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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.

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

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

February 8, 2013

1.0 Introduction

1. 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”).

2. Pursuant to a Court order made on December 12, 2011 (the “Substitution Order”),
Duff & Phelps Canada Restructuring Inc. (“D&P”) was substituted in place of
Richter as Monitor

1
.

3. Pursuant to an order of the Court made on February 1, 2013, the Company’s stay
of proceedings expires on March 11, 2013.

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

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

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

b) Summarize the process approved by the Court pursuant to which the Monitor
marketed for sale Wireless’s ownership interest in LOOK Communications Inc.
(“Look”), comprised of 24,864,478 Multiple Voting Shares (“MVS”) and
29,921,308 Subordinate Voting Shares (“SVS”) (the MVS and SVS are
referenced herein as the “Ownership Interest”) (“Sale Process”);

c) Outline the terms of a purchase agreement between Wireless and 2092390
Ontario Inc. (“Purchaser”) dated January 13, 2013 (“APA”) for the sale of
12,430,000 MVS and 14,630,000 SVS (“Look Shares”) for $0.14 per share
(“Transaction”);

d) Summarize an offering made by Robert Ulicki and Jeff Gavarkovs to the
shareholders of Look and a support agreement between Messrs. Ulicki,
Gavarkovs and Look dated December 18, 2012 (“Support Agreement”); and

e) Recommend that this Honourable Court make an order:

 Approving the APA and the Transaction;

 Authorizing and directing Wireless to execute such documents and to take
such additional steps as are necessary to give effect to the Transaction
and to complete the sale of the Look Shares to the Purchaser;

 Vesting in the Purchaser, or such other party as directed by the Purchaser,
the right, title and interest of Wireless in and to the Look Shares, free and
clear of all liens, charges, security interests, other encumbrances and the
like;

 Sealing confidential Appendices “1”, “2” and “3” of this Report until further
order of this Court; and

 Approving the Monitor’s actions and activities, as described in this Report.

1.2 Currency

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

1. In preparing this Report, the Monitor has relied upon unaudited financial
information prepared by the Company’s representatives, the Company’s books
and records and discussions with its representatives. The Monitor has not
performed an audit or other verification of such information. An examination of
the Company’s financial forecasts as outlined in the Canadian Institute of
Chartered Accountants Handbook has not been performed. Future oriented
financial information relied upon in this Report is based on the Company’s
representative’s assumptions regarding future events; actual results achieved
may vary from this information and these variances may be material.

2.0 Background

1. Background information concerning the Company is detailed in the affidavit of Mr.
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, litigation and Ownership
Interest.

2. 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 Sale Process

1. The Monitor summarized the purpose and results of the Sale Process in its
Twelfth Report to Court dated January 30, 2013 (“Twelfth Report”). For
convenience, certain sections from the Twelfth Report have been repeated below.

2. The Company is seeking Court approval of the Transaction. This Report is filed in
support of that motion.

3.1 Look

1. The shares of Look are listed on the NEX under the symbols “LOK.H” for the MVS
and “LOK.K” for the SVS.

2. Holders of MVS are entitled to 150 votes per share whereas holders of SVS are
entitled to 1 vote per share. Pursuant to Look’s articles of incorporation
(“Articles”), if an offer is made to purchase only MVS, the holders of SVS may
tender to such offer and all SVS acquired convert into MVS.
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3. Wireless, UBS’s wholly-owned subsidiary, is Look’s largest individual shareholder
– it has a 39.2% economic interest and a 37.6% voting interest in Look. The
Ownership Interest is the principal asset of Wireless.

3.2 Purpose for Commencing the Sale Process

1. Pursuant to an order dated November 9, 2012, the Court approved the Sale
Process.

2. The Sale Process was initiated following a resolution made on September 4, 2012
by the Company’s Board of Directors (“Board”) to carry out a process to solicit
offers for the Ownership Interest.

3. The primary purpose of the Sale Process was to respond to expressions of
interest from several parties to the Company to acquire some or all of the
Ownership Interest.

4. As the Company is subject to CCAA proceedings, the Monitor and the Company
were of the view that an orderly, Court-supervised process was required to
consider the expressions of interest.

5. A sale of some or all of the Ownership Interest will also address the Company’s
liquidity concerns, which have arisen due to, inter alia, the costs associated with
several unanticipated motions in these proceedings. The Company’s latest
projection indicates that it will run out of cash by the end of May, 2013, at the
latest.

3.2.1 Appointment of Monitor as Sales Agent

1. Pursuant to a motion heard on November 8, 2012, the Company sought Court
approval of the Sale Process, including the appointment of the Monitor to conduct
the Sale Process.

2. The Company’s motion was opposed by Jolian Investments Limited and Gerald
McGoey (together, “Jolian”) and by DOL Technologies Inc. and Alex Dolgonos
(together, “DOL”). Jolian and DOL objected to, among other things, the
engagement of the Monitor rather than an investment dealer as the sales agent.

3. Pursuant to an endorsement dated November 9, 2012, Justice Wilton-Siegel
dismissed the objections and stated that: “There is a reasonable basis for the
appointment of the Monitor as the sales agent in the present circumstances. The
evidence is that it is probable that the proposed transaction is too small to attract
the interest of an investment banking firm unless a substantial success fee were
paid. In these circumstances, the applicant considers it appropriate to engage the
Monitor on a fee-for-service basis. The record states that the Monitor has
experience in similar transactions and access to investment banking expertise
from an affiliate. There is nothing in the record that contradicts that evidence”.



Duff & Phelps Canada Restructuring Inc. Page 5 of 13

3.2.2 Special Committee

1. Mr. Ulicki advised the Monitor that he may submit an offer in the Sale Process.

2. Due to Mr. Ulicki’s potential interest as a bidder, the Board established a special
committee to deal with the Sale Process, comprised of Victor Wells and Kenneth
Taylor (“Special Committee”), the Company’s other two directors.

3. As a result of Mr. Ulicki’s potential interest, he recused himself from all Board
matters dealing with the Sale Process. Mr. Ulicki has not received any updates
from the Monitor concerning the Sale Process, nor did he participate in any
Special Committee meetings.

4. Grant McCutcheon and Fraser Elliott, the Company’s chief executive officer and
chief financial officer, respectively, were also excluded by the Monitor and the
Special Committee from all aspects of the Sale Process as they occupy executive
positions at Look.

3.3 Interest Solicitation

1. The Monitor prepared marketing materials, consisting of an interest solicitation
letter (“Solicitation Letter”) and an information memorandum (“Information
Memorandum”), from publicly available information, including Look’s public filings,
UBS’s books and records and discussions with UBS’s management. The
materials described, among other things, Look, the Ownership Interest, the
acquisition opportunity and the Sale Process timeline.

2. On November 16, 2012, the Monitor began distributing the Solicitation Letter to
interested parties. In total, the Monitor was in contact with 30 parties (“Interested
Parties”), including:

 Parties that had previously submitted offers or expressions of interest to UBS;

 Parties that had previously expressed interest to UBS’s management;

 Defendants in the action commenced by Look against its former directors and
officers whereby Look is seeking, among other things, the recovery of
approximately $21.5 million (“Action”); and

 Parties that became aware of the process by other means, such as an
advertisement placed by the Monitor in The Globe and Mail on November 21,
2012 (“Ad”).

3. A list of the Interested Parties is provided in Confidential Appendix “1”.
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3.4 Diligence by Interested Parties

1. The following preliminary information was made available in an online data room
assembled for Interested Parties:

 Look’s most recent annual reports and quarterly financial statements;

 Certain of the materials filed with the Court in the Action as determined to be
the most relevant, in consultation with Look’s counsel;

 Press releases regarding the Sale Process; and

 Certain materials filed and Court orders made in UBS’s proceedings, the
balance of which is available on the Monitor’s website.

2. Interested Parties that executed a confidentiality agreement were, upon request,
provided access to:

 Look’s minute books since 2010. The minute books excluded any Board of
Directors minutes that Look determined were sensitive or privileged;

 Meetings with Look’s management – Messrs. McCutcheon and Elliott;

 Meetings with Look’s legal counsel; and

 Information provided by Look’s tax advisors, KPMG LLP (“KPMG”), including
Look’s tax returns and memoranda prepared by KPMG in 2007 and 2009
regarding Look’s tax losses. Interested Parties also had an opportunity to
discuss Look’s tax losses with representatives of KPMG. As required by
KPMG, parties were required to execute a hold harmless agreement in favour
of KPMG.

3.5 Results

1. The Monitor received twelve offers (“Offers”) for the Ownership Interest.

2. The Monitor reviewed the Offers and summarized their terms in a confidential
report to the Special Committee, a copy of which is provided in Confidential
Appendix “2”.

3. The Offers can be summarized as follows:

 One en bloc offer for the Ownership Interest that exceeded a 15% premium to
Look’s trading average over the previous 20-day trading period (“Trading
Average”);
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 Eight en bloc offers for the Ownership Interest at or below a 15% premium to
the Trading Average; and

 Three offers, including the Purchaser’s offer, for less than 20% of Look’s
outstanding shares.

3.6 Key Considerations

1. The Monitor and the Special Committee participated in numerous meetings and
discussions with respect to the Sale Process to consider the following:

 The purpose of the Sale Process;

 The value of the Ownership Interest relative to the value of the Transaction;

 The benefit to UBS of continuing to hold the Ownership Interest, in whole or in
part;

 UBS’s liquidity concerns – as noted, the Company is projected to run out of
cash by the end of May, 2013, at the latest;

 The benefit of accepting an offer for less than the entire Ownership Interest in
order to crystallize a return, while allowing for participation in any upside in
Look, particularly if Look is successful in the Action and/or Look takes steps to
grow its business. With respect to the Action, Look advised the Monitor that it
remains committed to pursuing the Action and is confident that the evidence
supports Look’s position; and

 The ability to influence Look via UBS’s present ownership interest versus a
reduced ownership interest. (Throughout the CCAA proceedings, UBS has
not taken steps to influence the affairs of Look. While UBS has a significant
voting interest that could influence the composition of Look’s board of
directors, it is unclear whether it would ultimately exercise this interest, and
whether other shareholders may have sufficient votes or take steps to impede
UBS from doing so.)

3.7 Rejection and Extension of Offers

1. On December 17, 2012, the Special Committee decided that eight offers at or
below a 15% premium to the Trading Average and one of the offers for part of the
Ownership Interest should be rejected. The Monitor sent rejection letters to these
parties on the same day.
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2. The Special Committee requested that the Monitor approach the parties that had
submitted the remaining three offers and seek their consent to leave their offers
open for acceptance to January 10, 2013. The extension was intended to provide
the Special Committee with additional time over the holiday period to further
consider the offers and for the Monitor to perform further analyses. Each of the
three parties agreed to the extension.

3. The Court approved the revision to the Sale Process timeline, as set out in its
endorsement made December 17, 2012 (“Endorsement”).

3.8 Selection of Purchaser’s Offer

1. On January 7, 2013, the Special Committee and the Monitor met to review the
remaining three offers and discuss the next steps in the Sale Process. The
Monitor provided an analysis of the value of the Ownership Interest (“Analysis”).
The Analysis illustrates that certain elements of the Analysis are subjective, such
as the value of Look’s tax losses and its litigation. The Analysis was performed by
accredited valuators in D&P’s organization. A copy of the Analysis is provided in
Confidential Appendix “3”.

2. On January 9, 2013, the Monitor and Mr. Wells met with a representative of the
Purchaser to discuss: a) the Purchaser’s background and interest in Look; b) the
value of the Purchaser’s offer; c) the Purchaser’s vision for Look; and d)
developments in the Company’s proceedings, including the implications if the Plan
were to be filed2.

3. As the value of the Purchaser’s offer did not significantly exceed the next highest
bid, the Purchaser was asked to consider increasing its bid to make the bid clearly
superior. After considering its bid, the Purchaser did not increase the offer – in
fact, the Purchaser reduced it slightly such that it was virtually identical to the
value of another offer.

4. On January 10, 2013, the Monitor provided each of the then two highest bidders
with an opportunity to submit their highest and best bid by January 11, 2013 at
4pm EST (“Final Deadline”). The Monitor advised the bidders that selection of the
successful bidder, if any, would be made by January 14, 2013 (“Final Selection
Date”).

5. Both parties determined to leave their offers unchanged.

2
On January 8, 2013, counsel representing the Company, Niketo Co. Ltd. (“Niketo”), Jolian and the Monitor

attended a hearing before Justice Wilton-Siegel. At the hearing, Justice Wilton-Siegel requested that the Monitor
advise the potential purchasers of the Ownership Interest of the plan of compromise or arrangement (“Plan”)
sponsored by Niketo and the implications related thereto prior to them entering into a definitive agreement with the
Company to purchase the Ownership Interest. The Monitor did so.
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6. The Special Committee and the Monitor considered the two offers. The Special
Committee, on the Monitor’s recommendation, accepted the Purchaser’s offer as
it contemplated the sale of slightly more shares. Acceptance of the offer was
subject to receipt of a deposit of 15% of the purchase price (since received) and
execution of an agreement of purchase and sale (since completed). The
Transaction is now only conditional on Court approval.

7. While the Final Selection Date was two business days after the January 10, 2013
date set out in the Endorsement, the Monitor and the Special Committee were of
the view that: a) the re-bidding process was necessary given the virtually identical
value of the highest bids; b) the remaining dates in the Sale Process timeline
would be unaffected by this short extension; and c) no parties would be prejudiced
by the extension. The Monitor advised the Special Committee that disclosure of
this change to the Sale Process would be made to the Court.

3.9 Confidentiality

1. In the event that the Transaction does not close for any reason, another sale
process may be required. In the Monitor’s view, revealing the identities of the
parties that participated in the Sale Process and the value of their offers could
prejudice a subsequent sale process, should one be necessary. The Monitor also
believes that its memo to the Special Committee and the Analysis should also
remain confidential because disclosure of the information contained therein could
influence a subsequent sale process.

2. No party will be prejudiced if the information is sealed at this time. The Monitor
believes the proposed sealing order is appropriate in the circumstances in respect
of Confidential Appendices “1”, “2” and “3”.

4.0 Transaction

1. The Purchaser is arm’s length to the Company and Look, as well as their current
and former officers and directors. The Monitor understands that at the date of the
APA, the Purchaser did not own, directly or indirectly, any shares of Look. On
February 7, 2013, the Monitor was advised by the Purchaser that it has not
acquired any shares of Look since the date of the APA.

2. A summary of the Transaction is as follows:

 The Purchaser is acquiring 12,430,000 MVS and 14,630,000 SVS for $0.14
per share, for a total purchase price of $3,788,400;

 The Purchaser is to acquire the Look Shares free and clear of all liens, claims,
charges, security interests, encumbrances and the like;
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 The APA is in a form consistent with insolvency transactions – it provides for
the shares to be sold on an “as is, where is” basis, without representations
and warranties;

 The Purchaser is to deposit 15% of the purchase price, being $568,260, to the
Monitor’s counsel as escrow agent. The Purchaser paid the deposit on
January 14, 2013; and

 The Transaction is subject to Court approval by February 15, 2013 (or such
later date as the Vendor and the Purchaser may agree) and any other
required approvals; regulatory approval has been obtained.

3. A copy of the APA is provided in Appendix “A”.

4.1 Recommendation

1. The Monitor has considered, among other things, the factors set out in subsection
36(3) of the CCAA with respect to authorization by the Court for the sale by a
debtor company of its assets outside of the ordinary course of business.

2. The Monitor recommended to the Special Committee that it accept the
Purchaser’s offer and respectfully recommends that this Court approve the
Transaction for the following reasons:

a) The Sale Process was carried out on a basis consistent with the Sale Process
Approval Order;

b) The process leading to the proposed Transaction was reasonable in the
circumstances. In particular, the Sale Process, which was designed by the
Monitor in consultation with the Company and the Board, and approved by the
Court, was, in the Monitor’s view, commercially reasonable as it canvassed all
parties provided to the Monitor that had previously expressed an interest in the
Ownership Interest to the Company, as well as others who may have or had
an interest (including Jolian and other defendants in the Action3) and provided
them with sufficient time to perform diligence and submit offers;

c) The Monitor believes that the consideration to be received for the Look Shares
pursuant to the APA is fair and reasonable for the following reasons:

o The purchase price represents approximately a 30% premium to
Look’s trading price as at the Deadline and continues to represent a
substantial premium4; and

3
None of the defendants in the Action submitted an offer.

4
As at the date of this Report, the purchase price represents a premium of over 45% of the last trading price of

Look’s shares.
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o Based on the Monitor’s assessment of the value of Look, the Monitor
considers the offer to be within a range of reasonableness;

d) The Company is projected to deplete its cash by May, 2013, at the latest.
Without the Transaction or another funding mechanism, the Company will be
unable to advance and complete these proceedings. Given the history of
these proceedings, there can be no certainty that the liquidity generated from
the Transaction will be sufficient to fund the balance of these proceedings.
That is in large part contingent on the outcome of UBS’s claims process and
any appeals therefrom. It is also evident that there have been several
unanticipated and costly motions in these proceedings, which have adversely
impacted the Company’s liquidity;

e) In the Monitor’s view, the Company has not been presented with any other
viable solution to resolve its liquidity problem. In that regard, representatives
of the Special Committee approached Look to determine if Look would
consider paying a dividend to its shareholders. The Monitor understands that
Look would not commit to paying a dividend. As noted below, the Support
Agreement restricts Look from doing so;

f) The Transaction allows the share price value to be maximized while providing
UBS with a continuing interest in Look; and

g) The continuing interest in Look is a hedge in the event that the value of Look
increases for any reason, including if it is successful in the Action.

4.2 Need for Shareholder Approval

1. The APA is conditional on Court approval and any other required approvals. At
the time the Company and the Purchaser executed the APA, the Monitor and the
Company did not contemplate that “such other required approvals” would include
approval of the Company’s shareholders.

2. The Monitor believes that, in the context of the applicability of a vote of the
Company’s shareholders, there are significant distinctions between approval of
the Transaction and approval of a plan.

3. For the following reasons, the Monitor is of the view that shareholder approval of
the Transaction should not be required:

a) The Sale Process was approved by the Court following input from the
Company’s stakeholders, including its creditors and certain of its shareholders,
including DOL, the largest shareholder of UBS at the time;

b) The Special Committee, on behalf of the Board, considered its duties and
responsibilities to all of UBS’s stakeholders in deciding to accept the offer and
to proceed with the Transaction;
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c) The sale of the Look Shares would represent the sale of less than 50% of the
Wireless’s assets. In the normal course (outside of a CCAA proceeding), the
Company would not require shareholder approval for the Transaction. As
noted above, regulatory approval has been obtained;

d) The result of the Transaction is that Wireless is converting one asset (Look
Shares) to another (cash);

e) The proceeds from the sale will provide the Company the opportunity to
complete the process to determine Jolian’s claims. This purpose is identical to
the stated purpose of these CCAA proceedings from the outset, being to
complete a process to determine disputed claims;

f) As described above, subsection 36(3) of the CCAA describes the factors a
Court is to consider with respect to its authorization for the sale by a debtor
company of its assets outside of the ordinary course of business. It is the
Monitor’s view that the consideration of these factors supports the approval of
the Transaction; and

g) Unlike the Plan that had been proposed by Niketo, completion of the
Transaction represents an interim step in the Company’s restructuring
proceedings, whereas the Niketo Plan would have constituted a final and
conclusive step in the Company’s restructuring process under the CCAA.

5.0 Support Agreement

1. Mr. Ulicki recused himself from all Board matters dealing with the Sale Process
following his stated intention to potentially bid in the Sale Process.

2. Mr. Ulicki did not submit a bid in the Sale Process.

3. On December 17, 2012, being a week following the Deadline, Mr. Ulicki advised
the Monitor and the Special Committee that he and Mr. Gavarkovs, his partner,
had made an offer to purchase up to 45 million MVS of Look, or such lesser
number of shares as would ensure that they do not, following completion of the
offer, hold greater than a 49.9% voting interest in Look, at $0.11 per share
(“Offer”).

4. On December 18, 2012, Mr. Ulicki provided the Monitor and the Special
Committee with the Support Agreement that was entered into with Look. The
Support Agreement provides for, among other things: a) SVS shareholders to
convert their SVS into MVS solely for the purposes of tendering to the Offer; b)
restrictions on Look paying a dividend or other distribution; and c) a right to match
any Superior Proposal (as defined therein) and receive a $225,000 termination
fee payable if, among other things, Look accepts a Superior Proposal.
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5. The Special Committee decided that it was not in the best interests of UBS and its
stakeholders to tender the Ownership Interest to the Offer for various reasons,
including that the value of the Offer is less than the Purchaser’s offer.

6. As at the date of this Report, the Ulicki Offer documents have not been mailed,
thus the takeover bid has not been launched.

6.0 Conclusion and Recommendation

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

* * *
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



Appendix “A”






























































