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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,R.8.C.
1985, c. C-36, AS AMENDED

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

NOTICE OF MOTION

UNIQUE BROADBAND SYSTEMS, INC. (“UBS”) will make a motion to the Court
on Thursday, August 4, 2011, at 10:00 a.m., or as soon after that time as the motion can

be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order substantially in the attached form of the draft Order attached as
Schedule “A”; and

2. Such further relief as may be required in the circumstances and this Honourable

Court deems just and equitable.
THE GROUNDS FOR THE MOTION ARE:
3. The grounds set out in the Affidavit of Robert Ulicki sworn 11 July 2011; and

4. Such further and other grounds as counsel may advise and this Honourable Court

may accept.
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hearing of the Motion:

5.

6.

Date:

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

Affidavit of Robert Ulicki sworn 11 July 2011.

Such material as counsel may advisc and this Honourable Court permit.

2 August 2011

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors

1 First Canadian Place

100 King Street West, Suite 1600

Toronto ON M5X 1G5

E, Patrick Shea (LSUC No.: 39655K)

Tel:  (416) 369-7399
Fax: (416) 862-7661

Solicitors for the Applicant
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SCHEDULE “A”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST.
THE HONOURABLE M ) THURSDAY, THE 4™ DAY
)
JUSTICE [NAME) ) OF AUGUST, 2011

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

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

FIRST EXTENSION
AND

CLAIMS BAR PROCEDURE ORDER

THIS MOTION, made by Unique Broadband Systems, Inc. (“UBS”) and UBS Wireless
Services Inc. (“UBSW” and, together with UBS, the “Applicants™), pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™) was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Robert Ulicki sworn 22 July 2011 and the Exhibits

thereto and the First Report of RSM Richter Inc. (the “Monitor™) in its capacity as Montor of
UBS and UBSW,
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“returnable today and hereby dispenses with further service thereof.
EXTENSION OF STAY

2]

DEFINITIONS

[3] THIS COURT ORDERS that the following terms in this Order shall, unless otherwise
indicated, have the following meaning;@scribed thereto:

a)

b) “CCAA Proceedings” means the proceedings in respect of the UBS and UBSW
before the Court commenced pursuant to the CCAA,;

b e s
c) “Claim” means any right or claim of any Persofgigainst a.ny of the Applicants in

connection with any indebtedness, liability or As_a_i any kind whatsoever

of any of the Applicants, owed to such Person any in‘?erest accrued thereon or
costs payable in respect thereof, whether..réduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, present, future, known or unknown, by guarantee,

surety or otherwise, and whether or not such right is executory

nature, together with any other claims of any kind that, if unsed




g)

h)

1)

k)

D

“Claims Officer” means the individual(s) appointed as claims officer(s) pursuant

to paragraph [11] of this Order;

“Creditor” means any Person having a Claim and may, where the context
requires, include the assignee of a Claim or a trustee, interim receiver, receiver,

receiver and manager, or othet Beison acting on behalf of such Person.

“Creditors’ Instructlo SanS-ar instruction letter substantially in the form

attached hereto as Sch g}e “A” 1 ng the completion of a Proof of Claim

Form,

“Creditors’ List” means the list of Creditors - orepared in accordance with s. 23(1)
of the CCAA;

“Determination Date” means 5 July 2011;

“Dispute Package” means, with respect to any (%Jm, a copy of the related Proof

of Claim Form, Notice of Revision or Disallowance and Notice of Dispute;

“Disputed Claim” means a Claim in respect of which a Noti

been delivered.
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q)

t)

“Notice of Dispute” means the notice that may be delivered by a Creditor who

has received a Notice of Revision or Disallowance disputing such Notice of

RevisiotigEPisalipwance, which notice shall be substantially in the form attached

iy R,
TR w-r:x:r"

TR

%Rewmn\or Disallowance” means the notice advising a Creditor that

the Mﬁn%has revised¥or rejected all or part of such Creditor’s Claim set out in
its Proof of Claim Form and setting out the reasons for such revision or

disallowance, which notice shall be substantially in the form attached hereto as
Schedule “C”; &%a

oy

g@?”%&
“Notice to Creditors” mﬁs thé@;lce substantially in the form attached hereto

SR s TR
mﬂmm e

g
as Schedule “D”; £ %ﬁg

EE P N

“Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, limited or unlimited liability company, body corporate,

unincorporated association or organization,~g

=body or agency, or
similar entity, howsoever designated or constitited and @n individual or other

entity owned or controlled by or which is the agg

2]

“Plan” means a plan of compromise or arrangetent-filed or to be filed by one or
more of the Applicants pursuant to the CCAA, as such plan may be amended or

supplemented from time to time;

“Proof of Claim Form” means the form to be completed and fi

setting forth its purported Claim, which Proof of Claim For
substantially in the form attached hereto as Schedule “E”;
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i3

“Publication Date” means the date on which the publication of the Newspaper

Notice in accordance with this Order has been completed.

[4]
= e
placed in The Gﬁge & @CN ational Edition} as soon as possible following the issuance

of this Ordcr;mbﬁ?%ﬁ*‘aﬂy everithislater than 15 August 2011.

[5] ORDERS that the Monitor shall send a copy of the Claims Package to each Known

2011. 4 N

S

[6] THIS COURT ORDERS that ﬁé’ ﬁ%ﬂgﬁ“ﬁé@%ﬂl cause a copy of the Claims Package to

be sent to any Person requesk'u@m(ﬁlaims

[7] THIS COURT ORDERS that the publication of the Notice to Creditors, the posting of
ailj Claims Package to

the Known Creditors as well as to any other Pe requ§§t‘i§%g such material in
accordance with the requirements of this Order sh: __
service and delivery of notice of this Order and the Clgjfiis Bar ate on all Persons who
may be entitled to receive notice and who may wish ert Claims and that no other
notice or service need be given or made and no other document or material need be sent

to or served upon any Person in respect of this Order.
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[10]

-6-
G OF*BROOFS OF CLAIM
- THIS C T ORDERS that every Creditor asserting a Claim against the Applicants

. shall cm@e a Proof of Claim Form and deliver it to the Monitor so that it is actually

v._:mem@ﬁ“by the Monitor by no later than the Claims Bar Date.

THIS COURT ORDERS that, unless otherwise authorized by this Court, any Creditor
who does no%,a Proof of Claim Form in respect of a Claim in accordance with this

. N
Order by the Clgﬁgs Barﬁﬁe shall be forever barred from asserting such Claim against
any of the Appﬁg@@ﬁ?such Claim shall be forever extinguished and any holder of

M‘f& :

such Claim sha. W@:)t be-entitled to participate as a Creditor in the CCAA Proceedings or

receive any fue tice 1ﬁ%&pect of those proceedings and shall not be entitled to vote
on any matter in those proceedings, including any Plan, or from advancing a Claim
against the Applicants or from receiving a distribution under any Plan or otherwise from

the Applicants, or the Monitor on behalf of the Applicants, in respect of such Claim.

3 ¥

Exﬁﬁ.

procedure shall apply where a Creditor

delivers a Proof of Claim Form to the Monitor on or before the Claims Bar Date:

a) the Monitor, together with the Applicants, shall review the Proof of Claim Form

and the terms set out therein;

b) where the Applicants advise the Monitor that they=¢ isputa Claim or the quantum
asserted as owing by a Creditor, the Monitoz

Disallowance to that Creditor;

c) a Creditor who receives a Notice of Revision or Dlsallowance and Wlshes to

Notice of Revision or Disallowance, send a Notice of Dispute to t onitor

setting out the basis for the dispute;
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ce of Revision or Disallowance;

2)

within fifteen (15) Business Days of receipt of a Notice of Dispute, the Monitor
shall, after consulting with the Applicants and the applicable Creditor as to

determined by a Claims Officer, bring a motion to have a Claims Officer

appointed to determine the Disputed Claim;

(ii) if the Creditor and the:
determined by a Juﬁge @'w Court, bring a motion seeking to have a
Judge of the Cou@a“s“sfgﬁﬁ@etemne the Disputed Claim; or

WW

; %

- T

(i) if thereis a dlspute between the Creditor and the Applicant as to how the

licant agree that the Disputed Claim should be

Disputed Claim should be determined, bring a motion to the Court to

obtain advice and directions as to whether the Disputed Claim should be

m’-ﬂ.%“wvm' 7:% et '~.:
determined by a Claims Officer or a Jud%f the %;

the Monitor shall deliver a Dispute Package t s Officer or the Judge

assigned to determine the Claim; and =

the Monitor shall not be required to send to any Creditor a confirmation of receipt

by the Monitor of any document provided by a Creditor pursuant to this Order and

require, through their choice of delivery method.
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[13]

[14]

Claims O%%rs for the purpose of resolving any Disputed Claims.

THTSE OURT ORDERS that the Claims Officer shall incur no liability or obligation as
a result of its appointment or the fulfilling of its duties in carrying out of the provisions of
this Claims Order, save and except for any gross negligence or willful misconduct on its
part. The Aﬁﬁiﬁ its stafindemnify and hold harmless the Claims Officer with respect

pa iy

to any hablhty ‘

bhgauﬁms a result of its appointment or the fulfilling of its duties in
ions of this Claims Order, save and except for any gross

@Lduct on its part. No action, application or other proceeding

Wi,
R

shall be comrﬁéhcéd against the Claims Officer as a result of, or relating in any way to its
appoiniment as the Claims Officer, the fulfillment of its duties as the Claims Officer or
the carrying out of any Order of this Court except with leave of this Court being obtained,

and notice of any such motion seeldmg leave of this Court shall be served upon the

Applicants, the Monitor and the C ;ﬁ?ns%cer at least seven (7) days prior to the return

wmm

date of any such motion for leavwm%

THIS COURT ORDERS ﬁiﬁf Subject 6" fard

Disputed Claim may offer evidence in support of or in opposition to the Disputed Claim,

er Order of the Court, the parties to the

and the Claims Officer shall, after consultation with the Applicants and the Creditor,

e e

determine the manner in which any such evidence _; be rout before him by the

parties, as well as any other procedural or evidentiary I@Eter thgﬁ may arise in respect of
the hearing of a Disputed Claim, including, with 1m1t0n the production of
documents by any of the parties involved in the hearingof a Disputed Claim; provided,
for greater certainty, that the hearing of the DisputemcimCl'ainrand all such determinations
made therein and in connection therewith, including procedural or evidentiary matter,

shall be made in accordance with applicable common law in the Province of Ontano

THIS COURT ORDERS that the Claims Officer may, at any time, e
advisors as it deems necessary or appropriate to inquire into and report on any diigstion of

fact, opinion or law relating to the hearing of a Disputed Claim.

[
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APPEAL OF CLAIMS OFFICER DETERMINATION -

[16] THIS COURT ORDERS that the Applicants or the Creditor may, at his/het/its/their
own expenses-appeal-the

Court within t\‘fﬁ y-oné@l) calendar days of notification of the Claims Officer’s

Claims Officer’s determination of a Disputed Claim to this

determination o 0 reditor’s Claim by serving upon the Applicants or the Creditor, as

applicable, and @ Mo% and filing with this Court a notice of motion returnable on a

WM

date to be fixed ¥ this Courtas=soon as practicable. If an appeal is not filed within such
period in strict accordance with this Order, then the Claim Officer’s determination shall,
subject (o further order of this Court, be final and binding in all respects, with no further
right of appeal. &

m‘
Fooigls ity

x:.:-z .mmb‘

[17] THIS COURT ORDERS that ﬁlﬁngs @fact made by a Claims Officer in respect of a
Disputed Claim shall be final an@ﬁﬁ’iﬁﬁ“gm shall not be subject to review on appeal to

this Court, unless the Cour;mﬁigmmes

Officer constitute a palpable and overriding error.

ald findings of fact made by the Claims

NOTICES AND COMMUNICATIONS

[18] THIS COURT ORDERS that any notice or othe

connection with this Order by the Applicants or the Manttor to a*Creditor, other than the
Notice to Creditors to be published as provided by this Geder, will be sufficiently given to
a Creditor if given by prepaid ordinary mail, by courier, by delivery or by facsimile
transmission or electronic mail to the Creditor to such address, facsimile number or e-

mail address appearing in the books and records of the Applicants '_

Claim Form filed by the Creditor. Any such notice or other communiion
by prepaid ordinary mail, shall be deemed received on the third (3rd) Busines
| mailing to a destination within Ontario, the fifth (5th) Business Day after
destination elsewhere within Canada or to the United States and the tenth (10




-10 -

[20]

1700 on a Busmess Day, shall be deemed recelved on-the following Business Day.

THIS COURT ORDERS that, in the event that the day on which any notice or

A iy e

commumcatmnfg@mre%be delivered pursuant to this Order is not a Business Day,

THIS COURT ( fiRDERS ﬁﬁ%‘“ if during any period during which notices or other
communication are being given pursuant to this Order, a postal strike or postal work
stoppage of general application should oceur, such notices or other communications then
not received or deemed received % not, absent further Order of this Court, be

FEE LI

effective. Notices and other comrngl(%ns given hereunder during the course of any

such postal strike or postal work “i pa; -general application shall only be effective if

y ,
given by electronic mail, couuﬁ‘i', dehvery %&cmmﬂe transmission in accordance with
this Order.

GENERAL PROVISIONS

[21]

[22]

denominated in a foreign currency shall be converted
Canada noon spot rate of exchange for exchanging ¢

Determination Date.

THIS COURT ORDERS that the Monitor shall use reasonable discretion as to the

adequacy of completion and execution of any document complet

pursuant to this Order and, where the Monitor is satisfied that any matter t proven

under this Order has been adequately proven, the Monitor may waive strict pliance

with the requirements of this Order as to the completion and execution of doc ts.

013




11 014

TOR_LAWA 77111901




SCHEDULE “A”

INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR

UNIQUE BROADBAND SYSTEMS, INC. (“UBS”) AND UBS WIRELESS SERVICES
INC. (“UBSW” AND, TOGETHER WITH UBS, THE “APPLICANTS”)

By Order dated 4 Augﬁ%@;ﬁ% as may be amended from time to time, the “Claims Order™)

under the Companies’ dztowg@rmngement Act, R.S.C. 1985, ¢. C-36 (the “CCAA”), RSM

Richter Inc. in its capa% as “ﬁsm.ﬂ ppomted Monitor of the Applicants, has been authorized to
conduct a claims process<the “Claﬂﬁ?*l’rocess”) A copy of the Claims Order can be obtained

from the Monitor’s website at www.rsmrichter.com

This letter provides general instructions for completing the Proof of Claim form. As of the date
of this instruction letter, there have been ng. proposed plans of arrangement or compromise
pursuant to the CCAA. Capitalized terms no%ned within this instruction letter shall have the
meaning set out in the Claims Order. You gbﬁi@reﬂew the Claims Order carefully for all terms

defined therein, & 9
iy SR
w%mr_%w

The Claims Process is intended for anﬁ?’fl)erson wiiﬁ@ Claim of any kind or nature whatsoever,
against any or all of the Applicants.#gising on oriprior to 5 July 2011, whether unliquidated,
contingent or otherwise.

All notices and inquiries with respect to the Claims Process should be directed to the Monitor at
the address below:

RSM Richter Inc.
200 King Street West, Suite 1100
Toronto ON M5H 3T4

Attention:  Lana Bezner

Telephone:  416-932-6009

Fax: 416-932-6200

Email: Ibezner@rsmrichter.com
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R S

Fﬁ@mﬁ%ﬁm SUBMITTING A PROOF OF CLAIM FORM

e gt
:‘” g{m

If beheve th At you have a Claim against any or all of the Apphcants you must file a Proof of

PR SR

orders that the Proof of Cla.lm be accepted after that date. It your claim is not received by the
Claims Bar Date, it will be forever barred and extinguished and you will not be entitled to
participate in any Plan.

Additional Proof eﬁ%g,wmnns can be obtained from the Monitor’s website at
the Monitor at = 416-932- 6009 or

receive, as soon as pracble a&ghtlonal Proof of Claim forms.

DATED this —olayof e 2011,
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SCHEDULE “B”

NOTICEOF DISPUTE

INC. (“UBSW” AND, TOGETHER WITH UBS, THE “APPLICANTS”)

Applicant(s) against which a Claim is asserted:

O USBW

1. Particulars of ﬁdltﬁ@w

;a;:n.:m

v%w%

(a)  Full L&g«ﬁ?zﬂame of €editor (include trade name, if different):

(the “Creditor™).

4 1

'
(b)  Full Mailing Address of t%red@

Wm"ﬁ

(c) Other Contact Information of the Creditor:

Telephone Number:

Email Address:

Facsimile Number:

Attention (Contact Person):

.
#Eh

2. Particulars of original Creditor from whom you acquired the Claim, if ap ble:

(a) Have you acquired this Claim by assignment? If yes, if not already: provided,
attach documents evidencing assignment.
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O No

egal Name of original creditor(s):

i Dlspute %’Revnsmn or Disallowance of Claim for Voting and/or Distribution
Purg
The Creditor hereby disagrees with the value of its Claim as set out in the Notice of Revision or
Disallowance and asserts a Claim as follows:

SRS

i

.. Amount Allowed by Monitor

Secured Claim

Unsecured Claim

If you are Disputing a Claim against more than one of the Applicants, please complete a
Dispute Notice for each disputed Claim,

REASON(S) FOR THE DISPUTE (ATTA@ED)
4‘-‘»:? S

(You must include a list of reasons as toﬁhy

Notice of Revision or Disallowance.) N

are disputing your Claim as set out in the

=5 “
SERVICE OF DISPUTE NOTICE@&;:W% P Y
If you mtend to dispute the Notice of Revision or Disallowance, you must deliver to the Monitor
this Dispute Notice by 5:00 p.m. (Eastern Standard Time) on the date that is twenty (20)
Business Days after receipt of this Notice of Revision or Disallowance to the following

address.

RSM Richter Inc.

200 King Street West, Suite 1100
Toronto ON M5H 3T4

Attention:  Lana Bezner

Telephone:  416-932-6009

Fax: 416-932-6200

Email: Ibezner@rsmrichter.com

THE TIMING FOR THE DEEMED RECEIPT OF CORRESPONDENG
IN THE CLAIMS ORDER.

[SEE NEXT PAGE FOR SIGNATURE]
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day of 2011.

Name of Creditor:

(Name)

Witness Per: Name;
Title:
(please print)
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SCHEDULE “C”»

OTICE OF REVISION OR DISALLLOWANCE

QUEBROADBAND SYSTEMS, INC. (“UBS”) AND UBS WIRELESS SERVICES
INC. (“UBSW” AND, TOGETHER WITH UBS, THE, “APPLICANTS”)

TO:

Capitalized terms not @ined within this Notice of Revision or Disallowance shall have the
meaning ascribed thereﬁ@ﬁﬁla%he oﬁ; ferdfithe Ontario Superior Court of Justice (Commercial List)
dated 4 August 2011 (the “Claims Order”).

Pursvant to the Claims Order, RSM Richter Ipc., in its capacity as Court-appointed Monitor of

the Applicants hereby gives you notice tha ,Applicants with the assistance of the Monitor,

as follows:

(a) UBS

Amount Claimed by Creditor

gt &
Secured Claim =

Unsecured Claim

()  UBSW

Amount Claimed by Creditor Amount Allowed by Monito

Secured Claim

Unsecured Claim




, 021

THE REVISION OR DISALLLOWANCE

SERVICE OF DISPU@ N@mES

SEa

If you intend to d1spummbl oticé-pfRevision or Disallowance, you must deliver to the Monitor
a Dispute Notice (in the form enclosed) by 5:00 p.m. (Eastern Standard Time) on the date
that is twenty (20) Business Days after receipt of this Notice of Revision or Disallowance to
the following address.

RSM Richter Inc.
200 King Strect West, Suite 1100
Toronto ON M5H 3T4

Attention:  Lana Bezner
Telephone:  416-932-6009
Fax: 416-932-6200
Email: Ibezner@rsmrichter.com

THE TIMING FOR THE DEEMED RECEIPT OF CORRESPON:
IN THE CLAIMS ORDER.

JENCE IS SET OUT

IF YOU FAIL TO FILE YOUR DISPUTE NOTICE
STANDARD TIME) ON THE DATE THAT IS TWE
RECEIPT OF THIS NOTICE OF REVISION OR D DWANCE THE VALUE OF
YOUR CLAIM WILL BE DEEMED TO BE ACCEPTEB-AS-FINAL AND BINDING AS
SET OUT IN THIS NOTICE OF REVISION OR DISALLOWANCE.

00 P.M. (EASTERN

S DAYS AFTER

DATED this day of , 2011,




SCHEDULE “D”

&I =4gﬁwﬁOADBAND SYSTEMS, INC. (“UBS”) AND UBS WIRELESS SERVICES
INC. (“UBSW” AND, TOGETHER WITH UBS, THE “APPLICANTS")

RE:

PLEASE TAKE NOE

Superior Court of Jus f (f‘ﬁ@go made 4 August 2011 (the “Claims Order”). The Court has
ordered that the Court-g 01ntecf”%mt0r of the Applicants, RSM Richter Inc. (the “Monitor™),

send Proof of Claim“Pocuttrent Paéﬁﬁ”@%‘s* to the Known Creditors of the CCAA Parties as part of
the Court-approved claims process (the “Claims Process™). All capitalized terms shall have the

meaning given to those terms in the Claims Order.

The Claims Order, the Proof of Claim Document Package, additional Proofs of Claim and related
materials may be accessed from the Monjtor’@i@bsite at www.rsmrichter.com.

Please take notice that any person who bﬁe
ex1sted as at the date of the 5 July 2011 __ar st.-se

hat they have a Claim against Applicants that

m.m \
PROOFS OF CLAIM MUST BE RECEIVED BY THE MONITOR BY THE CLAIMS
BAR DATE OR THE APPLICABLE CLAIM WILL BE FOREVER BARRED AND
EXTINGUISHED.

Reference should be made to the Claims Order for the comp]

the Claims Process applies.

The Monitor can be contacted at the following address to r ' of of Claim Document
Package for any other notices or enquiries with respect to the Claims Prodess:

RSM Richter Inc. w -

200 King Street West, Suite 1100

Toronto ON M5H 3T4

Attention:  Lana Bezner
Telephone:  416-932-6009
Fax: 416-932-6200
Email: Ibezner@rsmrichter.com
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SCHEDULE “E”

PROOF OF CLAIM

~<FOR-EREDITORS OF UNIQUE BROADBAND SYSTEMS, INC. (“UBS”) AND UBS
WIRELESS SERVICES INC. (“UBSW” AND, TOGETHER WITH UBS, THE
“APPLICANTS”)

R e
Sy e
W E

Please read carefully thﬁ%ﬁnclos struction Letter for completing this Proof of Claim form.
Capitalized terms not defined V;gﬁm this Proof of Claim form shall have the meaning asctibed
thereto in the Order of i

(the “Creditor”). The full legal name @’ﬁﬁlﬂﬂﬁ@ name of the Creditor of the Applicant(s),
notwithstanding whether an asmgnmeﬁf a Clalm%a portion thereof, has occurred prior to or
following 5 July 2011, s g :

(b) Full Mailing Address of the Creditor:

The mailing address should be the mailing address of the Credif and n any assignee.
(c) Other Contact Information of the Creditor:

Telephone Number:

Email Address:

Facsimile Number:

Attention (Contact Person):




. 024

Fas the claim set out herein been sold, transferred or assigned by the Creditor to
aﬁ%&fr party?

PARTICULARS OF ASSIGNEE(S) (IF APPLICABLE)

If the Claim set out herein has been sold, transferred or assigned, complete the
required information set out below. If there is more than one assignee, please
7 rg%heer that contains all of the required information set out below

z “:.:;j._ﬁ:mx.'

(2)

(b)

Other Contact Information of the Assi_g%ée:

Telephone Number:
Email Address:

Facsimile Number:

Attention (Contact Person):

6. PROOF OF CLAIM - CLAIM AGAINST THE AP

(a) That I:

O am a Creditor of one or more of the Applicants
O Am

(state position or title)




(name of Creditor)

- (6)" That I have knowledge of all the circumstances connected with the Claim
described and set out below:

{c) The Applicant(s) was and still is indebted to the Creditor as follows (include all
Claims~that-you.assert against the Applicant(s). Claims should be filed in the

st

currency-of the f?@ﬁgctions, with reference to the contractual rate of interest, if
such curtency should be indicated as provided below in respect of the

B R i

Amount of Claim Currency Secured Unsecured
O O
O USB
O USBW O O
‘&g:‘::&w“hﬂ%
7. NATURE OF CLAIM - Complete ONLY if you are asserting a Secured Claim
4 SO
Applicant: - .
O Secured Claim of $
(Original Currency and amiggni) — =

In respect of this debt, I hold security over the assets of the 7Pt ant(s) valued at

$

(Original Currency and our;}) '

the particulars of which security and value are attached to this Proof of Claim form.

the value which you ascribe to the assets charged by your security, the ba
valuation and attach a copy of the security documents evidencing the security.




Apﬁhcaﬁt(’“) are attached on a separate sheet.

Provide all particulars of the Claim and supporting documentation that you feel will
assist in the determination of your claim. at a minimum, you are required to provide (if
applicable) the:, inveicedate, invoice number, the amount of each outstanding invoice
and the related &@' chase o Fder number. Further particulars may include the following if
applicable: a d@@‘lpnon@he transaction(s) or agreement(s) giving rise to the Claim;
contractual rate-ef-intefpst (if applicable); name of any guarantor which has guaranteed
the Claim; detalsof ﬁl@f&ggdﬁs discounts, etc. claimed; and description of the security if
any, granted by@ affectedadpplicant(s) to the Creditor and, the estimated value of such
security and thé-basis for sudhvaluation.

9. FILING OF CLAIM

This Proof of Claim form must be received by the Monitor by no later than 5:00 p.m. (Eastern
Standard Time) on 19 September 2011, to ﬂi@followmg address:

RSM Richter Inc. F B

200 King Street West, Suite 1100 A
Toronto ON M5H 3T4 g
Attention:  Lana Bezner B e
Telephone:  416-932-6009

Fax: 416-932-6200

Email: Ibezner@rsmrichter.com

IN THE CLAIMS ORDER.

DATED this day of

Name of Creditor:

(Name)

Per:

Name:
Title:
(please print)
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Court File No.: CV-11-9283-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AFFIDAVIT OF ROBERT ULICKI
(Sworn 11 July 2011)

I, ROBERT ULICKI of the City of Toronto in the Province of Ontario MAKE
OATH AND SAY:

1. I am a director of Unique Broadband Systems, Inc. (“UBS”) and its wholly-
owned subsidiary UBS Wireless Services Inc. (“UBS Wireless” and, together
with UBS, the “Applicants”).

2. I have personal knowledge of the matters herein deposed, save and except where I
refer to matters based on information and belief, in which cases I identify the

source(s) of that information and believe it to be true.

3. On 5 July 2011, the Court made an Order (the “Imitial Order”) under the
Companies’ Creditors Arrangement Act, R.S.C. 19085, ¢. C-36 (the “CCAA”) in
respect of UBS and UBS Wireless. A true copy of the Initial Order is attached as
Exhibit “A”.

4. RSM Richter Inc. (the “Monitor”) was appointed by the Initial Order to act as

monitor of the Applicants.




10.

11.

The Stay Period, as defined in the Initial Order, currently expires on 5 August
2011.

I am swearing this affidavit in support of a motion being brought by the
Applicants seeking an extension of the Stay Period, as defined in the Initial Order,

and establishing a process to determine the claims against the Applicants.

Since the Initial Order was made the Applicanis have continued to carry on
business in the ordinary course. The Applicants have also: (a) met with the
Monitor to discuss the Applicants’ business and operations; (b) engaged in
preliminary discussions with a major stakeholder with respect to the restructuring

of the Applicants; and (c) developed a claims bar process.

The Applicants

UBS is a company incorporated pursuant to the Business Corporation Act, R.S.0.
1990, c. B.16 (“OBCA”) whose shares are listed on the TSX Venture Exchange
under the symbol “UBS”. UBS’s shares were ceased traded from 4 July 2011
until 6 J ul.y 2011 while the application to obtain the Initial Order was heard. |

UBS owns all of the issued and outstanding shares of UBS Wireless. UBS

Wireless is a company incorporated pursuant to the OBCA.

UBS was, until October of 2003, a designer, developer and manufacturer of high-

speed mobile and fixed wireless solutions.

In October of 2003, UBS sold all of its engineering and manufacturing business
and transformed itself into a holding company when, through UBS Wireless, it
acquired a controlling interest in LOOK Communications Inc. (“LOOK”™). UBS

Wireless currently has had a non-controlling interest in LOOK.
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13.

14.

15.

16.

UBS has two (2) full-time employees and retains two (2) people on a contract
basis. UBS does not have any pension plans for its employees, and is current with
respect to all required employee source deductions and other remittances. UBS
Wireless has no employees and does not carry on any business that would require

that it collect and remit taxes.

UBS Wireless’s Creditors
UBS Wireless has no secured creditors of which I am aware, except for UBS.

The claims bar process being proposed by the Applicants will, however, ensure

that any contingent claims against UBS Wireless are identified and determined.

UBS’s Creditors
A. Secured Creditors -- $0

UBS has a corporate credit card with a $50,000 limit. This credit card is secured
with a $50,000 cash deposit. The amount owing on the credit card fluctuates, but
UBS typically pays the outstanding balance owing each month.

Aside from the issuer of the corporate credit card, UBS does not have any
creditors with security over the company’s assets and property of which it is
aware, although a Personal Property Security Registry search conducted in respect

of UBS indicates that a number of registrations have been made against UBS.
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17.

18.

19.

20.

21.

22.

1

The claims bar process proposed by the Applicants will ensure that any secured

claims against the company are determined and barred'.
B. Unsecured Claims

UBS’s consolidated financial statements for the periods ending 28 February 2011
reflect liabilities of approximately $6.5 million. There are issues with respect to
the validity of certain of these obligations and there are also other claims against

UBS that are not reflected in the consolidaied financial statements.
i. Former Landlord Claim — $150,000

In 2005, UBS agreed to settle an action initiated by its former landlord with
respect to certain repairs to premises under a lease entered into between the
parties in 1999. Under the terms of the settiement, in exchange for a full and final
release, UBS agreed to pay the plaintiff damages of $600,000 in two instaliments
with $450,000 payable immediately and $150,000 payable on 15 January 2012,

ii. UBS Restructuring Awards — $3.9 million

Effective 31 May 2009, UBS awarded “restructuring awards” (the “UBS
Restructuring Awards™) totaling $5.71 million to all of the directors and the

senior management of the company.

The UBS Restructuring Awards are reflected on UBS’s financial statements as
obligations owing by the company. They are, however, payable by UBS only
when the company has sufficient liquidity and UBS has never had cash available
to pay the UBS Restructuring Awards.

UBS has reached agreements with certain officers and directors to “reverse”

certain of the UBS Restructuring Awards “awarded” in their favour. In August of

I am advised by Gowling Lafleur Henderson LLP, and verily believe, the same objective could

likely be obtained under the Personal Property Security Act (Ontario).
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23.

24,

25.

26.

27,

2010, a former director waived his claim to any UBS Restructuring Award. In
January of 2011, UBS reached a settlement with the former CFO of UBS pursuant
to which he agreed to the substantial reversal of his UBS Restructuring Award. In
February of 2011 UBS reached a scttlement with a former director of UBS that
included the reversal of the UBS Restructuring AWard granted to him.

UBS’s obligation to pay the remaining UBS Restructuring Awatds is in dispute

and will have to be determined.
iii. Litigation — $16.1 million

UBS is currently involved in litigatton commenced by former directors and senior
management of UBS, and companies related to those persons (the “Litigation™).
The total amount claimed against UBS in the Litigation is $16.1 million. UBS is

defending the Litigation and belicves it has a good defence on the merits.

As mentioned above, at a special meeting of sharcholders requisitioned by a
group of UBS shareholders on 5 July 2010, Mr. McCutcheon, Mr. Eaton and I
were elected to the Board of Directors of UBS to replace the slate of three
directors put forward by UBS.

Following the 5 July 2010 meeting, counsel to Jolian Invesiments Limited
(“Jolian™), a company controlled by Mr. Gerald McGoey, the former CEQ and
one of the former directors of UBS that was not elected at the meeting, wrote
UBS on or about 5 July 2010 enclosing notice from Mr. McGoey and Jolian that,
in their view, a “company default” and “termination without cause” of an
agreement with Jolian had occurred thereby requiring payment of $8.6 million
from UBS and payment of the UBS Restructuring Award.

Pursuant to a Statement of Claim dated 12 July 2010, Jolian commenced an action
(the “Jolian Action”) against UBS seeking $8.6 million and payment of the UBS
Restructuring Award. UBS has defended the Jolian Action.
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28.

29.

30.

31.

32.

33.

Afier the conclusion of the special meeting of shareholders held on 5 July 2010,
DOL Technologies Inc. (“DOL”), a company controlled by Mr. Alex Dolgonos,
gave written notice to UBS that it was terminating an agreement with UBS for
“good reason” as a result of an alleged change in control of UBS. The letter
demanded payment of $7.6 million from UBS and payment of the UBS
Restructuring Award. Mr. Dolgonos is the former head of technology for UBS
and indirectly holds 19.9% of the issued and outstanding common shares of UBS.

Pursuant to a Statement of Claim issued 12 July 2010, DOL commenced an action
(the “DOL Action” and, together with the Jolian Action, the “Litigation”)
against UBS seeking to recover approximately $7.6 million from UBS and
payment of the UBS Restructuring Award. UBS has defended the DOL Action.

The claims made in the Litigation will have to be determined.
iv. Oppression Action — > $900,000

Pursuant to a Statement of Claim issued on 22 December 2010, 2064818 Ontario
Inc. (*2064 Ontario™), a company controlled by Mr. Dolgonos, commenced an
action against UBS and its current directors (the “Oppression Action™). The
Oppression Action secks, inter alia, at least $900,000 in damages against UBS
and UBS’s current directors. UBS and the other respondents have defended the

Oppression Action

The claim made against UBS in the Oppression Action will have to be

determined.
V. Indemnification Claims — Unknown

Pursuant to a decision dated 30 May 2011, Mr. Justice Marrocco ordered that
UBS had an obligation to pay the past and future legal costs of the Plaintiffs as

well as the legal expenses in the Litigation on an ongoing basis. Based on
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34.

35.

36.

37.

information provided by counsel UBS estimates that, as of 27 April 2011, the
legal expenses payable are not less than $750,000, and are likely considerably
more. On 30 June 2011, UBS served a Notice of Appeal seeking to appeal the 27
April 2011 Order.

UBS has, subject to certain conditions and limitations, certain contractual and by-
law-related obligations to indemnify other current and former directors, including
Mr. Peter Minaki. Mr. Minaki has requested indemnification in respect of
approximately $92,000 in professional fees and expenses. The current directors
may have a claim against UBS for the costs incurred in defending claims that

have been commenced against them.

The intention is that these creditors will file proofs of claim against UBS in

- respect of any claim for indemnification being made against UBS.

vi. Employee Claims — Unknown

In the event that UBS is forced to file for bankrupicy or ceases operation, certain
claims will arise in favour of UBS’s employees. For example, the employment
agreement between Mr. McCutcheon and UBS provides that Mr. McCutcheon is
entitled to receive a lump sum payment of $150,000 in the event that he is
terminated other than for cause. Mr. Fraser Elliot, the chief financial officer of
UBS, has an employment contract pursuant to which he is entitled to six (6)
months’ pay in the event that his employment is terminated without cause. UBS
engages the services of two (2) consultants whose agreement with UBS provides
that they are entitled to receive, respectively, six (6) months’ and three (3)

months’ pay in the event that their agreements are terminated without cause.

The intention is that these creditors will file proofs of claim against UBS in

respect of their contingent claims against the company.
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38.

39.

40.

41.

42,

43.

Other Claims — Unknown

UBS ceased to carry on business in 2003. Prior to the commencement of these
proceedings, UBS’s management resolved a number of claims being made against
the company. There may, however, be remaining contingent claims against UBS

that have not yet been asserted.

The claims bar process being proposed by the Applicants will ensure that any

remaining contingent claims against UBS are identified and determined.

Claims Bar Process

The claims bar process being proposed by the Applicants would provide creditors
until specific date (the “Bar Date”) to deliver proofs of claim in respect of their
claims against the Applicants. The claims(s) of any creditor that does not file a
proof of claim by the Bar Date will be barred against the Applicants for ail
purposes.

Creditors and potential creditors of the Applicants will be notified of the claims
bar process and the Bar Date through: (a) direct mailing by the Monitor to all
knoWn creditors of the Applicants; (b) postings on the Monitor’s website; and (¢)
advertisements in The Globe & Mail (National Edition) newspaper.

The initial review of the proofs of claim filed against the Applicants will be

conducted by the Monitor, with the assistance of the Applicants.

If Applicants advised the Monitor that they dispute the validity or quantum of a
claim, that claim will be disallowed or re-valued by the Monitor. Any creditor
whose claim is disallowed or re-valued will have an opportunity to challenge that
disallowance or re-valuation through a process that will involve either a claims

officer or the Court.
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44,

45.

46.

VIL

47.

48.

49.

No Claims Officer(s) is(are) being appointed at this time. The Applicants will
return to the Court to seck the appointment of a Claims Officer or Claims
Officers.

The Applicants will also work with any creditor whose claim(s) is(are) being
disputed to determine the procedure for the determination of the disputed
claim(s). The Applicants, through counsel, have agreed to meet with counsel to
Jolian and DOL in August of 2011 to discuss the procedure that will be use to

expedite the claims being asserted in the Litigation.

Extension of Stay Period

An extension of the Stay Period is required in order to permit the Claims Bar
Process to be implemented and permit the Applicants to further discussions with

stakeholders to develop a plan of compromise or arrangement.

LOOK

LOOK is a company incorporated pursuant to the Canada Business Corporations

Act, R.8.C, 1985, ¢. C-44 and its shares trade on the TSX Venture Exchange.

Until 2009, LOOK was a provider of information, communications and
entertainment services, including high-speed and dial-up internet access, digital

television distribution and customer services through its wireless spectrum.

On 5 May 2009, LOOK announced the sale of its key wireless spectrum asset for
$80 million to Inukshuk, a partnership of Bell Canada (“Bell”) and Rogers
Communications. As a condition of the sale transaction, LOOK paid Bell $16

million of the $80 million to settle outstanding litigation. LOOK also incurred
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50.

51.

52.

53.

10

professional fees of approximately $8 miilion. Accordingly, the net proceeds to
LOOK from the sale of its key asset were $56 million. Of this amount, LOOK
paid approximately $17.4 million — approximately 31% — to LOOK’s senior

management and directors as “restructuring awards”,

Since May of 2009 LOOK has been seeking to: (a) preserve its capital; (b)
maximize value on its remaining assets; and (c) assess available options for
maximizing returns to shareholders. LOOK has also undertaken an investigation
into the facts and circumstances surrounding the restructuring awards paid from

the net amounts realized on the transaction with Inukshuk.

UBS plays a key role in the management of LOOK. Pursuant to an Agreement
between UBS and LOOK dated 19 May 2004 and amended pursuant to an
Amending Agreement dated 3 December 2010 (the “MSA”™), UBS provides
certain services to LOOK. Those services include providing a person to perform
the duties typically performed by, and assume the responsibilities typically
assumed by, a chief executive officer (the “CEQ Services”) — essentially
LOOK’s management is provided to the company by UBS. The MSA currently
expires on 19 May 2012.

During the course of the CCAA proceedings, UBS intends to continue to perform
its obligations under the MSA. The services provided by UBS to LOOK are
important to LOOK’s going-forward strategy and, given UBS Wireless’s interest
in LOOK, maximizing the value of LOOK's remaining assets is also vitally

important to UBS and its stakeholders.

On Date, LOOK issued a statement of claim in respect of an action against certain
persons to, infer alia, recover the LOOK Restructuring Awards. A true copy of

the issued statement of claim is attached as Exhibit “B”.
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ROBERT ULICKI

Comrmsjlo er or Afﬁdav1ts or Notary
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EXHIBIT “A”




Court File' No.: CV-11-9283-00CI,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR ) TUESDAY, THE 5" DAY
) _
JUSTICE WILTON-SIEGEL ) OF JULY, 2011

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

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

INITIAL ORDER

THIS APPLICATION, made by the Unique Broadband Systems, Inc. (“UBS”),
pursuant 1o the Cfompcmies " Creditors Arrangement Act, R.8.C. 1983, ¢. C-36, as

amended {the “CCAA”) was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the affidavit of Robert Ulicki sworn 4-July 2011 and the Exhibits

thereto, and on being advised that there or no secured creditors who. are likely to be.

affected by the charges created herein were given notice, and on hearing the submissions.

of counsel for the Applicant, and on reading the consenit of RSM Richter Inc. (“Richter”

ot, in its capacity as monitor, the “Monitor’) to act as the monitor,
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SERVICE

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

thereol.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that UBS and its wholly owned.
subsidiary UBS Wireless Services [nc. (together, the “Applicant™). are companies
o which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and
may, subject to further order of this Court, file with this Cowrt a plan of

compromise ot arrangement (hereinafter referred to as the “Plan”),
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in: possession and

control of its current and future assets, undertakings and properties of every .

nature and kind whatsoever, and. wherever situate including all proceeds thereof
(the “Property”). Subject to further Order of this Court, the Applicant shall
continue {o carry on business in a manner consistent with the preservation of its
business (the “Business”) and Property. The Applicant shall be authorized and
empowered to continue to retain and employ the employees, consultants, agents,
experts, accountants, counsel and such other persons (collectively -“Assistants”)
curcently retained or employed by it, with liberty to retain such further Assistants
as it deems reasonably neeessary or desirable in the ordinary course of business or

for the carrying out of the terms of this Order.
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THIS COURT ORDERS that the Applicant shall be entitled but not required to.

pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in
each case incuited in the ordinary course of business and consistent with

existing compensation policies and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the
Applicant in respect of these -proce.eciin_gs, at their standard rates. and

charges.

THIS COURT ORDERS that, cxcept as otherwise provided to the contrary
herein, the Applicant shall be enfitled but-not required to pay all reasonable
expenses incurred by the Applicant in carrying on the Business in the ordinary
course after this Order, and in carrying out the provisions of this Order; which

expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the. Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), majntenance and security services; and

(b}  payment for goods or services actually supplied to the Applicant following.

the date of this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requiremerits; or pay:

(a)  any statulory deemed trust amounts in favour of the Crown in right of

‘Canada or of any Province thereof or any other taxation authoriiy- which

are required to be deducted from employees’ wages, ‘including, without.

limitation, amounts in respect of (i) employment insurarce, (ii) Canada

Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes;
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(b)  all goods and services or other applicable sales taxes (cdllecﬁvély, “Sales

‘Taxes™) required (o be remitted by the Applicant in connection ‘with the

sale of goods and services by the Applicant, but only where such Sales

Taxes are accrued or collected after the date of this Order, or where such

Sales Takes were accrued or collected prior to the date of this Order but,

not required to be remitted until on ot afier the date of this Order, and

(<) any amount pay_able to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority
in respect of municipal realty, munmicipal business or other taxes,
‘assessments or levies of any naturé or kind which are entitled at law to be
paid in priotity to claims of secured creditors and which are attributable to

or in respect of the carrying on of the Business by the Applicant.

THIS COURT ORDERS that until a real property lease is disclaimed in
accordance with the CCAA; the Applicant shall pay all amounts constituting rént

or payable as rent under real property leases (including, for greater certainty,

common area maintenance charges, utilities and realty taxes and any other

amounts payable to the landlord under the lease) or as othierwise. may be

negotiated between the Applicant and. the landlord from time to time (*Rent™}, for

the period commencing from and including the date of this Ovder, twice-monthly -

in équal payments on the first and fificenth day of each month, in advance (but
not in arrears). On the date of the first of such payments, any Rent relating to the

period commencing from and including the date of this Order shall also be paid.

THIS COURT ORDERS that, except as specifically permitted herein, the
Applicant is hereby directed, until further Order of this Court: (a) to make no
payments of principal, interest thereon or otherwise on account of amounts owing
by the Applicant to any of its creditors as of this datg; (b) to grant no security
interests, trust, liens, charges or encumbrances upon or in respect of any of its
Property; and (c) to not grant credif or incur liabilities except in the ordinary
course of the Business.
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10.

1.

THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s interition to remove any fixtures from any

leased premises at least seven (7) days prior to the date of the intended removal.

The relevant landlord shall be entitled to have a representative present in the-

leased preniises to observe such removal and; if the landlord disputes the

Appiicant’s entitlement to remove any such fixture under the provisions of the.

lease, such fixture shall remain on the premises and shall be dealt with as agreed
between any applicable secured creditors, such landlord and the Applicant, or by
further Order of this Court 'upon application by the Applicant on at least two (2)
days notice to such landlord and any such secured creditors. If the Applicant

disclaims the lease governing such leased premises in accordance with Section 32

of the CCAA, it shail not bé required to pay Rent under stich lease _pe(i_ding

resotution of any such dispute (other than Rent payable for the notice period

provided for in Section 32(5) of the CCAA), and.the disclaimer of the lease shall

be without prejudice to the Applicant’s claim to the fixtures in dispute.

THBIS COURT ORDERS that if a notice of disclaimer js delivered pursuant to
Section 32 of the CCAA, then (a) during the notice period priot to the efféctive
time of the disclaimer, the landlord may show the affected leased premises to

prospegtive tenants during normal business hours, on giving the Applicant and the

Monitor 24 heurs’ prior written notice, and (b) at the effective. tise of the_‘

disclaimer, the relevant landlord shall be entitled to take possession of ‘any such
leased premises without waiver of or prejudice to any claims or rights such
fandlord may have against the Applicant in respect of such lease or leased
premises and such landlord shail be entitled to notify the Applicant of the basis on
which it is taking possession atd to gain possession of and re-lease such leased
premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall refieve such landlord of its obligation

to mitigate any damages claimed inconnection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

12.

THIS COURT ORDERS that until and including 4 August 2011, or such later
date as this Court may order (the “Stay Period"), no proceeding or enforcement
process in any court or tribunal (each, a “Proceeding™) shall be commenced or
continued against or in respect of the. Applicant or the Monitor, or affecting the

Business or the Property, except with the written consent of the Applicant and the

Monitor, or with leave of this Court, and any and all Proceedings cuirrently under.

way against or in respect of the Applicant or affecting: the Business or the

Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental’ body or agency, or any other
entities (all of the foregoing, collectively being “Persons™ and each being a
“Person”) against or in respect of the Applicant or the Monitor, or affecting the
Business or the Property, are hereby. 'stayed and suspended except with the written
consent of the Applicant and the Monitor; or leave of this Court, pr_ovictéd that

nothing in this: Order shall (i) empower the Applicant to catry on any business

which the Applicant is not lawfully entitled to carry on, (ii) affect such

investigations, actions, suits or proceedings by a regulatory body as ate permitted

by Section 11.1 of the CCAA, (iil) prevent the filing of any registration to

‘preserve of perfect a security interest, or (iv) prevent the tegistration of a claim

for lien.

NO INTERFERENCE WITH RIGHTS

14.

THIS COURT ORDERS that during the Stay Period, no Person shall
discontinue, fail to honour, aiter, interfere with, repudiate, terminate or cease to:
perform.any right, renewal right, contract, agreement, licence ot permit in favour
of or held by the Applicant, except with the written consent of the Applicant and

the Monitor, or leave of this Court.
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CONTINUATION OF SERVICES

15.

THIS COURT ORDERS that-during the Stay Period, ail Persons having oral or
written agreements with:-the Applicant or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation all computer
sofiware, communication and other data services, centralized banking services,

payroll services, insuranee, transportation services, utility or other services to the

Business or the Applicant, are hereby restrained until further Order of this Court

from discontinuing, altering, interfering with or terminating the. supply of such
goods or services as may be required by the Applicant, and - that the Appiicant
shall be entitled to the continued use of its current premises, telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case
that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Applicant in accordance with normal paymeni
practices of the Applicant or such other practices as may be agreed upon by the
supplier or service provider and each of the Applicant and the Monitor, or as.may
be ordered by this Court.

NON-DEROGATION OF RIGHTS

16.

THIS COURT ORDERS that, notwithstanding anything else in this Order, no |

Person shall be prohibited from requiring immediate payment for goods, services,
use of lease or licensed property or other valuable consideration provided on or
after the date of this.Order, nor shali any Person be under any obligation on or
after the date of this Order to advance or re-advance any monies or otherwise
extend any credit to the Applicant. Nothing in this Order shall derogate from the
rights conferred and obligations imposed by the CCAA.

046




PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

17.

e oo g \0°
THIS COURT ORDERS that during the Stay Period, %' except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding 'may be commenced or
continued against any of the former, current or future directors or officers of the
Applicant with respect to any tlaim against the difectors or officers. that arose
before the date hereof and that relates to any obligations of the Applicant whereby

the directors or officers are alleged under any law to be liable in their capacity as

directors or officers for the payment or performance of such obligations, until a.

compromise or arrangement in tespect of the Applicant, if one is filed, is
sanctioned by this Court or is refused by the creditors .of the Applicant or this
Court.

APPOINTMENT OF MONITOR

18.

19.

THIS COURT ORDERS that Richiter is hereby appointed pursnant to the CCAA
as the Monitor, an officer of this Court, (6 monitor-the business and finaacial
affairs of the Applicant with the powers and obligations set out in the CCAA or

set forth herein and that the Applicant and its shareholders, officers, directors, and

Assistants shall advise the Monitor of all material steps taken by the Applicant

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise

of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the

Monitor’s functions.

THIS COURT ORDERS that the Monitor, in addition to. its prescribed righis
and obligations under the CCAA, is hereby directed and empowered. to:

(a) monitor the Applicant’s recéipts and disbursements;

{b)  report to this Court-at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the P’ro_pe.rty, the Business,

and such other matters as may be relevant to the proceedings herein;




20.

21,

(c)

(d)

(e)

M

2)

)

advise the Applicant. in its preparation of the Applicant’s cash flow
statements;

advise the Applicant in-its development of the Plan and any amendménts
to the Plan; '

assist the Applicant, to-the extent required by the Applicant, with the
holding and administering of creditors’ or shareholders” meetings for

voting on the Plan;

have full and complete access to the Property, including the premises,
books, records, data, including data in electronic form, and other financial
documents of the Applicant, to the extent that is necessaty to adequately
assess the Applicant’s business and financial affairs or to perform its

duties arising under this Order;

be at liberty to-engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order; and

perform such other duties as are required by this Order-or by this Court

from time to time.

THIS COURT ORDERS that the Monitor shall not take possession of the

Property and shall take no part whatsoever in the ‘management or supervision of

the management of the Business and shall not, by fulfilling its 'Qbﬁgations

hereunder, be deemed to have taken or maintained possession or:control of the

Business or Property, or any part thereof,

THIS COURT ORDERS that nothing herein: contained shall require the Monitor:

to occupy or to take ¢ontrol, care, charge, possession or management (separately

and/or collectively, “Pessession”) of any of the Property that' might be

environmentally contaminated, might be a pollutant or a contaminant, or might

cause or contribute to a spill, discharge, release or deposit of a substance contrary
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24,

10

to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the eﬁv’ironmen't or refating to the
disposal of waste or other contamination including, without limitatiom, the
Canadian Environmental Protection Act, the Ontario Environmerital Protection
Act, the Ontario Water Resources Act, or the Otitario Occupational Health and
Safety Act and regulations thereunder (the “Environmental Legislation”),
provided however that nothing herein shall exempt the Monitor fiom any duty to
report or make disclosure imposed by applicable Environmental Legislation. The
Moritor shall not; as a result of this Order or anything done in pursuance of the
Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless

it is actually in possession,

THIS COURT ORDERS that that the Menitor shall provide any creditor [or
sharcholder]| of the Applicant with information provided by the: Applicant in
response to reasonable requests for information made in writing by such creditor
addressed to the Monitor. The Monitor shall not have any responsibility or
liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the:

Applicant is confidential, the Monitor shall not provide such information to

creditors unless otherwise direcied by this Court or on such terms as the Monitor.

and the Applicant may agree.

THIS COURT ORDERS that, in addition to the rights. and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall
incur no Hability or obligation as a result of its appointment or the carrying out of
the provisions -of this Order, save and except for any gross negligence or wilful
misconduct on its part. Nathing in this Order shall derogate from the.protections

afforded the Monitor by the CCAA or any applicable legislation.

THIS COURT ORDERS that the Monitor, counsel to the Moriitor and counsel

to the Applicant shall be paid their reasonable fees and- disbursements, in each
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26.

1

case at their standard rates and charges, by the Applicant as part of the costs of
these proceedings. The Applicant is hereby authorized and directed to pay the
accounts of the Monitor, counsel for the Monitor and counsel for the Applicant on

a b-weekly basis.

THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts fiom time to time, and for this purpose the accounts of the Manitor and

its legal counsel are hereby referred to a judge of the Commercial List of the-

Ontario Superior Court of Justice.

THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and

the Applicant’s counsel shall be entitled to the benefit of and are hereby granted a.

charge (the “Administration Charge”) on the Property, which charge shall not
exceed an aggregate amount of $750,000, as security for their professional fees
and disbursements incurred at the standard rates and charges of theé Menitor and
such counsel, both before and after the making of this Order in respect of these
proceedings. The Administration Charge shail have the priority set out in

paragraphs 28.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

27.

28.

THIS COURT ORDERS that the filing, registrationi or perfection of the

Admibistration Chaige shall not be required, and that the Administration Charge
shall be valid and enforceable for all purposes, including as against any right, title
or interest filed, registered, recoided or perfected subsequent to the
Administration Charge coming into existence, notwithstanding any such failure to

file, register; record or perfect.

THIS COURT ORDERS. that the Administration Charge shall constitute a
charge on the Property and the Administration Charge shall rank in priority to all
other security inferests, trusts, liens, charges and encumbrances, claims of secured
creditors, statutory or otherwise (collectively, “Encumbrances”) in favour of any

Person.
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30.
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THIS COURT ORDERS that except as otherwise expressly provided for herein,

or as may be approved by this Court; the Applicant shall not gramnt or cause to be

granted -any Encumbrances that rank in priority to, or pari passu with, the
Administration Charge unless the Applicant also obtains the prior writteri consent
of the Monitor, and the beneficiaries of thé Administration Charge (the
“Chargees™), or further Order of this Court.

THIS COURT ORDERS that-the Administration Charge shall not be rendered
invalid or unenforceablé and the rights and remedies of the Chargees entitled to
the benefit of the Administration Charge shall not otherwise be limited or
impaired in ay way by (a) the pendency of these. proceedings and the

declarations. of insolvency made herein: (b} any application(s) for bankruptcy

order(s) issued pursuant to BIA, or any bankruptcy order made pursugnt io such

applications; (¢) the Bling of any assignments for-the general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes;
or (¢) any negative covenants, prohibitions. or other similar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contairied
n any existing loan-docurnents, lease, sublease, offer t6 leage or other agreement
(collectively, an “Agreement”) which binds the Applicant, and notwithstanding

any provision to the conirary in any Agreement:

(@) ‘neither the creation of the Administration Charge shall create or be

deemed to constitute a breach by the Applicant of any Agreement to which

it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the

creation of the Administration Charge; and

(¢)  the payments made by the Applicant pursuant to this Order, and the
graniing of the Administration Charge, do not and will not constitnte

preferences, fraudulent conveyances, transfers at undervalue; oppressive
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conduct, or other challengeable or voidahle transactions under. any

applicable law.

THIS COURT ORDERS that any Administration Charge created by this Order
over leases of real property in Canada shall only be a Administration Charge in

the Applicant’s interest in such real property leases.

SERVICE AND NOTICE

32,

33.

34.

THIS COURT QRDERS that the Monitor shall (a) without delay, publish in The
Globe & Mail a notice containing the information prescribed under the CCAA,
(b) within five days after the date of this Order, (i} make this Order publicly
available in the manner prescribed under the- CCAA, (ii) send, in the prescribed
manner, a notice to every known creditor who has a claim against the Applicant
of more than $1,000, and (c) prepare a list showing the names and addresses of
those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the

CCAA and the regulations made thereunder.

THIS COURT ORDERS that thé Applicant and the Monitor be at libeity to

serve this Order, any other materials-and orders in these proceedings, any notices

or other correspondence, by forwarding true- copies thereof by prepaid ordinary

mail, courier, personal delivery or electroniic transrhission to the Applicant’s
creditors or other interested parties at their respective addresses as last shown on
the records of the Applicant and that any such sefvice or noticeé by courier,
personal delivery or-electronic transmission shall be-deemed to be received on-the
next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

THIS COURT ORDERS that the Applicant,.the Monitor, and any parly who has
filed a Notice of Appearance may serve any ¢ourl materials in these proceedings

by e-mailing a PDF or other electronic copy of such materials to counsels’ email
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addresses as recorded on the Service List from time to time, and the Monitor hay

post a copy of any or all such materials on its website at www:rsmrichter.com.

GENERAL

33

36.

37.

38.

39.

THIS COURT ORDERS that the Applicant or the Monitor may from time to
time apply to this Court for advice and directions in the discharge of its powers

and duties hereunder.

THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
from acting as an interim receiver, a receiver, a receiver and manager, of a trustee

in bankruptcy of the Applicant, the Business or the Property.

THIS COURT HEREBY REQUESTS the 4id 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 Applicant; the Monitor
and their respective agents in carrying out the térms of this Order. All courts,

tribunals, regulatory and administrative bodies are hereby respectfully requested

to make such otders and to provide such assistance to the Applicant and to the

Monitor, as an officer of this Court, as may be necessary or desirable to give

effect o this Order, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Applicant and the Moniter-and thieir respective agents

in carrying out the terms of this Order.

THIS COURT ORDERS that each of the: Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any' court, tribunal,

regulatory .or administrative body, ‘wherever located, for the recognition of this

Order and for assistance in carrying out the ‘terms of this Order, and that the

Monitor is authorized and empowered (o act as a representative in respect of the
within proceedings for the purpose of having these proceedings recognized in a

Jjurisdiction outside Canada.

TRIS COURT ORDERS that any interested party (including the Applicant and
the Monitor) may apply to this Court tofvary or amend this Order ‘on not.léss than
ég‘\j aside,
WS
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seven (7) days notice to any other party or parties likely to be affected by the

order sought or upon such other notice, if any, as this Court may order.

40.  THIS COURT ORDERS that this Order and all of its provisions.aré effective as
0f 12:01 a.m, Eastern Standard/Daylight Time on the date of this Order.
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Court Firle No.
cy-1-a231-00nct

] ONTARIO
. “SUPERIOR COURT OF JUSTICE.
{3/ (Commercial List)

LOOK COMMUNICATIONS INC.

Plaintiff
-and -
MICHAEL CYTRYNBAUM, FIRST FISCAL MANAGEMENT LTD.,
GERALD MCGOEY, JOLIAN INVESTMENTS LIMITED,
STUART SMITH, SCOTT COLBRAN, JASON REDMAN,
ALEX DOLGONOS, DOL TECHNOILOGIES INC.
Defendants

STATEMENT OF CLAIM
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiff. The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiff’s lawyer or, where the plaintiff does not have a lawyer, serve
it on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY
DAYS after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,

LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.
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[F YOU PAY THE PLAINTIFF’S CLAIM, and $5,000 for costs, within the time for
serving and filing your statement of defence, you may move to have this proceeding dismissed
by the court. If you believe the amount claimed for costs is excessive, you may pay the plaintiff’s
claim and $400.00 for costs and have the costs assessed by the court.

Date

TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

Tuly 6, 2011

Address of
court office

MICHAEL CYTRYNBAUM
Suite 701 — 888 Bute Street
Vancouver, BC V6E 1Y5

FIRST FISCAL MANAGEMENT LTD.
2900-550 Burrard Street
Vancouver, BC V6C 0A3

GERALD MCGOEY
100 Rosedale Heights
Toronto, ON M4T 1C6

JOLIAN INVESTMENTS LIMITED
TD Centre

TD Bank Tower

Suite 4700

Toronto, ON M5K 1E6

STUART SMITH
80 Roxborough Street East
Toronto, ON M4W 1V§

SCOTT COLBRAN
Pinecreek Farm

6173, 17 Side Road, R.R. #4
Acton, ON L7] 2M1

JASON REDMAN
5411 Lakeshore Road
Stouftville, ON L4A 1R1

Issued by @&»——w ot

patrch ifekbAze
Registrar, Superior Court of Jugtica




AND TO:

AND TO:

ALEX DOLGONOS
207 Arnold Avenue
Thornhill, ON L4J 1C1

DOL TECHNOLOGIES INC.
207 Arnold Avenue
Thornhill, ON L4J 1C1
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CLAIM

060

1. The plaintiff, Look Communications Inc. (“Look” or the “Company”) claims the

following:

(a)

(b)

damages for breach of fiduciary duty and the duties and standard of care
prescribed by Section 122 of the Canada Business Corporations Act (the
“CBCA”) and relief from oppression pursuant to Section 241 of the CBCA
[rom Michael Cytrynbaum (“Cytrynbaum”), Gerald McGoey (“McGoey”),
Stuart Smith (“Smith”), Scott Colbran (“Colbran™) and Jason Redman
(“Redman’) in an amount equivalent to the amounts paid to these defendants
and others as “restructuring awards” in connection with the sale of Look’s
licensed broadcast spectrum in 2009 (the “Sale” and the “Sale Awards”)
estimated at $20,000,000, less any severance amounts properly payable to

Look’s employees from such amounts;

additional damages in the amount of $1,550,000 for breach of Section 124 of

the CBCA from Cytrynbaum, McGoey, Smith, Colbran and Redman for
amounts paid by Look as advances to law firms for the payment of legal fees
and expenses (the “Indemnification Advanées”) expected fo be incurred by
these defendants in responding to criticism for their roles in making and

receiving the Sale Awards;

a declaration that the defendants are jointly and severally liable for any and

all damages awarded pursuant to (a) and (b) above;




(d)

(e)

in the alternative to (a) above:

@

(i)

(i)

(v)

v)

(vi)

an order that the Sale Awards paid to the defendants are the Company’s

property and are subject to a constructive trust and an order for tracing of the

damages for unjust enrichment from McGoey and Jolian

Investments Limited (“Jolian™) in the amount of $5,565,696;

damages for unjust enrichment from Cytrynbaum and First

Fiscal Management Ltd. (“First Fiscal®) in the amount of

$4,146,014;

damages for unjust enrichment from Alex Dolgonos
(“Dolgonos™) and DOL Technologies Inc. (“DOL”) in the

amount of $3,950,737,

damages for unjust enrichment from Smith in the amount of

$195,367;

damages for unjust enrichment from Colbran in the amount of

$195,367; and

damages for unjust enrichment from Redman in the amount of

$1,500,000;

Sale Awards;
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(g)

()

®

@

(k)

-6-

an order that the defendants make available all necessary records to facilitate

a tracing of the Sale Awards paid to them or to companies they own or

control;

a declaration that the Sale Awards made to the defendants and others (other
than amounts properly payable to Look’s employees as severance) are invalid
as transactions made in violation of the Sale Approval Order (defined below)

granted in Ontario Court File No. 08-CL-7877 (the “CBCA Proceedings™)

2

a declaration that the decisions of the Board of Directors made on June 16,
2009 to compensate the holders of options (“Options™) granted pursuant to
Look’s Option Plan (the “Option Plan”) and the holders of Share
Appreciation Rights (“SARs”) granted pursuant to Look’s Share
Appreciation Rights Plan (the “SARs Plan™) using an assumed share price of

$0.40 per share violated the Option Plan and the SARs Plan and are invalid;

a declaration that the individual defendants did not act honestly and in good-

faith with a view to the Company’s best interests when they caused the

Company to make the Sale Awards;

a declaration that the individual defendants did not act honestly and in good
faith with a view to the Company’s best interests when they caused the

Company to make the Indemnification Advances:

a declaration that the Sale Awards paid to Look’s directors in 2009 were not

directors’ remuneration under Section 125 of the CBCA;
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M a declaration that Section 3.12 of Look’s By-Law dealing with
indemnification for officers and directors was ultra vires the Company’s

authority and is invalid;

(m)  adeclaration that Look’s indemnification agreements with each of its officers

and directors were ulfra vires the Company’s authority and are invalid;

(n) a declaration that the individual defendants are not entitled to indemnification
for their legal fees and expenses incurred in answering regulatory,
shareholder and other criticism for their actions in authorizing the Sale

Awards and Indemnity Advances;
(0)  pre- and post-judgment interest pursuant to the Courts of Justice Act;
(p) costs on a substantial indemnity scale; and

(qQ) such further and other relief as counsel may advise and this court concludes

to be appropriate and just.
Overview

2. In 2009, Look completed a sale of substantially all of its assets in a Court supervised
sales process pursuant to a CBCA plan of arrangement. Unbeknownst to Look’s counsel for the
CBCA proceedings, the Court and the monitor overseeing the sales process, at times before and
after the Court’s approval of the sale, the senior management and directors of Look took actions
to cause approximately $20,000,000 (or 30%) of the net sale proceeds to be paid to themselves in
what they referred to as “restructuring charges” or “restructuring awards”. These actions

constituted a breach of their fiduciary and statutory duties to the Company and its shareholders,
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were oppressive to the reasonable expectations of the Company and its shareholders, and were in

violation of orders granted by the Court in connection with the sale.
The Parties

Look

3. Look is a publicly traded company incorporated under the CBCA and listed on the TSX
Venture Exchange (“TSX-V”). Look has two classes of shares, each of which trades on the

TSX-V: subordinate voting shares (having one vote each) and multiple voting shares (having 150

votes each),

4, At the start of 2009, Look was a multi-media entertainment and information service
provider in Ontario and Quebec. It delivered a range of communications services, including
high-speed and dial-up internet access, web application and other services to residential and
business customers. Its principal assets included a licensed spectrum in Ontario and Quebec,

30,000 subscribers, two network sites and accumulated tax losses of approximately

$300,000,000.

5. Between 2006 and 2009, Look failed to gencrate positive earnings. Look’s losses
increased each year while its subscriber base, from which most of its revenue was ecarned,
declined. By December 2008, it was apparent that Look’s business could not survive since the
Company’s efforts to raise capital or to find a strategic partner had failed. As such, Look was

compelled to pursue a sale of its principal assets in 2009.

6. For most of 2009, Look’s subordinate voting shares traded in a range between $0.20 and

$0.25. The trading price of the multiple voting shares was in the same range.
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7. Today, Look’s subordinate voting and multiple voting shares trade in a range of $0.10 to
$0.12. Look’s shares are thinly traded as the Company has effectively not carried on any active

business since its spectrum and broadcast license were sold on September 11, 2009 (as described

below).

8. Approximately 40.7% of Look’s subordinate voting shares and 37.6% of Look’s multiple
voting shares are owned by Unique Broadband Systems Inc. (“UBS”). UBS is incorporated

under the Ontario Business Corporations Act (the “OBCA”) and trades on the TSX-V.

9. Since 2004, UBS has provided management services to Look pursuant to a Management
Services Agreement (the “UBS-Look MSA™). From 2004 to 2010, these management services
included providing the services of UBS’s Chajrman and Chief Executive Officer (“CEO"),

McGoey, to serve as Look’s CEQ and Vice Chairman.

Cytrynbanm and First Fiscal

10. Cytrynbaum is a resident of British Columbia. He served as Look’s Interim CEO from
May 2003 to Septémber 2003, when he was appointed as President and CEQ. On June 29, 2004,
Cytrynbaum resigned from these positions and became Executive Chairman. He served as
Executive Chairman of Look’s Board of Directors and as a member of its Compensation and
Human Resources Committee and its Audit and Governance Committee. He owed fiduciary
duties and statutory and common law duties of care to Look until he resigned from his positions

on July 21, 2010.

11. First Fiscal is a corporation owned and/or controlled by Cytrynbaum. It is incorporated

pursuant to the British Columbia Business Corporations Act. Tt entered into a Management
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Services Agreement (the “First Fiscal MSA”) with Look pursuant to which it was paid $15,000

per month (or $180,000 per year) for management services to be provided by Cyirynbaum.

12. In 2009, Cytrynbaum was paid $60,000 in directors"" fees. In 2009, Look also provided
Sale Awards to Cytrynbaum consisting of a cash bonus of $2,400,000 and $1,746,104 for the
cancellation of his Options and SARs. These amounts were paid to First Fiscal and paid without
any withholding tax being held back, thereby exposing Look to liability for taxes, penalties and
interest owing to the Canada Revenue Agency (“CRA™). Neither Cytrynbaum nor First Fiscal

were entitied to these Sale Awards.

MecGoey and Jolian

13. McGoey served as the Chairman and CEO of UBS from 2002 until July 5, 2010.
Pursuant to the UBS-Look MSA, McGoey served as Look’s CEO and Vice Chairman beginning
in 2004, and was also a member of the Compensation and Human Resources Committee of
Look’s Board of Directors. Accordingly, McGoey owed fiduciary duties and statutory and

common law duties of care to Look until he resigned from those positions on July 21, 2010.

14. Jolian is a company owned and/or controlled by McGoey and incorporated pursuant to
the OBCA. Jolian is party to a Management Services Agreement with UBS. Look had no

relationship with Jolian.

15.  Although neither McGoey nor Jolian were ever previously paid by Look, in 2009 Look
paid McGoey Sale Awards consisting of a cash bonus of $2,400,000 and $3,165,696 for the

cancellation of his Options and SARs. These amounts were paid to Jolian and paid without any
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withholding tax being held back, thereby exposing Look to liability for taxes owing, penalties

and interest levied by the CRA. Neither McGoey or Jolian were entitled to these Sale Awards.
Dolgonos and DOL

16. Dolgonos is a resident of Ontario. He is a controlling shareholder of UBS, owning 19.9%

of UBS’s outstanding shares.

17. DOL is a company owned and/or controlled by Dolgonos and incorporated pursuant to
the OBCA. DOL provided Dolgonos’ services as Chief Technology Officer to UBS. Look had

no relationship with DOL.

18.  Dolgonos was paid $60,000 per year beginning on February 1, 2005 as an employee of
Look with the title Chief Technology Officer who reported to the CEQ. Shortly afier he began

working for Look, Dolgonos received 7,384,461 SARs from Look representing approximately

20% of the total number of SARs issued by Look.

19. Although he was not a director of Look and maintains that he was not recognized as an
“officet” of Look, Dolgonos effectively functioned as an officer of Look responsible for
overseeing Look’s technological initiatives, infrastructure and services. However his role is

characterized, Dolgonos owed fiduciary duties and statutory and common law duties of care to

Look.

20. In 2009, Look’s Board of Directors awarded Dolgonos Sale Awards of $3,950,732, that
in total were surpassed only by McGoey and Cytrynbaum’s Sale Awards. Although Dolgonos
did not participate in the meetings of Look’s directors where these awards were made, he

supported the efforts of Redman, McGoey, Cytrynbaum and others to have these awards made to
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himself and others. Similarly, Dolgonos supported the actions taken by Redman, McGoey,
Cytrynbaum and Look’s directors to advance funds to law firms who would represent them in

answering regulatory, sharcholder and other criticism concerning their roles in making the Sale

Awards.

21. Dolgonos® Sale Awards consisted of a cash bonus of $2,400,000 and $1,550,732 for the
cancellation of his SARs. These amounts were paid to DOL and paid without any withholding
tax being held back, thereby exposing Look to liability for taxes, penalties and interest owing to

CRA. Neither Dolgonos or DOL were entitled to these Sale Awards.
Sraith

22, Smith is a resident of Ontario. Beginning in 2003, he served as a non-executive director
of Look and was also Chairman of its Compensation and Human Resources Committee. Smith
owed f{iduciary duties and statutory and common law duties of care to Look until he resigned

from his positions on July 21, 2010.

23, Smith was paid $22,000 and granted 10,000 Options for his services as a director in 2009.
He also was given Sale Awards in the form of $195,367 for the cancellation of his Options.

Smith was not entitled to the Sale Awards paid to him.
Colbran

24. Colbran is a resident of Ontario. Beginning in 1999, he served as a non-executive director
of Look and was also a member of its Compensation and Human Resources Committee and of

the Audit and Corporate Governance Committee. Colbran owed fiduciary duties and statutory
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and common. law duties of care to Look until he resigned from his positions with Look on July

21, 2010.

25.  Colbran was paid $22,000 and was granted 10,000 Options for his services as a director
in 2009. He was also given Sale Awards in the form of $195,362 for the cancellation of his

Options. Colbran was not entitled to the Sale Awards paid to him.
Redman

26. Redman is a resident of Ontario. He served as Look’s Senior Vice President and Chief
Financial Officer from July 2006 and owed fiduciary duties and statutory and common law

duties of care to Look until he resigned from his positions on July 21, 2010.

27. Redman was paid $175,000 in 2009 for his services as CFO. He also received Sale
Awards consisting of a cash bonus of $1,107,000 and $393,000 for the cancellation of his
Options and SARs. Although Redman was not a director, he participated in developing the
recommendations regarding the Sale Awards made in 2009. Redman was not entitled to the Sale
Awards paid to him. Redman also participated in recommending and encouraging Lodk’s

directors to make the Indemnification Advances.

The Background to and Rationale for the Sales Process

28. Late in 2006, Look retained Greenhill & Co. (“Greenhill”) to assist in a strategic review
and maximization of sharcholder value process. On April 24, 2007, Look announced that the

review process had been discontinued because the business environment for a transaction was

not favourable.
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29.  In the fall of 2008, Look again retained Greenhill to provide advice on the possible sale
of Look or its licensed spectrum. Greenhill and Look approached a number of interested parties,
but no one made an offer that Look’s management considered worthwhile or that was

sufficiently advanced to warrant public disclosure.

30. Each of the failed efforts with Greenhill had been undertaken because management
understood that Look was failing to grow and failing to generate positive net earnings. Without
additional capital, the prospects for the Company were deteriorating. That reality was reflected in
the fact Look continued to accumulate losses and to lose its subscriber base. It was this reality

that compelled Look to pursue a sales process for the sale of substantially all of its significant

assets 1in 2009,

31 In response to the results of Greenhill’s efforts and the continued deterioration of the
Company’s financial prospects, Look’s Boatd of Directors met on November 28, 2008, with
representatives from Thornton Grout Finnigan LLP (“Thernton Grout”), the Coreshell Group,
Grant Thornton LLP (“Grant Thornton™) and Stikeman Elliott LLP (“Stikeman Elliott”). At
this meeting, the defendants received and considered advice from Thornton Grout and Gfant
Thornton concerning the possibility of conducting a public sale of Look’s assets pursuant to a
plan of arrangement under Section 192 of the CBCA. Thornton Grout and McGoey were of the
view that a CBCA plan of arrangement process would offer the best environment in which to
encourage interested parties to submit competitive bids for Look’s assets. According to Thornton
Grout and McGoey, a traditional sales effort would not be effective at maximizing shareholder
value because a traditional sales process for selling all or substantially all of the company’s

asscts would have required approval from Look’s shareholders, which they believed might
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“chill” prospective bidders who feared the uncertainty associated with a last-minute shareholder

approval or a last minute bid from a competing party.

32.  To address the perceived uncertainty of a traditional sales process, it was thought that a
sales process eflected through a CBCA plan of arrangement could be used to force bidders to
make their best bid by a Court-ordered deadline. Sealed bids could be received by a Court
appointed monitor and considered by the Board of Directors who would then select a bidder with
whom to finalize a sale. The best bid would be presented to the Court for approval along with a
recommendation from the monitor, but there would be no opportunity for new bids to be made

after the bid deadline or for sharcholders to refuse to approve the transaction at that time.

33, Under the plan of arrangement process, it was proposed that sharcholders would vote
only to approve the proposed sales process itself, and not the ultimate sale transaction. Once the
general sale procedures or process had been approved by the shareholders, discretion over the
conduct and result of the sales process would be left to the discretion and integrity of senior
management, the Board of Directors, the monitor and the Court through their respective seleqtion
and approval of the ultimate sale transaction. Sharcholders were repeatedly advised and
encouraged to expect that this process would be managed and conducted in a fair and transparent
manner under the supervision of the senior management, the Board of Directors, the monitor and

the Court, and that the sales process would be run with a view to maximizing shareholder value.

34.  The directors instructed management and Thornton Grout to prepare the materials to
obtain shareholder and court approval to effect a sale of Look’s assets pursuant to a CBCA plan
of arrangement process. The directors confirmed that Thornton Grout would act as corporate

counsel on the plan of arrangement and that Grant Thornton would act as the Court appointed
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monitor with responsibility for overseeing the sales process and reporting to the Court on the

_ sales process and any related matters.

35, On December 1, 2008, Look issued its application pursuant to Section 192 of the CBCA
to begin the plan of arrangement process. Look filed a motion supported by an affidavit sworn by
McGoey that explained why the plan of arrangement process would provide the greatest
likelihood of maximizing shareholder value. Look’s materials assured the Court and shareholders
that the defendants were committed to acting honestly and in good faith and in the Company’s
best interests throughout the sales process so as to achieve the best possible result for the

Company and its shareholders.

36. On December 1, 2008, the Court granted an Interim Order authorizing the Company to
call a special meeting of shareholders on January 14, 2009, at which the shareholders would

consider and vote on the proposed plan of arrangement sales process (the “Shareholders’

Meeting™).

37.  The proxy materials for the Shareholders’ Meeting, which were presented to the Court as
part of the motion for the Interim Order, included a cover letter from Cytrynbaum addressed to
shareholders that confirmed that the sales process would be supervised by the Court and the
monitor and that this process would facilitate “the Board’s objective to act in the best interest of
Look and maximize sharcholder value.” Cytrynbaum’s letter and the Court approved proxy

materials were sent to shareholders to convene, and for purposes of, the Shareholders’ Meeting.

38. After receiving the Court’s Interim Order on December 1, 2008, Look issued a news

release (the “December 1, 2008 News Release™) announcing the Company’s intention to obtain
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which included:

39.

(1) the spectrum;

(1) the broadcast license;

(iii) 30,000 subscribers;

(iv)  two network operating entities; and

(v) tax attributes estimated at over $300 million.

The December 1, 2008 News Release quoted McGoey emphasizing the necessity for the

Plan of Arrangement process as follows:

“The Corporation believes that the value of Look’s key assets and its
investment to date, given reasonable assumptions about the future and the
path that mobile broadband iechnology is taking, is nol reflected in the
current price of its shares,” said Gerald T. McGoey, Look’s Vice
Chairman and Chief Executive Officer.

“The Corporation has engaged in extensive efforts to maximize
sharcholder value, which has included, among other things, engaging
partners and accessing financing from both traditional and non-traditional
sources. The magnitude of capital required for Look to roll out a full
offering of services using the latest mobile broadband technology is not —
and likely will not be — available to the Corporation™.

“An orderly and timely realization of any or all of Look’s key assets, in
whole or in part, should provide the Corporation and its shareholders with
the maximum value,” said Mr. McGoey™,
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Look’s Efforts to Obtain Shareholder Approval of the Plan of Arrangement Process

40. On December 3, 2008, McGoey and Redman reported on the plan of arrangement process
at an analyst and investor presentation. McGoey again emphasized that the sales process was
required because management’s previous efforts to implement strategic initiatives to maximize
shareholder value had failed. McGoey specifically emphasized that this process was designed to

maximize shareholder value by being expeditious, efficient, transparent and fair, He said in part:

...because of the method we are using and the past attempts to maximize
shareholder value, we thought it prudent to spend some time today
explaining why we are proceeding as we are. To this end, we have
established a special section on our website where all relevant documents
have been and will continue to be posted and available for the
downloading.

[ suggest you read these documents carefully as they contain a lot of detail
that time will not allow Jason and myself to discuss at this conference call.

We are in essence, after receiving approval from our shareholders, asking
the court to supervise the sale of some or all, in whole or in part, of these
key assets. We are doing this because we have had no success since mid-
2004 in approaching interested parties to enter into joint venture
arrangements, distribution of private labelling offerings, investments of
capital into Look or the disposition of certain of these key assets.

...Look has been unable to assure potential purchasers that we can provide
them with any certainty of their offer, any certainty that it would succeed.
A sales process that is transparent, and approved and monitored by the
court, provides greater certainty and is likely to encourage interested
parlies to participate without the concern of aggressive tactics being used
by other participants.

We want to ensure that Look shareholders get the maximum value in an
open and fairly conducted process during which there will be no action by
one party that prevents other parties from putting forward their proposals.
This plan of arrangement, under the supervision of the court-appointed
monitor, will ensure a sales process for Look’s assets that is expeditious,
efficient, transparent and foir. [Emphasis Added]
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41. These representations were repeated again by McGoey at the Shareholders’ Meeting.
McGoey again explained that while shareholders might be concerned that they would not be
permitted an opportunity to vote on the ultimate sale, those concerns were overcome by the
likelihood that the process would generate the best value for the assets and, more importantly, by
the fact that Look’s senior management and directors had fiduciary obligations to sharcholders
throughout the process. McGoey also referenced the involvement of the Court and a Court

appointed monitor as supervisors of the process.

42, McGoey also emphasized that it was too early for Look’s Board of Directors to commit
to how the sale proceeds would be used. That decision, he said, had to wait until the process was

concluded. McGoey specifically said the following in assuring shareholders that their reliance on

the defendants was reasonable:

The third question was why can’t shareholders have the chance to approve
any transaction or series of transactions that arise out of the process? I
think we have addressed why we feel that coming back to sharcholders
would keep us in the inadequate position that we have seen over the last
tew years. We believe that the POA is the best way to maximize value
while at the same time offer shareholders the confidence that this would be
a fair process.

That is done by having this process approved by the Court. While your
Board of Directors has an ongoing fiduciary responsibility to you
throughout this process, there is also a Court appointed Monitor working
with both the Board and the Court.

The fourth most common question was what would happen to the
proceeds from any transaction or series of transactions? Unless and until
any transaction closes, there is no point in speculating on what the
Corporation would or could do with any proceeds from a non-existent
transaction. This is particularly true when we don’t even know what form
the proceeds of such transactions may take. I can say this, though: any
transaction should be reflected in the price of the Corporation’s shares and
you, as shareholders, can make your investment decisions based on that
price, just as you do today. {Emphasis Added]

D
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The Sales Process and the Consideration of Bids

43. Look’s shareholders approved the proposed plan of arrangement sales process at the

Shareholders® Meeting held on January 14, 2009, as recommended by Look’s senior

management and Board of Directors.

44, One week later, on January 21, 2009, Look obtained an order from the Court authorizing
the sales process, as approved by the shareholders, and formally appointing Grant Thornton as

the monitor (the “Monitor”) of the CBCA Proceedings (the “Sales Process and Appointment

Order”).

45.  Inits Sales Process and Appointment Order, the Court appointed the Monitor to manage
and conduct the sales process and, in addition to its specific rights and duties under the sales

process, directed the Monitor to report to the Court on matters relating to the sales process and

such other matters as may be relevant to the proceedings. The Court also directed the Company

and its officers and directors to report to the Monitor on any material actions taken by the

Company in connection with the sales process. The Sales Process and Appointment Order

provides that:

“2. THIS COURT ORDERS that Grant Thornton Limited be and is
hereby appointed as the Monitor (the “Monitor”) in these proceedings, an
officer of the Court, to manage and conduct the Sales Process (as defined
in paragraph 10 hereof) in consultation with LCI with the powers and
duties set out in the Sale Process and that LCI and its officers and
directors shall advise the Monitor of all material steps taken by LCI
pursuant to this Order, and shall cooperate fully with the Monitor in the
exercise of its powers and discharge of its duties.

3. THIS COURT ORDERS that the Monitor, in addition to its rights
and duties as set forth in the Sales Process, is hereby directed and
empowered to: (i) report to this Court at such times and intervals as the
Monitor may deem appropriate with respect to matters relating to the
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Sales Process and such other matters as may be relevant to the
proceedings herein, (ii) be at liberty to engage independent legal counsel
or such other persons as the Monitor deems necessary or advisable
respecting the exercise of its powers and performance of its obligations
under the Sales Process and under this Order and (iii) perform such other
duties as are required by this Order or by this Court from time to time.

4, THIS COURT ORDERS that the Monitor is authorized to take
such further and other ancillary steps, in consultation with LCI, as may be
required to carry out and give effect to the Sales Process and the
provisions of this Order.” [Emphasis Added]

The Sales Process and Appointment Order set February 16, 2009 as the deadline for the receipt

of the bids.

46, On February 16, 2009, the bidding closed in accordance with the Sales Process and
Appointment Order. The bids received were not made public, but were opened and considered by
the Monitor and Look’s senior management. The sales process did not generate the interest in

Look’s assets that management had expected. Only four bids were submitted, and only one of

them was for Look’s key assets:

(i)  $80,000,000 from [nukshuk  Wireless Partnership

(“Inukshuk™), a partnership of Rogers and Bell, for the

licensed spectrum;

(ii) $2,985,148 from another entity for licenses in Sherbrooke,

Toronto, Niagara-St. Catharines, Windsor/Leamington and

Barrie;

(iii) $1,080,000 from another entity for dial-up and DSL Internet

access and associated services; and
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(iv) $75,000 from another entity for customer contracts, residential
and business ADSL and dial-up, in Ontario, Quebec and
Western Canada and additional machinery, equipment and

goodwill,

47.  Inukshuk’s offer was to buy the spectrum and broadcast license for $80,000,000
conditional on, among other things, settling litigation with Bell, one of the partners behind the
offer, for $16,000,000. The Tnukshuk offer was substantially lower than what Look’s senior
management and Board of Directors expected. Nevertheless, Look’s senior management and

directors determined that they had no choice but to proceed with the only bid that had been

submitted for the broadcast spectrum.

48. At a Board of Directors meeting on April 28, 2009 (the “April 28, 2009 Meeting”),
Look’s management reported {o the Board on the state of the plan of arrangement and the
proposed sale to Inukshuk and its consequences for sharcholders and employees. Senior
management made a powerpoint presentation (the “April 28, 2009 Presentation”) that included
slides summarizing the effect of the proposed sale to Inukshuk on shareholder value. This s-lide

referenced “Shut Down Costs” of $10,000,000 and estimated the residual value to shareholders

at $0.28 per share:
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Cash Flows Asset Sale

Cash Inflows '

Purchase & Sale Agreement $ 80,000,000

Building Sale $ 3,000,000
Total Cash Inflows $ 83,000,000
Cash Qutflows

Bell Canada $ 16,000,000

Other Payables $ 5,000,000

Shut Down Costs $ 10,000,000
Total Cash Qutflows $ 31,000,000
Net Cash Inflows $ 52,000,000
Shares of (J/S Including Options 187M
Exercised
Residual Price Per Share $ 0.28

49, The April 28, 2009 Presentation also included slides that analyzed the impact of the
proposed sale on Look’s Options and SARs. Senior management expressed their concern that the
sale of Look’s assets could take place without Options vesting and without providing Option
holders, including themselves, with an opportunity to realize on their Options. As a result, senior
management recommended that all Options should vest immediately giving Option holders
(including themselves) the immediate right to exercise their Options. They also recommended

that Option holders be given a full year to exercise their Options.

50. The April 28, 2009 Presentation also considered the impact of the proposed Inukshuk sale
on the SARs that had been granted to officers and employees. Senior management suggested that

the sale, of the broadcast spectrum represented an event that “triggered” the obligation to pay out
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SARs benefits, and that these benefits should be (i) assessed as of the date that the sale was to be
approved by the Court and (ii) paid when Inukshuk made the second $20,000,000 deposit. The
benefits to be paid to SARs holders (including themselves) wpuld be a cash payment equal to the
difference between (a) the market price for Look’s shares on the day before Court approval of
the sale, and (b) the “strike price” for the SARs, being the market price for Look’s shares on the

date when the SARs were originally granted.

51. Senior management also provided the following estimate of the Company’s liability for
the SARs assuming Look’s share price rose to $0.30, $0.40 or $0.50 per share by the date that

the proposed sale was to be approved by the Court:

Share Price - Liability
$0.30 - 4,000,000
$0.40 - 8,000,000
$0.50 - 11,000,000

Each of these amounts would have been material to Loolk.

52, On May 4, 2009, Look’s Board of Directors met (the “May 4, 2009 Board Meeting™)
and approved the agreement of purchase and sale with Inukshuk and instructed Thornton Grout

to apply for an Order approving the sale.

53.  After Thornton Grout and the Monitor had left the meeting, the Board of Directors passed
resolutions (the “May 4, 2009 Resolutions™) that amended the Option Plan to (i) vest all
unvested Options as of the date of the First Closing (being the date of Court approval of the
sale), and (ii) to provide all Option holders with a one-year period within which to exercise their

Options. The Board of Directors also resolved to recognize that the amount of all SARs benefits
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would be assessed as of the date of the Court’s approval of the sale. The Board also directed
management to report back with recommendations for settling the SARs payments. None of
these events were in the Company’s best interests or the interests of shareholders, and none of

these events were reported to the Monitor, the Court or even the Company’s counsel, Thornion

Grout.

54.  On May 5 and May 11, 2009, the Company issued news releases describing the proposed
sale to Inukshuk. The May 11, 2009 news release advised that the $80,000,000 Inukshuk sale
represented a value of $0.44 per share to shareholders, $0.16 more than the $0.28 estimate

presented at the April 28, 2009 Board Meeting. This statement was misleading and inaccurate as
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it failed to disclose and account for, among other things, the amounts that the Board had resolved

to pay in respect of the Options and SARs pursuant to the resolutions passed by Look’s directors

on May 4, 2009,
The Sale Approval Order

55. The Monitor’s first report on the sales process was dated May 4, 2009 (the “Firs¢
Report”) and presented to the Court for purposes of the sale approval hearing held on May 14,
2009. The First Report and the Company’s materials filed for the sale hearing each reviewed the
bidding process and concluded that the proposed sale with Inukshuk should be approved. The
Monitor’s First Réport and the materials filed by the Company contained no disclosure to the

Court regarding the Sale Awards that the Company was planning to make in connection with the

Sale.

56.  After hearing submissions on behalf of the Monitor and the Company, the Court granted

a Final Approval and Vesting Order dated May 14, 2009 (the “Sale Approval Order™). The Sale




-26 -

Approval Order sealed the bid summary, approved the Agreement of Purchase and Sale with
Inukshuk and ordered that the Company and its officers and directors shall advise the Monitor of
all material steps taken in connection with the Sale, and that Look shall not engage in any

transaction outside the ordinary course of business pending the Second Closing Date (defined as

December 31, 2009):

17.  THIS COURT ORDERS that the Vendor and its shareholders,
officers and directors, shall advise the Monitor of all material steps taken
by the Vendor pursuant to this Order and shall co-operate fully with the
Monitor in the exercise of its powers and discharge of its obligations set
out herein and as sef out in the Monitor Appointment Order.

19, THIS COURT ORDERS until the earlier of the Second Closing
Date and the time that the Sale Agreement is terminated in accordance
with its terms, (i) the Vendor shall use the proceeds of the First Deposit
only to fund (A} the operations of the Vendor’s Business in the ordinary
course except fo the extent that the Business or portions thereof may be
wound down, (B)the Vendor's costs relating to the Arrangement
Transaction, including the Vendor’s portion of the Monitor’s Fees (as
defined below), and (C) the financial obligations of the Vendor under the
Bell Litigation Settlement Agreement, (ii) the Vendor shall not engage in
any transactions that are outside the ordinary course of business other
than the orderly winding down of the Vendor's current business, and
(iii) the Vendor shall not make any distributions to its shareholders,
whether by way of dividend or otherwise. [Emphasis Added]

The Decision to Grant Revised Sales Awards

57.  Following the granting of the Sale Approval Order, Look’s Board of Direciors met on
June 16, 2009 (the “June 16, 2009 Board Meeting”) to review and consider, among other
things, a plan presented by senior management that contained new compensation
recommendations and that was described as a “Restructuring Plan”. In fact, the “Restructuring
Plan” was nothing more than a proposal by senior management to claim substantial additional

benefits from the sale proceeds. These new recommendations involved (i) a new cash bonus
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pool of $11,000,000, and (ii) cash payments for the cancellation of Options and SARs based on

an assumed share price of $0.40 per share, all to the detriment of shareholders.

58.  With respect to the Option Plan and the SARs Plan, these Plans existed to align the
interests of employees, senior management and directors with the interests of shareholders. The
Option Plan had been approved by shareholders and allowed the Board of Directors to grant
Options to buy Look shares at the market price on the date the Options were granted. The right
to exercise an Option then “vested” or arose at specified times in the future. This structure
created an incentive for Option holders to cause the market price for Look’s shares to increase.
It also incentivized them to remain with the Company until the right to exercise their Options
arose. If the market price for Look’s shares was higher at the time of vesting than at the time the
Options were granted, the Options could then be exercised so as to acquire a share for the
exercise price that could then be sold by the Option holder in the market for a net gain, and with

no cash expense o the Company, which would actually receive capital in consideration for the

shares issued.

59. By using an assumed share price of $0.40 per share (rather than the market price, wﬁich
remained in the $0.20 to $0.25 per share range through May and June 2009) and by using the
sale proceeds to make direct payments to Option holders for the “cancellation” of their Options
(rather than requiring Option holders to realize their gains in the market place), the Board
approved recommendations for Option-related “awards™ or “cancellation payments” that were
inconsistent with the terms and objectives of the Option Plan. These transactions unjustly and

unfairly conferred substantial benefits on the Board and others, all at the expense of the

Company and its shareholders.
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60. Like the Option Plan, the SARs Plan was also intended to align the interests of employees
and senior management with the interests of shareholders. Tt also created incentives for them to
cause the market price for Look’s shares to increase and to 'remain with the Company untit the
right to benefit from the SARs arose. Like the Options, the SARs were assigned a value equal to
the closing market price of Look’s shares on the date they were granted. The SARs Plan gave
employees and senior management the right to claim upon the occurrence of specified events
(like a key corporate merger, sale of business or sale of the Company’s assets) the difference
between the value of the SARs on the date of grant and the closing market price for Look’s
shares on the day before the defined corporate event occurred. By using an assumed share value
of $0.40 and not the market price the day before the Sale closed, senior management’s
recommendations and the Board’s approvals were inconsistent with the terms and obligations of

the SARs plan and again unjustly and unfairly conferred substantial benefits to these defendants

at the expense of the Company and its shareholders.

61.  As noted above, senior management’s new recommendations also proposed an additional
$11,000,000 cash bonus pool to be allocated to senior management and others in connection with
the Sale, and to pay limited severance obligations to the balance of Look’s employees estimated
as being less than $1,500,000. No explanation was given or sought as to the appropriateness for

creating this additional $11,000,000 cash bonus pool out of the sale proceeds.

62. Senior management had a substantial interest in making these new recommendations
because by the June 16, 2009 Board Meeting the market had not reacted favourably to the
announced sale to Inukshuk and the share price had not risen to $0.30 or more as had been
suggested at the April 28, 2009 Board Meeting. As a result, senior management and the

directors would not have realized significant benefits pursuant to the May 4, 2009 resolutions. In
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stark contract to that outcome, under the new “Restructuring Plan”, the defendants (who held
over 60% of the Options and over 80% of the SARs) stood to realize significantly larger benefits
than had been contemplated by senior management and the Board of Directors on April 28 and

May 4, 2009. These increased amounts were material to Look.

63. At the June 16, 2009 Board Meeting, the Board of Directors accepted the new
recommendations of senior management and passed resolutions (the “Jume 16, 2009

Resolutions”) implementing the recommendations, in each case without considering that they:

(a)

(b)

(c)

(d

(©)

H

(8

(h)
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were inconsistent with the resolutions passed on May 4, 2009;

were inconsistent with the terms and objectives of the Option Plan and SARs

Plan which conferred benefits based on the market price of Look’s shares;
were inconsistent with the disappointing results of the sales process;
advanced the self-interests of senior management and the directors;

conferred substantial monetary benefits to senior management and the
directors at the expense of the Company’s interests and the interests of

shareholders;
were not in the interests of shareholders or the best interests of the Company;

had not been vetted or reviewed by an objective and independent

compensation consultant; and

represented transactions not in the ordinary course of business that wete in

violation of the Sale Approval Order.
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The following table summarizes the Sale Awards that the Board of Directors approved at

Name Bonus Pool SAR Pool Option Pool | Total Awards
Senior Management & Director Total 9,175,613 6,805,452 1,242,574 17,223,830
Other Total 1,907,784 655,911 221,374 2,780,078
Combined Total to be Allocated 11,083,397 7,461,363 1,463,948 20,003,908

65.

The Sale Awards approved on June 16, 2009 were not disclosed to Look’s counsel for the

CBCA proceedings, the Monitor or the Court, despite the fact that they were material and that

they represented over 30% of the net sale proceeds of $64 million (after settlement of the Bell

litigation).

66. In passing these resolutions to support senior management’s new recommendations,

Look’s Board of Directors breached their fiduciary duties, their statutory and common law duties
of carc and oppressed the interests and reasonable expectations of the Company and its

shareholders. Their actions also violated the provisions of the Sale Approval Order.

67. By not advising Thornton Grout, the Monitor or the Court of these Sale Awards, senior

management and the directors also failed to abide by the provisions of the Sale Approval Order
that required them to cooperate with the Monitor and to keep the Monitor informed of all
material actions taken by the Company in connection with the Sale. By failing to disclose the
June 16, 2009 Resolutions generally, the senior management and the directors also failed in

meeting their ongoing duties to ensure the Company made timely disclosure of material changes

in accordance with the Ontario Securities Act.

086
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68. On July 21, 2009, Look issued its Third Quarter 2009 Interim Financial Statements for
the three and nine month periods ending May 31, 2009 (the “Third Quarter 2009 Interim
Financial Statements”) and an accompanying news release. The Company’s news release and
the Third Quarter 2009 Interim Financial Statements each reinorted that “Restructuring Charges”
had been incurred that related to the sale. These charges were said to:
include, among other things, site restoration charges, lease
commitments, human resources restructuring and equity cancellation

payments relating to the cancellation of all outstanding options and share
appreciation rights as of May 31, 2009.

This characterisation of the Company’s actions and related liabilities was vague and misleading.
Among other things, it did not properly disclose that the defendants intended to take over
$17,000,0000 from the sale proceeds for their own benefit and did not properly disclose that the
proposed “equity cancellation payments” were not in accordance with the terms of the

Company’s Option Plan and SARs Plan.

69. On August 25, 2009, the Board of Directors and the Compensation and Human
Resources Committee met together (the “August 25, 2009 Board Meeting”). The purpose of
this meeting was to allocate the $11 million additional bonus pool that had been created at the

June 16, 2009 Board Meeting.

70.  The non-executive directors did not challenge senior management on the appropriateness
of any of the allocations that were recommended at this meeting, Instead, the directors again
simply accepted the recommendations of the senior management. The following table contrasts
the estimated benefits associated with the awards contemplated by the May 4, 2009 Resolutions

with the Sale Awards ultimately approved by the Board on June 16, 2009 and August 25, 2009,
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and illustrates the substantial and extraordinary increase in benefits that the directors ultimately

approved:

LOOK 2009 Equity Cancellation and Bonus Pool
May 14, 2009 — Versus — June 16 & August 25, 2009

Officer / Director Value of SARS Value of Combined June 16, August 25, | Total 2009
at May 14, Options at Value of 2009 2009 Cash Bonus
2009 closing May 14, 2009 | 5ARs and Payment Additional | Award and
price of $0.205 | closing price | Options at | to Cancel Cash Bonus | SARs and
(May 4, 2009 of $§0.205 May 14, SARS and Award Options
Board (May 4, 2009 | 2009 Onptions Cancellation
Resolution) Resolution) tlosing Using Payments
prica Assumed ’
{May 4, $0.40
2009 valuation
Resolution)
Gerald McGoey $221,534 511,761 $233,795 $3,165,696 | $2,400,000 | $5,565,696
Michael Cytrynbaum $110,767 566,568 $177,335 $1,746,104 | 52,400,00 $4,146,104
Alex Dolgonos $110,767 NA $110,767 51,550,737 | $2,400,000 | 53,950,737
fason Redman $52,500 $52,500 $105,000 $393,000 $1,107,000 | $1,500,000
Stuart Smith NA 566,568 566,568 $195,367 0 $195,367
Scott Colbran NA 566,568 566,558 $195,367 0 $195,367
Lou Mitrovitch NA 566,568 566,568 $185,367 0 5195,367
Totals $495,568 $330,533 $826,101 $7,441,639 | $8,307,000 $15,748,639
or $6.6
milllon
more than
May 14
values
71. These new and extraordinary Sale Awards were approved without any objective review

by the non-executive directors of the Company or by an external compensation consultant, They

were not based on complete information, reflected the self-interests of semior management and

the directors, were not in the best interests of the Company and constituted a violation of the

provisions of the Court’s Sale Approval Order which placed restrictions on the Company’s use

of the sale proceeds. It is noteworthy that none of the directors exercised their ri ghts to object to

the June 16, 2009 Resolutions or to the Salc Awards,

It is also noteworthy that Look’s
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Compensation and Human Resources Committee was comprised entirely of Look’s directors;
that is, the five members of Look’s Compensation and Human Resources Commitice were the
same five members of its Board of Directors. Each of the directors approved these decisions and

disregarded their fiduciary and statutory duties.

72. On September 11, 2009, Look issued a news release (the “September 11, 2009 News

Release™) rcporting that:

{a) Look had received the remaining consideration of $50,000,000 due to be paid

by Inukshuk;

(b)  the conditions precedent to the sale had been satisfied on September 11, 2009

when Industry Canada provided regulatory approval of the sale;

(c) Look had agreed to support an application by Inukshuk for a license under

the Broadcast Act;
(d) Look was proceeding with the orderly wind down of its operations; and

{e) Look was continuing to pursue opportunities to rhaximize the value of its
remaining assets which consisted of approximately $300,000,000 of tax
attributes, the Company’s property in Milton, Ontario, and a network

consisting of operating centres and broadcast sites,

The September 11, 2009 News Release made no reference to the decisions to allocate over

$20,000,000 of the sale proceeds to senior management, directors and employees.
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73.  Later in September 2009, the Company paid out the Sale Awards to all directors, officers
and employees except Cytrynbaum, McGoey and Dolgonos who received their awards in
October and November of 2009. These funds were unlawfully distributed and diverted from the
Company to senior management and the directors and others. The gravity of these actions was
compounded by the fact that substantial sums were paid to Jolian for McGoey’s benefit and to
DOL for Dolgonos’ benefit without any objective consideration of whether the Company was
required to withhold tax on these amounts. The fact the amounts were paid to Jolian and DOL
without any deductions for tax exposed the Company and its directors to liability for taxes,
penalties and interest, Each of these payments was made in violation of paragraph 19 of the Sale
Approval Order, which placed restrictions on the Company” use of sale proceeds at any time

prior to the Second Closing Date, which was defined as December 31, 2009,

74. On January 19, 2010, Look issued its Notice of Annual and Special Mecting of
Shareholders to be held on February 23, 2010 (the “February 23, 2010 Shareholders’
Meeting™) and its Management Information Circular for the fiscal year 2009 (the “2009 MIC”).
This circular made additional disclosure of the “restructuring charges” that had been reported in
the Third Quarter 2009 Interim Financial Statements. The restructuring charges were now
referred to in the 2009 MIC as “Contingent Restructuring Awards”. The 2009 MIC explained
that the Compensation and Human Resources Committee had deferred to and relied on the CEQ
in deciding to grant “special contingent restructuring awards during fiscal 2009” which were
“extraordinary and non-recurring”. This explanation read as an admission that the directors (each
of whom sat on the Compensation and Human Resources Committee and the Board) had failed

to provide an objective check on the self-interests of the CEQ and other senior management.
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75. The 2009 MIC also stated that the awards had been made after extensive consultation
with legal counsel. In fact, however, the directors had received no advice on the appropriateness
of the amount of the Sales Awards made to senior management and others or as to whether they

were in accordance with the terms of the Option Plan and the SARs Plan or the Sale Approval

Order.

76. At the February 23, 2010 Shareholders’ Meeting, shareholders had the choice between
voting in support of the re-election of Look’s directors or withholding their votes. Look’s
directors were re-elected at this meeting; however, if the UBS shares of Look are excluded, 95%

of the non-UBS Look shares voted at the meeting expressly withheld their votes on the re-

election of Look’s directors.
The Indemnification Advances

77. In early June 2010, Redman asked David McCarthy (“MecCarthy™) of Stikeman Elliott to
attend a meeting of Look’s Board to review indemnification issues relating to Look. McCarthy
told Redman that he was not willing to provide advice on whether Look should indernify its
officers and directors for past and future legal expenses incurred in answering criticism and
questions regarding the Sales Awards. When that criticism first arose, McCarthy had made it
clear he would not advise on that issue and that Stikeman Elliott would not provide related
litigation advice. He felt Stikeman Elliott could not provide that advice because McCarthy had
advised the directors the year before in June 2009 on their ability to make special awards to
management and themselves. Even though MeCarthy had advised on the amounts awarded, he

believed the Company necded to engage its own counsel to consider its obligations and best

interests.
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78.  Redman said he undetstood the limited advice McCarthy would provide; but, said he
believed McCarthy should attend the Board meeting. He said the meeting would be on June 16,
2010 and that McCarthy should participate and discuss the indemnification agreements and

CBCA provisions that generally applied to Look.

79.  As a result of McCarthy’s position that his advice would be limited and would not
a.ddress the central question of whether the Company should indenmify its officers and directors
for legal fees relaling to the Sale Awards, Redman approached Jeffrey Kramer of Kramer
Henderson LLP (“Kramer™) and asked that he advise the Company on these issues. Kramer
considered Redman’s request and then told Redman that he would not be able to recommend that
Look should indemnify the offiers and directors in the circumstances. He was not able to
conclude that it was in the Company’s best intersts to advance funds to pay legal fees relating to
the Sale Awards. Kramer said that if he attended the June 16, 2009 Board Meeting, he would tell

the Board that this was his opinion.

80.  On the morning of June 16, 2010, Redman spoke with Kramer and told him to stop doing
any further work on the indemnification issues. Redman also told Kramer he would be

cancelling the June 16, 2009 Board Meeting.

81.  Despite Redman’s advice to Kramer that he was cancelling the June 16, 2009 Board
Meeting, the Board Meeting was convened (without Kramer) and the issue of whether the
Company should advance legal fees for the officers and directors was addressed. McCarthy
attended part of the mecting and advised generally on indemnification issues. He discussed the

Company’s by-laws, indemnification agreements and the CBCA indemnification provisions for
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officers and directors, generally. Ilowever, he provided no advice on the issue of whether

advances could or should be made in the particular circumtances.

82.  Neither McCarthy or the Look directors were advis_i:d of Kramer’s advice to Redman.
Redman kept that information from them. No director suggested that the Company should
obtain advice in respect of Look’s interests. Just as importantly, no one articulated how the
proposed Indemnification Advances were in the best interests of the Company. As a result, the
directors proceeded to authorize payments of $1,550,000 to various firms based on incompleie
information and in their own self-interests over the interests of the Company. In doing so, they

breached their fiduciary and statutory dutics.

83.  The purported ability of the defendants to claim indemnification or to seek advance
payment of amounts for indemnification was derived from the Section 124 of CBCA, Section
3.12 of the Corpotate By-law and indemnification agreements between the Company and its
officers and directors. The Corporate By-law and the indemnification agreements were, however.
ultra vires insofar as they mandated and created an obligation on the Company’s part, without
regard to the limitations on such payments prescribed by Section 124 of the CBCA, to advance
funding for legal fees and expenses incurred by the directors and officers defending claims by
the Company or by sharcholders suing on behalf of the Company by way of derivative action.
Consequently, the directors had no authority for causing the Company to make the
Indemnification Advances. Alternatively, the defendants should not be entitled to the advances
made to date or to future advances for indemnification because they acted in self-interest and did

nol act honestly and in good faith with a view to the best interests of the Company.
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84.  Look’s senior management and directors resigned from their positions effective July 21,
2010. These resignations were precipitated by a shareholder proxy fight at UBS concerning other
awards made by UBS to McGoey and other UBS directors supposedly in connection with the

Look sale, which proxy fight led to the replacement of UBS® directors.
Relevant Legislation

85. Look pleads and relies upon the Courfs of Justice Act, Sections 122, 124, 125 and 241 of

the CBCA, and Section 75 of the Ontario Securities Act.
Service Qutside of Ontario

86.  Look may serve the Statement of Claim outside Ontario without leave of the Court in

accordance with Rule 17.02 of the Rules of Civil Procedure because:
(a)  the claims relate to damages sustained in Ontario (Rule 17.03(h)); and

(b)  the claims are made against persons outside Ontario who are necessary as

proper parties to a proceeding in Ontario (Rule 17.02(0)).

July 6, 2011 GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 257

David D. Conklin LSUCH#: 34621M
Tel: 416.597.5164
Fax: 416.979.1234

Jason Wadden LSUCH: 46757TM
Tel: 416.597.5165
Fax: 416.979.1234

Lawyers for the Plaintiff
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