
Ninth Report to Court of Duff &
Phelps Canada Restructuring Inc.
as CCAA Monitor of Unique
Broadband Systems, Inc. and UBS
Wireless Services Inc.

July 5, 2012



Duff & Phelps Page i of i

Contents

Page

1.0 Introduction..........................................................................................................1

1.1 Purposes of this Report............................................................................2

1.2 Currency ..................................................................................................2

2.0 Background .........................................................................................................2

3.0 UBS and DOL Group ...........................................................................................2

3.1 Claims of DOL Group against UBS ..........................................................3

3.2 Claims of UBS against DOL Group ..........................................................3

4.0 Settlement ...........................................................................................................4

4.1 Recommendation .....................................................................................5

5.0 Conclusion and Recommendation .......................................................................6

Appendices Tab

DOL Group Claims ............................................................................................. A



Duff & Phelps Page 1 of 6

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.

NINTH REPORT OF DUFF & PHELPS CANADA RESTRUCTURING INC.
AS CCAA MONITOR OF

UNIQUE BROADBAND SYSTEMS, INC.
AND UBS WIRELESS SERVICES INC.

July 5, 2012

1.0 Introduction

Pursuant to an order (“Initial Order”) of the Ontario Superior Court of Justice
(Commercial List) (“Court”) made on July 5, 2011, Unique Broadband Systems, Inc.
(“UBS”) and UBS Wireless Services Inc. (“Wireless”) (UBS and Wireless are jointly
referred to as the “Company”) were granted protection under the Companies’
Creditors Arrangement Act (“CCAA”) and RSM Richter Inc. (“Richter”) was appointed
as the monitor (“Monitor”). Pursuant to a Court order made on December 12, 2011
(the “Substitution Order”), Duff & Phelps Canada Restructuring Inc. (“D&P”), as part of
its acquisition of the Toronto restructuring practice of Richter, was substituted in place
of Richter as Monitor

1
.

Pursuant to an order of the Court made on April 13, 2012, the Company’s stay of
proceedings expires on July 30, 2012.

1 On December 9, 2011, the assets used by Richter in its Toronto restructuring practice were acquired by D&P.
Pursuant to the Substitution Order, D&P was substituted in place of Richter in certain ongoing mandates,
including acting as Monitor in these proceedings. The licensed trustees/restructuring professionals overseeing
this mandate prior to December 9, 2011 remain unchanged.
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1.1 Purposes of this Report

The purposes of this report (“Report”) are to:

a) Provide background information about the Company and these CCAA
proceedings;

b) Summarize a settlement between the Company, on the one hand, and DOL
Technologies Inc. (“DOL”), Mr. Alex Dolgonos and companies controlled by him
(collectively, “DOL Group”), on the other hand, with respect to all known claims
that exist between them, subject to Court approval (“Settlement”); and

c) Recommend that this Honourable Court make an order approving the Settlement.

1.2 Currency

Unless otherwise noted, all currency references in this Report are to Canadian dollars.

2.0 Background

Background information concerning the Company is detailed in the affidavit of Robert
Ulicki (the “Ulicki Affidavit”), a director of the Company, sworn July 4, 2011 and filed
with the Company’s CCAA application materials. The Ulicki Affidavit details, inter alia,
the Company’s history, financial position, ownership interest in Look Communications
Inc. and litigation.

Additional information concerning the Company and these proceedings is provided in
the proposed monitor’s report and the Monitor’s reports filed in these proceedings.
Copies of these reports can be found on the Monitor’s website at:
www.duffandphelps.com/restructuringcases.

3.0 UBS and DOL Group

The Company commenced these CCAA proceedings in order to implement a process
to have determined, on an expedited and cost effective basis, claims made against it
principally by two creditor groups – the claims of DOL Group and Jolian Investments
Limited and its principal, Mr. Gerald McGoey (together, “Jolian”). The claims arise
from the replacement of the Company’s board of directors (“Board”) in July, 2010 at a
special meeting of UBS’s shareholders (“Meeting”). Mr. Dolgonos was the
Company’s Chief Technology Officer prior to the date of the Meeting.

Mr. Dolgonos controls 2064818 Ontario Inc. (“206”) and 6138241 Canada Inc., which
together are the Company’s largest shareholders, owning in excess of 22% of UBS’s
shares.
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The Company’s litigation with DOL Group has been at the center of this proceeding
since it commenced. The issues between DOL Group and the Company have
resulted in UBS incurring significant costs. A summary of the claims between DOL
Group and the Company is provided below.

3.1 Claims of DOL Group against UBS

DOL Group filed claims against the Company pursuant to a Court order made August 4,
2011 (“Claims Bar Procedure Order”). The claims include the following:

 Over $8 million for, among other things, a payment under a Technology
Development and Strategic Marketing Agreement dated July 12, 2008
between DOL and UBS, unpaid bonuses awarded to DOL prior to the date of
the Meeting, amounts owing in respect of the cancellation of a share
appreciation rights plan, DOL’s legal fees and other costs incurred prior to the
date of the Initial Order, plus taxes and interest;

 Indemnification for legal fees and other expenses incurred by DOL and Mr.
Dolgonos subsequent to the date of the Initial Order in amounts to be
determined; and

 An action pursuant to the oppression remedy provisions of the Business
Corporations Act (Ontario) against UBS and each of its directors (“Oppression
Action”) in amounts to be determined.

Copies of DOL Group’s claims filed against the Company pursuant to the Claims Bar
Procedure Order are provided in Appendix “A”, without attachments.

3.2 Claims of UBS against DOL Group

Prior to the commencement of this proceeding, UBS had filed defences and
counterclaims with respect to DOL Group’s (and Jolian’s) claims. UBS denied any
amounts were owing to DOL Group and sought, among other things, a declaration
that Mr. Dolgonos failed to act honestly and in good faith with a view to the best
interests of UBS. UBS sought damages of $8 million in the aggregate as against
DOL Group and Jolian.

As part of a Court order made April 13, 2012 (“Claims Determination Process Order”),
and in order to advance the Claims Process, the Company limited its claims against
DOL Group to:

 Reimbursement of approximately $270,000 in improper or unsupported
expenses;
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 Damages associated with DOL Group’s role in a transaction between the
Company and UBS Ltd. in 2003 and events subsequent thereto, in amounts to
be determined; and

 The return of advances made by UBS to DOL Group’s legal counsel in
amounts to be determined.

4.0 Settlement

The Company, with the Monitor’s assistance, has been exploring settlement options
with DOL Group for several months. A key issue for DOL Group has been the
composition of the Board and the election or replacement of the current directors.
DOL Group has made clear during this proceeding that it wishes to change the Board
composition and has taken steps to attempt to have the Board reconstituted.

The Court was scheduled to hear a motion by the Company on July 6, 2012 (“Hearing
Date”) seeking to postpone a meeting of shareholders that the Company scheduled
for July 11, 2012 (“Shareholder Meeting”), but which the Company advised was
subject to a potential postponement. One of the issues that was to be considered at
the Shareholder Meeting was the appointment of a new board of directors sought by
DOL Group.

Settlement discussions recently accelerated and led to the Settlement, which is
summarized below:

a) All litigation claims between DOL Group and UBS, including the Oppression
Action, will be dismissed and the parties will deliver mutual releases. Mutual
releases will prevent DOL Group from making any indemnification claims
against UBS in respect of all matters currently known to DOL Group, but will
not prevent UBS from taking proceedings against persons other than DOL
Group.

b) UBS will direct the Monitor to admit DOL’s claim against UBS for $500,000
pursuant to the Claims Bar Procedure Order, inclusive of all legal and
professional expenses payable under any indemnities. This will include all
claims by DOL, 206 and Mr. Dolgonos, including Mr. Dolgonos’s
indemnification claim.

c) The UBS board will be reconstituted through to the conclusion of the CCAA
proceedings with Messrs. Vic Wells, Ken Taylor (together, the “Proposed
Directors”) and one of the current UBS directors as directors. The UBS board
may be reconstituted at an annual meeting of UBS shareholders (“AGM”) or,
to avoid the cost of an AGM, by way of a Court order under the CCAA2.

2
UBS intends to seek a Court order in this regard on July 6, 2012 to have the AGM stayed or suspended and to

then proceed to reconstitute the Board through a series of sequential Board meetings.
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d) DOL Group agrees to support the reconstituted UBS board, including any
decision made by the UBS board with respect to how it will resolve/determine
the claims made against UBS by Jolian and Mr. McGoey in the CCAA
proceedings, through to the conclusion of the CCAA proceedings and to not
seek a Court order terminating the CCAA proceedings. UBS will continue
defending claims and reorganizing itself in the Court-supervised CCAA
proceeding.

e) Mr. Dolgonos will not seek to be a director or officer of UBS, or have any direct
or indirect consulting arrangement with the Company, through to the
completion of the CCAA proceedings.

f) A Court order would be made that, subject to further Court order, UBS will not
be obliged to convene any shareholder meetings until the CCAA proceedings
are terminated.

The Settlement is subject to Court approval.

4.1 Recommendation

The Monitor supports the Settlement and respectfully recommends that it be
approved by the Court for the following reasons:

a) The Settlement resolves DOL Group’s claims (in excess of $8 million) for a
claim of $500,000;

b) The Board supports the Settlement;

c) The Company has limited resources. Those resources have been used to
fund litigation, and in all likelihood would continue to be depleted, in order to
respond to motions brought by or in respect of DOL Group’s claims and in
having DOL Group’s claims determined by the Court;

d) The Settlement resolves one of the two largest claims against the Company
and will allow the Company to concentrate its efforts on dealing with Jolian’s
claims;

e) The Company and the Monitor have met, in person or by phone, with the
Proposed Directors. The Proposed Directors have advised that they have no
relationship with any party to this proceeding or a conflict of interest in this
matter. There is no reason to believe that the Proposed Directors will not act
in good faith and in the best interests of the Company. The Proposed
Directors are experienced professionals. The Monitor and the Court will
continue their supervisory roles;
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f) The Proposed
director’s experience and
any costs and delays associated with a change in the Board composition;

g) The Proposed
proceedings
annum.

5.0 Conclusion and Recommendation

Based on the foregoing, the Monitor respectfully recommends that this Honourable Court
make an order granting the relief detailed in Section 1.1

All of which is respectfully submitted,

DUFF & PHELPS CANADA RESTRUCTURING INC.
IN ITS CAPACITY AS COURT APPOINTED CCAA MONITOR OF
UNIQUE BROADBAND SYSTEMS, INC.
AND UBS WIRELESS SERVICES INC.
AND NOT IN ITS PERSONAL CAPACITY

Proposed Directors will have the benefit of the
director’s experience and history of the CCAA proceedings, which should limit
any costs and delays associated with a change in the Board composition;

Proposed Directors have agreed to compensation
proceedings at the same rate as the existing directors

onclusion and Recommendation

Based on the foregoing, the Monitor respectfully recommends that this Honourable Court
make an order granting the relief detailed in Section 1.1 (c) of this Report.

* * *
tfully submitted,

DUFF & PHELPS CANADA RESTRUCTURING INC.
IN ITS CAPACITY AS COURT APPOINTED CCAA MONITOR OF
UNIQUE BROADBAND SYSTEMS, INC.
AND UBS WIRELESS SERVICES INC.
AND NOT IN ITS PERSONAL CAPACITY
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Directors will have the benefit of the remaining current
history of the CCAA proceedings, which should limit

any costs and delays associated with a change in the Board composition; and

Directors have agreed to compensation during the CCAA
at the same rate as the existing directors - $20,000 each per

Based on the foregoing, the Monitor respectfully recommends that this Honourable Court
of this Report.












































