsequent: iiionthly. pHndipal

:iils'tﬁ.l'i:n'gmsj:__shil-_ll&b dujemd payaple on or:before fhe ldst-day of eadh cdlendar
sroutfy tintil, the Indebrédness s paid-in-full, corimencin 2.in Februsry of 2009,

b © Afthe Jahiugy 0000 prfacipal distlwiont is jpdid tn full, te Biyerhay al
115 .option, Eoumin¢ Rty 200,-defer up 1o two 32) -!iiqnﬂﬂy. principsl

00,000: per- year iti-agareghte], 1 the Boyer
wishes 1o defer 2 monthlyr principal. instalint. hereundiis it
Seller ith, tico prior 10-The duc.date of suchjisislm
10nfS. Ay not be ExXERised aore: U

SR TG LoNmISSarge vy

mplated:by Secios oL ’For certainty, thé Buyyer. ust-pairye:Seller-at
-USE3,000,000 on-account of the prinkibhl Srmoym. of ther Indebrednss {the
“Minimuin Atinual, Paynieni'™ ddiirg eacl .i':oi:si;outivg:twalve-(l—-f’.f) ‘ménth period
following fhe Cprmnbncgrq'ent Date, In addition, in order o defer monthly
prigeipa) instalments-as provided above, the following additional conditions must
apply or b complied with: (2) the Buyer and its Subsidiaries and/or its/their
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8:
re

2009;

. Interess

permitted assigns or suceessor(s)-in-intesest shall yemain actively in business and
put Tortk best efforts to make the next required monthly principal instabment and
pay ail arears in.respect of prior periods; and (b) the Buyer shall not make any
long-term payments of debf (including a payment .on-account of the Long-Temm
Debu as hercinafter defisied), prepayments.of ‘capital Ieases or similar obligations
or pay any dividends.or profit, -other distibutions or tetumns of capitzl in any
manner, directly or indirectly, (collectively *Distributions™) to its shareholders,
debt holders or other stakeholders (collectively thc *Other Capital Conuibuross™),
or miale any malerial acquisitions of any other business, until all prior monthly
principal instalments due 1o the Seller ave paid in full. The Buyer shall provide the
Seller with reasonable evidence in support of the Buyer's contention that the
conditions ih clauses (=) and (b)-apply or are being complied with. In addition. the
Buyer shall provide. 3 copy of this Amendment to all of (he Other Capital
Contribulors. Any excess amounts over and abavé the Minivium Amiual Payment
piid by fhe. Buyer in any-periqd shall be.applied first to amrears due in respect:of
prior “petjods, amd, Hen o, Tetice ‘he: Misilinini -Anival Payieny in future
I?_f;ifiia'a._fsl. iovided thathe wnount of any ;l}ch‘r’educﬁo':;'i'.g}..u_ie'lg inimum Annual
Paymertiniadutive period disl) riot be taken-iite-accoyt'in detérmining whether
“The Buyer I ¢itifed: 10 she. piégaiment iricentive putsuait to-;Section 5 of the
Promissap Note fe. .z Buyer -masl. agtuallye pay US$;000,000 in .a-calendar

Y 16 Carsnolriiitentive);

@) . jgb'g;';B_ﬁi}"igr.'i:el):IrésﬁtﬁS'g.pilj-wan'antsto:"r‘he-S':é!Ip-r:ﬂ'aat at the date hereof ihe
Buyer :0r-its-etolintes ‘has another debl obligation’ih the face amount of $250

aillion: plos’ interesy therzon -owed to.a third party known to the Parties (such
indébregiess .plus Interest agomued .or acerying-ithereon and all costs .of

‘eqforsnerit beig hereinalipr sefered fo as the “Long Tem Debt?). THe Buyer

o fe
\

a}:_:tg:gndagrewﬂmu in any given-calésidar year commencing op Janvary 1,
3

ceownl of the: Long Term-Deby; for-princigal, interest, costs of
‘otherwis, in:excessof the aggrepate ofihié payments.roede by the
to-theSeller iy the, samp calendar yédr pujsuant. fo this Premissory Note;
provided h owéver, {pat-io thie extonl: that the Buycr ‘of_ Tokwirg ‘pay's: 2 fine in
gxpess of USH500;000-to 1ts: gargbling . commission ag:awesyif; of theltimateber
Trand“invgstigation ciivrently. being condicted byr-such commission;. an. amoyrit
‘gqual-to-sugli-exceds mdy be pdid vider the Long Term Debt and not under the
Promissory Note provided that the Minimtm Annual Payments sfc ‘made and
carrent under the Pronilssory Note.”

. Prepavinent Tidentive. Section. S of the Promissory Note is deleted i its entirery and
stated ps Tollows: - '

Zbedness may be:prepaid in ifs entirety ot any’tinie wdthout nosice.
ceried on-the amount.-prepaid shiall be pajd.by the. Buyer 10.the Seller
1ogethier” with. siich: prepayment.. The Buyer covendpts:that it will emplay best

&fforts, to. alteript.to prepay” principal (o thie extent if has cash flow available 16 do

“The Tnd

e Huyer, ity ‘Subsigiaries:and Tokwiro shall-nat, in the. ageregiale; make-
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9.
Promi

so. Partia) or full payments in excess of US$12,000,000 in any -calendar vear
(calculated without taking into account any-carvy forwand applied to the Minimum
Annual Payment pucsuant to Section 3 of the Promissory Note) shall reduce the
outstunding Indebteducss by 110% of such excess amounr. For example only,
total payments of US$13,000,000 in any calendar vear would reguce the
outstanding indebieduess by $13,100,000."

Promissorv Note Default. Section 7 and the first semtence of Section 10 of the
ssory Note js deleted in ixs entirety vestated as follows:

“7(2) The Buger shall be in defap]f-,uhdgr. this Prarnitissory Note upon the oceurrence of
any one or more of ‘the following:events-(each; a “Default");

(i) the Buyer fails to paj any amount’ payable herevnder on the, due date“théreof (a
“Payment Defauh™), eXcept where =" Payment Default is 'remedied ninetyr. (90)
days 2fler 2 written notice ofidefailtis delivered by fhe.Seller to the Buyer;

(ify  the Buyer or any of its Subsidiaties-defalts in the pi:rfor[nnncé -of o1 compliance
with-any of.ils matérial covenants,representations or obljgations.comsined herejn
oyiinzany of the: Sale Documerits; ard juanysuch case the Riyer.orithe. applicatile

Subsidiary does not +thg BEfault: within ninely (90). Qays ‘aftera’ wiitjén

notice: oE'dg:féult:is}:ii__e‘.l}ﬁe;ﬁ‘:'c_i.a;}r.'ﬂfg.ﬁSél_'lé_';—:.}Qgﬁggi;g_uy‘gg.___ i

covenglits; ‘refresentitions’
- Appeementand JacsTpoter

nogce of defadle is delivered: 10 Newso. ]

the Sellei"s rights ang femicdics upth e Defavli pursuant 1t this- section-shall be

limited as'provided in-Seetion 7(c) hereof; |

@)+ Neweo defaols Sudhe perforie Sompliance itk -sng: 6F gl

(iv)  any ol the Buyer or its Subsidiaries commits an act of bankruprey within the

meaning of any bankruptcy or insolvency legisjation applicable-to it or.admiis or
acknowledges in writing its ipability fo pay its dt;b1s-,'g‘cnera_l!y -as they become
due: or .

(v  the Buyerdr any'of ii's‘ﬁubﬁigj'éiﬁ%h@s{?s.m?ﬁéiqf'<'>xi-.i'ts‘:§§s_iﬁc§s.

For the avoidance of doubt, the/ Buyer $hafl e considered 16 Have semedicd 2 Defanlt

pursuant to clausa-{7) -and “(ii)-af this Segtion ':7»'61:};{ if the Biyer toncagrently remedies.-

any. subsequéni Digtauls:octuming: within the. sisiety, (90) dey oure.period.. By way. of
ilfostation, if there js a Paymént Defaplt in veSpect. of the- 1JS$500,000 mounihly
instalinent due on'the last day 6£'Feb‘r'ﬁai-y:20'09,-’the.B_h"yar.sl},a,l'l baye unti] Nfay 29, 2009
{9 remedy such Paypent Defaiill but shiall:éifly be considered {o Have doic so if the
$500.000. pronthly sustalments-diie in Maich and" Apri] 2009: are pajd in full on or before
May 29, 2008 and the Buyer'is sior ten olherwise in; Default hereunder, The Seller shall

108



not be prohibited from taking steps during any curc period to permit enforcement
immediately after the expiry thereof.

7(b)  Upon the occurrence, of a Defauli pursuant 1o any of clauses (i), (ii), (iv) and (v)
of Scction 7(a) and (if appllcable) such Default is not remedied within the applicable
cure petiod, the full unpald balance: of the: principal ameunt of the Promissor y Noic and
all accrued and unpaid iriterest thereon, shall 4t the option of the Seller, foribhwith become
due and payable withiout further notice:or demanid and the Seller shall thereupon have the
right to exercise or pursue any remedy or proceeding authorized or permitied herchy or
by law or in equity including enforcement of its rights and remedies under the Securities
Pledge Agreement, the Malta Pledge, the CL Escrow Agreement and the DN Securily
Agreement, ‘

7(¢)  Upon the occurrence of 2 Default pursuant to clause (jii) of Section 7(a) and such
Default is not remedied witbin the applicable cuce pcnod provided a Defanlt pursuant to
any of clauses. (i), (i), (w) and (v) of ‘Section 7(a) is riot conunumg, then the unpaid
balance of the Pledgc—Backcd Mdcbtedness shall at the option of the Seller, forifiwith
become due -ang. payablo withisut furthier ffotice or démand and the Sellei shall, thereupon
have the right to. exerejse.or pursue enforcement -of its -rights and: remedies under the
Securities Pledge Agreetngfit-in respedt thereof, provided that () if the Default impaits or
Telates to a part only of-the Pledged Shares (the “Affected Shares™) then the Seller shall
-only be entitled to require; payment of that portien of the Pledged-Backed Indebtedness
equal to the fair market value of the Affected Shares and for the purpose of calculating
Suéh fair-market value each: PIedged‘Shate*sha]l be deemed’to Tiave.a fair market vilue.of
US:0.207 85774 L.and: (y)-so-loiif! as‘xna*othe: Dgfasltis continping, the:Seller's. sexclusive
remedy: fora De ulf ection 7 )sha‘lI e digtenforcentient-of its Fighits
inderthie: Sceunti¢s-Pledge Agies enlsas deseribed i tils Sesion 7(¢),

Tedy, Any amonity realized p11r'sum,1_t‘ 1o enforcement by the -Séller wof its-sights :and
renvedies under the Securitics: «Pledpe Agreeynent shall be applied 10 rediice the priritipél
portion: of the Indebfelness Lisisarider:

19.  Security. Section 9 of the Promissory Note is deleted in its entirety and the Buyer shall
provide, or cause to be provided, certain security for its obligations under the Promissory Note in
accordance with the following previsions of this Section 10. Section 9 of the Promissory Note
shall read: “Intentionally Deleted™, The obligations under the Promissory Note shall be secured
by the stock of Game Theery Holdings Inc., Game Theory Limited and Exeapsa Services Inc.
(the “Secured Stock™) pursuant to-a pledge .of shares agreement governed by the laws of:Maltarin
4 form reasonably satisfactory o the Liquidator and:its gounsel (the “Malia Pledge! ’) "Persorinel
may- be. moved. fiom. these cntities: by the, Buyer or its: Subsidiaries from time to time; arid the
Selier” aclmowledges that the a¢tivities .of the,se entifies inay be diminishéd. In addifion 1o the
Secured Stock, the obligations under-the- Promlssery Note-ate secured by:

(@)  anon-exclusive copy ofithe customer list of the Buyer and its Subsidiaries current
to the date hereof and updates thereof (excludirig any customers.that are resident
in the United States) 1o be lodged with a third party escrow agent that customarily
provides source code escrow ageney services pursuant to an escrow agreement 1o
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be governed by the laws of the British Vicgin Islands or such other laws as the
Liqidator end jis counsel deem applicable, and to be otherwise in a (osm
reasonably satisfactory to the Liquidator and its counsel {the “CL Escrow
Agreement”). the CL Escrow Agreament will provide for-deliveryto the escrow
dgent, oi a quarterly basis, of updates of this.customer Jist including all non-US
resident customers who obiained or received services from: thé Buyer andfor s
Subsidiarics-during:the preceding quarter; and )

(b)  cerlain domain neres s listed in Schedule “D™ hereto pursuant to g -security
agresment govemed by the laws of Malta or.such other laws as the Liquidator and
its connse) deem.applicable (the “DN Sccurity Agreement™),

(together, the “Secured. Assets™). The Malta Pledge, the CL Escrow Agreement and the DN
Securily Agreement shall be provided by the entities owning the assets described above. The
Buyel shell assist’the Seller-in perfecting the foregoing secucity in all applicable. jurisdictions.
Thbe Sale Documents are hereby amended 1o reflect thay the obligations under the Promissory
Note are sectred only by the Secured Siock and the Secured Asscts, and the Secarity. Agreement
forming part-of the Sale Documents is amended accordingly; provided that .the foregroing

limitation.of the scopg of the Security Apreement shall not sestricl,.impaix or otherwise affect the-

ighis aud remedies available-toithe Séller:at Jaw or in équity iigon. the ocenrrende.of 3 Detasli:
The Buyer shgll, and-aie its:ypplicable Subsidiaties and. Aliatés, ‘o juserbest CHOHS 14,
' the: CL. Bsefow- diptéelnént and e, DAY

o By hall lnve: s St Ritleey

; ce ver-shall Haves o fety {
duys to-execnie andl : itstanding Yems-or-flems. T the ‘svent tilthe Malti Pledge,
CL: Escrivi Agtesenkanalst i DNF Security Agresment:islare-noriexeditid by $he Buyer and
delivered-to-ihe Liquidator: ithei such, nificty (90) day period, the Buyps-shall bé inDefanit
pursuant to clduse (iy) of Secfion 7(a)'of ihe Promissory’Nots ang shsfl have 1o firtherxight to
reniedysuch Defule. , - LR T et

e
f.

13, Wiinck iformaiton: e Buyer:stiol], and shall cabseidach, Sibs
foljowing--Avaliable. for dnspeotion by, fhes Seiies;- the. Liguiday
wpresenlafivess . 07 v L Lo

their, ‘authorizsd.

. e e (SRR e e

(8 as'soon asiayailabie; grid in sny event within sixiy (80)-days afier Hie'lasy day ot

cach quattesly-period-of the;Buyer,.a copy of the-cansoljdated balance shieet vfthe
Buyer and. its. Subsidiaries ‘u5.of the close of such period and the consolidated
statements of income, retained earnings and cash flows of the Buyer and its
Subsidiaries for the quarterly period then ended, and accompanying notes thercio,
each in reasoneble detail;

(b} as soon as available, and in any event within one hundred and vwenty (120) days
aftet the fiscal year-end of the.Buyer, a-copy- of the consalidaied balani¢e Shéef of
the Buyer and its Sibsidiaries :as .of the close of such: fiscal Jéar and the

‘the

'é!‘!“"tq' 'E\#lg’g!gi}:ie. .
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consoiidated slatements of income, retaiied garnings and cash flows of the Buver

and its Subsidiaries for the period ther ended, and accovpanying notes therelo,
tach in fecasonable detail;

Inspections shall wke place at the offices of the Liquidator in Montreal, Quebec, Prior 10 Defauir.
the Seller, the Liguidator and their anthorized representatives shall not be entitled to recejve
copies of the fmancial statemeunts referred 1o above but shall be pemritted to review such
fimancial statements and take notes. Afler Default, the Seiler and the Liquidator shell be emitled
to receive copies of the quartetly and annnal financial Statements referred to above in respect of
all eorrent and prior-perjoids and the Buyer shall fosthwith deliversuch financial statements 1o the
Seller:and t,hc-:lﬁigu_ida;qz:.jl’mﬂler, after Default, the Buyer shall, and:shall-cauge its Subsidiaries,
10 permit the S¢ller and i‘ts._aumori‘zéd-r'ep:e's_emazive.;.';Zgz;-afiéfn@?a.tgany_?ous'iness premises of the
‘Buyer. afidfoy its Siibsidiariés did-exanaing fhie financia{ ‘books, aceouit-and records-of the Buyer
and its ‘Subsfd;aﬁes!k‘ttcrl?efazﬂt, ‘the Seller"andthe. Lieiidator shall:be"entifled to use and
diselose aifj: Siancial:statkments ofithe Buyes in connection with the eriforcément ‘of 1he rights
aid repiedies.oF (heSerier puriiaiitto the:Sale Dpcuments, .

12. . -Approvals: This Amendment shall become effective as of thé date set forih below, but
shall remadn subjest to approval-of tse Seller’s liquidator (the “Liquidator™) and approval of the
Ontatic ‘Stpertor Court of Justice (Conunercial Last) supervising the Seljer's liquidarion as sct
forth in-Section 13(1i) and the shareholders of the Seller as.sat forth in Section 15(3). The Seller
agrees 10 employ. best elfoits 1o -seek such approvals as.soon.as is practical Tollowing execution
of this-Amendmerit: In-tié:event that'any such approval is-not-objaiied, this Amendment shall be
Dfnofqrccandd'i"c ¢t,augd 'ﬂzc?ames,shglltakeallacﬁgnsmasoﬂa'ﬁlynecessar} o' restore ¢acly

pErty 10 theli, is Amendment: - ,

ISIUOHE
B Confillbusrsiany

e Licidatonaorl

" Tpwr. %

ZFERSEE ATEndhE dnt the

- ACRB Y COTEpIAE O Smditional-apon @it Subjent (- feceikin foraf.rensopably
“satisfagtony: X6 dhis Liguidator its :ounsel. therdinafier” tiel “Eiguidaiors Gondifions.

odent:): o hie-flloteiiig; -41fer wilich The riext Tollavding: Busiiess it kil consifute the

0

¥

HgreinTy:

B e Shz;réhdldersofihe. Seller-sha)) ha,Vecons'emedto the {ransactions set forth

e o7 .
v T

m 'a,_;if'ii‘-i'e\fp_qablbl,_gqu;_en_g-;,in:a fdfm_-r"caséfi' 1] Sf-f;,ci;:él;_ggl_afp to the Liql;:idal.or
' aid fugoimsel, dily. executed by exegistered liolders of not legs than
623" 0f e iotal numbor ofissiied androustanding shates of thesSeller

on fhe date liereof, provided: thit i lhe registered lioldors of snore than
30% o siich shares-dulys execute consenrs intan ceefitable. form, the' 66+
23"5-dhreshold sy b salisfied 'by delivery-of dily excvined corisents
~Tedmm. parties: wlio. gre. Yermonsiraied; to; the veastnsble saiisfaction. of the
‘Liquidatur; 1o be benefittal holders of shares-of the Seller; or
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(2) = special resolution passed by the holdess of 66-2/3" of the issued and
outstanding shares of fhe Selict represented in person or by proxy 2t a duly
constiluted special meeling of the -shiareholders of the Seller.

ji)  theapproval of the Cows of tiw transactious:set-foith hereinabove;

i) receipt of the stock powers, share-cerfificates- and other documentation. with
respect (9-the shares deseribed in Sééfion (i) above and stock powers, share
certificates and ihe Securities Pledge Agreement with vespect to the shares
déseribed-in Scction 1(iv) above; provideqd howevey that if all other Liguidator's
Conditions Precedent in this Section 13 are safisfied, :and the .conditions in this
Section :13(i35) is only partially satisfied"(i.e. only & faction of the shares have
been transferred and pledged ov cencelled), the Seller will selease the Settlement
“Payrient in. installroents, such installments to be - proportion to the nuntber of
-l shares that-have been transfeired and pledped or cancelled:

49 sausfactonf evidence that the Buyer is a viable business enfity capable of

wonituiigAo cariy 6t #ts busitiessyn the.nommal course theredl:
Wy il dng ;ﬁnalrelease inihe form.atteched '.:i;s_-ﬁt_':'l:a':ed.ille “B" from the Buyer. its

. StubsidiaRes and Tokwirg: qf:m:_y:ﬁnﬁ’-.'ail_.t'-‘:laim.'si..ga'stépfgss'enl' ot filure howsoever

-

jarigiig and Fled in any way; directly opiridirecflit 10 tlie:Buyers Clainy; -

vi) 'goﬁ'tblqﬁon'af the-Seller's due difigence evahation- of the validity of the Buyer's

Clajim; . _ '

vii)  the Buyer shall have caused its Subsidiary, Game Theory Limited, to execote and
deliver & copyright assignment in the form antached heveto s Schedule “C*: ang

¥} {he:Subsidiayies of the Buyer. and Tokwiro-designuted by-the Seller shall have
. @xeculed uhty}l:‘a_ﬁ';;-dt?‘_illis’:ﬁg'"rcc:ﬂeqt'in-‘a_:fm'j,{h-.n_:é_gpnably salisfactory o the
Ree Gigdopnsels, T - et TR

L

. - sE s
LT [

egedent,

yetidioent by whitfen-dotice,

. Il-t‘a}'ee-61M6nsféﬁ9$§§1y:nm§s§_w 10 resfore eacly Pavty-to.jts posiifon friordo this
Aniehdivieni,. The, Radies apies fo work, fogether, reasonably ‘eo-operate, and fo employ
comtierially Teasonzble &fforts to timely satisfy-the Liquidator's Conditiens Precedent. Time is
of1he éssehee with zespect t the satisfaction of the Liquidatoi*s Conditions Precedent,

4. Coufidentialitv. Neither Porty will maie any public statement that the other Paniy of any
of its Affifiates adwitted any liability with respect To the entezing into of this Agreement or
adtiitied apy- Jiability or was found liable with respect to the allcged unfeir play op the
Ulimatébet websife: As used jn. this Section 14(z), “Affiliate” means all cniities commanly
“Goritrélled or:pwned by-any Party.

haye-fiol ern'satishisd 6 \wagved

ng:forte and ¢ffeet .and the-.
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J5.  Relationship of the Parties. The relationship hereby established between the Buyer. the

Scller, Tokwiro and their uifiliates and Subsidiaries is solely that of independent contractoys,
This Agreement is not intended fo create. and shall not be construed as creating, between any of
the Seiler, the Buyer, Tokwiro or their respective affifiates and Subsidiaries, the rejationship of
principal and agent, joint venturess, pariners, co-parimers, or any ather such relationship, the
existence of which is expressly denied. No employee or agent enpaged by any of the Scller, the
Buyer, Tokwito or faeir respective affiliates and Subsidiades shall be, or shall be deemed w be,
an employer or agent of any other party aud shall mot be ewitled 0 any benefits that such party
provides to jts own employees.

16,  Furthey Assurances. elc. Eacb-Party-shall.eause ifs*Subsidiaries, fom time 0, to
exgoute and deliver or .cause fo be excculed and delivered: -all :such “further -Socuments and

foswruiients & do or cauise To be déne .al) “Hirther acls and things as:the other Py may
réasonably reqiire as being necessary~or dgsirable, in iovder To::effect 1he. carry Gt ‘or "bejter
evidérige. or’ perféet the full intent and meaning-of this ‘Ameittient or -any: Pravision. heréof
inchiding, without lnitation, such furiher dbcmnqntation;.gs,. ‘mdy b¥ requiired-in conuection with
the {ringactions contemplated by -Section 1 ‘hereof and &1l apresments, instiusents and other
documents relating fo-the secwrity described i Section 10 néteel:in -order 16 comply with The
réqiirements -of each applicable Jurisdiction. Pending-the: executioli -and delivery of any such

foriligr-agreeraents; -instruinents and dogumients, the B'u)'é;-;élid AheiSeller ackrjbyyledg_e{t'li_at e -
Salé- Documents -as-higreby amended shall govern their. xelafioniship-with respect-to the. vatters

contefiplated theréinarid. heréin and shal) befilly biding.and enforecabie, and 1he Buyer, shall

At taise &4 deferise, indiny piocéedingts enforce:the Sale:Doviienisas herchy: ammended thar
¢ Hove-notbeer: finalized and/or. shiered nta.

Suth-Gthér dgretuigh
Y S8R B
Dot

situnieniszand documenis:ii; aliz shidred Tt
 ai Anogusistency belveen. the Sale.Dorimbnis and this - AtiehdAent o Siie
his'Aieidient . Sal¢ Dochriehts shall-prevailiotlieexienyof thednconsisidnty.
1. L% ome . - . . - N . D ST .

17 . «Gévefning Law'and Attornoent. ES_ei':'f.i‘c{{].j 812ofﬂ;‘ésmck_.(’urchasc,igmqnemam

v

Sectian- }3 of the Promissory ‘Note {(except the first senfence thereot) ate deleted in its entireiy
andrestatcd. as follows; . :

“This Agreement shall be interpreted in accordance with the laws of the Province
of Ontarip.. Without prejudice to.the vight of the Seller or-thie-Buver 10 commieiice
any proceedings with respect (o' this Agreement’ i sny other-firaper-jusisdiczion,
the Sefler-a0d {he Buysr hereby submit to the. nop-exclusjve jurisdiction of the,
courts of cempelent jurisdiction located.in the Provinte of Ontarja for:purposes of
all legul proceedings arising out of or relating fo thiy Agréement, The. Seller and
the Bayer :iin.e;\'oc't'!'ﬁ:fy,-vkpiygi 'to the. fullest skterit' permitied by Inw, any objection
ivhicly they-may nowor bereafier have o the comficicanipntiand Pigsécutionof
any such proceeding: brought in. such 2. cofist and:giy Elain that dny sugh
proceedinig. brought io. suCh 4 coiirt fias boen Brouslit {n ‘a inconvesent fortts..
THE SELLER AND ‘PHE BUYER. HEREEY TRREVOCABLY WA
ANY. ARD AEL RIGHT TQ TRIAL BY JURY IN ANY LEGaTL.
PROCEEDING ARISING OUI O .OX - RELATING. ‘TO 'THIS.
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED FERERY-»

18,  Chuiterpdrts. This Amendment may be exccutéd by facsiwile and/or i counterparts.

i
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Executed by the usidersigned Parties effective as of the 22" davs of Sepicmber, 2008.

Scliers Buyer:

636095 CANADA. INC, by its Liguidstor BLAST OFF LIMITED

AMT LIQUIDATIONS INC, '
appointed ynder the Amended and .

Restated Order of the Hononrnhje By:_| _

Jugtlee Mesbur dated Noyember 34, Aygiorized Direcior or Officer

2086 2s-aweénded by ihe Orderpf dye
Hornowrable Justice Pepall-dafed August
21, 2008

By: 3
Authorized Direttor or Officer .

TOKWIRO ENTERERISES BINRG

Norton, CEO
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Exceuted by she undersigned Parties effective as of the 22™ day of Seprember, 2008,

Seller: Buyer:

6356095 CANADA INC. by its BLAST OFF LIMITED
Liquidator XM LIQUIDATIQNS INC.
appointed under the Amended and

Restated Order of the Honodtrable By: _
Justice Meshur dated November 39, Authenized Director or Ofieer
2006 as:amended bv the Order of the
Honourable Justice Pcpall datcd August

p CCIm or O“lt.-';?‘_“

TOKWIRO ENTERPRISES ENRG

By:.
Joseph Nortin, CEQ
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.

Ulfimateblagkjak, &

SCHEDULE “A"

SALE DOCUMENTS

Stock Purchase Agreement dated as of Qctober 12. 2008 between Excapsa Software
Inc. {now known as 6356095 Canada Inc.) and Blast Off Limited.

Security Agreement dated as of October 12, 2006 between Excapsa Software Inc. (now
known as 6356095 Canada Inc.), Blast OFf Limited, Excapsa Services Inc.. Game
Theory Holdings Limited, Game Theory Services Limited and Game Theory Limited.

Promissory Note dated as of October 12, 2006 issued by Blast Off Limited to and in
favour of Excapsa Software. Inc. (now known as 6356005 Canada lnc.),

Addendum fo. Saje-Bocuments: dated @ of ©ctober.12, 2006 between Blast Off Limited
-and Excapsa-Soffware.Ifi. {(new known as 6356095:Canada tne:),

Amendmert to Sale Pguments .dated as of September 22, 2008 between Blast Off
Limited, Tokwiro-Enterprises: ENRG and 6356095 Canada inc,

Cepyright Assigimen] dated ‘as of clesing between Game Theory Limited and 5356095
Ganada'|fic. —:S¢hedufg “C".

 of Otober 12, 2006 executed by Biast OF Liniited and another
xeapsa: Software: Jic.- (now Known.as: 6356005 Canada Inc.) and
kelensenst!

ated s of ‘glosing ‘exccuted: i favor of 6356095 Canada Inc: and ceftain

ariies: by, Blast OF. Limited; Tokiwiro. Enterprises: ENRG, Game Theory
_ - Theery ‘Heldings Limited, Game Theory. Serviees Limited and Excapsa
Services Inc.-~.Schedule:'B”.

Pledge of Shares Agreement to be entered into between Blast Off Limited, an affiliate to
Blast Off Limited and 6356095 Canada Inc. relating to the pledge of the outstanding

shares of Game Theory- Holdings Limited, Game Theory Limited -and Excapsa Services
Iie.

Security Agreement 1o .big eNtErEd irito. between Game: Theory: Limited and 6356095

:Cariada Inc: refating to Atie.grdnting. of a securiy inferest in favour of ‘6356095 Canada

Us domaii names. -including: Ultmatebeticom, Ultimatebet.net,
T and Ultirnafeblackjack.net.

e, i and ‘fa ¥

Esérow Agréement:lto: he entered’into between Tokwito Entefprises {Anfigud) Inc. and
8356095 Canagda [nc: iglting to.the escrowing of pen-US. resident customer list used in

‘the: operation:of fhe' Websites”
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FORM OF RELEASE
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IRREVOCABLE FULL AND FINAL RELEASE

e e e VL

1. FOR GOOD AND VALUABLE CONSIDERATION. the receipt and sufficiency-of which.is hereby acknowledged.
Biast OFf Limited ("BOL™), Tokwiro Enterprises ENRG, Game Theory Holdings Limited, Game Theory Limited.
Game Theory Services Limiled, Excapsa Services Inc. and thelr respective heirs, executors, administrators,
successors and assigns (collectively the “Releasors”) hereby irrevocably and unconditionally release and forever
discharge 6356085 Canada Inc. (formerly Excapsa Software Inc.) (*6-Canada® and ifs suceessors, subsidiaries,
assigns, employees, officers, dicectors, shareholders agents and representatives, and its liquidalor and its
directors, officers, shareholders, employees, agents and representatives (collectively the ‘Releasees"), and each
of them, from any and all actions, causes of action, fiabilities, sulls, debls, obligations, dues, accounts, bonds,
covenants, conlracts, claims, demands, indemnities, and proceedings whatsoever, whether in-law or i equily
which the Releasors ever had, now have or may hereafter have against the Releasees-for or by reason-of or in
any way arising out of the cheatingfiraud that occurred using the uifimatebet poker software lhat is described in
the press releases atlached herete-as Schedule *A* andthe certain letter fioim the BOL'S legal counsel (Messrs.
Paliare Roland Rosenberg Rothstein LLP) dated August 23, 2008 claiming damages.in an amount of USD$
81,400,000 {the “Intemet Gambling Fraud®) and in conriection with the -alleged deféct(s) eontained in the
software code that permited the Internet Gambing Fraud (the "Soflware Defects™), subject o the reservation of
rights found in paragraph 7, below (individually a *Claim" and collectively “Claims").

2. 1T IS UNDERSTOOD THAT THE entering into and the terms of this Imevocable: Full ‘and Final Release is
deemed fo, be np admission whatsoever-of wrongdoing, liability, responsibility or-commitiment on:the part of any
-of the Releasors or Réleasees-with respsct 1o the Intefnet Gambling Fraud or the Software Dejecls:

3. {T IS FURTHER UNCERSTOOR THAT
‘subistitution for:any dgreement; Insinimen
-beneficidryorthe: provislofis:of

this- Imevocable’ Fullangd. Final Release: is additioh -to-ahd :nok: in
rolher-documentto:wiich the Releasaes or iy of 5
oFacourtefcompelentjurisdiction relstibg 1any of tie

4, AND WITHOUT LIMITING-THE GENERRLITY OF-THE FOREBOING; but:subjgct-fo:ths;resen ights
“foued i paragraph7, tglow! Ahg-Reldasors’ declare-dhat/ikis. Tmevocable: Full and: FiiigkRs g .on
‘thém2rid:will'ehure-to:the. benel of e Releasees and:halithe: inlent of {his:Irévogzble Fulll 3rid-Final Release
i$ to coiclde allJssues arising from the Claims being released; and it is ufidersteod and agreed that this
Imevocable Full and Fingl Release. is infended to cover, and does cover if réspett of the Claims. released
‘hereunder, not only: 2|l known losses and -damages, but also losses and damages not now known or anticipated
but which may later develop or-be' diseovered, including all the effects and consequences thereof.

found in paragraph 7, below, rionie of the Releasors will make any.claim or take"any proceedings against any
other person or entity who might claim, in any manner or forum, contribution or-indemnity in’ conimon law-or in
any-of them, in conneglion with the Clalms released hereunder.

5. AND FOR THE SAID CONSIDERATION, it is agreed and underslood {hal, subject to the: resepvatior of dghts

6. AND FOR THE SAID CONSIDERATION, it is-agreed and. understogd that, subject to:the>reservation: of rights
found in paragraph 7, belaw, this Irrevocable Full and Final Release shall operate conclusively as an-esfoppel of
any-claim, action, complaint or proceeding which might be brdught in-the. future- by the Releasors, ot any.of them,
with'respect lo the Claims Govered by this Imevocable Full and Final Release and thal-dhis lfrevocable Full and
Final Release may be pleaded if any.such Claim is brought, as a complele defence and reply, 'and may be-relied
pon in any proceeding o dismiss the Claim on a summary basis-and ne objection will be raised by the

.Relg'asonzs in any subsequent action that the other parties in the subsequent action were not privy-to the entering
into of this Iirevocable Full and Final Release, -

by

& N
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7. Nowithstanding any other provision of this release, nothing in this Release shall release, compromise, affect,

provide indemnity for, or impact in any way the ability of any of the Releasors to bring or conlinue the following
Claims {the “Excluded Claims™):

a. Claims of the. Releasors pertaining to or arising from the Amendment to Sale Documents belvieen BOL and
6 Canada dated as of September 22, 2008;

b. Claims of the Releasors against any natural persons and enfilles other than & Canada who:
i. Knowingly engaged in the Intemét Gambling Fraud;

ii. - knowingly did or omilted 1o do anything for the purpose of aiding any person in the Intemet Gambling
Fraud either before or after the fact;

iii. knowingly abetted any person in the'Internét Gambling Fraud either before or after the fact;
iv. counselled another person 10-éiigage’in-the.Infemet Gambling Fraud;

V. knowingly received dirgct cash proceeds derived from the Internet-Gambling Fraud;

Vi dlhérwise Knowingly conspired in:the-IntemetGamibling Fraud eilner before or after the fact; or,

Vii. is otherwise found by a gaming‘commission or other regulatory agency to have been directly invalved in
the'Intemet-Gambling Fraud (collectively, the *Fraudstérs™),

previded that: (1) for the purposes of this Release, any person who' received more than USD$250,000

withirt dny $ix (6 Jmonth period: from & Fraudster is’ deeimed to have knowingly fecelved direet tash

‘proceeds.derivedfism e INEFEL GanblfigFradand; (2)1fthe Excludedl Glaims:give rise to ol over

by the Fraudsiers agdinst & Ganada-forrsontdbution, Tadminity ar-otiienvise, such liability:

fully‘and finally reledsed, The:dfinilion:of*Fravdsfers®shallbe inteipreted-bioaiy.

6:Canada is

8. ANDNT 1S FURTHER;AGREED, tiak Bt {hé Releasors iand the: Releasees contributed to thie drafiingof:Ihis
Full-and Final Reledise;.and fhe rdle of conlractual construetion thiat 'anibiguifies-3fiall.be interpraled. against-the
draftor shall not be applied in the Interpretation- of this.Release. The Releasors and Releasees agree that all
‘provisions of this Full ang Final Mutual Release shall be narrowly construed (included but nat limited to the
definiliorr of “Claims) except as noted in Paragraph 6(b).

9. AND FOR THE SAID CONSIDERATION Ihe Releasors herelo hereby represent and wamant that they have not

assigned o any person or entiy any of the Claims which they have released by this lrevocable Full and Final
Release.

10. THIS-IRREVOCABLE FULL AND FINAL RELEASE may.-be éxetuted ih ong o more separate cauntgrpards;

eachi-of which, when-so’ execuled, 'shall"be deeined o -te anrioriginal,.and such. counterparts-shall tagether-

gonstitule one-and.the.same instrumient: Exetuled-countéipiris.of this-Imévocable Full'and Fioal Milua) Release
may.be.delivered by electronic transmigsion, and the -parties agree to accept :and rely upon -stich elselronic
transmissions which:shall have the same-force and effect as an originally executed decument.

GSTEINHA Legal'2699705.1
-036653-00004. ;
lirgvocdble Full and Pingl Release version §
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IN WITNESS WHEREQF, all of the parlies hereio execute this Full and Final Release this day of
September, 2008.

BLAST OFF LIMITED

Name: Lawrence & Associates Ltd.
Title: Director

Per:

{i-have-authivrity to bind thie' coiporation)

TOKWIRO ENTERPRISES ENRG,

Witness Joseph Tokwiro Norton
Name:

Address:

‘GAME THEORY HOLDINGS - LIMITED.

Name: ©SB Manzagemeif ttd:

Title: Rirector

Per: .

(1 have authority‘to-bind. the corparation)

"GAME: THEQRY LIMITED

‘Narnei CSB Maypiageiiisnt Lid.

Tiffe: " Director

Per: _
(1 have autherity to bind the corporation)

el E%{,R Legal*368$9705.1
lrrevocable Full and Final Release version 5
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GAME THEORY SERVICES LIMITED

Name: CSB Management Ltd.
Title: ‘Director
Per:

(I have authority to'bind the corporation)

EXCAPSA SERVICES INC.

Name: Raymond Gertner

Title: Director

Per:

{I have authority to bind the corporation)

GSTEINHA Legal~3695705.1
0366530000'329“16 5705,

Irevacable Fult and Fina) Release version 5
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SCHEDULE “A”
PRESS RELEASES

(attached)

'gSTE%% o%e'_gal‘369'9705.1
Irrevdcable Fult and Final'Release version 5
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Statemont lrort Ultimatg Bet
i Everyone:
W2 Just recewved thls from Ultimate Bet and they asked us to post it. S0 hera it s,

Best wishes,
rlason

ULTIMATEBET INTERIM STATEMENT

contact: PressPuiRintatobekcom

ceused of h X foir-pdv p esg:dllagations-were,made
bot) direcily \o-UILniatEBeL-by; conCerndd pIayErs BN the KGC,-a0d Indlrecty
through several web'forums, The alicgetionsialio nduded: reparts of suspicious
activity conceraing the deletlon of the NloNie.account and other 3ccounts that may
have been related to ihis'scheme.

“We immed|ately launched an extensive Inquiry involving an‘independent third-
party cxpert to review hundreds of thousands of tiand histories, all of ayhich were
prumptly locked down-and made availaple to this.expert. The initial lindings of our
tird-party expedt confirm thot the NioNio BCCount's-winning statistics were indeed
abnormal, and-we-have expanded the Investigation to look jnto whether an unfair
advantage existed, how siith a Schipine milght: Kave been peipitrated, and-whether
atditional accounts-beyond thoso?of-NiaNio weredpvolyed.

“DitimateBet 15 in reoylar commiunicaticrisiang contart With its reduldtdry. uthority,
The-Kahnawake Ganving-Commigsion (KGES, and will cgatinur to coogaraté filly
with that body.

“UlimateBet is determined to campléte & gqll dnd-tidrough Investigation- Wa pride
curielves.on provihing a sale; secure playmg enviranment for our customers. The
wvesligntion has proven to be' extremely ‘complex-andztberefore; has been more
extensive and taken much lopger than Initially éxoccted. We-gontinue'to
aggressively pursve the matter-and %Il cimmunicate,thé findings of our ful

gation to our regulatary authority and to ovr custonier-base 2s soor as
pracdcoble.”

=2 =
= =

0y

22
Rc: Statoment from UtImatg Bet

yawn
-UB replly started going down.thg draih abaut3:5 years age .. R
AIs0; maybe next time send.Wiis.gutWithin theweek, Tnstead of with In’ & -months.
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BLACKJACK / OTHER GAMES AFFILJATES . i

)i ultimatebet.com
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MONTREAL, CANADA (MAY 2D, 2009) --- Tokwirg Enterpnses ENKG {“Tokvira®), progriators of iSomaledar com
{"UtimateBest), one of Lhe world's largest online ¢3d rooms. today arhouncad Lhe resuits Gf ste lanethy investigation nte
allogauons of uridair play, which was triggered by conceme about 20 Decount named."NigNiBY, Tokwiss "as worked diligentiy
‘Inc jon vaith its reguldtory body, the Kahnawske Gaming Commisslon {"KGC™}, mnd vith Indeoendenr hirdports
2¥pens o corduct 3 tharouyh Invaskganan K3t incluged a compreligngive reviewr of heng tistones and game Jety,
tha=augh analyses of sefltware and nelwerk security, and Judits of its security Pracricss ang proseduras.

The invesug hasconcluded that cértain plager pccaunds dig-ln Fice haive an unfoir advanisge, and that thase cccounts |
rargeted thehighest ilmit g2max'an the site. The *nrivicodls faspofsibie o7 found fc tove v e grevious .
ownersinp of Uithnardeex priorie.tie sple-alithe busidesy v Tokwim - Cictoh2e 200, Yol
Jorthis sifvEtton and will imimcclaiely legls fefuriBing. YllimatcBotcustoimers 1or any Iosses

! TespoTSIoNITy
of uolalr play.

Thot wars inzuse2d gy 3 r

Tiyée Sfapduleal. activity-wds ensbidd by, unauthorized-shffware cotle that altawad the DeTPAITATOTS to abixin Il carg .
infermatica guring live play. The exisience af this vinerabiliy was inknown 10 Toxwirg unli! Febrcary 2008 ord cuistea
prigr to-UlimateBets acquisition by Tokwiro U Octohes 2006,-Our investigatian has canfigned thas me cod2 was past of &
lecacy auditing system thal was manigulated by the'perpelrators, Gaming Assacrates, independen; audters el v ghn

KGC, have © that the sof. © cove that provided the untzir ady ge nas been iy remeynd, :

Throughout the investigaivon of this mncident, Tokwiro's consistent prioritles Havs boen:

- To parmbnently remove the abllity to engage in vafairplay;, |

+ : T ¢osnplete iis (nvesugarlon agd come t 2 Rt undecstandihg AFhat pecumed;
. Yo reliinG-tha’ SMTeLtad customers; and .

L. To fmplemen measures tigt provents fiture incgents,

S M

e Com
HrdGestay
fuli-Gommitced
uniwavering:

WAl fatlonce, ioyalty.ovid syppory 25wl oc for heir
tixabion. Tie s\afl 8pg management of UlsnateBat are

S, oY 2216 ankd Jeitive envirGnment PR, Srt W WahE o MLSire custmars of cur

resoive lorsiieseindy Withioveryhisaurcy at-our dispesal?

Tevastyation:Toline.

Yréeé:ardthe Rey. elents Taitte codrse.cf the Acident-

+“January'J008: UlimateBet 15 alertesd to:susnicloty af nfaY Blag:Sn the hari Of thp account “NioNie”, Withw 24
hours; UllipateBet canfacs The KGC 15 provide farmal fotice:that OImdlgBet has imitthted an nveatigouon-of the
IncientUiumaLeBet subsequently. forwarded 3 cepy-of3Il refated data'to the XKGC.

Tant=n’ 2008: The "Hioflo™ account ane reiated 2c2ounts.ai¢ suspendad phoding fertherivestpahion.

February 2008: Prelminary findings indicate ak fy. high nimsying saustics.for

c 4 Y sUspect acthunts Afss
sizcussion:s with the KGC, UkimateBet engages third-zarty ganting azpasis 1o assis 55

r i kg onalyss.
w Fabruory Znob':.lr-_v.\._su'g'alyrs cunfirm hat the suspect accounts are essodated with IR3Ivistzdis o nas warked for
UlimateDat urier the grévioys aviaciship.

Februnry Z008: Uitiataet discovens the unouthorzés codg that allowed the perpelragors @ dizin hota cara
informtdtion durinplive glay. The code wa's purt of b leguey oudiling svstem Thot was mamzuaied by Yhe
cerpetraiors of the fraud.

+ Sébruary 300: OiiniatéGex immediately remeves the unoythorise code g warks vth the KA5C end with thra-
gorty duditoes to verify.chatithe-fecurity hole has, becp.elminaigd.

. Margly zq'ua_:.sgx AAydrAccounts pre-confinped to have.pyrticipated in‘Lhis.scheme, No 3ccouncs warg geleleg nany
peint, Jitholigh somme aceount names:#ére changed owitiplé $mes The foffowlng acount narmes are krown o lrave
-Bees vaeg In. the fraudulent activity: HioMlu, Seepless, Noreddies, nvisase, fathroke3s, tkedwin, Wakeltz,
HipFlup?, engkdSE, WhackMede, RockStarln, stoned2nte, menizzle, SraNTexas, HeadKese) Larstpstity,
NYHobser, ard WhoWheraWhen,

v Mny 2008 The investyg

auen conhinms that the frauduleqt setivity took staca Iam Margh 7, 206219 Dacamnzr 3,
Frer

ey I06B: Ganng Associates certilzes thal the sofware code thak cnabfen unta: Dlay woe remaved trem
dlumateBey servars In Febroary of 2008.

. :ca'y 2009; Cuslomers affecied by this incagnt ase iengifico, and akinsTor Someciiva Scticn o raviewsg with cke
(tefl
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Carrective Actions Taken

The lpllavang actiond Nava bian taken or are uyirealiy underway 05 & Girec reselt of (his investeation.

.

&

The secunty hole [dentfied in UllunateBer's -avestication hay Sean porianeatiy cirrinated.

LmateSe 13 establishing a state-of-the-art software SeCuniy Uoule: 103t onsolidates and 37ecly ¢rhances
nxisting secirly copabiities. The firel svinase of the new § by Cer SCuEas £5lafy on the MmMagIgsa cotee: «i»
ot abrormal w g95. G k 1e:an%, paker Qrofess. 0y, 3T L2007 Y Xfhware Oyvrlopars daye ot
cntesinstorl 19 i sgueolicotion. fuT U e Senutde Cnnge

WUAELR0L LURIOMAFE 3rE ND KNIJET JERMSILE 20 Thiange o RIS 55 ey Bave Suffated apuse -n chat
reons. Keguesss (o <haages mest B2 sspported by proo! ul damye amg st Je rosreved by the Chuef Lompin~ge
Ghee-

I addilion {5 w3 exisling seawily depdntmens. UlnmzleBet nes sstoblishoe & new spurcializey Soker Sexusity feam 57

prnivssonals dedicatnd 1o frand preveaton.

The refund process wil begin imitediately, Yhe accounts associsted with Favdulnac EcUeRy OIG not use an ynfzlr
cuvantage Ir Al play sessions. Regardless, Ulumaraier is returiiing alf iossas ko these acgpunts>

Accounts related to. the fraudulent activity bave beer disables, and the :nenifals asscciated with these segounts
permanently banned {rom 1hé she,

UiumateBet has warked clasely and tYansgarantly with its governing bouly, the KGG and'its déslanzted expert.
audnors, 10 delermine exactfy. whal happened, how It Nanpenad, anc viho was invelved, 2rd has-taken attien to
prevent any possidiilty of Rus Situatiyn recwrsing.

Tokuree 15 pursulng it legdl optiops 1 regdrd to this incident.

For further Inguines Pigase CONLIACE ~rdbss ot Lo usds
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SCHEDULE “C»

FORM-OF COPYRIGHT ASSIGNMENT




COPYRIGHT ASSIGNMENT

{the “Assignment™)

THIS ASSIGNMENT is made as of the day of October. 2008 (the “Effective
Date™).
BY

GAME THEORY LIMIFED.
a corporation esfablished under the laws of Malta
(hereinafier, the “Assignor™)

TO

e,

a corporation established under.the laws of
the British Vitgin Islands

{hereinafier, the “Assignee™)

‘WHEREAS:

] Blast. Off Linited (the “Buyer™) and. §356095 Canada ‘Ine. (formerly Excapsa
Softerte “Tiic:y (thg *Sélier™) entered into-a stock puichase dgreement effective October
12, 2006 together-with a relatéd -Addéndum, Promissory Nate and Security Agrechent of
eyen ddte, as more patticularly described in Schedule *A™ hereto {logether referred 1o
liéreincollectivély 4s the “Sale, Documents’ M.

) The Buyer and the: Seller have-entered into an agreenient daied. as of September
30.2008 amending the Sale Documents (the'“Amendment™),

The Assignee-is:a-subsidiagy of ihe:Seller.

In-contiection witli the {ransactions contcmplated. by the Améndnient, the Seller
has agreed to cause the Assignee to purchase an wndivided ownership interest in and 1o
the Software fror the Assigaor, such that the Assignar and Assignee shall each own an
undivided interest in the Software and every parl theredf, subject-only to the limitarions
set forth inthis Assignmierit.

NOW THEREFORE, ih'consifleration of the suni of US$575,000 and other good
‘and g;;—xlqa;lﬂ_.q,,cgns,i_der.atiqg,..ihe.ie's'éi:pt;e'f whigh' is hereby: acknowledeed: by all paries,
‘the:-Assigner efeby -a§stgny. all . of itS_right, title and ‘interest. 35 and & the undivided
softwartinferesfothe Assianee.as follows: '

1. Definitions. i this Ass'i;gmndn't:'(i) the term “Software™ myedns the online gaming
softwaré indirectly transferred by way ofthe salé of the shares of GTHL by the Seller
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1o the Buyer pursuant 1o the Sale Documents and now owned by the Assignor and
currently used at the domain names Ultimatebet.com, Ultimateblackjack.com and
Ultimatepioker.com  (the “Websites™), together with any updales,  upgrades.
modilications and improvements thereto and all relatcd materials and documentation.
and includes, without limitation, all applications ol such Soltware, (including poker,
blackjack, tournament blackjack. gamne engine, and all back office applications), and
all opcrating systems. interfaces, development lools, fest environmenis (including
hardware), content and other soflware code and al relaied materials  and
documentation, whether in object code. source code or other form. or in SQL.
hyperiext or wiréless mark-up. xml or other language; and (ii) the terms “Subsidiary™
and “Affiliale” have the meanings ascribed to those terms in the C anada Business
Corparatioris Act, as amended from time to time, and “Subsidiaries™ and “Afliliates™
have similar extended meanings. All other terms not specifically definicd herein shail
have the meaning ascribed thercto in (he Amendment.

Assignment. Subject to the provisions of (his Assignment, the Assignor hereby
irrevocably iransfers, conveys and assigns to he Assignee, free and clear of all
mortgages, hypothees, pledges, sccurity interests, adverse claims. liens. charges and
encumbrances of any nature or kind whatsoever, an undivided ownership interest in
and to the Software in perpetuity, including all extensions iind renewals thereof, in
any tertitory, in any and all media and the right to mdke.any modificalions to the
Software. Siibject to'thé provisions of this Assignment, -the. Assigrice?s iriteresi in the
Software-will' be:held and'enjoyed as fully and entirely as'iFthe Assignee was the sole
owrier of the Seftwiie aid. Williott limitgfien, the Assign '
Hight 1o (3) sell. Hransfer ssign, Ticexise; sublicense-dkie-S6
‘ot:deal-wil oftware lifl pergetuity-and threughout th :
Whole of i parl on thie Sofiware and (if) Tring St 460 eolléct
iiifigement ofthe:copyright of the Soltware ligther br. i6t-occurring
ftits. Assipnment,

after the-date-o

Pavment, In consideration of the assignment of an undivided interest in the Software
by the Assignor o the Assigoee hereunder. the Assignee shall pay the sum of
US$375,000 1o0-the-Assignor (the “Software Paymen(”). The Seftware Payment shall
bé made on the Payment Date by wire transfer to the acceunt(s) desigriated by the
Assignor. No furthes: amonnts whatsoever (inchiding license fees and royalties)-shall
be payable 16 ihe Assignar, the Buyer or any of their Subsididries or Affiliales in
respect of the: owmership, use, or.disposition of the Software, or aby inferest therein, by
the Séller and its sustessors and assigns.

Deliverv of Sourece Code. Upon. the execution of this Assigninent, the -Assignor shall
provide the Assignee with a copy of the source code of the Software, including all
modifications. improvements, updares and upgrades thereto, and nor less than every
three (3) meonths thereafier the Assignor shall provide the Assignee with a
replacement copy of such sourcc code, as updated, upgraded, modified or imiproved
during the preceding:three (3) month period: provided, hoyvever, that if the Assignor
ceases-use of the Software onthe Websifes and migrates 0 an altemativée sofiwire

Platformy, thee- Assighor-shall provide the Assi gnee with writteri.notige ‘thereof, and the

Assignor: shall theteupon have qo further obligation 10 provide any furthicr ‘eqpies of
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the source code. Delivery of the source code, and replacement copies. shall be made
1o the place designated by the Assignee in writing.

5. Soltware Use Restrictions. The ongoing use of the Software by the Assignor and ihe

Assianee shall be subject 10 the following:

(a)

(b)

(c)

(d)

Notwithstanding Section 2 hereof, the Assignee shall only use the
Software in jurisdictions where online. gaming is legally permitted but may
sell, transfer, assign, license, sublicense the Software or otherwise dispose
or deal with the Software, in whole or-in’pait, 6n termis. established by the
Assignée in its sole discretion, provided that ‘any purchaser. assignee,
transteree, licensee or sublicensee shall only be “entitled to use the
Soliware in any jurisdiction where online gaming is legally. permitted. in
addition to the foregoing restrictions, the Assizoee will no, for a period of
cighteen (18) months from the date of this Assighment, use the Sofiware
to provide greducts and services to customers residing in the Uniied Slates
except on a subscription-based model and except pursuant 10 the relevant
statutory saving. provisions. of the federal laws.of the United States which
allow online ganing within. the borders of astate-provided that such state
has, leggly. aithorized :such -onling sgaming. and it s nel offered; uscd,
ateessed: or :made available-on an, interstate -basis ~ this i§ Gomtonly
kitowo:as thie “Initdstate Exei o™ (i, ifesSeller may begin wsing the

' 3014 1638 Wnadistood that

Sofiware withont: restrictionvafter )
after Such, eighteeri. (18) inonth Period1lie. Assfonee may use; and perimit

April _, 2010

Uthiers ™10 -Gse, the Soltware Yo provide produets arid services 1o -customers
residing in e United States without restriction.

Until the principal amount of the Promissory Note and all interest accrued
thereon have been'paid in full to the Séller. the Assignor, its Subsidiaries
and Affiliates, and Tokwiro, shall enly be permitted to' use the Software for
is own business purposes “and, without limifing the generality of the
forggoing;: the Assigrio, its: Subsidiaries and. Affiliates, and Tokwiro-shall
viot;:gind shiall Ag( Havé the.zightio: sell,aassipn, transke Jicerse. Sublictnse
or otherwise:dispose-ofior-déal withthiesSefeware withowt e prier-written
notice of -Assigiide (except 16 “skin” sites: 4 -hg: ordinagy eovrsc .of
business but-only where: such:skinsites ate‘part oFHe liquidity pool of the
Assigmior, the Buyet, its Subsidiarics or: Tokwirg).

The Assignec shall have the right, at any time, (o enfer into soflware
development and support agreements with any ‘third parties in eonnection
with the Soltware, the-sedpe ‘and ferms of whith .shall be determined by
the. Assigriee and such third party or paties.instheix sole"discretion.

After thee date héteof, node of the. Assignor; fhe: Buyer, "Tokwito, the
Seller, the Assignee,,or. anyone:on its or:théir hélially shall-rgprésent1o.any

petson, entity. or miedid. thit it is the splé. owdige, of the: ;Sb‘_i'_’t\yare. The

Assigner'and the: Assignes shall clearly disclose the eo-gwiership of the
Software wherever "appropriate including, wiihout linditation, in any
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license, sub-license or other agrecment periaining to the use of the
Software, in copyright noticés appearing on any website or elsewhere, and
in any filings made with any governmentat authoriiy or agency or in
official register lo indicate ownership of copyright in the Sofiware.

Moral Rights. The Assignor hereby represents and warranis that all authors of the
Softwase have irrevocably waived, in perpetvity. in any terrilory, any and all
reversionary interest in and 10 the capyright and/or any similar rights which such
authors have or may have in the Software arising throughout the world under swature
or at common law.

Representations and Warranties. The Assignor represenis and warrants o the
Assignee, with full knewledge that the Assigneeis relying on such representation and
warranty, that the Assignor has good mght, litle and interest and authorily to sell,
assign and transfer its-right, Giteand interest in and-to.the Sofiware, its successors and
perminted.dssigns; accordipg 1o the trne intent and; meaning of this! Assignmént, and
that the Assigtiee. only subject io Assigrior’s rexfiaininig ownership interest in the
Software and io the provisions 'of this. Assignment.

Power of Attomey. The Assignor agrees to do all things necessary, including
execution and d&livery, of further documents to the Assignee, 10 effect the purposes of
this Assignimeng,

10. Governing_Law and Attornment, This Agreement shall be interpreted in accordance

with the laws of the Province of Ontario. Without prejudice to the right of the
Assignce to.commence. apy proceedings wilh respect to this Assignment in aay other
proper jurisdiction, the Assignor and the Buyer hereby submit 1o the non-exclusive
jursdiction of'the caurty of campetent jurisdiction Tocated in the. Province:of Ontario
for purposes of al] legal proceedings- arising out: of or:relating:lo this'Agrgement. The
Assignor and the ‘Assignée irrevocably waive, 1o the tullest exteiit pertritied by law,
any ‘objection. which 1hey indy' now “or heteifier have to the <comimencemgnt’ and
prosecution of.any -Sugli piocéeding, brought inssuth a ccourt and ‘any claiin that any
such préceeding brouglst; inisush a‘cousl has béei broughit in an incopveniet fornm,
THE ASSIGNOR AND THE-ASSIGNEE HEREBY IRREVOCABLY WAIVE
ANY AND ALL RIGHT FO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS-CONTEMPLATED HERERY.

11, Severability. Any provision of this Assigniment which is prohibired or unenforceable in

any jurisdiction sha]l ot invalidate the remaining provisions hercof"and any such
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prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction,

. Enurement, This Assignment shall be binding upon the successors and permitled

assigns of the Assignor and shall enure, to the benefiL of the suecessors and assigns of
the Assignee.

- Counterparts. This Assigmnein may bc executed by the parties hereto in separate

counterparts cach of which when so executéd and delivered shall be: an origimal. but
all such counterparts shall together constifute one and the same insteument. This
Assigmmnent may be executed by any party by facsimile signature.

[remainder of this page is intentionally left blank|

132



133

IN WITNESS WHEREOY. the parties have exccuted this Assignment as ol the daie first
appearing above.

Assignor :
GAME THEORY LIMITED

By:
Authorized Director or Officer

Assignes:
°

By:
Authorized Direetoror Officer
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SCHEDULE “D»

DOMAIN NAMES

www. ubtimaleber. net

ultimateblackjack.com
ultimateblackjack.net

All other.domain.names owned by-Game Theory at time of sale.



BETWEEN:

JAMES RYAN (Applicant) — and - 6356095 CANADA INC. (Respondent)

Court File No. 06-CL-6752

APPLICATION UNDER SECTION 211(8) OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c. C-44, AS AMENDED,

AND RULE 14.05(2) OF THE RULES OF CIVIL PROCEDURE

Tor#: 2205224.3

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

SUPPLEMENTAL REPORT TO THE
SECOND REPORT
OF THE LIQUIDATOR
(Returnable October 1, 2009)

DAVIES WARD PHILLIPS & VINEBERG LLP
1 First Canadian Place

Suite 4400

Toronto, ON M5X 1B1

Robin Schwill (LSUC #384521)
Tel: 416.863.0900
Fax: 416.863.0871

Solicitors for XMT Liquidations Inc., in its capacity
as the liquidator of 6356095 Canada Inc. (formerly
known as Excapas Software Inc.), and not in its
personal capacity



