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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

 
Application of Sunwave Gas and Power Pennsylvania Inc. for approval to offer, render, 
furnish, or supply electricity or electric generation services as a(n)__supplier of electricity          to the public in 
the Commonwealth of Pennsylvania (Pennsylvania). 
 
 To the Pennsylvania Public Utility Commission: 
 

1. IDENTIFICATION AND CONTACT INFORMATION 
 
 

a. IDENTITY OF THE APPLICANT:  Provide name (including any fictitious name or d/b/a), primary address, web 
address, and telephone number of Applicant: 

Sunwave Gas and Power Pennsylvania Inc.,   
             20 Marshall Street, Suite 300, Norwalk, CT 06854
             Phone: 203-286-0404 Web: www.sunwavegas.com
 
 
 
 

b. PENNSYLVANIA ADDRESS / REGISTERED AGENT:  If the Applicant maintains a primary address outside 
of Pennsylvania, provide the name, address, telephone number, and fax number of the Applicant’s secondary 
office within Pennsylvania.  If the Applicant does not maintain a physical location within Pennsylvania, provide 
the name, address, telephone number, and fax number of the Applicant’s Registered Agent within 
Pennsylvania.   
 Corporation Services Company
 2595 Interstate Drive, Suite

              Harrisburg, PA 17110
 
 

c. REGULATORY CONTACT:  Provide the name, title, address, telephone number, fax number, and e-mail 
address of the person to whom questions about this Application should be addressed. 
Sarah E. Kelly, Director, Operations 

             20 Marshall Street, Suite 300, Norwalk, CT 06854
             Email: skelly@sunwavegas.com, Phone: 203-286-0404, Fax: 203-286-0588 
 
 
 

d. ATTORNEY:  Provide the name, address, telephone number, fax number, and e-mail address of the 
Applicant’s attorney.  If the Applicant is not using an attorney, explicitly state so. 
 

            Sunwave Gas and Power Pennsylvania Inc.  is not using an attorney
 
 
 
 

e. CONTACTS FOR CO NSUMER SERVICE AND COMPLAINTS:  Provide the name, title, addre ss, telephone 
number, FAX number, an d e-mail of the person and an alternate person responsible for addressing customer 
complaints.  These persons will ordinarily be the initial point(s) of contact for resolving complaints filed with the  
Applicant, the Electri c Distribution Company, the Pe nnsylvania Public Utility Commission, or other agencies.  
The main contact’s information will be listed on the Commission website list of licensed EGSs. 

             
 Customer Service number to be listed on the Commission`s website: 855-478-6928

              
              Contact for resolving complaints filed with the EDC, PUC, or other agencies is as follows:
              Sarah E. Kelly, Director, Operations
              20 Marshall Street, Suite 300, Norwalk, CT 06854
              Email: skelly@sunwavegas.com, Phone: 203-286-0404, Fax: 203-286-0588
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2. BUSINESS ENTITY FILINGS AND REGISTRATION 
 
 

a. FICTITIOUS NAME:  (Select appropriate statement and provide supporting documentation as listed.) 
 

 
    The Applicant will be using a fictitious name or doing business as (“d/b/a”) 
 
  Provide a copy of the Applicant’s filing with Pennsylvania’s Department of State  

pursuant to 54 Pa. C.S. §311, Form PA-953. 
 

or 
    The Applicant will not be using a fictitious name. 
 
 
 

b. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:  
(Select appropriate statement and provide supporting documentation.  As well, understand that Domestic 
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.) 
 

 
    The Applicant is a sole proprietor. 
 

- If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. 
C.S. §4124 relating to Department of State filing requirements. 

 
or 

    The Applicant is a: 
 

           domestic general partnership (*) 
           domestic limited partnership (15 Pa. C.S. §8511) 
           foreign general or limited partnership (15 Pa. C.S. §4124) 
           domestic limited liability partnership (15 Pa. C.S. §8201) 
           foreign limited liability general partnership (15 Pa. C.S. §8211) 
           foreign limited liability limited partnership (15 Pa. C.S. §8211) 
 

- Provide proof of compliance with appropriate Department of State filing requirements as indicated 
above. 

 
- Give name, d/b/a, and address of partners.  If any partner is not an individual, identify the 

business nature of the partner entity and identify its partners or officers. 
 

- Provide the state in which the business is organized/formed and provide a copy of the Applicant’s 
charter documentation. 

 
- * If a corporate partner in the Applicant’s domestic partnership is not domiciled in Pennsylvania, 

attach a copy of the Applicant’s Department of State filing pursuant to 15 Pa. C.S. §4124. 
 
 
or 
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   The Applicant is a: 
 

           domestic corporation (15 Pa. C.S. §1308) 
            foreign corporation (15 Pa. C.S. §4124) 
            domestic limited liability company (15 Pa. C.S. §8913) 
            foreign limited liability company (15 Pa. C.S. §8981) 

           Other  (Describe): 
 

 
- Provide proof of compliance with appropriate Department of State filing requirements as indicated 

above. See Exhibit 2(b-1) 
 

- Provide the state in which the business is incorporated/organized/formed and provide a copy of 
the Applicant’s charter documentation. See Exhibit 2(b-2)

 
- Give name and address of officers. See Exhibit 2(b-3)

 
 
 
 
 
 

 
 

3. AFFILIATES AND PREDECESSORS 
 

(both in state and out of state) 
 
 

a. AFFILIATES :  Give name and address of any affiliate(s) currently doing business and state whether the 
affiliate(s) are jurisdictional public utilities.  If the Applicant does not have any affiliates doing business, 
explicitly state so.  Also, state whether the applicant has any affiliates that are currently applying to do 
business in Pennsylvania. 

                                Sunwave Gas and Power Inc. located at 2225 Sheppard Ave E. Toronto, ON, Canada M2J 5C2 is an 
                           affilifate of the applicant, Sunwave Gas and Power Pennsylvania Inc., and is currntly is doing bussiness in 

                      Canada.  
           b.    PREDECESSORS:  Identify the predecessor(s) of the Applicant and provide the name(s) under which the 

             Applicant has operated within the preceding five (5) years, including address, web address, and telephone 
             number, if applicable.  If the Applicant does not have any predecessors that have done business, explicitly 
             state so. 
 
             Sunwave Gas and Power Pennsylania Inc. does not have any predecessors that have done 

                          business in Pennsylvania. 
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4. OPERATIONS 
 
  

a. APPLICANT’S PRESENT OPERATIONS: (select and complete the appropriate statement) 
 
 
    The Applicant is presently doing business in Pennsylvania as a 
 
           municipal electric corporation  
           electric cooperative 
           local gas distribution company 
           provider of electric generation, transmission or distribution services 
           Other; Identify the nature of service being rendered. 
 
 
 

or 
 

    The Applicant is not presently doing business in Pennsylvania. 
 
 
 

b. APPLICANT’S PROPOSED OPERATIONS:  The Applicant proposes to operate as a (may check multiple): 
 
    Generator of electricity 
    Supplier of electricity 
    Aggregator engaged in the business of supplying electricity 
    Broker/Marketer engaged in the business of supplying electricity services 
      Electric Cooperative and supplier of electric power 
    Other (Describe):   
   
  Definitions 
 

- Supplier – an entity that sells electricity to end-use customers utilizing the jurisdictional transmission 
and distribution facilities of an EDC. 

- Aggregator - an entity that purchases electric energy and takes title to electric energy as an 
intermediary for sale to retail customers. 

- Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of electric energy but 
does not take title to electric energy. 

 
 
 

c. PROPOSED SERVICES:  Describe in detail the electric services or the electric generation services which the 
Applicant proposes to offer. 

 
             Sunwave Gas and Power Pennsylvania Inc. plans to provide residential, commercial, and industrial customers  
             with electricity supply products and services wtihin the Commonwealth of Pennsylvania.  These services
             may included the provision of both fixed and variable price programs. 
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d. PROPOSED SERVICE AREA:  Provide a list of each Electric Distribution Company for which the Applicant 
proposes to provide service. 

 
             PPL, PECO, and MetEd
 
 
 
 
 

e. CUSTOMERS:  Applicant proposes to provide services to: 
 

 Reidential Customers  
 Small Commercial Customers - (25 kW and Under) 
 Large Commercial Customers - (Over 25 kW) 
 Industril Customers 
 Governental Customers 
 All of above 
 Other (Describe): 

 
 
 
 

 
f. PROPOSED MARKETING METHOD (check all that apply) 

 
 Internal – Applicant will use its own internal resources/employees for marketing 
 External EGS – Applicant will contract with a PUC LICENSED EGS broker/marketer 
 Affiliate – Applicant will use a NON-EGS affiliate marketing company and or individuals. 
 External Third-Party – Applicant will contract with a NON-EGS third party marketing company and or 

individuals 
 Other  (Describe): 

 
 
 
 
 
 

g. DOOR TO DOOR SALES:  Will the Applicant be implementing door to door sales activities? 
 

 Yes 
 No  

 
 

If yes, will the Applicant be using a Third Party Verification procedure? 
 
 

 Yes 
 No  

 
If yes, describe the Applicant’s Third Party Verification procedures. 
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h. START DATE:  Provide the approximate date the Applicant proposes to begin services within the 
Commonwealth. 

 
             December 1, 2013
 

5. COMPLIANCE  
 

 
a. CRIMINAL/CIVIL PROCE EDINGS:  State specifical ly whet her the Applicant, an aff iliate, a predecessor of 

either, or a person identified in this Application, has been or is currently the d efendant of a criminl or civil 
proceeding within the last five (5) years. 
 
Identify all such proceedings (active  or cl osed), by na me, subject and citation; whether befo re an  
administrative body or in a judicial forum. If the Applicant has no proceedings to list, explicitly state such. 
 
 
 Sunwave Gas and Power Pennsylvania Inc., any of its affliate(s), predecessor(s) or any person(s) identified in 
 this application has had no criminal or civil proceeding within the last 5 years.
 
 
 
 

b. SUMMARY:  If applicable; provide a statement as to the resolution or present status of any such proceedings 
listed above. 
 
 Not applicable.
 
 
 
 
 
 

c. CUSTOMER/REGULATORY/PROSECUTORY ACTIONS:  Identify all formal or escalated actions or 
complaints filed with or by  a customer, regulatory agency, or prosecutory agency against t he Appli cant, an  
affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years, including 
but not limited to customers, Utility Co mmissions, and Consumer Protection A gencies such as the Offices of 
Attorney General.  If the Applicant has no actions or complaints to list, explicitly state such. 
 

             Sunwave Gas and Power Pennsylvania Inc. any of its affliate(s), predecessor(s) or any person(s) identified in  
             this application have had no such actions or complaints.
 
 
 
 

 
d. SUMMARY:  If applica ble; provide a statement as to the resolution o r present status of  any action s listed 

above. 
 

 
Not applicable.
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6. PROOF OF SERVICE 

 
                     (See attached at Appendix C) 

 
 

a.) STATUTORY AGENCIES:  Pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14, 
provide proof of service of a signed and verified Application with attachments on the following: 

 
   
 Office of Consumer Advocate  
 5th Floor, Forum Place 
 555 Walnut Street 
 Harrisburg, PA 17120  
 

  
Office of the Attorney General 

 Bureau of Consumer Protection 
 Strawberry Square, 14th Floor 
 Harrisburg, PA 17120 
 

  
 Office of the Small Business Advocate 
 Commerce Building, Suite 1102 
 300 North Second Street 
 Harrisburg, PA 17101 

  
Commonwealth of Pennsylvania 

 Department of Revenue 
 Bureau of Compliance 
 Harrisburg, PA  17128-0946 
 

  
  

b.) EDCs :  Pursuant to Sections 1.57 and 1.58 of the  Commission’s Regulations, 52 Pa.  Code §§1.57 and 1.58, 
aprovide Proof of Service of the Application and attachments upon each of the Electric Distribution Companies 
the Applicant proposed to provide service in.  Upo n review of the  Application, further notice may be requ ired 
pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14.  Contact information for each 
EDC is as follows. 

 
 Allegheny Power: PECO: 
Legal Department 

  West Penn Power d/b/a Allegheny Power 
  800 Cabin Hill Drive 
  Greensburg, PA  15601-1689 

 Manager Energy Acquisition 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA  19101-8699 
 
 

  Duquesne Light:  PPL: 
  Regulatory Affairs 
  Duquesne Light Company 
  411 Seventh Street, MD 16-4 
  Pittsburgh, PA  15219 

        Legal Department 
Attn: Paul Russell 
PPL 
Two North Ninth Street 
Allentown, PA  18108-1179 

   
  Met-Ed, Penelec, and Penn Power: 

  
UGI: 

  Legal Department 
  First Energy 
  2800 Pottsville Pike 
  Reading PA, 19612 
   
  Citizens' Electric Company: 
  Citizens' Electric Company 
  Attn:  EGS Coordination 
  1775 Industrial Boulevard 
  Lewisburg, PA  17837 
 
  Wellsboro Electric Company: 
  Wellsboro Electric Company 
  Attn:  EGS Coordination 
  33 Austin Street 
  P. O. Box 138 
  Wellsboro, PA 16901 
 

 UGI Utilities, Inc. 
Attn: Rates Dept. – Choice Coordinator 
2525 N. 12th Street, Suite 360 
Post Office Box 12677 
Reading, Pa  19612-2677 
 
Pike County Light & Power Company: 
Director of Customer Energy Services 
Orange and Rockland Company 
390 West Route 59 
Spring Valley, NY 10977-5300 
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7. FINANCIAL  FITNESS 

 
 

a. BONDING:  I n accordance with 66 Pa. C.S. Section 2809(c)(1)(i), the Appli cant is requi red to file a bond or 
other instrument to ensure  its financi al responsibilities and obligations as an EGS.  Therefore, the Applicant:
 Sunwave Gas and Power Pennsylvania Inc. is respectfully requesting that upon approval of this Application,       

              the Applicant will provide a $250,000 Security Bond (or LOC) in conformance with Exhibit D.     
           Furnishing the original (al ong with copies) of an initial bond, le tter of credit or proof of bon ding to the  

Commission in the amount of $250,000. 
 
           Furnishing the original (along with copies) of another initial security for Commi ssion approval, to e nsure 

financial responsibility. 
 

 Filing for a modification to the $250,000 requirement and furnishing the original (along with copies) of an 
initial bond, letter of credit  or proof of bonding to the Commission in the amou nt of $10,000.  Applicant is 
required to provide info rmation supporting an am ount less than $250,000.  Such supp orting information 
must include indication that the Applicant will not take title to electricity and will not pay electricity bills on 
behalf of its customers.  Further details for modification may be described as well. 

   
- At the co nclusion of Appli cant's first year of o peration it is th e intention of th e Commission to tie 

security bonds to a percen tage of Applicant's gross recei pts resulting from the sale of ge nerated 
electricity consumed in P ennsylvania.  The am ount of the security bond will be re viewed and 
adjusted on an annual basis. 

 
- Example version of a bond and letter of credit are attached at Appendix D & E, Applicant’s security 

must follow language from these examples. 
 

- Any de viation from  these exam ples must be identified in the  appli cation and m ay not be  
acceptable to the Commission. 

 
 

b. FINANCIAL RECORDS, STATEMEN TS, AND RATINGS:  Applicant mu st provide sufficient informatio n to 
demonstrate financi al fitness commensurate with the se rvice p roposed to be provided.  Examples of such  
information which may be submitted include the following:

             See attached Exhibit 7(b)
- Actual (or proposed) organizational structure including parent, affiliated or subsidiary companies. 

 
- Published A pplicant or parent co mpany financial and credit informatio n (i.e. 10Q or 10K). 

(SEC/EDGAR web addresses are sufficient) 
 

- Applicant's accounting sta tements, including balance sheet and income statements fo r the  past  
two years.   

 
- Evidence of Applicant's credit rating.  Applica nt ma y provide a copy of  its Dun and Brad street 

Credit Repo rt and Robert Morri s and Associ ates financial form, evidence of Moody’s, S& P, o r 
Fitch ratings, and/or other independent financial service reports. 

 
- A description of the types and a mounts of in surance carried by Applicant which a re specifically 

intended to provide for or support its financial fitness to perform its obligations as a licensee. 
 

- Audited financial statements exhibiting accounts over a minimum two year period. 
 

- Bank account statement, tax return s from the prev ious two years, or any other information that 
demonstrates Applicant's financial fitness. 

 
 

c. ACCOUNTING RECORDS CUSTODIAN:  Provide the name, title, address, telephone number, FAX number, 
and e-mail address of Applicant's custodian for its accounting records. 
 Ray de Ocampo, Vice President, Finance, ONEnergy, Inc.

              2225 Sheppard Ave. E., Suite 1600, Toronto, ON, Canada M2J 5C2
              Phone: 647-253-2534, Fax: 647-253-2525, Email: rdeocampo@onenergyinc.com
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d. TAXATION:  Complete the TAX CERTIFICATION STATEMENT attached as Appendix F to this application.  
See Appendix F 

All sections of the Tax Certification Statement must be completed.  Absence (submitting N/A) of any of the 
TAX identifications numbers (items 7A through 7C) shall be accompanied by supporting documentation or 
an explanation validating the absence of such information. 
 
Items 7A and  7C on the Tax Certification Statement are designated by the P ennsylvania Department of 
Revenue.  Item 7B on the Tax Certification Statement is designated by the Internal Revenue Service. 

 
 
 

8. TECHNICALFITNESS:   
 
To ensure that the present quality and availability of service provided by electric utilities does not deteriorate, 

the Applicant shall provide sufficient information to demonstrate technical fitness commensurate with the 
service proposed to be provided. 

 
a.) EXPERIENCE, PLAN, STRUCTURE: such information may include: 

             See attached Exhibit 8(a)
 

- Applicant’s previous experience in the electricity industry. 
 
- Summary and proof of licenses as a supplier of electric services in other states or jurisdictions. 

 
- Type of customers and number of customers Applicant currently serves in other jurisdictions. 

 
- Staffing structure and numbers as well as employee training commitments. 

 
- Business plans for operations within the Commonwealth. 

 
- Documentation of membership in PJM, ECAR, MAAC, other regional reliability councils, or any other 

membership or certification that is deemed appropr iate to jus tify competency to operate as an EGS  
within the Commonwealth. 

 
- Any other information appropriate to ensure the technical capabilities of the Applicant. 

 
 
 

 
b.) OFFICERS:  Identify Applicant's chief officers including names and their professional resumes.

See attached Exhibit 8(b)
 

 
 
 
 
 

c.) FERC FILING:  Applicant has: 
 

 Filed an Application with the Federal Energy Regulatory Commission to be a Power Marketer. 
 

 Received approval from FERC to be a Power Marketer at Docket or Case Number _____________.    
 

 Not applicable  - Applicant will soon be submitting an application to FERC to become a Power Marketer.
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9. DISCLOSURE STATEMENT:   
 
 
  

Disclosure Statements: If proposing to serve Residential and/or  Small Commercial (under 25 kW) 
customers, provide a Residential an d/or Small Commercial di sclosure state ment.  A sample disclosure 
statement is provided as Appendix G to this Application. 

 
- Electricity should be priced in clearly stated terms to the extent possible.  Common definitions should be 

used.  All consumer contracts or sales agreements should be written in plain language with any exclusions, 
exceptions, add-ons, package offers, limited time offers or other deadlines prominently communicated.  
Penalties and procedures for ending contracts should be clearly communicated. 
 

             See attached Appendix G 
 
                            Not applicable for an applicant applying for a license exclusively as a broker/marketer. 
 
 

10. VERIFICATIONS, ACKNOWLEDGEMENTS, AND AGREEMENTS 
 
  

a. PJM LOAD SERVING ENTITY REQUIREMENT: As a prospective EGS, the applicant understands that those 
EGSs which provide retail electric supply service (i.e. takes title to electricity) must provide either: 
 

- proof of registration as a PJM Load Serving Entity (LSE), or 
- proof of a contractual arrangement with a regi stered PJM LSE th at facilitates th e retail electricity 

services of the EGS. 
 

The Appli cant understan ds that compl iance with t his requirement mu st be  filed within 120 d ays of  the 
Applicant receiving a licen se.  As well, the Applica nt understands that complia nce with this requi rement may 
be filed with this instant application. (Select only one of the following) 
 

 AGREED - Applicant has included compliance with this requirement in the instant applicatio n, 
labeled in correspondence with this section (10). 

  
 AGREED - Applicant will provide co mpliance wit h this requi rement within  120 days of 

receiving its license 
 

 ACKNOWLEDGED - Applicant is not proposing to provide retail electric supply service at this 
time, and therefore is not presently obligated to provide such information 

 
 
 

b. STANDARDS OF CONDUCT AND DISCLOSURE: As a con dition of receiving a lice nse, Applicant 
agrees to co nform to any Uniform Standards of Conduct and Disclosure a s set forth by the Commission.  
Further, the Applicant agrees that it  must comply with and ensure that its employees, agents, representatives, 
and independent cont ractors comply with the standards of conduct and  disclosure set out in Commi ssion 
regulations at 52 Pa. Code § 54.43.
                    
 

                                   AGREED 
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c. REPORTING REQUIREMENTS:  Applicant ag rees to provide the  following information to the Com mission or 
the Department of Revenue, as appropriate: 

 
- Retail Ele ctricity Choi ce Activity Repo rts: The regulations at 5 2 Pa. Code §§ 54.201--54.204 

require that all active EGSs rep ort sales a ctivity informatio n. An EGS will file an annu al report  
reporting for custom er g roups defin ed by annual usage. Re ports m ust be filed usin g the 
appropriate report fo rm th at may be o btained from  the PUC's Secretary's B ureau o r the  forms 
officer, or may be down-loaded from the PUC's internet web site. 
 

- Reports of Gross Receipts:  Applicant shall report its Pennsylvania intrastate gross receipts to the 
Commission on a q uarterly and year to  date ba sis no later tha n 30 days foll owing the e nd of the 
quarter. 

 
- The T reasurer o r oth er appropriate officer of Applicant sh all transmit to the Depa rtment of 

Revenue by March 15, an  annual report, and under oath  or affirmation, of th e amount of gross 
receipts received by Applicant during the prior calendar year. 

 
- Applicant shall report to the Commission the percentages of total electricity supplied by each fuel 

source on an annual basis: 
 

- Applicant will  be required to meet periodic reporting re quirements a s m ay be i ssued by the  
Commission to fulfill the Commission's duty under Chapter 28 pertaining to reliability and to inform 
the Governor and Legislature of the progress of the transition to a fully competitive electric market. 

 
 

    AGREED 
 
 
 

d. TRANSFER OF LICENSE:  The Applicant understands that if it plans to transfer its license to another entity, it 
is required to request authority from the  Commission for permission prior to transferring the license.  See 66 
Pa. C.S. Section 2809(D).  Transferee will be required to file the appropriate licensing application. 
 

 
 AGREED  

 
 
 

e. ASSESSMENT:  The Commission does not pre sently assess Electric Generation Suppliers for the pu rposes 
of recovery of regulatory e xpenses; see PPL Energyplus, LLC v. Commonwealth, 800 A.2d 360 (Pa. Cmwlth. 
2002). 
 

   
   ACKNOWLEDGED 
 
 
 
 

f. FURTHER DEVELOPMENTS:  Applicant is under a continuing obligation to amend  its application if 
substantial changes occur to the information upon which the Commission relied in approving the original filing.  
See 52 Pa. Code § 54.34. 
 
 

 AGREED  
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g. FALSIFICATION:  The Applicant understands that the making of false statement(s) herein may be grounds 
for denying the Applicati on or, if later discovered, for revoking any authority granted pursuant to the 
Application.  This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in 
official matters. 
 

 
 AGREED  

 
 
 

h. NOTIFICATION OF CHANGE:  If your answer to any of these items changes during the pendency of your 
application or if the information relative to any item herein changes while you are operating within the 
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within twenty (20) days, 
as to the specifics of any changes which have a significant impact on the conduct of business in Pennsylvania.  
See 52 Pa. Code § 54.34.   

 
 

 AGREED 
 

 
i. CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to cease 

doing business in Pennsylvania, 90 days prior to ceasing operations. 
 
 

 AGREED 
 

 
j. Electronic Data Interchange:  The Applicant acknowledges the Electronic Data Interchange (EDI) 

requirements and the relevant contacts for each EDC, as listed at appendix J. 
 
 

 AGREED 
 

 
k. FEE:  The Applicant has enclosed or paid the required initial licensing fee of $350.00 payable to the 

Commonwealth of Pennsylvania.  
 
 

 PAYMENT ENCLOSED 
 

 
 
 

 
11. AFFIDAVITS  

 
a.) APPLICATION AFFIDAVIT:  Complete and submit with your filing an officially notarized Application Affidavit 

stating that all the information submitted in this application is truthful and correct.  An example copy of this 
Affidavit can be found at Appendix A. 
 See Appendix A

 
b.) OPERATIONS AFFIDAVIT:  Provide an officially notarized affidavit stating that you will adhere to the reliability 

protocols of the North American Electric Reliability Council, the appropriate regional reliability council(s), and the 
Commission, and that you agree to comply with the operational requirements of the control area(s) within which 
you provide retail service.  An example copy of this Affidavit can be found at Appendix B. 
 See Appendix B
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14. CHECKLIST 
 

For the applicant’s convenience, please use the following checklist to ensure all relevant sections are 
complete. The Commission Secretary’s Bureau will not accept an application unless each of the 
following sections are complete. 
 
   
 

Applicant: Sunwave Gas and Power Pennsylvania Inc. 
 

 

A
pp

lic
an

t's
 U

se
 

  X
Signature 

  

P
U

C
 S

ec
re

ta
ry

’s
 B

ur
ea

u 
U

se
 

  X
Filing Fee 

  

  X
Application Affidavit 

  

  X
Operations Affidavit 

  

 TBU 
Proof of Publication 

  

 TBC 
Bond or Letter of Credit 

  

  X
Tax Certification Statement 

  

  X

Commonwealth Department of State 
Verification   

  X
Certificate of Service 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 











Sunwave Gas & Power Pennsylvania Inc. 
Application for a Pennsylvania Electric Supplier License 

 
Exhibit 2(b-1) 

 
 

Proof of compliance with appropriate Department of State filing for 
a foreign corporation (15 Pa. C.S. §4124) 

(see next page) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 







Sunwave Gas & Power Pennsylvania Inc. 
Application for a Pennsylvania Electric Supplier License 

 
Exhibit 2(b-2) 

 
Names and address of Officers 

(see next page) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Sunwave Gas & Power Pennsylvania Inc. 
Application for a Pennsylvania Electric Supplier License 

  
 

Name and Address of Officers 
 

Officers and Directors of Sunwave Gas & Power Pennsylvania Inc. (an indirect wholly-owned 

subsidiary of ONEnergy Inc.) 
Sole director:  Mark J. Lewis 

President:  Robert Weir 

Secretary:  Mark J. Lewis 

The business address and telephone number for the above officers and director is: 

Address:  2225 Sheppard Avenue East, Suite 1600, Toronto, ON M2J 5C2 Canada 

Telephone: 1 (416) 444-4848 

 

Officers and Directors of ONEnergy Inc. 
Chairman of the Board of Directors:  Stephen J.J. Letwin 

Director:  Lawrence Silber 

Director:  Stanley Hartt 

Director:  David Rattee 

Chief Executive Officer:  Mark J. Lewis 

Chief Financial Officer:  C. Fraser Elliott 

Chief Operating Officer:  Robert Weir 

The business address and telephone number for the above officers and director is: 

Address:  2225 Sheppard Avenue East, Suite 1600, Toronto, ON M2J 5C2 Canada 

Telephone: 1 (416) 444-4848 

 
 

 
 
 
 
 
 



Sunwave Gas & Power Pennsylvania Inc. 
Application for a Pennsylvania Electric Supplier License 

 
Exhibit 2(b-3) 

 
Incorporated documentation of Sunwave Gas & Power Pennsylvania Inc. 

(see next page) 
 

 



Jeffrey wiRffloa,secmtary astate 

AUTHEN	TION: 0826516 

DATE: 10-18-13

Delaware  PAGE I 

The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "SUNWAVE GAS & POWER 

PENNSYLVANIA INC.", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY 
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The Applicant, Sunwave Gas & Power Pennsylvania Inc. (“Sunwave Pennsylvania”) 

is a newly incorporated entity which is indirectly wholly-owned by ONEnergy Inc., 

a publicly-listed company whose shares are traded on the TSX-V exchange in 

Canada.  Sunwave Pennsylvania was incorporated for the sole purpose of serving electric 

customers in Pennsylvania and as such has no operations to date. 

 
ONEnergy Inc. was formed on July 9, 2013 following the acquisition of privately-

held Sunwave Gas & Power Inc. by the former Look Communications Inc.  The 

combined entity was re-named ONEnergy Inc.  Sunwave Gas & Power Inc. and 

associated subsidiaries are the operating entities under the publicly-traded 

ONEnergy Inc. holding company. 

 
As ONEnergy Inc. is also newly formed following the acquisition of Sunwave Gas 

& Power Inc., attached are what we believe are the most appropriate and 

relevant financial statements for the purposes of this Application.  Specifically, 

attached are the following: 

 
 The Look Communications Inc. Management Information Circular dated 

June 7, 2103 as filed with the Ontario Securities Commission.  In 

particular we would draw your attention to Schedule J of this document, 



which incorporates the pro forma balance sheet for the combined Look 

Communications and Sunwave Gas & Power Inc. 

 The fiscal fourth quarter 2013 quarterly statements for the period ending 

August 31, 2013 for ONEnergy Inc. as filed with the Ontario Securities 

Commission 



  

  

 

LOOK COMMUNICATIONS INC. 
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to be held on July 4, 2013 

AND 
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THE SPECIAL MEETING AND THE PROPOSED ACQUISITION OF 
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PER SHARE 

June 7, 2013 

Neither the TSX Venture Exchange Inc. nor any securities regulatory authority has in any way passed upon the 

merits of the change of business described in this Circular. 

 



  

 

 

June 7, 2013 

Dear Shareholders,  

The directors of Look Communications Inc. invite you to attend the special meeting of the shareholders of Look to 
be held on Thursday, July 4, 2013. At the Meeting, you will be asked to approve a transaction pursuant to which 
Look would acquire all of the issued and outstanding shares of Sunwave Gas & Power Inc., a privately-held 
provider of innovative energy commodity products and services based in Toronto, for consideration of $1 million 
payable in multiple and subordinate voting shares of Look, each valued at $0.14 per share. Detailed information 
regarding Sunwave and its business is provided in the accompanying information circular. Concurrently with the 
acquisition of Sunwave, Look would issue $9 million in multiple and subordinate voting shares, also valued at $0.14 
per share, to a group of arm’s length investors (other than C. Fraser Elliott, the Chief Financial Officer of Look). 

This transaction is the culmination of a process of assessing a number of options for maximizing value for 
shareholders that has been ongoing since the current board took office in July of 2010. During that time, the board 
has engaged in negotiations with numerous third parties regarding a broad range of potential transactions that could 
provide enhanced liquidity to shareholders and/or that could result in Look once again pursuing an active business. 

As previously announced, on December 18, 2012, Look entered into a support agreement with Robert Ulicki and 
Jeffrey Gavarkovs pursuant to which Messrs. Ulicki and Gavarkovs agreed to make an offer to acquire up to 
45,000,000 multiple voting shares for $0.11 per share in cash. While the board made no recommendation to 
shareholders in connection with the offer, a special committee of independent directors approved the support 
agreement because the committee believed that shareholders should have the opportunity to consider for themselves 
whether to accept the offer, and because the committee believed that the offer might stimulate additional interest in a 
superior transaction involving Look. 

Following execution of the support agreement, Look received a number of alternative transaction proposals from 
third parties. As a result, the Ulicki/Gavarkovs offer was delayed so that the board could pursue these alternative 
proposals with a view to determining whether it could negotiate a superior transaction for Look and its shareholders. 
The board, with the assistance of its advisors, engaged in extensive discussions with a number of these parties and 
negotiated more favourable terms for a number of these potential alternative transactions. The board then requested 
that each party submit its best and final offer so that the board could determine which transaction, if any, to 
recommend to shareholders.  

As a result of this process, the board has concluded, having regard to all available alternatives, that the transaction 
described in the accompanying information circular is in the best interests of Look and provides the best prospect of 
maximizing returns to shareholders over the long term. Specifically, the board believes that the fact that a large 
group of arm’s length investors is investing $9 million at a significant premium to the market price of Look’s shares, 
the prospects for growth of Sunwave’s business and the fact that the transaction is expected to result in Look 
graduating to Tier 1 of the TSX Venture Exchange, make this a highly compelling opportunity for shareholders. 
Accordingly, the board is unanimously recommending that shareholders vote in favour of the transaction. The 
detailed background to the transaction, and the full reasons for the board’s determinations and recommendations, are 
described in the information circular. We encourage you to read the information circular carefully and in its entirety. 

The board also believes that it would be in the best interests of Look and its shareholders to simplify Look’s capital 
structure and eliminate the dual class share structure that was implemented in order to address foreign ownership 
restrictions applicable to broadcast undertakings, which are no longer relevant to Look’s business. Accordingly, the 
board is also asking shareholders to approve a resolution that would result in the multiple and subordinate voting 
shares being consolidated into a single class of shares with one vote per share. The holders of multiple voting shares 
and subordinate voting shares (other than insiders) will also be asked to approve a resolution ratifying Look’s 



 

 

existing dual class share structure in accordance with the policies of the TSX Venture Exchange. The transaction can 
proceed if either of these resolutions are approved. If both resolutions are approved, it is currently anticipated that 
Look will proceed with the first resolution, but the board retains the discretion to maintain the existing dual class 
share structure if it determines that it is in the best interests of Look to do so. 

Your vote is important regardless of the number of shares you own. If you are a registered holder of multiple voting 
shares and/or subordinate voting shares, you are encouraged to take the time now to complete, sign, date and return 
the enclosed form of proxy in accordance with the instructions and prior to the deadline described in the information 
circular. If you hold your shares through a broker or other intermediary, you should follow the instructions provided 
by your broker or other intermediary to vote your shares. 

Sincerely, 

“David A Rattee” 

David A. Rattee 
Chairman of the Board of Directors 

 



  

 

LOOK COMMUNICATIONS INC. 

NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON JULY 4, 2013 

NOTICE IS HEREBY GIVEN THAT a special meeting of shareholders (the “Meeting”) of LOOK COMMUNICATIONS 
INC. (“Look”) will be held on Thursday, July 4, 2013 at 10:00 a.m. (Toronto time) at the offices of Goodmans LLP, 333 Bay 
Street, Suite 3400 Toronto, Ontario for the following purposes and to transact any other business that may properly come before 
the Meeting and any postponement or adjournment thereof: 

For the holders of both the multiple voting shares and subordinate voting shares of Look, voting together as a single 
class: 

1. to consider and, if deemed advisable, to adopt an ordinary resolution, the full text of which is attached as 
Schedule “A” to the accompanying Management Information Circular (the “Transaction Resolution”), 
approving, among other things, the acquisition by Look of all of the issued shares of Sunwave Gas and Power 
Inc. (“Sunwave”) and the concurrent issuance of 30,446,767 multiple voting shares and 33,838,947 subordinate 
voting shares in the capital of Look to a group of arm’s length investors (other than C. Fraser Elliott, the Chief 
Financial Officer of Look). 

AND in the event that the Transaction Resolution IS adopted, for the holders of subordinate voting shares and multiple 
voting shares of Look, voting together as a single class, excluding the votes attaching to shares held by promoters, 
directors, officers or insiders of Look, or their respective associates or affiliates: 

2. to consider and, if deemed advisable, to adopt a resolution, the full text of which is attached as Schedule “B” to 
the accompanying Management Information Circular, ratifying the current capital structure of Look and 
authorizing the issuance of the multiple voting shares and the subordinate voting shares of Look pursuant to (i) 
the securities purchase agreement dated March 26, 2013 among Look, Sunwave and OZZ Clean Energy Inc. and 
(ii) the subscription agreements among Look and certain investors. 

AND in the event that the Transaction Resolution IS adopted, for the holders of both the multiple voting shares and 
subordinate voting shares of Look, each voting separately as a class: 

3. to consider and, if deemed advisable, to adopt a resolution, the full text of which is attached as Schedule “C” to 
the accompanying Management Information Circular, authorizing, among other things, an amendment to the 
articles of Look in order to change the designation of the subordinate voting shares in the capital of Look to 
common shares (“Common Shares”) and to exchange the multiple voting shares in the capital of Look on a 
one-for-one basis into Common Shares. 

AND in the event that the Transaction Resolution IS adopted, for the holders of subordinate voting shares and multiple 
voting shares of Look, voting together as a single class: 

4. to consider and, if deemed advisable, to adopt a special resolution, the full text of which is attached as Schedule 
“D” to the accompanying Management Information Circular, changing the name of Look to “ONEnergy Inc.” or 
such other name as may be approved by the board of directors of Look. 

The accompanying Management Information Circular provides additional information relating to the matters to be dealt with at 
the Meeting and is deemed to form part of this Notice. 

Only shareholders of record at the close of business on June 4, 2013 will be entitled to receive notice of and vote at the Meeting or 
any adjournment or postponement thereof. If you are unable to attend the Meeting in person, please date, sign and return the 
enclosed form of proxy. Proxies to be used at the Meeting must be deposited with Computershare Investor Services Inc. 
(Attention: Proxy Department), 100 University Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1 prior to 10:00 a.m. (Toronto time) 
on July 2, 2013. 

If you are a non-registered shareholder of Look and receive these materials through your broker or through another 

intermediary, please complete and return the materials in accordance with the instructions provided to you by your broker or 

by the other intermediary. Failure to do so may result in your shares not being eligible to be voted at the Meeting. 

DATED at Toronto, Ontario on June 7, 2013 

BY ORDER OF THE BOARD OF DIRECTORS 

“Grant McCutcheon” 

Grant McCutcheon 
Chief Executive Officer 
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INTRODUCTION  

All capitalized terms used in this Circular but not otherwise defined herein have the meanings set forth in the 
“Glossary of Terms”. 

This Circular is delivered in connection with the solicitation of proxies by or on behalf of the management of Look 
for use at the Meeting and any adjournments or postponements thereof. Look has not authorized any person to give 
any information or to make any representation in connection with the Transactions or any other matters to be 
considered at the Meeting other than those contained in this Circular. If any such information or representation is 
given or made, Shareholders should not rely on it as having been authorized or as being accurate. For greater 
certainty, to the extent that any information provided on Look’s website is inconsistent with this Circular, 
Shareholders should rely on the information provided in this Circular. 

This Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities, or the solicitation 
of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized or in which the 
person making such an offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make 
such an offer or solicitation. 

Shareholders should not construe the contents of this Circular as legal, tax or financial advice and should consult 
with their own legal, tax, financial or other professional advisors. 

Shareholders who hold Multiple Voting Shares and/or Subordinate Voting Shares through a broker, investment 
dealer, bank, trust company or other Intermediary should contact their Intermediary for instructions and assistance 
with voting their Multiple Voting Shares and/or Subordinate Voting Shares of Look that they beneficially own. 

The information concerning Sunwave contained in this Circular has been provided by Sunwave and OCE. Although 
Look has no knowledge that would indicate that any statements contained in this Circular taken from or based upon 
such sources are untrue or incomplete, Look does not assume any responsibility for the accuracy or completeness of 
the information taken from or based upon such sources, or for any failure by Sunwave, OCE any of their affiliates or 
any of their respective representatives to disclose events which may have occurred or may affect the significance or 
accuracy of any such information but which are unknown to Look. In accordance with the Purchase Agreement, 
Sunwave and OCE have provided Look with all necessary information concerning Sunwave that is required by law 
to be included in this Circular and ensured that such information does not contain any misrepresentations.  

Information contained in this Circular is given as of June 7, 2013, unless otherwise stated. 

All summaries of, and references to, the Purchase Agreement and the Subscription Agreements in this Circular are 
qualified in their entirety by the complete text of the Purchase Agreement and the form of the Subscription 
Agreement, as the case may be, which are available on SEDAR at www.sedar.com. Shareholders are urged to read 
carefully the full text of the these agreements. 

Unless otherwise indicated, all currency amounts are stated in Canadian dollars.  

FORWARD-LOOKING INFORMATION  

Certain statements herein, including all statements that are not historical facts, contain forward-looking statements 
and forward-looking information within the meaning of applicable Canadian securities laws. Such forward-looking 
statements or information include, but are not limited to, statements or information with respect to the completion of 
the Transactions and the future business and prospects of Sunwave, Look and the Resulting Issuer. Forward-looking 
statements or information also includes information contained in pro forma financial statements.  

Forward-looking statements or information can generally be identified by the use of words such as “plans”, 
“expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, 
“anticipates” or “does not anticipate” or “believes” or variations of such words and phrases or statements that certain 
actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved. With respect to 
forward-looking statements and information contained herein, numerous assumptions have been made including 
among other things, Look’s, Sunwave’s and/or OCE’s ability to satisfy the conditions in the Purchase Agreement 
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and the Subscription Agreements, as well as the assumptions made in connection with the preparation of Look’s pro 

forma financial statements. Forward-looking statements and information by their nature are based on assumptions 
and involve known and unknown risks, uncertainties and other factors which may cause actual results, performance 
or achievements, or industry results, to be materially different from any future results, performance or achievements 
expressed or implied by such forward-looking statement or information. Such risks, uncertainties and other factors 
include, among other things, the following: the failure to satisfy the conditions of closing in the Purchase Agreement 
and/or the Subscription Agreements, including obtaining the necessary shareholder and regulatory approvals; 
general economic and business conditions in Canada and globally; the ability of management to execute its business 
plan; levels of customer natural gas and electricity consumption; rates of customer additions, attrition and renewals; 
fluctuations in natural gas and electricity prices and interest and exchange rates; actions taken by governmental 
authorities, including energy marketing regulation, increases in taxes and changes in government regulations and 
incentive programs; dependence on suppliers; risks inherent in marketing operations, including credit risk; the 
availability of capital on acceptable terms; inability to obtain required consents, permits or approvals; incorrect 
assessments of the value of acquisitions; failure of Look to realize the anticipated benefits of the Transactions; 
failure of the Resulting Issuer to realize the anticipated benefits of any future acquisitions; volatility in the stock 
markets and in market valuations; competition for, among other things, customers, supply, capital and skilled 
personnel; and the other factors described under “Risk Factors” in this Circular. Although management of Look, 
Sunwave and OCE believe that the assumptions made and the expectations represented by such statements or 
information are reasonable, there can be no assurance that a forward-looking statement or information referenced 
herein will prove to be accurate. 

Readers should also refer to Look’s most recent interim and annual Management Discussion and Analysis for 
additional information on risks and uncertainties relating to forward-looking statements and information. Although 
Look has attempted to identify factors that would cause actual actions, events or results to differ materially from 
those disclosed in the forward-looking statements or information, there may be other factors that cause actions, 
events or results not to be as anticipated, estimated or intended. Also, many of the factors are beyond the control of 
Look. Accordingly, readers should not place undue reliance on forward-looking statements or information. Look and 
the Resulting Issuer undertake no obligation to reissue or update any forward-looking statements or information as a 
result of new information or events after the date hereof, except as may be required by law. All forward-looking 
statements and information herein are qualified by this cautionary statement. 
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GLOSSARY OF TERMS 

In this Management Information Circular, the following capitalized terms shall have the following meanings, in 

addition to other terms defined elsewhere in this Management Information Circular. 

“Access Gas” has the meaning given thereto under “Information Concerning Sunwave — General Development of 

the Business”. 

“Acquisition” means the acquisition by Look of all of the issued and outstanding shares of Sunwave pursuant to the 
Purchase Agreement. 

“allowable capital loss” has the meaning given thereto under “Certain Canadian Federal Income Tax 

Considerations — Holders Resident in Canada”. 

“Applicants” has the meaning given thereto under “Information Concerning Look — General Development of the 

Business — History”. 

“Board” means Look’s board of directors.  

“BP” has the meaning given thereto under “Information Concerning Sunwave — General Development of the 

Business”. 

“Business Day” means any day, other than a Saturday or a Sunday, when Canadian chartered banks are open for 
business in the City of Toronto, Ontario.  

“Capital Reorganization” means (a) the re-designation of the subordinate voting shares in the capital of Look to 
Common Shares, (b) the exchange the Multiple Voting Shares on one-for-one basis into Common Shares and (c) the 
removal of the Class A non-voting shares from the authorized capital of Look. 

“Capital Reorganization Resolution” means the resolution in the form attached as Schedule “B” to this Circular 
authorizing an amendment to the articles of Look in order to give effect to the Capital Reorganization.  

“CBCA” means the Canada Business Corporations Act and the regulations thereunder, as amended.  

“CCAA” means the Companies’ Creditors Arrangement Act (Canada). 

“CEO” means Chief Executive Officer. 

“CFO” means Chief Financial Officer.  

“Circular” means this Management Information Circular, including all schedules and certificates attached hereto. 

“Claim” has the meaning given thereto under “Information Concerning Look — General Development of the 

Business — History”. 

“Closing” means the time at which the Transactions become effective.  

“Common Shares” means the class of shares in the capital of Look that would result from the re-designation of the 
Subordinate Voting Shares as “Common Shares”, as contemplated in the Capital Reorganization Resolution.  

“Consideration Shares” means, in the aggregate, 3,382,974 Multiple Voting Shares and 3,759,883 Subordinate 
Voting Shares, to be issued by Look to OCE pursuant to the Purchase Agreement. 

“Court” means the Ontario Superior Court of Justice. 

“CRA” means the Canada Revenue Agency. 
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“Credit Facility” has the meaning given thereto under “Information Concerning Sunwave — Non-Arm’s Length 

Transactions”. 

“December Offer” has the meaning given thereto under “The Transactions — Background to the Transactions”. 

“demand for payment” has the meaning given thereto under “Dissent Rights”. 

“dissenting shareholder” has the meaning given thereto under “Dissent Rights”. 

“Escrowed Shares” has the meaning given thereto under “Information Concerning the Resulting Issuer — 

Escrowed Securities”. 

“Excluded Shareholders” means those Shareholders who must be excluded from the vote on the Ratification 
Resolution pursuant to Policy 3.5 of the TSX-V Corporate Finance Manual, including Shareholders who are 
promoters, directors, officers or insiders of Look, or their respective associates or affiliates. 

“Fixed Option Plan” has the meaning given thereto under “Information Concerning the Resulting Issuer — 

Resulting Issuer Option Plan”. 

“Holder” has the meaning given thereto under “Certain Canadian Federal Income Tax Considerations”. 

“IDX” has the meaning given thereto under “Information Concerning Look — Name and Incorporation”. 

“Intermediary” has the meaning given thereto under “General Proxy Information — Non-Registered 

Shareholders”. 

“LDC” has the meaning given thereto under “Information Concerning Sunwave — Operations — Customer 

Communication”. 

“Look” means Look Communications Inc., a corporation governed by the laws of Canada. 

“Look Investors” means the investors who are parties to the Subscription Agreements. 

“Meeting” means the special meeting of Shareholders to be held at 10:00 a.m. (Toronto time) on Thursday, July 4, 
2013 (or any adjournment or postponement thereof) to consider, among other matters, the Transaction Resolution, 
the Capital Reorganization Resolution, the Ratification Resolution and the Name Change Resolution. 

“Meeting Materials” has the meaning given thereto under “General Proxy Information — Non-Registered 

Shareholders”. 

“Multiple Voting Shares” means the multiple voting shares in the capital of Look or any shares or other securities 
of Look into which the multiple voting shares are changed, exchanged, classified, reclassified, subdivided, 
consolidated or converted from time to time. 

“Name Change Resolution” means the resolution in the form attached as Schedule “D” to this Circular authorizing 
an amendment to the articles of Look in order to change the name of Look to “ONEnergy Inc.”. 

“Named Executive Officers” has the meaning given thereto under “Executive Compensation — Summary of 

Compensation”. 

“Non-Registered Shareholder” has the meaning given thereto under “General Proxy Information — Non-

Registered Shareholders”. 

“Non-Resident Holder” has the meaning given thereto under “Certain Canadian Federal Income Tax 

Considerations — Non-Resident Holders”. 

“notice of dissent” has the meaning given thereto under “Dissent Rights”. 
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“Notice of Meeting” means the notice to Shareholders calling the Meeting, which accompanies this Circular.  

“NWT Announcement” has the meaning given thereto under “The Transactions — Background to the 

Transactions”. 

“OCE” means OZZ Clean Energy Inc., a corporation governed by the laws of Ontario and the sole shareholder of 
Sunwave. 

“OCE Loan” has the meaning given thereto under “Information Concerning Sunwave — Non-Arm’s Length 

Transactions”. 

“OEB” means the Ontario Energy Board. 

“Offer” has the meaning given thereto under “General Proxy Information — Voting Securities and Principal 

Holders Thereof — Take-Over Bid Protection”. 

“Offer to Pay” has the meaning given thereto under “Dissent Rights”. 

“Operating Advances” has the meaning given thereto under “Information Concerning Sunwave — Non-Arm’s 

Length Transactions”. 

“Option Plan” means the stock option plan of Look as amended by the Board on January 13, 2005 and approved by 
Shareholders on February 16, 2005. 

“Option Shares” means the Subordinate Voting Shares and any shares or securities of Look into which such 
Subordinate Voting Shares are changed, converted, subdivided, consolidated or reclassified. 

“OZZ Services Agreement” means the services agreement in the form agreed to by Look, OCE and Sunwave. 

“POR” has the meaning given thereto under “Risk Factors — Risks Related to the Resulting Issuer — Risks Relating 

to the Commodity Market, Credit Market and Other Markets”. 

“Predecessor Look” has the meaning given thereto under “Information Concerning Look — Name and 

Incorporation”. 

“Pre-Amalgamation Look” has the meaning given thereto under “Information Concerning Look — Name and 

Incorporation”. 

“Private Placement” means the issuance of the Private Placement Shares to the Look Investors in accordance with 
the terms and conditions of the Subscription Agreements. 

“Private Placement Shares” means an aggregate of 30,446,767 Multiple Voting Shares and 33,838,947 
Subordinate Voting Shares to be issued to the Look Investors pursuant to the Subscription Agreements. 

“Purchase Agreement” means the securities purchase agreement dated as of March 26, 2013 among Look, 
Sunwave and OCE. 

“Ratification Resolution” means the resolution ratifying the current capital structure of Look in the form attached 
as Schedule “B” to this Circular. 

“RCEs” has the meaning given thereto under “Information Concerning Sunwave — Description of the Business — 

Market Conditions”. 

“Record Date” means June 4, 2013, being the date set by Look for determining Shareholders entitled to receive 
notice of and vote at the Meeting.  
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“Registered Shareholder” means a holder of record of Multiple Voting Shares and/or Subordinate Voting Shares of 
Look. 

“Resident Holder” has the meaning given thereto under “Certain Canadian Federal Income Tax Considerations — 

Holders Resident in Canada”. 

“RESP” means a registered education savings plan. 

“Resulting Issuer” means Look as it will exist upon completion of the Transactions. 

“RiteRate” has the meaning given thereto under “Information Concerning Sunwave — Non-Arm’s Length 

Transaction”. 

“RiteRate Services Agreement” has the meaning given thereto under “Information Concerning Sunwave — Non-

Arm’s Length Transactions”. 

“RRIF” means a registered retirement income fund. 

“RRSP” means a registered retirement savings plan. 

“SEDAR” means System for Electronic Document Analysis and Retrieval. 

“Services Agreements” means the OZZ Services Agreement and the RiteRate Services Agreement. 

“Shareholder” means a holder of Multiple Voting Shares and Subordinate Voting Shares of Look.  

“Shell” has the meaning given thereto under “Information Concerning Sunwave — General Development of the 

Business”. 

“Special Committee” has the meaning given thereto under “The Transactions — Background to the Transactions”. 

“Sponsor” means Brant Securities Limited. 

“Sub-Lease” means sub-lease in the form agreed to by Look, OCE and Sunwave for the premises located on 16th 
Floor of 2225 Sheppard Avenue East, Toronto Ontario. 

“Subordinate Voting Shares” means the subordinate voting shares in the capital of Look or any shares or other 
securities of Look into which the subordinate voting shares are changed, exchanged, classified, reclassified, 
subdivided, consolidated or converted from time to time. 

“Subscription Agreements” means the subscription agreements between each of the Look Investors and Look 
providing for the Private Placement. 

“Sunwave” means Sunwave Gas & Power Inc., a corporation governed by the laws of Canada.  

“Sunwave Named Executive Officers” has the meaning given thereto under “Information Concerning Sunwave — 

Executive Compensation”. 

“Sunwave Shares” means the Class A shares in the capital of Sunwave. 

“Sunwave Subsidiaries” means, collectively, Sunwave USA Holdings Inc., Sunwave Gas & Power New York Inc., 
Sunwave Gas & Power Massachusetts Inc. and Sunwave Gas & Power Illinois Inc., each a corporation governed by 
the laws of Delaware. 

“Support Agreement” has the meaning given thereto under “The Transactions — Background to the Transactions”. 
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“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder. 

“taxable capital gain” has the meaning given thereto under “Certain Canadian Federal Income Tax Considerations 

— Holders Resident in Canada”. 

“Resident Holder” has the meaning given thereto under “Certain Canadian Federal Income Tax Considerations — 

Holders Resident in Canada”. 

“Transaction Resolution” means the resolution approving the Transactions in the form attached as Schedule “A” to 
this Circular.  

“Transactions” means the Acquisition and the Private Placement. 

“TSX” means the Toronto Stock Exchange. 

“TSX-V” means the TSX Venture Exchange. 

“UBS” has the meaning given thereto under “The Transactions — Background to the Transactions”. 

“utility” has the meaning given thereto under “Information Concerning Sunwave — Operations — Customer 

Communication”. 
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SUMMARY 

The following is a summary of information relating to the Meeting, Look, Sunwave, the Resulting Issuer (assuming 

completion of the Transactions) and the Transactions and should be read together with the more detailed 

information and financial data and statements contained elsewhere in this Circular. This Summary is qualified in its 
entirety by the more detailed information appearing or referred to elsewhere in this Circular.  

The Meeting  

The Meeting will be held on Thursday, July 4, 2013 at 10:00 a.m. (Toronto time) at the offices of Goodmans LLP, 
333 Bay Street, Suite 3400 Toronto, Ontario. The date set by Look for determining Shareholders entitled to receive 
notice of and vote at the Meeting is June 4, 2013.  

The Meeting is a special meeting where the Shareholders will be asked to approve the Transactions. The completion 
of the Transactions is conditional upon, among other things, the Shareholders having approved the Transaction 
Resolution and either the Capital Reorganization Resolution or the Ratification Resolution. If the Transaction 
Resolution is approved, Shareholders will be asked to consider each of the Capital Reorganization Resolution, the 
Ratification Resolution and the Name Change Resolution. If both the Capital Reorganization Resolution and the 
Ratification Resolution are approved, it is currently anticipated that Look will proceed with the Capital 
Reorganization. However, the Capital Reorganization Resolution authorizes the Board, without further notice to or 
approval of the Shareholders, subject to the terms of the Purchase Agreement and the Subscription Agreements, to 
elect to not proceed with the Capital Reorganization. The Board reserves the right, in the event that both the Capital 
Reorganization Resolution and the Ratification Resolution are approved, to not proceed with the Capital 
Reorganization. The Board will make its final determination based on all relevant factors, including the number of 
Multiple Voting Shares and Subordinate Voting Shares, if any, in respect of which dissent rights are exercised in 
connection with the Capital Reorganization Resolution. If the Shareholders adopt both the Capital Reorganization 
Resolution and the Ratification Resolution, Look will issue a press release as soon as practicable following the 
Meeting to inform the Shareholders whether or not the Capital Reorganization will be implemented. If the 
Shareholders adopt the Name Change Resolution, Look will proceed to change its name as soon as practicable after 
the Closing of the Transactions. The full text of the Transaction Resolution, the Ratification Resolution, the Capital 
Reorganization Resolution and the Name Change Resolution is set out in Schedule “A”, Schedule “B”, Schedule 
“C” and Schedule “D” to this Circular, respectively. 

The resolutions to be passed at the Meeting require the following approvals: 

1. Transaction Resolution: The affirmative vote of at least a majority of the votes cast by the Shareholders 
present in person or by proxy at the Meeting, voting as a single class; 

2. Ratification Resolution: The affirmative vote of at least a majority of the votes cast by the Shareholders 
(other than Shareholders who are Excluded Shareholders) present in person or by proxy at the Meeting, 
voting as a single class. As of the date of this Circular, management of Look believes that the shares held 
by UBS Wireless Services Inc., Canyon Creek Management Services Inc., Arthur Silber and Lawrence 
Silber must be excluded from the vote on the Ratification Resolution. Accordingly, management is aware 
of 38,083,011 Multiple Voting Shares, or 57.56% of the currently issued and outstanding Multiple Voting 
Shares, and 44,702,818 Subordinate Voting Shares, or 60.79% of the currently issued and outstanding 
Subordinate Voting Shares, that must be excluded from the vote on the Ratification Resolution; 

3. Capital Reorganization Resolution: The affirmative vote of not less than two thirds of the votes cast by the 
holders of the Multiple Voting Shares and Subordinate Voting Share present in person or by proxy at the 
Meeting, each voting separately as a class; and 

4. Name Change Resolution: The affirmative vote of not less than two thirds of the votes cast by the 
Shareholders present in person or by proxy at the Meeting, voting as a single class. 
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The Transactions  

Pursuant to the Purchase Agreement, Look will acquire all of the issued and outstanding Sunwave Shares from OCE 
for aggregate consideration of $1 million. The consideration for the Sunwave Shares will be satisfied through the 
issuance of 3,382,974 Multiple Voting Shares and 3,759,883 Subordinate Voting Shares, each valued at $0.14 per 
share. Concurrently with the execution of the Purchase Agreement, Look entered into the Subscription Agreements 
pursuant to which Look will issue 30,446,767 Multiple Voting Shares and 33,838,947 Subordinate Voting Shares, 
on a private placement basis, to the Look Investors at a price of $0.14 per share for aggregate subscription proceeds 
of $9,000,000. The Multiple Voting Shares and Subordinate Voting Shares to be issued pursuant to the Transactions 
will be issued in the same proportion as the number of Multiple Voting Shares and Subordinate Voting Shares 
currently outstanding. If Look’s shareholders vote to approve the Capital Reorganization Resolution, Look will issue 
a number of Common Shares pursuant to the Transactions that is economically equivalent to the number of Multiple 
Voting Shares and Subordinate Voting Shares described above. 

Each of the Acquisition and the Private Placement is conditional upon the completion of the other. The Transactions 
are also conditional upon TSX-V acceptance, Look’s shareholders either approving Look’s existing capital structure 
or voting to collapse the dual class share structure into a single class of Common Shares, in each case in accordance 
with applicable laws and the rules of the TSX-V. 

Upon completion of the Transactions, Stanley H. Hartt and Stephen J.J. Letwin will be appointed as directors of the 
Resulting Issuer and will be joined on the Board by Lawrence Silber and David A. Rattee, two of the current 
independent directors of Look. Mark J. Lewis, a former director and the current Chief Executive Officer of OCE, 
will be appointed Chief Executive Officer of the Resulting Issuer, Robert Weir, President of Sunwave, will be 
appointed Chief Operating Officer of the Resulting Issuer and C. Fraser Elliott will serve as Chief Financial Officer 
and Corporate Secretary of the Resulting Issuer. Based on the terms of the Transactions, Look has applied to the 
TSX-V to have its listing graduated from the NEX Board to Tier 1 of the TSX-V. The completion of the Acquisition 
will constitute a “change of business” under the rules of the TSX-V.  

The Transactions were negotiated by parties dealing at arm’s length with each other and therefore they are not 

Non-Arm’s Length Transactions (as defined by the policies of the TSX-V). 

See “The Transactions”. 

Conditions to the Transactions Becoming Effective  

The completion of the Transactions are subject to the satisfaction or waiver of a number of closing conditions in the 
Purchase Agreement and/or Subscription Agreements. For more information, see “The Transactions — Purchase 

Agreement” and “The Transactions — Subscription Agreements”. 

Stock Exchange Approval  

The TSX-V has conditionally accepted the Transactions subject to Look fulfilling all of the requirements of the 
TSX-V. 

Summary of Sunwaves’s Business and the Business of Resulting Issuer 

Sunwave is a licensed retailer of energy commodity products to the residential and commercial customer market 
segments in Ontario. Sunwave’s business can be divided into three customer segments: residential, small 
commercial and large commercial. Sunwave offers each customer segment both natural gas and electricity products. 
Sunwave seeks to differentiate itself in the energy marketing business through: (1) innovation of both products and 
how they are sold; and (2) the integrity of its sales process.  

A description of the assets, business and operations of Sunwave is presented in this Circular in the section entitled 
“Information Concerning Sunwave”. Sunwave’s audited financial statements for the fiscal year ending December 
31, 2012 and unaudited financial statements for the interim period ended March 31, 2013 are attached as Schedule 
“H” to this Circular. 
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Information Concerning the Resulting Issuer 

Look and OCE have agreed, subject to the approval of the Name Change Resolution by the Shareholders, to change 
the name of Look to “ONEnergy Inc.”. Following completion of the Transactions, the Resulting Issuer’s business, 
on a going forward basis, will be that of Sunwave’s. See “Information Concerning the Resulting Issuer” herein for a 
description of the proposed business of the Resulting Issuer, and the unaudited pro forma balance sheet of Look 
contained in Schedule “J” to this Circular.  

Available Funds and Principal Purposes 

The following tables set out information respecting the Resulting Issuer’s sources of cash and intended uses of such 
cash for the 18 months following completion of the Transactions. The amounts shown in the table are estimates only 
and are based upon the information available to Look and Sunwave as of the date hereof. The intended uses of such 
cash and/or the Resulting Issuer’s development capital needs may vary based upon a number of factors. 

Sources Amount 

Cash on Look balance sheet $17,250,000 
Proceeds from Private Placement $9,000,000 
Total Available Funds $26,250,000 
 

Anticipated use of Funds Amount 

Transaction costs associated with the Acquisition $750,000 
Estimated Sales Commissions(1)  $5,310,000 
General and Administrative Costs $4,644,000 
Costs associated with U.S. Expansion $230,000 
Security deposits required by local distribution companies $250,000 
Unallocated working capital and potential acquisitions $15,070,000 
(1) Includes estimated commission to be paid to sales agents and sales distributors that the Resulting Issuer anticipates on contracting in order 

to achieve an increase in RCEs as set out in “Information Concerning the Resulting Issuer — Description of the Business — Stated Business 

Objectives”. 

Selected Pro Forma Consolidated Financial Information 

The following tables summarize selected pro forma consolidated balance sheet information for the Resulting Issuer 
as at February 28, 2013. The information should be read in conjunction with the Resulting Issuer’s pro forma 
balance sheet and related notes and other financial information included as Schedule “J” to this Circular. 

 Look (unaudited) 

as at Feb. 28, 2013 

Sunwave 

(unaudited) as at 

March 31, 2013 

Pro Forma 

Adjustments 

Resulting Issuer 

Pro Forma as at 

Feb. 28, 2013 

Current Assets $17,986,000 $3,871,000 $5,161,000 $27,018,000 
Total Assets $17,986,000 $4,062,000 $6,605,000 $28,653,000 
Current Liabilities $938,000 $951,000 $375,000 $2,264,000 
Total Liabilities $938,000 $6,220,000 $(4,832,000) $2,326,000 
Shareholders’ Equity $17,048,000 $(2,158,000) $11,437,000 $26,327,000 

Pro Forma Consolidated Capitalization and Fully Diluted Share Capital  

The following table sets out the pro forma share capital of the Resulting Issuer, on a consolidated basis after giving 
effect to the Transactions: 
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Designation of Security Amount Authorized Amount outstanding after 

giving effect to the Transactions 

Multiple Voting Shares Unlimited number of Multiple Voting Shares 99,994,671 
Subordinate Voting Shares Unlimited number of Subordinate Voting Shares 111,135,424 
Class A non-voting shares Unlimited number of Class A non-voting shares Nil 

Long-term Debt  N/A Nil 

If the Capital Reorganization is implemented, the following table sets out the pro forma share capital of the 
Resulting Issuer, on a consolidated basis after giving effect to the Transactions: 

Designation of Security Amount Authorized Amount outstanding after 

giving effect to the Transactions 

Common Shares Unlimited number of Common Shares 211,130,095 
Long-term Debt  N/A Nil 

Stock Exchange Price  

The Multiple Voting Shares and Subordinate Voting Shares are currently listed on the NEX Board of the TSX-V 
under the symbols “LOK.H” and “LOK.K”, respectively. The closing price of the Multiple Voting Shares and 
Subordinate Voting Shares on the TSX-V on March 25, 2013, the day immediately prior to the announcement of the 
Transactions, was $0.10 each. In accordance with the policies of the TSX-V, both the Multiple Voting Shares and 
Subordinate Voting Shares have been subject to a trading halt since the announcement of the Transactions. 

No public market exists for the Sunwave Shares. 

Sponsorship 

Pursuant to an agreement dated April 10, 2013, Brant Securities Limited, of 220 Bay Street, Suite 300, Toronto, 
Ontario M5J 2W4, has agreed to sponsor Look with respect to the Transactions. In consideration therefor, the 
Sponsor will receive a fee of $25,000 (before taxes) and will be reimbursed its reasonable expenses (including legal 
costs which will be a maximum of $14,500 before taxes and disbursements). As at the date of this Circular, Look 
has advanced to the Sponsor $12,500 plus taxes, representing partial payment of the sponsorship fee and a retainer 
for expenses, and $7,500 plus taxes, representing partial payment of the Sponsor’s legal fees. The Sponsor is at 
arm’s length to Look and Sunwave, and holds no securities in either Look or Sunwave. 

Conflicts of Interest 

As of the date of this Circular, to the best of its knowledge, Look is not aware of the existence of any conflicts of 
interest between Look and any of the directors or officers of Look, other than as disclosed in “Information 

Concerning the Resulting Issuer — Directors, Officers and Promoters — Conflict of Interest”. 

Interests of Insiders and Experts 

Other than as set forth in the paragraph below, no insider, promoter or control person of Look, and none of their  
affiliates or associates, to the best of Look’s knowledge, has any interest in the proposed Transactions. 

Certain insiders and principals of Look hold Multiple Voting Shares and Subordinate Voting Shares and, as such, 
have an interest in the Transactions that is identical to all Shareholders of Look. Upon Closing of the Transactions, 
Lawrence Silber and David A. Rattee, two of the current independent directors of Look, will be appointed as 
directors of the Resulting Issuer and C. Fraser Elliott, the current Chief Financial Officer of Look, will be appointed 
as Chief Financial Officer and Corporate Secretary of the Resulting Issuer. In addition, C. Fraser Elliott is 
participating in the Private Placement by subscribing for 845,744 Multiple Voting Shares and 939,971 Subordinate 
Voting Shares. 

The audited financial statements of Look as at and for the 12 month periods ended August 31, 2012, 2011 and 2010 
have been incorporated in this Circular in reliance upon the reports of Grant Thornton LLP, independent chartered 
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accountants, and upon the authority of such firm as experts in accounting and auditing. Grant Thornton LLP is 
independent of Look and Sunwave within the meaning of the applicable rules of professional conduct in Canada. 

The audited financial statements of Sunwave as at December 31, 2012 and for the period then ended, have been 
incorporated in this Circular in reliance upon the reports of BDO Canada LLP, independent chartered accountants, 
and upon the authority of such firm as experts in accounting and auditing. BDO Canada LLP is independent of Look 
and Sunwave within the meaning of the applicable rules of professional conduct in Canada. 

Risk Factors 

An investment in the Resulting Issuer following completion of the Transactions involves a substantial degree of risk 
and should be regarded as speculative due to the early stage of the business of the Resulting Issuer. The risks, 
uncertainties and other factors, many of which are beyond the control of the Resulting Issuer, that could influence 
actual results include, but are not limited to: significant increases in the wholesale price of natural gas and 
electricity; exposure to commodity price and volumetric risks; exposure to credit risks; liquidity risk; dependence on 
wholesale energy suppliers; inability to meet contractual minimum volume thresholds; risk of default under 
wholesale commodity agreements; risks associated with commodity supply management; reliance on LDCs; general 
economic conditions in Canada and globally; competition for customers; customer acceptance; regulatory 
compliance and requirements to maintain applicable licenses; regulatory changes in utility service rates; limited 
historical data available to assess future performance; the ability of management to successfully manage the 
Resulting Issuer’s business plans; historical performance may not be indicative of future performance; dependence 
on information systems and third party providers; inability to identify and complete strategic acquisitions; expansion 
risks; dependence on proposed managements; compliance risks; relationships with certain agents; dependence on 
certain agents for sales and marketing efforts; risks associated with actions of independent agents; litigation risks; 
failure of Look to realize the anticipated benefits of the Transactions; volatility in the stock markets and in market 
valuations; and the other factors described under “Risk Factors” in this Circular. 

While this Circular has described the risks and uncertainties that management of Look and Sunwave believe to be 
material to Resulting Issuers’ business, and therefore the value of the Multiple Voting Shares and Subordinate 
Voting Shares of Look, it is possible that other risks and uncertainties will arise or become material in the future. 

Certain Canadian Federal Income Tax Considerations 

A summary of the principal Canadian federal income tax considerations generally applicable under the Tax Act to 
Canadian Shareholders in respect of the Capital Reorganization are described under “Certain Canadian Federal 

Income Tax Considerations” in this Circular. 
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GENERAL PROXY INFORMATION  

Record Date 

Look has fixed June 4, 2013 as the Record Date for the purpose of determining shareholders entitled to receive 
notice of and to vote at the Meeting. Pursuant to the CBCA, Look is required to prepare, no later than ten days after 
the Record Date, an alphabetical list of shareholders entitled to receive notice of and to vote at the Meeting as of the 
Record Date that shows the number of shares held by each shareholder. A shareholder whose name appears on the 
list referred to above is entitled to vote the shares shown opposite his or her name at the Meeting. The list of 
shareholders is available for inspection during usual business hours at the registered office of Look and at the 
Meeting. 

Solicitation of Proxies 

This Circular is furnished in connection with the solicitation of proxies by management of Look for use at the 
Meeting. It is expected that the solicitation will be primarily by mail. Proxies may also be solicited personally by 
directors, officers or employees of Look. Costs of the solicitation of proxies for the Meeting will be borne by Look. 
In addition to the use of mail, proxies may be solicited by personal interviews, personal delivery, telephone or any 
form of electronic communication or by directors, officers and employees of Look who will not be directly 
compensated therefor. Look has arranged for intermediaries to forward meeting materials to beneficial holders held 
of record by those intermediaries and Look may reimburse the intermediaries for their reasonable fees and 
disbursements in that regard.  

Appointment and Revocation of Proxies  

The persons named in the enclosed form of proxy are directors and/or officers of Look. A Shareholder has the right 
to appoint as his or her proxy a person or company, who need not be a Shareholder, other than those whose names 
are printed on the accompanying form of proxy. A Shareholder who wishes to appoint some other person or 
company to represent him or her at the Meeting may do so either by inserting such other person’s or company’s 
name in the blank space provided in the form of proxy and signing the form of proxy or by completing and signing 
another proper form of proxy. 

A Registered Shareholder who has given a proxy may revoke it by an instrument in writing executed by the 
Shareholder or by the Shareholder’s attorney authorized in writing or, if the Shareholder is a corporation, under its 
corporate seal or by an officer or attorney thereof duly authorized. The revocation of a proxy, in order to be acted 
upon, must be deposited with Computershare Investor Services Inc. (Attention: Proxy Department), 100 University 
Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1 prior to 5:00 p.m. on the last Business Day immediately preceding 
the date of the the Meeting or any adjournment or postponement thereof, or with the Secretary of Look before the 
commencement of the Meeting or at any adjournment or postponement thereof. 

Non-Registered Shareholders  

Only Registered Shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting. 
However, in many cases, shares beneficially owned by a Shareholder (a “Non-Registered Holder”) are registered 
either: (i) in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect 
of the shares of Look, such as securities dealers or brokers, banks, trust companies, and trustees or administrators of 
self-administered RRSPs, RRIFs, RESPs, and similar plans; or (ii) in the name of a clearing agency of which the 
Intermediary is a participant. In accordance with National Instrument 54-101 Communication with Beneficial 

Owners of Securities of a Reporting Issuer, Look has distributed copies of the Notice of Meeting and this Circular 
(collectively, the “Meeting Materials”) to the Intermediaries for distribution to Non-Registered Holders. 
Intermediaries are required to forward the Meeting Materials to Non-Registered Holders, and often use a service 
company (usually Broadridge Investor Services Inc.) for this purpose. 
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Non-Registered Holders will either: 

(a) typically, be provided with a voting instruction form which is not signed by the Intermediary and which, 
when properly completed and signed by the Non-Registered Holder and returned to the Intermediary or its 
service company, will constitute voting instructions which the Intermediary must follow. Non-Registered 
Holders must properly complete and sign the voting instruction form and submit it to the Intermediary or its 
service company in accordance with the instructions provided on the voting instruction form. In certain 
cases, the Non-Registered Holder may provide such voting instructions to the Intermediary or its service 
company through the internet or through a toll-free telephone number, in accordance with the instructions 
provided on the voting instruction form; or 

(b) less commonly, be given a form of proxy which has already been signed by the Intermediary (typically by a 
facsimile, stamped signature), which is restricted to the number of shares beneficially owned by the Non-
Registered Holder but which is otherwise not completed. In this case, the Non-Registered Holder who 
wishes to vote should properly complete the proxy form and submit it to Computershare Investor Services 
Inc. (Attention: Proxy Department), 100 University Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1 by no 
later than 10:00 a.m. (Toronto time) on July 2, 2013 or, if the Meeting is adjourned or postponed, not later 
than two Business Days before the Meeting or any subsequent adjournments or postponements thereof at 
which the proxy is to be used. The time limit for the deposit of proxies may be waived by the chairman of 
the Meeting at his discretion, without notice. 

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of the 
Multiple Voting Shares and Subordinate Voting Shares of Look which they beneficially own. Look intends to pay 
for Intermediaries to deliver proxy-related materials to “objecting beneficial owners” and Form 54-101F7 (the 
request for voting instructions), in accordance with National Instrument 54-101 Proxy Solicitation. 

Should a Non-Registered Holder who receives a voting instruction form wish to vote at the Meeting in person (or 
have another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should 
print his or her own name, or that of such other person, on the voting instruction form and return it to the 
Intermediary or its service company. Should a Non-Registered Holder who receives a form of proxy wish to vote at 
the Meeting in person (or have another person attend and vote on behalf of the Non-Registered Holder), the Non-
Registered Holder should strike out the names of the persons set out in the proxy form and insert the name of the 
Non-Registered Holder or such other person in the blank space provided and submit it to Computershare Investor 
Services Inc. at the address set out above. 

In all cases, Non-Registered Holders should carefully follow the instructions of their Intermediary, including those 
regarding when, where, and by what means the voting instruction form or proxy form must be delivered. 

Non-Registered Shareholders who wish to revoke their proxies must arrange for their respective Intermediaries to 
revoke their proxies on their behalf in accordance with the instructions of, and within the time limits established by, 
such Intermediaries. 

Exercise of Discretion  

The persons named in the form of proxy accompanying this Circular will vote or withhold from voting the Multiple 
Voting Shares and/or Subordinate Voting Shares in accordance with the instructions from the Shareholder, on any 
ballot that may be called for. If a choice is specified with respect to any matter to be acted upon, the Multiple Voting 
Shares and Subordinate Voting Shares will be voted accordingly. 

Where no choice has been specified by the Shareholder, or if both choices have been specified, such Multiple 

Voting Shares and Subordinate Voting Shares will be voted in favour of the matters identified in the Notice of 

Meeting.  

The enclosed form of proxy, when properly completed and delivered and not revoked, confers discretionary 
authority upon the persons appointed proxyholders thereunder to vote with respect to any amendments or variations 
of matters identified in the Notice of Meeting and with respect to other matters which may properly come before the 
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Meeting. At the time of the printing of this Circular, management of Look knows of no such amendment, variation 
or other matter which may be presented to the Meeting.  

Voting Securities and Principal Holders Thereof 

As at the date hereof, there are 66,164,930 Multiple Voting Shares and 73,536,594 Subordinate Voting Shares of 
Look issued and outstanding. Each Multiple Voting Share entitles the holder thereof to 150 votes while each 
Subordinate Voting Share entitles the holder thereof to one vote. Based on the number of issued and outstanding 
shares as at the date hereof, the holders of the Subordinate Voting Shares hold in the aggregate approximately 0.7% 
of the aggregate voting rights attached to the issued and outstanding shares of Look. 

Principal Shareholders 

As at the date hereof, to the knowledge of Look, the following are the only persons who beneficially own, directly or 
indirectly, or exercise control or direction over, more than 10% of the Multiple Voting Shares or Subordinate Voting 
Shares of Look: 

Name 

Number of 

Multiple 

Voting Shares 

Percentage 

of Class 

Number of 

Subordinate 

Voting 

Shares 

Percentage 

of Class 

Number of 

Issued 

Shares 

Percentage 

of Total 

Issued 

Shares 

UBS Wireless 
Services Inc.(1) 
Toronto, Ontario 

12,434,478 18.8% 15,291,308 20.8% 27,725,786 19.8% 

Canyon Creek 
Management Services 
Inc.(1) (2) 

12,430,000 18.8% 14,630,000 19.9% 27,060,000 19.4% 

Arthur Silber(1) 13,045,633 19.7% 14,656,510 19.9% 27,702,143 19.8% 
(1) Based on publicly available filings. 
(2) A corporation controlled by Mr. Andrew Kim. 

Take-Over Bid Protection 

As required by National Instrument 51-102 Continuous Disclosure Obligations, the following is a summary of the 
right of holders of Look’s Subordinate Voting Shares to participate if a take-over bid is made for Look’s Multiple 
Voting Shares. 

In the event that an offer (the “Offer”) is made to purchase Multiple Voting Shares of Look and the Offer is one 
which must, pursuant to applicable securities legislation, be made to all or substantially all the holders of Multiple 
Voting Shares of Look, each Subordinate Voting Share of Look will become convertible at the option of the holder, 
at any time commencing eight days after the Offer is made and ending at the expiration of the Offer, into one 
Multiple Voting Share of Look. The conversion right may be exercised only for the purpose of depositing the 
resulting Multiple Voting Shares in response to the Offer and the transfer agent and registrar of Look will deposit 
the resulting Multiple Voting Shares on behalf of the shareholder. No share certificates representing Multiple Voting 
Shares will be delivered to the shareholder in such circumstances. 

If: (i) Multiple Voting Shares resulting from the conversion and deposited pursuant to the Offer are subsequently 
withdrawn by the shareholder or are not taken up by the offeror; or (ii) the Offer is abandoned or withdrawn by the 
offeror, such Multiple Voting Shares will be re-converted into Subordinate Voting Shares of Look and a share 
certificate representing the Subordinate Voting Shares will be sent to the shareholders by the transfer agent and 
registrar of Look. 

In the event that the offeror takes up and pays for the Multiple Voting Shares resulting from conversion, the transfer 
agent and registrar of Look will deliver to the holders thereof the consideration paid for such shares by the offeror. 
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In light of the foregoing, there will be no right to convert Subordinate Voting Shares of Look into Multiple Voting 
Shares of Look in the following cases: 

(a) the offeror is not required under applicable securities legislation or the rules of a stock exchange on which 
the Multiple Voting Shares of Look are then listed to be made to all or substantially all holders of Multiple 
Voting Shares who are in a province of Canada to which the legislation applies, that is, the Offer is an 
“exempt take-over bid” within the meaning of the foregoing securities legislation; 

(b) an offer to purchase Subordinate Voting Shares is made concurrently with the Offer to purchase Multiple 
Voting Shares and the two offers are identical with respect to price per share, percentage of outstanding 
shares for which the offer is made, and in all other material respects. The offer to purchase the Subordinate 
Voting Shares must be unconditional, subject to the exception that the offer for the Subordinate Voting 
Shares may contain a condition to the effect that the offeror not be required to take up and pay for 
Subordinate Voting Shares tendered in response to the offer if no shares are purchased pursuant to the 
contemporaneous Offer for the Multiple Voting Shares; or 

(c) holders of Multiple Voting Shares representing, in the aggregate, more than 50% of the then outstanding 
Multiple Voting Shares of Look (excluding shares owned immediately prior to the Offer by the offeror and 
any party acting jointly or in concert with the offeror, as defined in the relevant securities legislation) 
certify to the transfer agent and registrar and to the Secretary of Look that they will not tender any shares in 
response to the Offer for the Multiple Voting Shares and such certificate is not withdrawn during the offer 
period. 

BUSINESS OF THE MEETING 

The completion of the Transactions is conditional upon, among other things, the Shareholders having approved the 
Transaction Resolution and either the Capital Reorganization Resolution or the Ratification Resolution. If the 
Transaction Resolution is approved, Shareholders will be asked to consider each of the Ratification Resolution, the 
Capital Reorganization Resolution and the Name Change Resolution. If both the Capital Reorganization Resolution 
and the Ratification Resolution are approved, it is currently anticipated that Look will proceed with the Capital 
Reorganization. However, the Capital Reorganization Resolution authorizes the Board, without further notice to or 
approval of the Shareholders, subject to the terms of the Purchase Agreement and the Subscription Agreements, to 
elect to not proceed with the Capital Reorganization. The Board reserves the right, in the event that both the Capital 
Reorganization Resolution and the Ratification Resolution are approved, to not proceed with the Capital 
Reorganization. The Board will make its final determination based on all relevant factors, including the number of 
Multiple Voting Shares and Subordinate Voting Shares, if any, in respect of which dissent rights are exercised in 
connection with the Capital Reorganization Resolution. If the Shareholders adopt both the Capital Reorganization 
Resolution and the Ratification Resolution, Look will issue a press release as soon as practicable following the 
Meeting to inform the Shareholders whether or not the Capital Reorganization will be implemented. If the 
Shareholders adopt the Name Change Resolution, Look will proceed to change its name as soon as practicable after 
the Closing of the Transactions. 

Transaction Resolution 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to adopt the Transaction 
Resolution, the full text of which is attached as Schedule “A” to this Circular, approving, among other things, the 
Acquisition by Look of all of the outstanding Sunwave Shares and the concurrent issuance of 30,446,767 Multiple 
Voting Shares and 33,838,947 Subordinate Voting Shares to the Look Investors. 

The Transaction Resolution must be approved by at least a majority of the votes cast by the Shareholders present in 
person or by proxy at the Meeting, voting as a single class. 

Notwithstanding the foregoing, the Transaction Resolution authorizes the Board, without further notice to or 
approval of the Shareholders, subject to the terms of the Purchase Agreement and the Subscription Agreements, to 
elect to not proceed with the Transactions. 
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The Board unanimously recommends that Shareholders vote in favour of the Transaction Resolution. It is the 

intention of the nominees designated in the enclosed form of proxy to vote the shares in respect of which they 

are appointed proxy in favour of the Transaction Resolution, unless the Shareholder who has given such 

proxy has directed that the shares be otherwise voted. 

Ratification Resolution 

In the event that the Transaction Resolution is adopted, Shareholders will be asked to consider, and if deemed 
advisable, to adopt the Ratification Resolution, the full text of which is attached as Schedule “B” to the Circular, 
approving: 

(a) the ratification of the current capital structure of Look; and 

(b) the issuance of the Multiple Voting Shares and the Subordinate Voting Shares forming part of the 
Consideration Shares and the Private Placement Shares. 

In order to be approved, the Ratification Resolution must be approved by at least a majority of the votes cast by the 
Shareholders (other than Shareholders who are Excluded Shareholders) present in person or by proxy at the 
Meeting, voting as a single class. As of the date of this Circular, management of Look believes that the shares held 
by UBS Wireless Services Inc., Canyon Creek Management Services Inc., Arthur Silber and Lawrence Silber must 
be excluded from the vote on the Ratification Resolution. Accordingly, management is aware of 38,083,011 
Multiple Voting Shares, or 57.56% of the currently issued and outstanding Multiple Voting Shares, and 44,702,818 
Subordinate Voting Shares, or 60.79% of the currently issued and outstanding Subordinate Voting Shares, that must 
be excluded from the vote on the Ratification Resolution. 

Notwithstanding the foregoing, the Ratification Resolution authorizes the Board, without further notice to or 
approval of the Shareholders, subject to the terms of the Purchase Agreement and the Subscription Agreements, to 
elect to proceed with the Capital Reorganization if the Capital Reorganization Resolution is approved. 

The Board unanimously recommends that Shareholders vote in favour of the Ratification Resolution. It is the 

intention of the nominees designated in the enclosed form of proxy to vote the shares in respect of which they 

are appointed proxy in favour of the Ratification Resolution, unless the Shareholder who has given such 

proxy has directed that the shares be otherwise voted. 

Capital Reorganization 

In the event that the Transaction Resolution is adopted, Shareholders will be asked to consider, and if deemed 
advisable, to adopt the Capital Reorganization Resolution, the full text of which is attached as Schedule “C” to the 
Circular, authorizing, among other things, an amendment to the articles of Look in order to: 

(a) change the designation of the Subordinate Voting Shares to “Common Shares”; 

(b) exchange the issued and outstanding Multiple Voting Shares into Common Shares on a one-for-one basis; 
and 

(c) remove the Multiple Voting Shares and Class A non-voting shares from the authorized capital of Look,  

so that upon receipt of a certificate of amendment pursuant to the CBCA, the authorized capital of Look shall consist 
of an unlimited number of Common Shares and an unlimited number of preference shares. The amendment will not 
affect the preference shares which Look is authorized to issue. If the amendment is adopted by the Shareholders at 
the Meeting, the terms and conditions of the Common Shares shall be substantially similar to those of the 
Subordinate Voting Shares. A copy of the proposed share provisions for the Common Shares and preference shares 
is attached to this Circular as Schedule “E”. 

In order to be approved, the Capital Reorganization Resolution requires the affirmative vote of not less than two 
thirds of the votes of the holders of the Multiple Voting Shares and Subordinate Voting Shares present in person or 
by proxy at the Meeting, each voting separately as a class. 
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Notwithstanding the foregoing, the Capital Reorganization Resolution authorizes the Board, without further notice 
to or approval of the Shareholders, subject to the terms of the Purchase Agreement and the Subscription 
Agreements, to elect to not proceed with the Capital Reorganization. 

If the Capital Reorganization Resolution is approved at the Meeting and Look determines to proceed with the 
Capital Reorganization, Look will mail to each registered Shareholder, a letter of transmittal and instruction letter. 
Shareholders of record will be requested to complete and return the letter of transmittal along with their Multiple 
Voting Shares certificates and/or Subordinate Voting Shares certificates to Computershare Investor Services Inc., 
who will issue and deliver to them certificates representing the Common Shares to which they are entitled. 

The Board unanimously recommends that Shareholders vote in favour of the Capital Reorganization 

Resolution. It is the intention of the nominees designated in the enclosed form of proxy to vote the shares in 

respect of which they are appointed proxy in favour of the Capital Reorganization Resolution, unless the 

Shareholder who has given such proxy has directed that the shares be otherwise voted. 

Name Change Resolution 

In the event that the Transaction Resolution is adopted, Shareholders will be asked to consider, and if deemed 
advisable, to adopt the Name Change Resolution, the full text of which is attached as Schedule “D” to the Circular, 
authorizing an amendment to the articles of Look in order to change the name of Look to “ONEnergy Inc.” or such 
other name as may be approved by the Board and the applicable regulatory authorities. The Resulting Issuer’s stock 
symbol will also change to “OEG”. 

In order to be approved, the Name Change Resolution requires the affirmative vote of not less than two thirds of the 
votes cast by the Shareholders present in person or by proxy at the Meeting, voting as a single class. In addition, 
implementation of the Name Change Resolution is also subject to the approval of the TSX-V. 

Notwithstanding the foregoing, the Name Change Resolution authorizes the Board, without further notice to or 
approval of the Shareholders, to elect to not proceed with filing articles of amendment in order to change the name 
of Look. 

The Board unanimously recommends that Shareholders vote in favour of the Name Change Resolution. It is 

the intention of the nominees designated in the enclosed form of proxy to vote the shares in respect of which 

they are appointed proxy in favour of the Name Change Resolution, unless the Shareholder who has given 

such proxy has directed that the shares be otherwise voted. 

THE TRANSACTIONS 

Summary of the Transactions 

Pursuant to the Purchase Agreement, Look will acquire all of the issued and outstanding Sunwave Shares for 
aggregate consideration of $1 million. The consideration for the Sunwave Shares will be satisfied through the 
issuance of 3,382,974 Multiple Voting Shares and 3,759,883 Subordinate Voting Shares, each valued at $0.14 per 
share. Concurrently with the execution of the Purchase Agreement, Look entered into the Subscription Agreements 
pursuant to which Look will issue 30,446,767 Multiple Voting Shares and 33,838,947 Subordinate Voting Shares, 
on a private placement basis, to the Look Investors at a price of $0.14 per share for aggregate subscription proceeds 
of $9,000,000. The Multiple Voting Shares and Subordinate Voting Shares to be issued pursuant to the Transactions 
will be issued in the same proportion as the number of Multiple Voting Shares and Subordinate Voting Shares 
currently outstanding. If Look’s shareholders vote to approve the Capital Reorganization Resolution, Look will issue 
a number of Common Shares pursuant to the Transactions that is economically equivalent to the number of Multiple 
Voting Shares and Subordinate Voting Shares described above. 

Each of the Acquisition and the Private Placement is conditional upon the completion of the other. The Transactions 
are also conditional upon TSX-V acceptance, Look’s shareholders approving the Transactions, and either ratifying 
Look’s existing dual class share structure or voting to collapse the dual class share structure into a single class of 
Common Shares, in each case in accordance with applicable laws and the rules of the TSX-V. 
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Upon completion of the Transactions, Stanley H. Hartt and Stephen J.J. Letwin will be appointed as directors of the 
Resulting Issuer and will be joined on the Board by Lawrence Silber and David A. Rattee, two of the current 
independent directors of Look. Mark J. Lewis, a former director and the current Chief Executive Officer of OCE, 
will be appointed Chief Executive Officer of the Resulting Issuer, Robert Weir, President of Sunwave, will be 
appointed Chief Operating Officer of the Resulting Issuer and C. Fraser Elliott will serve as Chief Financial Officer 
and Corporate Secretary of the Resulting Issuer. Based on the terms of the Transactions, Look has applied to the 
TSX-V to have its listing graduated from the NEX Board to Tier 1 of the TSX-V. The completion of the Acquisition 
will constitute a “change of business” under the rules of the TSX-V. 

Upon completion of the Transactions, OCE. will own 3.4% of the Multiple Voting Shares and 3.4% of the 
Subordinate Voting Shares. Similarly, the Look Investors will collectively hold 30.4% of the Multiple Voting Shares 
and 30.4% of the Subordinate Voting Shares. Each of the Look Investors are at arm’s length to Look (other than C. 
Fraser Elliott, the Chief Financial Officer of Look) and, to the knowledge of Look, none of them are acting jointly or 
in concert with one another with respect to their investment in Look. 

Background to the Transactions  

The decision of the Board to unanimously determine that the Transactions are in the best interests of Look and to 
recommend that Shareholders vote in favour of the Transaction Resolution were made following a process that was 
ongoing for several years and as a result of the evaluation and negotiation of the Transactions and the related 
agreements by Look’s independent directors. The following is a summary of the material events that preceded the 
public announcement of the Transactions. 

Following the sale of Look’s spectrum and broadcast license in September of 2009 and the resignation of Look’s 
former directors and executive officers en masse in July of 2010, the Board has pursued a strategy of seeking to 
preserve its capital, maximize the value of its remaining assets and assess available options for maximizing returns 
to shareholders, including opportunities to realize value for its principal non-cash asset of approximately $166 
million in tax attributes. Throughout this process, the Board has engaged in discussions and negotiations with 
numerous third parties regarding a broad range of potential transactions. 

Concurrently with the process of evaluating potential transactions, Look has sought to recover from certain former 
directors and officers of Look approximately $20.0 million of “restructuring awards” paid in 2009, of which 
approximately $15.7 million was paid to the directors and officers named in the claim, from the net proceeds of 
approximately $64.0 million realized by Look on the sale of its spectrum license in 2009. Look formally issued a 
statement of claim against these defendants in July of 2011 and has received statements of defence. Look has filed a 
reply and is continuing to vigorously pursue these claims. 

On November 9, 2012, the Court issued an order approving a process by which Unique Broadband Systems Inc. 
(“UBS”), then Look’s largest Shareholder, would seek offers for the purchase of all or part of the 24,846,578 
Multiple Voting Shares and 29,921,208 Subordinate Voting Shares that UBS then indirectly held. In response, the 
Board formed a special committee of independent directors (the “Special Committee”) to ensure that the interests 
of Look and its Shareholders (other than UBS) were taken into account, protected and advanced in the context of 
that process and to consider any alternatives to any transaction that may arise pursuant to or as a result of that 
process.  

On December 18, 2012, Look entered into a support agreement (the “Support Agreement”) with Robert Ulicki and 
Jeffrey Gavarkovs pursuant to which Messrs. Ulicki and Gavarkovs agreed to make an offer to acquire up to 
45,000,000 Multiple Voting Shares for $0.11 per share in cash (the “December Offer”). The Special Committee 
determined that the December Offer was in the best interests of Look. While the Board did not make a 
recommendation to Shareholders with respect to the December Offer, the Special Committee approved the 
December Offer and the Support Agreement because the Special Committee believed that Shareholders should have 
the opportunity to consider for themselves whether to accept the December Offer, and because the Special 
Committee believed that the offer might stimulate additional interest in a superior transaction involving Look. In 
addition, based on available information, the Special Committee concluded that the UBS sales process was unlikely 
to result in a transaction that was available to Shareholders other than UBS. The Special Committee also concluded 
that the December Offer may not be available if Look waited until the UBS sales process, which had at that time 
been extended until at least January 10, 2013, was complete. 
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On January 8, 2013, an affiliate of NWT Uranium Corp. publicly announced an intention to make an all cash offer 
(the “NWT Announcement”) to acquire up to 33,260,968 Multiple Voting Shares at a price of $0.125 per share. 
Look did not receive any communications from NWT regarding the NWT Announcement or the potential offer, and 
NWT ultimately did not proceed with the offer. 

Following the public announcement of the December Offer and the NWT Announcement, Look received a number 
of proposals from third parties for alternative transactions, including a revised proposal from the principals of OCE. 
As a result of these proposals and the announcement of the NWT Announcement, Look agreed to amend the Support 
Agreement to delay the December Offer.  

In accordance with the terms of the Support Agreement, Look, under the supervision of the Board and with the 
assistance of its advisors, met with a number of the third parties who had submitted an alternative proposal and 
carefully evaluated and negotiated each proposal that the Board believed could reasonably be expected to result in a 
transaction that was more favourable, from a financial point of view, to the December Offer. After the Board had 
received final offers from each of those parties, the Board determined that the proposal with respect to the 
Transactions had the greatest probability of leading to a transaction that was more favourable, from a financial point 
of view, than the December Offer, as well as the other alternative transaction proposals received by Look. 

Over the following weeks, Look, under the supervision of the Board and with the assistance of its advisors, 
negotiated the terms of the Transactions with OCE and the Look Investors and their respective representatives. 
Among other things, Look negotiated an increase in the price of the Shares from $0.13 to $0.14 and negotiated more 
favourable non-financial terms than were contemplated by the initial proposal regarding the Transactions. In 
addition, Look engaged Grant Thornton to perform certain financial analyses to assist the Board in supporting an 
appropriate value for Sunwave. As a result of this process, the Board unanimously determined that it would be in the 
best interests of Look to terminate the Support Agreement with Messrs. Ulicki and Gavarkovs and to enter into the 
Purchase Agreement and the Subscription Agreements, and to recommend that Shareholders vote in favour of the 
Transactions. 

On the morning of March 26, 2013, Look terminated the Support Agreement and paid the termination fee of 
$225,000. Subsequently, Look, Sunwave and OCE entered into the Purchase Agreement and Look and the Look 
Investors entered into the Subscription Agreements. The Multiple Voting Shares and Subordinate Voting Shares 
were halted from trading and the Transactions were publicly announced. 

Recommendations of the Board 

The Board has unanimously determined that the Transactions are in the best interests of Look and are fair to the 
Shareholders. Accordingly, the Board has unanimously approved the Transactions and recommends that 
Shareholders vote in favour of the Transaction Resolution. 

Reasons for the Board’s Recommendation 

In making its determinations, the Board considered a number of substantive factors and benefits associated with the 
Transactions, the Purchase Agreement and Subscription Agreements: 

1. The prospects and potential for growth (including both organic and inorganic) of Sunwave’s business. 

2. The Consideration Shares and the Private Placement Shares value the Multiple Voting Shares and 
Subordinate Voting Shares at $0.14 per share, which represents a significant premium to the market price 
of the shares as of the date immediately prior to the public announcement of the Transactions. 

3. The fact that the Look Investors committed to invest $9,000,000 as part of the Transactions. 

4. The pricing analysis applied by Grant Thornton supported the purchase price for Sunwave. 

5. The experience and expertise of the new directors and officers that will be appointed upon completion of 
the Transactions. 
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6. Upon completion of the Transactions, it is anticipated that the Multiple Voting Shares and Subordinate 
Voting Shares (or the Common Shares, if the Capital Reorganization is implemented) will be listed on Tier 
1 of the TSX-V, which will, among other things, enhance the liquidity of the Multiple Voting Shares and 
Subordinate Voting Shares and provide Look with greater flexibility in financing its operations and growth. 

7. The consideration under the Acquisition is paid entirely in Multiple Voting Shares and Subordinate Voting 
Shares and does not require a cash payment by Look. 

8. The Consideration Shares and the Private Placement Shares are being issued in the same proportions as the 
number of Multiple Voting Shares and Subordinate Voting Shares that are currently outstanding. 

9. Look negotiated more favourable terms for the Transactions than were initially proposed by OCE and the 
Look Investors, including an increase in the price of the Multiple Voting Shares and Subordinate Voting 
Shares from $0.13 to $0.14. 

10. Look is not required to pay any termination or similar payment in the event that the Transactions are not 
completed for any reason. 

In making its determinations, the Board also observed that a number of procedural safeguards were and are present 
to permit the Board to represent effectively the interests of Look, the Shareholders and Look’s other stakeholders, 
including the following: 

1. The evaluation and negotiation process was conducted under the oversight of three directors who are 
independent of management and Look and who have no financial interest in the Transactions that is 
different from that of the Shareholders. 

2. The directors met formally on numerous occasions, and the directors had additional informal conferences 
among themselves, and with their advisors. 

3. The directors received legal advice from Goodmans LLP. 

4. The directors received financial advice from Grant Thornton LLP. 

5. UBS, with the assistance of its advisors, conducted a lengthy sales process for all of or part of the 
24,846,578 Multiple Voting Shares and 29,921,208 Subordinate Voting Shares it then held resulting in the 
sale of 12,430,000 Multiple Voting Shares and 14,630,000 Subordinate Voting Shares at $0.14 per share in 
February 2013. The Board believes this sale is significant in establishing a fair market value for the 
Multiple Voting Shares and Subordinate Voting Shares. 

In making its determinations, the Board also considered a variety of uncertainties, risks and other factors concerning 
the Transactions and the Purchase Agreement and Subscription Agreements (which the Board concluded were 
outweighed by the potential benefits described above), including the following: 

1. Sunwave has a limited history of operations and there is no assurance that Sunwave will achieve the 
financial results anticipated by its management. 

2. Risks associated with Sunwave’s business, including those related to customer acquisitions and customer 
attrition, energy consumption, energy prices and gross margin per customer and the other risks described 
under “Risk Factors”. 

3. The fact that, unlike the December Offer, the Transactions do not provide existing Shareholders with the 
opportunity to immediately liquidate any portion of their Multiple Voting Shares and/or Subordinate 
Voting Shares (though the Board recognized that the issuance of the Consideration Shares and the Private 
Placement Shares, as well as the anticipated graduation of Look to Tier 1 of the TSX-V, is likely to 
enhance the liquidity of the Multiple Voting Shares and Subordinate Voting Shares following completion 
of the Transactions). 
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4. The fact that Look was required to pay a $225,000 termination fee to Messrs. Ulicki and Gavarkovs to 
terminate the Support Agreement and there is no assurance that the Transactions will be completed. 

5. The nature of Look’s material assets (other than cash), being its tax attributes and claims against certain 
former directors and officers, make it difficult to determine the fair market value of the Multiple Voting 
Shares and Subordinate Voting Shares, and Look did not obtain a valuation of the Multiple Voting Shares 
and Subordinate Voting Shares or an opinion as to whether a price of $0.14 per share is fair, from a 
financial point of view, to Shareholders (given the nature of Look’s assets and the difficulty in determining 
a fair market value for the Multiple Voting Shares and Subordinate Voting Shares, the directors considered 
that the costs of any such valuation or opinion would outweigh the limited benefit to Shareholders). 

6. Look was restricted by the terms of the Support Agreement from considering potential transactions other 
than those that were received on an unsolicited basis. 

7. The limitations contained in the Purchase Agreement on Look’s ability to solicit alternative transactions 
from third parties following execution of the Purchase Agreement.  

8. The conditions to the parties’ obligation to complete the Transactions and the rights of OCE and the Look 
Investors to terminate the Purchase Agreement and/or Subscription Agreements in certain circumstances. 

9. Other risks associated with the parties’ ability to complete the Transactions. 

Securities Law Matters  

The issue of the Consideration Shares and Private Placement Shares to OCE and the Look Investors, respectively, 
will be exempt from prospectus and registration requirements of applicable Canadian securities laws. All of such 
Consideration Shares and Private Placement Shares will be subject to a four-month hold period commencing on the 
date of Closing. 

The officers and directors of Look, holding in the aggregate approximately 0.4% of the issued and outstanding 
Multiple Voting Shares and 0.3% of the issued and outstanding Subordinate Voting Shares, have indicated their 
support for the Transactions. 

The Purchase Agreement 

The Acquisition will be carried out pursuant to the Purchase Agreement. The following is a summary of the 
principal terms of the Purchase Agreement. This summary does not purport to be complete and is qualified in its 
entirety by reference to the Purchase Agreement, which has been filed by Look on SEDAR at www.sedar.com. 

On March 26, 2013, Look, Sunwave and OCE entered into the Purchase Agreement pursuant to which the parties 
agreed that, subject to the terms and conditions set forth in the Purchase Agreement, Look would acquire all of the 
issued and outstanding Sunwave Shares from OCE. As a result of the Acquisition, Look will issue the Consideration 
Shares to OCE. 

Mutual Conditions to the Acquisition Becoming Effective  

The obligations of Look, OCE and Sunwave to complete the transactions contemplated by the Purchase Agreement 
are subject to the satisfaction of or compliance with, as of Closing, each of the following conditions:  

(a) All necessary regulatory approvals, including the conditional approval of the TSX-V to the Acquisition, 
shall have been obtained on terms satisfactory to Look and OCE, each acting reasonably. 

(b) The TSX-V shall have conditionally approved the listing of the Multiple Voting Shares and the Subordinate 
Voting Shares (including the Consideration Shares and the Private Placement Shares), in each case subject 
only to Look providing the TSX-V certain required documentation, as is customary. 
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(c) The Acquisition shall have been approved by the Shareholders in accordance with applicable Law and the 
rules of the TSX-V. 

(d) The Shareholders shall have approved, in accordance with applicable Law and the rules of the TSX-V, 
either (i) the continuation of Look’s existing capital structure and the issuance of the Consideration Shares 
and the Private Placement Shares, or (ii) an amendment to Look’s articles pursuant to which the terms of 
the Multiple Voting Shares and/or Subordinate Voting Shares are amended to create a single class of 
Common Shares (with terms substantially equivalent to the existing terms of the Subordinated Voting 
Shares, unless OCE and Look otherwise agree). 

(e) All of the conditions of closing set forth in each of the Subscription Agreements shall have been satisfied or 
waived in accordance with the terms of each of the Subscription Agreements and the transactions 
contemplated by the Subscription Agreements shall be completed contemporaneously with the Acquisition. 

(f) If the Transactions are subject to the TSX-V’s sponsorship requirements, a qualified brokerage firm 
acceptable to OCE and Look, acting reasonably, shall have agreed to sponsor the Transactions and shall 
have filed a sponsorship report satisfactory to the TSX-V. Alternatively, the Buyer shall have obtained 
from the TSX-V a waiver of the sponsorship requirement for the Acquisition. 

(g) There shall have been no action taken under any applicable law or by any governmental authority which: 

(i) makes it illegal or otherwise directly or indirectly restrains, enjoins or prohibits the completion of 
the Acquisition, or 

(ii) results or could reasonably be expected to result in an order of damages, directly or indirectly, 
relating to the Acquisition which is, or could be, materially adverse to Sunwave or Look, 
respectively, on a consolidated basis. 

(h) Look shall have entered into the Sub-Lease. 

(i) Look, OCE and Sunwave shall have entered into the Services Agreements. 

Conditions to the Obligations of Look  

The obligations of Look to complete the transactions contemplated by the Purchase Agreement are subject to the 
satisfaction of or compliance with, as of Closing, each of the following conditions: 

(a) All representations and warranties of OCE (i) set forth in the Purchase Agreement (other than 
representations with respect to Sunwave’s capitalization and OCE’s title to the Sunwave Shares) shall be 
true and correct in all respects, without regard to any materiality or material adverse effect qualification 
contained therein, as of the Closing except where the failure or failures of such representations and 
warranties, individually or in the aggregate, to be so true and correct in all respects would not reasonably be 
expected to result in a material adverse effect to Sunwave, and (ii) with respect to Sunwave’s capitalization 
and OCE’s title to the Sunwave Shares shall be true and correct in all respects as of the Closing. 

(b) OCE and Sunwave shall have performed or complied in all material respects with all of their respective 
obligations and covenants in the Purchase Agreement which are to be performed by them or complied with 
at or prior to Closing and each of OCE and Sunwave, respectively, shall deliver to Look at Closing a 
certificate signed by a senior officer of such party, in his or her capacity as an officer and not in his or her 
personal capacity, confirming the satisfaction of this condition. 

(c) Since March 26, 2013, there shall not have occurred, or have been disclosed to the public (if previously 
undisclosed to the public) any material adverse effect in respect of Sunwave. 

(d) Neither Sunwave nor any of its subsidiaries shall have any indebtedness other than certain permitted 
indebtedness and the Credit Facility shall be repaid in the manner set forth in the Purchase Agreement. 
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(e) The loans Sunwave made to OCE shall have been repaid in full in the manner set forth in the Purchase 
Agreement. 

Conditions to the Obligations of OCE  

The obligations of OCE to complete the transactions contemplated by the Purchase Agreement are subject to the 
satisfaction of or compliance with, as of Closing, each of the following conditions:  

(a) All representations and warranties of Look (i) set forth in the Purchase Agreement (other than 
representations with respect to the capitalization of Look and the Consideration Shares) shall be true and 
correct in all respects, without regard to any materiality or material adverse effect qualification contained 
therein, as of the Closing, except where the failure or failures of such representations and warranties, 
individually or in the aggregate, to be so true and correct in all respects would not reasonably be expected 
to result in a material adverse effect to Look, and (ii) with respect to the capitalization of Look and the 
Consideration Shares shall be true and correct in all respects as of Closing; 

(b) Look shall have performed or complied in all material respects with all of its obligations, covenants and 
agreements in the Purchase Agreement which are to be performed or complied with by it at or prior to the 
Closing, and Look shall deliver to OCE at Closing a certificate signed by a senior officer of Look, in his or 
her capacity as an officer and not in his or her personal capacity, confirming the satisfaction of this 
condition. 

(c) Since March 26, 2013, there shall not have occurred, or have been disclosed to the public (if previously 
undisclosed to the public) any material adverse effect in respect of Look. 

(d) Look shall have provided either (i) replacement security, in a form satisfactory to Shell, supporting the 
obligations of Sunwave in connection with the Base Contract for Sale and Purchase of Natural Gas between 
Shell and Sunwave, dated April 1, 2012 and the Master Swap Agreement between Shell and Sunwave, 
dated April 1, 2012, and Shell’s release of an OCE related party from the Guarantee Agreements in a form 
satisfactory to the OCE related party, acting reasonably; or (ii) an indemnity in favour of the OCE related 
party in the form agreed to by OCE, Look and Sunwave. 

Representations and Warranties  

The Purchase Agreement contains representations and warranties made by OCE to Look and representations and 
warranties made by Look to OCE. These representations and warranties were made solely for purposes of the 
Purchase Agreement and may be subject to important qualifications and limitations agreed to by the parties in 
connection with negotiating its terms or which have been disclosed in the disclosure letters exchanged by Look and 
OCE upon entering into the Purchase Agreement. Moreover, some of those representations and warranties are 
subject to a contractual standard of materiality or material adverse effect qualification different from that generally 
applicable to public disclosure to Shareholders, or are used for the purpose of allocating risk between the parties to 
the Purchase Agreement. For the foregoing reasons, Shareholders should not rely on the representations and 
warranties contained in the Purchase Agreement as statements of factual information at the time they were made or 
otherwise. 

Each of OCE and Look have made representations and warranties in the Purchase Agreement that are customary for 
a transaction similar to the Acquisition, including those relating to: organization; authority; execution; capitalization; 
and no violations. 
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Operation of the Businesses 

In the Purchase Agreement, both Look and Sunwave have agreed to certain customary negative and affirmative 
covenants relating to the operation of their respective businesses during the period from the date upon which the 
Purchase Agreement was signed until the earlier of the Closing and the time at which the Purchase Agreement is 
terminated in accordance with its terms. Each of Look and Sunwave will, among other things: conduct their business 
in the ordinary course consistent with past practice, use commercially reasonable efforts to maintain their goodwill 
and preserve their business and their relationships with all customers, landlords, suppliers, employees, consultants 
and others having business relationships with them, use commercially reasonable efforts to maintain in force their 
current policies of insurance and pay all premiums in respect of such insurance policies that become due, and avoid 
taking any actions, refrain from taking any action, permit any action to be taken or not taken, inconsistent with the 
Purchase Agreement, which might directly or indirectly interfere or affect the consummation of the Acquisition. 

Termination 

The Purchase Agreement may be terminated at any time prior to the Closing by Look or OCE, as the case may be: 

(a) by mutual consent of Look and OCE; 

(b) by Look or OCE if: 

(i) Closing shall not have occurred by the date that is 180 days after the execution of the Purchase 
Agreement; 

(ii) if there shall be passed any applicable law that makes consummation of the Acquisition illegal or 
otherwise prohibited; or 

(iii) if a meeting of the Shareholders is held to consider the Acquisition and the shareholders fail to 
approve the Acquisition in accordance with applicable laws and/or the rules of the TSX-V;  

(c) subject the notice periods and applicable cure periods, by Look if OCE or Sunwave shall have breached 
any of their respective representations, warranties, covenants or agreements described in paragraphs (a) and 
(b) under “The Transactions - The Purchase Agreement - Conditions to the Obligations of Look” would not 
be satisfied, provided that such breach has not been caused by the failure of Look to fulfill any of its 
obligations under the Purchase Agreement; or 

(d) subject the notice periods and applicable cure periods, by OCE if Look shall have breached any of its 
respective representations, warranties, covenants or agreements described in paragraphs (a) and (b) under 
“The Transactions - The Purchase Agreement - Conditions to the Obligations of OCE” would not be 
satisfied, provided that such breach has not been caused by the failure of Sunwave or OCE to fulfill any of 
their respective obligations under the Purchase Agreement. 

Post-Closing Reorganization 

Look and OCE have agreed, subject to the approval of the Name Change Resolution by the Shareholders, to change 
the name of Look to “ONEnergy Inc.”. 

Covenants of Look Regarding Non-Solicitation 

The Purchase Agreement provides that, except as otherwise contemplated by the Purchase Agreement (which 
includes seeking any required third party consents or approvals) or with the prior written consent of OCE, Look 
shall not directly or indirectly communicate with any person, other than OCE and Sunwave and the directors, 
officers, employees, agents and representatives of OCE and Sunwave, in respect of the issuance or transfer of any 
Multiple Voting Shares, Subordinate Voting Shares or the issuance or transfer of any other equity or debt securities 
of Look. 
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The Subscription Agreements 

The Private Placement will be carried out pursuant to the Subscription Agreements. The following is a summary of 
the principal terms of the Subscription Agreements. This summary does not purport to be complete and is qualified 
in its entirety by reference to the Subscription Agreements, the form of which has been filed by Look on SEDAR at 
www.sedar.com. 

On or after March 26, 2013, Look entered into a Subscription Agreement with each of the Look Investors pursuant 
to which Look agreed that, subject to the terms and conditions set forth in the Subscription Agreements, Look would 
issue 30,446,767 Multiple Voting Shares and 33,838,947 Subordinate Voting Shares, on a private placement basis, 
to the Look Investors at a price of $0.14 per share for aggregate subscription proceeds of $9,000,000. 

Conditions Precedent to the Private Placement 

Each of the Subscription Agreements provide that the obligations of the parties thereto to complete the transactions 
contemplated therein are subject to the satisfaction of or compliance with, as of Closing, each of the following 
conditions: 

(a) the satisfaction or waiver of all of the conditions set forth in the Purchase Agreement; 

(b) the substantially concurrent completion of the other subscriptions comprising the Private Placement in 
accordance with the terms of the other Subscription Agreements; 

(c) the accuracy of the representations and warranties of the Look Investors and Look contained in the 
Subscription Agreement, as if such representations and warranties were made as of the time of Closing; 

(d) the performance by each party of its respective covenants and obligations to be performed at or prior to the 
Closing; 

(e) Look having obtained all required regulatory approvals to permit the completion of the sale of the Private 
Placement Shares; 

(f) the Private Placement Shares having been conditionally approved for listing and posting for trading on the 
TSX-V, subject only to the completion of the Acquisition and Look providing the TSX-V certain required 
documentation, as is customary; 

(g) the Look Investors having delivered to Look one manually signed and duly completed representation letter 
pursuant to which the Look Investors will represent that they meet the securities laws exemption 
requirements necessary to effect the transactions contemplated in the Subscription Agreement; 

(h) the sale of the Private Placement Shares being exempt from the prospectus and registration requirements of 
applicable securities laws; and 

(i) the Look Investors having properly completed, signed and delivered any other documents required by 
applicable securities laws which Look reasonably requests. 

Representations and Warranties 

Each Subscription Agreement contains certain customary representations and warranties of the Look Investors, 
including those relating to: authority; capacity; and no violations. The Subscription Agreements also contains 
limited representations and warranties of Look that are customary for a private placement transaction. 
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Indemnity 

Pursuant to the Subscription Agreements, each Look Investor and Look will agree to indemnify the other party for 
any loss such party may incur as a result of a breach of any representation or warranty of the indemnifying party 
contained in the Subscription Agreement or in any document furnished therewith. 

Stock Exchange Approval 

The TSX-V has conditionally accepted the Transactions subject to Look fulfilling all of the requirements of the 
TSX-V. 

INFORMATION CONCERNING LOOK  

Name and Incorporation  

Look Communications Inc. is governed by the CBCA and its head and registered office is located at 333 Bay Street, 
Suite 3400 Toronto, Ontario M5H 2S7. 

Look Communications Inc. (“Pre-Amalgamation Look”) was formed on October 31, 1999 through an 
amalgamation under the CBCA of Look Communications Inc. (“Predecessor Look”) and I.D. Internet Direct Ltd. 
(“IDX”). Predecessor Look was itself the result of an amalgamation under the CBCA on April 30, 1998 of Look TV 
(Ontario) Inc. (incorporated on August 20, 1997) and Look Télé (Quebec) Inc. (incorporated on March 27, 1998). 
IDX commenced operations as an Internet service provider in January 1995. IDX was formed on January 25, 1999 
through an amalgamation under the CBCA with its wholly-owned subsidiary, Canada Internet Direct Inc., 3564185 
Canada Inc. (which owned the former Internet Direct division of Tucows Interactive Limited) and Toronto Internet 
Exchange Limited. IDX carried on its Internet business in Quebec through its wholly-owned subsidiary, Delphi 
SuperNet Inc.  

In June 2003, Pre-Amalgamation Look filed articles of amendment in order to amend its share structure so as to 
create Class A non-voting shares in addition to the existing classes of common shares and preference shares. The 
amendment did not affect the preference shares. The Class A non-voting shares introduced were identical in all 
material respects to the common shares of Pre-Amalgamation Look, with the exception of the right to vote at 
meetings of Pre-Amalgamation Look’s shareholders.  

In February 2005, Pre-Amalgamation Look filed articles of amendment in order to amend its share structure 
whereby the Multiple Voting Shares were created and the outstanding common shares of Pre-Amalgamation Look 
were re-designated as the Subordinate Voting Shares. Effective April 2005, each outstanding common share was 
exchanged for one-half of a Multiple Voting Share and one-half of a Subordinate Voting Share, resulting in 
shareholders maintaining their respective voting and equity interests in Pre-Amalgamation Look. On January 1, 
2006, Look was formed through an amalgamation under the CBCA of Pre-Amalgamation Look, Look 
Communications (East) Inc., Look Communications (West) Inc., 6054447 Canada Inc., 376850 Canada Inc., 
3565602 Canada Inc. Edulook Corporation Inc., Canix Internet Exchange Ltd. and Internet Now Canada Inc. 

General Development of the Business 

History 

During fiscal 2009, Look sold its spectrum and broadcast license to Inukshuk Wireless Partnership (a joint venture 
between Rogers Communications and Bell Canada). 

Effective May 9, 2011, Look’s listing was transferred from Tier 1 of the TSX-V to Tier 2 as a result of Look no 
longer having a significant interest in a business or primary asset used to carry on business. 

On June 3, 2011 Look sold its land and building in Milton, Ontario for aggregate consideration of $3,050,000.  
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Effective Friday, November 25, 2011, Look’s listing was transferred to the NEX Board of the TSX-V. The trading 
symbol for the Multiple Voting Shares changed from “LOK” to “LOK.H”. The trading symbol for the Subordinate 
Voting Shares changed from “LOK.A” to “LOK.K”. 

On July 6, 2011, Look issued a statement of claim (the “Claim”) in the Court against certain former directors and 
certain former officers of Look in connection with the payment of approximately $20 million of “restructuring 
awards” paid in 2009, of which approximately $15.7 million was paid to the directors and senior officers named in 
the Claim (or their personal holding companies, as applicable) from the net proceeds of approximately $64 million 
realized by Look on the sale of its spectrum license in 2009. The former officers and directors named in the Claim 
collectively resigned effective July 21, 2010. None of the allegations in the Claim have been proven before the 
Court. The defendants have filed statements of defence and Look has filed a reply. 

On Friday, September 28, 2012, the Court dismissed applications and motions made by certain of Look’s former 
officers and directors and personal service companies for interim advances to finance their costs of defending claims 
made against them by Look. An appeal of this order was heard on May 27 and 28, 2013 and the decision is currently 
under reserve. 

Look continues to vigorously pursue its claims against the former directors and former officers named in the Claim 
(as well as their personal holding companies, as applicable) for payments, which Look believes were not in Look’s 
or its shareholders’ best interests. 

On March 13, 2012, Look paid a distribution of an aggregate amount of $6,985,076.20 to the holders of its Multiple 
Voting Shares and Subordinate Voting Shares, on a pro rata basis, as a return of capital of $0.05 for each 
outstanding Multiple Voting Share and Subordinate Voting Share. 

On December 24, 2012, Grant McCutcheon resigned as a director of Look, but remains the chief executive officer of 
Look. 

To simplify reporting and reduce related costs, on December 28, 2012, Look’s wholly-owned subsidiaries – Look 
Mobility Inc., Look Mobile Corporation, Look Communications Limited Partnership and Delphi Supernet Inc. - 
were dissolved. 

Other recent developments in the business of Look are discussed under “The Transactions — Background to the 

Transactions”. 

Selected Financial Information & Management’s Discussion and Analysis  

The following table presents selected financial information for Look for the periods indicated. This table should be 
read in conjunction with (i) the audited financial statements of Look for the years ended August 31, 2012 and 2011, 
(ii) the audited financial statements of Look for the years ended August 31, 2011 and 2010, and (iii) the unaudited 
interim financial statements of Look for the six months ended February 28, 2013 and February 29, 2012 and the 
respective notes thereto, which are attached in Schedule “F” to this Circular. 

 As at and for 

the Six Months 

ended Feb. 28, 

2013 ($) 

As at and for 

the Six Months 

ended Feb. 29, 

2012 ($) 

As at and for 

the Year ended 

Aug. 31, 2012 

($) 

As at and for 

the Year ended 

Aug. 31, 2011 

($) 

Total Expenses 587 1,097 4,495 4,515 
Amounts deferred in connection 
with the Transactions 

— — — — 

Management’s Discussion and Analysis of the financial condition and results of operations of Look for the fiscal 
years ended August 31, 2012 and 2011 and the six months ended February 28, 2013 and February 29, 2012 are 
included in Schedule “G” to this Circular.  
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Prior Sales  

No Multiple Voting Shares, Subordinate Voting Shares or securities convertible into Multiple Voting Shares and 
Subordinate Voting Shares have been issued by Look during the 12-month period prior to the date of this Circular. 

Description of Securities 

The holders of Subordinate Voting Shares and Multiple Voting Shares are entitled to participate equally with each 
other as to dividends and Look shall pay dividends thereon, as and when declared by the Board out of monies 
properly applicable to the payment of dividends, in amounts per share and at the same time on all such Subordinate 
Voting Shares and Multiple Voting Shares at the time outstanding as the Board may from time-to-time determine. In 
the event of the liquidation, dissolution or winding-up of Look or other distribution of assets of Look among its 
Shareholders for the purpose of winding-up its affairs, all the property and assets of Look which remain after 
payment to the holders of any shares ranking in priority to the Subordinate Voting Shares, Class A non-voting shares 
and Multiple Voting Shares in respect of payment upon liquidation, dissolution or winding-up of all amounts 
attributed and properly payable to such holders of such other shares in the event of such liquidation, dissolution or 
winding-up or distribution, shall be paid and distributed equally, share for share, to the holders of the Subordinate 
Voting Shares and Multiple Voting Shares, without preference or distinction. 

The holders of the Subordinate Voting Shares and the Multiple Voting Shares are entitled to receive notice of and to 
attend (in person or by proxy) and be heard at all meetings of the Shareholders of Look (other than separate 
meetings of the holders of shares of any other class of shares of Look or any other series of shares of such other 
class of shares) and to vote at all such meetings with each holder of Subordinate Voting Shares being entitled to one 
vote per Subordinate Voting Share held and each holder of Multiple Voting Shares entitled to 150 votes per Multiple 
Voting Share held at all such meetings. 

None of the Multiple Voting Shares or the Subordinate Voting Shares may be subdivided, consolidated, reclassified 
or otherwise changed unless contemporaneously therewith the other classes are subdivided, consolidated, 
reclassified or otherwise changed in the same proportion and in the same manner. 

For more information on the Multiple Voting Shares and Subordinate Voting Shares, see “General Proxy 

Information — Voting Securities and Principal Holders Thereof”. 

Stock Option Plan 

Look has established the Option Plan, which may, in appropriate circumstances, be used to reward, retain and/or 
attract directors, employees, and consultants. 

The Option Plan, as amended by the Board on January 13, 2005 and approved by shareholders on February 16, 
2005, permits the Board, on the recommendation of the Compensation and Human Resources Committee, to grant 
stock options to directors, employees and consultants of Look. The maximum number of Subordinate Voting Shares 
reserved for issuance under the Option Plan is 17,460,912, representing approximately 12% of the outstanding 
shares of Look on a fully-diluted basis. The exercise price of stock options is determined by the Board at the time of 
grant but may not be less than the closing price of the Subordinate Voting Shares on the NEX Board of the TSX 
Venture Exchange on the day preceding the grant. At the time of granting stock options, the Board sets a vesting 
schedule. The maximum period during which a stock option may be exercised is ten years. Stock options under the 
Option Plan may be granted for the purchase of Subordinate Voting Shares only. 

The Board determined to not grant any stock options during the fiscal years ended August 31, 2010, August 31, 
2011 and August 31, 2012. There are currently no options issued under the Option Plan. 

Upon Closing of the Transactions, it is anticipated that the Option Plan will be terminated and the Fixed Option Plan 
will be adopted by the board of directors of the Resulting Issuer. 
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Stock Exchange Price 

The Multiple Voting Shares and Subordinate Voting Shares are currently listed on the NEX Board of the TSX-V 
under the symbols “LOK.H” and “LOK.K”, respectively.  

The closing price of Multiple Voting Shares and Subordinate Voting Shares on the NEX Board of the TSX-V on 
March 25, 2013, the day immediately prior to the announcement of the Transactions, was $0.10 each. The following 
table summarizes the high and low trading prices and volumes of the Multiple Voting Shares and Subordinate 
Voting Shares on the NEX Board of the TSX-V for each of the periods indicated: 

 Multiple Voting Shares Subordinate Voting Shares 

Month High ($) Low ($) Volume High ($) Low ($) Volume 

June 1 – June 7, 2013(1) N/A N/A N/A N/A N/A N/A 
May 1 – May 31, 2013(1) N/A N/A N/A N/A N/A N/A 
April 2013(1) N/A N/A N/A N/A N/A N/A 
March 2013 0.10 0.10 28,771 0.10 0.10 1,376 
December 2012 – February 2013 0.115 0.08 673,690 0.13 0.085 466,089 
September 2012 – November 2012 0.1 0.08 247,586 0.1 0.075 521,566 
June 2012 – August 2012 0.12 0.075 271,728 0.09 0.075 569,907 
March 2012 – May 2012 0.15 0.075 707,998 0.13 0.075 932,158 
December 2011 – February 2012 0.15 0.11 235,728 0.15 0.11 248,808 
September 2011 – November 2011 0.12 0.07 890,468 0.14 0.08 733,168 
June 2011 – August 2011 0.15 0.09 1,153,207 0.14 0.1 1,360,333 
(1) In accordance with the policies of the TSX-V, both the Multiple Voting Shares and Subordinate Voting Shares have been subject to a 

trading halt since March 25, 2013, the day the Transactions were announced. 

Executive Compensation  

Compensation Discussion and Analysis 

The Compensation and Human Resources Committee is responsible for assisting the Board in its oversight of the 
compensation and assessment of Look’s executives. The current members of the Compensation and Human 
Resources Committee are David Rattee (Chairman), Lawrence Silber, and Henry Eaton. For more information, see 
“Information Concerning Look — Corporate Governance — Compensation” below. 

Look’s executive compensation program serves the purpose of attracting, motivating and retaining the executives 
needed to achieve its corporate objectives. Look’s compensation philosophy is to provide compensation that is 
appropriate in light of the current circumstances of Look. The primary objectives of the compensation program are 
to ensure that Look is able to attract and retain individuals that can assist the Board in pursuing the strategic goals of 
Look. These strategic goals currently include preserving its capital, maximizing the value of its remaining assets and 
assessing available options for maximizing returns to Shareholders. 

Base salaries provide executives with fixed compensation that the Board believes is appropriate given the current 
circumstances of Look. These salaries are paid in accordance with formal agreements. The Compensation and 
Human Resources Committee also exercises discretion in determining whether to grant annual and/or long-term 
incentives to executives (and other employees) based on the work and accomplishments of the individual for the 
year under review. 

In respect of the fiscal year ended August 31, 2012, the Board determined to not grant any incentive-based 
compensation to executives. Accordingly, Look’s executives received only base salaries and other benefits that they 
were entitled to receive under their employment agreements. As of the date of this Circular, the Board has not 
granted any incentive-based compensation to executives. 
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Summary of Compensation 

The following tables set out all annual and long-term compensation for services in all capacities to Look earned for 
the fiscal years ended August 31, 2010, August 31, 2011 and August 31, 2012 by the CEO and CFO of Look 
(collectively the “Named Executive Officers”). The table also includes all annual and long-term compensation for 
services in all capacities to Look earned for the six months ended February 28, 2013 by the Named Executive 
Officers. Look does not have any other “executive officers” (as such term is defined in National Instrument 51-102 – 
Continuous Disclosure Obligations). 

Summary Compensation Table 

Name and 

principal 

position Year 

Salary 

($) 

Share 

based 

awards 

($) 

Option 

based 

awards 

($) 

Non-equity incentive 

plan compensation 

($) 

Pension 

value 

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 

Annual 

incentive 

plans 

Long-

term 

incentive 

plans 

Grant 
McCutcheon  
Chief Executive 
Officer(1) 

2013(2) 60,000 — — — — — — 60,000 

2012 30,000(3) — — — — — — 30,000 

2011 — — — — — — — — 

2010 — — — — — — — — 

C. Fraser Elliott 
Chief Financial 
Officer 

2013(2) 37,500 — — — — — 7,221 44,721 

2012 75,000 — — — — — — 75,000 
2011 43,269 — — — — — — 43,269 

2010 — — — — — — — — 
(1) Grant McCutcheon served as acting Chief Financial Officer until C. Fraser Elliott was appointed Chief Financial Officer effective January 

17, 2011. 
(2) As of February 28, 2013. 
(3) As a result of the termination of the management services agreement with Unique Broadband Systems Inc. on May 19, 2012, Grant 

McCutcheon’s annual salary is now paid by Look in the amount of $120,000. 

Termination and Change of Control Benefits 

Effective January 17, 2011, C. Fraser Elliott was hired as Chief Financial Officer of Look. Look entered into a 
written employment agreement with Mr. Elliott on February 24, 2012. Pursuant to the terms of his employment 
contract, if Mr. Elliott is terminated for just cause he shall only be entitled to receive his basic salary and bonus 
which has accrued to the date of termination and remains unpaid. In the event that Mr. Elliott is terminated without 
just cause, then, in addition to his accrued and unpaid salary and bonus to the date of termination, he is entitled to a 
minimum of six months’ written notice, or pay in lieu of such notice, subject to the execution of a release in favour 
of Look (if no release is executed, Mr. Elliott would only be entitled to the entitlements available to him under 
applicable employment legislation). Any options that may be held by Mr. Elliott will terminate 30 days after the date 
of termination. Assuming that Mr. Elliott had been terminated by Look without just cause on August 31, 2012, the 
incremental payments and other benefits that Mr. Elliott would have been entitled to receive are estimated to be 
$44,721. 

Except as described above, Look is not currently a party to any contract or arrangement that provides payments to a 
Named Executive Officer following or in connection with any termination, resignation, retirement or a change of 
control of Look. 

Directors’ Compensation 

All non-executive directors are entitled to receive annual compensation comprised of: (i) an annual flat fee of 
$25,000, payable quarterly (as well as a per diem fee of $500 for each meeting in excess of the eighth meeting in a 
fiscal year); and (ii) an annual flat fee of $2,000 payable quarterly for the Chairman of each committee of the Board. 
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Under Look’s Option Plan, described above, directors may also be granted stock options from time to time by the 
Board on a discretionary basis. 

David Rattee and Lawrence Silber each received $15,000 for their service as members of the Special Committee. 

Compensation Paid to Directors during the Fiscal Year 

The following table sets out the amounts earned as compensation to the directors for their services as directors 
during the fiscal year ended August 31, 2012 and for the sixth months ended February 28, 2013: 

Name Year 

Fees Earned 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards 

($) 

Non-equity 

incentive 

plan 

compensation 

($) 

Pension 

value 

($) 

All other 

compensation 

($) 

Total 

($) 

Henry Eaton 2013(1) 6,250 — — — — — 6,250 
2012 29,000 — — — — — 29,000 

David A. Rattee 2013(1) 7,250 — — — — 15,000(2) 22,250 

2012 37,891 — — — — — 37,891 

Lawrence Silber 2013(1) 6,250 — — — — 15,000(2) 21,250 

2012 29,000 — — — — — 29,000 

(1) As of February 28, 2013. 
(2) Earned for their services as members of the Special Committee. 

Securities Authorized For Issuance Under Equity Compensation Plans  

The only equity compensation plan which Look has in place is the Option Plan. For more information on the Option 
Plan, see “Information Concerning Look — Stock Option Plan”.  

The following table sets out certain details as at the date hereof, with respect to compensation plans pursuant to 
which equity securities of Look are authorized for issuance. 

Plan category 

Number of securities to be 

issued upon exercise of 

outstanding options, 

warrants and rights 

(a) 

Weighted-average exercise 

price of outstanding 

options, warrants and 

rights 

(b) 

Number of securities 

remaining available for 

future issuance under equity 

compensation plans 

(excluding securities 

reflected in column (a)) 

(c) 

Equity compensation plan 
approved by security holders 

— — 17,460,912 

Equity compensation plans 
not approved by security 
holders 

— — — 

Total — — 17,460,912 

Legal Proceedings  

Other than as disclosed under “Information Concerning Look — General Development of the Business”, Look is not 
aware of any material legal proceedings to which Look is a party or to which any of its property is subject, nor is 
Look aware that any such proceedings are contemplated.  
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Auditor, Transfer Agent and Registrar  

Grant Thorton LLP, of Mississauga, Ontario is the auditor of Look. Computershare Investor Services at its office in 
the City of Toronto, Ontario, is the transfer agent and registrar for the Multiple Voting Shares and Subordinate 
Voting Shares.  

Material Contracts  

Except for contracts entered into in the ordinary course of business, the only material contracts to which Look is a 
party are the Purchase Agreement and Subscription Agreements, copies of which are available without charge under 
Look’s SEDAR profile at www.sedar.com. 

INFORMATION CONCERNING SUNWAVE  

The following information describes the business of Sunwave and should be read together with the financial 
statements of Sunwave attached as Schedule “H” to this Circular.  

Name and Incorporation  

Sunwave was incorporated under the CBCA on January 6, 2011 under the name Sunwave Gas Inc. Pursuant to 
articles of amendment dated September 22, 2011, Sunwave Gas Inc. changed its name to Sunwave Gas & Power 
Inc.  

The head and registered office of Sunwave is 2225 Sheppard Avenue East, 16th Floor, Toronto, ON M2J 5C2.  

Intercorporate Relationships  

Sunwave has control or direction over the Sunwave Subsidiaries, being Sunwave USA Holdings Inc., Sunwave Gas 
& Power New York Inc., Sunwave Gas & Power Massachusetts Inc. and Sunwave Gas & Power Illinois. As of the 
date of this Circular, none of the Sunwave Subsidiaries have carried on or conducted any business. The diagram 
below outlines the ownership of the various Sunwave Subsidiaries, and the place of incorporation or continuance for 
each Sunwave Subsidiary. 

 

Sunwave Gas & 
Power Inc. 
(Canada) 

Sunwave USA 
Holdings Inc. 
(Delaware) 

100% 

Sunwave Gas & 
Power New York 
Inc. (Delaware) 

Sunwave Gas & 
Power Illinois Inc. 

(Delaware) 

Sunwave Gas & 
Power 

Massachusetts Inc. 
(Delaware) 

100% 100% 100% 
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General Development of the Business  

Sunwave is a licensed retailer of energy commodity products to the residential and commercial customer market 
segments in Ontario.  

Sunwave was incorporated on January 6, 2011. No active business was conducted by Sunwave prior to July 2011 
when all of the outstanding shares of Sunwave were acquired by OCE. 

In November 2011 Sunwave commenced natural gas commodity sales in Ontario to the large commercial customer 
segment.  

In March 2012, Sunwave reorganized its internal operations and most of the then-current management team was 
terminated. New sales and operations personnel were recruited and new wholesale natural gas supply and electricity 
agreements were negotiated with BP Canada Energy Corp. ULC (“BP”), Access Gas Services (Ontario) Inc. 
(“Access Gas”) and Shell Energy North America (Canada) Inc. (“Shell”) (for more information, see “Information 

Concerning Sunwave — Material Contracts”). While Sunwave commenced natural gas commodity sales in 
November 2011, Sunwave did not begin supplying natural gas to the large commercial customer segment until May 
2012. This delay was largely due to the time required to implement the wholesale supply agreements and to 
complete first enrolments with each of the respective LDCs. 

In June 2012, the OEB granted Sunwave retail licenses for both natural gas, in the residential and small commercial 
consumer market segments, and electricity, in all market segments. The two OEB licenses held by Sunwave were 
granted for a period of five years commencing June 2012. In July 2012, Sunwave launched its electricity retail 
products to large commercial businesses.  

Sunwave expanded its customer base to Ontario residential consumers in December 2012, launching its fixed rate 
unified gas and electric product, “Depend-a-BillTM”. 

Sunwave now serves customers in three distinct segments within the Ontario market: residential, small commercial 
and large commercial. There may be additional product launches that are driven by competition and/or market 
conditions, however, there will be no other segments served. Sunwave will continue to develop additional sales 
channels in 2013, which may include a referral program and affinity channel(s). 

Sunwave expects to expand into one or two US markets in late 2013 and early 2014. It is currently anticipated that 
Sunwave will enter the Connecticut and New York markets as its first US market entries. The Connecticut and New 
York markets have been targeted by Sunwave for a variety of reasons, including the high level of retail energy 
adoption and switching by consumers and businesses, the fact that they are POR markets and that the relevant 
regulatory regimes favor retail energy competition. It is not currently anticipated that Sunwave will enter any 
additional Canadian markets. 

Description of the Business  

Principal Products 

Sunwave’s business can be divided into three customer segments: residential, small commercial and large 
commercial. Sunwave offers each customer segment both natural gas and electricity products. Sunwave will serve 
each of these segments in each market in which it intends to operate, although products will be tailored by market to 
address the specifics of each market such as customer preferences, competitive offerings, the levels of the local 
utility default rates and relevant regulatory requirements. 

Residential 

Sunwave’s primary product in the Ontario residential market is sold under the brand name Depend-a-BillTM. 
Residential consumers pay a fixed price of $99 per month for both their natural gas and electricity supply, excluding 
transportation costs, regardless of consumption. Customers are required to provide historical consumption data to 
Sunwave before they enrol, and Sunwave has the option of declining applicants based on their consumption patterns. 
Sunwave currently offers the Depend-a-BillTM on a five-year term. 
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Sunwave also offers its residential customers traditional fixed price contracts for natural gas and electricity products 
with terms from one to five years. Customers have the option to fix the price of the commodity for the selected term, 
which insulates customers from upward price movements common in traditional utility-supplied energy.  

Sunwave launched its residential market in mid-December of 2012. Sunwave had no revenues from this segment in 
2011 or 2012. 

Small Commercial 

Sunwave offers small commercial consumers indexed and fixed natural gas and electricity price programs with 
terms of one to five years with a contracted average of three to five years.  

Sunwave launched its small commercial business coincident with its residential business in Mid-December of 2012. 
The small commercial customer segment is represented by those customers below the Ontario Consumer Protection 
thresholds of 150,000 kWh/year and 50,000 m3/year respectively for electricity and natural gas. Sunwave had no 
revenues from this segment in 2011 or 2012. 

Large commercial 

Sunwave offers large commercial customers indexed and fixed natural gas and electricity price programs. These 
provide customers with budget certainty and flexibility. The terms of Sunwave’s products range from one to five 
years. The fixed price products for customers with annual volumes in excess of 500,000 m3 and 1,000,000 kWh per 
year are generally customized to the customer’s specific load profile and size. Sunwave had $193,871 in revenues 
from this segment in 2012, and no revenues from this segment in 2011.  

Operations 

Contract Intake 

All executed contracts are either scanned and submitted on the day of contract execution or physically delivered 
each Monday morning. The executed contracts are checked for completeness, scanned and then sent to a remote data 
entry clerk. All contracts are entered into the Sunwave customer management database. 

Customer Communication 

Sunwave engages in communications with its potential customers prior to finalizing the supply arrangement. 
Sunwave makes a welcome call to the potential customer within one-two Business Days of the contract execution 
date or, in cases where the contract is delivered to Sunwave, the date the contract is entered in the system. The 
welcome call provides Sunwave with an opportunity to: explain the contract processing steps to the customer, 
perform an initial screening of the customer and, where applicable, schedule a re-affirmation call, which is mandated 
by the OEB in respect of all customers (residential and commercial) with annual consumption below 50,000 m3 and 
150,000 kWh/ year respectively for electricity and natural gas. Only after a successful re-affirmation call is Sunwave 
permitted to enrol the customer contract for supply with the local utility. 

A re-affirmation call cannot take place prior to the expiration of an OEB mandated ten day cooling off period. The 
re-affirmation call provides Sunwave with the opportunity to confirm the customer’s desire to enrol in the program.  

Where a customer affirms his/her desire to enrol during the re-affirmation call, Sunwave must submit enrollment 
requests with the applicable local distribution company (“LDC” or “utility”). Sunwave also requests historical 
usage information from the local utility to determine the contract annual volume. All communications with the 
LDCs are completed via an electronic hub. Enrollment with the LDC is required as Sunwave uses a utility billing 
service and does not bill directly. It can take the LDC anywhere from 45-90 days to enrol a Sunwave customer, and 
commence supply. In Sunwave’s view, the utility billing system has advantages as the LDCs accept the accounts 
receivable risk, which reduces Sunwave’s risk profile. 



 

36 

Back office and financial systems 

Sunwave uses the Microsoft Dynamics platform for its customer relationship management/back office and financial 
systems. The Microsoft Dynamics platform is used to: 

 Track all customer interactions from initial data input through e-mail communications and recording of all 
customer calls in the form of .WAV files (in compliance with all applicable data privacy laws); 

 Track sales volumes; 

 Generate and track agent commissions payable; and 

 Produce accurate financial results for Sunwave including on a monthly, quarterly and annual basis.  

Sunwave has retained Erth Corporation as its provider of electronic hub services. All electronic communications 
with utilities are completed through the hub. Erth also provides the billing engine for electric products, receiving the 
consumption data and calculating the bill amounts for submission to the relevant electric utilities.  

Billing and Revenue Generation 

Once energy has been delivered to a customer and billed through the LDC, Sunwave receives the revenue net of the 
wholesale cost of supply. In the case of electricity, Sunwave must settle with both the LDC and the wholesale 
supplier, as applicable. Sunwave receives the gross margin (fixed price less market spot price) from the LDC, and 
the settlement of wholesale supply hedges with the wholesale supplier (market spot price, less price of hedge) is 
netted plus/minus from the funds received from the LDC. In the case of natural gas sales, the revenue from billing is 
sent directly to Sunwave’s applicable supplier, who nets off the applicable cost of supply and forwards the net 
proceeds (gross margin) to Sunwave. For more information on Sunwave’s suppliers, see “Information Concerning 

Sunwave — Description of the Business — Operations — Commodity Supply and Risk Management” below.  

Sunwave has executed service agreements with approximately 61 Ontario electric LDCs and the two major Ontario 
natural gas LDCs. The utility territories served by Sunwave encompass approximately 90% of Ontario’s population.  

Commodity Supply and Risk Management 

Sunwave has wholesale agreements for the supply of natural gas with each of BP, Access Gas and Shell. The credit 
limits for these agreements are $500,000, $500,000 and $2,000,000, respectively. Sunwave has a wholesale 
agreement with Shell for the supply of electricity, and the credit limit for this agreement falls under the same credit 
limit as the natural gas supply detailed above. All wholesale commodity agreements are master supply agreements 
with transaction confirmations supporting each discrete commodity purchase.  

Each of the BP and Shell supply agreements contain a minimum volumetric threshold, while there is no minimum 
volumetric threshold provision in the Access Gas supply agreement. To meet the volumetric thresholds in the BP 
and Shell agreements, Sunwave is required to aggregate customers representing a certain volume of commodity per 
order or, alternatively, to purchase commodity from the supplier for inventory and then sell to end customers from 
that inventory. The threshold requirement is driven by the standard functioning of the wholesale commodity markets 
and represents minimum trade lots. This minimum trade lot order volume placed by Sunwave with the commodity 
supplier represents the equivalent of roughly 200 RCEs. While volumetric order thresholds are common in the retail 
energy industry, should Sunwave be required to place an order for natural gas that is under the threshold 
requirements of either BP or Shell it has the flexibility to purchase from Access Gas. Sunwave expects to 
increasingly sell from inventory positions, which it believes to be prudent from a risk management perspective. 

Sunwave does not bill customers directly for the energy it supplies. Sunwave customers are billed by a utility billing 
service, providing the advantage of covering the receivable risk associated with customer payment default.  

In addition to wholesale supply agreements for natural gas and electricity, Sunwave is a party to a separate 
agreement with Shell for the purchase of renewable energy credits. 
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Market Fluctuation 

Sunwave is generally not materially exposed to changes in market prices either upwards or downwards from a 
realized margin perspective. While a change in market price may impact customer buying behaviour, the price 
Sunwave offers to prospective customers reflects the then current market conditions and supply volumes are hedged 
to match sale obligations. Thus, Sunwave’s only supply portfolio exposure is its net open position, which will 
generally be less than 10% of the customer’s historical usage profile. However, Sunwave does take volume risk with 
respect to its Depend-a-BillTM residential program and its commercial gas products and , in the case of both of these 
products, Sunwave accepts the consumption risk as compared to the prior 12 months historical usage. In the case of 
natural gas, the physical delivery system provides flexibility to balance and manage risk. In the case of the Depend-
a-BillTM product, Sunwave has the option to exit the contract should the product become unprofitable. In both cases, 
however, appropriate premiums are modelled into the price offered to customers to manage the seasonal 
consumption risk. In the event that there is an unexpected and significant change in law or regulation, Sunwave has 
provisions in all customer contracts that allow Sunwave to pass any negative impact through to its customers. 

Specialized Skill and Knowledge 

Specialized knowledge of the physical delivery and utility transaction management systems is required to process, 
enrol and invoice Sunwave’s customers through the utility billed programs. The management of Sunwave’s 
wholesale supply book is an essential task in the management of risk and the realization of gross margin as 
compared to the as-priced margin of customer contracts. Custom built pricing and portfolio models are utilized to 
develop Sunwave’s price and margin models. Sunwave’s aggregated supply obligation is modelled and monitored 
for seasonal variations and variations in weather. Sunwave will generally seek to hedge, on a seasonally shaped 
basis, at least 90% of the aggregated historical profile of its customer base. 

Regulatory Environments 

The Ontario retail energy market is regulated by the Ontario Energy Board (the “OEB”). Most deregulated retail 
energy markets in Canada and the US, including Ontario, are well established and enjoy a level of regulatory 
stability. 

The OEB requires retailer licensing for both natural gas and electricity sales to the residential market, and for sales 
of electricity to all other customer segments. The OEB does not impose any restrictions or license requirements to 
supply natural gas to large commercial consumers. 

Retail market participants in all electricity market segments, and the small commercial and the residential natural 
gas market segments, are subject to a number of OEB regulatory requirements. In addition to re-affirmation calls, a 
retailer must present two documents to a prospective customer: a disclosure document and a price comparison 
document. Both the content and form of these documents is regulated by the OEB. The sales agent must also present 
a business card to the prospective customer. All sales agents that sell to consumer protected market segments must 
be trained, pass a test and wear a badge. The form of badge is regulated by the OEB.  

The OEB has the right to monitor and approve the sales channels of a retailer, for example, direct sales, internet 
sales or web-based sales. However, the OEB does not impose any product restrictions.  

In addition to the OEB imposed requirements regarding sales agents, Sunwave completes a thorough background 
check on all commissioned sales agents. 

Markets in the US are regulated at the state level, generally by the state department of energy or a public utilities 
commission. The specific regulatory requirements for energy retailers vary by state, but in general the licensing of 
retailers to serve residential and some or all commercial segments for both natural gas and electricity is required. 
Some states, including Connecticut, also require the posting of security in the form of a bond or letter of credit with 
the regulator to protect against any possible default of the supplier, violation of regulations, etc. Regulators generally 
have the ability to impose fines and other penalties, including the revocation of licenses, for the violation of the 
relevant rules and regulations in a state. Similar to the Ontario market, most states include various consumer 
protection measures including customer disclosure requirements and reaffirmation calls, to help ensure that 
consumers are making educated buying decisions. 
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Office 

Sunwave operates out of offices at 2225 Sheppard Ave. East, Toronto, Ontario under a verbal sub-lease arrangement 
with OCE, a related party of Sunwave. OCE charged Sunwave approximately 50% of the head lease rent, which 
amounted to approximately $300,000 in 2012. A formal sub-lease for the space used by Sunwave for its operations 
will be entered into concurrently with the Closing of the Transactions.  

The office space accommodates operations, sales, marketing, training, general management as well as a call centre 
for customer service and sales. 

Employees 

Sunwave currently has 12 non-sales staff, including executive management, operations, customer service and 
portfolio management. There are four full time sales distributors who manage an outside commissioned sales team 
of approximately 70 sales agents. Such sales distributors and agents are not employees of Sunwave. 

Sunwave expects to hire a further 15-20 non-sales employees to support growth of the business in Ontario and the 
US over the next 18 months. Further, it is expected that an additional 125-150 sales agents will be added to 
Sunwave’s sales force over the next 18 months. These additional employees and sales agents will support the growth 
initiatives of the business both in Ontario and as part of Sunwave’s entry into the Connecticut and New York 
markets. 

Market Conditions 

As of today, Sunwave provides energy commodity products to residential and commercial end users in Ontario, 
Canada. As noted above under the heading “Information Concerning Sunwave — General Development of the 

Business”, Sunwave plans to expand into Connecticut and New York. Entry into these markets will be subject to, 
among other things, the successful application for and receipt of the relevant regulatory licenses to operate in these 
jurisdictions. 

The deregulation of North American retail energy markets began in the early 1980’s, when large industrial 
customers were granted access to competitive retail market programs. The first residential natural gas choice 
programs started in 1991, with the majority of state programs commencing in 1996 or later. Ontario implemented 
natural gas choice for large industrial consumers in 1987. Similarly, Ontario deregulated its retail electricity market 
in 2003.  

Electricity Markets 

There are approximately 140 million Residential Customer Equivalents (“RCEs”) eligible for competitive retail 
market programs in North America. An RCE is an industry-accepted unit of measurement equal to 2,815 m3 per year 
of natural gas consumption and 10,000 kWh per year of electricity consumption, which represents the approximate 
amount of gas and electricity respectively used by a typical household. Overall switch rates for electricity consumers 
from utility to non-utility suppliers for the deregulated markets remain relatively low creating growth opportunities 
in many markets in North America. Based on Sunwave’s management’s estimate, there are 2.8 million electric 
consumers in Ontario and while 100% are eligible to switch to a non-utility supplier, only about 20% have switched. 
According to Sunwave’s management, switch rates in Ontario have been even higher historically. 

Providers of electricity commodity products to residential and small commercial consumer market segments in 
Ontario must be licensed by the OEB. For more information, see “Information Concerning Sunwave — Description 

of the Business — Operations — Regulatory Environment”. 

Natural Gas Markets 

In Ontario, there are approximately 3.3 million natural gas consumers eligible for competitive retail market 
programs. According to Sunwave management’s estimate, natural gas switch rates are approximately 20%. 
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Providers of natural gas commodity products to residential and small commercial consumer market segments in 
Ontario must be licensed by the OEB. For more information, see “Information Concerning Sunwave — Description 

of the Business — Operations — Regulatory Environment”.  

Marketing Plans and Strategies 

Sunwave seeks to differentiate itself in the energy marketing business through: (1) innovation of both products and 
how they are sold; and (2) the integrity of its sales process. The launch of the Depend-a-BillTM is an example of the 
innovative products Sunwave intends to offer consumers.  

Sunwave’s marketing programs include direct sales and consultants and brokers. Sunwave also is currently investing 
in an online sales process and expects to launch a sales portal in the near future. 

Direct sales 

Sunwave utilizes in-person sales methods involving professionally screened agents who undergo a customized 
training program. Sunwave believes this sales strategy differs from the traditional model used by energy retailers, 
whereby agents with limited training employ high-pressure sales tactics at the consumer’s home with little success. 
Sunwave believes its approach differs from the traditional tactics for the following reasons: (1) Sunwave’s agents 
are fully trained in-house to a high standard; and (2) Sunwave utilizes innovative sales methods including animated 
sales videos to present Sunwave’s product and value proposition, thereby controlling the message to the consumer 
and ensuring consistency and reliability of how Sunwave communicates with its customers. Sunwave has a zero 
tolerance policy regarding the integrity of the sales process and the Company does not tolerate overly aggressive 
sales tactics or unprofessional behaviour by agents. Sunwave’s agents show the consumer the animated sales video 
using a convenient tablet device. 

Sunwave operates a 100% commission sales force for all customer segments. There are four sales distributors that 
manage a trained sales force of approximately 70 agents. Each sales distributor recruits, trains and runs its own sales 
organization on an exclusive and full-time basis for Sunwave; 100% of a sales distributor’s compensation is derived 
from commission. Sales agents, including sales distributors, are independent and not employees of Sunwave. The 
majority of the sales team is dedicated to residential sales. Residential sales commissions are generally paid up front 
to agents upon enrolment of a new customer, with no residual component. A small commission is paid upon the 
submission of contracts with 50% of the total commission being paid upon Sunwave’s re-affirmation of the 
customer contract and/or confirmation of enrollment with the LDC. The remaining 50% of the commission is paid 
45 days after the first day of supply under the customer contract. Sunwave plans to pay off the customer acquisition 
costs within 10-12 months of initiating supply under the customer contract. 

The OEB imposes specific regulatory requirements on Sunwave in the context of in-person sales, including an 
obligation on the Company to provide a re-affirmation call to enrolling consumers. For more information, see 
“Information Concerning Sunwave — Description of the Business — Operations — Customer Communication” and 
“Information Concerning Sunwave — Description of the Business — Operations — Regulatory Environment”. 

The direct sales force can be readily scaled due to the variable nature of its compensation, and the ability to provide 
training in-house.  

Brokers and consultants 

In addition to direct sales, Sunwave utilizes brokers and consultants for its large commercial segment. There are two 
well established independent brokerages representing Sunwave’s products in the market. 

Future marketing programs 

As of May 2013, Sunwave has offered both residential and commercial consumers on-line enrolment in its 
commodity program. This channel provides a low cost method of customer acquisition, and decreases regulatory 
risk as the customer is self-selecting, which would exempt Sunwave from the OEB requirement to undertake re-
affirmation calls for those self-enrolled customers.  
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Sunwave believes an online sales channel is compatible with its existing commercial clients by providing an easy 
mechanism to register personal accounts and to support the offering of programs to employees.  

Marketing Costs 

Marketing costs have been limited to-date. It is Sunwave’s view that the direct sales channel does not require 
extensive purchase marketing such as radio and television commercials, or direct mail to be successful. Sunwave 
does not expect to experience a large increase in marketing expenses to support its on-line sales model. Sunwave 
does intend to undertake targeted online marketing to increase the number and rate of acquisition of customers on-
line. 

Competitive Conditions 

There are a number of established competitors in the Ontario market that have been in operation for over 10 years. 
Sunwave’s principal competitors in Ontario are as follows: Just Energy, Direct Energy, Summitt Energy and Active 
Energy. Sunwave regularly reviews its competitors’ offers and marketing approaches to ensure its products have a 
competitive value proposition to maintain and enhance its positioning in the market.  

Sunwave does not view LDCs as competitors. LDCs are the default supplier for customers who have not made an 
active decision to switch to a competitive energy retailer, or have previously received service from an energy retailer 
but have switched back to the LDC. 

In general, LDCs do not actively seek to obtain or retain customers as, per Provincial regulations, they are prohibited 
from profiting from the supply of electricity or natural gas to a customer. Rather, LDCs are responsible for 
delivering energy to customers (and thereby earning a regulated rate of return) regardless of whether the customer 
has an energy supply contract with an energy retailer. To the extent that Sunwave is successful through its marketing 
programs in educating customers, it believes that it can be successful in switiching LDC customers to Sunwave 
contracts. 

Sunwave views regulated utility pricing, referred to as the “price to compare” set by utilities, as the competitive 
benchmark in Ontario. Where possible, Sunwave strives to supply products to customers that offer a competitive 
value proposition relative to the price to compare, such as the Depend-a-BillTM product. The degree of market 
penetration by energy retailers is generally correlated with the length of time the market has been deregulated and 
the regulatory framework within that market. This trend has been observed across both natural gas and electricity 
markets as well as across both residential and commercial and industrial customer segments. 

Future competition, from other than new entrant retailers, may come from aggregation pools run by municipalities 
or other quasi-government bodies or associations. While these types of aggregations are not active in Canada, they 
are emerging in U.S. markets. Notwithstanding that Sunwave could be a supplier to this type of aggregation pool, it 
represents competition to direct sales activities. 

The most significant source of new competition in deregulated energy markets is likely to come from other, new 
start-up energy retailers. Product innovation is critical to success in competitive energy markets, and new 
competition generally comes from new retailers bringing innovation to a market or markets. 

In markets that Sunwave expects to enter in the near future, the competitive situation has many similarities to the 
Ontario market, but also a number of important differences. Sunwave’s management believes that deregulated US 
markets have, in general, enjoyed a higher level of consumer and commercial/industrial switching to competitive 
energy retailers. According to Sunwave’s management, there are a variety of reasons for this, including the fact that 
the utility default rate in these markets has historically been higher than the price offered by competitive energy 
suppliers (known as “headroom”) and the fact that US energy retailers have offered more diverse products including, 
among others, free night or weekend commodity, points in loyalty programs and cash-back programs. A significant 
similarity between the US and Ontario markets are well-developed regulatory frameworks. Sunwave’s management 
believes that utilities in the US have more readily accepted and promoted their roles in the newly competitive 
markets and there is a more persistent effort by lawmakers to create sustainable competitive markets, the 
combination of the two has resulted in strong growth and market stability. 
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In Connecticut, major competitors include Public Power, North American Power, Dominion Energy, Direct Energy 
and Viridian. Connecticut is an attractive market with a high degree of consumer acceptance of competitive retail 
energy suppliers, as evidenced by residential switch rates of 48% and commercial switch rates of greater than 80% 
as at December 31, 2012 as per the Public Utilities Regulatory Authority of the Connecticut Department of Energy 
and Environmental Protection. The Connecticut Department of Energy and Environmental Protection operates a 
consumer website to educate Connecticut residents about retail energy providers and to assist them in researching 
and selecting their own competitive supplier. This website can be found at 
http://ctenergyinfo.com/choose_entry.htm. 

Major competitors in the New York market include Direct Energy, Ambit Energy, Hess Energy, Just Energy and 
others. Switch rates to competitive energy suppliers in New York, while not as high as Connecticut, are still 
attractive at 22.7% of residential customers and 64.4% of small non-residential customers as at March 31, 2012 as 
per the New York State Public Service Commission. These rates also vary by utility territory, and residential switch 
rates approach 40% in certain territories. Sunwave expects to serve only a portion of the six major electric utility 
territories in New York state. The New York State Public Service Commission operates a retail energy consumer 
education website similar to that of Connecticut’s at 
http://www3.dps.ny.gov/W/PSCWeb.nsf/All/E49B23F98BB39EAF85257687006F3ACF?OpenDocument. 

Selected Financial Information 

The following table presents selected financial information for Sunwave for the periods indicated. This table should 
be read in conjunction with the audited consolidated financial statements of Sunwave for the year ended December 
31, 2012, and the unaudited consolidated interim financial statements of Sunwave for the three months ended March 
31, 2013 and the respective notes thereto, which are attached in Schedule “H” to this Circular.  

 As at and for the 

Year ended Dec. 

31, 2012 ($) 

As at and for the 

period ended Dec. 

31, 2011 ($) 

As at and for the 

Three Months 

ended March 31, 

2013 ($) 

As at and for the 

Three Months 

ended March 31, 

2012 ($) 

Total revenue  193,871 - 341,068 - 
Net loss  (2,027,815) (822,645) (807,078) (891,757) 
Total assets  4,172,362 971,557 4,062,124 3,442,068 
Total long-term 
liabilities  

5,184,392 - 5,268,869 3,530,648 

Total future income tax 
liability  

- - - - 

Cash dividends declared  - - - - 

Management’s Discussion and Analysis of the financial condition and results of operations of Sunwave for the fiscal 
year ended December 31, 2012 and the three months ended March 31, 2013 are included in Schedule “I” to this 
Circular. 

Share and Loan Capitalization  

The following table represents the share and loan capitalization of Sunwave, as at March 31, 2013 and as at the date 
of this Circular. 
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Designation  Amount Authorized or 

to be Authorized 

Amount Outstanding at 

March 31, 2013 

Amount Outstanding at 

the Date Hereof 

Class A Shares unlimited number 1,500,010 1,500,010 
Class B Shares unlimited number Nil Nil 
Long-term Debt $10,000,000 $5,206,631 $5,206,631(1) 
(1) Concurrently with Closing of the Transactions, Sunwave will repay all amounts owing under the Credit Facility with OZZ Electric Inc., a 

related party to Sunwave. See “Information Concerning Sunwave — Non-Arm’s Length Transactions” for more information. 

As at March 31, 2013, Sunwave’s deficit was $3,657,538. 

Prior Sales 

There were no Sunwave Shares or securities convertible into Sunwave Shares that were issued by Sunwave during 
the 12-month period prior to the date of this Circular.  

None of the securities in the capital of Sunwave are listed on any Canadian stock exchange or are traded on a 
Canadian or foreign market. 

Directors 

The following table contains certain information about the sole director of Sunwave. 

Name Position Municipality Country of Residence Principal Occupation 

Steven Muzzo Director Vaughan, Ontario Canada President of OZZ Electric Inc. 

Mr. Muzzo will resign his position as director of Sunwave upon Closing of the Transactions. 

Executive Compensation  

As of the Closing of the Transactions, the current directors and executive officers of Sunwave will not receive any 
compensation from Sunwave on a going forward basis. The directors and executive officers of the Resulting Issuer 
will be responsible for managing and overseeing the business of Sunwave and will be exclusively compensated for 
such activities by the Resulting Issuer. The significant elements of the compensation anticipated to be paid or 
awarded to the Resulting Issuers’ executive officers and directors are discussed below in the section entitled 
“Information Concerning the Resulting Issuer — Executive Compensation”.  

Set forth below is Sunwave’s statement of executive compensation, which contains information about the 
compensation paid to, or earned by, Sunwave’s Chief Executive Officer (or individual acting in a similar capacity), 
Chief Financial Officer (or individual acting in a similar capacity), and three most highest paid executive officers 
(collectively, the “Sunwave Named Executive Officers”) during the: (i) fiscal year ended December 31, 2012; and 
(ii) the fiscal period ended March 31, 2013. Based on the foregoing, the Sunwave Named Executive Officers as at 
March 31, 2013 were: (i) Mark Lewis, Chief Executive Officer of OCE; (ii) Robert Weir, President of Sunwave; and 
(iii) Ray de Ocampo, Corporate Controller of OCE. 

Summary Compensation Table 

The following table outlines all compensation paid to each of the Sunwave Named Executive Officers for: (i) the 
period from January 1, 2012 ended December 31, 2012; and (ii) the period from January 1, 2013 ended March 31, 
2013. 
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(1) As of March 31, 2013. 
(2) Mr. Lewis in his capacity of Chief Executive Officer of OCE, parent company to Sunwave, provided services to Sunwave 

and acted in a capacity akin to being a Chief Executive Officer. Mr. Lewis did not receive any compensation from Sunwave. 
(3) Mr. Weir commenced employment with Sunwave on January 2, 2012 as Senior Vice-President of Marketing, and was 

appointed president on March 19, 2012. 
(4) Mr. de Ocampo in his capacity of Corporate Controller of OCE, parent company to Sunwave, provided services to Sunwave 

and acted in a capacity akin to being a Chief Financial Officer. Mr. de Ocampo did not receive any compensation from 
Sunwave. 

Employment Agreements 

Mr. Weir entered into an employment agreement with Sunwave on December 8, 2011, with his employment 
commencing on January 2, 2012. Mr. Weir is entitled to $150,000 in annual base salary. Neither Mr. Lewis nor Mr. 
de Ocampo are employed by Sunwave nor have they executed employment agreements with Sunwave. 

Termination and Change of Control 

If terminated without cause, Mr. Weir is entitled to an amount equal to six (6) months base salary for up to six (6) 
years of continuous employment. For each additional completed year of continuous full-time employment, Mr. Weir 
is entitled to an additional one (1) month of base salary. Mr. Weir is not entitled to any additional compensation 
upon the occurrence of a change of control. 

Director Compensation 

The director of Sunwave is not currently paid any fees for his services as director. During the period ended March 
31, 2013, no fees were paid to the director of Sunwave. 

Non-Arm’s Length Transactions 

On December 15, 2011, Sunwave entered into a credit facility agreement with OZZ Electric Inc., a corporation 
controlled by an officer and director of Sunwave, for which the maximum principal amounts available for advances 
is $10,000,000 (the “Credit Facility”). The outstanding principal and accrued interest is due on November 30, 2016. 
The facility bears interest at bank prime rate plus 4% per annum, calculated semi-annually and is payable at 
maturity. Sunwave drew its first advance of $3,000,000 on February 17, 2012. A debt arrangement fee of $100,000 
was paid on October 31, 2012 to OZZ Electric Inc. The balance as at March 31, 2013 was $5,206,631.  

During 2012, Sunwave advanced funds to OCE, its sole shareholder (the “OCE Loan”). The advances are 
unsecured, carry no interest rate and are repayable on demand. On March 31, 2013, the balance due from OCE was 
$3,838,955. 

Name and 

principal 

position Year 

Salary 

($) 

Share-

based 

awards 

($) 

Option 

based 

awards 

($) 

Non-equity incentive 

plan compensation 

($) 

Pension 

value 

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 

Annual 

incentive 

plans 

Long-

term 

incentive 

plans 

Mark Lewis  
Chief Executive 
Officer, Ozz 
Clean Energy 
Inc.(2) 

2013(1) — — — — — — — — 
2012 — — — — — — — — 

Robert Weir 
President, 
Sunwave Gas & 
Power Inc. 

2013(1) 40,385 — — — — — — 40,385 
2012(3) 147,155 — — — — — — 147,155 

Ray de Ocampo(4) 

Corporate 
Controller, Ozz 
Clean Energy 
Inc. 

2013(1) — — — — — — — — 

2012 — — — — — — — — 
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During 2011, Sunwave received advances from OCE totaling $1,725,068, of which $1,500,000 was subsequently 
applied against a share subscription in 2011. As at December 31, 2011, the balance outstanding was $225,068, 
which was repaid during 2012. Sunwave received further advances from OCE in 2013, of which the March 31, 2013 
balance was $375,070. 

Prior to the Closing of the Acquisition, Sunwave will undergo an inter-company reorganization, following which 
Sunwave will settle its outstanding debt with OZZ Electric Inc. The steps of the inter-company reorganization are as 
follows: 

 OCE will enter into an agreement with OZZ Electric Inc. to borrow an amount equal to the amounts owing 
under the Credit Facility. This amount is estimated to be $5.3 million.  

 OCE will repay amounts owing to Sunwave pursuant to the OCE Loan. This amount is estimated to be $3.8 
million.  

 OCE will advance sufficient funds to Sunwave (the “Operating Advances”) to allow Sunwave to repay the 
Credit Facility, after taking into account the repayment of the OCE Loan. This amount is estimated to be 
$1.5 million.  

 Sunwave will repay the Credit Facility. This amount is estimated to be $5.3 million.  

 OCE will forgive any Operating Advances made to Sunwave. This amount is estimated to be 
approximately $2.3 million. 

On March 25, 2013, Sunwave entered into a services agreement (the “RiteRate Services Agreement”) with 
Canadian RiteRate Energy Corp. (“RiteRate”), a corporation controlled by Steven Muzzo, the sole director of 
Sunwave. Pursuant to the RiteRate Services Agreement, Sunwave will provide financial services, customer 
management services, supply procurement and management services, compliance services and general operational 
services to RiteRate, for a term of two years. RiteRate will compensate Sunwave for the services Sunwave provides 
to RiteRate under the RiteRate Services Agreement under a fixed fee per RCE per month according to the number of 
active RiteRate customers at the end of each such monthly period. 

While Sunwave provides a variety of “back office” services to RiteRate under the RiteRate Services Agreement, all 
of the customer-facing sales operations of RiteRate are either customer initiated or, in the case of commercial 
market sales, handled by RiteRate staff unaffiliated with or employed by Sunwave. In the opinion of the 
management of Sunwave, the differing sales approaches of RiteRate and Sunwave mitigates potential conflicts 
regarding Sunwave’s provision of services to RiteRate. Further, in the opinion of the management of both Sunwave 
and Look, to the extent that any conflicts do arise in the future between the Resulting Issuer and RiteRate, there are a 
number of factors that will mitigate such conflicts: 

 The Resulting Issuer will have a board of directors composed entirely of independent directors, none of 
whom has any affiliation with RiteRate, and can protect the interests of the Resulting Issuer in the event 
that any conflicts of interest arise. 

 Under the RiteRate Services Agreement, each party has an independent representative to attempt to resolve 
all matters of concern to either party concerning the services. 

 The Resulting Issuer does not owe any fiduciary or similar duties to RiteRate under the RiteRate 
agreement. 

 The RiteRate Agreement is only for an initial term of two years (subject to a six month extension). 

Legal Proceedings  

Sunwave is not aware of any legal proceedings to which Sunwave is a party or to which any of its property is 
subject, nor is Sunwave aware that any such proceedings are contemplated.  



 

45 

Material Contracts  

Except for contracts entered into in the ordinary course of business, the only material contracts to which Sunwave or 
any of the Sunwave Subsidiaries are a party are as follows:  

1. the Purchase Agreement. 

2. Base Contract for Sale and Purchase of Natural Gas – On May 1, 2012 Sunwave entered into an agreement 
with BP pursuant for the supply of natural gas from BP to Sunwave as more particularly described under 
the heading “Information Concerning Sunwave — Description of the Business — Operations — Commodity 

Supply and Risk Management”. 

3. Base Contract for Sale and Purchase of Natural Gas – On April 24, 2012 Sunwave entered into an 
agreement with Access Gas pursuant for the supply of natural gas from Access Gas to Sunwave as more 
particularly described under the heading “Information Concerning Sunwave — Description of the Business 

— Operations — Commodity Supply and Risk Management”. 

4. Base Contract for Sale and Purchase of Natural Gas and Electricity– On April 1, 2012 Sunwave entered 
into an agreement with Shell for the supply of natural gas and electricity from Shell to Sunwave as more 
particularly described under the heading “Information Concerning Sunwave — Description of the Business 

— Operations — Commodity Supply and Risk Management”. 

Copies of all material contracts may be inspected, without charge, at the offices of Sunwave, 2225 Sheppard Avenue 
East, 16th Floor, Toronto, ON M2J 5C2, during normal business hours until 30 days after the Closing. 

INFORMATION CONCERNING THE RESULTING ISSUER 

The following describes the proposed business of the Resulting Issuer and should be read together with the 
unaudited pro forma balance sheet of Look attached as Schedule “J” to this Circular, as well as other documents 
which are available on SEDAR at www.sedar.com. 

Name and Incorporation 

Immediately following Closing, Look will continue to be governed by the CBCA. Look and OCE have agreed, 
subject to the approval of the Name Change Resolution by the Shareholders, to change the name of Look to 
“ONEnergy Inc.”. Provided that the Shareholders adopt the Name Change Resolution, the Resulting Issuer intends 
to use the following logo for its business: 

 

The head and registered office of ONEnergy Inc. will be 2225 Sheppard Avenue East, 16th Floor, Toronto, ON M2J 
5C2. 

Intercorporate Relationships  

As of Closing, Sunwave will be a wholly-owned direct subsidiary of the Resulting Issuer and the Sunwave 
Subsidiaries will be wholly-owned indirect subsidiaries of the Resulting Issuer. The diagram below illustrates the 
corporate structure of the Resulting Issuer after giving effect to the Transactions. 
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Description of the Business 

Following completion of the Transactions, the Resulting Issuer’s business, on a going forward basis, will be that of 
Sunwave’s. See “Information Concerning Sunwave”. 

In addition, Look intends to continue to vigorously pursue recovery of the approximately $20 million of sale awards 
paid in 2009 pursuant to the statement of claim issued by Look in July 2011 and CBCA motion materials filed in 
August 2011. For more information regarding the claims, see “Information Concerning Look — General 

Development of the Business”. 

Stated Business Objectives 

The Resulting Issuer’s business objectives after completion of the Acquisition will be that of Sunwave, namely the 
supply of competitive retail natural gas and electricity to residential and commercial customers. See “Information 
Concerning Sunwave — Description of the Business”. 

The Resulting Issuer’s business objectives are as follows: 

1. Growing its customer base to at least 20,000 RCEs in the Ontario market;  

2. Entry into at least two US markets; 

3. Entry into a North American commodity supply agreement with a major commodity supplier; 

4. The addition of new products and services such as hot water tank and heating/air conditioning equipment 
rental and leasing;  

Sunwave Gas & 
Power Inc. 
(Canada) 

Sunwave USA 
Holdings Inc. 
(Delaware) 

100% 

Sunwave Gas & 
Power New York 
Inc. (Delaware) 

Sunwave Gas & 
Power Illinois Inc. 

(Delaware) 

Sunwave Gas & 
Power 

Massachusetts Inc. 
(Delaware) 

100% 100% 100% 

Look 
Communications 

Inc. (Canada) 

100% 
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5. Pursuit of strategic acquisitions in selected markets to enhance growth and improve base cost absorption; 
and 

6. Achievement of positive free cash flow from operations excluding acquisitions. 

Milestones 

In order to accomplish the above-noted business objectives in 2013-2014, the following milestones will need to be 
achieved: 

Objective Milestone Scheduled 

Completion Date 

Estimated Cost/Investment 

Required 

Acquisition of at least 
20,000 RCEs in Ontario 

Addition of 75-100 sales 
agents 

October 2013  $2,700,000 

Entry into at least two 
U.S. markets 

Addition of back office and 
billing solution for expansion 
into U.S. markets 

September 2013 $125,000 

Submission and approval of 
applications to two U.S. 
jurisdictions 

October 2013  Nominal, although security 
bonds of up to $250,000 in the 
aggregate may be required 

Recruitment, screening and 
training of sales agents in 
selected U.S. jurisdictions 

November 2013 $100,000 

Launch of hot water tank 
rentals in Ontario 

Successful negotiation and 
procurement of third party 
debt financing 

December 2013 Nominal 

Entry into a North 
American commodity 
supply agreement with a 
major commodity supplier  

Successful negotiation of an 
acceptable supply agreement 
to cover the majority of the 
Resulting Issuer’s North 
American commodity supply 
requirements 

August 2013 Nominal 

Selectively pursue 
strategic acquisitions in 
Canada and the United 
States 

Identification of suitable 
targets and negotiation of an 
acceptable Purchase and Sale 
agreement 

Next 12-24 
months 

Unknown, dependent upon 
target 

Achievement of positive 
free cash flow from 
operations excluding 
acquisitions  

No specific milestone. 
Instead, the Resulting Issuer 
will focus on execution of its 
sales strategy 

November 2014  Included in the above amounts 

Description of the Securities and Dividend Policy 

Except for the Capital Reorganization (assuming the Capital Reorganization Resolution is approved and 
implemented), there will be no change to the existing share capital of the Resulting Issuer upon completion of the 
Transactions. 

There will be no change to the dividend policy of the Resulting Issuer upon completion of the Transactions.  

For more information, see “Information Concerning Look — Description of Securities”. 
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Pro Forma Consolidated Capitalization and Fully Diluted Share Capital 

The following table sets out the pro forma share capital of the Resulting Issuer, on a consolidated basis after giving 
effect to the Transactions: 

Designation of Security Amount Authorized Amount Outstanding After 

Giving Effect to the 

Transactions 

Multiple Voting Shares Unlimited number of Multiple Voting Shares 99,994,671 
Subordinate Voting Shares Unlimited number of Subordinate Voting Shares 111,135,424 
Class A non-voting shares Unlimited number of Class A non-voting shares Nil 

Long-term Debt  N/A Nil 

If the Capital Reorganization is implemented, the following table sets out the pro forma share capital of the 
Resulting Issuer, on a consolidated basis after giving effect to the Transactions: 

Designation of Security Amount Authorized Amount Outstanding After 

Giving Effect to the 

Transactions 

Common Shares Unlimited number of Common Shares 211,130,095 
Long-term Debt  N/A Nil 

As at February 28, 2013, Look’s pro forma deficit was $11,172,000. 

Available Funds and Principal Purposes 

The following tables set out information respecting the Resulting Issuer’s sources of cash and intended uses of such 
cash for the 18 months following completion of the Transactions. The amounts shown in the table are estimates only 
and are based upon the information available to Look and Sunwave as of the date hereof. The intended uses of such 
cash and/or the Resulting Issuer’s development capital needs may vary based upon a number of factors. 

Sources Amount 

Cash on Look balance sheet $17,250,000 
Proceeds from Private Placement $9,000,000 
Total Available Funds $26,250,000 
 

Anticipated use of Funds Amount 

Transaction costs associated with the Acquisition $750,000 
Estimated Sales Commissions(1)  $5,310,000 
General and Administrative Costs $4,644,000 
Costs associated with U.S. Expansion $230,000 
Security deposits required by local distribution companies $250,000 
Unallocated working capital and potential acquisitions $15,070,000 
(1) Includes estimated commission to be paid to sales agents and sales distributors that the Resulting Issuer anticipates on contracting in order 

to achieve an increase in RCEs as set out in “Information Concerning the Resulting Issuer — Description of the Business — Stated Business 

Objectives”. 

Principal Securityholders 

To the knowledge of the directors and officers of the Resulting Issuer, upon completion of the Transactions, the 
following are the only persons who will beneficially own, directly or indirectly, or exercise control or direction over, 
more than 10% of the Multiple Voting Shares or Subordinate Voting Shares of the Resulting Issuer Shares: 



 

49 

Name 

Number of 

Multiple 

Voting Shares 

Percentage 

of Class 

Number of 

Subordinate 

Voting 

Shares 

Percentage 

of Class 

Number of 

Issued 

Shares 

Percentage 

of Total 

Issued 

Shares 

UBS Wireless 
Services Inc.(1) 
Toronto, Ontario 

12,434,478 12.4% 15,291,308 13.8% 27,725,786 13.1% 

Canyon Creek 
Management Services 
Inc.(1) (2) 

12,430,000 12.4% 14,630,000 13.2% 27,060,000 12.8% 

Arthur Silber(1) 13,045,633 13.0% 14,656,510 13.2% 27,702,143 13.1% 
(1) Based on publicly available filings. 
(2) A corporation controlled by Mr. Andrew Kim. 

If the Capital Reorganization is implemented, the following are the only persons who will beneficially own, directly 
or indirectly, or exercise control or direction over, more than 10% of the Common Shares of the Resulting Issuer: 

Name Number of Common Shares Percentage of Class 

UBS Wireless Services Inc.(1) 
Toronto, Ontario 

27,725,786 13.1% 

Canyon Creek Management Services 
Inc.(1) (2) 

27,060,000 12.8% 

Arthur Silber(1) 27,702,143 13.1% 
(1) Based on publicly available filings. 
(2) A corporation controlled by Mr. Andrew Kim. 

Directors, Officers and Promoters 

The following table provides details regarding the proposed directors and officers of the Resulting Issuer following 
completion of the Transactions. Management does not anticipate that any of these nominees will be unable to serve 
as a director. Each director elected will hold office until the next annual general meeting of the Resulting Issuer or 
until his successor is elected or appointed, unless his office is earlier vacated in accordance with the articles of the 
Resulting Issuer, or with the provisions of the CBCA. 
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Nominee Name, 

Position and Place of 

Residence 

Principal Occupation for the 

Past Five Years(1)(2)(3) 

Period as a 

Director of the 

Resulting Issuer 

Period as a 

Director of 

Sunwave 

Shares Beneficially 

Owned Directly or 

Indirectly(1)(4) 

Stanley H. Hartt(5)(6) 
Director 
Toronto, ON 

 Counsel, Norton Rose 
Fulbright Canada LLP 

 Chairman, Macquarie Capital 
Markets Canada Ltd. 

N/A N/A N/A 

Stephen J.J. Letwin(6) 
Director 
Toronto, ON 

 President and CEO, 
IAMGOLD Corp. 

 Executive Vice President, 
Gas Transportation & 
International, Enbridge Inc. 

N/A N/A  3,382,974 Multiple 
Voting Shares 

 3,759,883 Subordinate 
Voting Shares 

Lawrence Silber(6) 
Director 
Ottawa, ON 

 Lawyer, Kelly Santini LLP N/A N/A  172,900 Multiple 
Voting Shares 

 125,000 Subordinate 
Voting Shares 

David A. Rattee(5) 
Director 
Toronto, ON 

 Chairman, President and 
Chief Executive Officer, 
CIGL Holdings Ltd. 

N/A N/A N/A 

Mark Lewis 
Chief Executive Officer 
Toronto, ON 

 President and CEO, OZZ 
Clean Energy Inc. 

 Managing Director, 
MissionPoint Capital 
Partners LLP 

N/A N/A N/A 

C. Fraser Elliott 
Chief Financial Officer 
Toronto, ON 

 Chief Financial Officer of 
Look 

 Chief Financial Officer of 
Unique Broadband Systems, 
Inc. 

 President of CFE Financial 
Inc. 

 Executive Chairman of 
Gowest Gold Ltd. 

 Director and Officer of 
Tangarine Payment Solutions 
Corp. 

N/A N/A  845,744 Multiple 
Voting Shares 

 939,971 Subordinate 
Voting Shares 

Robert Weir 
Chief Operating Officer 
Toronto, ON(7) 

 President of Sunwave Gas & 
Power Inc. 

 President of Zoom Energy 

N/A N/A N/A 

(1) The information as to residency, principal occupation, and the shares of the Resulting Issuer beneficially owned is not within the knowledge 
of the management of the Resulting Issuer and has been furnished by the respective nominees. 

(2) To the knowledge of the respective director or officer, all of the named companies are still in business.  
(3) To the knowledge of the respective director or officer, all of the named companies are still in business. 
(4) Includes shares of the Resulting Issuer to be issued upon completion of the Transactions.  
(5) Proposed member of the Compensation and Human Resources Committee. 
(6) Proposed member of the Audit Committee. 
(7) Robert Weir is the current president of Sunwave and Steven Muzzo is the sole director of Sunwave. Mr. Muzzo will resign his position as 

director of Sunwave upon Closing of the Transactions. 

As of Closing, it is expected that the directors and officers of the Resulting Issuer as a group will beneficially own, 
directly or indirectly, or exercise control or direction over 4,401,618 (4.4%) Multiple Voting Shares and 4,824,854 
(4.3%) Subordinate Voting Shares of the Resulting Issuer. If the Capital Reorganization is implemented, it is 
expected that the directors and officers of the Resulting Issuer as a group will beneficially own, directly or 
indirectly, or exercise control or direction over 9,226,472 (4.4%) Common Shares of the Resulting Issuer. 

There are no promoters of either Sunwave or the Resulting Issuer. 

Directors and Management 

The following is a brief description of the proposed key members of management of the Resulting Issuer. 
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Stanley H. Hartt, age 75, Director 

Mr. Hartt is Counsel at Norton Rose Fulbright Canada LLP and has decades of leadership experience in business, 
law and public policy. Immediately prior to joining Norton Rose in 2013, Mr. Hartt was chairman of Macquarie 
Capital Markets Canada Ltd. Called to the Quebec Bar in 1965, he worked for Stikeman Elliott for 20 years and 
from 1985 to 1988, was Deputy Minister of the Department of Finance, Canada. From 1989 to 1990, Mr. Hartt was 
Chief of Staff in the Office of Prime Minister Brian Mulroney and from 1990 to 1996 he was Chairman, President 
and CEO of Campeau Corporation. In 1996, Mr. Hartt became Chairman of Salomon Brothers Canada Inc., later 
renamed Citigroup Global Markets Canada Inc., until 2008. He continued his public service as Chair of the 
Advisory Committee on Financing, established by the Minister of Finance during the Global Financial Crisis. He 
was also a member of the Canadian Task Force on Social Finance which reported in December 2010. Mr. Hartt has 
a great deal of US cross‐border and international experience and participated actively in negotiating the Canada‐US 
Free Trade Agreement (he was one of eight Canadians in the room when the agreement was signed). 

Mr. Hartt has served as a Director of a number of public companies including O&Y Properties Corporation 
(Chairman), Sun Life Financial Inc., Gulf Canada Resources Ltd. , Ultramar Corporation, Abitibi Price Inc. and 
Oshawa Group Limited. He was also a Director of a number of closely held companies including Hong Kong Bank 
of Canada (now HSBC Bank Canada), Citibank Canada, Quaker Oats Co. Canada and Beatrice Foods Inc. 

Mr. Hartt will devote the time necessary to perform the work required in connection with acting as a director of the 
Resulting Issuer. Management of the Resulting Issuer does not anticipate that Mr. Hartt will enter into a non-
competition or non-disclosure agreement with the Resulting Issuer. 

Stephen J.J. Letwin, age 56, Director 

One of Canada’s premier business leaders, Mr. Letwin is President and Chief Executive Officer of IAMGOLD 
Corporation, a multi-billion dollar senior gold producer listed on the TSX. Specializing in corporate finance, 
operational management, and merger and acquisitions, Mr. Letwin brings over 30 years of experience from the 
highly competitive resource sector. Mr. Letwin was previously with Enbridge Inc. in Houston, Texas, as Executive 
Vice President, Gas Transportation & International. He was responsible for natural gas operations including overall 
responsibility for Enbridge Energy Partners as Managing Director. In 1999, Mr. Letwin joined Enbridge as President 
and COO, Energy Services, based in Toronto, Canada. Before Enbridge, he was President & CEO of TransCanada 
Energy and CFO, TransCanada Pipelines, Numac (Westcoast Energy) and Encor Energy. Mr. Letwin holds an MBA 
from the University of Windsor, is a Certified General Accountant, a graduate of McMaster University (B.Sc., 
Honours), and a graduate of the Harvard Advanced Management Program. 

Mr. Letwin will devote the time necessary to perform the work required in connection with acting as a director of 
the Resulting Issuer. Management of the Resulting Issuer does not anticipate that Mr. Letwin will enter into a non-
competition or non-disclosure agreement with the Resulting Issuer. 

Lawrence Silber, age 56, Director 

Mr. Silber is a corporate/commercial lawyer and partner practicing with the law firm Kelly Santini LLP in Ottawa. 
Mr. Silber specializes in corporate/commercial law with particular expertise in income tax, estate and succession 
planning. He advises clients on a broad range of business matters and practices residential and commercial real 
estate, including purchases, sales and refinancing. Mr. Silber deals extensively with families in business together in 
order to provide a comprehensive solution to difficulties that arise in family businesses trying to balance family and 
business. He has been an instructor in the Business Law section of the Ontario Bar Admission Course. He currently 
teaches real property law for the Ontario Real Estate Association and lectures frequently on wills and estate matters. 
Mr. Silber was honoured as the 2006 recipient of the Ben Karp Soloway Jewish Community Centre Volunteer 
Award. He volunteers his time with several community organizations, and has served on several boards, including, 
Habitat for Humanity - National Capital Region, Canadian Mothercraft of Ottawa-Carleton and the Canadian Tulip 
Festival. Mr. Silber is a member of the Society of Trust and Estate Practitioners; Ottawa Estate Planning Council; 
Board of Directors, Canadian Association of Family Enterprises; and Co-Chair of the Carleton County Law 
Association Solicitors Conference. 
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Mr. Silber will devote the time necessary to perform the work required in connection with acting as a director of the 
Resulting Issuer. Management of the Resulting Issuer does not anticipate that Mr. Silber will enter into a non-
competition or non-disclosure agreement with the Resulting Issuer. 

David A. Rattee, age 71, Director 

Mr. Rattee has been the Chairman, President and Chief Executive Officer of CIGL Holdings, a private investment 
holding company, since 1992. During his career, Mr. Rattee has served as the Chief Executive Officer, Chief 
Financial Officer, a director and chair of the audit committee of a number of public companies in Canada and the 
United States. Mr. Rattee served a director of Northstar Aerospace, Inc. from 1985 until 2012. He is a Graduate of 
the BCom Program from McGill University in Montreal and earned a Chartered Accountant designation from the 
Quebec Institute, and received an MBA from the Richard Ivey School of Business at the University of Western 
Ontario. 

Mark Lewis, age 48, Chief Executive Officer 

Mr. Lewis brings more than 20 years of executive leadership and management experience in the energy industry in 
both operating and investing roles, and he is currently the President and CEO of OCE, the parent company of 
Sunwave. Prior to joining OCE, Mr. Lewis was a Partner and Managing Director with MissionPoint Capital 
Partners, a private investment firm investing in the transition to a lower carbon economy. Mr. Lewis co-led the 
firm’s overall investment strategy and was a member of the investment committee. Previously, Mr. Lewis was with 
GE in a number of roles in Europe and North America, including leading the global business development activities 
of GE’s largest industrial business, GE Energy. Mr. Lewis began his career with Credit Suisse in their energy and 
M&A advisory businesses. He also serves on the boards of Trilliant Inc., a global smart grid solutions provider, and 
UpWind Solutions Inc., a large independent provider of operations and maintenance services to the North American 
wind energy industry. 

Mr. Lewis will be paid for his services as a salaried employee of the Resulting Issuer. He will devote 100% of his 
working time to the affairs of the Resulting Issuer. The Resulting Issuer anticipates that Mr. Lewis will enter into an 
employment agreement with the Resulting Issuer. Mr. Lewis will either enter into a standalone non-competition / 
non-disclosure agreement or similar clauses will be included in his employment agreement.  

C. Fraser Elliott, age 56, Chief Financial Officer and Corporate Secretary 

Mr. Elliott has over 20 years of executive management and venture capital experience. In 2011 Mr. Elliott was 
appointed Chief Financial Officer of Look and UBS, two publically listed corporations. Since 1987 Mr. Elliott has 
been the President of CFE Financial Inc., consulting for and investing in small to medium sized business. From 
January 1, 2005 to March 23, 2009, Mr. Elliott was a director and officer of Tangarine Payment Solutions Corp., a 
venture issuer marketing electronic financial payment solutions to small and medium sized retail businesses across 
Canada. From March 2009, Mr. Elliott was Executive Chairman of Gowest Gold Ltd., a public Canadian gold 
exploration and development company focused on advancing its Frankfield gold project near Timmins, Ontario. 

Mr. Elliott will be paid for his services as a salaried employee of the Resulting Issuer. He will devote 100% of his 
working time to the affairs of the Resulting Issuer. The Resulting Issuer anticipates that Mr. Elliott will enter into an 
employment agreement with the Resulting Issuer. Mr. Elliott will either enter into a standalone non-competition / 
non-disclosure agreement or similar clauses will be included in his employment agreement. 

Robert Weir, age 49, Chief Operating Officer 

Mr. Weir has more than 20 years of international and domestic business development and executive management 
experience in the energy sector. Mr. Weir is currently the President of Sunwave and is responsible for all operations 
of the business. Prior to joining Sunwave, Mr. Weir was President of Zoom Energy, a private energy advisory and 
consulting company. His previous experience includes large scale cogeneration development in Australia and 
Canada. He led the launch of Constellation New Energy’s electric retail business in Ontario and subsequently moved 
on to manage Constellation New Energy’s commodity retail businesses in New York and New Jersey, based out of 
New York City. 
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Mr. Weir will be paid for his services as a salaried employee of the Resulting Issuer. He will devote 100% of his 
working time to the affairs of the Resulting Issuer. The Resulting Issuer anticipates that Mr. Weir will enter into an 
employment agreement with the Resulting Issuer. Mr. Weir will either enter into a standalone non-competition / 
non-disclosure agreement or similar clauses will be included in his employment agreement. 

Corporate Cease Trade Orders and Bankruptcies  

Other than as set forth below, no proposed director, officer or promoter of the Resulting Issuer, or a securityholder 
anticipated to hold a sufficient number of securities of the Resulting Issuer to affect materially the control of the 
Resulting Issuer, has been, within 10 years before the date of this Circular, a director, officer or promoter of any 
person or company that, while that person was acting in that capacity: 

(a) was the subject of a cease trade or similar order, or an order that denied the issuer access to any exemptions 
under applicable securities law, for a period of more than 30 consecutive days; or 

(b) became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was 
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets. 

Hollinger Inc. was the subject matter of a TSX cease trade order dated June 1, 2004, as amended and extended, 
resulting from its failure to file financial statements. After the initial cease trade order was issued, David A. Rattee 
was asked to join the Hollinger Inc. board of directors in August 2005, as part of a new board of directors charged 
with regularizing the affairs of Hollinger Inc. The cease trade order was revoked on April 10, 2007. Mr. Rattee 
resigned from the Hollinger Inc. board of directors in July 2008. Hollinger Inc. was delisted from the TSX in August 
2008.  

David A. Rattee was a director of Hollinger Inc., a TSX public company, which obtained orders under the CCAA 
and under Chapter 15 of the U.S. Bankruptcy Code on August 1, 2007 to operate under a court-supervised 
restructuring. 

David A. Rattee was a director of Loring Ward International Ltd., formerly a TSX public company, when it filed for 
protection under the CCAA in July of 2008. On the day the company filed for protection under the CCAA, Mr. 
Rattee along with the other directors of Loring Ward International Ltd resigned. 

On June 14, 2012, Northstar Aerospace, Inc. and certain of its Canadian subsidiaries applied for an initial order from 
the Court under the CCAA to effectuate a going concern sale of its business.  Mr. Rattee was a director of Northstar 
Aerospace, Inc. until June 14, 2012. 

On July 5, 2011, UBS announced that it and its wholly-owned subsidiary, UBS Wireless, had commenced 
proceedings under the CCAA. Henry Eaton served as a director of UBS from July 5, 2010 until he resigned his 
position on July 13, 2012. 

Penalties or Sanctions 

No proposed director, officer or promoter of the Resulting Issuer, or a securityholder anticipated to hold sufficient 
securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, has 

(a) been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a 
securities regulatory authority or has entered into a settlement agreement with a securities regulatory 
authority; or 

(b) been subject to any other penalties or sanctions imposed by a court or regulatory body, including a self-
regulatory body, that would be likely to be considered important to a reasonable securityholder making a 
decision about the Transactions. 
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Personal Bankruptcies 

No proposed director, officer or promoter of the Resulting Issuer, or a securityholder anticipated to hold sufficient 
securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, or a personal holding 
company of any such persons, has, within the 10 years before the date of this Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or been subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the 
assets of the director, officer or promoter. 

Conflicts of Interest  

To the knowledge of management of both Sunwave and Look, and other than as disclosed in the following 
paragraphs, there are no known existing or potential material conflicts of interest among the Resulting Issuer and a 
proposed director, officer or promoter of the Resulting Issuer or a subsidiary of the resulting Issuer.  

Certain of the directors and officers currently serve as directors and officers of other private and public companies 
(including energy commodity product retailers). Some of the directors and officers are engaged and will continue to 
be engaged in the search for additional business opportunities on behalf of other corporations, and situations may 
arise where these directors and officers may be serving another corporation with interests that are in direct 
competition with the Resulting Issuer. In the event of any conflicts of interest, such conflicts must be disclosed to 
the Resulting Issuer and dealt with in accordance with the provisions of the CBCA. 

Each of Stephen J.J. Letwin, Stanley Hartt and Mark Lewis resigned as directors of OCE on April 25, 2013. Mark 
Lewis serves as the Chief Executive of OCE, which, upon completion of the Transactions, will own 3.4% of the 
Multiple Voting Shares and 3.4% of the Subordinate Voting Shares. Mr. Lewis will resign his position with OCE 
upon completion of the Transactions. In addition, C. Fraser Elliott serves as the Chief Financial Officer of UBS, 
which, upon completion of the Transactions, will own 12.4% of the Multiple Voting Shares and 13.8% of the 
Subordinate Voting Shares. 

Other Reporting Issuer Experience 

The following table sets out the proposed directors and officers of the Resulting Issuer who are, or have been within 
the last five years, a director, officer or promoter of other reporting issuers:  

Name 

Name and Jurisdiction 

of Reporting Issuer 

Name of Trading 

Market Position Period Served 

Stephen J.J. Letwin 

IAMGOLD Corporation 
(Canada) 

TSX – IMG 
NYSE – IAG 

President and Chief 
Executive Officer November 1, 2010 to present 

Precision Drilling 
Corporation(Canada) TSX – PD Director December 2006 to present 

Enbridge Inc. (Canada) TSX – ENB 
NYSE – ENB 

Executive Vice 
President, Gas 
Transportation & 
International 

September 2003 to October 
30, 2010 

David A. Rattee Northstar Aerospace, Inc. 
(Canada) TSX – NAS Director 1985 to 2012 

C. Fraser Elliott 

Unique Broadband 
Systems, Inc. (Canada) TSX-V - UBS Chief Financial Officer January 2011 to present 

Tangarine Payment 
Solutions Corp. (Canada) TSX-V - TAN Director and Chief 

Financial Officer January 2005 to March 2009 

Gowest Gold Ltd. 
(Canada) TSX-V - GWA Executive Chairman March 2009 to present 

Sylogist Inc. (Canada) TSX-V - SYZ Director 2008 to present 
Vital Retirement Living 
Inc. (Alberta) 

TSX-V 
ASE Director May 1998 to present 
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Executive Compensation 

During the l2-month period following completion of the Transactions, it is anticipated that the Resulting Issuer will 
pay the following amounts to its executive officers as a base salary: 

Name Position Compensation 

Mark Lewis Chief Executive Officer $425,000 
C. Fraser Elliott Chief Financial Officer $200,000 
Robert Weir Chief Operating Officer $225,000 

It is anticipated that Mark Lewis will receive an annual bonus initially in an amount up to $200,000 based on 
performance objectives to be established by the board of directors of the Resulting Issuer. In addition, it is 
anticipated that Mr. Lewis will be entitled to 12 month’s salary and bonus in the event that his employment is 
terminated by the Resulting Issuer without just cause. Finally, it is anticipated that promptly following Closing, the 
board of directors of the Resulting Issuer will grant Mr. Lewis 10,556,504 options under the Fixed Option Plan, 
representing 5% of the issued and outstanding shares of the Resulting Issuer after giving effect to the Transactions. 
Subject to the policies of the TSX-V, it is anticipated that such options will have a 10 year term, an exercise price of 
$0.14 and will vest monthly in equal amounts such that the options will be fully vested on the fifth anniversary of 
the date such options are granted to Mr. Lewis. 

The Resulting Issuer anticipates entering into written employment agreements at or following Closing that may 
provide compensation to its executive officers in addition to that described above. However, as of the date of this 
Circular, no formal arrangements, agreements or understandings have been reached with respect to any additional 
compensation. 

Resulting Issuer Option Plan 

It is anticipated that the Resulting Issuer will adopt a fixed stock option plan (the “Fixed Option Plan”), whereby 
the number of shares which may be issued pursuant to options granted under the Fixed Option Plan may not exceed 
21,113,009 Option Shares (on a non-diluted basis), being 10% of the issued and outstanding shares of the Resulting 
Issuer at the time of Closing of the Transactions and after giving effect to the Transactions. In accordance with the 
terms and conditions of the Fixed Option Plan, Look’s current Option Plan will terminate automatically when the 
Resulting Issuer adopts the Fixed Option Plan. 

The Fixed Option Plan is intended to advance the interests of the Resulting Issuer and its subsidiaries and affiliates 
by encouraging the directors, officers, employees and consultants of the Resulting Issuer, or any of its subsidiaries 
or affiliates, to acquire shares of the Resulting Issuer thereby increasing their proprietary interest in the Resulting 
Issuer, encouraging them to remain with the Resulting Issuer, or its subsidiaries or affiliates, and providing them 
with additional incentive in the conduct of their affairs for and on behalf of the Resulting Issuer, its subsidiaries and 
affiliates. 

Details of the Fixed Option Plan 

The following is a summary of some of the key provisions of the Fixed Option Plan: 

(a) The aggregate number of Option Shares of the Resulting Issuer reserved for issuance under the Fixed 
Option Plan shall not exceed 21,113,009 Option Shares (on a non-diluted basis), being 10% of the issued 
and outstanding shares of the Resulting Issuer at the time of Closing of the Transactions and after giving 
effect to the Transactions. The Option Shares of the Resulting Issuer in respect of which options under the 
Fixed Option Plan are not exercised shall be available for subsequent option grants under the Fixed Option 
Plan. No fractional shares may be purchased or issued thereunder; 

(b) the aggregate number of Options Shares reserved for issuance under the Fixed Option Plan and granted to 
any one person within a 12 month period may not exceed 5% of the outstanding Option Shares determined 
at the date of the grant; 
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(c) the aggregate number of Options Shares reserved for issuance to any one Consultant (as such term is 
defined in the TSX Venture Exchange Corporate Finance Manual) pursuant to the Fixed Option Plan within 
a one year period may not exceed 2% of the outstanding Option Shares determined at the date of the grant; 
and 

(d) the aggregate number of Options Shares reserved for issuance to persons employed to provide Investor 
Relations Activities (as such term is defined in the TSX Venture Exchange Corporate Finance Manual) for 
the Resulting Issuer within a one year period may not exceed an aggregate of 2% of the outstanding Option 
Shares determined at the date of the grant. Options issued to Persons performing Investor Relations 
Activities (as such term is defined in the TSX Venture Exchange Corporate Finance Manual) must vest as 
determined by the board of directors in stages over twelve (12) months, with no more than one quarter (¼) 
of the options vesting in any three (3) month period. 

In the event a participant ceases to be a director, officer, employee or consultant of the Resulting Issuer or its 
subsidiaries for any reason other than for cause or death, such participant may, but only within one year (or such 
shorter period not less than ninety (90) days as the board of directors may determine) after such participant’s ceasing 
to be a director, officer, employee or consultant (or thirty (30) days in the case of a participant conducting Investor 
Relations Activities (as such term is defined in the TSX –V Corporate Finance Manual)) or prior to the expiry time 
of an option, whichever is earlier, exercise any option held by such participant, but only to the extent that such 
participant was entitled to exercise the option at the date of such cessation. 

In the event of the death of a participant on or prior to the expiry time of an option, such option, if vested, may be 
exercised as to such Option Shares of the Resulting Issuer in respect of which such option has not previously been 
exercised (including in respect of the right to purchase Option Shares of the Resulting Issuer not otherwise vested at 
such time), by the legal personal representatives of the participant at any time up to and including (but not after) a 
date within one (1) year following the date of death of the participant or the expiry time of such option, whichever 
occurs first. 

Subject to certain conditions set forth in the Fixed Option Plan, the expiry time of an option or any other expiry date 
for the exercise of an option imposed by the Fixed Option Plan for the exercise of an option shall automatically be 
extended if such expiry date falls within a period during which the Resulting Issuer prohibits an optionholder from 
exercising options for a period of ten Business Days after the expiry of such restricted period. 

The board of directors of the Resulting Issuer may at any time and from time to time designate those person who are 
to be granted an option pursuant to the Fixed Option Plan and grant options to such persons. Subject to the policies 
of the TSX-V and the limitations contained in the Fixed Option Plan, the Fixed Option Plan authorizes the board of 
directors to provide for the grant and exercise of options on such terms (which may vary between optionholders) as 
it shall determine. No option may be granted to any person except upon recommendation of the board of directors. A 
person who has been granted an option may, if he or she is otherwise eligible and if permitted by the TSX-V 
policies, be granted additional options if the board of directors so determines.  

The exercise price of options granted under the Fixed Option Plan will be determined by the board of directors of 
the Resulting Issuer at the time of grant but may not be less than the closing price of the Option Shares on the TSX-
V on the day preceding the grant (less any permissible discount under TSX-V policies). 

The Fixed Option Plan will be administered by the board of directors of the Resulting Issuer. The board of directors 
will have full and final discretion to interpret the provisions of the Fixed Option Plan and to prescribe, amend, 
rescind and waive rules and regulations to govern the administration and operation of the Plan. A written agreement 
will be entered into between the Resulting Issuer and each person to whom an option is granted under the Fixed 
Option Plan, which agreement will set out the number of Option Shares subject to option, the exercise price and any 
other terms and conditions approved by the board of directors, all in accordance with the provisions of the Fixed 
Option Plan. 

In order to give effect to any relevant changes in the capitalization of the Resulting Issuer, appropriate adjustments 
will be made to the number of Option Shares covered by individual grants and the total number of Option Shares 
authorized to be issued under the Fixed Option Plan.  
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Resale Restrictions  

In accordance with applicable securities laws, each of the Private Placement Shares will be subject to a hold period 
expiring four months and one day after Closing of the Transactions. 

Escrowed Securities 

Upon completion of the Transactions, to the knowledge of the Resulting Issuer, as of the date of this Circular, 
7,784,592 Multiple Voting Shares and 8,584,737 Subordinate Voting Shares (collectively, the “Escrowed Shares”) 
of the Resulting Issuer will be subject to an escrow agreement among the Resulting Issuer, the escrow agent and 
each of the holders of the Escrowed Shares. If the Capital Reorganization is implemented, 16,369,329 Common 
Shares will be subject to the escrow agreement. 

The following table contains certain information regarding the Escrowed Shares and the holders thereof assuming 
the Capital Reorganization is not implemented.  

 Prior to Giving Effect to the Transactions After Giving Effect to the Transactions 

Name of Holder and 

Municipality of 

Residence 

No. of Securities held 

in Escrow 

Percentage of Class No. of Securities to be 

Held in Escrow 

Percentage of Class 

Lawrence Silber 

Ottawa, ON 
N/A N/A  172,900 Multiple 

Voting Shares 
 125,000 Subordinate 

Voting Shares 

 0.1% Multiple 
Voting Shares 

 0.1% Subordinate 
Voting Shares 

C. Fraser Elliott 

Toronto, ON 
N/A N/A  845,744 Multiple 

Voting Shares 
 939,971 Subordinate 

Voting Shares 

 0.8% Multiple 
Voting Shares 

 0.8% Subordinate 
Voting Shares 

OZZ Clean Energy 

Inc. 

N/A N/A  3,382,974 Multiple 
Voting Shares 

 3,759,883 
Subordinate Voting 
Shares 

 3.3% Multiple 
Voting Shares 

 3.3% Subordinate 
Voting Shares 

The following table contains certain information regarding the Escrowed Shares and the holders thereof assuming 
the Capital Reorganization is implemented.  

 Prior to Giving Effect to the Transactions After Giving Effect to the Transactions 

Name and 

Municipality of 

Residence 

No. of Securities held 

in Escrow 

Percentage of Class No. of Securities to be 

Held in Escrow 

Percentage of Class 

Lawrence Silber 

Ottawa, ON 
N/A N/A 297,900 Common 

Shares 
0.1% Common Shares 

C. Fraser Elliott 

Toronto, ON 

N/A N/A 1,785,715 Common 
Shares 

0.8% Common Shares 

OZZ Clean Energy 

Inc. 

N/A N/A 7,142,587 Common 
Shares 

3.3% Common Shares 

In accordance with the policies of the TSX-V, Look will, prior to Closing, engage an escrow agent to act as escrow 
agent for the Escrowed Securities. The Escrowed Shares will be released from escrow on the following schedule: 
25% will be released on Closing and an additional 25% will be released on each of the dates that are 6, 12 and 18 
months thereafter.  

The Escrowed Shares may not be sold, assigned, transferred, redeemed, surrendered or otherwise dealt with in any 
manner except as provided for by the escrow agreement, subject to receiving TSX-V approval. Securities may be 
transferred within escrow to an individual who is a director or senior officer of the Resulting Issuer or a material 
operating subsidiary of the Resulting Issuer, provided that the approval of the TSX- V is obtained and certain 
requirements of the TSX- V are met, including that the transferee agrees to be bound by the terms of the agreement. 
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Escrowed Shares may be transferred within escrow to RRSP or RRIF provided that the TSX-V receives proper 
notice of the same, the beneficiaries of the RRSP or RRIF are limited to the security holder and the spouse, children 
and parents of such holder, and the trustee of the RRSP or RRIF agrees to be bound by the terms of the escrow 
agreement. In the event of the death of a security holder, the shares held in escrow shall be released to the legal 
representatives of the deceased security holder subject to compliance with the procedural requirements in the 
applicable escrow agreement. Escrowed shareholders who are not individuals will provide undertakings to the TSX- 
V that they will not issue securities of their own issue or effect or permit a transfer of ownership of securities of their 
own issue that would have the effect of changing the beneficial ownership of, or control or direction over, the 
Escrowed Shares. 

Auditor, Transfer Agent and Registrar 

Grant Thorton LLP, of Mississauga, Ontario will continue to be the auditor of the Resulting Issuer. Computershare 
Investor Services at its office in the City of Toronto, Ontario, will continue to be the transfer agent and registrar for 
the Multiple Voting Shares and Subordinate Voting Shares (or the Common Shares if the Capital Reorganization is 
implemented). 

RISK FACTORS  

In assessing the Transactions, Shareholders should carefully consider the risks described below, together with the 

other information contained in this Circular. Additional risks and uncertainties, including those currently unknown 

to Look or considered to be not material by Look, may also adversely affect the business of the Resulting Issuer or 

any of Look, Sunwave and the Resulting Issuer. The Transactions and the operations of the Resulting Issuer are 

subject to certain risks including the following: 

Risks Related to the Transactions 

Completion of the Transactions are subject to several conditions that must be satisfied or waived 

There are a number of conditions precedent to the Transactions which are outside the control of Look, OCE, 
Sunwave and the Look Investors, including, but not limited to, Shareholder approval and required satisfaction of the 
other conditions to Closing. For more information, see “The Transactions — Purchase Agreement”.  

If for any reason the conditions to the Transactions are not satisfied or waived and the Transactions are not 
completed, the market price of Multiple Voting Shares and Subordinate Voting Shares may be adversely affected.  

The Purchase Agreement may be terminated by Look or OCE in certain circumstances 

Each of Look and OCE has the right to terminate the Purchase Agreement in certain circumstances. Accordingly, 
there is no certainty that the Purchase Agreement will not be terminated by either Look or OCE before the 
completion of the Acquisition. For example, each of Look and Sunwave has the right to terminate the Purchase 
Agreement if either party is in breach of certain representations, warranties and/or covenants contained in the 
Purchase Agreement. There is no assurance that such a breach will not occur before the Closing, in which case Look 
or OCE, as the case may be, could elect to terminate the Purchase Agreement and the Transactions would not 
proceed. 

Failure to complete the Transactions could negatively impact the trading price of the shares 

If, for any reason, the Transactions are not completed or their completion is materially delayed, the trading price of 
the Multiple Voting Shares and Subordinate Voting Shares may be materially adversely affected. 

There may not be another attractive transaction 

If the Transactions are not completed, there can be no assurance that Look will be able to find another party or 
parties willing to enter into an agreement with Look that values the Multiple Voting Shares and Subordinate Voting 
Shares at $014 per share or higher and bring $9 million in new growth equity capital. 
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Costs of the Acquisition and non-solicitation 

There are certain costs related to the Transactions, such as legal, accounting and regulatory fees, that must be paid 
even if the Transactions are not completed. Furthermore, Look has agreed to certain non-solicitation covenants in 
the Purchase agreement which prevents Look from engaging in certain activities relating to the issuance or transfer 
of any of Multiple Voting Shares, Subordinate Voting Shares or the issuance or transfer of any other equity or debt 
securities of Look. 

The Consideration Shares and Private Placement Shares may adversely affect the market for, and the market 

price of, the Multiple Voting Shares and Subordinate Voting Shares 

A significant number of additional shares of the Resulting Issuer will be issued and will become available for 
trading in the public market after release from applicable resale restrictions. The increase in the number of shares of 
the Resulting Issuer may lead to sales of such shares or the perception that such sales may occur, either of which 
may adversely affect the market for, and the market price of, the shares.  

Risks Related to Look  

Whether or not the Transactions are completed, Look will continue to face many of the risks that it currently faces. 
Certain of these risk factors have been disclosed in Look’s Management’s Discussion and Analysis for the 6 months 
ended February 28, 2013 under the heading “Operating Risks and Uncertainties”. A copy of Look’s Management’s 
Discussion and Analysis for the 6 months ended February 28, 2013 is included in Schedule “G” to this Circular 

Risks Related to the Resulting Issuer 

Upon completion of the Transactions, there will be a number of risk factors that will be associated with the 
Resulting Issuer and its business. An investment in the securities of the Resulting Issuer will be speculative and 
involve a high degree of risk. Investors should carefully consider each of the risks described below and all of the 
information in this Circular before investing in securities of the Resulting Issuer. An investment in the securities of 
the Resulting Issuer is suitable only to those investors who are willing to risk the loss of their entire investment. For 
risk factors associated with the Transactions, see “Risk Factors — Risks Related to the Transactions”. 

The risks and uncertainties anticipated below are not the only ones that the Resulting Issuer will face upon 
completion of the Transactions. Additional risks and uncertainties not presently known to Look, Sunwave and the 
Resulting Issuer or that they currently consider immaterial may also impair the Resulting Issuer’s business 
operations and cause the price of the Resulting Issuer’s securities to decline. If any of the following risks actually 
occur, the Resulting Issuer’s business may be harmed and its financial condition may suffer significantly. In such 
event, the trading price of the Resulting Issuer’s securities could decline and purchasers of the Resulting Issuer’s 
securities may lose all or part of their investment. 

References to the products of the Resulting Issuer below are referring to the products provided by Sunwave as 
described in “Information Concerning Sunwave — General Development of Business”. 

Risks Relating to the Commodity Market, Credit Market and Other Markets 

Significant and prolonged increases in the wholesale price of natural gas and electricity could negatively affect 

operating margins and the Resulting Issuer’s financial performance. 

In Ontario and certain jurisdictions in which the Resulting Issuer may expand operations in the future, the Resulting 
Issuer will be exposed to market risk in the event of significant and prolonged increases in the price of natural gas 
and electricity. If energy prices are significantly above the utility service rate over a prolonged period of time, the 
Resulting Issuer’s pricing strategy may not be competitive. In jurisdictions such as Ontario where the utility service 
rate is set through the procurement of energy over a period of months or years, the Resulting Issuer may be required 
to reduce its operating margins in order to price more competitively with the utility service rate and may experience 
increased customer attrition, as some customers may switch to the utility service offer from the utility. While the 
utility service rate will eventually reflect the increased wholesale natural gas and electricity prices, the procurement 
of energy over a period of months or years will cause the utility service rate to lag behind the market conditions. 
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The Resulting Issuer will be exposed to commodity price and volumetric risks in the ordinary course of business 

activities. 

The Resulting Issuer will be subject to the risks associated with electricity and natural gas procurement activities 
including price and volumetric risk. The Resulting Issuer may enter into hedging transactions in order to mitigate 
price and volumetric risks. The Resulting Issuer may be at risk of either under or over-hedging, to the extent the 
consumption quantity of its customers deviates from the amount hedged by the futures contracts. If the customers’ 
energy consumption level is significantly higher than the hedged quantity, for example, as a result of extreme 
weather conditions or other factors, the Resulting Issuer could be under-hedged relative to its load obligation and 
must purchase energy in the open market to serve its customers. If the spot price exceeds the contracted price paid 
by customers, the Resulting Issuer may supply energy at a loss to its customers. Conversely, where customer 
consumption is lower than expected, the Resulting Issuer may face the risk of being over-hedged and having to sell 
surplus in the spot market or sell it financially at a price below its long-term contract price. In addition, the 
effectiveness of the Resulting Issuer’ hedging activities will be dependent on accurate energy load forecasting. The 
Resulting Issuer may use third party energy demand forecasting services that utilize, among other factors, customer 
load profiles, customer usage factors and weather data, to forecast the Resulting Issuer’s energy load. 

Hedging arrangements will also expose the Resulting Issuer to the risk of financial loss in situations where the 
wholesale party to the hedging contract defaults on its contract or, in the case of exchange-traded contracts, where 
there is a change in the expected differential between the underlying price in the hedging agreement and the actual 
prices paid or received by the Resulting Issuer. Hedging activities can themselves result in losses when a position is 
purchased in a declining market or a position is sold in a rising market. The Resulting Issuer may experience 
hedging losses in the future. 

The Resulting Issuer will be exposed to credit risk in the ordinary course of its business activities. 

The Resulting Issuer will be exposed to credit risk in Ontario, and any markets in which it operates in the future. In 
purchase of receivable (“POR”) markets, such as Ontario, the Resulting Issuer will be exposed to credit risk from 
the LDCs. If in the future the Resulting Issuer enters into non-POR markets, the Resulting Issuer will be exposed to 
credit risk from the end-use customer. 

In Ontario, and any other POR markets in which the Resulting Issuer may expand operations in the future, the 
Resulting Issuer will be exposed to payment default from LDCs for the customer receivables they have collected on 
behalf of the Resulting Issuer. The Resulting Issuer will monitor the credit rating of the LDCs with POR programs 
to ensure credit exposure is actively managed and limited. If an LDC defaults on payment obligations to the 
Resulting Issuer, it could have a material adverse effect on the results of operations and cash flows of the Resulting 
Issuer. 

In non-POR markets in which the Resulting Issuer may operate, prior to entry into such markets robust credit review 
processes will be implemented to manage the Resulting Issuer’s customer credit risk. The Resulting Issuer expects 
to obtain credit scores from all new customers in non-POR markets as part of its screening process. The credit 
screening process utilizes credit report models and industry specific risk models to determine creditworthiness and 
balance bad debt targets through credit scores. These models may provide an inaccurate prediction of actual 
customer default and bad debt experienced by the Resulting Issuer. If customers default on their payments and bad 
debts are significantly higher than anticipated, it could have a material adverse effect on the results of operations and 
cash flow of the Resulting Issuer. As the Resulting Issuer operations expand into new, non-POR markets, the 
Resulting Issuer bad debt profile may change. 

The Resulting Issuer may have insufficient financial liquidity to carry on its business. 

The Resulting Issuer’s business will require it to maintain sufficient financial liquidity to absorb the impact of 
seasonal energy consumption, volatile wholesale energy prices or other significant events. The seasonality of 
customer energy consumption and/or volatility in wholesale energy prices may create increased liquidity 
requirements as a result of the potential difference between energy payables and receivables. Similarly, the 
Resulting Issuer may be required to post collateral in connection with some energy supply contracts, license 
obligations and obligations owed to certain LDCs, which may change over time as a result of unforeseen market 
events. Management of the Resulting Issuer expects that the Resulting Issuer’s principal source of liquidity 
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following the Transactions will be cash generated from its operating activities, the assets of Look to be retained by 
the Resulting Issuer and proceeds of the Private Placement. The Resulting Issuer may require additional equity or 
debt financing to meet its financial requirements or undertake acquisitions. There can be no assurance that additional 
equity or debt financing will be available when required or available on commercially favourable terms or on terms 
that are otherwise satisfactory to the Resulting Issuer, in which event the financial condition of the Resulting Issuer 
may be materially adversely affected. 

The Resulting Issuer will be dependent on contracts with Shell, BP and Access Gas, and each suppliers’ inability to 

perform its obligations under the contracts could adversely affect the Resulting Issuer’s existing and future business 

and margins. 

The Resulting Issuer’s business model will be based on contracting for supply of natural gas and electricity, through 
physical and financial Transactions, to fixed margins. If any of Shell, BP or Access Gas experience financial 
difficulties or is otherwise unable to perform its obligations to the Resulting Issuer, the Resulting Issuer may suffer 
losses, including as a result of being unable to secure energy supply on a timely basis. As a result, the Resulting 
Issuer’s ability to earn margins on electricity and natural gas sales could be affected. If the Resulting Issuer cannot 
identify an alternative supply of natural gas and electricity in a timely manner, its business will be adversely affected 
as the Resulting Issuer may not be able to meet its obligations to its customers. 

The Resulting Issuer may not be able to meet minimum volume thresholds in its wholesale supply agreements. 

The Resulting Issuer will rely on various wholesale suppliers to provide the Resulting Issuer with energy, which in 
turn will be sold to the Resulting Issuer’s customers. The Resulting Issuer will procure such energy supply pursuant 
to wholesale supply agreements. Currently, Sunwave is a party to two wholesale supply agreements with each of 
Shell and BP, and such agreements will be assumed by the Resulting Issuer following completion of the 
Transactions. Each wholesale supply agreement requires the Resulting Issuer to purchase commodity in minimum 
size blocks equivalent to approximately 200 RCEs. The wholesale supplier will not supply commodity until the 
Resulting Issuer is purchasing natural gas or electricity at a volume at least equal to this threshold of 200 RCEs. The 
Resulting Issuer may not meet such volumetric threshold in the future, in which case each of Shell and BP may 
refuse to supply, absent an increase in volumes or other negotiated agreement. If the Resulting Issuer cannot 
purchase the required volumes from Access Gas (in the case of natural gas supply) or identify and procure an 
alternative supply of natural gas and electricity in a timely manner, its business will be adversely affected as the 
Resulting Issuer may not be able to meet its obligations to its customers. 

A default under any of the wholesale commodity agreements could adversely affect the Resulting Issuer’s business. 

The wholesale commodity agreements contain numerous covenants by Sunwave, which will become covenants by 
the Resulting Issuer following the Closing of the Transactions, including covenants relating to the operation and 
conduct of its business, ownership and maintenance of assets, regulatory approvals and licenses, compliance with 
laws, delivery of financial information, the incurrence of indebtedness, its risk management policy, the maintenance 
of certain financial ratios, and restrictions on undertaking certain transactions without the respective suppliers’ 
consent. A breach of any of the covenants in the wholesale commodity agreement may constitute an event of 
default, subject to cure periods in limited circumstances. Additional events of default include the revocation of 
certain licenses, exceeding certain exposure limits, the loss of key employees, the termination of material contracts 
and change of control. Upon an event of default, a supplier is entitled to suspend its performance under or terminate 
the wholesale commodity agreement, including the supply of energy to the Resulting Issuer under the wholesale 
commodity agreement. In addition, suppliers may elect not to enter into any further transactions under the wholesale 
commodity agreements unless the representations and warranties contained in the wholesale commodity agreements 
are true and correct and there has not been a material adverse change (as defined in the applicable wholesale 
commodity agreements). Any such termination or election not to enter into further transactions by a supplier would 
likely have an adverse economic impact on the business of the Resulting Issuer.  

The Resulting Issuer may suffer economic losses where commodity supply management policy and programs do not 

work as planned. 

The Resulting Issuer’s commodity supply management programs may not work as planned. For example, actual 
electricity and natural gas prices may be significantly different or more volatile than the historical trends and 
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assumptions upon which the Resulting Issuer based its risk management calculations. In addition, unforeseen market 
disruptions could decrease market depth and liquidity, negatively impacting the Resulting Issuer’s ability to enter 
into new transactions. The Resulting Issuer may enter into financial contracts to hedge commodity basis risk, and as 
a result may be exposed to the risk that the correlation between delivery points could change with actual physical 
delivery. Similarly, interest rates or foreign currency exchange rates could change in significant ways that the 
Resulting Issuer’s commodity supply management procedures were not designed to address. As a result, the 
Resulting Issuer may not always be able to predict the impact that its risk management decisions may have on its 
business if actual events result in greater losses or costs than predicted by the Resulting Issuer’s risk models, or if 
there is greater than expected volatility in the Resulting Issuer’s results of operations. 

In addition, the Resulting Issuer’s trading, marketing and hedging activities may become exposed to counterparty 
credit risk and market liquidity risk. If counterparties fail to perform, the risk of which has increased due to the 
economic downturn, the Resulting Issuer may be forced to enter into alternative arrangements at then-current market 
prices. In that event, the Resulting Issuer’s results of operations are likely to be adversely affected. 

The Resulting Issuer’s business will be reliant on the services provided by LDCs, and any disruptions to these 

services could adversely impact its results of operations and cash flow. 

LDCs will provide many essential services to the Resulting Issuer, including energy delivery, billing and collections 
and meter reading. The Resulting Issuer will be reliant on LDCs to deliver the electricity and natural gas that it sells 
to customers. LDCs are reliant upon the continuing availability of existing distribution infrastructure. Any 
disruptions in this infrastructure could result in the Resulting Issuer invoking force majeure clauses in its contracts. 
Under such severe circumstances there would be no revenue or gross margin to report for the affected areas as the 
Resulting Issuer would have no alternative way to deliver energy to its customers. 

The Resulting Issuer will be reliant on LDCs to perform billing and collection services in POR markets, which 
includes paying the Resulting Issuer for its energy service delivered to customers. If LDCs cease to perform these 
services, the Resulting Issuer would have to seek a third party billing provider or develop internal systems and 
processes to perform these functions, which may require a significant capital expenditure and increased operating 
expenses to support the internal billing and collections functions. 

The Resulting Issuer will be reliant on LDCs to measure and record customer electricity and natural gas meter usage 
rates, which is used to calculate commodity charges billed to the customer. If the LDCs do not accurately measure or 
record customer usage rates and the customer is under-billed relative to its actual usage rates, the Resulting Issuer 
may not receive full payment for energy that has been supplied to its customers. 

There can be no assurance that the practices or policies of LDCs in the future will not limit the growth or 
profitability of the Resulting Issuer. 

The global economy has not fully recovered and unforeseen events may negatively impact the Resulting Issuer’s 

financial condition. 

Market events and conditions, including disruptions in the international credit markets and other financial systems 
and the deterioration of global economic conditions, caused significant volatility to commodity prices over the last 
few years. These conditions have resulted in a loss of confidence in the broader global credit and financial markets, 
resulting in the collapse of, and government intervention in, major banks, financial institutions and insurers, and 
creating a climate of greater volatility, less liquidity, widening of credit spreads, a lack of price transparency, 
increased credit losses and tighter credit conditions. Notwithstanding various actions by governments, concerns 
about the general condition of the capital markets, financial instruments, banks, investment banks, insurers and other 
financial institutions caused the broader credit markets to further deteriorate and stock markets to decline 
substantially. These factors have negatively impacted public entity valuations and continue to impact the 
performance of the global economy going forward. 

If the global economic climate generally deteriorates further, demand for energy products could diminish further, 
which could adversely impact its results of operations, liquidity and financial condition. 
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Risk Relating to the Retail Energy Industry 

The Resulting Issuer will operate in a highly competitive market and customers may switch to another energy 

retailer. 

A number of energy retailers will be in competition with the Resulting Issuer in the residential and commercial 
markets. It is possible that the existing competition and additional new entrants may compete directly for the 
customer base that the Resulting Issuer targets, slowing growth or reducing its market share. It is also possible that 
new entrants may be better capitalized, or their existing customer bases will provide them with a competitive 
advantage over the Resulting Issuer. Changes in customer behaviour, government regulation or increased 
competition may affect (potentially adversely) attrition and retention rates in the future, and these changes could 
adversely impact the future cash flow or margin of the Resulting Issuer. 

Revenues and results from operations may fluctuate on a seasonal and quarterly basis if the Resulting Issuer obtains 
a high concentration of residential customers. 

If the Resulting Issuer obtains a high concentration of residential customers, revenues and results of operations may 
fluctuate significantly on a seasonal basis depending on the demand for electricity and natural gas. Generally 
demand for electricity peaks in winter and summer months while demand for natural gas peaks in the winter months 
for residential customers. The impact may be exaggerated as a result of extreme weather conditions, resulting in 
variances in forecasted electricity and natural gas consumption. Depending on prevailing market prices for 
electricity and natural gas, these and other unexpected circumstances may reduce its revenues and results of 
operations. 

Customers may not widely accept energy retailers as their energy supplier. 

Both Sunwave and Look believe that the Resulting Issuer’s profitability and growth will depend upon the broad 
acceptance of energy retailers in Ontario and, if the Resulting Issuer expands, in other provinces and in the United 
States. There can be no assurance that customers will widely accept energy retailers as their energy supplier. The 
acceptance of the Resulting Issuer’s products may be adversely affected by the Resulting Issuer’s ability to offer a 
competitive value proposition, concerns relating to delivery reliability, general resistance to change, and the price of 
alternative methods of supply (e.g., residential and commercial solar programs). Unfavourable publicity involving 
customer experiences with other energy retailers could also adversely affect the ability to sell products to both 
residential and commercial customers. Market acceptance could also be affected by regulatory developments 
including additional regulatory disclosure requirements and limitations on marketing channels. 

The Resulting Issuer will continue to be required to be licensed by the OEB to operate in Ontario, and may require 

a license for any jurisdiction to which it expands, and the denial of a new license or revocation of an existing license 

may impact the Resulting Issuer’s financial results. 

In Ontario, the Resulting Issuer will be required to be licensed by the OEB to operate in the retail electricity market 
and the residential and small commercial consumer segments of the natural gas markets. Sunwave is currently 
licensed by the OEB, such license to be assumed by the Resulting Issuer upon Closing of the Transactions. Similar 
or more demanding licenses may be required from the relevant provincial or state regulatory body in any jurisdiction 
into which the Resulting Issuer expands. The Resulting Issuer’s expansion strategy will be dependent on continuing 
to be licensed in existing markets and receiving approval for additional licenses in new and existing markets. If the 
Resulting Issuer is denied a license, has a license revoked or is not granted renewal of a license, the Resulting 
Issuer’s financial results may be negatively impacted. 

Changes by regulators to the utility service rate may affect the Resulting Issuer’s ability to remain competitive.  

Sunwave considers the utility default service rate in each jurisdiction to be the competitive benchmark for its 
products and such products to be offered by the Resulting Issuer following completion of the Transactions. The 
utility service rate in each jurisdiction is regulated by the applicable regulatory body. From time to time, utilities and 
government agencies propose changes to the utility service rate structure, in addition to annual, bi-annual, quarterly 
or monthly price adjustments, which may impact the Resulting Issuer’s ability to offer a competitive value 
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proposition to customers, which may increase customer attrition and negatively impact the Resulting Issuer’s 
financial performance. 

Risks Relating to the Operations of the Resulting Issuer 

Sunwave has limited historical data that can be utilized to assess the performance of Sunwave and the Resulting 

Issuer. 

Sunwave was incorporated in January 2011. In July 2011 all of the outstanding shares of Sunwave were acquired by 
OCE. In November 2011 Sunwave commenced retail operations.  

The Resulting Issuer’s prospects must be considered in light of the risks and uncertainties encountered by an early 
stage company, and in rapidly evolving markets such as the retail electricity and natural gas markets. Some of these 
risks relate to the Resulting Issuer’s potential inability to: effectively manage its business and operations; recruit and 
retain key personnel; successfully maintain a low-cost structure as it expands the scale of its business; manage rapid 
growth in personnel and operations; develop new products that complement its existing business; and successfully 
address the other risks it faces, as described throughout this prospectus. 

If the Resulting Issuer cannot successfully address these risks, its business, future results of operations and financial 
condition may be materially adversely affected. 

The Resulting Issuer’s management may not successfully manage the Resulting Issuer’s plans for rapid growth. 

The Resulting Issuer’s success will depend on its ability to expand and manage its rapid growth. The Resulting 
Issuer’s growth and expansion may result in, new and increased responsibilities for management and additional 
demands on management, operating and financial systems and resources. The Resulting Issuer’s ability to continue 
to expand is dependent upon factors such as its ability to: hire and train new staff, managerial personnel and 
independent agents; expand the Resulting Issuer’s infrastructure; and adapt or amend the Resulting Issuer’s structure 
to comply with present or future state legal requirements. Any failure or inability to successfully implement these 
and other factors may have a material adverse effect on the Resulting Issuer’s business, financial condition and 
results of operations. There can be no assurance that the Resulting Issuer will be able to successfully integrate, 
manage and retain the customer accounts it acquires. If management is unable to successfully implement its growth 
strategy or manage growth effectively, the Resulting Issuer’s business, financial condition and results of operations 
could be materially adversely affected. 

Historical performance of Sunwave operations may not be indicative of the Resulting Issuer’s future performance. 

Sunwave’s historical growth rate may not be indicative of the Resulting Issuer’s future growth rate. Accordingly, 
there can be no assurance that the Resulting Issuer’s future customer acquisition rate will be consistent with 
Sunwave’s historical performance. Furthermore, Sunwave’s current results of operations, including payback periods 
and customer acquisition costs in its marketing channels, may not be indicative of future performance. The 
Resulting Issuer’s performance may change as a result of several factors including, but not limited to, wholesale 
market conditions and competitive considerations. 

The Resulting Issuer’s business will be dependent on information systems to support business operations, and any 

failures or disruptions in the Resulting Issuer’s information systems could have a material adverse effect on its 

results of operations. 

The Resulting Issuer will be dependent on third party information systems to track, monitor and correct or otherwise 
verify a high volume of data to ensure the accuracy of its sales, financial, accounting and other data. The Resulting 
Issuer will assume Sunwave’s arrangements with various third parties to provide support for its energy load 
forecasting, electronic data interchange services, billing services and various marketing channels. Management of 
the Resulting Issuer will rely on information systems to provide the Resulting Issuer’s independent contractors with 
updated marketing and compensation information and record each customer interaction. The Resulting Issuer’s 
business and results of operations could be materially adversely affected if any of its information systems fail or 
have other significant shortcomings. The Resulting Issuer may also be subject to disruptions of its informational 
systems arising from events that are wholly or partially beyond its control (such as natural disasters, acts of 



 

65 

terrorism, epidemics, computer viruses and telecommunications outages). Third party systems on which the 
Resulting Issuer may rely could also suffer disruptions. Any failure of the information systems on which the 
Resulting Issuer relies or its failure to maintain and upgrade its information systems could have a material adverse 
effect on its business and results of operations. 

In the future, the Resulting Issuer may be unable to achieve growth through strategic acquisition opportunities. 

The Resulting Issuer may seek to expand via acquisition. Such expansion will be dependent on the Resulting 
Issuer’s ability to identify suitable acquisition opportunities. The Resulting Issuer will face competition for 
acquisitions primarily from other energy retailers, many of which are substantially larger and have greater financial, 
technical and marketing resources than are available to the Resulting Issuer. Some of these competitors may also 
have higher risk tolerances or different risk assessments, which could allow them to consider a wider variety of 
acquisitions. The ability to consummate acquisitions will be dependent on capital being available at an acceptable 
cost. 

As a result of competitive pressures, the Resulting Issuer may not be able to identify and make acquisitions that are 
consistent with its objectives. The Resulting Issuer may lose acquisition opportunities in the future if it does not 
match prices, structures and terms offered by competitors, or if it is unable to access sources of capital at attractive 
rates. Alternatively, it may experience decreased rates of return and increased risks of loss if it matches prices, 
structures and terms offered by competitors. Although management of the Resulting Issuer believes there is 
significant opportunity for strategic acquisitions as a result of fragmentation and consolidation in the current retail 
energy market, there is no assurance that acquisition opportunities will continue to exist in the future, which could 
have a material adverse effect on the Resulting Issuer’s business, financial condition and results of operations. 

The Resulting Issuer’s expansion strategy involves numerous risks that could impact its viability and harm its 

business. 

Sunwave and Look plan for the Resulting Issuer to grow its business by expansion in new and existing deregulated 
markets through organic growth and acquisitions. The Resulting Issuer’s expansion strategy will likely involve 
numerous risks, which could harm the Resulting Issuer’s business and results of operations, including: difficulties in 
integrating, supporting and transitioning customers’ accounts; difficulties in realizing value from the expansion of 
new and existing products and marketing channels; assets of the target company may exceed the value the Resulting 
Issuer realizes, or the value it could have realized if it had allocated the purchase price or other resources to another 
opportunity; risks of entering new markets or customer segments in which the Resulting Issuer has limited or no 
experience or are outside its core competencies; and inability to generate sufficient revenue to offset acquisition or 
expansion costs. 

The Resulting Issuer may require additional financing should an appropriate acquisition be identified and it may not 
have access to the funding required for the expansion of its business or such funding may not be available to the 
Resulting Issuer on acceptable terms. Future acquisitions or expansion could result in the incurrence of additional 
debt and related interest expense, as well as unforeseen liabilities, all of which could have a material adverse effect 
on business, results of operations and financial condition. The failure to successfully evaluate and execute 
acquisitions or otherwise adequately address the risks associated with acquisitions could have a material adverse 
effect on the Resulting Issuer’s business, results of operations and financial condition. There can be no assurance 
that the Resulting Issuer will determine to pursue any acquisition or that such an opportunity, if pursued, will be 
successful. 

The Resulting Issuers’ success will depend upon the continued involvement of its proposed management. 

The Resulting Issuer’s success will depend upon the continued involvement of its proposed management, who will 
be in charge of the Resulting Issuer’s strategic planning and operations. In particular, Messrs. Lewis, Weir and 
Elliott will form part of the management of the Resulting Issuer. The loss to the Resulting Issuer of any of these 
individuals could have a material adverse impact on the operations of the Resulting Issuer. The Resulting Issuer may 
need to attract and retain additional talented individuals in order to carry out its business objectives. The competition 
for such persons could be intense and the Resulting Issuer may be unable to recruit the people it needs. 
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The Resulting Issuer will incur costs as a result of complying with the reporting requirements, rules and regulations 

affecting public issuers. 

As a public issuer, the Resulting Issuer will be subject to the reporting requirements and rules and regulations under 
the applicable Canadian securities laws and rules of any stock exchange on which the Resulting Issuer’s securities 
may be listed from time to time. Additional or new regulatory requirements may be adopted in the future. The 
requirements of existing and potential future rules and regulations will increase its legal, accounting and financial 
compliance costs, make some activities more difficult, time-consuming or costly and may also place undue strain on 
the Resulting Issuer’s personnel, systems and resources, which could adversely affect its business and financial 
condition. 

If the Resulting Issuer is unable to maintain relationships with certain agents it may lose customers and other 

agents, resulting in adverse financial consequences to the Resulting Issuer. 

The Resulting Issuer will rely on independent agents to market and sell its products. Within the Resulting Issuer’s 
proposed marketing program, distributors create networks, encompassing both independent agents and customers. If 
the Resulting Issuer is unable to retain key distributors, it may lose a significant number of customers and agents, 
which could result in adverse financial consequences to the Resulting Issuer. 

The Resulting Issuer’s sales and marketing efforts may be contingent upon the availability and effectiveness of its 

independent agents. 

The Resulting Issuer’s independent agents will be essential to its sales activities. The Resulting Issuer’s ability to 
increase revenues in the future will depend significantly on the services of its independent agents. If the Resulting 
Issuer is unable to attract new independent agents and retain existing independent agents, the Resulting Issuer’s 
growth may be materially reduced. There can be no assurance that competitive conditions will allow these 
independent contractors, who will not be employees of the Resulting Issuer, to continue to successfully sign up new 
customers or independent contractors. Further, if the Resulting Issuer’s products are not attractive to, or do not 
generate sufficient revenue for, its independent agents, the Resulting Issuer may lose its existing relationships, 
which would have a material adverse effect on its business, revenues, results of operations and financial condition.  

The Resulting Issuer’s independent agents may expose it to risks. 

The Resulting Issuer will be subject to reputational risks that may arise from the actions of its independent agents 
that are wholly or partially beyond its control, such as violations of its marketing policies and procedures as well as 
any failure to comply with applicable laws and regulations. If the Resulting Issuer’s independent contractors engage 
in marketing practices that are not in compliance with local laws and regulations, the Resulting Issuer may be in 
breach of applicable laws and regulations which may result in regulatory proceedings, financial penalties and/or the 
revocation of its applicable retail licenses, which would materially impact the results of its operations. 

Risks Relating to the Legal and Regulatory Environment 

The Resulting Issuer will operate in the highly regulated natural gas and electricity retail sales industry in Ontario, 
and in any jurisdiction to which it expands. It must comply with the legislation and regulations in these jurisdictions 
in order to maintain its licensed status and to continue its operations. There is continual potential for change to this 
legislation and these regulatory measures that may, favourably or unfavourably, impact the Resulting Issuer’s 
business model. As part of undertaking direct consumer marketing activities the Resulting Issuer may receive 
complaints from consumers which may involve sanctions from regulatory and legal authorities including those 
which issue marketing licenses. Similarly, changes to consumer protection legislation in Ontario, and those 
provinces and states where the Resulting Issuer expands in the future and markets to non-commercial consumers 
therein, may, favourably or unfavourably, impact the Resulting business model. 

The Resulting Issuer will be exposed to the risk of future legal proceedings that could harm its interests. 

The Resulting Issuer may in the future be subject to litigation and other actions, including those arising in relation to 
its customer contracts and marketing practices. Such litigation could be time consuming and expensive and could 
distract the Resulting Issuer’s management team from the conduct of its business. The adverse resolution or 
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reputational damage of any specific lawsuit could have a material adverse effect on the Resulting Issuer’s ability to 
favourably resolve other lawsuits and on the Resulting Issuer’s financial condition and liquidity. 

Forward-looking information, projections, estimates, and assumptions may prove inaccurate. 

Numerous statements containing forward-looking information are contained in this Circular. Such statements and 
information are subject to risks and uncertainties and involve certain assumptions, some, but not all, of which are 
discussed elsewhere in this document. The occurrence or non-occurrence, as the case may be, of any of the events 
described in such risks could cause actual results to differ materially from those expressed in the forward-looking 
information. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following summary, as of the date hereof, fairly represents the principal Canadian federal income tax 
considerations relating to the Capital Reorganization that generally are applicable to holders of Subordinate Voting 
Shares and Multiple Voting Shares that, at all relevant times, for purposes of the Tax Act, hold their Subordinate 
Voting Shares or Multiple Voting Shares, and will hold the Common Shares received in exchange for Multiple 
Voting Shares or into which Subordinate Voting Shares will be reclassified pursuant to the Capital Reorganization, 
as capital property and deal at arm’s length with and are not affiliated with Look (each, a “Holder”). Generally, a 
Subordinate Voting Share, Multiple Voting Share or Common Share will be considered to be capital property to a 
Holder provided the Holder has not acquired or does not hold such share in the course of carrying on business or as 
part of an adventure or concern in the nature of trade. Certain holders whose Subordinate Voting Shares, Multiple 
Voting Shares or Common Shares might not otherwise qualify as capital property may be entitled to make the 
irrevocable election in the circumstances permitted by subsection 39(4) of the Tax Act to deem such securities (and 
all other Canadian securities owned by the Holder) to be capital property. Holders considering making such an 
election should consult their own tax advisors. 

This summary is not applicable to a Holder of Subordinate Voting Shares or Multiple Voting Shares (i) that is a 
“financial institution” or “specified financial institution”, (ii) an interest in which is a “tax shelter investment” or (iii) 
that reports its “Canadian tax results” in a currency other than Canadian currency, each as defined in the Tax Act. 
Such holders should consult their own tax advisors. 

This summary is based on the current provisions of the Tax Act, all specific proposals to amend the Tax Act 
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof and counsel’s 
understanding of the current administrative policies and assessing practices of Canada Revenue Agency (“CRA”) 
published in writing prior to the date hereof. This summary is not exhaustive of all possible Canadian federal income 
tax considerations and, except as mentioned above, does not anticipate any changes in the relevant laws, whether by 
judicial, governmental or legislative action or decision, nor any changes in the administrative policies or assessing 
practices of CRA, nor does it take into account provincial, territorial or foreign tax considerations, which may differ 
significantly from those discussed herein. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax 

advice to any particular Holder of Subordinate Voting Shares or Multiple Voting Shares, and no representations 

with respect to the income tax consequences to any particular Holder of Subordinate Voting Shares or Multiple 

Voting Shares are made. Accordingly, holders of Subordinate Voting Shares or Multiple Voting Shares should 

consult their own tax advisors for advice with respect to the tax consequences to them of the Capital 

Reorganization Resolution, including the exercise of any dissent rights. 

Holders Resident in Canada 

The following portion of this summary applies generally to a Holder that, at all relevant times for the purposes of the 
Tax Act, is or is deemed to be resident in Canada (a “Resident Holder”). 

Re-designation of Subordinate Voting Shares to Common Shares 

The re-designation of the Subordinate Voting Shares to Common Shares pursuant to the Capital Reorganization 
Resolution does not constitute a substantial change to the attributes of the Subordinate Voting Shares and 
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accordingly should not result, in and of itself, in a disposition of the Subordinate Voting Shares by Resident Holders 
for purposes of the Tax Act. 

Exchange of Multiple Voting Shares for Common Shares 

As provided in section 86 of the Tax Act, holders of Multiple Voting Shares will not be required to recognize any 
capital gain or loss when such shares are exchanged for Common Shares pursuant to the Capital Reorganization 
Resolution. Resident Holders are not required to file any election with CRA in order to obtain rollover treatment 
under section 86 of the Tax Act. A Resident Holder’s aggregate adjusted cost base of the Multiple Voting Shares 
immediately before the exchange will become the aggregate adjusted cost base to such Resident Holder of the 
Common Shares received. 

Dissenting Resident Holders 

A Resident Holder that, as a result of exercising its dissent rights, disposes of Multiple Voting Shares to Look in 
consideration for a cash payment will be deemed to receive a dividend equal to the amount, if any, by which the 
amount received (other than in respect of interest awarded by a court, if any) exceeds the paid-up capital of the 
dissenting Resident Holder’s Multiple Voting Shares. In the case of a Resident Holder that is an individual 
(including certain trusts), this deemed dividend will be subject to the normal gross-up and dividend tax credit rules 
under the Tax Act. The dissenting Resident Holder will also be considered to have disposed of its Multiple Voting 
Shares for proceeds of disposition equal to the amount received (less the deemed dividend referred to above and less 
also any interest awarded by a court). The dissenting Resident Holder will realize a capital gain (or capital loss) to 
the extent that such adjusted proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less 
than) the adjusted cost base of the Resident Holder’s Multiple Voting Shares disposed of. 

One-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder in a taxation year will be 
included in the Resident Holder’s income for the year. One-half of any capital loss (an “allowable capital loss”) 
realized by the Resident Holder in a year must be deducted against taxable capital gains realized in the year. 
Allowable capital losses in excess of taxable capital gains realized in a taxation year may be carried back up to three 
taxation years or carried forward indefinitely and deducted against net taxable capital gains in those other years, to 
the extent and in the circumstances specified in the Tax Act. 

In the case of a Resident Holder that is a corporation, the amount of any capital loss arising from a disposition or 
deemed disposition of a share may be reduced by the amount of certain dividends received or deemed to be received 
by the corporation on the share, to the extent and in the circumstances specified in the Tax Act. Similar rules may 
apply where the corporation is a member of a partnership or a beneficiary of a trust that owns shares, or where a 
partnership or trust of which the corporation is a member or beneficiary is a member of a partnership or a 
beneficiary of a trust that owns shares. 

Capital gains realized by a Resident Holder who is an individual (including certain trusts) may be subject to 
alternative minimum tax under the Tax Act. 

Interest awarded by a court to a dissenting Resident Holder will be included in the Holder’s income for purposes of 
the Tax Act. 

A Resident Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to 
pay an additional refundable tax of 6 2/3% on certain investment income, including amounts in respect of taxable 
capital gains and interest. This tax will generally be refundable to the corporation at the rate of $1 for every $3 of 
taxable dividends paid. 

Dissenting Resident Holders should consult their own tax advisors for specific advice with respect to exercising 
their dissent rights. 

Non-Resident Holders 

The following portion of this summary applies generally to a Holder that (i) at all relevant times, for the purposes of 
the Tax Act and any relevant tax treaty, is not resident or deemed to be resident in Canada, and (ii) does not and will 
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not use or hold, and is not and will not be deemed to use or hold, Subordinate Voting Shares, Multiple Voting 
Shares or Common Shares in connection with carrying on a business in Canada (each, a “Non-Resident Holder”). 
Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer 
carrying on business in Canada and elsewhere. 

Re-designation of Subordinate Voting Shares to Common Shares 

The re-designation of the Subordinate Voting Shares to Common Shares pursuant to the Capital Reorganization 
Resolution does not constitute a substantial change to the attributes of the Subordinate Voting Shares and 
accordingly should not result, in and of itself, in a disposition of the Subordinate Voting Shares by Non-Resident 
Holders for purposes of the Tax Act. 

Exchange of Multiple Voting Shares for Common Shares 

As provided in section 86 of the Tax Act, holders of Multiple Voting Shares will not be required to recognize any 
capital gain or loss when such shares are exchanged for Common Shares pursuant to the Capital Reorganization 
Resolution. Non-Resident Holders are not required to file any election with CRA in order to obtain rollover 
treatment under section 86 of the Tax Act. A Non-Resident Holder’s aggregate adjusted cost base of the Multiple 
Voting Shares immediately before the exchange will become the aggregate adjusted cost base to such Non-Resident 
Holder of the Common Shares received. 

Dissenting Non-Resident Holders 

A Non-Resident Holder that, as a result of exercising their dissent rights, disposes of Multiple Voting Shares to 
Look in consideration for a cash payment will be deemed to receive a dividend equal to the amount, if any, by which 
the amount received (other than in respect of interest awarded by a court, if any) exceeds the paid-up capital of the 
dissenting Non-Resident Holder’s Multiple Voting Shares. Any such deemed dividend will be subject to Canadian 
withholding tax at a rate of 25% (or a lesser rate under an applicable income tax convention). 

The dissenting Non-Resident Holder will also be considered to have disposed of its Multiple Voting Shares for 
proceeds of disposition equal to the amount received (less the deemed dividend referred to above and less also any 
interest awarded by a court). Any capital gain realized by such dissenting Non-Resident will not be subject to tax in 
Canada unless the Multiple Voting Shares constitute “taxable Canadian property” to such holder and no exemption 
is available under an applicable income tax convention.  

Provided that the Multiple Voting Shares are listed on a designated stock exchange (as defined in the Tax Act, 
which includes the TSX-V) at the time of disposition, the Multiple Voting Shares generally will not constitute 
“taxable Canadian property” to a Non-Resident Holder at the time of such disposition, unless at any time during the 
60-month period immediately preceding the disposition of such shares both of the following conditions were met: (i) 
the Non-Resident Holder, persons not dealing at arm’s length with such Non-Resident Holder or the Non-Resident 
Holder together with all such persons, owned 25% or more of the issued shares of any class or series of shares of the 
capital stock of Look; and (ii) more than 50% of the fair market value of the Multiple Voting Shares was derived, 
directly or indirectly, from one or a combination of real or immovable property situated in Canada, “Canadian 
resource property” (as defined in the Tax Act), “timber resource property” (as defined in the Tax Act), or any option 
in respect of, or interest in, or for civil law, rights in any of the foregoing whether or not the property exists. 
Multiple Voting Shares may also be deemed to be taxable Canadian property in certain circumstances as set out in 
the Tax Act. Non-Resident Holders whose Multiple Voting Shares are taxable Canadian property should consult 
their own tax advisors for advice having regard to their particular circumstances. 

An amount paid in respect of interest awarded by a court to a dissenting Non-Resident Holder will not be subject to 
Canadian withholding tax except to the extent such interest is “participating debt interest”, as defined in the Tax Act. 

Non-Resident Holders should consult their own tax advisors with respect to the Canadian tax consequences of 
exercising their dissent rights in respect of such shares. 
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DISSENT RIGHTS 

Section 176 of the CBCA provides that holders of shares of a class are entitled to vote separately as a class on any 
proposal to amend a corporation's articles to redesignate, change and divide the authorized share capital of Look. 
Section 190(1) provides that any holder of shares of a class entitled to vote under Section 176 may dissent if Look 
resolves to amend its articles in such a manner. Such a Shareholder (a “dissenting shareholder”) may send Look a 
written objection (a “notice of dissent”) to the Capital Reorganization Resolution. 

In addition to any other right such a Shareholder may have, a Shareholder who complies with the dissent procedure 
of Section 190 of the CBCA is entitled to be paid by Look the fair value of the shares held by him determined as at 
the close of business on the day before the Capital Reorganization Resolution was passed. A dissenting shareholder 
may claim under Section 190 of the CBCA only with respect to all the shares of a class held by him on behalf of any 
one beneficial owner and registered in his name. A Shareholder who wishes to invoke the provisions of Section 190 
of the CBCA must send written notice of his dissent to the registered office of Look, to the attention of the Secretary 
on or before July 4, 2013. The filing of a notice of dissent does not deprive a Shareholder of his right to vote on the 
Capital Reorganization Resolutions and a vote against the Exchange does not constitute notice of dissent. 

Within ten (10) days after the passing of the Capital Reorganization Resolution, Look is required to notify in writing 
each dissenting shareholder that the Capital Reorganization Resolution has been adopted. A dissenting shareholder 
shall within twenty (20) days after he, she or it receives notice of adoption of the Capital Reorganization Resolution, 
send Look a written notice (the “demand for payment”) containing his name and address, the number of shares in 
respect of which he, she or it dissents and a demand for payment of the fair value of the shares of Look held. Within 
thirty (30) days of the sending of the demand for payment, the dissenting shareholder shall send the certificates 
representing the shares in respect of which the dissenting shareholder dissents to Look at the above address. Look 
shall endorse on them notice that the Shareholder is a dissenting shareholder and immediately return the share 
certificates to the dissenting shareholder. After sending a demand for payment a dissenting shareholder ceases to 
have any rights as a shareholder other than the right to be paid the fair value of the shares of Look held by him, 
unless the dissenting shareholder withdraws his demand for payment before Look makes an offer to pay (the “Offer 

to Pay”) or Look fails to make an offer to pay and the dissenting shareholder withdraws his notice, or the directors 
revoke the resolution to amend the articles of Look, in which case his rights as a Shareholder are reinstated as of the 
date he sent the notice referred to above. Not later than seven (7) days after the day Look receives a demand for 
payment, Look shall send each dissenting shareholder who has sent a demand for payment an Offer to Pay for the 
shares of the dissenting shareholder in an amount considered by the directors of Look to be their fair value, 
accompanied by a statement showing how the fair value was determined. Every Offer to pay for shares held by 
dissenting shareholders shall be on the same terms. Any Offer to Pay accepted by a dissenting shareholder shall be 
paid by Look within ten (10) days of the acceptance but an Offer to Pay lapses if Look has not received an 
acceptance within thirty (30) days of the making of the Offer to Pay. If an Offer to Pay is not made by Look or if a 
dissenting shareholder fails to accept an Offer to Pay, Look may within fifty (50) days after the action approved by 
the resolution is effective, or within such further period as a court may allow, apply to a court to fix a fair value for 
the shares of any dissenting shareholder. If Look fails to apply to a court under the above provision, a dissenting 
shareholder may apply to a court for the same purpose within a further period of twenty (20) days or such further 
period as the court may allow. Any such application shall be made to a court having jurisdiction in the Province of 
Ontario or in the province where the dissenting shareholder resides if Look carries on business in that province. 

A dissenting shareholder is not required to give security for costs in application to a court, and all dissenting 
shareholders whose shares have not been purchased by Look shall be joined as parties and bound by the decision of 
the court. Look shall notify each affected dissenting shareholder of the date, place and consequences of an 
application and of the right of a dissenting shareholder to appear and be heard in person or by counsel. The court 
shall fix a fair value for the shares of all dissenting shareholders and may in its discretion allow a reasonable rate of 
interest on the amount payable to each dissenting shareholder from the date of the creation of the Common Shares to 
the date of payment. 

If both the Capital Reorganization Resolution and the Ratification Resolution are approved, it is currently 
anticipated that Look will proceed with the Capital Reorganization. However, the Capital Reorganization Resolution 
authorizes the Board, without further notice to or approval of the Shareholders, subject to the terms of the Purchase 
Agreement and the Subscription Agreements, to elect to not proceed with the Capital Reorganization. The Board 
reserves the right, in the event that both the Capital Reorganization Resolution and the Ratification Resolution are 
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approved, to not proceed with the Capital Reorganization. The Board will make its final determination based on all 
relevant factors, including the number of Multiple Voting Shares and Subordinate Voting Shares, if any, in respect 
of which dissent rights are exercised in connection with the Capital Reorganization Resolution. If the Shareholders 
adopt both the Capital Reorganization Resolution and the Ratification Resolution, Look will issue a press release as 
soon as practicable following the Meeting to inform the Shareholders whether or not the Capital Reorganization will 
be implemented. If the Board exercises its discretion to not proceed with the Capital Reorganization, Shareholders 
will not be entitled to exercise dissent rights, even if the Capital Reorganization Resolution is approved by 
Shareholders. 

SPONSORSHIP 

Pursuant to an agreement dated April 10, 2013, Brant Securities Limited, of 220 Bay Street, Suite 300, Toronto, 
Ontario M5J 2W4, has agreed to sponsor Look with respect to the Transactions. In consideration therefor, the 
Sponsor will receive a fee of $25,000 and will be reimbursed its reasonable expenses (including legal costs which 
will be a maximum of $14,500 before taxes and disbursements). As at the date of this Circular, Look has advanced 
to the Sponsor $12,500 plus taxes, representing partial payment of the sponsorship fee and a retainer for expenses, 
and $7,500 plus taxes, representing partial payment of the Sponsor’s legal fees. The Sponsor is at arm’s length to 
Look and Sunwave, and holds no securities in either Look or Sunwave. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Other than as described in the paragraph below, none of Look’s directors or executive officers, nor any person who 
has held such a position since the beginning of the last completed financial year, nor any of their respective 
associates or affiliates, has any material interest, direct or indirect, by way of beneficial ownership of securities or 
otherwise, in any matter to be acted upon at the Meeting. 

Upon Closing of the Transactions, Lawrence Silber and David A. Rattee, two of the current independent directors of 
Look, will be appointed as directors of the Resulting Issuer and C. Fraser Elliott, the current Chief Financial Officer 
of Look, will be appointed as Chief Financial Officer and Corporate Secretary of the Resulting Issuer. Lawrence 
Silber also holds Multiple Voting Shares and Subordinate Voting Shares and, as such, he has an interest in the 
Transactions that is identical to all Shareholders of Look. In addition, C. Fraser Elliott is participating in the Private 
Placement by subscribing for 845,744 Multiple Voting Shares and 939,971 Subordinate Voting Shares. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

For the purposes of this Circular, “informed person” means: (i) a director or executive officer of Look; (ii) a director 
or executive officer of a person or company that is itself an informed person or subsidiary of Look; (iii) any person 
or company who beneficially owns, directly or indirectly, voting securities of Look or who exercises control or 
direction over voting securities of Look or a combination of both, carrying more than 10% of the voting rights 
attached to all outstanding voting securities of Look, other than voting securities held by the person or company as 
underwriter in the course of a distribution; and (iv) Look, if it has purchased, redeemed, or otherwise acquired any 
of its own securities, for so long as it holds any of its securities. 

Other than as described elsewhere in this Circular, to the best of Look’s knowledge, no informed person of Look, 
and no associate or affiliate of the foregoing persons, at any time since the beginning of its last completed financial 
year, has or had any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in 
any transaction since the beginning of its last completed financial year that has materially affected Look, or in any 
proposed transaction that could materially affect Look. 

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE 

The directors and officers of Look are covered for liability incurred by them in such capacity by a directors’ and 
officers’ liability insurance policy. Look’s insurance policy provides coverage for all claims with the exception that 
for any claim in which Look is not permitted to reimburse the insured persons, either by law or otherwise. 
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INTERESTS OF EXPERTS 

The audited financial statements of Look for August 31, 2012, 2011 and 2010 have been incorporated in this 
Circular in reliance upon the reports of Grant Thornton LLP, independent chartered accountants, and upon the 
authority of such firm as experts in accounting and auditing. Grant Thornton LLP is independent of Look and 
Sunwave within the meaning of the applicable rules of professional conduct in Canada. 

The audited financial statements of Sunwave as at December 31, 2012 and for the period then ended, have been 
incorporated in this Circular in reliance upon the reports of BDO Canada LLP, independent chartered accountants, 
and upon the authority of such firm as experts in accounting and auditing. BDO Canada LLP is independent of Look 
and Sunwave within the meaning of the applicable rules of professional conduct in Canada.  

OTHER MATERIAL FACTS 

There are no material facts relating to Look, Sunwave or the Transactions other than as disclosed herein. 

BOARD APPROVAL 

The delivery of this Notice of Meeting and Circular to the Shareholders has been approved by the Board. 
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SCHEDULE A 

TRANSACTION RESOLUTION 

BE IT RESOLVED THAT: 

1. The terms of the securities purchase agreement dated March 26, 2013 (the “Purchase Agreement”) among 
Look Communication Inc. (“Look”), Sunwave Gas & Power Inc. (“Sunwave”) and OZZ Clean Energy 
Inc. (“OCE”), providing for, among other things, the acquisition (the “Acquisition”) of all of the issued 
and outstanding shares of Sunwave by Look from OCE in exchange for the issuance of an aggregate of 
3,382,974 multiple voting shares and 3,759,883 subordinate voting shares in the capital of Look to OCE at 
a deemed price of $0.14 per share, is hereby confirmed, ratified and approved. 

2. The terms of the subscription agreements (the “Subscription Agreements”) among Look and certain 
investors (the “Look Investors”) providing for, among other things, the issuance of 30,446,767 multiple 
voting shares and 33,838,947 subordinate voting shares in the capital of Look, on a private placement basis 
(the “Private Placement” and together with the Acquisition, the “Transactions”), to the Look Investors at 
a price of $0.14 per share is hereby confirmed, ratified and approved. 

3. Subject to the approval of the TSX Venture Exchange (“TSX-V”), the completion of the Transactions on 
such terms and conditions as the board of directors of Look (the “Board”) may determine in its sole 
discretion, and all matters related and transactions ancillary thereto are hereby authorized and approved. 

4. Notwithstanding the approval of this resolution by the shareholders of Look, or the approval of the 
Transactions by the TSX-V, the Board is hereby authorized and empowered without further notice to, or 
approval of, the shareholders (but subject to the terms of the Purchase Agreement) to not proceed with the 
Transactions and related transactions at any time prior to the closing of the Transactions. 

5. Any director or officer of Look is hereby authorized and directed, for and on behalf of Look, to execute and 
deliver all such documents and to do all such other acts or things as such director or officer may determine 
to be necessary or advisable to give effect to the foregoing resolutions, the execution of any such document 
or the doing of any such other act or thing being conclusive evidence of such determination. 
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SCHEDULE B 

RATIFICATION RESOLUTION 

BE IT RESOLVED THAT: 

1. The current capital structure of Look Communications Inc. (“Look”), as set forth in articles of 
amalgamation of Look dated January 1, 2006, is hereby confirmed and ratified. 

2. The issuance of the multiple voting shares and the subordinate voting shares in the capital of Look pursuant 
to (i) the securities purchase agreement dated March 26, 2013 among Look, Sunwave Gas & Power Inc. 
and OZZ Clean Energy Inc. and (ii) the subscription agreements among Look and certain investors is 
hereby authorized and approved. 

3. Notwithstanding the approval of this resolution by the shareholders of Look, the board of directors of Look 
is hereby authorized and empowered without further notice to, or approval of, the shareholders to abandon 
the issuance of the multiple voting shares and the subordinate voting shares contemplated in the forgoing 
resolutions. 

4. Any director or officer of Look is hereby authorized and directed, for and on behalf of Look, to execute and 
deliver all such documents and to do all such other acts or things as such director or officer may determine 
to be necessary or advisable to give effect to the foregoing resolutions, the execution of any such document 
or the doing of any such other act or thing being conclusive evidence of such determination. 
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SCHEDULE C 

CAPITAL REORGANIZATION RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. An amendment to the articles of Look Communications Inc. (“Look”) providing for the following 
amendments is hereby authorized and approved: 

(a) the subordinate voting shares in the capital of Look be redesignated as common shares (“Common 

Shares”); 

(b) each issued and outstanding multiple voting share in the capital of Look be exchanged on a one-for-
one basis into Common Shares; and  

(c) Schedule I to the articles of amalgamation of Look dated January 1, 2006 be replaced in its entirety 
with Schedule “E” to the Management Information Circular of Look dated June 7, 2013. 

2. Any director or officer of Look is hereby authorized and directed, for and on behalf of Look, to file articles 
of amendment or any such variation thereof as may be required and do all other things and execute such 
other documents necessary in order to give effect to the foregoing. 

3. Notwithstanding the approval of this special resolution by the shareholders of Look, the board of directors 
of Look is hereby authorized and empowered without further notice to, or approval of, the shareholders to 
abandon the proposed amendment to the articles of Look contemplated in the forgoing resolutions. 

4. Any director or officer of Look is hereby authorized and directed, for and on behalf of Look, to execute and 
deliver all such documents and to do all such other acts or things as such director or officer may determine 
to be necessary or advisable to give effect to the foregoing resolutions, the execution of any such document 
or the doing of any such other act or thing being conclusive evidence of such determination. 
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SCHEDULE D 

NAME CHANGE RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. The name of Look Communications Inc. (“Look”) be changed to “ONEnergy Inc.”, or such other name as 
may be approved by the board of directors of Look and the regulatory authorities. 

2. Any director or officer of Look is hereby authorized and directed, for and on behalf of Look and at such 
times and on such dates as may be determined by such director or officer, to file articles of amendment or 
any such variation thereof as may be required and do all other things and execute such other documents 
necessary in order to give effect to the foregoing. 

3. Notwithstanding the approval of this special resolution by the shareholders of Look, the board of directors 
of Look is hereby authorized and empowered without further notice to, or approval of, the shareholders to 
abandon the proposed amendment to the articles of Look contemplated in the forgoing resolutions. 

4. Any director or officer of Look is hereby authorized and directed, for and on behalf of Look, to execute and 
deliver all such documents and to do all such other acts or things as such director or officer may determine 
to be necessary or advisable to give effect to the foregoing resolutions, the execution of any such document 
or the doing of any such other act or thing being conclusive evidence of such determination. 
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SCHEDULE E 

SHARE PROVISIONS 

COMMON SHARES 

The common shares (the “Common Shares”) shall have attached thereto the following rights, privileges, 
restrictions and conditions: 

1. Payment of Dividends 

Subject to any preference as to the payment of dividends provided to any shares ranking in priority to the Common 
Shares, the holders of Common Shares shall, except as otherwise hereinafter provided, be entitled to participate 
equally with each other as to dividends and the Corporation shall pay dividends thereon, as and when declared by 
the Board of Directors of the Corporation out of moneys properly applicable to the payment of dividends, in 
amounts per share and at the same time on all such Common Shares at the time outstanding as the Board of 
Directors may from time to time determine. 

2. Liquidation, Dissolution or Winding-up 

In the event of the liquidation, dissolution or winding-up of the Corporation or other distribution of assets of the 
Corporation among its shareholders for the purpose of winding-up its affairs, all of the property and assets of the 
Corporation which remain after payment to the holders of any shares ranking in priority to the Common Shares in 
respect of payment upon liquidation, dissolution or winding-up of all amounts attributed and properly payable to 
such holders of such other shares in the event of such liquidation, dissolution, winding-up or distribution, shall be 
paid or distributed equally, share for share, to the holders of the Common Shares, without preference or distinction. 

3. Voting 

The holders of the Common Shares shall be entitled to receive notice of and attend (in person or by proxy) and be 
heard at all meetings of the shareholders of the Corporation (other than separate meetings of the holders of shares of 
any other class of shares of the Corporation or any series of shares of such other class of shares) and to vote at all 
such meetings with each holder of Common Shares, being entitled to one vote per Common Share. 

PREFERENCE SHARES 

The preference shares (the “Preference Shares”) shall, as a class, have attached thereto the following rights, 
privileges, conditions and restrictions: 

(a) The Preference Shares may at any time and from time to time be issued in one or more series. 

(b) The Directors of the Corporation may, by resolution and before the issue of shares of any particular series, 
amend the articles of the Corporation to: 

(i) fix the number of shares in and to determine the designation of the shares of each series; and 

(ii) subject to subclauses (c) and (d) hereof, create, define and attach the rights, privileges, conditions 
and restrictions attaching to the shares of each series including, but without in any way limiting or 
restricting the generality of the foregoing, the rate or amount of dividends, whether cumulative, 
non-cumulative or partially cumulative, the dates, places and currencies of payment thereof, the 
consideration therefor, and the terms and conditions of any purchase for cancellation or 
redemption thereof, including redemption after a fixed term or at a premium, conversion or 
exchange rights, restrictions respecting payment of dividends on, or the repayment of capital in 
respect of, any other shares of the Corporation and voting rights and restrictions. 

(c) Holders of Preference Shares shall be entitled, on the liquidation, dissolution or winding-up of the 
Corporation, whether voluntary or involuntary, or on any distribution of assets of the Corporation among its 
shareholders for the purpose of winding-up its affairs, to receive before any distribution shall be made to 
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holders of Common Shares or any other shares of the Corporation ranking junior to the Preference Shares 
with respect to repayment of capital, the amount paid up with respect to each Preference Share held by 
them together with the fixed premium, if any, all accrued and unpaid cumulative dividends (if any and if 
preferential) thereon which for such purpose shall be calculated as if such dividends were accruing on a 
day-to-day basis up to the date of such distributions, whether or not earned or declared, and all declared and 
unpaid non-cumulative dividends (if any and if preferential) thereon. After payment to the holders of 
Common Shares of the amounts so payable to them, they shall not be entitled to share in any further 
distribution of the property or assets of the Corporation except as specifically provided in the rights, 
privileges, conditions and restrictions attached to any particular series. 

(d) Except for such rights relating to the election of Directors on a default in payment of dividends as may be 
attached to any series of the Preference Shares by the Directors, holders of Preference Shares shall not be 
entitled as such to receive notice of, or to attend or vote at any meeting of the shareholders of the 
Corporation. 
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SCHEDULE F 

FINANCIAL STATEMENTS OF LOOK 

(See attached.) 
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LOOK COMMUNICATIONS INC. 
 

For the years ended August 31, 2012 and 2011 
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MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS 

The accompanying consolidated financial statements of Look Communications Inc. (the "Corporation") and its subsidiaries 
and all the information in Management's Discussion and Analysis are the responsibility of management and have been 
approved by the Board of Directors. 

The consolidated financial statements have been prepared by management in accordance with International Financial 
Reporting Standards.  The consolidated financial statements include certain amounts that are based on the best estimates 
and judgments of management and in their opinion present fairly, in all material respects, the Corporation's financial position, 
results of operations and cash flows.  Management has prepared the financial information presented elsewhere in 
Management's Discussion and Analysis and has ensured that it is consistent with the consolidated financial statements. 

Management of the Corporation is responsible for the internal controls that provide reasonable assurance that transactions are 
properly authorized and recorded, financial records are reliable and form a proper basis for the preparation of consolidated 
financial statements and that the Corporation's assets are properly accounted for and safeguarded.  

The Board of Directors is responsible for overseeing management's responsibility for financial reporting and is ultimately 
responsible for reviewing and approving the consolidated financial statements.  The Board carries out this responsibility 
through its Audit and Corporate Governance Committee (the "Audit Committee"). 

The Audit Committee meets periodically with management, as well as with external auditors, to discuss internal controls over 
the financial reporting process, auditing matters and financial reporting issues; to satisfy itself that each party is properly 
discharging its responsibilities; and to review Management's Discussion and Analysis, the consolidated financial statements 
and the external auditors' report.  The Audit Committee reports its findings to the Board of Directors for consideration when 
approving the consolidated financial statements for issuance to the shareholders.  The Audit Committee also considers, for 
review by the Board of Directors and approval by the shareholders, the engagement or re-appointment of the external auditors. 

The consolidated financial statements have been audited by Grant Thornton LLP, the external auditors, in accordance with 
Canadian generally accepted auditing standards on behalf of the shareholders. Grant Thornton LLP has full and free access to 
the Audit Committee. 
   
(Signed) - Grant McCutcheon   (Signed) – C. Fraser Elliott    
 
Grant McCutcheon    C. Fraser Elliott  
Chief Executive Officer    Chief Financial Officer 

November 22, 2012 
 
INDEPENDENT AUDITOR’S REPORT  

To the Shareholders of Look Communications Inc.  

We have audited the accompanying consolidated financial statements of Look Communications Inc., which comprise the 
consolidated statements of financial position as at August 31, 2012, August 31, 2011, and September 1, 2010, and the 
consolidated statements of loss and comprehensive loss, changes in shareholders equity, and cash flows for the years ended 
August 31, 2012 and 2011, and a summary of significant accounting policies and other explanatory information. 

Management’s responsibility for the financial statements 

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance 
with International Financial Reporting Standards, and for such internal control as management determines is necessary to 
enable the preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or 
error. 

Auditor’s responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We conducted our 
audit in accordance with Canadian generally accepted auditing standards. Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance about whether the consolidated financial 
statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated 
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of 
material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk 
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the consolidated 
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the 
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as well 
as evaluating the overall presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

Opinion 

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of Look 
Communications Inc. as at August 31, 2012, August 31, 2011, and September 1, 2010, and the results of its operations and 
its cash flows for the years ended August 31, 2012 and 2011 in accordance with International Financial Reporting Standards.  
 
Chartered Accountants, Licensed Public Accountants 
Mississauga, Canada 

November 22, 2012 
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LOOK COMMUNICATIONS INC. 
Consolidated Statements of Financial Position 
(In thousands of Canadian dollars) 
 
 
As at 
 
  August 31, August 31, September 1, 
  2012 2011 2010 
 

Assets 
 

Current assets 
Cash and cash equivalents (note 4) $ 147 $ 236 $ 2,118 
Short-term investments (note 4)  18,009  27,280  25,143 
Accounts receivable and other receivables (note 5)  628  481 259 
Prepaid expenses and deposits (note 6)  21  2,409 3,985 
   18,805  30,406 31,505 
 

Property and equipment (note 7)  -  - 1,738 
 
  $ 18,805 $ 30,406 $ 33,243 
 

Liabilities and Shareholders' Equity 
 

Current liabilities 
Accounts payable  $ 547 $ 732 $ 124 
Accrued restructuring liabilities (note 8)  189  189 194 
Accrued liabilities   179  389 872 
   915  1,310 1,190 

 
Shareholders' equity 

Share capital (note 9)  27,499  34,484 34,484 
Deficit (note 17)  (9,609)  (5,388) (2,431) 
   17,890  29,096 32,053 
 

  $ 18,805 $ 30,406 $ 33,243 
 
The accompanying notes are an integral part of the consolidated financial statements. 
 
 

Approved by the Board of Directors: 
   
 

(Signed) - David Rattee       (Signed) - Grant McCutcheon         
    
Director   Director 
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LOOK COMMUNICATIONS INC. 
Consolidated Statements of Loss and Comprehensive Loss 
(In thousands of Canadian dollars, except per share amounts) 
 
 
For years ended August 31,  
 
   2012   2011    
 
Revenue $ -  $ - 
 
Expenses 

Compensation (note 11) 171 345 
General and administrative (note 12) 4,324 3,989 
Depreciation of property and equipment - 107 
Restructuring charges (note 8) - 74 

 4,495 4,515 
Loss before the undernoted (4,495) (4,515) 

Interest charges - (4) 
 Interest income 274 298 
 Gain on sale of property and equipment (note 7) - 1,260 
 Gain on sale of other equipment (note 7) - 4 
 

Loss and comprehensive loss for the year    $ (4,221) $ (2,957) 
  

 
Loss per share 
 Basic and diluted (0.030) (0.021) 
 
 
Weighted average number of shares outstanding 
 Basic and diluted  139,702  139,702 
  
 
The accompanying notes are an integral part of the consolidated financial statements. 

 
F-5



 

 

LOOK COMMUNICATIONS INC. 
Consolidated Statements of Changes in Shareholders' Equity 
(In thousands of Canadian dollars) 
 
 
 

 Share Capital Total 
 (Note 9)  Shareholders’ 
  Shares Amount Deficit Equity  

 
Balance, September 1, 2010  139,702 $ 34,484 $ (2,431) $ 32,053 
 
Net loss and comprehensive  

loss for the year - - (2,957) (2,957) 
 
Balance, August 31, 2011  139,702 $ 34,484 $ (5,388) $ 29,096 
 
Return of capital to shareholders (note 9(b)) -  (6,985)  -  (6,985) 
 
Net loss and comprehensive  

loss for the year - - (4,221) (4,221) 
 

Balance, August 31, 2012  139,702 $ 27,499 $ (9,609) $ 17,890  

 
The accompanying notes are an integral part of the consolidated financial statements. 
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LOOK COMMUNICATIONS INC. 
Consolidated Statements of Cash Flows 
(In thousands of Canadian dollars) 
 
 
For the years ended August 31,  
 

   2012 2011 
 
Cash flows from operating activities 
 

Net loss for the year $ (4,221) $ (2,957) 
Items not affecting cash 

Depreciation of property and equipment   -  107 
Interest earned on short-term investments   (274)  (290) 
Gain on sale of property and equipment (note 7)   -  (1,260) 
Gain on sale of other property and equipment (note 7)   -  (4) 

 
Change in non-cash operating assets and liabilities 

Accounts receivable and other receivables  (147) (222) 
Prepaid expenses and deposits  2,388 1,576 
Accounts payable and accrued liabilities (395) 125 
Accrued restructuring liabilities  - (5) 

Cash used in operating activities   (2,649)  (2,930)  
 
Financing activities 

Return of capital to shareholders (note 9(b))   (6,985)  - 
 
Investing activities 

Proceeds on sale of property and equipment   -  3,050 
Proceeds on sale of other property and equipment   -  4 
Transaction costs on sale of property and equipment   -  (159) 
(Purchase) / redemption of short-term investments   9,188  (2,000) 
Interest received on short-term investments   357  153 

Cash provided by investing activities    9,545  1,048 
 
Decrease in cash and cash equivalents   (89)  (1,882) 

Cash and cash equivalents, beginning of year   236 2,118 
 
Cash and cash equivalents, end of year $ 147 $ 236 
 
The accompanying notes are an integral part of the consolidated financial statements. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
1. Nature of operation 

 
During fiscal 2009, the Corporation sold its spectrum and broadcast licence to Inukshuk 
Wireless Partnership (“Inukshuk”) (a joint venture between Rogers Communications and Bell 
Canada). As a result of this sale, the Corporation has limited operations and continues to 
examine potential investment opportunities that could utilize the Corporation’s cash and tax 
attributes in an effort to maximize shareholder value. 
 
On February 3, 2011, the Corporation received notice from the TSX Venture Exchange (the 
“Exchange”) that, in accordance with its Continued Listing Requirements outlined in Exchange 
Policy 2.5, the Corporation no longer meets the tests related to having a significant interest in a 
business or primary asset used to carry on business.  Effective May 9, 2011, the Exchange 
issued a bulletin reclassifying the Corporation to Tier 2 and placed the Corporation on notice to 
transfer to NEX, subject to the Corporation making a submission that it meets all Tier 2 
Continued Listing Requirements. 
 
In accordance with TSX Venture Policy 2.5, the Corporation has not maintained the 
requirements for a TSX Venture Tier 2 company.  Therefore, effective Friday, November 25, 
2011, the Corporation’s listing was transferred to NEX, the Corporation’s Tier classification 
changed from Tier 2 to NEX, and the Filing and Service Office changed from Montreal to NEX. 
 
As of November 25, 2011, the Corporation is subject to restrictions on share issuances and 
certain types of payments as set out in the NEX policies. 
 
The trading symbol for the Corporation’s multiple voting shares changed from LOK to LOK.H.  
The trading symbol for the Corporation’s subordinate voting shares changed from LOK.A to 
LOK.K.  There is no change in the Corporation’s name, in its CUSIP number and consolidation 
of capital.  The symbol extensions differentiate NEX symbols from Tier 1 or Tier 2 symbols 
within the TSX Venture market. 
 
These consolidated financial statements were approved for issue by the Board of Directors on 
November 21, 2012. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies 

 
(a) Statement of compliance 

 

These are the Corporation’s first consolidated financial statements prepared in accordance 
with International Financial Reporting Standards (“IFRS”). The accounting policies have 
been selected to be consistent with IFRS, as issued by the International Accounting 
Standards Board (“IASB”), as effective August 31, 2012. Previously, the Corporation 
prepared its financial statements in accordance with Canadian generally accepted 
accounting principles (“Canadian GAAP”).  
 
The adoption of IFRS resulted in changes to the accounting policies as compared with the 
most recent annual financial statements prepared under Canadian GAAP.  The accounting 
policies set out below have been applied consistently to all periods presented.  They were 
also applied in the preparation of an opening IFRS statement of financial position as at 
September 1, 2010, as required by IFRS 1, First Time Adoption of International Financial 
Reporting Standards ("IFRS 1").  The impact of the transition from Canadian GAAP to IFRS 
is explained in note 17. 
 

(b) Basis of presentation 

 
These consolidated financial statements have been prepared on a historical cost basis, with 
the exception of financial instruments classified as at fair value through profit or loss and 
designated as available-for-sale which are measured at fair value. 
 
These consolidated financial statements include the accounts of the Corporation and its 
wholly-owned subsidiaries, Look Mobile Corporation, Look Communications LP and Delphi 
Supernet Inc. All inter-company transactions are eliminated on consolidation. 

 
(c) Cash and cash equivalents 

 
Cash and cash equivalents consist of cash on deposit with banks and highly liquid short-
term interest-bearing investments with maturities of 90 days or less from the original date of 
acquisition.  
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies (continued) 

 
(d) Financial instruments  

 
Financial assets 
 
Financial assets are classified as either financial assets at fair value through profit or loss 
(“FVTPL”), loans and receivables, held to maturity investments (“HTM”), or available for 
sale financial assets (“AFS”), as appropriate at initial recognition and, except in very limited 
circumstances, the classification is not changed subsequent to initial recognition. The 
classification is determined at initial recognition and depends on the nature and purpose of 
the financial asset.  A financial asset is derecognized when its contractual rights to the 
asset’s cash flows expire or if substantially all the risks and rewards of the asset are 
transferred. 
 
Financial assets at FVTPL 

 
Financial assets at FVTPL are carried in the consolidated statements of financial position at 
fair value with changes in fair value recognized in the consolidated statements of loss and 
comprehensive loss.  Transaction costs are expensed as incurred.  The Corporation has no 
assets at FVTPL. 
 
Loans and receivables 
 
Trade receivables and other receivables that have fixed or determinable payments that are 
not quoted in an active market are classified as loans and receivable.  Accounts receivable 
are initially recognized at fair value plus transaction costs that are directly attributable to 
their acquisition or issue, and are subsequently carried at amortized cost.  The impairment 
loss, which is estimated in the determination of amortized costs, of receivables is based on 
a review of all outstanding amounts at period end.  Bad debts are written off during the 
period in which they are identified.  Amortized cost is calculated taking into account any 
discount or premium on acquisition and includes fees that are an integral part of the 
effective interest rate and transaction costs.  Gains and losses are recognized in the 
consolidated statements of loss and comprehensive loss when the receivables are 
derecognized or impaired, as well as through the amortization process.  The Corporation 
has classified cash and cash equivalents, short-term investments, accounts receivable  and 
other receivables as loans and receivables. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies (continued) 

 
(d) Financial instruments (continued) 

 
Impairment of financial assets 
 
The Corporation assesses at the end of each reporting period whether a financial asset or a 
group of financial assets is impaired.  A financial asset or group of financial assets is 
deemed to be impaired, if, and only if, there is objective evidence of impairment as a result 
of one or more events that has occurred after the initial recognition of the asset and that 
event has an impact on the estimated future cash flows of the financial asset or the group of 
financial assets that can be reliably estimated. 
 
For financial assets carried at amortized cost, the amount of the impairment is the 
difference between the asset’s carrying amount and the present value of estimated future 
cash flows, discounted at the asset’s original effective interest rate. 
 
The carrying amount of all financial assets, excluding accounts receivable, is directly 
reduced by the impairment loss.  The carrying amount of trade receivables is reduced 
through the use of an allowance account.  Associated allowances are written off when there 
is no realistic prospect of future recovery and all collateral has been realized or has been 
transferred to the Corporation. Subsequent recoveries of amounts previously allowed for 
are credited against the allowance account.  Changes in the carrying amount of the 
allowance account are recognized in the consolidated statement of loss and comprehensive 
loss. A provision for impairment is made in relation to accounts receivable, and an 
impairment loss is recognized in the consolidated statement of loss and comprehensive 
loss when there is objective evidence that the Corporation will not be able to collect all of 
the amounts due under the original terms.   
 
Effective interest method 
 
The effective interest method calculates the amortized cost of a financial instrument asset 
or liability and allocates interest income over the corresponding period.  The effective 
interest rate is the rate that discounts estimated future cash receipts or disbursements over 
the expected life of the financial asset or liability, or where appropriate, a shorter period.  
Income or expense is recognized on an effective interest basis for debt instruments other 
than those financial assets classified as FVTPL. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies (continued) 

 

(d) Financial instruments (continued) 

 
Financial liabilities 
 
Financial liabilities are classified as financial liabilities at FVTPL, or other financial liabilities, 
as appropriate upon initial recognition. A financial liability is derecognized when the 
obligation under the liability is discharged, cancelled or expired. 
 
Financial liabilities classified as other financial liabilities are initially recognized at fair value 
less directly attributable transaction costs. Subsequent to the initial recognition, other 
financial liabilities are measured at amortized cost using the effective interest method.  The 
Corporation’s other financial liabilities include accounts payables, accrued restructuring 
liabilities, and accrued liabilities. 
 
Financial liabilities are classified as FVTPL if they are acquired for the purpose of selling in 
the near term.  This category includes derivative financial instruments (including separated 
embedded derivatives) unless they are designated as effective hedging instruments.  Gains 
or losses on liabilities classified as FVTPL are recognized in the consolidated statement of 
loss and comprehensive loss.  The Corporation does not have any liabilities at FVTPL. 
 
Financial instruments carried at fair value 
 
Financial instruments carried at fair value on the consolidated statements of financial 
position are classified using a fair value hierarchy that reflects the significance of the inputs 
used in making the measurements. The fair value hierarchy has the following levels: 
Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical 

assets or liabilities; 
Level 2 - valuation techniques based on inputs other than quoted prices included in Level 1 

that are observable for the asset or liability, either directly (i.e. as prices) or 
indirectly (i.e. derived from prices); and 

Level 3 - valuation techniques using inputs for the asset or liability that are not based on 
observable market data (unobservable inputs).  

 
(e) Property and equipment 

 
Property and equipment is recorded at cost less accumulated depreciation and impairment 
charges.  Depreciation on equipment is recorded on a straight-line basis over term of three 
to five years, and on a declining balance basis at a rate of 4% on property. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies (continued) 

 

(f) Impairment of non-financial assets 

 
At the end of each reporting period, the Corporation reviews the carrying amounts of its 
non-financial assets with finite lives to determine whether there is any indication that those 
assets have suffered an impairment loss.  Where such an indication exists, the recoverable 
amount of the asset is estimated in order to determine the extent of the impairment loss.  
The recoverable amount is the higher of an asset’s fair value less cost to sell or its value in 
use.  An impairment loss is recognized for the amount by which the asset’s carrying amount 
exceeds its recoverable amount.  

 
(g) Income taxes 

 
Income tax expense consists of current and deferred tax expense. Income tax expense is 
recognized in profit or loss, except to the extent that it relates to items recognized in other 
comprehensive income or directly in equity. 
 
Current tax assets and liabilities for the current and prior periods are measured at the 
amount expected to be recovered from or paid to the taxation authorities.  The tax rates and 
tax laws used to compute deferred tax assets and liabilities are measured at future 
anticipated tax rates which have been enacted or substantively enacted at the reporting 
date. Current tax assets and current tax liabilities are only offset if a legally enforceable right 
exists to set off the amounts, and the Corporation intends to settle on a net basis, or to 
realize the asset and settle the liability simultaneously. 
 
With certain exceptions, deferred tax assets and liabilities are provided on all qualifying 
temporary differences at the end of the reporting period between the tax basis of assets and 
liabilities and their carrying amounts for financial reporting purposes.  Deferred tax assets 
are only recognized to the extent that it is probable that the deductible temporary 
differences will reverse in the foreseeable future and future taxable profit will be available 
against which the temporary difference can be utilized. 
 
Deferred tax liabilities and assets are not recognized for temporary differences between the 
carrying amount and tax bases of investments in controlled entities where the parent entity 
is able to control the timing of the reversal of the temporary differences and it is probable 
that the differences will not reverse in the foreseeable future.  Deferred tax assets and 
liabilities are offset when there is a legally enforceable right to offset current tax assets and 
liabilities and when the deferred tax balances relate to the same taxation authority. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies (continued) 

 

(h) Provisions and contingencies 

 
Provisions are recognized when a legal or constructive obligation exists, as a result of past 
events, and it is probable that an outflow of resources that can be reliably estimated will be 
required to settle the obligation.  Where the effect is material, the provision is discounted 
using an appropriate current market-based pre-tax discount rate.  The increase in the 
provision due to passage of time is recognized as interest expense.  

 

When a contingency substantiated by confirming events can be reliably measured and is 
likely to result in an economic outflow, a liability is recognized as the best estimate required 
to settle the obligation. A contingent liability is disclosed where the existence of an obligation 
will only be confirmed by future events, or where the amount of a present obligation cannot 
be measured reliably or will likely not result in an economic outflow.  Contingent assets are 
only disclosed when the inflow of economic benefits is probable.  When the economic 
benefit becomes virtually certain, the asset is no longer contingent and is recognized in the 
consolidated financial statements. 

 

(i) Basic and diluted loss per share 

 
Basic loss per share is computed by dividing the net loss applicable by the weighted 
average number of Multiple Voting shares and Subordinate Voting shares outstanding 
during the reporting period.  Diluted earnings per share is calculated in a similar manner, 
except that the weighted average number of common shares outstanding is increased to 
include potentially issuable common shares from the assumed exercise of common share 
purchase options and warrants, if dilutive. The number of additional shares included in the 
calculation is based on the treasury stock method for options and warrants. 

 

(j) Share-based payments 

 
Equity-settled share-based payments for directors, officers and employees are measured at 
fair value at the date of grant and recorded as compensation expense in the consolidated 
financial statements. The fair value determined at the grant date of the equity-settled 
share-based payments is expensed over the vesting period based on the Corporation’s 
estimate of shares that will eventually vest.  The number of forfeitures likely to occur is 
estimated on grant date. Any consideration paid by directors, officers and employees on 
exercise of equity-settled share-based payments is credited to share capital.  Shares are 
issued from treasury upon the exercise of equity-settled share-based instruments. 
 
Compensation expense on stock options granted to non-employees is measured at the fair 
value of the goods and services on the date when the goods or services are received and is 
recorded as an expense in the same period as if the Corporation had paid cash for the 
goods or services received. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
2. Summary of significant accounting policies (continued) 

 

(j) Share-based payments (continued) 

 

When the fair value of the goods or services received from non-employees in exchange for 
the share-based payment cannot be reliably estimated, the fair value of the shares issued is 
measured by use of a Black-Scholes option pricing model. The expected life used in the 
model is adjusted, based on management’s best estimate, for the effects of 
non-transferability, exercise restrictions, and behavioural considerations.  No share-based 
payments were made during fiscal 2012 and 2011. 

 

(k) Significant accounting judgments and estimates 

 

The preparation of these consolidated financial statements requires management to make 
certain estimates, judgments and assumptions that affect the reported amounts of assets 
and liabilities at the date of the financial statements and reported amounts of expenses 
during the reporting period. Actual outcomes could differ from these estimates. These 
consolidated financial statements include estimates that, by their nature, are uncertain.  The 
impacts of such estimates are pervasive throughout the consolidated financial statements, 
and may require accounting adjustments based on future occurrences. 
 
Revisions to accounting estimates are recognized in the period in which the estimate is 
revised and future periods if the revision affects both current and future periods.  These 
estimates are based on historical experience, current and future economic conditions and 
other factors, including expectations of future events that are believed to be reasonable 
under the circumstances. 
 
Significant management judgment is required to determine the amount of deferred tax 
assets that can be recognized, based upon the likely timing and the level of future taxable 
income together with future tax planning strategies.  Factors considered in the assessment 
of the likelihood and value of the realizable deferred tax assets include the Corporation’s 
forecast of the amount and timing of future net income before taxes, available tax planning 
strategies that could be implemented to realize the deferred tax assets and the remaining 
period of loss carry forwards. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
3. Accounting standards issued but not yet effective 

 
The Corporation has reviewed new and revised accounting pronouncements that have been 
issued but are not yet effective and determined that the following may have an impact on the 
Corporation: 
 
IFRS 9 Financial Instruments (“IFRS 9”) was issued by the IASB on November 12, 2009 and will 
replace IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”).  IFRS 9 
replaces the multiple rules in IAS 39 with a single approach to determine whether a financial 
asset is measured at amortized cost or fair value and a new mixed measurement model for 
debt instruments having only two categories: amortized cost and fair value.  The approach in 
IFRS 9 is based on how an entity manages its financial instruments in the context of its 
business model and the contractual cash flow characteristics of the financial assets.  The new 
standard also requires a single impairment method to be used, replacing the multiple 
impairment methods in IAS 39.  IFRS 9 is effective for annual periods beginning on or after 
January 1, 2015.  The Corporation is currently evaluating the impact of IFRS 9 on its 
consolidated financial statements. 
 
IFRS 10 Consolidated Financial Statements (“IFRS 10”) establishes principles for the 
presentation and preparation of consolidated financial statements when an entity controls one or 
more other entities. IFRS 10 supersedes IAS 27 “Consolidated and Separate Financial 
Statements” and SIC-12 “Consolidated – Special Purpose Entities” and is effective for annual 
periods beginning on or after January 1, 2013. Earlier application is permitted. The Corporation 
is currently evaluating the impact of this standard on its consolidated financial statements. 
 
IFRS 11 Joint Arrangements (“IFRS 11”) establishes principles for financial reporting by parties 
to a joint arrangement.  IFRS 11 supersedes the current IAS 31 “Interests in Joint Ventures” and 
SIC-13 “Jointly Controlled Entities – Non-Monetary Contributions by Venturers” and is effective 
for annual periods beginning on or after January 1, 2013. Earlier application is permitted. The 
Corporation is currently evaluating the impact of this standard on its consolidated financial 
statements. 
 
IFRS 12 Disclosure of Interests in Other Entities (“IFRS 12”) applies to entities that have an 
interest in a subsidiary, a joint arrangement, an associate or an unconsolidated structured entity.  
IFRS 12 is effective for annual periods beginning on or after January 1, 2013.  Earlier 
application is permitted. The Corporation is currently evaluating the impact of this standard on 
its consolidated financial statements. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
3. Accounting standards issued but not yet effective (continued) 

 
IFRS 13 Fair Value Measurements (“IFRS 13”) defines fair value, sets out in a single IFRS 
framework for measuring fair value and requires disclosures about fair value measurements.  
IFRS 13 applies to IFRS that require or permit fair value measurements or disclosures about 
fair value measurements (and measurements, such as fair value less costs to sell, based on fair 
value or disclosures about those measurements), except in specified circumstances.  IFRS 13 
is to be applied for annual periods beginning on or after January 1, 2013.  Earlier application is 
permitted.  The Corporation is currently evaluating the impact of this standard on its 
consolidated financial statements. 
 

4. Cash and cash equivalents and short-term investments 

 
(a) Cash and cash equivalents 

 
 As at August 31, 2012, the Corporation held $147 of cash (August 31, 2011 - $236; 

September 1, 2010 - $2,118) and no cash equivalents. 
 
(b) Short-term investments 

 
 As at August 31, 2012, the Corporation held $18,009 of short-term investments 

(August 31, 2011 - $27,280; September 1, 2010 - $25,143) which include variable rate 
guaranteed investment certificates (“GIC”) with original maturities of less than 365 days.  

 
 As at August 31, 2012, the effective annual interest rate on the GICs was 1.21%.  The fair 

value of short-term investments has been valued using Level 1 inputs. 
 

5. Accounts receivable and other receivables 

 
Accounts receivable and other receivables as at August 31, 2012, August 31, 2011 and 
September 1, 2010 are set out in the following table: 

 
  August 31, August 31, September 1, 
  2012 2011 2010 
 
GST/HST receivable $ 446 $ 216 $ 249 
Legal retainer in trust(1) 164 164 - 
Restructuring charges receivable(1) - 100 - 
Other receivables 18 1 10 
 
Total $ 628 $ 481 $ 259 
 

(1) In fiscal 2011, as a result of a settlement agreement executed between the Corporation and a former 
director, $164 in legal retainers was reallocated from prepayments and $100 was reversed from 
restructuring charges to Accounts Receivable. On August 2, 2012, $100 was received from a former 
director. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
6. Prepaid expenses and deposits 

 
  August 31, August 31, September 1, 
  2012 2011 2010 
     
Management Service Agreement (note 12(a)) $ - $ 1,244 $ 2,400 
2010 legal advances(i)  - 1,143 1,511 
Other  21 22 74 
 
Total $ 21 $ 2,409 $ 3,985 
 

(i) During June, 2010 and July, 2010 the former Board of Directors of the Corporation approved $1,550 of 
advances to various professional firms as retainers for future legal fees the directors and officers 
expected would be incurred answering shareholder complaints and regulatory enquiries. Approximately 
$1,386 was drawn down up to August 31, 2012. $164 was moved to accounts receivable and other 
receivables as a result of a settlement agreement executed between the Corporation and a former 
director (note 5). 
 
The Corporation is vigorously seeking recovery of these 2010 legal advances (note 12(d)). 

 

7. Property and equipment 

 

On June 3, 2011, the Corporation sold its land and building in Milton, Ontario for aggregate 
consideration of $3,050.  During fiscal 2011, other equipment was sold for $4.  There was no 
remaining property and equipment as at August 31, 2012 and 2011.   
  

   Accumulated  Net book 
September 1, 2010 Cost amortization Disposition value 
 
Land $ 195 $ -  - $ 195 
Building 1,432 549 - 883 
Headend and network equipment 34,609 34,609 - - 
Customer connections 20,767 20,767 - - 
Computer hardware and software 19,554 19,413 - 141 
Office equipment and other 2,456 1,937 - 519 
 
  $ 79,013 $ 77,275 $ - $ 1,738 

 

   Accumulated  Net book 
August 31, 2011 Cost amortization Disposition value 
 
Land $ 195 $ - $ 195 $ - 
Building 1,432 576 856 - 
Headend and network equipment 34,609 34,609 - - 
Customer connections 20,767 20,767 - - 
Computer hardware and software 19,554 19,452 102 - 
Office equipment and other 2,456 1,978 478 - 
 
  $ 79,013 $ 77,382   $ 1,631 $ - 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
8. Restructuring 

 
As a result of the sale of its spectrum and broadcast licence to Inukshuk (note 1) and the 
resulting restructuring of its business including, among other things, charges incurred in relation 
to the Plan of Arrangement (the “Arrangement”) under the Canada Business Corporations Act 

(Section 192) initiated in 2009, the Corporation has recorded and paid restructuring costs as set 
out in the following table: 
  
  Site restoration, Human  
  contract termination resource Total 
  and arrangement restructuring restructuring 
Accrued restructuring liabilities charges charges amounts 
 

Balance as at September 1, 2010 $         5 $ 189 $     194 
Expensed in fiscal 2011 174 - 174 
Paid / reversed in fiscal 2011 (153) - (153)  
Drawn down in fiscal 2011 (26) - (26) 
 

Balance as at August 31, 2012 and 2011 $          - $     189 $     189 

 

From the commencement of the restructuring process through November 30, 2010, the 
amounts expensed included, among others, legal and consulting charges incurred in relation to 
the Arrangement, legal charges incurred related to former Director and former management 
indemnities, site restoration charges, contract termination charges, and estimated amounts due 
to government bodies. Additional charges may be incurred as the Corporation continues in its 
attempts to maximize shareholder value including the monetization of the remaining assets, the 
return of capital to shareholders, and legal charges incurred related to the recovery of advances 
made by former directors and former management to various law firms. 

 
There were no restructuring expenses or payments during the year ended August 31, 2012.   
 
During the year ended August 31, 2011, the Corporation reversed $100 of restructuring charges 
as a result of a settlement agreement executed between the Corporation and a former director. 
The amount is recorded in Paid / reversed in the table above.  
 
The Corporation continues to pursue opportunities to realize the value of its remaining material 
non-cash asset of approximately $166,116 in tax attributes. 

 
F-19



 

LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
9. Share capital 

 
(a) Authorized 

 
Preference Shares - non-voting, issuable in series. The number of shares under each 
series, designation, privileges, restrictions and conditions attaching thereto to be 
determined by the Board of Directors prior to issue.  No such shares are issued and 
outstanding. 
 
Unlimited Multiple Voting Shares - voting, entitled to 150 votes per share (except at 
separate meetings of holders of shares of any other class), subject to the rights of holders 
of any preference shares, entitled to dividends, and to the receipt of any distribution of 
property or assets upon the liquidation, winding-up or other dissolution of the Corporation. 
 
Unlimited Subordinate Voting Shares - voting, entitled to one vote per share (except at 
separate meetings of holders of shares of any other class), subject to the rights of holders 
of any preference shares, entitled to dividends and to the receipt of any distribution of 
property or assets upon the liquidation, winding-up or other dissolution of the Corporation. 
 
Unlimited Class A Non-Voting Shares - voting, entitled to one vote per share (except at 
meetings of other class shareholders), entitled to dividends, subject to the rights holders of 
any preference shares, and to the receipt of any distribution of property or assets upon the 
liquidation, winding-up or other dissolution of the Corporation. No such shares are issued 
and outstanding. 
 

(b) Issued and outstanding 

 
 Multiple Subordinate  
 Voting Shares Voting Shares Total 
 

Balance, September 1, 2010, 
and August 31, 2011  66,165 $ 16,499 73,537 $ 17,985 $ 34,484 
 
Return of Capital(1)   (3,308)   (3,677)  (6,985) 
 

Balance at August 31, 2012 66,165 $ 13,191 73,537 $ 14,308 $ 27,499  
 

(1) On March 13, 2012, the Corporation announced that it paid a distribution of an aggregate amount 
of $6,985 to the holders of its multiple voting shares and subordinate voting shares, on a pro rata 
basis, as a return of capital equivalent to $0.05 for each outstanding multiple voting share and 
subordinate voting share. 

 

(c) Stock option incentive plan 

 
On March 25, 2002, the Board of Directors of the Corporation approved the 2002 Stock 
Option Incentive Plan (the "2002 Plan"). As a result of the Corporation’s restructuring 
process, there were no options outstanding to acquire Subordinate Voting Shares of the 
Corporation as at August 31, 2012 and 2011, and September 1, 2010. The 2002 Plan 
remains in effect.  No stock-based compensation expense was recorded during the years 
ended August 31, 2012 and 2011. 

 
F-20



 

LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
10. Segment disclosure 

 
As a result of the sale of the Corporation’s spectrum and broadcast licence, the Corporation has 
only one segment for the years ended August 31, 2012 and 2011. 

 

11. Compensation 

 

During the year ended August 31, 2012, the Corporation expensed $171 (2011 - $345) in 
compensation, which included $113 (2011 - $156) in key management compensation. 

 

12. Related party transactions 

 

Related party transactions and balances with Unique Broadband Systems, Inc. (the 
Corporation’s former parent company which previously controlled the Corporation and with 
whom the Corporation had previously entered into transactions either directly or through its 
wholly-owned subsidiaries – collectively “UBS”), are as follows: 

 
Year ended August 31, 2012     2011 
 
Management fees expense $ 1,244 $ 1,956 
Rent revenue (24) (61) 
 

 
(a) Management fees expense 

 

Under the original terms of the Management Service Agreement entered into between the 
Corporation and UBS on May 19, 2004 (“MSA”), the Corporation had been required to pay 
an annual fee of $2,400 to UBS.  In September 2007, the Corporation advanced $2,400, 
which was included in Prepaid expenses and deposits. On a 12-month rolling basis, the 
Corporation had maintained this pre-paid annual fee with the charge included in “general 
and administrative” operating expenses. 
 
On April 22, 2010, the Corporation’s former Board of Directors notified UBS that it would not 
be recommencing the MSA on May 19, 2010. 
 
On December 3, 2010, the Corporation and UBS agreed that, with effect from 
January 1, 2011, the Corporation would no longer maintain the prepaid annual fee of $2,400 
on a monthly basis and this amount was drawn down at approximately $145 per month over 
the remaining term of the MSA which expired on May 19, 2012. The cash flow impact of this 
amendment was a reduction of approximately $900 in fees from the Corporation to UBS. 
 

(b) Rent revenue 

 
During the year ended August 31, 2012, the Corporation subleased a portion of its premises 
to UBS for $24 (2011 - $61), which has been recorded as a reduction of general and 
administrative expenses. As at August 31, 2012, the lease was on a month-to-month basis. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
12. Related party transactions (continued) 

 
(c) 2009 payments 

 
The Corporation accrued in fiscal 2009, and paid during the first quarter of fiscal 2010, 
amounts directly to, or to companies controlled by, the former Chairman of the Board of 
Directors of the Corporation, the former CEO and Vice-Chairman of the Board of Directors 
of the Corporation, the former Chief Technology Consultant to the Corporation, former 
senior management, and former directors.  All 2009 contingent accruals were paid prior to 
the end of the first quarter of fiscal 2010 and were included in restructuring charges in 2009.  
 
During the quarter ended February 28, 2011, the Corporation reversed $100 of restructuring 
charges to related parties as a result of a settlement agreement executed between the 
Corporation and a former director. 

 
(d) 2010 legal advances 

 
During June, 2010 and July, 2010 the former Board of Directors of the Corporation 
approved $1,550 of advances to various professional firms as retainers for future legal fees 
the directors and officers expected would be incurred answering shareholder complaints 
and regulatory enquiries. Approximately $1,386 was drawn down up to August 31, 2012. 
$164 was moved to accounts receivable and other receivables as a result of a settlement 
agreement executed between the Corporation and a former director (notes 5 and 6). 

 

13. Income taxes 

 
Income tax expense differs from the amount that would be computed by applying the federal 
and provincial statutory income tax rates to losses from continuing operations before income 
taxes. The reasons for the differences are as follows: 

 
  2012 2011 
 
Tax expense (recovery) at combined federal and provincial rates  $ (1,132) $ (907) 
Change in valuation allowance 2,653 (61,433) 
Permanent differences 996 (40) 
Impact of expired losses - 46,076 
Recognition of future tax asset on tax reorganization - 13,904 
Change in enacted tax rates (2,517) 2,400 
 

Income taxes recovery  $ - $ - 
 
The statutory income tax rate was 27.2% for 2012 compared to 30.7% for 2011. The decrease 
in the statutory rate was a result of reductions in the federal and provincial Canadian income tax 
rates. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
13. Income taxes (continued) 

 
In December 2007, the Corporation implemented the reorganization plan (the “Plan”), approved 
on October 10, 2007, by transferring certain assets of the Corporation to a 100% controlled 
entity. The purpose of the Plan is to utilize certain of the Corporation’s non-capital losses, which 
would have expired, to reduce future taxable income. 
 
Subsequent to the Plan, the Corporation had sufficient tax loss carry forwards to offset the 
income recognized on the sale of the web hosting and domain name business and on the sale 
of the Internet business. 
 
As a result of the sale of the spectrum and broadcast licence and the restructuring of the 
Corporation’s business (note 1), the cumulative eligible capital expenditure pool has been 
converted to a non-capital loss.  
 
Due to the Canada Revenue Agency’s ("CRA") current interpretation of the tax treatment with 
respect to the disposition of licenses, the Corporation conducted an independent study of its 
remaining federal non-capital income tax losses, amending the total amount to reflect greater 
certainty in their deductibility, which may be carried forward to reduce future years’ taxable 
income. As part of this process, the Corporation filed a protective tax election to ensure that no 
tax liability could occur should the CRA challenge the Corporation's position with respect to the 
2007 license disposition. 
 
Deferred tax assets have not been recognized in respect of the Company’s loss carry forwards.  
The Corporation has the following federal non-capital income tax losses, which may be carried 
forward to reduce future years’ taxable income.  These losses will expire in the taxation years 
ending December 31 as follows: 
  
 
2014  $   12,588 
2015  55 
2026  403 
2028  8,986 
2029  115,571 
2030  5,748 
2031  19,993 
2032  2,772 
 
    $ 166,116 
 

The Corporation’s tax attributes may be utilized by the Corporation in its future operations, or 
may be utilized by a potential acquirer to offset income, provided certain tests are satisfied 
including those related to a change in control of the Corporation. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
14. Commitments and contingencies 

 
(a) Commitments 

 
Under the original terms of the MSA, the Corporation had been required to pay an annual 
fee of $2,400 to UBS. On May 19, 2012, the MSA expired. 
 

(b) Contingencies 

 
(i) In the normal course of its operations, the Corporation may be subject to litigation and 

claims. 
  

(ii) The Corporation indemnifies its directors, officers, consultants, and employees against 
claims and costs reasonably incurred and resulting from the performance of their 
services to the Corporation, and maintains liability insurance for its directors and 
officers.   

 
15. Management of capital 

 
The Corporation determines capital to include shareholders’ equity.  The Corporation’s overall 
strategy with respect to management of capital is to hold low-risk highly liquid cash accounts 
and short-term investments. 

 
The Corporation currently does not use other sources of financing that require fixed payments 
of interest and principal, due to the lack of cash flow from current operations, and is not subject 
to any externally imposed capital requirements.   
 
The Corporation invests its capital in short-term investments to obtain adequate returns.  The 
investment decision is based on cash management to ensure working capital is available to 
meet the Corporation’s short-term obligations while maximizing liquidity and returns of unused 
capital.   
 
On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple 
voting shares and subordinate voting shares, as a return of capital (note 9(b)). 
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For the years ended August 31, 2012 and 2011 
 
16. Financial instruments and risk management 

 
The Corporation's activities may expose it to a variety of financial risks: credit risk, liquidity risk 
and market risk (including interest rate, foreign currency risk and commodity and equity price 
risk). 

 
Risk management is carried out by the Corporation's management team with guidance from the 
Audit Committee under policies approved by the Board of Directors.  The Board of Directors 
also provides regular guidance for overall risk management. 

 
Credit risk 

 
Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a 
financial instrument fails to meet its obligations.  The Corporation’s maximum exposure to credit 
risk at the end of the reporting period under its financial instruments is summarized as follows: 
 
 August 31, August 31, September 1, 
 2012 2011 2010 
 
Accounts and other receivables 
Currently due $ 108 $ 30 $ 46 
Past due by 90 days or less not impaired 116 82 47 
Past due by greater than 90 days not impaired 404 369 166 
 
 $ 628 $ 481 $ 259 

 
All of the Corporation’s cash is held with a major financial institution in Canada, and 
management believes the exposure to credit risk with this institution is not significant. The 
Corporation’s maximum assessed exposure to credit risk, as at August 31, 2012 and 2011, and 
September 1, 2010, is the carrying value of its accounts receivable and other receivables. 

 
Liquidity risk 

 
Liquidity risk is the risk that the Corporation will not be able to meet its obligations associated 
with financial liabilities.  The Corporation has a planning and budgeting process in place by 
which it anticipates and determines the funds required to support normal operation 
requirements. The Corporation coordinates this planning and budgeting process with its 
financing activities through the capital management process described in note 15, in normal 
circumstances.   
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(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
16. Financial instruments and risk management (continued) 

 
The Corporation’s financial liabilities, as at August 31, 2012 and 2011 and September 1, 2010, 
are comprised of its accounts payable, accrued restructuring liabilities and accrued liabilities, 
which are summarized as follows: 
 
 August 31, August 31, September 1, 
 2012 2011 2010 
Contractual maturities - 
 Within 90 days or less $ 504 $ 654 $ 256 
 In later than 90 days not later than one year 411 656 934 
 
 $ 915 $ 1,310 $ 1,190 
 
• Interest rate risk 
 
 The Corporation had no significant exposure, as at August 31, 2012 and 2011, and 

September 1, 2010, to interest rate risk through its financial instruments. 
   

17. IFRS transition 

 
The Corporation’s consolidated financial statements for the year ended August 31, 2012 were 
the Corporation’s first financial statements prepared in accordance with IFRS as issued by the 
IASB.  The policies set out in note 2 “Summary of significant accounting policies” have been 
applied to all periods presented. 

 
The Corporation has followed the recommendations in IFRS-1 First-time adoption of IFRS, in 
preparing its transitional statements.  
 

(a) IFRS exemptions and choices 

 
The adoption of IFRS requires the application of IFRS 1, which provides guidance for an 
entity’s initial adoption of IFRS.  IFRS 1 generally requires retrospective application of IFRS 
as effective at the end of its first annual IFRS reporting period.  However, IFRS 1 also 
provides certain optional exemptions and mandatory exceptions to this retrospective 
treatment.  The Corporation has not adopted any optional exemptions. 

 

In preparing its opening IFRS statement of financial position, the Corporation has adjusted 
certain amounts reported previously in financial statements prepared in accordance with 
Canadian GAAP. An explanation of how the transition from Canadian GAAP to IFRS has 
affected the Corporation’s financial position, financial performance and cash flows is set out 
in the following tables and the additional notes that accompany the tables. 
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17. IFRS transition (continued) 

 
(a) IFRS exemptions and choices (continued) 

 
Mandatory exceptions to retrospective application 

 
Estimates: Hindsight was not used to create or revise estimates and, accordingly, the 
estimates previously made by the Corporation under Canadian GAAP are consistent with 
their application under IFRS. 
 

(b) Reconciliation from Canadian GAAP to IFRS 

 
The adoption of IFRS has had no material impact on the cash flows of the Corporation and, 
as such, no reconciliation of prior period cash flow statements has been presented. 
 

(i) The reconciliation between Canadian GAAP and IFRS consolidated statement of 
financial position as at September 1, 2010 (date of transition to IFRS) is provided below: 
  

September 1, 2010 
 Canadian Effect of  
 GAAP Transition IFRS 
 

Assets 
 

Current assets 
Cash and cash equivalents $ 2,118 $ - $ 2,118 
Short-term investments  25,143  -  25,143 
Accounts receivable and other receivables  259  - 259 
Prepaid expenses and deposits  3,985  - 3,985 
  31,505  - 31,505 
 
Property and equipment  1,738  - 1,738 
 
 $ 33,243 $ - $ 33,243 
 

Liabilities and Shareholders' Equity 
 

Current liabilities 
Accounts payable $ 124 $ - $ 124 
Accrued restructuring liabilities  194  - 194 
Accrued liabilities   872  - 872 
  1,190  - 1,190 
 
Shareholders' equity 
Share capital   34,484  - 34,484 
Contributed surplus(1)  11,934  (11,934) - 
Deficit  (14,365)  11,934 (2,431) 
  32,053  - 32,053 
 
 $ 33,243 $ - $ 33,243 

 
(1) On transition to IFRS the Corporation transferred the amount of contributed surplus arising from 

expired options to deficit. 
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17. IFRS transition (continued) 

  

(b) Reconciliation from Canadian GAAP to IFRS (continued) 

 

(ii) The reconciliation between Canadian GAAP and IFRS consolidated statement of 
financial position as at August 31, 2011 is provided below: 

 

August 31, 2011 
 Canadian Effect of  
 GAAP Transition IFRS 
 

Assets 
 

Current assets 
Cash and cash equivalents $ 236 $ - $ 236 
Short-term investments  27,280  -  27,280 
Accounts receivable and other receivables  481  - 481 
Prepaid expenses and deposits  2,409  - 2,409 
  30,406  - 30,406 
 
 $ 30,406 $ - $ 30,406 
 

Liabilities and Shareholders' Equity 
 

Current liabilities 
Accounts payable $ 732 $ - $ 732 
Accrued restructuring liabilities  189  - 189 
Accrued liabilities  389  - 389 
  1,310  - 1,310 
 
Shareholders' equity 
Share capital   34,484  - 34,484 
Contributed surplus(1)  11,934  (11,934) - 
Deficit  (17,322)  11,934 (5,388) 
  29,096  - 29,096 
 
 $ 30,406 $ - $ 30,406 

 
(1) On transition to IFRS the Corporation transferred the amount of contributed surplus arising from 

expired options to deficit. 
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17. IFRS transition (continued) 

  

(b) Reconciliation from Canadian GAAP to IFRS (continued) 

 
(iii) The reconciliation between Canadian GAAP and IFRS consolidated statement of loss 

and comprehensive loss for the year ended August 31, 2011 is provided below: 
 

August 31, 2011 
 Canadian Effect of  
 GAAP Transition IFRS 
 

Revenue $ - $ - $ - 
Expenses 

Compensation(1)  -  345  345 
General and administrative  4,334  (345)  3,989 

 Depreciation of property and equipment  107  -  107 
 Restructuring charges  74  -  74 
   4,515  -  4,515 
Loss before the undernoted  (4,515)  -  (4,515) 
Interest and finance charges  (4)  -  (4) 
Interest income  298  -  298 
Gain on sale of property and equipment  1,260  -  1,260 
Gain on sale of other equipment  4  -  4 
   1,558  -  1,558 
Loss and comprehensive loss for the year  $ (2,957) $ - $ (2,957) 

 
(1) On conversion to IFRS, compensation was reclassified from General and administrative expenses 

to Compensation.  During the year ended August 31, 2011, the Corporation expensed $345 in 
compensation, which included $145 in key management expense.
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MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS 

The accompanying consolidated financial statements of Look Communications Inc. and its subsidiaries and all the information 
in Management's Discussion and Analysis are the responsibility of management and have been approved by the Board of 
Directors. 

The consolidated financial statements have been prepared by management in accordance with Canadian generally accepted 
accounting principles. The consolidated financial statements include certain amounts that are based on the best estimates 
and judgments of management and in their opinion present fairly, in all material respects, Look Communications lnc.'s 
financial position, results of operations and cash flows. Management has prepared the financial information presented 
elsewhere in Management’s Discussion and Analysis and has ensured that it is consistent with the consolidated financial 
statements. 

Management of Look Communications Inc. is responsible for the internal controls that provide reasonable assurance that 
transactions are properly authorized and recorded, financial records are reliable and form a proper basis for the preparation of 
consolidated financial statements and that Look Communications lnc.’s assets are properly accounted for and safeguarded.  

The Board of Directors is responsible for overseeing management's responsibility for financial reporting and is ultimately 
responsible for reviewing and approving the consolidated financial statements. The Board carries out this responsibility 
through its Audit Committee. 

The Audit Committee meets periodically with management, as well as with external auditors, to discuss internal controls over 
the financial reporting process, auditing matters and financial reporting issues; to satisfy itself that each party is properly 
discharging its responsibilities; and to review Management's Discussion and Analysis, the consolidated financial statements 
and the external auditors' report. The Audit Committee reports its findings to the Board of Directors for consideration when 
approving the consolidated financial statements for issuance to the shareholders. The Committee also considers, for review by 
the Board of Directors and approval by the shareholders, the engagement or re-appointment of the external auditors. 

The consolidated financial statements have been audited by Grant Thornton LLP, the external auditors, in accordance with 
Canadian generally accepted auditing standards on behalf of the shareholders. Grant Thornton LLP has full and free access to 
the Audit Committee. 
     
(Signed) – C. Fraser Elliott   
C. Fraser Elliott    
Chief Financial Officer  

November 29, 2011 
 

INDEPENDENT AUDITOR’S REPORT  

To the Shareholders of Look Communications Inc.  

We have audited the accompanying consolidated financial statements of Look Communications Inc., which comprise the 
consolidated balance sheets as at August 31, 2011 and 2010, and the consolidated statements of operations, comprehensive 
income and deficit, and cash flows for the years then ended, and a summary of significant accounting policies and other 
explanatory information. 

Management’s responsibility for the financial statements 

Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
Canadian generally accepted accounting principles, and for such internal control as management determines is necessary to 
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error. 

Auditor’s responsibility 

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in 
accordance with Canadian generally accepted auditing standards. Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free 
from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the entity’s preparation and fair presentation of the  financial statements in order to 
design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies used 
and the reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of the 
financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

Opinion 

In our opinion, the  consolidated financial statements present fairly, in all material respects, the  financial position of Look 
Communications Inc. as at August 31, 2011 and 2010, and the results of its operations and its cash flows for the years then 
ended in accordance with Canadian generally accepted accounting principles.  

 
Chartered Accountants, Licensed Public Accountants 
Mississauga, Canada 

November 29, 2011 
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LOOK COMMUNICATIONS INC. 
Consolidated Balance Sheets 
(In thousands of dollars) 
 
As at August 31, 2011 and 2010 
 
  2011 2010 
 

Assets 
 

Current assets: 
Cash and cash equivalents (note 5) $ 236 $ 2,118 
Short-term investments (note 5)  27,280  25,143 
Accounts receivable and other receivables (note 6) 481 259 
Prepaid expenses and deposits (note 7) 2,409 3,985 
  30,406 31,505 
 

Property and equipment (note 8) - 1,738 
 
  $ 30,406 $ 33,243 
 

Liabilities and Shareholders' Equity 
 

Current liabilities: 
Accounts payable $ 732 $ 124 
Accrued restructuring liabilities (note 4) 189 194 
Accrued liabilities and provisions 389 872 
  1,310 1,190 

 
Shareholders' equity: 

Share capital (note 10) 34,484 34,484 
Contributed surplus (note 10) 11,934 11,934 
Deficit (17,322) (14,365) 
  29,096 32,053 
Basis of presentation (note 1) 
Commitments and contingencies (note 14) 
Subsequent events (note 18) 

 
  $ 30,406 $ 33,243 
 
See accompanying notes to consolidated financial statements. 
 

On behalf of the Board of Directors: 
   
 

(Signed) - David Rattee       (Signed) - Grant McCutcheon         
    
Director   Director 
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LOOK COMMUNICATIONS INC. 
Consolidated Statements of Operations, Comprehensive Income, and Deficit 
(In thousands, except per share amounts) 
 
Years ended August 31, 2011 and 2010 
 
   2011   2010    
 
Service and sales revenue (note 11) $ -  $ 434 
Carrier charges and cost of sales (note 11)    -   425 
 

Gross margin from continuing operations    -   9 
 
Expenses: 

Customer care - 231 
Engineering and operations - 615 
General and administrative (note 12) 4,334 4,831 
Amortization of property and equipment 107 238 
Restructuring charges (note 4) 74 2,232 
  4,515 8,147 

 

Loss from continuing operations before the undernoted (4,515) (8,138) 
 
Accretion on liability component of convertible debentures (note 10)  - (386) 
Interest and finance charges (4) (101) 
Interest income 298 201 
Gain on sale of property and equipment (notes 3 and 8) 1,260 - 
Gain on sale of other equipment (note 8) 4 10 
Loss on sale of spectrum and broadcast licence - (61) 
     1,558   (337) 
Loss for the year from continuing operations before income taxes (2,957) (8,475) 
Income taxes (note 13) - -   
Loss for the year from continuing operations     (2,957)   (8,475) 
Income for the year from discontinued operations (note 11) - 78 
 

Loss and comprehensive loss for the year    (2,957)  (8,397) 
  

Deficit, beginning of year   (14,365)  (5,968) 
 

Deficit, end of year $ (17,322)  $ (14,365) 
 
Continuing operations 
 Basic and diluted loss per share $(0.02) $ (0.06) 
Discontinued operations 
 Basic and diluted loss per share 0.00 0.00 
Loss per share 
 Basic and diluted (0.02) (0.06) 
 
 
Weighted average number of shares outstanding 
 Basic and diluted  139,702  131,049 
  
 

See accompanying notes to consolidated financial statements. 
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LOOK COMMUNICATIONS INC. 
Consolidated Statements of Cash Flows 
(In thousands of dollars) 
 
Years ended August 31, 2011 and 2010  
 

   2011 2010 
 
Cash provided by (used in): 
 
Operating activities: 

Loss for the year $ (2,957) $ (8,397) 
Less: Income for the year from discontinued operations  - (78) 
Items not affecting cash: 

Amortization of property and equipment   107  238 
Interest and finance charges   -  11 
Interest earned on short-term investments   (290)  (189) 
Accretion on liability component of convertible debentures  - 386 
Loss on sale of spectrum and broadcast licence  - 61 
Gain on sale of property and equipment (notes 3 and 8)  (1,260) - 
Gain on sale of other property and equipment (note 8) (4) (10) 

Change in non-cash operating assets and liabilities (note 15) 1,474 (23,935) 
Cash used in continuing operations   (2,930)   (31,913)  
Cash provided by discontinued operations    -  78 
    (2,930)  (31,835) 
 
Financing activities: 
 Cash interest on debentures   -  (262) 
 Settlement and discharge of mortgage   -  (1,800) 
 Redemption of debentures (note 10)   -  (3,242) 
    -  (5,304) 
 
Investing activities: 

Purchase of property and equipment   -  (24) 
Proceeds on sale of property and equipment (note 3) 3,050 53 
Proceeds on sale of other property and equipment (note 8) 4 - 
Proceeds on sale of spectrum and broadcast licence   -  50,000 
Transaction costs on sale of spectrum and broadcast license -  (61) 
Transaction costs on sale of property and equipment (note 3) (159) - 
Purchase of short-term investments   (2,000)  (25,000) 
Interest received on short-term investments   153  35 

Cash provided by continuing operations   1,048  25,003 
Cash provided by discontinued operations    -  - 
    (1,882)  25,003 
Net cash used in continuing operations   (1,882)  (12,214) 
Net cash provided by discontinued operations   -  78 
Decrease in cash and cash equivalents   (1,882)  (12,136) 

Cash and cash equivalents, beginning of year   2,118 14,254 
 
Cash and cash equivalents, end of year $ 236 $ 2,118 
 

Supplemental cash flow information (note 15) 

See accompanying notes to consolidated financial statements. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements  
(In thousands, except per share amounts) 
 
Years ended August 31, 2011 and 2010 
 
 
Introduction 

 
On September 11, 2009, following the receipt of regulatory approval and pursuant to an Agreement of 
Purchase and Sale (the “Agreement”) between the Corporation and Inukshuk Wireless Partnership 
(“Inukshuk”) (a joint venture between Rogers Communications and Bell Canada) for the sale of its 
spectrum and broadcast licence, the Corporation received the final $50,000 of the full consideration of 
$80,000 due from Inukshuk. The Corporation has no further obligations with respect to the 
Agreement. As a result of the sale of its spectrum and broadcast licence to Inukshuk and the resulting 
restructuring of its business, the Corporation, as of November 15, 2009, is no longer providing any 
service to subscribers and as of December 31, 2009, had decommissioned its wireless network. 
 
On May 25, 2010 the Corporation redeemed all of its outstanding 7% secured convertible debentures 
(“Debentures”) for cash. The $3,000 of Debentures held by Unique Broadband Systems, Inc. (a 
company that has a 39.2% economic interest and a 37.6% voting interest in the Corporation and with 
whom the Corporation had previously entered into transactions either directly or through its wholly-
owned subsidiaries – collectively “UBS”) were among the $3,242 of Debentures redeemed (note 10). 
 
Effective November 25, 2011, the Corporation's shares are listed on the NEX under the symbols 
"LOK.H" for Multiple Voting Shares and "LOK.K" for Subordinate Voting Shares (note 18). 
 

1. Basis of presentation: 

 
These consolidated financial statements have been prepared on a going concern basis, in 
accordance with Canadian generally accepted accounting principles ("Canadian GAAP") with 
respect to the preparation of financial statements. The going concern basis of presentation 
assumes that the Corporation will continue in operation for the foreseeable future and will be 
able to realize its assets and discharge its liabilities and commitments in the normal course of 
business. 
 

2. Significant accounting policies: 

 
(a) Principles of consolidation: 

 
These consolidated financial statements include the accounts of the Corporation and its 
wholly owned subsidiaries. All significant intercompany balances and transactions have 
been eliminated upon consolidation. 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements (continued) 
(In thousands, except per share amounts) 
 
Years ended August 31, 2011 and 2010 
 
 
2. Significant accounting policies (continued): 

 
(b) Use of estimates: 

 
The preparation of financial statements requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported 
amounts of revenue and expenses during the year. Actual results could differ from those 
estimates. Significant estimates are used in determining, among other things, prepaid 
expenses, tax attributes, income tax valuation allowances, accrued liabilities and provisions 
and contingent liabilities. 

 
(c) Cash and cash equivalents: 

 
Cash and cash equivalents consist of all bank balances and highly liquid short-term 
investments with original maturities of periods less than 90 days. Cash equivalents held 
during the year have been classified as held-for-trading instruments. As at August 31, 2011 
and 2010, the Corporation held no cash equivalents. 
 

(d) Short-term investments: 
 
Short-term investments include variable rate guaranteed investment certificates with original 
maturities of less than 365 days. Short-term investments held during the year have been 
classified as held-for-trading instruments. 

 
(e) Property and equipment: 

 
The Corporation sold its building, property and equipment on June 3, 2011. 
 
Property and equipment was recorded at cost less accumulated amortization. Amortization 
was provided at rates and on bases designed to amortize the cost of the assets over their 
estimated useful lives as follows: 
 
Asset Basis Rate 
 
Building Declining balance 4% 
Headend and network equipment Straight line 8 - 10 years 
Customer connections Straight line 5 - 10 years 
Computer hardware Declining balance 30% 
Computer software Straight line Up to 1 year 
Office equipment and other Declining balance 20% 
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LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements (continued) 
(In thousands, except per share amounts) 
 
Years ended August 31, 2011 and 2010 
 
 
2. Significant accounting policies (continued): 

  
(f) Impairment of long-lived assets: 

 
The carrying amount of long-lived assets to be held and used was reviewed for impairment 
on an ongoing basis whenever events or changes in circumstances indicated that the 
carrying amount may not be recoverable.  An impairment was recognized when the carrying 
amount of an asset to be held and used exceeded the projected undiscounted future net 
cash flows expected from its use and disposal, and was measured as the amount by which 
the carrying amount of the asset or related asset group exceeded its fair value. 
 

(g) Revenue recognition: 
 
As a result of the sale of the Corporation’s spectrum and broadcast licence to Inukshuk, the 
Corporation terminated service to its remaining subscribers as of November 15, 2009. 
 
Service revenue was comprised of fees received from subscribers in connection with 
Broadcast services provided by the Corporation.  Broadcast Service revenue was earned 
from the provision of digital television services to residential and business subscribers and 
was presented net of discounts granted to new subscribers as incentives.  
 

(h) Foreign currency translation: 
 
Monetary assets and liabilities denominated in a foreign currency are translated at the 
exchange rate in effect at the balance sheet date. Revenue and expense items are 
translated at the exchange rate in effect at the date of the transaction. Resulting exchange 
gains or losses are included in the income or loss for the year. 
 

(i) Income taxes: 
 
The Corporation uses the asset and liability method of accounting for income taxes. Under 
the asset and liability method of tax allocation, future income tax assets and liabilities are 
determined based on the differences between the financial reporting and tax bases of 
assets and liabilities and are measured using the substantively enacted tax rates and laws 
that are expected to be in effect in the years in which the future income tax assets or 
liabilities are expected to be settled or realized. A valuation allowance is provided to the 
extent that it is more likely than not that future income tax assets will not be realized. 
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2. Significant accounting policies (continued): 

 
(j) Stock option incentive plan: 

 
The Corporation has a stock option incentive plan, which is described in note 10. The 
Corporation accounted for all stock options to employees and non-employees using the fair 
value-based method. Under the fair value-based method, compensation cost attributable to 
awards to employees was measured at fair value at the grant date and recognized over the 
vesting period. Forfeitures were accounted for as they occurred. Consideration paid by 
employees and non-employees on the exercise of stock options was recorded as share 
capital. 

 
For non-employee awards, the fair value of stock-based compensation was periodically re-
measured until counterparty performance was complete, and any change therein was 
recognized over the vesting period of the option grant.  
 

(k) Share appreciation rights plan: 
 

The Corporation had a share appreciation rights ("SAR") plan ("SAR Plan"), which is 
described in note 10. The Corporation accounted for SAR units as a liability and 
compensation cost would have been recorded based on the intrinsic value of the award 
when it was considered likely that the terms and conditions of the SAR Plan that govern the 
awards would have been met.  

 
On November 19, 2010, the Corporation’s Board of Directors cancelled the SAR Plan 
(note 10). 

  

(l) Financial instruments: 
 

The Corporation’s financial assets are classified as held-for-trading, held-to-maturity 
investments, loans and receivables, or available-for-sale. All financial liabilities must be 
classified as held-for-trading or other financial liabilities. These financial instruments are 
measured at their fair values, except for held-to-maturity investments, loans and receivables 
and other financial liabilities, which are measured at amortized cost using the effective 
interest method. The change in the fair value of a financial asset or financial liability 
classified as held-for-trading is included in operations in the period in which it arises, and 
the change in the fair value of available-for-sale financial assets is recognized in other 
comprehensive income until the financial asset is derecognized and any cumulative gain or 
loss is then recognized in operations. 
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2. Significant accounting policies (continued): 

 
The Corporation has classified cash and cash equivalents, short-term investments, 
accounts receivable and other receivables as held-for-trading. Accounts payable, accrued 
restructuring liabilities and accrued liabilities have been classified as other financial 
liabilities. The Corporation has not classified any financial asset as available-for-sale or 
held-to-maturity. 
 

All derivatives, including embedded derivatives, that must be separately accounted for, are 
measured at fair value with changes in fair value recorded in the consolidated statements of 
operations, comprehensive income, and deficit unless they are designated cash flow 
hedges. 
 

(m) Basic and diluted income (loss) per share: 
 

Basic income (loss) per share is calculated using the weighted average number of Multiple 
Voting and Subordinate Voting Shares outstanding during the year.  Diluted income (loss) 
per share reflects the dilution that would have occurred if outstanding stock options were 
exercised into the Corporation's Subordinate Voting Shares using the treasury stock 
method. 

 
(n) International Financial Reporting Standards (“IFRS”): 

 
The Accounting Standards Board requires Canadian publically accountable enterprises to 
adopt IFRS for fiscal years beginning on or after January 1, 2011.  The Corporation’s first 
IFRS compliant financial statements will be for the first quarter of fiscal 2012.  

 
The Corporation is in the process of finalizing its changeover plan and will execute the plan 
in the first quarter of fiscal 2012. The Corporation believes the most significant impact of the 
change over to IFRS on its financial statements will be to the note disclosures to the 
financial statements. 
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3. Sale of property and equipment: 

  

On March 17, 2011, the Corporation announced that it had entered into an agreement to sell its 
land and building in Milton, Ontario. The transaction closed on June 3, 2011, as summarized in 
the following table:   
 
Sale of property and equipment Total 
 
Aggregate consideration on property and equipment 3,050 
Transaction costs (159) 
Book value of property and equipment (1,631) 
 
Net gain on sale of property and equipment 1,260  

 
The Corporation continues to operate from the premises as a tenant on a month-to-month 
basis. 

 

4. Restructuring: 

 
As a result of the sale of its spectrum and broadcast licence to Inukshuk (Introduction) and the 
resulting restructuring of its business including, among other things, charges incurred in relation 
to the Plan of Arrangement (the “Arrangement”) under the Canada Business Corporations Act 

(Section 192) initiated in 2009, the Corporation has recorded and paid restructuring costs as set 
out in the following table: 
  
  Site restoration, Human  
  contract termination resource Total 
  and arrangement restructuring restructuring 
  charges charges amounts 
 

Accrued restructuring liabilities 

Balance at August 31, 2009 $     204 $  2,039 $  2,243 
Expensed in fiscal 2010 2,045 187 2,232 
Paid in fiscal 2010 (2,244) (2,037) (4,281) 
Balance at August 31, 2010 $         5 189 $     194 
Expensed in fiscal 2011 174 - 174 
Paid in fiscal 2011 (153) - (153)  
Drawn down in fiscal 2011 (26) - (26) 
Balance at August 31, 2011 $          - $     189 $     189 
 

Accrued restructuring liabilities due to related parties 

Balance at August 31, 2009 $      - $ 17,224 $ 17,224 
Paid in fiscal 2010  - (17,224) (17,224) 
Balance at August 31, 2010  $  - $ - $ - 
 
Effective December 1, 2010, the Corporation expenses all professional fees in general and 
administrative costs unless otherwise noted. 
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4. Restructuring (continued): 

 
During the year ended August 31, 2011, the Corporation expensed $174, paid $153 and drew 
down $26 of restructuring charges due to unrelated parties as noted above (year ended August 
31, 2010 – expensed $2,232 and paid $4,281 to unrelated parties). 
 
As a result of a settlement agreement executed between the Corporation and a former director, 
$100 of restructuring charges to related parties was reversed to accounts receivable and other 
receivables (2010 - paid $17,224 of restructuring charges to related parties).  
 
From the commencement of the restructuring process through November 30, 2010, the 
amounts expensed included, among others, legal and consulting charges incurred in relation to 
the Arrangement being pursued by the Corporation, legal charges incurred related to former 
Director and former management indemnities, site restoration charges, contract termination 
charges, and estimated amounts due to government bodies. Additional charges may be 
incurred as the Corporation continues in its attempts to maximize shareholder value including 
those in relation to monetization of the remaining assets, returning capital to shareholders, 
restructuring of the business, and legal charges incurred related to former Director and former 
management indemnities. 

 
The Corporation continues to pursue opportunities to realize the value of its remaining material 
non-cash assets, which includes approximately $165,340 in tax attributes (note 13). 
 
On March 17, 2011, Look announced that it had entered into an agreement to sell its land and 
building in Milton, Ontario. The transaction closed on June 3, 2011 for aggregate consideration 
of $3,050.  The Corporation continues to operate from the premises as a tenant on a month-to-
month basis (note 3). 
 

5. Cash and short-term investments: 

 
(a) Cash and cash equivalents: 
 
 At August 31, 2011, the Corporation held $236 of cash (August 31, 2010 - $2,118) and no 

cash equivalents (August 31, 2010 - nil). 
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5. Cash and short-term investments (continued): 

 
(b) Short-term investments: 
 
 At August 31, 2011, the Corporation held $27,280 of short-term investments 

(August 31, 2010 - $25,143) which include variable rate guaranteed investment certificates 
(“GIC”) with original maturities of less than 365 days. Certificates purchased on September 
13, 2010 totalling $25,000 bear interest at the rate of prime minus 1.85%.  On 
July 21, 2011, $2,000 was invested at a rate of prime minus 1.8%.  The certificates are fully 
redeemable at any time by the Corporation at its discretion. At August 31, 2011, the 
effective annual interest rate on the GICs was 1.15%. Short-term investments held during 
the year have been classified as held-for-trading instruments.  On September 12, 2011, the 
Corporation renewed $25,000 of maturing GICs at the rate of prime minus 1.8%. 

 

6. Accounts receivable and other receivables: 

 
Accounts receivable and other receivables balances at August 31, 2011 and 2010 are set out in 
the following table: 

 
   2011 2010 
 
GST/HST receivable $ 216 $ 244 
Legal retainer in trust 164 – 
Restructuring charges receivable 100 – 
Other receivables 1 15 
 
Total $ 481 $ 259 

 

7. Prepaid expenses and deposits: 

 
   2011 2010  
     
UBS Management Service Agreement (note 14) $ 1,244 $ 2,400 
Indemnification retainers(i) 1,143 1,511 
Other  22 74 
 
Total $ 2,409 $ 3,985 
 
(i) During June, 2010 and July, 2010 the former Board of Directors of the Corporation approved $1,550 of 

advances to various professional firms as retainers for future services for the then directors, officers 
and consultants.  The Corporation estimates that approximately $243 was drawn down up to 
August 31, 2011 while $164 was moved to accounts receivable and other receivables as a result of a 
settlement agreement executed between the Corporation and a former director. As a result, 
approximately $1,143 remained in trust at August 31, 2011. 

 

 
F-42



 

LOOK COMMUNICATIONS INC. 
Notes to Consolidated Financial Statements (continued) 
(In thousands, except per share amounts) 
 
Years ended August 31, 2011 and 2010 
 
 
8. Property and equipment: 

 
   Accumulated  Net book 
2011 Cost amortization Disposition value 
 
Land $ 195 $ - $ 195 $ - 
Building 1,432 576 856 - 
Headend and network equipment 34,609 34,609 - - 
Customer connections 20,767 20,767 - - 
Computer hardware and software 19,554 19,452 102 - 
Office equipment and other 2,456 1,978 478 - 
 
  $ 79,013 $ 77,382   $ 1,631 $ - 
 
 
 Accumulated  Net book 
2010 Cost amortization Disposition value 
 
Land $ 195 $ - $ - $ 195 
Building 1,432 549 - 883 
Headend and network equipment 34,609 34,609 -  - 
Customer connections 20,767 20,767 - - 
Computer hardware and software 19,554 19,413 - 141 
Office equipment and other 2,456 1,937 - 519 
 
  $ 79,013 $ 77,275 $ - $ 1,738 
 
On June 3, 2011, the Milton facility was sold for aggregate consideration of $3,050 (note 3).  
The Corporation continues to operate from the premises as a tenant on a month-to-month 
basis. 
 
During fiscal 2011, other equipment was sold for $4 (2010 - $10). 

 

9. Long-term debt: 

 
The mortgage payable which bore interest at the rate of 10.0% per annum was settled in full 
and discharged effective February 28, 2010. 
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10. Share capital: 

 
(a) Authorized: 

 
Preference Shares - issuable in series. No such shares are issued and outstanding. 
 
Unlimited Multiple Voting Shares - voting, entitled to 150 votes per share (except at 
separate meetings of holders of shares of any other class), subject to the rights of holders 
of any preference shares, entitled to dividends, and to the receipt of any distribution of 
property or assets upon the liquidation, winding-up or other dissolution of the Corporation. 
 
Unlimited Subordinate Voting Shares - voting, entitled to one vote per share (except at 
separate meetings of holders of shares of any other class), subject to the rights of holders 
of any preference shares, entitled to dividends and to the receipt of any distribution of 
property or assets upon the liquidation, winding-up or other dissolution of the Corporation. 
 
Unlimited Class A Non-Voting Shares - No such shares are issued and outstanding. 
 

(b) Issued and outstanding: 
 

 Multiple Subordinate  
 Voting Shares Voting Shares Total 
 
Balance, August 31, 2009 60,045 $16,040 67,416 $17,526  $33,566 
Shares issued pursuant to 
 debenture conversion 6,120 459 6,121 459 918 
 
Balance, August 31, 2010 and 2011 66,165 $16,499 73,537 $17,985  $34,484  

  
(c) Convertible debentures: 

 
The Debentures were issued by the Corporation in February 2004 pursuant to a rights 
offering. The Debentures bore interest at a rate of 7% per annum. The Corporation paid 
interest on the Debentures, which were scheduled to mature on December 30, 2013, semi-
annually in arrears on June 30 and December 30 of each year. The Debentures were 
bifurcated into their debt and equity components and have been convertible at the option of 
the holder into Multiple Voting and Subordinate Voting Shares of the Corporation in 
accordance with the terms and conditions of the Trust Indenture governing the Debentures 
at a conversion price of $0.075 per each Multiple Voting and Subordinate Voting Share, 
representing 7 Multiple Voting Shares and 7 Subordinate Voting Shares per $1 of 
Debenture. The Corporation had the option to settle its obligation to pay interest and repay 
the principal on the Debentures by issuing shares of the Corporation. The Debentures were 
direct obligations of the Corporation and ranked pari passu with all other subordinated, 
secured obligations of the Corporation. 
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10. Share capital (continued): 

 
Since January 1, 2007, the Corporation had the right to redeem the Debentures. On 
April 22, 2010, the Corporation’s former Board of Directors announced that it would redeem 
all of its principal amount of $4,158 of outstanding Debentures for cash on May 25, 2010.  
By the May 11, 2010 conversion deadline, Debenture-holders holding an aggregate of $916 
of Debentures had elected to convert their Debentures into shares on May 25, 2010. The 
remaining $3,242 of Debentures, including $3,000 of Debentures previously held by UBS, 
were redeemed by the Corporation at a price equal to the principal amount of the 
Debentures plus accrued and unpaid interest to May 24, 2010. As a result of the redemption 
and conversion of the Debentures, on May 31, 2011, UBS has a 39.2% economic interest 
and a 37.6% voting interest in the Corporation.  

 
(d) Contributed surplus: 

 
Details of the Corporation's contributed surplus are as follows: 
 
  2011 2010 
 
Balance, beginning of year    $ 11,934    $ 11,151 
Adjustment for debenture conversions and redemptions  -  783 
 
Balance, end of year    $ 11,934    $ 11,934 

  
(e) Stock option incentive plan: 

 
On March 25, 2002, the Board of Directors of the Corporation approved the 2002 Stock 
Option Incentive Plan (the "2002 Plan"). As a result of the Corporation’s restructuring 
process, there were no options to acquire Subordinate Voting Shares of the Corporation 
outstanding as at August 31, 2011 or 2010. The 2002 Plan remains in effect. 
 
No stock-based compensation expense was recorded during the years ended August 31, 
2011 or 2010. 

 
(f)  Share appreciation rights plan: 

 
On February 22, 2005, the Board of Directors approved a share appreciation rights (“SAR”) 
plan (“SAR Plan”) for the Corporation. Pursuant to the SAR Plan, directors, employees and 
consultants were awarded units from time to time that were subject to conditions set by the 
Board of Directors. The value of a SAR unit was equivalent to the market value at the date 
when all the conditions attached to the SAR unit were met, less the market value at the date 
of the award of the unit. 
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10. Share capital (continued): 

 
As a result of the Corporation’s restructuring process, there were no SAR units outstanding 
as at August 31, 2010. On November 19, 2010 the Corporation’s Board of Directors 
cancelled the SAR Plan. No unit payouts were made under the SAR Plan from inception to 
cancellation. 

 
(g) Earnings per share: 

 
In determining diluted earnings per share for the years ended August 31, 2011 and 2010, 
the weighted average number of shares outstanding was not increased for Debentures 
outstanding as the impact would have been anti-dilutive. 

 
11. Segment disclosure: 

 
The Corporation sold its web hosting and domain name business, spectrum and broadcast 
licence, and its Internet business during the first, third, and fourth quarters of fiscal 2009 
respectively. In accordance with Section 3475 of the CICA Handbook, the operations and cash 
flows of the web hosting and domain name business are presented as discontinued operations 
while the broadcast, Internet, and certain other operations which do not meet the definition of 
discontinued operations are shown as continuing operations. 
 
The revenue, carrier charges and cost of sales, and gross margin for fiscal 2011 and 2010 from 
continuing operations are as follows: 

 
  2011 2010 
   Carrier   Carrier 
   charges   charges 
   and cost Gross  and cost Gross 
Service Revenue of sales margin   Revenue of sales(1) margin 
 
Broadcast  $ - $ - $ -  $ 434 $ 425 $ 9 
 
Total   $ - $ - $ -  $ 434  $ 425 $ 9 

 

All of the Corporation's revenue was generated in Canada and all of its assets are located in 
Canada. 

 
There was no income from discontinued operations for the year ended August 31, 2011. The 
income from discontinued operations for the year ended August 31, 2010 was $78 and related 
to an adjustment to the gain on the sale of the web hosting and domain name business. 
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12. Related party transactions: 

 

Related party transactions in the normal course of operations are measured at the exchange 
amount, which is the amount of consideration established and agreed to by the related parties. 
Related party transactions not in the normal course of operations have been measured at the 
carrying amount which is the amount of an item transferred or the cost of services provided. 
Related party transactions and balances with UBS are as follows: 

 
  2011      2010 
 
Management fees expense $ 1,956 $ 2,400 
Interest expense - 154 
Rent revenue (61) (78) 
 
 
(a) Management fees expense: 

 
Under the terms of the Management Service Agreement entered into between the 
Corporation and UBS on May 19, 2004 (“MSA”), the Corporation has been required to pay 
an annual fee of $2,400 to UBS. The Corporation paid, in September 2007, in advance, an 
annual fee of $2,400 which is included in the caption “prepaid expenses and deposits”. On a 
12-month rolling basis, the Corporation has maintained this pre-paid annual fee with the 
charge included in “general and administrative” operating expenses. 

  
On April 22, 2010, the Corporation’s former Board of Directors notified UBS that it would not 
be recommencing the MSA on May 19, 2010 such that the MSA expires at the end of its 
current term being May 19, 2012 or such earlier date that is mutually agreed to by the 
Corporation and UBS. 
 
As a result of the sale of its spectrum and broadcast licence to Inukshuk and the resulting 
restructuring of its business, the Corporation no longer requires the same level of Chief 
Executive Officer (“CEO”) Services and Other Services from UBS, particularly as that 
relates to annual business planning and budgeting, human resources, engineering, 
updating of broadcast and information technology, the management of regulatory 
requirements, and managing the Corporation’s fixed and variable costs to maximize the 
Corporation’s profits. Accordingly, on December 3, 2010, the Corporation and UBS agreed 
that, with effect from January 1, 2011, the Corporation will no longer maintain the prepaid 
annual fee of $2,400 on a monthly basis and that this amount will be drawn down at 
approximately $145 per month over the remaining term of the MSA, being January 1, 2011 
through May 19, 2012.  
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12. Related party transactions (continued): 

 
UBS will continue to provide services to the Corporation, where still applicable, pursuant to 
the MSA and all other terms and conditions of the MSA will remain in effect until 
May 19, 2012. The cash flow impact of this amendment is a reduction of approximately 
$900 in fees from Look to UBS over the remaining term of the MSA. 

 
(b)  Interest expense: 
 

 On May 25, 2010 the Corporation redeemed the $3,000 of Debentures held by UBS for 
cash. As a result, as at August 31, 2011 and 2010, UBS has a 39.2% economic interest and 
a 37.6% voting interest in the Corporation (note 10). 

 As a result of the Debenture conversions and redemptions, during the year ended 
August 31, 2011, no interest expense was recorded by the Corporation on the Debentures 
previously held by UBS (year ended August 31, 2010 - $154). 

 
(c) Rent revenue: 

 
During the year ended August 31, 2011, the Corporation subleased a portion of its premises 
to UBS for $61 (2010 - $78), which has been recorded as a reduction of general and 
administrative expenses. The lease is currently on a month-to-month basis. 
 

(d) 2009 contingent payments: 
 

The Corporation accrued in fiscal 2009, and paid during the first quarter of fiscal 2010, to 
former senior management and former directors or to holding companies controlled by 
them, amounts as follows: 
 

  Number of Number of Equity- Compensation-    
  options SARs related related Total 
  relinquished relinquished payment payment payments 
 
First Fiscal Management Ltd.(1) / 
 Michael Cytrynbaum  727  7,384 $1,746 $2,400 $  4,146 
Jolian Investments Ltd.(2) /  
 Gerald McGoey  335 14,769 3,166 2,400 5,566 
DOL Technologies Inc.(3) /  
 Alex Dolgonos  –  7,384 1,551 2,400 3,951 
Former Directors and  
 Senior Management 4,325 3,194 1,585 1,976 3,561 
 
Total  5,387 32,731 $8,048 $9,176 $17,224 

 

(1) First Fiscal Management Ltd. is a company controlled by the former Chairman of the Board of Directors of the 
Corporation, Michael Cytrynbaum. 

(2) Jolian Investments Ltd. is a company controlled by the former CEO and Vice-Chairman of the Board of 
Directors of the Corporation, Gerald McGoey. 

(3) DOL Technologies Inc. is a company controlled by the former Chief Technology Consultant to the Corporation, 
Alex Dolgonos. 
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12. Related party transactions (continued): 

 
All 2009 contingent accruals were paid prior to the end of the first quarter of fiscal 2010 and 
were included in restructuring charges in 2009. During the quarter ended February 28, 
2011, the Corporation reversed $100 of restructuring charges to related parties as a result 
of a settlement agreement executed between the Corporation and a former director. 

 
(e) Change in Executive Chairman’s position: 
 

Given the Executive Chairman’s change in position to Chairman of the former Board of 
Directors effective February 23, 2010, the Corporation ended the Executive Chairman’s 
employment agreement and the consulting agreement with First Fiscal Management Ltd. 
During the year ended August 31, 2010, $30 was paid to the Chairman of the former Board 
of Directors of the Corporation and $90 was paid to First Fiscal Management Ltd., a 
company controlled by the Chairman of the former Board of Directors of the Corporation. 
The amounts are included in general and administrative operating expenses.  

 
(f) Indemnification payments: 
 

During June, 2010 and July, 2010 the former Board of Directors of the Corporation 
approved $1,550 of advances to various professional firms as retainers for future services 
for the then directors, officers and consultants of which the Corporation estimates that 
approximately $243 was drawn down up to August 31, 2011 while $164 was moved to 
accounts receivable and other receivables as a result of a settlement agreement executed 
between the Corporation and a former director (note 6). 

 
(g) See note 4 to these consolidated financial statements for a discussion of the corporate 

restructuring and the Plan of Arrangement. 
 

13. Income taxes: 

 
Income tax expense differs from the amount that would be computed by applying the federal 
and provincial statutory income tax rates to losses from continuing operations before income 
taxes. The reasons for the differences are as follows: 

 
  2011 2010 
 
Tax expense (recovery) at combined federal and provincial rates  $ (907) $ (2,659) 
Change in valuation allowance (61,433) (7,704) 
Permanent differences (40) 32  
Impact of expired losses 46,076 - 
Recognition of future tax asset on tax reorganization 13,904 1,066 
Change in enacted tax rates 2,400 9,185  
Other - 80 
 

Income taxes recovery  $ - $ - 
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13. Income taxes (continued): 

 
The tax effects of temporary differences that give rise to significant portions of the future tax 
assets and future tax liabilities at August 31, 2011 and 2010 are presented below: 

 
  2011 2010 
 
Future tax assets: 

Non-capital loss carry forwards and eligible capital expenditures $ 41,333  $ 95,553 
Tax reorganization plan assets - 5,473  
Tax basis in excess of book value 595 2,335 
 41,928 103,361 
    

Valuation allowance (41,928) (103,361)  
 
Net future tax assets $ -  $ - 
 
In assessing the realizability of future income tax assets, management considers whether it is 
more likely than not that some portion or all of the future income tax assets will be realized. The 
ultimate realization of future income tax assets is dependent upon the generation of future 
taxable income during the year in which the temporary differences are deductible. Management 
considers the scheduled reversals of future income tax liabilities, the character of the income 
tax asset and the tax planning strategies in making this assessment. To the extent that 
management believes that the realization of future income tax assets does not meet the more 
likely than not realization criterion, a valuation allowance is recorded against the future tax 
assets. 
 
In December 2007, the Corporation implemented the reorganization plan (the “Plan”), approved 
on October 10, 2007 by transferring certain assets of the Corporation to a 100% controlled 
entity. The purpose of the Plan is to utilize certain of the Corporation’s non-capital losses, which 
would have otherwise expired, to reduce future taxable income. 
 
Subsequent to the Plan, the Corporation had sufficient tax loss carry forwards to offset the 
entire income recognized on the sale of the web hosting and domain name business and on the 
sale of the Internet business. 
 
As a result of the sale of the spectrum and broadcast licence and the restructuring of the 
Corporation’s business (Introduction), the cumulative eligible capital expenditure pool has been 
converted to a non-capital loss. Despite considerable effort and advisory work, no value was 
obtained for the $184,303 of non-capital income tax losses that expired at the end of 
December 2010. 
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13. Income taxes (continued): 

 
Due to the Canada Revenue Agency’s ("CRA") current interpretation of the tax treatment with 
respect to the disposition of licenses, the Corporation conducted an independent study of its 
remaining federal non-capital income tax losses, amending the total amount to reflect greater 
certainty in their deductibility, which may be carried forward to reduce future years’ taxable 
income. As part of this process, the Corporation filed a protective tax election to ensure that no 
tax liability could occur should the CRA challenge the Corporation's position in regards to the 
2007 license disposition. 
 
The Corporation has the following remaining federal non-capital income tax losses, which may 
be carried forward to reduce future years' taxable income. These losses will expire in the 
taxation years ending December 31 as follows: 

 
 
2014  $   12,588 
2015  55 
2026  403 
2028  10,926 
2029  120,394 
2030  7,244 
2031  13,730 
 
    $ 165,340 
 

The Corporation’s tax attributes may be utilized by the Corporation in its future operations, or 
may be utilized by a potential acquirer to offset income, provided certain tests are satisfied 
including those related to change in control. 
 

14. Commitments and contingencies: 

 
(a) Commitments: 

 
Under the terms of the MSA, the Corporation has been required to pay an annual fee of 
$2,400 to UBS. On December 3, 2010, the Corporation and UBS agreed that, with effect 
from January 1, 2011, the Corporation will no longer maintain the prepaid annual fee of 
$2,400 on a monthly basis and that this amount will be drawn down at approximately $145 
per month over the remaining term of the MSA, being January 1, 2011 through May 19, 
2012. UBS will continue to provide services to the Corporation, where still applicable 
pursuant to the MSA, and all other terms and conditions of the MSA will remain in effect 
until May 19, 2012 (note 7). 
 
As part of the restructuring process (Introduction), the Corporation has terminated all leases 
and restored all sites related to the broadcast and Internet businesses. 
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Notes to Consolidated Financial Statements (continued) 
(In thousands, except per share amounts) 
 
Years ended August 31, 2011 and 2010 
 
 
14. Commitments and contingencies (continued): 

 
(b) Contingencies: 

 
(i) Statement of Claim against certain former directors and officers of Look: 
 

On July 6, 2011, the Corporation issued a Statement of Claim (the “Claim”) in the 
Ontario Superior Court of Justice (the “Court”) against certain former directors and 
certain former officers of Look in connection with the payment of approximately $20 
million of “restructuring awards” accrued in fiscal 2009 and paid during the first quarter 
of fiscal 2010 (the “Sale Awards”), of which approximately $15.7 million was paid to the 
directors and senior officers named in the Claim (or their personal holding companies, 
as applicable) from the net proceeds of approximately $64 million realized by the 
Corporation on the sale of its spectrum licence in 2009. The former officers and 
directors named in the Claim collectively resigned effective July 21, 2010. 
 
None of the allegations in the Claim have been proven before the Court and none of the 
defendants have filed a statement of defence. Look intends to vigorously pursue its 
claims against the former directors and former officers named in the Claim (as well as 
their personal holding companies, as applicable) for payments and decisions which the 
Corporation believes were not in the Corporation’s or its shareholders’ best interests. 

 
(ii) Recipient of broadcast services: 
 

On or about September 23, 2009, the owner of a residential apartment complex to 
which the Corporation formerly provided certain broadcast services issued a statement 
of claim against the Corporation in the Ontario Superior Court of Justice. The plaintiff 
alleges, among other things, that the Corporation breached its agreement to provide 
broadcast service, and claims damages for breach of contract in the amount of $437, 
prejudgment and post-judgment interest, its costs of the action, and such further and 
other relief as the court deems just. 
 
On or about October 26, 2009, the Corporation filed a statement of defence and 
counterclaim articulating a full defence and alleging that in fact the plaintiff, not the 
Corporation, breached the contract. 
 
The Corporation’s legal counsel attended a trial from April 18 to 21, 2011.  The 
Corporation was successful in defending its claim with an agreement as to costs and 
there will be no appeal.  No monies are owed by either party. 
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14. Commitments and contingencies (continued): 

 
(iii) Craig Wireless: 

 
On February 19, 2004, Manalta Investment Company Ltd. (formerly known as Craig 
Wireless International Inc.) ("Craig Wireless") filed a statement of claim against the 
Corporation before the Ontario Superior Court of Justice. On February 4, 2010, the 
Corporation announced that Craig Wireless had agreed to a dismissal of its claim, in its 
entirety, against the Corporation, UBS, and other named defendants. The terms of the 
dismissal and minutes of settlement included the following: 

 
(a) Craig Wireless paid $15 in costs to each of the Corporation and UBS; and  

 
(b) Craig Wireless executed a full and final release that covers not only all known 

injuries, losses and damages, but also injuries, losses and damages not now 
known or anticipated but which may later develop or be discovered, including all the 
effects and consequences thereof. 

 
(iv) Border Broadcasters Inc.: 

 
The Corporation and Border Broadcasters Inc. executed a final settlement agreement 
to their litigation on August 17, 2009. During the quarter ended November 30, 2009 the 
Corporation paid $1,000 to Border Broadcasters Inc. for complete settlement of all 
claims. 
 

(v) Other: 
 
In the normal course of its operations, the Corporation may be subject to other litigation 
and claims. 
  

(vi) The Corporation indemnifies its directors, officers, consultants, and employees against 
claims and costs reasonably incurred and resulting from the performance of their 
services to the Corporation, and maintains liability insurance for its directors and 
officers. 
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15. Supplemental cash flow information: 

 
(a) The change in non-cash operating assets and liabilities in respect of continuing operations 

consists of the following: 
 
   2011 2010 
 
Accounts receivable and other receivables $ (222) $ 24 
Inventory - 40 
Prepaid expenses and deposits 1,576 (1,274) 
Accounts payable and accrued liabilities and provisions 125 (3,832) 
Accrued restructuring liabilities (5) (2,049) 
Accrued restructuring liabilities due to related parties - (17,224) 
Restricted cash - 380 
 
 $ 1,474 $ (23,935) 

 
(b) The consolidated statements of cash flows exclude the following non-cash transactions: 

 
  2011 2010 
 
Conversion of Debentures to share capital (note 10) $ -   $  918 
 
 
During the year ended August 31, 2011, the Corporation received $153 in cash interest on 
short-term investments and paid $4 in cash interest (2010 – received $58 and paid $363 
including $262 in interest on the Debentures). The cash interest received during fiscal 2011 
excludes $280 of interest receivable on the short-term investments. 

 
16. Capital risk management: 

 
The Corporation manages its capital to maximize value to shareholders and other stakeholders. 
The Corporation’s capital structure includes cash and cash equivalents, short-term investments, 
accounts receivable and other receivables and equity consisting of share capital, contributed 
surplus, and deficit. 
 
The Corporation is not subject to externally-imposed capital requirements. The Corporation’s 
overall strategy with respect to capital risk management is to hold low-risk highly-liquid cash 
accounts and short-term investments. 
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17. Financial risk management: 

 
(a) Overview: 

 
The Corporation may have exposure to credit risk, liquidity risk, and market risk. The 
Corporation’s Board of Directors has overall responsibility for the establishment and 
oversight of the Corporation’s risk management framework. The Audit and Corporate 
Governance Committee of the Board of Directors reviews the Corporation’s risk 
management policies from time to time on an as needed basis. 

 
(b) Credit risk: 

 
 Credit risk is the risk of financial loss to the Corporation if a counterparty to a financial 
instrument fails to meet its contractual obligations, and arises principally from the 
Corporation’s cash and cash equivalents, short-term investments and accounts receivable 
and other receivables. The carrying amount of financial assets represents the Corporation’s 
estimate of its maximum credit exposure. 
 
Cash and cash equivalents and short-term investments consist of cash and variable rate 
guaranteed investment certificates with reputable Canadian financial institutions, from which 
the Corporation believes the risk of loss to be minimal. 
 
Accounts receivable and other receivables consists primarily of $216 of GST/HST 
receivable (note 6) from Canadian government bodies, $164 of legal retainers in trust and 
$100 of restructuring charges receivable (August 31, 2010 – primarily $244 of GST/HST). 
 

(c) Liquidity risk: 
 
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations 
as they become due. The Corporation’s approach to managing liquidity is to ensure, as far 
as possible, that it will have sufficient liquidity to meet its current liabilities when due. At 
August 31, 2011, the Corporation has a working capital surplus of $29,096 (August 31, 
2010 - $30,315). 
 
During fiscal 2010 all Debentures were converted to shares or redeemed for cash. As a 
result, no Debentures were outstanding at August 31, 2010 (note 10). 
 
The mortgage payable which bore interest at the rate of 10.0% per annum was settled in full 
and discharged effective February 28, 2010. 
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17. Financial risk management (continued): 

 
(d) Market risk: 

 
Market risk is the risk that changes in market prices, such as foreign exchange rates, and 
interest rates will affect the Corporation’s income or the value of its financial instruments. 
Prior to the Corporation’s restructuring process, the Corporation’s products and services 
were available solely in Canada and substantially all of the Corporation’s financial assets 
and liabilities originated in Canadian dollars. The Corporation believes this risk was minimal 
and did not enter into any currency hedging transactions. 
 
The Corporation is subject to interest rate risk on its cash and cash equivalents and short-
term investments (note 5). The Corporation estimates that for each 1% change in the 
interest rate earned on its cash holdings and its short-term investments at August 31, 2011, 
interest income will increase or decrease by approximately $2 and $273 per annum 
respectively. 
 

(e) Fair value of financial instruments: 
 
The fair values of financial assets and financial liabilities are determined as follows: 

 
(i) For cash and cash equivalents, short-term investments, accounts receivable and other 

receivables, accounts payable, accrued restructuring liabilities and accrued liabilities 
carrying amounts approximate fair value due to the short-term nature of the assets and 
liabilities. 
 

(f) Classification of financial instruments: 
 
(i) Short-term investments and accounts receivable and other receivables have been 

classified as financial assets held for trading and are measured at fair value; and 
 

(ii) Accounts payable, accrued restructuring liabilities and accrued liabilities  have been 
classified as other financial liabilities. 
 

The Corporation had not classified any assets as available-for-sale or held-to-maturity 
during the years ended August 31, 2011 or 2010. The fair value hierarchy for financial 
instruments measured at fair value is Level 1 for cash and cash equivalents and short-term 
investments. The Corporation does not have Level 2 or Level 3 inputs. 
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18. Subsequent events: 

 

(a) Change to NEX listed company: 
 

On February 3, 2011, the Corporation received notice from the TSX Venture Exchange (the 
“Exchange”) that, in accordance with its Continued Listing Requirements outlined in 
Exchange Policy 2.5, the Corporation no longer meets the tests related to having a 
significant interest in a business or primary asset used to carry on business.  Effective May 
9, 2011, the Exchange issued a bulletin reclassifying the Corporation to Tier 2 and placed 
the Corporation on notice to transfer to NEX, subject to the Corporation making a 
submission that it meets all Tier 2 Continued Listing Requirements. 
 
In accordance with TSX Venture Policy 2.5, the Corporation has not maintained the 
requirements for a TSX Venture Tier 2 company.  Therefore, effective Friday, November 
25, 2011, the Corporation’s listing was transferred to NEX, the Corporation’s Tier 
classification changed from Tier 2 to NEX, and the Filing and Service Office changed from 
Montreal to NEX. 
 
As of November 25, 2011, the Corporation is subject to restrictions on share issuances and 
certain types of payments as set out in the NEX policies. 
 
The trading symbol for the Corporation’s multiple voting shares changed from LOK to 
LOK.H.  The trading symbol for the Corporation’s subordinate voting shares changed from 
LOK.A to LOK.K.  There is no change in the Corporation’s name, no change in its CUSIP 
number and no consolidation of capital.  The symbol extensions differentiate NEX symbols 
from Tier 1 or Tier 2 symbols within the TSX Venture market. 
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LOOK COMMUNICATIONS INC. 
Condensed Consolidated Interim Statements of Financial Position 
(In thousands of Canadian dollars) 
(Unaudited) 
 
As at 
 
   February 28, August 31,  
   2013 2012 
 

Assets 
 

Current assets 
Cash and cash equivalents (note 3)   $ 73 $ 147 
Short-term investments (note 3)    17,273  18,009 
Accounts receivable and other receivables (note 4)    597 628 
Prepaid expenses and deposits (note 5)    43 21 

 
    $ 17,986 $ 18,805 
 

Liabilities and Shareholders' Equity 
 

Current liabilities 
Accounts payable    $ 605 $ 547 
Accrued restructuring liabilities (note 6)    189 189 
Accrued liabilities     144 179 
     938 915 

 
Shareholders' equity 

Share capital (note 7)    27,499 27,499 
Deficit    (10,451) (9,609) 
     17,048 17,890 
 

    $ 17,986 $ 18,805 
 
The accompanying notes are an integral part of the unaudited condensed consolidated interim financial 
statements. 
 
 

Approved by the Board of Directors: 
   
 

(Signed) - David Rattee       (Signed) - Henry Eaton                                
    
Director   Director 
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LOOK COMMUNICATIONS INC. 
Condensed Consolidated Interim Statements of Loss and Comprehensive Loss 
(In thousands of Canadian dollars, except per share amounts) 
(Unaudited) 
 
 
 
  Three months ended Six months ended 
  February 28,  February 29, February 28, February 29, 
  2013 2012 2013 2012 
 
Revenue $ - $ - $ - $ - 
 
Expenses 

Compensation (note 9) 53 28 107 81 
 General and administrative (note 10(a)) 534 1,069 850 1,855 
Loss before the undernoted (587) (1,097) (957) (1,936) 
 Interest income 57 78 115 158 
 

Loss and comprehensive loss for the period $ (530) $ (1,019) $ (842) $ (1,778) 
  

 
Loss per share 
 Basic and diluted (0.004) (0.008) (0.006) (0.013) 
 
 
Weighted average number of shares outstanding 
 Basic and diluted 139,702 139,702 139,702 139,702 
  
 
The accompanying notes are an integral part of the unaudited condensed consolidated interim financial 
statements. 
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LOOK COMMUNICATIONS INC. 
Condensed Consolidated Interim Statements of Changes in Shareholders' Equity 
(In thousands of Canadian dollars) 
(Unaudited) 
 
 
 

 Share Capital Total 
 (note 7)  Shareholders’ 
 Shares Amount Deficit Equity 

 
Balance, September 1, 2011  139,702 $ 34,484 $ (5,388) $ 29,096 
 
Net loss and comprehensive  
loss for the period - - (1,778) (1,778) 
 
Balance, February 29, 2012  139,702 $ 34,484 $ (7,166) $ 27,318 
 
Balance, September 1, 2012  139,702 $ 27,499 $ (9,609) $ 17,890 
 
Net loss and comprehensive  
 loss for the period - - (842) (842) 

 
Balance, February 28, 2013  139,702 $ 27,499 $ (10,451) $ 17,048 

 
The accompanying notes are an integral part of the unaudited condensed consolidated interim financial 
statements. 
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LOOK COMMUNICATIONS INC. 
Condensed Consolidated Interim Statements of Cash Flows 
(In thousands of Canadian dollars) 
(Unaudited) 
 
 
 
  Three months ended Six months ended 
  February 28,  February 29, February 28, February 29, 
  2013 2012 2013 2012 
 
Cash flows from operating activities 
 

Net loss for the period $ (530) $ (1,019) $ (842) $ (1,778) 
Items not affecting cash 

Interest earned on short-term investments (57) (78) (115) (158) 
Change in non-cash operating assets and liabilities 

Accounts receivable and other receivables  (34) (74) 31 (143) 
Prepaid expenses and deposits  18 440 (22) 864 
Accounts payable and accrued liabilities 350 222 23 (397) 

Cash used in operating activities (253)  (509) (925) (1,612) 
 
Investing activities 

Redemption of short-term investments - 700 650 1,300 
Interest received on short-term investments - 3 201 291 

Cash provided by investing activities  - 703 851 1,591 
 
Increase (decrease) in cash and cash equivalents (253) 194 (74) (21) 

Cash and cash equivalents, beginning of period 326 21 147 236 
 
Cash and cash equivalents, end of period $ 73 $ 215 $ 73 $ 215 
 
The accompanying notes are an integral part of the unaudited condensed consolidated interim financial 
statements. 
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LOOK COMMUNICATIONS INC. 
Notes to Unaudited Condensed Consolidated Interim Financial Statements  
(In thousands of Canadian dollars, except per share amounts) 
For the three and six months ended February 28, 2013 and February 29, 2012 
(Unaudited) 
 

1. Nature of operation 

 
During fiscal 2009, the Corporation sold its spectrum and broadcast licence to Inukshuk Wireless 
Partnership (“Inukshuk”). As a result of this sale, the Corporation has limited operations and 
continues to examine potential investment opportunities that could utilize the Corporation’s cash 
and tax attributes in an effort to maximize shareholder value. 
 
Effective November 25, 2011, the Corporation is listed on the NEX, the trading symbol for the 
Corporation’s multiple voting shares is LOK.H, and subordinate voting shares is LOK.K. 
 
These unaudited condensed consolidated interim financial statements were approved for issue by 
the Board of Directors on April 19, 2013. 

 

2. Summary of significant accounting policies 

 
These unaudited condensed consolidated interim financial statements have been prepared, in 
accordance with International Accounting Standard 34, Interim Financial Reporting (“IAS 34”), using 
accounting policies consistent with International Financial Reporting Standards (“IFRS”).  
 
Accounting policies and methods of their application followed in the preparation of these unaudited 
condensed consolidated interim financial statements are consistent with those used in the 
consolidated financial statements for the year ended August 31, 2012. 
 
On December 28, 2012, the Corporation’s wholly-owned subsidiaries – Look Mobility Inc., Look 
Mobile Corporation, Look Communications Limited Partnership, and Delphi SuperNet Inc. - were 
dissolved, as they were inactive. 
 

3. Cash and cash equivalents and short-term investments 

 
(a) Cash and cash equivalents 

 
 As at February 28, 2013, the Corporation held $73 of cash (August 31, 2012 - $147) and no 

cash equivalents. 
 
(b) Short-term investments 

 
 As at February 28, 2013, the Corporation held $17,273 of short-term investments (August 31, 

2012 - $18,009), which included variable rate guaranteed investment certificates (“GIC”) with 
original maturities of less than 365 days. During the six months ended February 28, 2013, $650 
was redeemed.  As at February 28, 2013, the effective annual interest rate on the GICs was 
1.34%. The fair value of short-term investments has been valued using Level 1 inputs. 
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For the three and six months ended February 28, 2013 and February 29, 2012 
(Unaudited) 
 

4. Accounts receivable and other receivables 

 
Accounts receivable and other receivables, as at February 28, 2013 and August 31, 2012, are set 
out in the following table: 

 
  February 28, August 31, 
  2013 2012 
GST/HST receivable $ 511 $ 446 
Legal retainers(1) 86 164 
Other receivables - 18 
Total $ 597 $ 628 
 

(1) During the quarter ended February 28, 2011, as a result of a settlement agreement executed between the Corporation 
and a former director, a legal retainer totalling $164 was reallocated from prepayments.  During the six months ended 
February 28, 2013, $78 was expensed and, as at February 28, 2013, $86 remained on retainer. 

 

5. Prepaid expenses and deposits 
 

Prepaid expenses, totalling $43 as at February 28, 2013, included annual insurance payments and 
security deposits (August 31, 2012 - $21). 
 

6. Restructuring 

 
As a result of the sale of its spectrum and broadcast licence to Inukshuk (note 1), the Corporation 
initiated a Plan of Arrangement in 2009, under the Canada Business Corporations Act (Section 
192). 
 
From the commencement of the restructuring process through November 30, 2010, the amounts 
expensed included, among others, legal and consulting charges incurred in relation to the Plan of 
Arrangement, legal charges incurred related to former Director and former management 
indemnities, site restoration charges, contract termination charges, and estimated amounts due to 
government bodies. Additional charges may be incurred as the Corporation continues in its 
attempts to maximize shareholder value, including the monetization of the remaining assets, the 
return of capital to shareholders, and legal charges incurred related to the recovery of advances 
made by former directors and former management to various law firms.   
 
There were no restructuring expenses or payments during the three and six months ended 
February 28, 2013 and February 29, 2012. 
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7. Share capital 

 
(a) Authorized 

 
Preference Shares – non-voting, issuable in series. The number of shares under each series, 
designation, privileges, restrictions and conditions attaching thereto to be determined by the 
Board of Directors prior to issue.  No such shares are issued and outstanding. 
 
Unlimited Multiple Voting Shares - voting, entitled to 150 votes per share (except at separate 
meetings of holders of shares of any other class), subject to the rights of holders of any 
preference shares, entitled to dividends, and to the receipt of any distribution of property or 
assets upon the liquidation, winding-up or other dissolution of the Corporation. 
 
Unlimited Subordinate Voting Shares - voting, entitled to one vote per share (except at 
separate meetings of holders of shares of any other class), subject to the rights of holders of 
any preference shares, entitled to dividends and to the receipt of any distribution of property or 
assets upon the liquidation, winding-up or other dissolution of the Corporation. 
 
Unlimited Class A Non-Voting Shares – non-voting, entitled to dividends, subject to the rights 
holders of any preference shares, and to the receipt of any distribution of property or assets 
upon the liquidation, winding-up or other dissolution of the Corporation.  No such shares are 
issued and outstanding. 
 

(b) Issued and outstanding 

 
 Multiple Subordinate  
 Voting Shares Voting Shares Total 

 

Balance, as at September 1, 2011 66,165 $ 16,499 73,537 $ 17,985 $ 34,484 
Return of capital(1)   (3,308)   (3,677)  (6,985) 
 

Balance, as at August 31, 2012 
and February 28, 2013  66,165 $ 13,191 73,537 $ 14,308 $ 27,499 

 

 

(1) On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting shares and 
subordinate voting shares, as a return of capital equivalent to $0.05 for each outstanding multiple voting share and 
subordinate voting share. 

 

(c) Stock option incentive plan 

 
On March 25, 2002, the Board of Directors of the Corporation approved the 2002 Stock Option 
Incentive Plan (the "2002 Plan"). As a result of the Corporation’s restructuring process, there 
were no options outstanding to acquire Subordinate Voting Shares of the Corporation as at 
February 28, 2013 or August 31, 2012. The 2002 Plan remains in effect. 
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8. Segment disclosure 

 
The Corporation has only one segment for the three and six months ended February 28, 2013 and 
February 29, 2012. 

 

9. Compensation 

 

During the three and six months ended February 28, 2013, the Corporation expensed $53 and 
$107 respectively in compensation (February 29, 2012 - $28 and $81 respectively), which included 
$48 and $97 respectively in key management compensation (February 29, 2012 - $19 and $37 
respectively). 

 

10. Related party transactions 

 

Related party transactions and balances with Unique Broadband Systems, Inc. (the Corporation’s 
former parent company, which previously controlled the Corporation and with whom the 
Corporation had previously entered into transactions either directly or through its wholly-owned 
subsidiaries – collectively “UBS”), are as follows: 
 
  Three months ended Six months ended 
  February 28, February 29, February 28, February 29, 
  2013 2012 2013 2012 
 
Management fees expense $ - $ 434 $ - $ 867 
Rent revenue  -  (6)  (2)  (12) 

 

 
(a) Management fees expense 

 

Under the original terms of the Management Service Agreement entered into between the 
Corporation and UBS on May 19, 2004 (“MSA”), the Corporation had been required to pay an 
annual fee of $2,400 to UBS.  In September 2007, the Corporation advanced $2,400, which 
was included in prepaid expenses and deposits. 
 
Effective January 1, 2011, the $2,400 prepayment was expensed at approximately $145 per 
month over the remaining term of the MSA, which expired on May 19, 2012. 
 

(b) Rent revenue 

 
During the three months ended November 30, 2012, the Corporation subleased a portion of its 
premises to UBS for $2 (February 29, 2012 - $6), which was on a month-to-month basis and 
was recorded as a reduction of general and administrative expenses. On September 30, 2012, 
UBS terminated its lease agreement with the Corporation and, effective October 1, 2012, the 
Corporation no longer leases premises. 
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10. Related party transactions (continued) 

 

(c) UBS sale of Look shares 

 
On February 19, 2013, UBS sold 12,430 multiple voting shares and 14,630 subordinate voting 
shares of its interest in Look to 2092390 Ontario Inc.   
 

(d) 2010 legal advances 

 
During June and July, 2010, the former Board of Directors of the Corporation approved $1,550 
of advances to various professional firms as retainers for future legal fees the directors and 
officers expected would be incurred answering shareholder complaints and regulatory 
enquiries. Approximately $1,464 of the advances was expensed, up to February 28, 2013, and 
$86 remains in accounts receivable and other receivables, as a result of a settlement 
agreement executed between the Corporation and a former director.   

 
The Corporation is seeking recovery of these 2010 legal advances. 

 

11. Income taxes 

 
As a result of the restructuring of the business, the cumulative eligible capital expenditure pool was 
converted to a non-capital loss.  

 
Deferred taxes have not been recognized in respect of the Company’s loss carryforwards.  The 
Corporation has the following federal non-capital income tax losses, which may be carried forward 
to reduce future years' taxable income. These losses will expire in the taxation years ending 
December 31 as follows: 

 

 
2014  $   12,588 
2015  55 
2026  403 
2028  8,986 
2029  115,571 
2030  5,748 
2031  19,993 
2032  2,772 
 
    $ 166,116 
 

The Corporation’s tax attributes may be utilized by the Corporation in its future operations, or may 
be utilized by a potential acquirer to offset income, provided certain tests are satisfied including 
those related to a change in control of the Corporation. 
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For the three and six months ended February 28, 2013 and February 29, 2012 
(Unaudited) 
 

12. Contingencies 

 
(a) In the normal course of its operations, the Corporation may be subject to litigation and claims. 

  
(b) The Corporation indemnifies its directors, officers, consultants, and employees against claims 

and costs reasonably incurred and resulting from the performance of their services to the 
Corporation, and maintains liability insurance for its directors and officers. 

 

13. Management of capital 

 
The Corporation determines capital to include shareholders’ equity. The Corporation’s overall 
strategy with respect to management of capital is to hold low-risk highly-liquid cash accounts and 
short-term investments. 

 
The Corporation currently does not use other sources of financing that require fixed payments of 
interest and principal due to the lack of cash flow from current operations and is not subject to any 
externally imposed capital requirements.   
 
The Corporation invests its capital in short-term investments to obtain adequate returns.  The 
investment decision is based on cash management to ensure working capital is available to meet 
the Corporation’s short-term obligations while maximizing liquidity and returns of unused capital.   
 
On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting 
shares and subordinate voting shares, as a return of capital (note 7(b)). 
 

14. Financial instruments and risk management 

 
The Corporation's activities may expose it to a variety of financial risks: credit risk, liquidity risk and 
market risk (including interest rate, foreign currency risk and commodity and equity price risk). 

 
Risk management is carried out by the Corporation's management team with guidance from the 
Audit Committee under policies approved by the Board of Directors.  The Board of Directors also 
provides regular guidance for overall risk management. 
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14. Financial instruments and risk management (continued) 

 
Credit risk 

 
Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a financial 
instrument fails to meet its obligations.  The Corporation’s maximum exposure to credit risk at the 
end of the reporting period under its financial instruments is summarized as follows: 
 
 February 28, August 31, 
 2013 2012 
 
Accounts and other receivables 
Currently due $ 80 $ 108 
Past due by 90 days or less not impaired 41 116 
Past due by greater than 90 days not impaired 476 404 
 
 $ 597 $ 628 

 
All of the Corporation’s cash is held with a major financial institution in Canada, and management 
believes the exposure to credit risk with this institution is not significant. The Corporation’s 
maximum assessed exposure to credit risk, as at February 28, 2013 and August 31, 2012, is the 
carrying value of its accounts receivable and other receivables. 
 
Liquidity risk 

 
Liquidity risk is the risk that the Corporation will not be able to meet its obligations associated with 
financial liabilities.  The Corporation has a planning and budgeting process in place by which it 
anticipates and determines the funds required to support normal operation requirements. The 
Corporation coordinates this planning and budgeting process with its financing activities through the 
capital management process described in Note 13, in normal circumstances.   
 
The Corporation’s financial liabilities, as at February 28, 2013 and August 31, 2012, are comprised 
of its accounts payable, accrued restructuring liabilities and accrued liabilities, and are summarized 
as follows: 
 
 February 28, August 31, 
 2013 2012 
 
Contractual maturities - 
 Within 90 days or less $ 607 $ 504 
 In later than 90 days not later than one year 331 411 
 
 $ 938 $ 915 

 

Interest rate risk 
 
The Corporation had no significant exposure, as at February 28, 2013 and August 31, 2012, to 
interest rate risk through its financial instruments. 
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15. Resignation of director 

 
On December 24, 2012, Grant McCutcheon resigned as a director of Look, but remains the chief 
executive officer of the Corporation.   

 

16. Subsequent events 

 
(a) Proposed change of business and concurrent private placement 

 
On March 25, 2013, Look entered into a securities purchase agreement, pursuant to which 
Look has agreed to acquire all of the outstanding shares of Sunwave Gas & Power Inc., a 
privately-held provider of innovative energy commodity products and services based in Toronto, 
for aggregate consideration of $1,000. It is anticipated that consideration for the transaction will 
be satisfied through the issuance of 3,383 multiple voting shares and 3,760 subordinate voting 
shares in the capital of Look, each valued at $0.14 per share. Concurrently with the execution 
of the securities purchase agreement, Look has entered into subscription agreements with a 
group of arm’s length investors, pursuant to which the investors will subscribe, on a private 
placement basis, for an aggregate of 30,447 multiple voting shares and 33,839 subordinate 
voting shares in the capital of Look at a price of $0.14 per share for aggregate subscription 
proceeds of $9,000. 
 
Closing is subject to regulatory conditions and shareholder approval. 
 

(b) Look support agreement regarding share purchase (“Support Agreement”) 

 

On December 18, 2012, Look entered into a Support Agreement, led by a director of UBS and 
other independent parties, to acquire up to 45,000 of Look’s multiple voting shares, at $0.11 per 
share, up to a 49.9% equity interest in Look.  On March 25, 2013, Look terminated the Support 
Agreement and, pursuant to the terms of the Support Agreement, Look paid a $225 termination 
fee. 
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LOOK COMMUNICATIONS INC. 
 
MANAGEMENT’S DISCUSSION AND ANALYSIS  

of Financial Condition and Results of Operations 

(In thousands of Canadian dollars, except per share amounts) 
For the years ended August 31, 2012 and 2011 
 
November 22, 2012 

 
1. INTRODUCTION 
 
This management’s discussion and analysis (“MD&A”) of the financial condition and results of operations 
of Look Communications Inc. (“Look” or the “Corporation”) is supplementary to, and should be read in 
conjunction with, the consolidated financial statements for the years ended August 31, 2012 and 2011.  
 
In this MD&A, the terms “we”, “us”, “our”, “Look” and “Corporation” refer to Look Communications Inc. and 
subsidiary entities (including, among others, business organizations such as partnerships) carrying on the 
business of the Corporation. 
 
Unique Broadband Systems, Inc. is a company that has a 39.2% economic interest and a 37.6% voting 
interest in the Corporation and with whom the Corporation had previously entered into transactions either 
directly or through its wholly-owned subsidiaries - collectively referred to as “UBS”. 
 

2. CHANGES IN ACCOUNTING POLICIES 

 
Transition to International Financial Reporting Standards (“IFRS”) 

 

Effective January 1, 2011, Canadian publicly listed entities were required to prepare their financial 
statements in accordance with IFRS. Due to the requirement to present comparative financial information, 
the effective transition date for the Corporation is September 1, 2010. The Corporation’s financial 
statements for the year ended August 31, 2012 are the Corporation’s first financial statements prepared 
under IFRS. 
 
The accounting policies, as described in Note 2 of the Corporation’s consolidated financial statements for 
the year ended August 31, 2012, have been selected to be consistent with IFRS, as issued by the 
International Accounting Standards Board (“IASB”), as effective August 31, 2012. Previously, the 
Corporation prepared its financial statements in accordance with Canadian generally accepted 
accounting principles (“Canadian GAAP”).  The adoption of IFRS resulted in changes to the accounting 
policies as compared with the most recent annual financial statements prepared under Canadian GAAP.  
The accounting policies have been applied consistently to all periods presented.  They were also applied 
in the preparation of an opening IFRS statement of financial position as at September 1, 2010, as 
required by IFRS 1, First Time Adoption of International Financial Reporting Standards ("IFRS 1").  The 
impact of the transition from Canadian GAAP to IFRS is explained in the section entitled “IFRS 
Transition”. 
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The adoption of IFRS requires the application of IFRS 1, which provides guidance for an entity’s initial 
adoption of IFRS.  IFRS 1 generally requires retrospective application of IFRS as effective at the end of 
its first annual IFRS reporting period.  However, IFRS 1 also provides certain optional exemptions and 
mandatory exceptions to this retrospective treatment.  In preparing its opening IFRS statement of 
financial position, the Corporation has adjusted amounts reported previously in financial statements 
prepared in accordance with Canadian GAAP. An explanation of how the transition from Canadian GAAP 
to IFRS has affected the Corporation’s financial position and financial performance is set out in the 
reconciliations and additional notes presented in Note 17 of the Corporation’s consolidated financial 
statements. The adoption of IFRS has had no material impact on the cash flows of the Corporation and, 
as such, no reconciliation of prior period cash flow statements has been presented. 
 
Estimates:  Hindsight was not used to create or revise estimates and, accordingly, the estimates 
previously made by the Corporation under Canadian GAAP are consistent with their application under 
IFRS. 
 
The Corporation has now substantially completed its IFRS changeover plan, with just the post-
implementation phase remaining. 
 
Accounting standards issued but not yet effective 

 
The Corporation has reviewed new and revised accounting pronouncements that have been issued but 
are not yet effective and determined that the following may have an impact on the Corporation: 
 
IFRS 9 Financial Instruments (“IFRS 9”) was issued by the IASB on November 12, 2009 and will replace 
IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”).  IFRS 9 replaces the multiple 
rules in IAS 39 with a single approach to determine whether a financial asset is measured at amortized 
cost or fair value and a new mixed measurement model for debt instruments having only two categories: 
amortized cost and fair value.  The approach in IFRS 9 is based on how an entity manages its financial 
instruments in the context of its business model and the contractual cash flow characteristics of the 
financial assets.  The new standard also requires a single impairment method to be used, replacing the 
multiple impairment methods in IAS 39.  IFRS 9 is effective for annual periods beginning on or after 
January 1, 2015.  The Corporation is currently evaluating the impact of IFRS 9 on its consolidated 
financial statements. 
 
IFRS 10 Consolidated Financial Statements (“IFRS 10”) establishes principles for the presentation and 
preparation of consolidated financial statements when an entity controls one or more other entities. IFRS 
10 supersedes IAS 27 “Consolidated and Separate Financial Statements” and SIC-12 “Consolidated – 
Special Purpose Entities” and is effective for annual periods beginning on or after January 1, 2013. Earlier 
application is permitted. The Corporation is currently evaluating the impact of this standard on its 
consolidated financial statements. 
 
IFRS 11 Joint Arrangements (“IFRS 11”) establishes principles for financial reporting by parties to a joint 
arrangement.  IFRS 11 supersedes the current IAS 31 “Interests in Joint Ventures” and SIC-13 “Jointly 
Controlled Entities – Non-Monetary Contributions by Venturers” and is effective for annual periods 
beginning on or after January 1, 2013. Earlier application is permitted. The Corporation is currently 
evaluating the impact of this standard on its consolidated financial statements. 
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IFRS 12 Disclosure of Interests in Other Entities (“IFRS 12”) applies to entities that have an interest in a 
subsidiary, a joint arrangement, an associate or an unconsolidated structured entity.  IFRS 12 is effective 
for annual periods beginning on or after January 1, 2013.  Earlier application is permitted. The 
Corporation is currently evaluating the impact of this standard on its consolidated financial statements. 
 
IFRS 13 Fair Value Measurements (“IFRS 13”) defines fair value, sets out in a single IFRS framework for 
measuring fair value and requires disclosures about fair value measurements. IFRS 13 applies to IFRS 
that require or permit fair value measurements or disclosures about fair value measurements (and 
measurements, such as fair value less costs to sell, based on fair value or disclosures about those 
measurements), except in specified circumstances. IFRS 13 is to be applied for annual periods beginning 
on or after January 1, 2013.  Earlier application is permitted.  The Corporation is currently evaluating the 
impact of this standard on its consolidated financial statements. 
 
3. CAUTION REGARDING FORWARD-LOOKING STATEMENTS  

 
This MD&A includes forward-looking statements and information concerning expected future events, the 
future performance of the Corporation, its operations, and its financial performance and condition. These 
forward-looking statements and information include, among others, statements with respect to our 
objectives and strategies to achieve those objectives, as well as statements with respect to our beliefs, 
plans, expectations, anticipations, estimates, and intentions. When used in this MD&A, the words 
"believe", "anticipate", "may", "should", "intend", "estimate", "expect", "project", and similar expressions 
are intended to identify forward-looking statements, although not all forward-looking statements contain 
such words. These forward-looking statements and information are based on current expectations.  
 
The Corporation cautions that all forward-looking statements and information are inherently uncertain and 
actual future results, conditions, actions, or events may differ materially from the targets, assumptions, 
estimates, or expectations reflected or contained in the forward-looking statements and information, and 
that actual future results, conditions, actions, events, or performance will be affected by a number of 
factors including economic conditions and competitive factors, many of which are beyond the 
Corporation’s control. New risks and uncertainties arise from time to time, and it is impossible for the 
Corporation to predict these events or the effect that they may have on the Corporation.  
 
Certain statements in this MD&A, other than statements of historical fact, may include forward-looking 
information that involves various risks and uncertainties. This may include, without limitation, statements 
based on current expectations involving a number of risks and uncertainties. These risks and 
uncertainties include, but are not restricted to: (i) tax-related matters, (ii) financial risk related to short-term 
investments (including credit risks and reductions in interest rates), (iii) human resources developments, 
(iv) business integrations and internal reorganizations, (v) process risks, (vi) health, safety, and 
environmental developments, (vii) the outcome of litigation and legal matters, (viii) any prospective 
acquisitions or divestitures, (ix) other risk factors related to the Corporation’s historic business, and (x) 
risk factors related to the Corporation’s future operations. For a more detailed discussion of factors that 
may affect actual results or cause actual results to differ materially from any conclusion, forecast or 
projection in these forward-looking statements and information, see the sections entitled “Overview – 
Significant Events”, and "Operating Risks and Uncertainties" below. 
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Therefore, future events and results may vary significantly from what the Corporation currently foresees. 
Readers are cautioned that the forward-looking statements and information made by the Corporation in 
this MD&A are stated as of the date of this MD&A, are subject to change after that date, are provided for 
the purposes of this MD&A and may not be appropriate for other purposes. We are under no obligation to 
update or alter the forward-looking statements whether as a result of new information, future events, or 
otherwise, except as required by National Instrument 51-102, and we expressly disclaim any other such 
obligation.  
 
4. OVERVIEW 

  
Significant events 

 

(a) UBS commencement of sales process for Look shares 

 
On November 9, 2012, the Ontario Superior Court of Justice made an order approving a process by 
which UBS will seek offers for the purchase of all or part of the 24,846 multiple voting shares and 
29,921 subordinate voting shares of Look.  The sales process will be run by Duff & Phelps Canada 
Restructuring Inc. in its capacity as monitor of UBS under the Companies Creditors’ Arrangement Act. 
 
A special committee, comprising Vic Wells and Kenneth Taylor who are directors of UBS, will review 
and consider all offers, and will determine the successful offer, if any.  UBS is under no obligation to 
accept the highest and best offer, or any offer, acting reasonably.  Any transaction for the sale of the 
Look shares will be subject to approval by the court.  All offers must be structured on a basis that is 
exempt from the prospectus requirements of applicable securities laws.  Depending on, among other 
things, the price being offered and the percentage of Look shares being purchased, the successful 
bidder, if any, may be required to make an offer to purchase the shares of all other shareholders of 
Look under applicable securities laws.  

 
(b) Statement of Claim in connection with the payment of Restructuring Awards 

 
On July 6, 2011, the Corporation issued a Statement of Claim (the “Claim”) in the Ontario Superior 
Court of Justice (the “Court”) against certain former directors and certain former officers of Look in 
connection with the payment of approximately $20 million of “restructuring awards” paid in 2009 (the 
“Sale Awards”), of which approximately $15.7 million was paid to the directors and senior officers  
named in the Claim (or their personal holding companies, as applicable) from the net proceeds of 
approximately $64 million realized by the Corporation on the sale of its spectrum licence in 2009 (see 
Overview – Significant events – Restructuring), as outlined in the following table. 
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Number of 
options 

relinquished 

Number of 
Share 

Appreciation 
Rights (SARs) 

relinquished 

Equity-
related 

payment 

Compensation-
related 

 payment 
Total 

payments 

First Fiscal Management Ltd.(1)   
/ Michael Cytrynbaum  727 7,384 $1,746 $2,400 $  4,146 

Jolian Investments Ltd.(2) 

/ Gerald McGoey  335 14,769 3,166 2,400 5,566 

DOL Technologies Inc.(3)  

/ Alex Dolgonos  - 7,384 1,551 2,400 3,951 

Former Directors and Senior 
Management  4,325 3,194 1,585 1,976 3,561 

Total  5,387 32,731 $8,048 $9,176 $17,224 
 

(1) First Fiscal Management Ltd. is a company controlled by the former Chairman of the Board of Directors of the Corporation, 
Michael Cytrynbaum. 

(2) Jolian Investments Ltd. is a company controlled by the former Chief Executive Officer (“CEO”) and Vice-Chairman of the 
Board of Directors of the Corporation, Gerald McGoey. 

(3) DOL Technologies Inc. is a company controlled by the former Chief Technology Consultant to the Corporation, Alex 
Dolgonos. 

 
The former officers and directors named in the Claim collectively resigned effective July 21, 2010.  
None of the allegations in the Claim have been proven before the Court and none of the defendants 
have filed a statement of defence.  
 
On Friday, September 28, 2012, the Ontario Superior Court of Justice dismissed applications and 
motions made by certain of Look’s former officers and directors and personal service companies for 
interim advances to finance their costs of defending claims made against them by Look.   
 
The court denied the advances sought by Messrs. McGoey, Cytrynbaum, Redman, Smith Colbran 
and the personal service companies (the “Applicants”), but held that Mr. Dolgonos (but not his 
personal service company) is entitled to advances for his defence of the claims made against him.  
The reasons state in part: “Look has established a strong prima facie case that the individual 
Applicants, excluding Dolgonos, acted mala fides, in their own self interests and not with a view to the 
interest of Look in respect of the Board’s approval of the equity cancellation payments based on a 
value of $0.40 a share and in relation to the payment of retainers by Look to lawyers acting for the 
Applicants personally.  Accordingly, Look has met its onus.  I am not prepared to approve interim 
advancement to the individual Applicants (except Dolgonos) of their legal fees and expenses in 
respect of the Action.” 
 
The court emphasized that the findings made in the applications were not binding on the trial judge.   
 
The Corporation has sought reimbursement of its costs of responding to the applications and 
motions. 
 
On October 23, 2012, the Applicants served Notices of Appeal on this decision. 
 
Look continues to vigorously pursue its claims against the former directors and former officers named 
in the Claim (as well as their personal holding companies, as applicable) for payments, which the 
Corporation believes were not in the Corporation’s or its shareholders’ best interests. 
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(c) Management Service Agreement 

Under the original terms of the Management Service Agreement entered into between the 
Corporation and UBS on May 19, 2004 (“MSA”), the Corporation had been required to pay an annual 
fee of $2,400 to UBS.  On April 22, 2010, Look’s Board of Directors notified UBS that it would not be 
recommencing the MSA and, on May 19, 2012, the MSA expired. 

 
(d) Return of capital 

 
On March 13, 2012, the Corporation paid a distribution of an aggregate amount of $6,985 to the 
holders of its multiple voting shares and subordinate voting shares, on a pro rata basis, as a return of 
capital of $0.05 for each outstanding multiple voting share and subordinate voting share.   

 
(e) Sale of Milton facility 

 
On June 3, 2011, Look sold its land and building in Milton, Ontario for aggregate consideration of 
$3,050.  

 
(f) Recipient of broadcast services 

 
On or about September 23, 2009, the owner of a residential apartment complex to which the 
Corporation formerly provided certain broadcast services issued a statement of claim against the 
Corporation in the Ontario Superior Court of Justice.  
 
The Corporation’s legal counsel attended a trial from April 18 to 21, 2011.  The Corporation was 
successful in defending its claim with an agreement as to costs and there will be no appeal.  No 
monies are owed by either party. 

 
(g) Restructuring 

During fiscal 2009, the Corporation sold its spectrum and broadcast licence to Inukshuk Wireless 
Partnership (“Inukshuk”) (a joint venture between Rogers Communications and Bell Canada).  As a 
result, and the resulting restructuring of its business including, among other things, charges incurred 
in relation to the Plan of Arrangement (the “Arrangement”) under the Canada Business Corporations 

Act (Section 192) initiated in 2009, the Corporation has recorded and paid restructuring costs as set 
out in the following table: 

 
 
 
 
Accrued restructuring liabilities 

Site restoration, 
contract termination 

and Arrangement 
charges 

Human resource 
restructuring 

charges 

Total 
restructuring 

amounts 

Balance as at September 1, 2010 $      5  $  189   $  194 
Expensed in fiscal 2011 174 - 174 
Paid / reversed in fiscal 2011 (153) - (153) 
Drawn down in fiscal 2011 (26) - (26) 

Balance as at August 31, 2012 and 2011 $       -   $  189   $  189 
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From the commencement of the restructuring process through November 30, 2010, the amounts 
expensed included, among others, legal and consulting charges incurred in relation to the 
Arrangement, legal charges incurred related to former Director and former management indemnities, 
site restoration charges, contract termination charges, and estimated amounts due to government 
bodies. Additional charges may be incurred as the Corporation continues in its attempts to maximize 
shareholder value including the monetization of the remaining assets, the return of capital to 
shareholders, and legal charges incurred related to the recovery of advances made by former 
directors and former management to various law firms. 
 
There were no restructuring expenses or payments during the year ended August 31, 2012.   

 
During the year ended August 31, 2011, the Corporation reversed $100 of restructuring charges as a 
result of a settlement agreement executed between the Corporation and a former director, which is 
recorded in Paid / reversed in the table above.  
 
The Corporation continues to pursue opportunities to realize the value of its remaining material non-
cash asset of approximately $166,116 in tax attributes. 

 
(h) Income taxes 

 
As a result of the sale of the spectrum and broadcast licence and the restructuring of the business, 
the cumulative eligible capital expenditure pool has been converted to a non-capital loss.  
 
Due to the Canada Revenue Agency’s ("CRA") current interpretation of the tax treatment with respect 
to the disposition of licenses, the Corporation conducted an independent study of its remaining 
federal non-capital income tax losses, amending the total amount to reflect greater certainty in their 
deductibility, which may be carried forward to reduce future years’ taxable income. As part of this 
process, the Corporation filed a protective tax election to ensure that no tax liability could occur 
should the CRA challenge the Corporation's position with respect to the 2007 license disposition. 
 
Deferred taxes have not been recognized in respect of the Company’s loss carryforwards.  The 
Corporation has the following federal non-capital income tax losses, which may be carried forward to 
reduce future years’ taxable income.  These losses will expire in the taxation years ending December 
31 as follows: 

 
Year Amount 

2014 $  12,588 
2015 55 
2026 403 
2028 8,986 
2029 115,571 
2030 5,748 
2031 19,993 
2032 2,772 
Total $166,116 

 
The Corporation’s tax attributes may be utilized by the Corporation in its future operations, or may be 
utilized by a potential acquirer to offset income, provided certain tests are satisfied including those 
related to a change in control of the Corporation. 
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(i) Change to NEX listed company 

 
On February 3, 2011, the Corporation received notice from the TSX Venture Exchange (the 
“Exchange”) that, in accordance with its Continued Listing Requirements outlined in Exchange Policy 
2.5, the Corporation no longer meets the tests related to having a significant interest in a business or 
primary asset used to carry on business.  Effective May 9, 2011, the Exchange issued a bulletin 
reclassifying the Corporation to Tier 2 and placed the Corporation on notice to transfer to NEX, 
subject to the Corporation making a submission that it meets all Tier 2 Continued Listing 
Requirements. 
 
In accordance with TSX Venture Policy 2.5, the Corporation has not maintained the requirements for 
a TSX Venture Tier 2 company.  Therefore, effective Friday, November 25, 2011, the Corporation’s 
listing was transferred to NEX, the Corporation’s Tier classification changed from Tier 2 to NEX, and 
the Filing and Service Office changed from Montreal to NEX.  As of November 25, 2011, the 
Corporation is subject to restrictions on share issuances and certain types of payments as set out in 
the NEX policies. 
 
The trading symbol for the Corporation’s multiple voting shares changed from LOK to LOK.H.  The 
trading symbol for the Corporation’s subordinate voting shares changed from LOK.A to LOK.K.  There 
is no change in the Corporation’s name, in its CUSIP number and consolidation of capital.  The 
symbol extensions differentiate NEX symbols from Tier 1 or Tier 2 symbols within the TSX Venture 
market. 

 
The Corporation 

As a result of the sale of its spectrum and broadcast licence to Inukshuk (see the section entitled 
“Overview – Significant events –Restructuring”) and the resulting restructuring of its business, as at 
November 15, 2009, the Corporation no longer provided any service to subscribers. 
 
Effective November 25, 2011, the Corporation's shares are listed on the NEX under the symbols "LOK.H" 
for Multiple Voting Shares and "LOK.K" for Subordinate Voting Shares (see section entitled Overview – 
Significant events – Change to NEX listed company). 
 
As at August 31, 2012, UBS owned or controlled 24,864 Multiple Voting Shares and 29,921 Subordinate 
Voting Shares (a 39.2% economic interest and a 37.6% voting interest) of the Corporation. 
 
Services 

 

During fiscal 2009, the Corporation sold its spectrum and broadcast licence to (see the section entitled 
“Overview – Significant events – Restructuring”).  As a result of this sale, the Corporation is examining 
potential investment opportunities that could utilize the Corporation’s cash and tax attributes in an effort to 
maximize shareholder value. 
 

  

 
G-10



    
 

  

Strategy 

 
The Corporation is seeking to preserve its capital, maximize value on its remaining assets, and assess 
available options for maximizing returns to shareholders. The Corporation continues to pursue 
opportunities to realize value from its remaining material non-cash asset being its tax attributes as 
discussed in the section entitled “Overview – Significant events – Restructuring”, during which time the 
Corporation will invest its existing cash in short-term highly liquid investments, the income from which will 
be tax sheltered. 
 
After a thorough investigation into the facts and circumstances surrounding the Sale Awards, on 
July 6, 2011, the Corporation issued a Statement of Claim in the Ontario Superior Court of Justice (see 
the section entitled “Overview - Significant events - Statement of Claim in connection with the payment of 
Restructuring Awards”), and seeks to recover all or part of these awards, which remains a focus of the 
Corporation. 
 

5. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 
(a) Statement of compliance 

 

The Corporation’s first consolidated financial statements for the year ended August 31, 2012 were 
prepared in accordance with International Financial Reporting Standards (“IFRS”). The accounting 
policies have been selected to be consistent with IFRS, as issued by the International Accounting 
Standards Board (“IASB”), as effective August 31, 2012. Previously, the Corporation prepared its financial 
statements in accordance with Canadian generally accepted accounting principles (“Canadian GAAP”).  
 
The adoption of IFRS resulted in changes to the accounting policies as compared with the most recent 
annual financial statements prepared under Canadian GAAP.  The accounting policies set out below have 
been applied consistently to all periods presented.  They were also applied in the preparation of an 
opening IFRS statement of financial position as at September 1, 2010, as required by IFRS 1, First Time 
Adoption of International Financial Reporting Standards ("IFRS 1").  The impact of the transition from 
Canadian GAAP to IFRS is explained in the section entitled “IFRS Transition”. 
 
(b) Basis of presentation 

 
The Corporation’s consolidated financial statements have been prepared on a historical cost basis, with 
the exception of financial instruments classified as at fair value through profit or loss and designated as 
available-for-sale which are measured at fair value. 
 
The Corporation’s consolidated financial statements include the accounts of the Corporation and its 
wholly-owned subsidiaries, Look Mobile Corporation, Look Communications LP and Delphi Supernet Inc. 
All inter-company transactions are eliminated on consolidation. 
 
(c) Cash and cash equivalents 

 
Cash and cash equivalents consist of cash on deposit with banks and highly liquid short-term interest-
bearing investments with maturities of 90 days or less from the original date of acquisition.  
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(d) Financial instruments  

 
Financial assets 
 
Financial assets are classified as either financial assets at fair value through profit or loss (“FVTPL”), 
loans and receivables, held to maturity investments (“HTM”), or available for sale financial assets (“AFS”), 
as appropriate at initial recognition and, except in very limited circumstances, the classification is not 
changed subsequent to initial recognition. The classification is determined at initial recognition and 
depends on the nature and purpose of the financial asset.  A financial asset is derecognized when its 
contractual rights to the asset’s cash flows expire or if substantially all the risks and rewards of the asset 
are transferred. 
 
Financial assets at FVTPL 
 
Financial assets at FVTPL are carried in the consolidated statements of financial position at fair value 
with changes in fair value recognized in the consolidated statements of loss and comprehensive loss.  
Transaction costs are expensed as incurred.  The Corporation has no assets at FVTPL. 
 
Loans and receivables 
 
Trade receivables and other receivables that have fixed or determinable payments that are not quoted in 
an active market are classified as loans and receivable.  Accounts receivable are initially recognized at 
fair value plus transaction costs that are directly attributable to their acquisition or issue, and are 
subsequently carried at amortized cost.  The impairment loss, which is estimated in the determination of 
amortized costs, of receivables is based on a review of all outstanding amounts at period end.  Bad debts 
are written off during the period in which they are identified.  Amortized cost is calculated taking into 
account any discount or premium on acquisition and includes fees that are an integral part of the effective 
interest rate and transaction costs.  Gains and losses are recognized in the consolidated statements of 
loss and comprehensive loss when the receivables are derecognized or impaired, as well as through the 
amortization process.  The Corporation has classified cash and cash equivalents, short-term investments, 
accounts receivable  and other receivables as loans and receivables. 
 
Impairment of financial assets 
 
The Corporation assesses at the end of each reporting period whether a financial asset or a group of 
financial assets is impaired.  A financial asset or group of financial assets is deemed to be impaired, if, 
and only if, there is objective evidence of impairment as a result of one or more events that has occurred 
after the initial recognition of the asset and that event has an impact on the estimated future cash flows of 
the financial asset or the group of financial assets that can be reliably estimated. 
 
For financial assets carried at amortized cost, the amount of the impairment is the difference between the 
asset’s carrying amount and the present value of estimated future cash flows, discounted at the asset’s 
original effective interest rate. 
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The carrying amount of all financial assets, excluding accounts receivable, is directly reduced by the 
impairment loss.  The carrying amount of trade receivables is reduced through the use of an allowance 
account.  Associated allowances are written off when there is no realistic prospect of future recovery and 
all collateral has been realized or has been transferred to the Corporation. Subsequent recoveries of 
amounts previously allowed for are credited against the allowance account.  Changes in the carrying 
amount of the allowance account are recognized in the consolidated statement of loss and 
comprehensive loss. A provision for impairment is made in relation to accounts receivable, and an 
impairment loss is recognized in the consolidated statement of loss and comprehensive loss when there 
is objective evidence that the Corporation will not be able to collect all of the amounts due under the 
original terms.   
 
Effective interest method 
 
The effective interest method calculates the amortized cost of a financial instrument asset or liability and 
allocates interest income over the corresponding period.  The effective interest rate is the rate that 
discounts estimated future cash receipts or disbursements over the expected life of the financial asset or 
liability, or where appropriate, a shorter period.  Income or expense is recognized on an effective interest 
basis for debt instruments other than those financial assets classified as FVTPL. 
 
Financial liabilities 
 
Financial liabilities are classified as financial liabilities at FVTPL, or other financial liabilities, as 
appropriate upon initial recognition. A financial liability is derecognized when the obligation under the 
liability is discharged, cancelled or expired. 
 
Financial liabilities classified as other financial liabilities are initially recognized at fair value less directly 
attributable transaction costs. Subsequent to the initial recognition, other financial liabilities are measured 
at amortized cost using the effective interest method.  The Corporation’s other financial liabilities include 
accounts payables, accrued restructuring liabilities, and accrued liabilities. 
 
Financial liabilities are classified as FVTPL if they are acquired for the purpose of selling in the near term.  
This category includes derivative financial instruments (including separated embedded derivatives) unless 
they are designated as effective hedging instruments.  Gains or losses on liabilities classified as FVTPL 
are recognized in the consolidated statement of loss and comprehensive loss.  The Corporation does not 
have any liabilities at FVTPL. 
 
Financial instruments carried at fair value 
 
Financial instruments carried at fair value on the consolidated statements of financial position are 
classified using a fair value hierarchy that reflects the significance of the inputs used in making the 
measurements. The fair value hierarchy has the following levels: 
Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical assets or 
liabilities; 
Level 2 - valuation techniques based on inputs other than quoted prices included in Level 1 that are 
observable for the asset or liability either directly (i.e. as prices) or indirectly (i.e. derived from prices); and 
Level 3 - valuation techniques using inputs for the asset or liability that are not based on observable 
market data (unobservable inputs).  
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(e) Property and equipment 

 
Property and equipment is recorded at cost less accumulated depreciation and impairment charges.  
Depreciation on equipment is recorded on a straight-line basis over term of three to five years, and on a 
declining balance basis at a rate of 4% on property. 
 

(f) Impairment of non-financial assets 

 
At the end of each reporting period, the Corporation reviews the carrying amounts of its non-financial 
assets with finite lives to determine whether there is any indication that those assets have suffered an 
impairment loss.  Where such an indication exists, the recoverable amount of the asset is estimated in 
order to determine the extent of the impairment loss.  The recoverable amount is the higher of an asset’s 
fair value less cost to sell or its value in use.  An impairment loss is recognized for the amount by which 
the asset’s carrying amount exceeds its recoverable amount.  
 
(g) Income taxes 

 
Income tax expense consists of current and deferred tax expense. Income tax expense is recognized in 
profit or loss, except to the extent that it relates to items recognized in other comprehensive income or 
directly in equity. 
 
Current tax assets and liabilities for the current and prior periods are measured at the amount expected to 
be recovered from or paid to the taxation authorities.  The tax rates and tax laws used to compute 
deferred tax assets and liabilities are measured at future anticipated tax rates which have been enacted 
or substantively enacted at the reporting date. Current tax assets and current tax liabilities are only offset 
if a legally enforceable right exists to set off the amounts, and the Corporation intends to settle on a net 
basis, or to realize the asset and settle the liability simultaneously. 
 
With certain exceptions, deferred tax assets and liabilities are provided on all qualifying temporary 
differences at the end of the reporting period between the tax basis of assets and liabilities and their 
carrying amounts for financial reporting purposes.  Deferred tax assets are only recognized to the extent 
that it is probable that the deductible temporary differences will reverse in the foreseeable future and 
future taxable profit will be available against which the temporary difference can be utilized. 
 
Deferred tax liabilities and assets are not recognized for temporary differences between the carrying 
amount and tax bases of investments in controlled entities where the parent entity is able to control the 
timing of the reversal of the temporary differences and it is probable that the differences will not reverse in 
the foreseeable future.  Deferred tax assets and liabilities are offset when there is a legally enforceable 
right to offset current tax assets and liabilities and when the deferred tax balances relate to the same 
taxation authority. 
 
Provisions are recognized when a legal or constructive obligation exists, as a result of past events, and it 
is probable that an outflow of resources that can be reliably estimated will be required to settle the 
obligation.  Where the effect is material, the provision is discounted using an appropriate current 
market-based pre-tax discount rate.  The increase in the provision due to passage of time is recognized 
as interest expense.  
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When a contingency substantiated by confirming events can be reliably measured and is likely to result in 
an economic outflow, a liability is recognized as the best estimate required to settle the obligation.  A 
contingent liability is disclosed where the existence of an obligation will only be confirmed by future 
events, or where the amount of a present obligation cannot be measured reliably or will likely not result in 
an economic outflow.  Contingent assets are only disclosed when the inflow of economic benefits is 
probable.  When the economic benefit becomes virtually certain, the asset is no longer contingent and is 
recognized in the consolidated financial statements. 
 

(h) Basic and diluted loss per share 

 
Basic loss per share is computed by dividing the net loss applicable by the weighted average number of 
Multiple Voting shares and Subordinate Voting shares outstanding during the reporting period.  Diluted 
earnings per share is calculated in a similar manner, except that the weighted average number of 
common shares outstanding is increased to include potentially issuable common shares from the 
assumed exercise of common share purchase options and warrants, if dilutive. The number of additional 
shares included in the calculation is based on the treasury stock method for options and warrants. 
 

(i) Share-based payments 

 
Equity-settled share-based payments for directors, officers and employees are measured at fair value at 
the date of grant and recorded as compensation expense in the consolidated financial statements. The 
fair value determined at the grant date of the equity-settled share-based payments is expensed over the 
vesting period based on the Corporation’s estimate of shares that will eventually vest.  The number of 
forfeitures likely to occur is estimated on grant date. Any consideration paid by directors, officers and 
employees on exercise of equity-settled share-based payments is credited to share capital.  Shares are 
issued from treasury upon the exercise of equity-settled share-based instruments. 
 
Compensation expense on stock options granted to non-employees is measured at the fair value of the 
goods and services on the date when the goods or services are received and is recorded as an expense 
in the same period as if the Corporation had paid cash for the goods or services received. 
 
When the fair value of the goods or services received from non-employees in exchange for the 
share-based payment cannot be reliably estimated, the fair value of the shares issued is measured by 
use of a Black-Scholes option pricing model. The expected life used in the model is adjusted, based on 
management’s best estimate, for the effects of non-transferability, exercise restrictions, and behavioural 
considerations.  No share-based payments were made during fiscal 2012 and 2011. 
 

(j) Significant accounting judgments and estimates 

 

The preparation of the Corporation’s consolidated financial statements requires management to make 
certain estimates, judgments and assumptions that affect the reported amounts of assets and liabilities at 
the date of the financial statements and reported amounts of expenses during the reporting period. Actual 
outcomes could differ from these estimates. The Corporation’s consolidated financial statements include 
estimates that, by their nature, are uncertain.  The impacts of such estimates are pervasive throughout 
the consolidated financial statements, and may require accounting adjustments based on future 
occurrences. 
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Revisions to accounting estimates are recognized in the period in which the estimate is revised and future 
periods if the revision affects both current and future periods.  These estimates are based on historical 
experience, current and future economic conditions and other factors, including expectations of future 
events that are believed to be reasonable under the circumstances. 
 
Significant management judgment is required to determine the amount of deferred tax assets that can be 
recognized, based upon the likely timing and the level of future taxable income together with future tax 
planning strategies.  Factors considered in the assessment of the likelihood and value of the realizable 
deferred tax assets include the Corporation’s forecast of the amount and timing of future net income 
before taxes, available tax planning strategies that could be implemented to realize the deferred tax 
assets and the remaining period of loss carry-forwards. 
 

6. SELECTED INFORMATION 

 

 
Fiscal 2012  Fiscal 2011 Fiscal 2010

(1)
 

Service and sales revenue  $       -  $       -  $    434 
Carrier charges and cost of sales  -  -  425 
Gross margin from continuing operations  -  -  9 
Operating expenses before depreciation of property and 

equipment, depreciation of deferred charges, impairment of 
property and equipment, and restructuring charges 

 4,495  4,334  5,677 

Accretion on liability component of convertible debentures, 
interest and finance charges, and interest income   274  294  (276) 

Gain on sale of property and equipment, and gain on sale of 
other property and equipment  -  1,264  - 

Adjustment to gain on the sale of spectrum and broadcast 
licence, and restructuring charges  -  74  2,293 

Depreciation of property and equipment, and depreciation of 
deferred charges  -  107  238 

Loss for the year from continuing operations   (4,221)  (2,957)  (8,475) 
Income for the year from discontinued operations  -  -  78 
Loss and comprehensive loss for the year  (4,221)  (2,957) (8,397) 
Continuing operations    
 Basic loss per share  (0.030)  (0.021)  (0.061) 
 Diluted loss per share  (0.030)  (0.021)  (0.065) 
Discontinued operations    
 Basic income per share  -  -  - 

Diluted income per share  -  -  - 
Loss per share    

Basic  (0.030)  (0.021)  (0.061) 
Diluted  (0.030)  (0.021)  (0.065) 

Total assets  18,805  30,406  33,243 
Total liabilities  915  1,310  1,190 

(1) Presented in Canadian GAAP. 
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Fiscal 2012 relative to Fiscal 2011 
 
 Operating expenses before amortization and restructuring charges for the year ended 

August 31, 2012 totaled $4,495, an increase of 3.7% over fiscal 2011.  This increase was due mainly 
to costs associated with the Claim (refer to the section entitled “Overview – Significant events – 
Statement of Claim in connection with the payment of Restructuring Awards”), the expensing of the 
legal advances paid by the former board of directors in 2010 to various law firms for the then 
directors, officers and consultants totalling $993 for fiscal 2012, partially offset by lower compensation 
costs and lower general and administration expenses. 
 

 The total number of employees was two as at August 31, 2012 versus four as at August 31, 2011. 
 

 Interest earned on the Corporation’s liquid cash during the year ended August 31, 2012 was $274, a 
slight decrease over the $298 earned during fiscal 2011, primarily as a result of the Corporation’s 
return of capital of $6,985 paid during the third quarter of fiscal 2012. 

 
Fiscal 2011 relative to Fiscal 2010 

 
 Due to the Corporation’s termination of all revenue generating operations, there were no sales and 

service revenues in fiscal 2011. 
 

 Operating expenses before amortization and restructuring charges for the year ended 
August 31, 2011 were $4,334, a decrease of 23.7% over fiscal 2010.  The decrease in operating 
expenses was due to an overall downsizing of the Corporation, including headcount reductions. 

 
 Restructuring charges totalled $74 and $2,293 for fiscal 2011 and 2010 respectively. 

 
 The total number of full-time equivalent employees was three as at August 31, 2011 versus five as at 

August 31, 2010. 
 

 Income earned on the Corporation’s liquid cash during the year ended August 31, 2011 was $298, a 
significant increase over the $201 earned during fiscal 2010, primarily as a result of the Corporation’s 
higher interest-earning cash base. Interest and finance charges were $4 and $101 for fiscal 2011 and 
fiscal 2010 respectively. The decrease was driven primarily by the Corporation’s settlement in full and 
discharge of the $1,800 mortgage on the Milton facility, effective February 28, 2010, which was 
subsequently sold in fiscal 2011. 
 

 Due to the conversions and redemptions of all the Debentures during the third quarter of fiscal 2010, 
there were no accretion charges recorded during the year ended August 31, 2011, compared to $386 
during fiscal 2010. 
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7. RESULTS OF OPERATIONS 
 
Operating expenses 
 

 
Year ended  

August 31, 2012 
Year ended 

August 31, 2011 

Compensation  $ 171  $ 345 
General and administration 4,324  3,989 
Restructuring charges -  74 
Total before depreciation of property and equipment 4,495  4,408 
Depreciation of property and equipment -  107 

Total operating expenses  $ 4,495  $ 4,515 

 

Compensation 

 
Compensation expenses include administrative salaries and human resources for the Corporation.  
During the year ended August 31, 2012, the Corporation expensed $171 in compensation, which included 
$113 in key management compensation (2011 - $345 and $156). 
 

General and administration 
 
General and administration expenses include general occupancy, information technology, professional 
fees, and other administrative overheads for the Corporation.  
 
A summary of the key components of general and administration expenses is set out below: 
 

 
Year ended 

August 31, 2012 
Year ended 

August 31, 2011 

Professional fees  $  2,995  $ 1,343 
MSA 1,244  1,956 
Office and general 85  690 

Total general and administration expenses  $ 4,324  $ 3,989 
 
 

For the year ended August 31, 2012, general and administration expenses were $4,324, compared to 
$3,989 for the year ended August 31, 2011.  
 
The increase in professional fee expenses in fiscal 2012 was due primarily to the expensing of the legal 
advances paid by the former board of directors in 2010 to various law firms for the then directors, officers 
and consultants totalling $993, and costs associated with the Claim (refer to the section entitled 
“Overview – Significant events – Statement of Claim in connection with the payment of Restructuring 
Awards”).   
 
The decrease in office and general expenses was due mainly to lower overhead costs pursuant to the 
sale of the Milton facility in June, 2011. 
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Restructuring charges 

 

There were no restructuring expenses or payments during fiscal 2012. 
 
As a result of the sale of its spectrum and broadcast licence and the resulting restructuring of its 
business, during the year ended August 31, 2011, the Corporation recorded restructuring charges to 
unrelated parties of $174 and reversed $100 of restructuring charges to related parties as a result of a 
settlement agreement executed between the Corporation and a former director. 
 
Depreciation of property and equipment  

 
On June 3, 2011, Look sold its land and building in Milton, Ontario for aggregate consideration of $3,050.  
As a result of the sale, there was no depreciation of property and equipment subsequent to June 3, 2011.  
For the year ended August 31, 2011, depreciation of property and equipment was $107. 
 

Interest and financing charges  

 

 
Year ended           

August 31, 2012 
Year ended 

August 31, 2011 

Interest and finance charges  $ -  $ 4 
Interest income 274  298 

Total   $ 274  $ 294 

 
For the year ended August 31, 2012, there was no interest expense (2011 – $4). The interest and 
financing charges were offset by $274 in interest income recognized on liquid assets (2011 – $298). The 
decrease in interest income was driven primarily by decreased cash due to the return of capital to 
shareholders during fiscal 2012. 
 

Loss from continuing operations 

 

The loss from continuing operations for the year ended August 31, 2012 amounted to $4,221 or $0.030 
per share on a basic basis compared with a loss from continuing operations of $2,957 or $0.021 per 
share on a basic basis for the year ended August 31, 2011. 
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8. QUARTERLY FINANCIAL RESULTS 

 
The table below sets out financial information for the past eight quarters: 
 

 

 
Fiscal 2012 Fiscal 2011 

Aug 31 May 31 Feb 29 Nov 30 Aug 31 May 31 Feb 28 Nov 30 

Continuing Operations         
Operating expenses before 
depreciation of property and 
equipment, and restructuring 
charges $ 1,419 $ 1,140 $ 1,097 $   839 $  1,371 $    907 $  1,063 $    993 
Depreciation of property and 
equipment, restructuring charges, 
interest and finance charges and 
interest income 55 61 78 80 1,336 46 142  (147) 

Net loss from continuing 
operations (1,364) (1,079) (1,019) (759) (35) (861) (921) (1,140) 
Continuing Operations         
  Basic and diluted loss per share  (0.010) (0.007) (0.008) (0.005) - (0.006) (0.007) (0.008) 
Discontinued Operations         
  Basic and diluted loss per share - -  - -  -  -  -  - 
Loss per share         
  Basic and diluted (0.010) (0.007) (0.008) (0.005) - (0.006) (0.007) (0.008) 

 

 

9. LIQUIDITY AND CAPITAL RESOURCES 

 
The Corporation held cash and short-term investments of $18,156 as at August 31, 2012, compared to 
$27,516 as at August 31, 2011, and $27,261 as at September 1, 2010. Cash, totaling $147, consists of all 
bank balances. Short-term investments, totaling $18,009, include variable rate guaranteed investment 
certificates with original maturities of less than 365 days. The certificates currently bear interest at an 
interest rate of prime minus 1.65% and are fully redeemable at any time by the Corporation, at its 
discretion.   
 
During the year ended August 31, 2012, $9,200 was redeemed.  As at August 31, 2012, the effective 
annual interest rate on the GICs was 1.2%.  The fair value of short-term investments has been valued 
using Level 1 inputs. 
 
The change in cash is summarized as follows: 
 

Cash flows provided by (used in): 
Year ended 

August 31, 2012 
Year ended  

August 31, 2011 

  Operating activities   $   (2,649) $   (2,930) 

Financing activities   (6,985) - 

Investing activities   9,545 1,048 

Decrease in cash and cash equivalents  $ (89)  $ (1,882) 

 
Cash used in operating activities for the year ended August 31, 2012 was $2,649 compared to $2,930 
during the year ended August 31, 2011. The change was due primarily to the settlement of accounts 
payable and accrued liabilities and provisions during the year ended August 31, 2012. 
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Cash used in financing activities for the year ended August 31, 2012 was $6,985 (2011 – nil), was due to 
the payment of a distribution to the holders of its multiple voting shares and subordinate voting shares, as 
a return of capital equivalent to $0.05 for each outstanding multiple voting share and subordinate voting 
share.  
 
Cash provided by investing activities for the year ended August 31, 2012 totalled $9,545 (2011 - $1,048). 
The increase in fiscal 2012 of $8,497 over fiscal 2011 was driven by the redemption of short-term 
investments totalling $9,188 and the receipt of interest on investments totalling $357. 
 
Cash provided by investing activities for the year ended August 31, 2011 totalled $1,048 due to the net 
proceeds from the sale of the Milton facility totalling $2,895, partially offset by the purchase of $2,000 in 
short-term investments, and the receipt of interest on investments totalling $153. 
 
The Corporation’s working capital as at August 31, 2012 was $17,889, compared with $29,096 as at 
August 31, 2011 and $30,315 as at September 1, 2010. The decline in working capital is primarily due to 
the loss from continuing operations and the return of capital payment. 
 
10. SHARE CAPITAL 

 

As at August 31, 2012 and 2011, and September 1, 2010, the Corporation had issued 66,165 Multiple 
Voting Shares and 73,537 Subordinate Voting Shares for total issued shares of 139,702. As a result of 
the Corporation’s sale of its operating assets and the restructuring of its business, as at August 31, 2012 
and 2011, and September 1, 2010, there were no options outstanding to acquire Subordinate Voting 
Shares of the Corporation. 
 
As at November 22, 2012, there were 66,165 Multiple Voting Shares and 73,537 Subordinate Voting 
Shares issued. No Debentures were outstanding as at August 31, 2012 and 2011, and September 1, 
2010 and the Corporation had no further convertible instruments. 
 
11. STOCK BASED COMPENSATION 

 
No stock-based compensation expense was recorded during the years ended August 31, 2012 or 2011.   
 
As a result of the Corporation’s sale of its operating assets and the restructuring of its business, all option 
holders relinquished all rights to all outstanding Subordinate Voting Shares of the Corporation and all 
SAR holders relinquished all rights to all outstanding SAR units of the Corporation. On 
November 19, 2010, the Corporation’s Board of Directors cancelled the SAR Plan. 
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12. RELATED PARTY TRANSACTIONS 

 
Related party transactions and balances with UBS are as follows: 
 

 
Year ended 

August 31, 2012 
Year ended 

August 31, 2011 

Management fees expense  $ 1,244  $ 1,956 
Rent revenue (24)  (61) 

 
Management fees expense 

 
Under the original terms of the MSA, the Corporation had been required to pay an annual fee of $2,400 to 
UBS.  In September 2007, the Corporation advanced $2,400, which was included in Prepaid expenses 
and deposits. On a 12-month rolling basis, the Corporation had maintained this pre-paid annual fee with 
the charge included in “general and administrative” operating expenses. 
 
On April 22, 2010, the Corporation’s former Board of Directors notified UBS that it would not be 
recommencing the MSA on May 19, 2010.  On December 3, 2010, the Corporation and UBS agreed that, 
with effect from January 1, 2011, the Corporation would no longer maintain the prepaid annual fee of 
$2,400 on a monthly basis and this amount was drawn down at approximately $145 per month over the 
remaining term of the MSA, which expired on May 19, 2012. The cash flow impact of this amendment was 
a reduction of approximately $900 in fees from the Corporation to UBS. 

 
Rent revenue 

 
During the year ended August 31, 2012, the Corporation subleased a portion of its premises to UBS for 
$24 (2011 - $61), which has been recorded as a reduction of general and administrative expenses. As at 
August 31, 2012, the lease was on a month-to-month basis. 
 

2009 payments 

 
The Corporation accrued in fiscal 2009, and paid during the first quarter of fiscal 2010, amounts directly 
to, or to companies controlled by, the former Chairman of the Board of Directors of the Corporation, the 
former CEO and Vice-Chairman of the Board of Directors of the Corporation, the former Chief Technology 
Consultant to the Corporation, former senior management, and former directors.  All 2009 contingent 
accruals were paid prior to the end of the first quarter of fiscal 2010 and were included in restructuring 
charges in 2009.  
 
During the quarter ended February 28, 2011, the Corporation reversed $100 of restructuring charges to 
related parties as a result of a settlement agreement executed between the Corporation and a former 
director. 
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2010 legal advances 

 

During June, 2010 and July, 2010 the former Board of Directors of the Corporation approved $1,550 of 
advances to various professional firms as retainers for future legal fees the directors and officers 
expected would be incurred answering shareholder complaints and regulatory enquiries. Approximately 
$1,386 was drawn down up to August 31, 2012. $164 was moved to accounts receivable and other 
receivables as a result of a settlement agreement executed between the Corporation and a former 
director. 
 

13. COMMITMENTS AND CONTINGENCIES 

 
Commitments 

 
Under the original terms of the MSA, the Corporation had been required to pay an annual fee of $2,400 to 
UBS. On May 19, 2012, the MSA expired (see the section entitled “Related party transactions”). 
 
Contingencies 

 
In the normal course of its operations, the Corporation may be subject to litigation and claims.  
 
The Corporation indemnifies its directors, officers, consultants, and employees against claims and costs 
reasonably incurred and resulting from the performance of their services to the Corporation, and 
maintains liability insurance for its directors and officers.  With respect to the current litigation, the 
Corporation may be liable for costs if unsuccessful in pursuing the Claim. 
 

14. OPERATING RISKS AND UNCERTAINTIES 

 

Management of capital  
 
The Corporation determines capital to include shareholders’ equity.  The Corporation’s overall strategy 
with respect to management of capital is to hold low-risk highly-liquid cash accounts and short-term 
investments. 
 
The Corporation currently does not use other sources of financing that require fixed payments of interest 
and principal, due to the lack of cash flow from current operations, and is not subject to any externally 
imposed capital requirements.   
 
The Corporation invests its capital in short-term investments to obtain adequate returns.  The investment 
decision is based on cash management to ensure working capital is available to meet the Corporation’s 
short-term obligations while maximizing liquidity and returns of unused capital.   
 
On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting 
shares and subordinate voting shares, as a return of capital. 
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Financial instruments and risk management 

 
The Corporation's activities may expose it to a variety of financial risks: credit risk, liquidity risk and 
market risk (including interest rate, foreign currency risk and commodity and equity price risk).  Risk 
management is carried out by the Corporation's management team with guidance from the Audit 
Committee under policies approved by the Board of Directors.  The Board of Directors also provides 
regular guidance for overall risk management. 
 
Credit risk 
 
Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a financial 
instrument fails to meet its obligations.  The Corporation’s maximum exposure to credit risk at the end of 
the reporting period under its financial instruments is summarized as follows: 
 

Accounts receivable and other receivables 
August 31, 

2012 
August 31,  

2011 
September 1, 

2010 

Currently due $    108 $    30 $    46 
Past due by 90 days or less not impaired 116 82 47 
Past due by greater than 90 days not impaired 404 369 166 
 $  628 $  481 $  259 

 
All of the Corporation’s cash is held with a major financial institution in Canada, and management 
believes the exposure to credit risk with this institution is not significant. The Corporation’s maximum 
assessed exposure to credit risk, as at August 31, 2012 and 2011, and September 1, 2010, is the 
carrying value of its accounts receivable and other receivables. 
 
Liquidity risk 
 
Liquidity risk is the risk that the Corporation will not be able to meet its obligations associated with 
financial liabilities.  The Corporation has a planning and budgeting process in place by which it anticipates 
and determines the funds required to support normal operation requirements.  The Corporation 
coordinates this planning and budgeting process with its financing activities through the capital 
management process described above, in normal circumstances.   
 
The Corporation’s financial liabilities, as at August 31, 2012 and 2011 and September 1, 2010, are 
comprised of its accounts payable, accrued restructuring liabilities and accrued liabilities, which are 
summarized as follows: 
 

Accounts payable and accrued liabilities with contractual 
maturities - 

August 31, 
2012 

August 31,  
2011 

September 1, 
2010 

Within 90 days or less $  504 $    654 $    256 
In later than 90 days not later than one year 411 656 934 
 $  915 $ 1,310 $ 1,190 

 
• Interest rate risk 
 
The Corporation had no significant exposure, as at August 31, 2012 and 2011, and September 1, 2010, 
to interest rate risk through its financial instruments. 
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15. IFRS TRANSITION 

 
The Corporation’s consolidated financial statements for the year ended August 31, 2012 were the 
Corporation’s first financial statements prepared in accordance with IFRS as issued by the IASB.  The 
policies set out in the section entitled “Summary of significant accounting policies”, have been applied to 
all periods presented.  
 
The Corporation has followed the recommendations in IFRS-1, First-time adoption of IFRS, in preparing 
its transitional statements, which are included in the Corporation’s consolidated financial statements for 
the years ended August 31, 2012 and 2011. 
 

IFRS Exemptions and Choices 

 
The adoption of IFRS requires the application of IFRS 1, which provides guidance for an entity’s initial 
adoption of IFRS.  IFRS 1 generally requires retrospective application of IFRS as effective at the end of 
its first annual IFRS reporting period.  However, IFRS 1 also provides certain optional exemptions and 
mandatory exceptions to this retrospective treatment. The Corporation has not adopted any optional 
exemptions. 
 
In preparing its opening IFRS statement of financial position, the Corporation has adjusted certain 
amounts reported previously in financial statements prepared in accordance with Canadian GAAP. An 
explanation of how the transition from Canadian GAAP to IFRS has affected the Corporation’s financial 
position, financial performance and cash flows is set out in the tables contained in note 17 of the 
Corporation’s consolidated financial statements for the years ended August 31, 2012 and 2011, and the 
additional notes that accompany the tables. 
 
Mandatory exceptions to retrospective application 
 
Estimates: Hindsight was not used to create or revise estimates and, accordingly, the estimates 
previously made by the Corporation under Canadian GAAP are consistent with their application under 
IFRS. 
 
The adoption of IFRS has had no material impact on the cash flows of the Corporation and, as such, no 
reconciliation of prior period cash flow statements has been presented. 

 
16. ADDITIONAL INFORMATION 

 
Additional information regarding the Corporation’s financial statements and corporate documents is 
available on SEDAR at www.sedar.com and on the Look website at www.grouplook.ca. 
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LOOK COMMUNICATIONS INC. 
 
MANAGEMENT’S DISCUSSION AND ANALYSIS  

of the Financial Condition and Results of Operations 

(In thousands, except per share amounts) 
For the three and six months ended February 28, 2013 and February 29, 2012 
 
April 19, 2013 

 
 
1. INTRODUCTION 
 
This management’s discussion and analysis (“MD&A”) of financial condition and results of operations of 
Look Communications Inc. (“Look” or the “Corporation”) is supplementary to, and should be read in 
conjunction with, the unaudited condensed consolidated interim financial statements for the three and six 
months ended February 28, 2013 and February 29, 2012.  
 
On December 28, 2012, the Corporation’s wholly-owned subsidiaries – Look Mobility Inc., Look Mobile 
Corporation, Look Communications Limited Partnership, and Delphi SuperNet Inc. - were dissolved, as 
they were inactive.  In this MD&A, the terms “we”, “us”, “our”, “Look” and “Corporation” refer to Look 
Communications Inc., and subsidiary entities, prior to their dissolution.   
 
Unique Broadband Systems, Inc. is a company that currently has a 19.8% economic interest and an 
18.8% voting interest in the Corporation (refer to the section “Overview – Significant current events – UBS 
sale of Look shares”), and with whom the Corporation had previously entered into transactions either 
directly or through its wholly-owned subsidiaries - collectively referred to as “UBS”. 
 

2. CAUTION REGARDING FORWARD-LOOKING STATEMENTS  

 
This MD&A includes forward-looking statements and information concerning expected future events, the 
future performance of the Corporation, its operations, and its financial performance and condition. These 
forward-looking statements and information include, among others, statements with respect to our 
objectives and strategies to achieve those objectives, as well as statements with respect to our beliefs, 
plans, expectations, anticipations, estimates, and intentions. When used in this MD&A, the words 
"believe", "anticipate", "may", "should", "intend", "estimate", "expect", "project", and similar expressions 
are intended to identify forward-looking statements, although not all forward-looking statements contain 
such words. These forward-looking statements and information are based on current expectations.  
 
The Corporation cautions that all forward-looking statements and information are inherently uncertain and 
actual future results, conditions, actions, or events may differ materially from the targets, assumptions, 
estimates, or expectations reflected or contained in the forward-looking statements and information, and 
that actual future results, conditions, actions, events, or performance will be affected by a number of 
factors including economic conditions and competitive factors, many of which are beyond the 
Corporation’s control. New risks and uncertainties arise from time to time, and it is impossible for the 
Corporation to predict these events or the effect that they may have on the Corporation.  
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Certain statements in this MD&A, other than statements of historical fact, may include forward-looking 
information that involves various risks and uncertainties. This may include, without limitation, statements 
based on current expectations involving a number of risks and uncertainties. These risks and 
uncertainties include, but are not restricted to: (i) tax-related matters, (ii) financial risk related to short-term 
investments (including credit risks and reductions in interest rates), (iii) human resources developments, 
(iv) business integrations and internal reorganizations, (v) process risks, (vi) health, safety, and 
environmental developments, (vii) the outcome of litigation and legal matters, (viii) any prospective 
acquisitions or divestitures, (ix) other risk factors related to the Corporation’s historic business, and 
(x) risk factors related to the Corporation’s future operations. For a more detailed discussion of factors 
that may affect actual results or cause actual results to differ materially from any conclusion, forecast or 
projection in these forward-looking statements and information, see the sections entitled “Overview – 
Significant current events”, and "Operating risks and uncertainties" below. 
 
Therefore, future events and results may vary significantly from what the Corporation currently foresees. 
Readers are cautioned that the forward-looking statements and information made by the Corporation in 
this MD&A are stated as of the date of this MD&A, are subject to change after that date, are provided for 
the purposes of this MD&A and may not be appropriate for other purposes. We are under no obligation to 
update or alter the forward-looking statements whether as a result of new information, future events, or 
otherwise, except as required by National Instrument 51-102, and we expressly disclaim any other such 
obligation.  
 

3. OVERVIEW 

  
Significant current events 

 

(a) Proposed change of business and concurrent private placement 

 
On March 25, 2013, Look entered into a securities purchase agreement, pursuant to which Look has 
agreed to acquire all of the outstanding shares of Sunwave Gas & Power Inc., a privately-held provider of 
innovative energy commodity products and services based in Toronto, for aggregate consideration of 
$1,000. It is anticipated that consideration for the transaction will be satisfied through the issuance of 
3,383 multiple voting shares and 3,760 subordinate voting shares in the capital of Look, each valued at 
$0.14 per share. Concurrently with the execution of the securities purchase agreement, Look has entered 
into subscription agreements with a group of arm’s length investors, pursuant to which the investors will 
subscribe, on a private placement basis, for an aggregate of 30,447 multiple voting shares and 33,839 
subordinate voting shares in the capital of Look at a price of $0.14 per share for aggregate subscription 
proceeds of $9,000. 
 
Closing is subject to regulatory conditions and shareholder approval. 
 

(b) Support Agreement 

 

On December 18, 2012, Look entered into a Support Agreement, led by a director of UBS and other 
independent parties, to acquire up to 45,000 of Look’s multiple voting shares at $0.11 per share up to a 
49.9% equity interest in Look.  On March 25, 2013, Look terminated the Support Agreement and, 
pursuant to the terms of the Support Agreement, Look paid a $225 termination fee. 
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(c) UBS sale of Look shares 

 
On February 19, 2013, UBS sold 12,430 multiple voting shares and 14,630 subordinate voting shares of 
its interest in Look to 2092309 Ontario Inc. 
 
(d) Dissolution of subsidiaries 

 
On December 28, 2012, the Corporation’s wholly-owned subsidiaries – Look Mobility Inc., Look Mobile 
Corporation, Look Communications Limited Partnership, and Delphi SuperNet Inc. - were dissolved. 
 
(e) Resignation of director 

 
On December 24, 2012, Grant McCutcheon resigned as a director of Look, but remains the chief 
executive officer of the Corporation.   
 
(f) Statement of Claim in connection with the payment of Restructuring Awards 

 
On July 6, 2011, the Corporation issued a Statement of Claim (the “Claim”) in the Ontario Superior Court 
of Justice (the “Court”) against certain former directors and certain former officers of Look in connection 
with the payment of approximately $20,000 of “restructuring awards” paid in 2009 (the “Sale Awards”), of 
which approximately $15,700 was paid to the directors and senior officers named in the Claim (or their 
personal holding companies, as applicable) from the net proceeds of approximately $64,000 realized by 
the Corporation on the sale of its spectrum license in 2009 (see Overview – Significant current events – 
Restructuring), as outlined in the following table: 
 

 

Number of 
options 

relinquished 

Number of 
Share 

Appreciation 
Rights (SARs) 

relinquished 

Equity-
related 

payment 

Compensation-
related 

 payment 
Total 

payments 

First Fiscal Management Ltd.(1)   / 
Michael Cytrynbaum  727 7,384 $1,746 $2,400 $  4,146 

Jolian Investments Ltd.(2) 

/ Gerald McGoey  335 14,769 3,166 2,400 5,566 

DOL Technologies Inc.(3)  

/ Alex Dolgonos  - 7,384 1,551 2,400 3,951 

Former Directors and Senior 
Management  4,325 3,194 1,585 1,976 3,561 

Total  5,387 32,731 $8,048 $9,176 $17,224 
  

(1) First Fiscal Management Ltd. is a company controlled by the former Chairman of the Board of Directors of the Corporation, 
Michael Cytrynbaum. 

(2) Jolian Investments Ltd. is a company controlled by the former Chief Executive Officer (“CEO”) and Vice-Chairman of the Board of 
Directors of the Corporation, Gerald McGoey. 

(3) DOL Technologies Inc. is a company controlled by the former Chief Technology Consultant to the Corporation, Alex Dolgonos. 
 

The former officers and directors named in the Claim collectively resigned effective July 21, 2010.  None 
of the allegations in the Claim have been proven before the Court. 
  
On Friday, September 28, 2012, the Ontario Superior Court of Justice dismissed applications and 
motions made by certain of Look’s former officers and directors and personal service companies for 
interim advances to finance their costs of defending claims made against them by Look.   
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The Court denied the advances sought by Messrs. McGoey, Cytrynbaum, Redman, Smith, Colbran and 
the personal service companies (the “Applicants”), but held that Mr. Dolgonos (but not his personal 
service company) is entitled to advances for his defense of the claims made against him.  The reasons 
state in part: “Look has established a strong prima facie case that the individual Applicants, excluding 
Dolgonos, acted mala fides, in their own self interests and not with a view to the interest of Look in 
respect of the Board’s approval of the equity cancellation payments based on a value of $0.40 a share 
and in relation to the payment of retainers by Look to lawyers acting for the Applicants 
personally.  Accordingly, Look has met its onus.  I am not prepared to approve interim advancement to 
the individual Applicants (except Dolgonos) of their legal fees and expenses in respect of the Action.” 
  
The Court emphasized that the findings made in the applications were not binding on the trial judge.   
  
The Corporation has sought reimbursement of its costs of responding to the applications and motions. 
  
On October 23, 2012, the Applicants served Notices of Appeal on this decision. The appeal is scheduled 
to be heard on May 27 and 28, 2013. 
  
The defendants have delivered statements of defence.  
  
Look continues to pursue its claims against the former directors and former officers named in the Claim 
(as well as their personal holding companies, as applicable) for payments, which the Corporation believes 
were not in the Corporation’s or its shareholders’ best interests. 
 

(g) Management Service Agreement 

Under the original terms of the Management Service Agreement entered into between the Corporation 
and UBS on May 19, 2004 (“MSA”), the Corporation had been required to pay an annual fee of $2,400 to 
UBS.  On April 22, 2010, Look’s Board of Directors notified UBS that it would not be recommencing the 
MSA and, on May 19, 2012, the MSA expired. 
 
(h) Restructuring 

 
During fiscal 2009, the Corporation sold its spectrum and broadcast license to Inukshuk Wireless 
Partnership.   
 
From the commencement of the restructuring process through November 30, 2010, the amounts 
expensed included, among others, legal and consulting charges incurred in relation to the Arrangement, 
legal charges incurred related to former Director and former management indemnities, site restoration 
charges, contract termination charges, and estimated amounts due to government bodies. Additional 
charges may be incurred as the Corporation continues in its attempts to maximize shareholder value 
including the monetization of the remaining assets, the return of capital to shareholders, and legal 
charges incurred related to the recovery of advances made by former directors and former management 
to various law firms. 
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(i) Income taxes 

 
As a result of the restructuring of the Corporation’s business, the cumulative eligible capital expenditure 
pool was converted to a non-capital loss.  
 
Deferred taxes have not been recognized in respect of the Corporation’s loss carryforwards. The 
Corporation has the following federal non-capital income tax losses, which may be carried forward to 
reduce future years’ taxable income.   
 
These losses will expire in the taxation years ending December 31 as follows: 

 
Year Amount 

2014 $  12,588 
2015 55 
2026 403 
2028 8,986 
2029 115,571 
2030 5,748 
2031 19,993 
2032 2,772 
Total $166,116 

 
The Corporation’s tax attributes may be utilized by the Corporation in its future operations, or may be 
utilized by a potential acquirer to offset income, provided certain tests are satisfied including those related 
to a change in control of the Corporation. 
 

The Corporation 

 
Look is a publicly listed Canadian corporation with shares listed on the NEX under the symbols "LOK.H" 
for Multiple Voting Shares and "LOK.K" for Subordinate Voting Shares. Look is currently pursuing a tax 
effective transaction to enhance shareholder value. 
 
The Corporation operates as a holding company and is pursuing potential investment opportunities that 
could utilize the Corporation’s current cash and tax attributes to enhance shareholder value. 
 
Strategy 

 
The Corporation is seeking to preserve its capital, protect the value of its remaining tax attributes, and 
assess available options for maximizing further returns to shareholders (refer to the section entitled 
“Overview – Significant current events – Proposed change of business and concurrent private 
placement”). Cash is invested in short-term highly liquid investments, the income from which is tax 
sheltered. 
 
After a thorough investigation into the facts and circumstances surrounding the Sale Awards, on 
July 6, 2011, the Corporation issued a Statement of Claim in the Ontario Superior Court of Justice (see 
the section entitled “Overview - Significant current events - Statement of Claim in connection with the 
payment of Restructuring Awards”), and seeks to recover all or part of these awards, which remains a 
focus of the Corporation. 
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5. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 
Management’s discussion and analysis of operating results and financial condition are made with 
reference to the Corporation’s unaudited condensed consolidated interim financial statements for the 
three and six months ended February 28, 2013 and February 29, 2012, and the notes thereto, which have 
been prepared in accordance with IFRS. The Corporation’s significant accounting policies are 
summarized in detail in Note 2 of the Corporation’s consolidated financial statements for the year ended 
August 31, 2012. 
 

6. RESULTS OF OPERATIONS 
 
Results for the second quarter ended February 28, 2013 

 
 Operating expenses for the three months ended February 28, 2013 totaled $587, a decrease of 

46.5% over the three months ended February 29, 2012.  This decrease was due mainly to the 
expiration of the MSA on May 19, 2012. 

 The total number of employees was two as at February 28, 2013 and August 31, 2012. 
 

Operating expenses 

 
 Three months ended Six months ended  

 
February 28, 

2013 
February 29, 

2012 
February 28, 

2013 
February 29, 

2012 
Compensation  $ 53  $ 28  $ 107  $ 81 
General and administrative   534   1,069   850   1,855 
Total operating expenses  $ 587  $ 1,097  $ 957  $ 1,936 

 

Compensation 

 
During the three and six months ended February 28, 2013, the Corporation expensed $53 and $107 
respectively in compensation (February 29, 2012 - $28 and $81 respectively), which included $48 and 
$97 respectively in key management compensation (February 29, 2012 - $19 and $37 respectively). 
 
General and administrative 
 
General and administrative expenses include general occupancy, information technology, professional 
fees, and other administrative overheads for the Corporation.  
 
A summary of the key components of general and administrative expenses is set out below: 
 

 Three months ended Six months ended  

 
February 28, 

2013 
February 29, 

2012 
February 28, 

2013 
February 29, 

2012 
MSA  $ -  $ 434  $ -  $ 867 
Professional fees   520   605   818     943 
Office and general   14   30   32   45 

Total general and administrative expenses  $ 534  $ 1,069  $ 850  $ 1,855 
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For the three and six months ended February 28, 2013, general and administrative expenses totalled 
$534 and $850 respectively, compared to $1,069 and $1,855 for the three and six months ended 
February 29, 2012. The decrease during the three and six months ended February 28, 2013, of 50.0% 
and 54.2% respectively, was due primarily to the expiration of the MSA on May 19, 2012, the timing of 
professional fees, and lower overhead costs. 
 

Interest income  

 
For the three and six months ended February 28, 2013, interest income recognized on liquid assets 
totalled $57 and $115 respectively (February 29, 2012 – $78 and $158 respectively).  The decrease was 
due mainly to lower cash and short term investments held during fiscal 2013. 
 

Loss from operations 

 

The loss from operations, for the three and six months ended February 28, 2013, amounted to $530 and 
$842 or $0.004 and $0.006 per basic and diluted share respectively, compared with a loss from 
operations of $1,019 and $1,778 or $0.008 and $0.013 per basic and diluted share respectively for the 
three and six months ended February 29, 2012. 
 

7. QUARTERLY FINANCIAL RESULTS 

 
The table below sets out financial information for the past eight quarters: 
 

 
Fiscal 2013 Fiscal 2012 Fiscal 2011 

Feb 28 Nov 30 Aug 31 May 31 Feb 29 Nov 30 Aug 31 May 31 

Operating expenses before 
depreciation of property and 
equipment, net gain on sale of 
property and equipment, and 
interest income $  587 $  370 $  1,419 $ 1,140 $ 1,097 $   839 $  1,371 $    907 
Depreciation of property and 
equipment, and net gain on sale 
of property and equipment - - - - - - 1,260 (27) 

Interest income 57 58 55 61 78 80 76 73 

Net loss from operations $ (530) $ (312) $(1,364) $(1,079) $(1,019) $  (759) $    (35) $  (861) 
Loss per share         
Basic and diluted (0.004) (0.002) (0.010) (0.007) (0.008) (0.005) - (0.006) 

 
8. LIQUIDITY AND CAPITAL RESOURCES 

 
The Corporation held cash and short-term investments of $17,346, as at February 28, 2013, compared to 
$18,156 as at August 31, 2012. Cash, totaling $73, consists of all bank balances. Short-term investments, 
totaling $17,273, include variable rate guaranteed investment certificates with original maturities of less 
than 365 days. The certificates currently bear interest at an interest rate of prime minus 1.66% and are 
fully redeemable at any time by the Corporation, at its discretion.   
 
During the six months ended February 28, 2013, $650 of short-term investments was redeemed.  As at 
February 28, 2013, the effective annual interest rate on the GICs was 1.34%. The fair value of short-term 
investments has been valued using Level 1 inputs. 
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The change in cash is summarized as follows: 
 

 Three months ended Six months ended 

 
February 28, 

2013 
February 29, 

2012 
February 28, 

2013 
February 29, 

2012 
  Cash used in operating activities  $ (253)  $ (509)  $ (925)  $ (1,612) 

Cash provided by investing activities   -   703   851   1,591 
Increase (decrease) in cash and cash equivalents  $ (253)  $ 194  $ (74)   (21) 

 
Cash used in operating activities for the three and six months ended February 28, 2013, totaling $253 
and $925 respectively, was 50.3% and 42.6% lower than the three and six months ended February 29, 
2012 respectively. The positive variances were due primarily to lower operating costs, and the timing of 
payment of accounts payable. 
  
There was no cash used in financing activities for the three and six months ended February 28, 2013 and 
February 29, 2012. 
 
Cash provided by investing activities for the six months ended February 28, 2013 totalled $851, 
compared to $1,591 for the six months ended February 29, 2012, due to the redemption of short-term 
investments totaling $650 (February 29, 2012 - $1,300), and the receipt of interest on investments totaling 
$201 (February 29, 2012 - $291).   
 
The Corporation’s working capital, as at February 28, 2013, was $17,047 compared with $17,890 as at 
August 31, 2012. 
 
9. SHARE CAPITAL 

 

As at February 28, 2013 and August 31, 2012, the Corporation had issued 66,165 Multiple Voting Shares 
and 73,537 Subordinate Voting Shares for total issued shares of 139,702. As a result of the Corporation’s 
sale of its operating assets and the restructuring of its business, as at February 28, 2013 and 
August 31, 2012, there were no options outstanding to acquire Subordinate Voting Shares of the 
Corporation.  The Corporation’s stock incentive plan remains in effect. 
 
As at April 19, 2013, there were 66,165 Multiple Voting Shares and 73,537 Subordinate Voting Shares 
issued. 
 
10. STOCK BASED COMPENSATION 

 
No stock-based compensation expense was recorded during the three and six months ended 
February 28, 2013 and February 29, 2012.  As a result of the Corporation’s sale of its operating assets 
and the restructuring of its business, all option holders relinquished all rights to all outstanding 
Subordinate Voting Shares of the Corporation and all SAR-holders relinquished all rights to all 
outstanding SAR units of the Corporation. On November 19, 2010, the Corporation’s Board of Directors 
cancelled the SAR Plan. 
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11. RELATED PARTY TRANSACTIONS 

 
Related party transactions and balances with UBS are as follows: 
 

 Three months ended Six months ended 

 
February 28, 

2013 
February 29, 

2012 
February 28, 

2013 
February 29, 

2012 
  Management fees expense  $ -  $ 434  $ -  $ 867 

Rent revenue   -   (6)   (2)   (12) 
 
Management fees expense 

 
Under the original terms of the MSA, in September 2007 the Corporation advanced $2,400 to UBS, which 
was included in prepaid expenses and deposits. Effective January 1, 2011, this amount was drawn down 
at approximately $145 per month over the remaining term of the MSA which expired on May 19, 2012. 
 

Rent revenue 

 
During the three months ended November 30, 2012, the Corporation subleased a portion of its premises 
to UBS for $2 (February 29, 2012 - $6), which was on a month-to-month basis and was recorded as a 
reduction of general and administrative expenses. On September 30, 2012, UBS terminated its lease 
agreement with the Corporation and, effective October 1, 2012, the Corporation no longer leases 
premises. 
 

2010 legal advances 

 
During June and July, 2010, the former Board of Directors of the Corporation approved $1,550 of 
advances to various professional firms as retainers for future legal fees the directors and officers 
expected would be incurred answering shareholder complaints and regulatory enquiries. Approximately 
$1,464 of the advances was expensed, up to February 28, 2013, and $86 remains in accounts receivable 
and other receivables, as a result of a settlement agreement executed between the Corporation and a 
former director.   

 
The Corporation is seeking recovery of these 2010 legal advances. 
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12. OPERATING RISKS AND UNCERTAINTIES 

 

Management of capital  
 
The Corporation determines capital to include shareholders’ equity. The Corporation’s overall strategy 
with respect to management of capital is to hold low-risk highly-liquid cash accounts and short-term 
investments. 
 
The Corporation currently does not use other sources of financing that require fixed payments of interest 
and principal due to the lack of cash flow from current operations and is not subject to any externally 
imposed capital requirements.   
 
The Corporation invests its capital in short-term investments to obtain adequate returns.  The investment 
decision is based on cash management to ensure working capital is available to meet the Corporation’s 
short-term obligations while maximizing liquidity and returns of unused capital.   
 
On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting 
shares and subordinate voting shares, as a return of capital.   
 

Financial instruments and risk management 

 
The Corporation's activities may expose it to a variety of financial risks: credit risk, liquidity risk and 
market risk (including interest rate, foreign currency risk and commodity and equity price risk). 
 
Risk management is carried out by the Corporation's management team with guidance from the Audit 
Committee under policies approved by the Board of Directors.  The Board of Directors also provides 
regular guidance for overall risk management. 
 
Credit risk 
 
Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a financial 
instrument fails to meet its obligations.  The Corporation’s maximum exposure to credit risk at the end of 
the reporting period under its financial instruments is summarized as follows: 
 

Accounts receivable and other receivables 
February 28,  

2013 
August 31,  

2012 

Currently due $     80 $    108 
Past due by 90 days or less not impaired 41 116 
Past due by greater than 90 days not impaired 476 404 
 $   597 $   628 

 
All of the Corporation’s cash is held with a major financial institution in Canada, and management 
believes the exposure to credit risk with this institution is not significant. The Corporation’s maximum 
assessed exposure to credit risk, as at February 28, 2013 and August 31, 2012, is the carrying value of 
its accounts receivable and other receivables. 
 
  

 
G-37



    
 

  

Liquidity risk 
 
Liquidity risk is the risk that the Corporation will not be able to meet its obligations associated with 
financial liabilities.  The Corporation has a planning and budgeting process in place by which it anticipates 
and determines the funds required to support normal operation requirements. The Corporation 
coordinates this planning and budgeting process with its financing activities through the capital 
management process described above, in normal circumstances.   
 
The Corporation’s financial liabilities, as at February 28, 2013 and August 31, 2012, are comprised of its 
accounts payable, accrued restructuring liabilities and accrued liabilities, and are summarized as follows: 
 

Accounts payable and accrued liabilities with contractual 
maturities - 

February 28,      
2013 

August 31,  
2012 

Within 90 days or less $  607 $  504 
In later than 90 days not later than one year 331 411 
 $  938 $  915 

 
Interest rate risk 
 
The Corporation had no significant exposure, as at February 28, 2013 and August 31, 2012, to interest 
rate risk through its financial instruments. 
 

13. CONTINGENCIES 

 
In the normal course of its operations, the Corporation may be subject to other litigation and claims.  
 
The Corporation indemnifies its directors, officers, consultants, and employees against claims and costs 
reasonably incurred and resulting from the performance of their services to the Corporation, and 
maintains liability insurance for its directors and officers.  As a result of the current litigation, the 
Corporation may be liable for costs if unsuccessful in pursuing the Claim. 
 
14. ADDITIONAL INFORMATION 

 
Additional information regarding the Corporation’s financial statements and corporate documents is 
available on SEDAR at www.sedar.com and on the Look website at www.grouplook.ca. 
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To the Director of 
Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
 
We have audited the accompanying consolidated financial statements of Sunwave Gas & Power Inc. (formerly 
Sunwave Gas Inc.), which comprise the consolidated statements of financial position as at December 31, 2012 and 
2011, and the consolidated statements of comprehensive loss and deficit and cash flows for the year ended 
December 31, 2012 and for the period from January 6, 2011 to December 31, 2011, and a summary of significant 
accounting policies and other explanatory information. 
 
Management's Responsibility for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of these consolidated financial statements in 
accordance with International Financial Reporting Standards, and for such internal control as management 
determines is necessary to enable the preparation of financial statements that are free from material 
misstatement, whether due to fraud or error. 
 
Auditor’s Responsibility 
 
Our responsibility is to express an opinion on these consolidated financial statements based on our audits.  We 
conducted our audits in accordance with Canadian generally accepted auditing standards.  Those standards require 
that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about 
whether the consolidated financial statements are free from material misstatement. 
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements.  The procedures selected depend on the auditor's judgment, including the 
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or 
error.  In making those risk assessments, the auditor considers internal control relevant to the entity's preparation 
and fair presentation of the consolidated financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
entity's internal control.  An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of the 
consolidated financial statements. 
 
We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis 
for our audit opinion.  
 
Opinion 
 
In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position 
of Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) as at December 31, 2012 and 2011, and its financial 
performance and its cash flows for the year ended December 31, 2012 and for the period from January 6, 2011 to 
December 31, 2011 in accordance with International Financial Reporting Standards.  
 
Emphasis of Matter 
 
Without qualifying our opinion, we draw attention to Note 2 in the consolidated financial statements which indicates 
that as at December 31, 2012, the Company has an accumulated deficit of $2,850,460 (2011 - $822,645), including a 
net current year loss of $2,027,815 (2011 - $822,645) and that the Company requires the continued financial support 
of its parent company and alternative financing to fulfill its commitments.  These conditions, along with other 
matters as set forth in Note 2, indicate the existence of a material uncertainty that may cast significant doubt about 
the Company's ability to continue as a going concern. 
 
 
 
Chartered Accountants, Licensed Public Accountants 
 

Markham, Ontario 
April 26, 2013

 

Independent Auditor’s Report 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Consolidated Statements of Financial Position 

  

The accompanying notes are an integral part of these consolidated financial statements 
 

As at December 31  2012 2011 
   
Assets   
 
Current 

  

 Cash  $ 14,754 $ 851,297 
   Short-term investment (Note 5)  - 33,000 
 Accounts receivable   1,224  - 
 Gas delivered in excess of consumption  96,913  - 
 Prepaid expenses and deposits  9,681  9,364 
 Due from related party (Note 8)  3,838,955  - 
Total current assets  3,961,527  893,661 
   
Property and equipment (Note 6)  210,835  77,896 
 
Total assets 

 
$ 4,172,362 

 
$ 971,557 

   
Liabilities and Equity (Deficiency)   
   
Current   
 Accounts payable and accrued liabilities  $ 175,098 $ 69,124 
 Payments received in advance of consumption  136,128  - 
 Current portion of obligation under finance lease (Note 10)  27,194  - 
 Current portion of due to related parties (Note 8)  -  225,068 
Total current liabilities  338,420  294,192 
   
Due to related parties (Note 8)  5,115,024  - 
Obligation under finance lease (Note 10)  69,368  - 
   
Total liabilities  5,522,812  294,192 
   
Equity (Deficiency) attributable to shareholder   
 Share capital (Note 11)  1,500,010  1,500,010 
 Deficit  (2,850,460)  (822,645) 
Total equity (deficiency)  (1,350,450)  677,365 
 
Total liabilities and equity 

 
$ 4,172,362 

 
$ 971,557 

   
Going concern (Note 2) 
Contingent liabilities (Note 18) 
Commitments (Note 19) 
 
 
On behalf of the Board: 
 
  Director 
 
 
  Director 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Consolidated Statements of Comprehensive Loss and Deficit 

  

The accompanying notes are an integral part of these consolidated financial statements 
 

  
For the year ended 

December 31, 
2012 

For the period from 
January 6, 2011 (date 

of incorporation) to 
December 31, 2011 

   
   
Revenue $ 193,871 $ - 
Cost of sales (Note 20)  152,803  - 
Gross margin   41,068  - 
   
Expenses   
 Sales and marketing (Note 20)  184,047  81,528 
 General and administrative (Note 20)  1,563,781  740,332 
 Finance costs  321,055  785 
Total expenses  2,068,883  822,645 
   
   
 
Net and total comprehensive loss 

 
 (2,027,815) 

 
 (822,645) 

   
Deficit, beginning of the period   (822,645)  - 
 
Deficit, end of period 

 
$ (2,850,460) 

 
$ (822,645) 

   
   
Loss per share   
 Basic and diluted $ (1.35) $ (1.62) 
   
Weighted average number of shares outstanding   
 Basic and diluted  1,500,010  508,343 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Consolidated Statements of Cash Flows 

  

The accompanying notes are an integral part of these consolidated financial statements 
 

  
 
 

For the year ended  
December 31,2012 

For the period from 
January 6, 2011 

(date of 
incorporation) to 

December 31, 2011 
   
Cash provided by (used in)   
   
Operating activities   
 Net loss $  (2,027,815)  $ (822,645) 
 Add (deduct) items not affecting cash:   
  Depreciation of property and equipment  85,109   9,297 
  Finance costs  313,100   - 
  Loss on disposition of property and equipment  7,056   - 
  Net change in non-cash items related to operating 

activities (Note 13) 
 
 143,648 

 
  59,760 

 Finance costs paid  (100,000)   - 
 
Cash used in operating activities 

 
(1,578,902) 

 
  (753,588) 

   
Investing activities   
 Purchase of property and equipment  (124,716)   (87,193) 
 Proceeds from disposition of property and equipment   16,713   - 
 Purchase of short-term investment  -   (33,000) 
 Redemption of short-term investment  33,000 - 
 Advances to related party  (3,838,955)   - 
 
Cash used in investing activities 

 
(3,913,958) 

 
  (120,193) 

   
Financing activities   
 Advances from related parties  4,901,924   1,725,068 
 Repayment of advances from related parties  (225,068)   (1,500,000) 
 Repayment of obligation under finance lease  (20,539)   - 
 Issuance of Class A common shares  -   1,500,010 
 
Cash provided by financing activities 

 
 4,656,317 

 
  1,725,078 

   
Net change in cash during the period  (836,543)   851,297 
   
Cash, beginning of period  851,297 - 
 
Cash, end of period 

 
$ 14,754 

 
 $ 851,297 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

1. Nature and organization of business 

Sunwave Gas & Power Inc. (the “Company”) was incorporated on January 6, 2011 under the Canada 
Business Corporations Act.  The consolidated financial statements of the Company are comprised of 
Sunwave Gas & Power Inc., and its wholly owned subsidiaries which include Sunwave USA Holdings 
Inc.(“US”), Sunwave Gas & Power New York Inc. (“NY”), Sunwave Gas & Power Illinois Inc. (“Il”) and 
Sunwave Gas & Power Massachusetts Inc.(“MA”). 
 
The Company is domiciled in Canada and the address of its registered office is 2225 Sheppard Avenue 
East, Suite 1600, Toronto, Canada.  On September 22, 2011, per articles of amendment, the Company 
changed its name to Sunwave Gas & Power Inc. from Sunwave Gas Inc. 
  
 
Entity 

2012 
% 

ownership 

2011 
% 

ownership 

 
Incorporation 

date 

 
Jurisdiction 

 
Sunwave USA Holdings Inc. 

 
100% 

 
- 

 
January 17, 2012 

 
Delaware 

 
Sunwave Gas & Power New York Inc. 

 
100% 

 
- 

 
January 17, 2012 

 
Delaware 

 
Sunwave Gas & Power Illinois Inc. 

 
100% 

 
- 

 
February 29, 2012 

 
Delaware 

 
Sunwave Gas & Power Massachusetts 
Inc. 

 
100% 

 
- 

 
February 29, 2012 

 
Delaware 

 
 
The Company operates in the sale of natural gas and electricity to residential and commercial 
customers under short or long-term fixed-price, price-protected or variable-priced contracts. 
 
The audited consolidated financial statements were approved and authorized for issuance by the 
Company’s Board of Directors on April 26, 2013. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

2. Basis of preparation and going concern assumption 
 

Statement of compliance  
 

These consolidated financial statements have been prepared in accordance with International 
Financial Reporting Standards, International Accounting Standards and Interpretations (collectively 
IFRSs) issued by the International Accounting Standards Board (IASB).  The Company, even though a 
privately-held enterprise, wishes to provide to its shareholders and other interested parties financial 
statements prepared on the same basis as publicly traded companies.   
 
Going concern 
 
 These consolidated financial statements have been prepared on a going concern basis, which assumes 
that the Company will be able to realize its assets and discharge its liabilities and commitments in the 
normal course of operations.  These consolidated financial statements do not include any adjustments 
to the amounts and classification of assets and liabilities that would be necessary should the Company 
be unable to continue as a going concern.   
 
At December 31, 2012, the Company has an accumulated deficit of $2,850,460 (2011 - $822,645), 
including a net current year loss of $2,027,815 (2011 - $822,645).  The Company’s ability to continue 
as a going concern depends on: securing additional natural gas and electricity customers and 
contracts, continued financial support of the parent company, securing additional debt and/or equity 
financing, obtaining additional capital and ultimately achieve profitable operations.  Whether and 
when the Company can achieve the above is uncertain. As a result, there is material uncertainty 
related to events or conditions that may cast significant doubt on the Company’s ability to continue 
as a going concern.  
 
There can be no assurance that the Company will have sufficient capital to fund its ongoing 
operations or develop and deploy any further products without future financing.  If adequate funds 
are not available or the Company is unable to obtain additional natural gas and electricity customers 
and contracts, the Company may have to substantially reduce or eliminate planned expenditures, and 
seek additional financing from shareholders.  If the Company is unable to obtain additional financing 
when and if required, the Company may be unable to continue operations.   
 

 Seasonality 
 

 The Company’s customers will consume more gas and electricity during the winter months than the 
summer months.   
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

3. Significant accounting policies 
 
Basis of measurement  
 
The consolidated financial statements were prepared on a going concern basis, under the historical 
cost convention. All financial information is presented in Canadian dollars, the Company’s functional 
currency, except as otherwise noted.  
 
The significant accounting policies described below were consistently applied to all the periods 
presented. 
 
Significant accounting judgments and estimates  
 
The preparation of these consolidated financial statements in compliance with IFRS requires 
management to make judgments and estimates and form assumptions that affect the reported 
amounts of assets and liabilities at the date of the consolidated financial statements and the reported 
amounts of revenues and expenses during the reporting period.  
 
Judgment is commonly used in determining whether a balance or transaction should be recognized in 
the consolidated financial statements and estimates and assumptions are more commonly used in 
determining the measurement of recognized transactions and balances. However, judgment and 
estimates are often interrelated.  
 
On an ongoing basis, management evaluates its judgments and estimates in relation to assets, 
liabilities, revenue and expenses. Management uses historical experience and various other factors it 
believes to be reasonable under the given circumstances as the basis for its judgments and estimates. 
Actual outcomes may differ from these estimates under different assumptions and conditions.  
 
Information about critical judgments in applying accounting policies that have the most significant 
effect on amounts recognized in the consolidated financial statements is included in the following 
areas: 

 revenue recognition 
 
Information about assumptions and estimation uncertainties that have a significant risk of resulting in 
a material adjustment in the next financial year are included in the following areas: 

 impairment on due from related party (financial instruments credit risk) 
 
Principles of consolidation 
 
The consolidated financial statements include the accounts of the Company and all of its wholly-
owned subsidiaries US, NY, Il, MA, for which it has the power to govern the financial and operating 
policies. All material inter-company balances and transactions are eliminated. For any new 
acquisitions, the results of operations are reflected from the date of acquisition. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

Cash  
 
Cash consists of cash on hand and current balances with financial institutions. 
 
Allowance for doubtful accounts 
 
In developing the estimates for an allowance, the Company considers general and industry economic 
and market conditions as well as credit information available for the customer and the aging of the 
account. Changes in the carrying amount due to changes in economic and market conditions could 
significantly affect the earnings for the period. 

Property and equipment 

Property and equipment are initially recognized at cost and subsequently at cost less accumulated 
depreciation and any accumulated impairment losses. Cost includes expenditures that are directly 
attributable to bringing the asset to the location and condition necessary for it to be capable of 
operating in the manner intended by management, and capitalized borrowing costs. 

Depreciation commences when the assets are available for use and is recognized on a straight-line 
basis to depreciate the cost of these assets to their estimated residual value over their estimated 
useful lives. When significant parts of an item of property and equipment have different useful lives, 
they are accounted for as separate components of the asset and depreciated over their estimated 
useful life on a straight-line basis.  Estimated useful lives are as follows: 

Computer hardware Straight line 3 years  
Computer software Straight line 3 years  
Office furniture and equipment Straight line 5 years  
 
Depreciation methods, useful lives and residual values are reviewed at each reporting date and are 
adjusted if appropriate. 
 
An item of property and equipment is derecognized upon disposal or when no future economic 
benefits are expected to arise from the continued use of the asset. Any gain or loss arising on de-
recognition of the asset (calculated as the difference between the net disposal proceeds and the 
carrying amount of the item) is included in net income in the period the item is derecognized. 
 
Borrowing Costs 

Borrowing costs attributable to the acquisition, construction or production of qualifying assets are 
added to the cost of those assets, until such time as the assets are substantially ready for their 
intended use.  All other borrowing costs are recognized as interest expense in profit and loss in the 
period in which they are incurred.  
 
Impairment of non-financial assets 

When events or changes in circumstances indicate that the carrying amount may not be recoverable, 
the Company reviews the carrying amounts of its non-financial assets, including property and 
equipment, to determine whether there is any indication of impairment.   
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

If it is not possible to estimate the recoverable amount of an individual asset, the recoverable amount 
of the cash-generating unit to which the asset belongs is tested for impairment.  For the purposes of 
reviewing definite life non-financial assets for impairment, asset groups are reviewed at their lowest 
level for which identifiable cash inflows are largely independent of cash inflows of other assets or 
groups of assets. This grouping is referred to as a cash-generating unit (“CGU”).  Management has 
identified 1 CGUs which are related to gas & electricity marketing. 

The Company’s corporate assets, which include the head office facilities, do not generate separate 
cash inflows. Corporate assets are tested for impairment at the minimum collection of CGUs to which 
the corporate asset can be allocated reasonably and consistently.  

The recoverable amount of a CGU is the greater of its value in use and its fair value less costs to sell. 
An impairment loss is recognized if the carrying amount of a CGU exceeds its recoverable amount. 
Impairment losses are recognized in net income in the period in which they occur. Where impairment, 
subsequently reverses, the carrying amount of the asset is increased to the extent that the carrying 
value of the underlying asset does not exceed the carrying amount that would have been determined, 
net of depreciation, if no impairment had been recognized. Impairment reversals are recognized in 
net income in the period in which they occur. 

Provisions 

Provisions are recognized for liabilities of uncertain timing or amount that have arisen as a result of 
past transactions, including legal or constructive obligations.   

The amount recognized as a provision is the best estimate of the consideration required to settle the 
present obligation at the end of the reporting period, taking into account the risks and uncertainties 
surrounding the obligation. Where a provision is measured using the cash flows estimated to settle the 
present obligation, its carrying amount is the present value of those cash flows. 

When some or all of the economic benefits required to settle a provision are expected to be 
recovered from a third party, a receivable is recognized as an asset if it is virtually certain that 
reimbursement will be received and the amount of the receivable can be measured reliably. 

Contingent Liabilities 

A contingent liability is disclosed where the existence of an obligation will only be confirmed by 
future events, or where the amount of a present obligation cannot be measured reliably or will likely 
not result in an economic outflow. Contingent assets are only disclosed when the inflow of economic 
benefits is probable. When the economic benefit becomes virtually certain, the asset is no longer 
contingent and is recognized accordingly. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

Income taxes 

Income tax expense consists of current and deferred tax expense. 

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates 
enacted or substantively enacted at period end, adjusted for amendments to tax payable with regards 
to previous years. 

Deferred tax assets and liabilities are recognized for deferred tax consequences attributable to 
differences between the financial statement carrying amounts of existing assets and liabilities and 
their respective tax bases. Deferred tax assets and liabilities are measured using the enacted or 
substantively enacted tax rates expected to apply when the asset is realized or the liability settled. 

Deferred tax assets and liabilities are recognized where the carrying amount of an asset or liability in 
the consolidated statement of financial position differs from its tax base, except for differences 
arising on: 

 the initial recognition of goodwill; 
 the initial recognition of an asset or liability in a transaction which is not a business 

combination and at the time of the transaction affects neither accounting or taxable profit; 
and 

 investments in subsidiaries, branches and associates, and interest in joint ventures where the 
Company is able to control the timing of the reversal of the difference and it is probable that 
the difference will not reverse in the foreseeable future. 

A deferred tax asset is recognized to the extent that it is probable that future taxable income will be 
available against which the asset can be utilized. To the extent that the Company does not consider it 
probable that a deferred tax asset will be recovered, the deferred tax asset is not recognized. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off tax 
assets against tax liabilities and when they relate to income taxes levied by the same taxation 
authority and the Company intends to settle its tax assets and liabilities on a net basis. 

Share capital 

Financial instruments issued by the Company are classified as equity only to the extent that they do 
not meet the definition of a financial liability or financial assets.  The Company’s common shares are 
classified as equity instruments. 

Leased assets 

Where substantially all of the risks and rewards incidental to ownership of a leased asset have been 
transferred to the Company (a "finance lease"), the asset is treated as if it had been purchased 
outright.  The amount initially recognized as an asset is the lower of the fair value of the leased 
property and the present value of the minimum lease payments payable over the term of the lease.  
The corresponding lease commitment is shown as a liability.  Lease payments are analyzed between 
capital and interest.  The interest element is charged to the statement of comprehensive income over 
the period of the lease and is calculated so that it represents a constant proportion of the lease 
liability.  The capital element reduces the balance owed to the lessor. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

Where substantially all of the risks and rewards incidental to ownership are not transferred to the 
Company (an "operating lease"), the total rentals payable under the lease are charged to the 
consolidated statement of comprehensive income on a straight-line basis over the lease term.  The 
aggregate benefit of lease incentives is recognized as a reduction of the rental expense over the lease 
term on a straight-line basis. 

Revenue recognition 

Revenue is recognized when significant risks and rewards of ownership are transferred to the 
customer.  For gas and electricity, the transfer of risks and rewards generally coincide with 
consumption.  Revenue is measured at the fair value of the consideration received, excluding 
discounts, rebates and sales taxes. 

Gas delivery is based on estimated customer historical usage and is regularly reconciled to determine 
if customers consumed more gas than has been delivered or if consumption is less than has been 
delivered. Gas delivered in excess of consumption by customers is recognized as an asset at the lower 
of cost and net realizable value. Consumption by customers in excess of gas delivered is recognized as 
accrued gas payable at amortized cost.  Any payments received from local distribution companies 
(“LDCs”) in advance of consumption by customers are recognized as a liability at amortized cost. 

Financial instruments 

Financial instruments are measured at fair value on initial recognition of the instrument. 
Measurement in subsequent periods depends on whether the financial instrument has been classified 
as “fair value through profit or loss,” “loans and receivables,” “available-for-sale,” “held-to-
maturity” or “other financial liabilities.”  

All derivative instruments are classified as fair value through profit and loss and are measured at fair 
market value upon inception.  Subsequent measurement and recognition of changes in the fair value 
are recognized in earnings. 

Financial assets classified as loans and receivables, held-to-maturity and other financial liabilities are 
subsequently measured at amortized cost using the effective interest method of amortization.  

Financial assets classified as available-for-sale are subsequently measured at fair value, with changes 
in fair value recognized in other comprehensive income (“OCI”).  

The Company’s financial assets and financial liabilities are classified and measured as follows:  

Asset/Liability  Classification  Measurement  
Cash Loans and receivables  Amortized cost  
Short-term investment Loans and receivables Amortized cost  
Accounts receivable Loans and receivables  Amortized cost  
Due from related party Loans and receivables Amortized cost 
Accounts payable and accrued liabilities  Other financial liabilities  Amortized cost  
Payments received in advance of consumption  Other financial liabilities  Amortized cost 
Due to related parties  Other financial liabilities  Amortized cost 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

Transaction costs are capitalized to the carrying amount of the instrument and amortized using the 
effective interest method, other than those related to financial instruments classified as fair value 
through profit or loss, which are expensed as incurred.  

Impairment of financial instruments 

Financial assets, other than those at fair value through profit or loss, are assessed for indicators of 
impairment at each period end. Financial assets are impaired when there is objective evidence that, 
as a result of one or more events that occurred after the initial recognition of the financial asset, the 
estimated future cash flows of the investment have been impacted. 

Objective evidence of impairment could include the following: 
•    Significant financial difficulty of the issuer or counterparty; 
•    Default or delinquency in interest or principal payments; or 
•    It has become probable that the borrower will enter bankruptcy or financial reorganization. 
 
For financial assets carried at amortized cost, the amount of the impairment is the difference 
between the asset’s carrying amount and the present value of the estimated future cash flows, 
discounted at the financial asset’s original effective interest rate. 

The carrying amount of all financial assets, excluding accounts receivable, is directly reduced by the 
impairment loss. The carrying amount of accounts receivable is reduced through the use of an 
allowance account. When a account receivable is considered uncollectible, it is written off against 
the allowance account. Subsequent recoveries of amounts previously written off are credited against 
the allowance account. Changes in the carrying amount of the allowance account are recognized in 
net income. 

With the exception of available-for-sale investments, if, in a subsequent period, the amount of the 
impairment loss decreases and the decrease relates to an event occurring after the impairment was 
recognized; the previously recognized impairment loss is reversed through net income. On the date of 
impairment reversal, the carrying amount of the financial asset cannot exceed its amortized cost had 
impairment not been recognized. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

4. Future accounting pronouncements 

A number of new standards, amendments to standards and interpretations have been issued but are 
not yet effective for the financial year ending December 31, 2012, and accordingly, have not been 
applied in preparing these consolidated financial statements: 

Financial instruments 

The IASB has issued a new standard, IFRS 9, Financial Instruments, which will ultimately replace IAS 
39, Financial Instruments: Recognition and Measurements. 

The replacement of IAS 39 is a multi-phase project with the objective of improving and simplifying 
the reporting for financial instruments and the issuance of IFRS 9 is part of the first phase. This 
standard becomes effective January 1, 2015.  The Company has not yet assessed the impact of the 
standard or determined whether it will adopt the standard early. 

Consolidated financial statements 

The IASB has issued a new standard, IFRS 10, Consolidated Financial Statements, which will replace 
parts of IAS 27, Consolidated and Separate Financial Statements and SIC-12, Consolidation - Special 
Purpose Entities.  

IFRS 10 builds on existing principles by identifying the concept of control as the determining factor in 
whether an entity should be included within the consolidated financial statements of the parent 
company. The standard provides additional guidance to assist in the determination of control where 
this is difficult to assess. This standard becomes effective on January 1, 2013. The Company will 
adopt the standard at the beginning of its 2013 financial year and does not expect the 
implementation to have a significant impact on the Company’s consolidated financial statements.   

Joint Arrangements 

IFRS 11 describes the accounting for joint arrangements in which two or more parties have joint 
control; IFRS 11 replaces IAS 31 Interests in Joint Ventures and SIC 13 Jointly Controlled Entities — 
Non-Monetary Contributions by Ventures. The Company will adopt the standard at the beginning of its 
2013 financial year and does not expect the implementation to have a significant impact on the 
Company’s consolidated financial statements.   

Disclosure of interests in other entities 

The IASB has issued a new standard, IFRS 12, Disclosure of Interests in Other Entities, on disclosure 
requirements for all forms of interests in other entities including subsidiaries, joint arrangements, 
associates and unconsolidated structured entities. The standard is not applicable until January 1, 
2013 but is available for early adoption. The Company will adopt the standard at the beginning of its 
2013 financial year and does not expect the implementation to have a significant impact on the 
Company’s disclosures.  
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

Fair value measurement 

IFRS 13, Fair Value Measurement is a new standard that defines fair value, sets out in a single IFRS a 
framework for measuring fair value and requires disclosures about fair value measurements. IFRS 13 
does not determine when an asset, a liability or an entity’s own equity instrument is measured at fair 
value. Rather, the measurement and disclosure requirements of IFRS 13 apply when another IFRS 
requires or permits the item to be measured at fair value (with limited exceptions). The standard is 
not applicable until January 1, 2013 but is available for early adoption.  The Company will adopt the 
standard at the beginning of its 2013 financial year and does not expect the implementation to have a 
significant impact on the Company’s consolidated financial statements.   

There are no other IFRSs or IFRIC Interpretations that are not yet effective that would be expected to 
have a material impact on the Company.  

 

 

5. Short-term investment 
 

Short-term investment consists of a term deposit bearing interest at 1.00% per annum and was 
redeemed on December 12, 2012.   
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

6. Property and equipment 

 
 
 

 
Computer 
Hardware 

 
Computer 
Software 

Office 
Furniture & 
Equipment 

Total 
Property and 

Equipment 
Cost     
     
From date of incorporation $ - $ - $ - $ - 
Additions  63,593  15,270  8,330  87,193 

Balance at December 31, 2011  63,593  15,270  8,330  87,193 
Additions  95,231 2,154  144,432  241,817 
Dispositions (26,853) - - (26,853) 

Balance at December 31, 2012 $ 131,971 $ 17,424 $ 152,762 $ 302,157 
     
     
Accumulated depreciation   
     
From date of incorporation $ - $ - $ - $ - 
Depreciation  5,925  2,800  572  9,297 

Balance at December 31, 2011  5,925  2,800  572  9,297 
Depreciation  45,417  7,538  32,154  85,109 
Dispositions (3,084) - - (3,084) 

Balance at December 31, 2012 $ 48,258 $ 10,338 $ 32,726 $ 91,322 
 

Net book value   
 
As at December 31, 2011 

 
$  57,668 

 
$  12,470 

 
$  7,758 

 
$  77,896 

 
As at December 31, 2012 

 
$  83,713 

 
$    7,086 

 
$   120,036 

 
$   210,835 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

7. Income taxes 

The provision for income taxes differs from the results that would be obtained by applying 
consolidated Canadian Federal and Provincial (Ontario) statutory income tax rates to profits or loss 
before income taxes.   

This difference results from the following: 

 2012  2011 
   
Loss before income taxes $ (2,027,815) $ (822,645) 
Statutory income tax rate  26.50%  28.25% 

Expected income tax recovery $ (537,371) $ (232,397) 
 

 The change in the statutory income tax rate is due to a decrease in the federal tax rate.  

Effect on income taxes of: 

 2012  2011 
   
Non-deductible expenses $  143 $  438 
Change in unrecognized deferred tax assets  523,091  231,959 
Difference in effective tax rate  14,137  - 
  537,371  232,397 

Income tax  $ - $ - 
 

Deferred tax assets (liabilities) have not been recognized for the following: 

 2012 2011 
   
Non-capital tax loss carry-forwards $  755,418 $  233,038  
Finance lease  247 - 
Property and equipment  (615)  (1,079) 

 $ 755,050 $ 231,959 
 

At December 31, 2012, the Company has not recognized deferred income tax assets with respect to 
Canadian operating losses of $2,849,757 expiring between 2031 and 2032. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

8. Due from /to related parties 

 2012 2011 
   

Due to related parties   

Ozz Electric Inc Credit Facility $ 4,901,924 $ - 

Advances from Ozz Clean Energy Inc. - 225,068 

Interest payable  289,070 - 

Principal and interest payable on related party advances 5,190,994 225,068 

Financing costs  (75,970) - 

Due to related parties 5,115,024 225,068 

Less: current portion of due to related parties - (225,068) 

Due to related parties, non-current portion  $ 5,115,024  $ - 

   

   

Due from related party   

Advances to Ozz Clean Energy Inc.  $  3,838,955  - 

Due from related party $ 3,838,955 $ - 

   
The Company has the following advances and loans to finance operations: 

OZZ Electric Inc. (“OE”) 

On December 15, 2011, the Company entered into a Credit Facility Agreement (“Credit Facility”) with 
OE, which is controlled by an officer and director of the Company, for which the maximum principal 
amounts available for advances is $10,000,000.  The outstanding principal and accrued interest is due 
on November 30, 2016.  The facility bears interest at bank prime rate plus 4% per annum, calculated 
semi-annually and is payable at maturity.  The Company has delivered a general security agreement 
providing a second charge in favour of OE over certain assets of the Company.  A debt arrangement 
fee of $100,000 was payable in February 2012 but was paid on October 31, 2012.  This fee is being 
amortized on an effective interest basis over the term of the current advances.  As at December 31, 
2012, the balance outstanding is $5,115,024 (2011- $Nil).  The Company drew its first advance of 
$3,000,000 on February 17, 2012.   OE’s controlling shareholder indirectly controls the Company. 

Ozz Clean Energy Inc. (“OCE”) 

The Company advanced funds to OCE, its sole shareholder. The advances are unsecured, carry no 
interest rate and are repayable on demand.   At December 31, 2012 the balance due from OCE is 
$3,838,955 (2011 - $Nil).  During 2011, the Company received advances from OCE totaling $1,725,068, 
of which $1,500,000 was subsequently applied against a share subscription in 2011 (Note 11) and 
$225,068 was repaid during 2012.  
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

9. Related party transactions 

The Company occupies office space that is leased by its shareholder.  The Company was charged for 
a portion of the occupancy costs based on the ratio of its estimated physical occupancy of the total 
space.  In 2012, $300,000 (2011 - $Nil) was charged to the Company. 

In 2011, the Company’s former shareholders entered into contracts with the Company to act as 
members of its executive team.  These contracts were terminated in March 2012.  The costs of these 
contracts are included in Note 12 – Compensation of key management personnel. 

 
   

10. Obligation under finance lease 
 
The Company leases office equipment under a financing arrangement which bears interest at 7.54% 
per annum and matures in April 2016.  The net carrying value of office equipment under finance 
lease is $95,629 (2011 - $Nil). 
 

The following table presents future minimum  lease payments under finance  lease together with the 

present value of the minimum lease payments: 
  
Future minimum lease payments due:  
 Less than one year $ 33,671 
 Between one and five years  75,759 
 More than five years   - 
Total minimum lease payments  109,430 
Less amounts representing interest   (12,868) 
Present value of total minimum lease payments  96,562 
Less current portion of minimum lease obligation  27,194 
Non-current portion of minimum lease obligation $ 69,368 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

11. Capital stock  

The Company is authorized to issue an unlimited number of Class A common shares and an unlimited 
number of Class B non-voting shares.  The Company’s shares have no par value. 
 

  
Class A Common Shares 

  Number  Amount 

Balance at date of incorporation  10 $ 10 
Issuance of shares pursuant to subscriptions  1,500,000  1,500,000 

Balance at December 31, 2011  1,500,010  1,500,010 

Balance at December 31, 2012  1,500,010 $ 1,500,010 
   

 
On the January 6, 2011, the Company issued 10 Class A common shares for consideration of $10.   On 
September 1, 2011, the Company issued 1,500,000 Class A common shares for consideration for 
$1,500,000.   No Class B non-voting shares have been issued. 

 
 

12. Compensation of key management personnel 

The Company’s key management personnel are comprised of the Board of Directors and members of 
the executive team of the Company and its wholly owned subsidiaries. 

Compensation of key management personnel that is directly attributable to the Company is as 
follows: 

 2012 2011 
   

Salaries and other short-term employee benefits $  440,542 $ 238,333 
 

 

13. Net change in non-cash items related to operating activities 

 2012 2011 
   
Accounts receivable $  (1,224) $  - 
Gas delivered in excess of consumption (96,913) - 
Prepaid expenses and deposits (317) (9,364) 
Accounts payable and accrued liabilities 105,974 69,124 
Payments received in advance of consumption 136,128 - 

 $  143,648 $ 59,760 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

14. Financial instruments 

General Objectives, Policies and Processes 

The Board of Directors has overall responsibility for the determination of the Company’s risk 
management objectives and policies and, whilst retaining ultimate responsibility for them, it has 
delegated the authority for designing and operating processes that ensure the effective 
implementation of the objectives and policies to the Company’s finance function. Periodically 
throughout the year, the Board of Directors receive reports from the Company’s management 
through which it reviews the effectiveness of the processes put in place and the appropriateness of 
the objectives and policies it sets.  

The overall objective of the Board is to set policies that seek to reduce risk as far as possible without 
unduly affecting the Company’s competitiveness and flexibility. Further details regarding these 
policies are set out below.  

Risk management 

The main risks arising from the Company’s financial instruments are credit risk, market risk, liquidity 
risk and interest rate risk.  These risks arise from exposure that occur in the normal course of 
business and are managed on a consolidated basis.  

Credit risk  

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial 
instrument fails to meet its contractual obligations. Financial instruments which are potentially 
subject to credit risk for the Company consists primarily of cash, short-term investment, accounts 
receivable and due from related party.  

Credit risk associated with cash and short-term investment are minimized by ensuring these financial 
assets are placed with financial institutions with high credit ratings. 

The LDCs provides collection services and assume the risk of any bad debts from customers.  
Therefore, the Company receives the collection of customer account balances directly from the 
LDCs.  Management believes that the risk of the LDCs failing to deliver payment to the Company is 
minimal. 

Due from related party are amounts that were advanced to the Company’s sole shareholder.  
Management believes that the credit risk associated with due from related party is minimized as its 
shareholder, along with Sunwave, is part of a group of operating companies under common control. 

Liquidity risk 

Liquidity risk is the risk the Company will encounter difficulty in meeting obligations associated with 
financial liabilities that are settled in cash or other financial assets.  The Company’s approach is to 
ensure it will have sufficient liquidity to meet operations, tax, capital and regulatory requirements 
and obligations, under both normal and stressed circumstances.  Cash flow projections are prepared 
and reviewed weekly by senior management to ensure a sufficient continuity of funding exists. 
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Sunwave Gas & Power Inc. (formerly Sunwave Gas Inc.) 
Notes to Consolidated Financial Statements 

December 31, 2012 and 2011 
  

 

The Company has contractual obligations related to accounts payable and accrued liabilities and 
obligation under finance lease of $202,292 that are due in less than a year.  Also see note 19 for 
commitments. 

Interest rate risk 

The Company is exposed to interest rate risk on its amounts due to related parties.  It is exposed to 
interest rate risk on these amounts since the interest rates applicable are variable and is therefore, 
exposed to cash flow risk resulting from interest rate fluctuations.  As at December 31, 2012, the 
amounts due to related parties are $5,190,994.  A 1% variation in interest rates would result in an 
impact of $49,000 per year.   

Currency risk 

The Company’s operations are currently in Ontario and as such there is no exposure to fluctuations in 
foreign currency rates.    

Fair Values 

IFRS 7 Financial Instruments: Disclosures requires disclosure of a three-level hierarchy that reflects 
the significance of the inputs used in making fair value measurements. Fair values of assets and 
liabilities included in Level 1 are determined by reference to quoted prices in active markets for 
identical assets and liabilities. Assets and liabilities in Level 2 include those whose valuations are 
determined using inputs other than quoted prices for which all significant outputs are observable, 
either directly or indirectly. Level 3 valuations are those based on inputs that are unobservable and 
significant to the overall fair value measurement.  

The fair values of short-term financial assets and liabilities, including cash, short-term investments, 
accounts receivable, deposits, accounts payable and accrued liabilities, loans and advances, due to 
related parties as presented in the Consolidated Statements of Financial Position approximate their 
carrying amounts due to the short period to maturity of these financial instruments. 

 
15. Supplier Risk 

The Company purchases all of the natural gas and electricity delivered to its customer through long-
term contracts entered into with various suppliers.  The Company has an exposure to supplier risk as 
the ability to continue to deliver natural gas and electricity to its customers is reliant upon ongoing 
operations of these suppliers and their ability to fulfill their contractual obligations.  Of these 
natural gas purchases, 100% (2011 – 100%) were with Access Gas Services (Ontario) Inc.  The Company 
also has supply agreements with Shell Energy North (Canada) Inc. and BP Canada Group ULC.  
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December 31, 2012 and 2011 
  

 

16. Capital disclosure 

For capital management purposes, the Company defines capital as the aggregate of shareholder’s 
deficiency and due to related parties. 

The Company’s principle objectives in managing capital are: 

 To ensure sufficient liquidity to adequately fund the ongoing operations of the business; 
 To provide flexibility to take advantage of growth opportunities that are expected to provide 

satisfactory returns to shareholders; 
 To maintain a strong capital base so to maintain client, investor and creditor confidence; 

The Company manages its capital structure and adjusts it in the light of changes in economic 
conditions and business opportunities.  In order to maintain or adjust its capital structure, the 
Company issues new debt, repays existing debt or issues new shares.  Financing decisions are 
generally made on a specific transaction basis and depend on such things as the Company’s needs 
and economic conditions at the time of the transaction.   

Given the growth phase of the Company and the cyclical nature of the business, the most important 
metric is monitoring liquidity and working capital, to ensure an appropriate capital position.     

 
 

17. Segmented information 

The Company operates in the gas and electricity marketing business in Ontario, Canada.   All of its 
revenue in 2012 was derived from this business.   The Company is not considered to have any key 
customers. 

 

18. Contingent liabilities 

The Company is not involved in any claims and litigations as a defendant.  

 

19. Commitments 

At December 31, 2012 and 2011, the minimum payments required under the terms of non-cancellable 
leases are as follows: 

 2012 2011 
   
Less than one year $ 33,671 $ 25,253 
Between one and five years  75,759  109,430 
More than five years  -  - 
 $  109,430 $ 134,683 
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December 31, 2012 and 2011 
  

 

20. Expenses 

 2012 2011 
   
Cost of gas and electricity  $ 152,803 $  - 
Personnel 540,405  356,770 
Consulting and professional fees 239,387  325,614 
Selling cost 184,047  81,528 
Occupancy (Note 9) 320,697  15,555 
Depreciation of property and equipment 85,109  9,297 
Office and other expenses 94,391  33,096 
Reorganization costs  283,792  - 

  $ 1,900,631 $ 821,860 
Reported as 

 2012 2011 
   
Cost of sales $ 152,803 $ - 
Sales and marketing  184,047  81,528 
General and administrative  1,563,781  740,332 

 $ 1,900,631 $ 821,860 
 
During the year ending December 31, 2012, the Company incurred costs of $283,792 related to a 
reorganization of its operations.  These costs were associated with a workforce reduction, disposition 
of property and equipment, and the termination of certain contractual obligations. 
 

 

21. Subsequent event 

Sale of Company  

On March 26, 2013, the Company’s sole shareholder entered into a securities purchase agreement 
with Look Communications Inc. (“Look”) pursuant to which Look has agreed to acquire all of the 
outstanding shares of the Company (“Acquisition”).  Look’s shares are currently listed on the NEX 
board of the TSX Venture Exchange (“Exchange”). The completion of the acquisition of the 
Company’s shares is subject to a number of conditions, including Exchange acceptance, the approval 
of Look’s shareholders and other customary conditions. 

Concurrent with the close of the Acquisition, the Company will repay the outstanding principal and 
accrued interest balances on the Credit Facility (Note 8).  The Company will fund the repayment by: 
i) recovering its amounts due from OCE (Note 8) and ii) OCE will provide further advances as required 
to extinguish the outstanding balances on the Credit Facility. The Company expects that all 
outstanding advances due to OCE will be forgiven by OCE concurrent with the close of the 
Acquisition.  

Look has approximately $17 million of cash and short-term investments as of February 28, 2013.  
Subsequent to the close of the transaction, Sunwave expects that Look will be able to provide 
sufficient working capital support to it such that Sunwave can meet its current obligations and 
execute its plan of operations.   
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Sunwave Gas & Power Inc.  
Condensed Consolidated Interim Statements of Financial Position 

 (Unaudited) 
 

The accompanying notes are an integral part of these condensed consolidated interim financial statements 
 

  
As at 

 March 31, 
 2013 

December 31, 
2012 

   

Assets   

 
Current 

  

 Cash  $ 3,882 $ 14,754 
 Accounts receivable   12,208  1,224 
 Gas delivered in excess of consumption  7,338  96,913 
 Prepaid expenses and deposits  8,604  9,681 
 Due from related party (Note 9)  3,838,955  3,838,955 

Total current assets  3,870,987  3,961,527 
   
Property and equipment (Note 7)  191,137  210,835 

 
Total assets 

 
$ 4,062,124 

 
$ 4,172,362 

   

Liabilities and Deficiency   
   
Current   
 Accounts payable and accrued liabilities  $ 538,230 $ 175,098 
 Payments received in advance of consumption  9,763  136,128 
 Current portion of obligation under finance lease (Note 11)  27,720  27,194 
 Current portion of due to related parties (Note 9)  375,070  -  - 

Total current liabilities  950,783  338,420 
   
Due to related parties (Note 9)  5,206,631  5,115,024 
Obligation under finance lease (Note 11)  62,238  69,368 

   
Total liabilities  6,219,652  5,522,812 

   
Deficiency attributable to shareholder   
 Share capital (Note 12)  1,500,010  1,500,010 
 Deficit  (3,657,538)  (2,850,460) 

Total deficiency  (2,157,528)  (1,350,450) 

 
Total liabilities and deficiency 

 
$ 4,062,124 

 
$ 4,172,362 

   
Going concern (Note 2) 
Contingent liabilities (Note 18) 
Commitments (Note 19) 
 

 

 Director 

 

 

  Director 
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Sunwave Gas & Power Inc.  
Condensed Consolidated Interim Statements of Comprehensive Loss and Deficit 

(Unaudited) 

The accompanying notes are an integral part of these condensed consolidated interim financial statements 
 

  
For the three months ended March 31 

 
2013 

 
2012 

   
   
Revenue $ 341,068 $ - 
Cost of sales (Note 20)  278,612  - 

Gross margin   62,456  - 

   
Expenses   
 Sales and marketing (Note 20)  295,543  61,374 
 General and administrative (Note 20)  479,131  799,556 
 Finance costs  94,860  30,827 

Total expenses  869,534  891,757 

   
 
Net and total comprehensive loss 

 
 (807,078) 

 
 (891,757) 

   
Deficit, beginning of the period   (2,850,460)  (822,645) 

 
Deficit, end of period 

 
$ (3,657,538) 

 
$ (1,714,402) 

   
   
Loss per share 
 Basic and diluted 

 

$ (0.54) 

 
$ (0.59) 

   

Weighted average number of shares outstanding 
 Basic and diluted 

 

 1,500,010 

 
 1,500,010 
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Sunwave Gas & Power Inc.  
Condensed Consolidated Interim Statements of Cash Flows 

 (Unaudited) 

The accompanying notes are an integral part of these condensed consolidated interim financial statements 
 

 

 
For the three months ended March 31 

 
2013 

 
2012 

   
Cash provided by (used in)   
   
Operating activities   
 Net loss $  (807,078)  $ (891,757) 
 Add (deduct) items not affecting cash:   
  Depreciation of property and equipment  19,698   23,756 
  Finance costs  91,607   30,511 
  Net change in non-cash items related to operating 

activities (Note 14) 
 
 316,435 

 
  60,023 

 
Cash used in operating activities 

 
(379,338) 

 
  (777,467) 

   
Investing activities   
 Purchase of property and equipment  -   (124,716) 
 Advances to related party  -   (3,023,584) 

 
Cash used in investing activities 

 
- 

 
  (3,148,300) 

   
Financing activities   
 Advances from related parties 375,070   3,157,968 
 Repayment of obligation under finance lease (6,604)   - 

 
Cash provided by financing activities 

 
368,466 

 
  3,157,968 

   
Net change in cash during the period (10,872)   (767,799) 
   
Cash, beginning of period 14,754 851,297 

 
Cash, end of period 

 
$ 3,882 

 
 $ 83,498 
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Sunwave Gas & Power Inc.  
Notes to Condensed Consolidated Interim Financial Statements 

(Unaudited) 
March 31, 2013  

  

 

1. Nature and organization of business 

Sunwave Gas & Power Inc. (the “Company”) was incorporated on January 6, 2011 under the Canada 
Business Corporations Act.  The Condensed consolidated interim financial statements of the Company 
are comprised of Sunwave Gas & Power Inc., and its wholly owned subsidiaries which include Sunwave 
USA Holdings Inc.(“US”), Sunwave Gas & Power New York Inc. (“NY”), Sunwave Gas & Power Illinois 
Inc. (“Il”) and Sunwave Gas & Power Massachusetts Inc.(“MA”).  
 
The Company is domiciled in Canada and the address of its registered office is 2225 Sheppard Avenue 
East, Suite 1600, Toronto, Canada.  
  
 
Entity 

2013 
% 

ownership 

2012 
% 

ownership 

 
Incorporation 

date 

 
Jurisdiction 

 
Sunwave USA Holdings Inc. 

 
100% 

 
100% 

 
January 17, 2012 

 
Delaware 

 
Sunwave Gas & Power New York Inc. 

 
100% 

 
100% 

 
January 17, 2012 

 
Delaware 

 
Sunwave Gas & Power Illinois Inc. 

 
100% 

 
100% 

 
February 29, 2012 

 
Delaware 

 
Sunwave Gas & Power Massachusetts 
Inc. 

 
100% 

 
100% 

 
February 29, 2012 

 
Delaware 

 
The Company operates in the sale of natural gas and electricity to residential and commercial 
customers under short or long-term fixed-price, price-protected or variable-priced contracts. 
 
The condensed consolidated interim financial statements were approved and authorized for issuance 

by the Company’s Board of Directors on June 5, 2013.  
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(Unaudited) 
March 31, 2013  

  

 

2. Basis of preparation and going concern assumption 

Statement of compliance and Significant Accounting Policies 

The condensed consolidated interim financial statements were prepared in accordance with 

International Accounting Standards (“IAS”) 34 – Interim Financial Reporting, using accounting policies 

that the Company adopted in its consolidated financial statements as at and for the year ended 

December 31, 2012. The condensed consolidated interim financial statements do not include all of 

the information required for full annual consolidated financial statement and should be read in 

conjunction with the audited annual consolidated financial statements of the Company as at and for 

the year ended December 31, 2012.  

Going concern 

 These condensed consolidated interim financial statements have been prepared on a going concern 

basis, which assumes that the Company will be able to realize its assets and discharge its liabilities 

and commitments in the normal course of operations. These condensed consolidated interim financial 

statements do not include any adjustments to the amounts and classification of assets and liabilities 

that would be necessary should the Company be unable to continue as a going concern. 

 

At March 31, 2013, the Company has an accumulated deficit of $3,657,538 (December 31, 2012 - 

$2,850,460), including a net current quarter loss of $807,078 (March 31, 2012 - $891,757).  The 

Company’s ability to continue as a going concern depends on: securing additional natural gas and 

electricity customers and contracts, continued financial support of the parent company, securing 

additional debt and/or equity financing, obtaining additional capital and ultimately achieving 

profitable operations.  Whether and when the Company can achieve the above is uncertain. As a 

result, there is material uncertainty related to events or conditions that may cast significant doubt on 

the Company’s ability to continue as a going concern.  

 

There can be no assurance that the Company will have sufficient capital to fund its ongoing 

operations or develop and deploy any further products without future financing.  If adequate funds 

are not available or the Company is unable to obtain additional natural gas and electricity customers 

and contracts, the Company may have to substantially reduce or eliminate planned expenditures, and 

seek additional financing from shareholders.  If the Company is unable to obtain additional financing 

when and if required, the Company may be unable to continue operations.   

 

 

 
3. Significant accounting judgements and estimates 

The preparation of condensed consolidated interim financial statements in compliance with IAS 34 

requires the use of critical accounting estimates.  It also requires management to exercise judgment 

in applying the Company’s accounting policies.  The areas where significant judgments and estimates 

have been made in preparing the financial statements and their effect are disclosed in note 5. 
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4. Future accounting pronouncements 

 

A number of new IFRS standards, amendments to standards and interpretations came into effect on 

January 1, 2013, and have been applied in preparing the condensed consolidated interim financial 

statements.  The adoption of these standards and interpretations has no material impact on the 

condensed consolidated interim financial statements of the Company. 

 

 IFRS 10 Consolidated Financial Statements 

 IFRS 11 Joint Arrangements 

 IFRS 12 Disclosure on Interests in Other Entities 

 IFRS 13 Fair Value Measurement 

 

IFRS 9 Financial Instruments: Classification and Measurement is not yet effective for the three months 

ended March 31, 2013, and has not been applied in preparing the condensed consolidated interim 

financial statements. 

Management anticipates that the adoption of this standard and interpretation in future periods will 

have no material impact on the condensed consolidated interim financial statements of the Company. 

 

 
5. Use of estimates and judgments 

There have been no material revisions to the nature and amount of estimates of amounts reported in 

the annual consolidated financial statements as at and for the year ended December 31, 2012. 

 

 
6. Seasonality 

 The Company’s customers will consume more gas and electricity during the winter months than the 
summer months.    Consequently, revenue and cost of sales is typically higher in the fourth and first 
quarters.   

  

 
H-32



Sunwave Gas & Power Inc.  
Notes to Condensed Consolidated Interim Financial Statements 

(Unaudited) 
March 31, 2013  

  

 

7. Property and equipment 

 
 
 

 
Computer 
Hardware 

 
Computer 
Software 

Office 
Furniture & 
Equipment 

Total 
Property and 

Equipment 
Cost     
     
Balance at December 31, 2011 $ 63,593 $ 15,270 $ 8,330 $ 87,193 
Additions  95,231 2,154  144,432  241,817 
Dispositions (26,853) - - (26,853) 

Balance at December 31, 2012  131,971  17,424  152,762  305,157 

Additions  - -  -  - 

Balance at March 31, 2013 $ 131,971 $ 17,424 $ 152,762 $ 302,157 

     
     
Accumulated depreciation   
     
Balance at December 31, 2011 $ 5,925 $ 2,800 $ 572 $ 9,297 
Depreciation  45,417  7,538  32,154  85,109 
Dispositions (3,084) - - (3,084) 

Balance at December 31, 2012  48,258  10,338   32,726  91,322 
Depreciation  10,737  1,566  7,395   19,698 

Balance at March 31, 2013 $ 58,995 $ 11,904 $ 40,121 $ 111,020 

 

Net book value   
 
As at December 31, 2012 

 
$  83,713 

 
$  7,086 

 
$  120,036 

 
$  210,835 

 
As at March 31, 2013 

 
$  72,976 

 
$    5,520 

 
$   112,641 

 
$   191,137 
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8. Income taxes 

The provision for income taxes differs from the results that would be obtained by applying 

consolidated Canadian Federal and Provincial (Ontario) statutory income tax rates to profits or loss 

before income taxes.   

This difference results from the following: 

For the three months ended March 31 2013  2012 

   
Loss before income taxes $ (807,078) $ (891,757) 
Statutory income tax rate  26.50%  26.50% 

Expected income tax recovery $ (213,876) $ (236,316) 

 

Effect on income taxes of: 

 2013  2012 

   
Non-deductible expenses $  37 $  53 
Change in unrecognized deferred tax assets  213,839  236,263 

  213,876  236,316 

Income tax  $ - $ - 

 

Deferred tax assets have not been recognized for the following: 

 2013  2012 

   
Non-capital tax loss carry-forwards $  969,215 $  233,575  
Finance lease  49 - 
Property and equipment  (375)  2,741 

 $ 968,889 $ 236,316 

 

At March 31, 2013, the Company has not recognized deferred income tax assets with respect to 

Canadian operating losses of $3,657,415 expiring between 2031 and 2033. 
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9. Due from /to related parties 

 
 

March 31, 
2013 

December 31, 
2012 

   

Due to related parties   

Ozz Electric Inc Credit Facility $ 4,901,924 $ 4,901,924 

Operating advances from OZZ Clean Energy 375,070 - 

Interest payable on Credit Facility 373,678 289,070 

Principal and interest payable on related party advances 5,650,672 5,190,994 

Financing costs  (68,971) (75,970) 

Due to related parties 5,581,701 5,115,024 

Less: current portion of due to related parties (375,070) - 

Due to related parties, non-current portion  $ 5,206,631  $ 5,115,024 

   

   

Due from related party   

Advances to Ozz Clean Energy Inc.  $  (3,838,955)  (3,838,955) 

Due from related party $ (3,838,955) $ (3,838,955) 

   
The Company has the following advances and loans to finance operations: 

OZZ Electric Inc. (“OE”) 

On December 15, 2011, the Company entered into a Credit Facility Agreement (“Credit Facility”) with 

OE, which is controlled by an officer and director of the Company, for which the maximum principal 

amounts available for advances is $10,000,000.  The outstanding principal and accrued interest is due 

on November 30, 2016.  The facility bears interest at bank prime rate plus 4% per annum, calculated 

semi-annually and is payable at maturity.  The Company has delivered a general security agreement 

providing a second charge in favour of OE over certain assets of the Company.  A debt arrangement 

fee of $100,000 was payable in February 2012 but was paid on October 31, 2012.  This fee is being 

amortized on an effective interest basis over the term of the current advances.  As at March 31, 2013, 

the balance outstanding is $5,206,631 (December 31, 2012 - $5,115,024). The Company drew its first 

advance of $3,000,000 on February 17, 2012. OE’s controlling shareholder indirectly controls the 

Company. 

Ozz Clean Energy Inc. (“OCE”) 

The Company advanced funds to OCE, its sole shareholder. The advances are unsecured, carry no 

interest rate and are repayable on demand. At March 31, 2013 the balance due from OCE is 

$3,838,955 (December 31, 2012 - $3,838,955).   
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During 2013, OCE made operating advances to the Company. The advances are unsecured, carry no 

interest rate and are repayable on demand. At March 31, 2013, the balance due to OCE is $375,070 

(December 31, 2012 - $Nil). 

 

 

10. Related party transactions 

The Company occupies office space that is leased by its shareholder.  The Company was charged for 

a portion of the occupancy costs based on the ratio of its estimated physical occupancy of the total 

space.  In the three months ended March 31, 2013, $75,000 (March 31, 2012 - $75,000) was charged 

to the Company. 

During 2013, the Company purchased natural gas from a company controlled by OCE at the prevailing 

market price of $8,242 (March 31, 2012 - $Nil).  There is no balance outstanding at March 31, 2013 

(December 31, 2012 - $Nil) related to this purchase.   

During 2013, the Company sold electricity totaling $5,076 (March 31, 2012 - $Nil) to OE, based on the 

Company’s standard supply agreement for electricity at a negotiated price per kilowatt hour 

(“kWh”).  The balance outstanding at March 31, 2013 is $5,076 (December 31, 2012 - $Nil). 

In 2011, the Company’s former shareholders entered into contracts with the Company to act as 

members of its executive team.  These contracts were terminated in March 2012.  The costs of these 

contracts are included in Note 13 – Compensation of key management personnel. 

 

   

11. Obligation under finance lease 

 

The Company leases office equipment under a financing arrangement which bears interest at 7.54% 

per annum and matures in April 2016.  The net carrying value of office equipment under finance 

lease is $89,774 (December 31, 2012 - $95,629). 

 

The following table presents future minimum lease payments under finance lease together with the 

present value of the minimum lease payments: 

  

Future minimum lease payments due:  

 Less than one year $ 33,671 

 Between one and five years  67,341 

 More than five years   - 

Total minimum lease payments  101,012 

Less amounts representing interest   (11,054) 

Present value of total minimum lease payments  89,958 

Less current portion of minimum lease obligation  27,720 

Non-current portion of minimum lease obligation $ 62,238 
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12. Capital stock  

The Company is authorized to issue an unlimited number of Class A common shares and an unlimited 

number of Class B non-voting shares.  The Company’s shares have no par value. No Class B non-voting 

shares have been issued. 

 

  
Class A Common Shares 

  Number  Amount 

Balance at December 31, 2012 and March 31, 2013  1,500,010 $ 1,500,010 

   
 

 

 

13. Compensation of key management personnel 

The Company’s key management personnel are comprised of the Board of Directors and members of 

the executive team of the Company and its wholly owned subsidiaries. 

Compensation of key management personnel that is directly attributable to the Company is as 

follows: 

For the three months ended March 31  2013  2012 

   
Salaries and other short-term employee benefits $  40,385 $ 316,237 

 

In 2011, the Company’s former shareholders entered into contracts with the Company to act as 

members of its executive team.  These contracts were terminated in March 2012 and any termination 

payments are reflected in the table above.   

 

14. Net change in non-cash items related to operating activities 

For the three months ended March 31 2013 2012 

   
Accounts receivable $  (10,984) $  - 
Gas delivered in excess of consumption 89,575 - 
Prepaid expenses and deposits 1,077 3,334 
Accounts payable and accrued liabilities 363,132 56,688 
Payments received in advance of consumption (126,365) - 

 $  316,435 $ 60,023 
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15. Financial instruments 

General Objectives, Policies and Processes 

The Board of Directors has overall responsibility for the determination of the Company’s risk 

management objectives and policies and, whilst retaining ultimate responsibility for them, it has 

delegated the authority for designing and operating processes that ensure the effective 

implementation of the objectives and policies to the Company’s finance function. Periodically 

throughout the year, the Board of Directors receive reports from the Company’s management 

through which it reviews the effectiveness of the processes put in place and the appropriateness of 

the objectives and policies it sets.  

The overall objective of the Board is to set policies that seek to reduce risk as far as possible without 

unduly affecting the Company’s competitiveness and flexibility. Further details regarding these 

policies are set out below.  

Risk management 

The main risks arising from the Company’s financial instruments are credit risk, market risk, liquidity 

risk and interest rate risk.  These risks arise from exposure that occur in the normal course of 

business and are managed on a consolidated basis.  

Credit risk  

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial 

instrument fails to meet its contractual obligations. Financial instruments which are potentially 

subject to credit risk for the Company consists primarily of cash, accounts receivable and due from 

related party.  

Credit risk associated with cash is minimized by ensuring these financial assets are placed with 

financial institutions with high credit ratings. 

The LDCs provides collection services and assume the risk of any bad debts from customers.  

Therefore, the Company receives the collection of customer account balances directly from the 

LDCs.  Management believes that the risk of the LDCs failing to deliver payment to the Company is 

minimal. 

Due from related party are amounts that were advanced to the Company’s sole shareholder.  

Management believes that the credit risk associated with due from related party is minimized as its 

shareholder, along with Sunwave, is part of a group of operating companies under common control. 

Liquidity risk 

Liquidity risk is the risk the Company will encounter difficulty in meeting obligations associated with 

financial liabilities that are settled in cash or other financial assets.  The Company’s approach is to 

ensure it will have sufficient liquidity to meet operations, tax, capital and regulatory requirements 

and obligations, under both normal and stressed circumstances.  Cash flow projections are prepared 

and reviewed weekly by senior management to ensure a sufficient continuity of funding exists. 
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The Company has contractual obligations related to accounts payable and accrued liabilities, 

obligation under finance lease and due to related party of $941,020 that are due in less than a year.  

Also see note 19 for commitments. 

Interest rate risk 

The Company is exposed to interest rate risk on its amounts due to related parties.  It is exposed to 

interest rate risk on these amounts since the interest rates applicable are variable and is therefore, 

exposed to cash flow risk resulting from interest rate fluctuations.  As at March 31, 2013, the 

amounts due to related parties are $5,650,572.  A 1% variation in interest rates would result in an 

impact of $56,506 per year.   

Currency risk 

The Company’s operations are currently in Ontario and as such there is no exposure to fluctuations in 

foreign currency rates.    

Fair Values 

IFRS 7 Financial Instruments: Disclosures requires disclosure of a three-level hierarchy that reflects 

the significance of the inputs used in making fair value measurements. Fair values of assets and 

liabilities included in Level 1 are determined by reference to quoted prices in active markets for 

identical assets and liabilities. Assets and liabilities in Level 2 include those whose valuations are 

determined using inputs other than quoted prices for which all significant outputs are observable, 

either directly or indirectly. Level 3 valuations are those based on inputs that are unobservable and 

significant to the overall fair value measurement.  

The fair values of short-term financial assets and liabilities, including cash, accounts receivable, 

deposits, accounts payable and accrued liabilities, loans and advances, due to related parties as 

presented in the Condensed Consolidated Interim Statements of Financial Position approximate their 

carrying amounts due to the short period to maturity of these financial instruments. 

 

16. Supplier Risk 

The Company purchases all of the natural gas and electricity delivered to its customer through long-

term contracts entered into with various suppliers.  The Company has an exposure to supplier risk as 

the ability to continue to deliver natural gas and electricity to its customers is reliant upon ongoing 

operations of these suppliers and their ability to fulfill their contractual obligations.  Of these 

natural gas purchases, during 2013, 100% (March 31, 2012 – Nil%) were with Access Gas Services 

(Ontario) Inc.  The Company also has supply agreements with Shell Energy North America (Canada) 

Inc. and BP Canada Group ULC.  

 

  

 
H-39



Sunwave Gas & Power Inc.  
Notes to Condensed Consolidated Interim Financial Statements 

(Unaudited) 
March 31, 2013  

  

 

17. Segmented information 

The Company operates in the gas and electricity sales business in Ontario, Canada.   All of its 
revenue in 2013 was derived from this business.   The Company is not considered to have any key 
customers. 

 

18. Contingent liabilities 

The Company is not involved in any claims and litigations as a defendant.  

 

 

19. Commitments 

The minimum payments required under the terms of non-cancellable leases are as follows: 

 March 31, 
2013 

December 31, 
2012 

   
Less than one year $ 33,671 $ 33,671 
Between one and five years  67,341  75,759 
More than five years  -  - 

 $  101,012 $ 109,430 

 

 

20. Expenses 

For the three months ended March 31 2013 2012 

   
Cost of gas and electricity  $ 278,612 $  - 
Personnel 98,567  273,758 
Consulting and professional fees 233,643  98,647 
Selling cost 295,543  61,374 
Occupancy (Note 10) 74,938  84,439 
Depreciation of property and equipment 19,698  23,757 
Office and other expenses  52,285   35,163 
Reorganization costs  -  283,792 

  $ 1,053,286 $ 860,930 

Reported as 

For the three months ended March 31 2013 2012 

   
Cost of sales $ 278,612 $ - 
Sales and marketing  295,543  61,374 
General and administrative  479,131  799,556 

 $ 1,053,286 $ 860,930 
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During the three month period ended March 31, 2012, the Company incurred costs of $283,792 

related to a reorganization of its operations.  These costs were associated with a workforce 

reduction, disposition of property and equipment, and the termination of certain contractual 

obligations. 

 
 

21. Sale of Company  

On March 26, 2013, the Company’s sole shareholder entered into a securities purchase agreement 

with Look Communications Inc. (“Look”) pursuant to which Look has agreed to acquire all of the 

outstanding shares of the Company (“Acquisition”).  Look’s shares are currently listed on the NEX 

board of the TSX Venture Exchange (“Exchange”). The completion of the acquisition of the 

Company’s shares is subject to a number of conditions, including Exchange acceptance, the approval 

of Look’s shareholders and other customary conditions. 

Concurrent with the close of the Acquisition, the Company will repay the outstanding principal and 

accrued interest balances on the Credit Facility (Note 9).  The Company will fund the repayment by: 

i) recovering its amounts due from OCE (Note 9) and ii) OCE will provide further advances as required 

to extinguish the outstanding balances on the Credit Facility. The Company expects that all 

outstanding advances due to OCE will be forgiven by OCE concurrent with the close of the 

Acquisition.  

Look has approximately $17 million of cash and short-term investments as of February 28, 2013.  

Subsequent to the close of the transaction, the Company expects that Look will be able to provide 

sufficient working capital support to it such that the Company can meet its current obligations and 

execute its plan of operations.   
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SUNWAVE GAS & POWER INC. 

MANAGEMENT’S DISCUSSION AND ANALYSIS 

The following management’s discussion and analysis of Sunwave Gas & Power Inc.’s 
(“Sunwave”) financial condition and results of operations relates to Sunwave’s audited 
consolidated financial statements for the two periods ending December 31, 2012 and 2011, and 
the unaudited condensed consolidated interim financial statements of Sunwave as at and for the 
three-month period ending March 31, 2013 and 2012, and in each case has been prepared with 
information available up to and including June 7, 2013.  This management’s discussion and 
analysis should be read together with the consolidated financial statements of Sunwave and the 
related notes. 

The financial statements of Sunwave are prepared in accordance with International Financial 
Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board, which 
requires estimates and assumptions that affect the reported amount of assets and liabilities at the 
date of the financial statements and the amount of revenue and expenses during the reporting 
period.  The results of the operations for the periods reflected herein are not necessarily 
indicative of results that may be expected for future periods.  Actual results may differ materially 
from those estimates as a result of various factors, including those discussed below and included 
elsewhere in this Circular.  This discussion contains forward-looking statements that involve risks 
and uncertainties.  Please see “Forward-looking Statements” for a discussion of the risks, 
uncertainties and assumptions relating to those statements. 

Overview 

Sunwave’s business currently involves the sale of natural gas and/or electricity to residential and 
commercial customers in Ontario under long-term fixed-price or variable-priced contracts.  By 
fixing the price of natural gas or electricity under its fixed-price program contracts for a period of 
up to five years, Sunwave’s customers offset their exposure to changes in the price of energy.  
Variable rate products allow customers to maintain competitive rates while retaining the ability to 
lock into a fixed price at their discretion.  Sunwave’s general policy is to match the estimated 
energy requirements of its customers by purchasing offsetting volumes of natural gas or 
electricity through either physical or financial transactions at wholesale energy spot prices. 

Sunwave purchases its energy requirements from various wholesale energy markets, including 
both physical and financial markets.  For both natural gas and electricity, Sunwave purchases its 
wholesale energy requirements at various city gates for natural gas and various utility load zones 
for electricity.  Gas supply and electricity is generally purchased concurrently with the execution 
of a contract.  

Sunwave’s gross margin is derived from the difference between the price charged to its 
customers and that paid to its energy wholesale suppliers.  Sunwave also incurs selling expenses 
to compensate independent contractors for customer acquisition activities, through a mixture of 
upfront payments and residual-based payments.  All such costs are recognized as expenses in 
the period incurred pursuant to contractual arrangements in place.  In addition, Sunwave incurs 
general, administrative and financing expenses to operate its business. 

In Ontario, the natural gas volumes delivered for a customer typically remain constant throughout 
the year.  During the winter months, gas is consumed at a rate that is greater than delivery and, in 
the summer months, deliveries to local distribution company’s (“LDC”) exceed customer 
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consumption.  These volume variances result in either excess or short supply.  In the case of 
deliveries exceeding consumption, the excess supply is sold in the spot market resulting in either 
a gain or loss compared to the weighted average cost of supply.  In the case of consumption 
exceeding deliveries, Sunwave must purchase the short supply in the spot market resulting in 
either a gain or loss compared to the weighted average cost of supply.  Consequently, the 
customer margin increases or decreases proportionately to the increase or decrease in 
consumption.  To the extent that the supply balancing is not fully covered through active 
management or customer pass-throughs, Sunwave’s customer gross margin may be reduced or 
increased depending on market conditions at the time of balancing. 

Sunwave purchases power supply concurrently with the execution of a contract for residential and 
small commercial customers.  The LDC provides historical customer usage which, when 
normalized to average weather, enables Sunwave to purchase the expected normal customer 
load.  To the extent that balancing requirements are outside of the forecast purchase, Sunwave 
bears the financial responsibility for excess or short supply caused by fluctuations in customer 
usage.  To the extent that the supply balancing is not fully covered through active management or 
customer pass-throughs, Sunwave’s customer gross margin may be reduced or increased 
depending on market conditions at the time of balancing.     

Sunwave was incorporated in January 2011 and  was granted its natural gas retailer licence and 
electricity marketer licence from the Ontario Energy Board in June 2012.  The period from 
incorporation to December 2012 was primarily focused on setting up operations, launching sales 
channels and entering into the Ontario natural gas and electricity markets.  In the year ending 
December 2012, Sunwave began marketing natural gas and electricity through door-to-door 
independent contractors. 

Selected Annual Information 

(in thousands $) 
Year ending 

December 31, 2012 

Period from January 6, 
2011 (date of incorporation) 

to December 31, 2011 

   
Total revenues  $  194  $  - 
Net loss   (2,028) (823) 
Total assets   4,172 972 
Total long-term financial liabilities  $ 5,184  $ - 
   

  

Selected Consolidated Financial Data 

The following selected historical financial information has been derived from the historical 
consolidated financial statements of Sunwave set out elsewhere in this Circular.  This information 
should be read in conjunction the audited consolidated financials of Sunwave for the year ending 
December 31, 2012 and the period from January 6, 2011 (date of incorporation) to December 31, 
2011 and the unaudited condensed consolidated interim financial statements of Sunwave as at 
and for the three-month period ending March 31, 2013 and 2012, together with the notes thereto, 
included elsewhere in this Circular. 
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Consolidated Statements of Comprehensive Loss 

(in thousands $, except per share amounts) 
Three months ending 

March 31, 

Year 
ending 

December 
31 

Period from 
incorporation 
to December 

31 
 2013 2012 2012  2011 

     
Revenue  $ 341  $ -  $ 194  $  - 
Cost of sales   279   -   153    - 
Gross margin   62   -   41   - 
Sales and marketing   295   61   184   82 
General and administrative   479   800   1,564   740 
Finance costs   95   31   321    1 
Net loss and comprehensive loss  $ (807)  $ (892)  $ (2,028)  $ (823) 
     
Loss per share  $   (0.54)  $ (0.59)  $ (1.35)  $   (1.62) 
     

 

Statements of Financial Position Highlights 

(in thousands $) 
As at 

March 31, 
As at 

 December 31, 
 2013 2012  2012  2011 

     
Current assets  $ 3,871  $ 3,146  $ 3,962  $ 894 
Total assets   4,062   3,442   4,172   972 
Current liabilities   951   146   338   294 
Long-term liabilities   5,269   3,510   5,184   - 
Shareholder equity (deficiency)  $ (2,158)  $ (214)  $ (1,350)  $ 678 
        

 

Statements of Cash Flows Highlights 

(in thousands $) 
Three months ending 

March 31, 

Year 
ending 

December 
31 

 Period from 
incorporation 
to December 

31 
 2013 2012  2012  2011 

     
Cash used in operating activities  $ (379)  $ (777)  $ (1,579)  $ (754) 
Cash used in investing activities   -   (3,148)   (3,914)   (120) 
Cash provided by financing activities   368   3,158   4,656   1,725 
Cash at end of period  $ 4  $ 83  $ 15  $ 851 
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RESULTS OF OPERATIONS 

Three months ending March 31, 2013 compared to three months ending March 31, 2012; 

Year ending December 31, 2012 compared to the period from January 6, 2011 (date of 

incorporation) to December 31, 2011 

 

Revenue 

Revenue increased to $341,068 in the first three months of 2013 from $Nil for the same period of 
2012, and increased to $193,871 for 2012 from $Nil in 2011.  The increases are a result of the 
commencement of delivery of natural gas to customers in 2012.  Although sales commenced in 
the last quarter of 2011, delivery of natural gas to customers started in the second quarter of 
2012.  In 2012, all revenues arose from natural gas deliveries in Ontario.  Electricity deliveries 
commenced in the first quarter of 2013. 

Cost of sales 
Cost of sales increased to $278,612 in the first quarter of 2013 from $Nil in the same period in 
2012, and increased to $152,803 for 2012 from $Nil in 2011.  The increases are a result of the 
commencement of delivery of natural gas to customers in 2012.  Sunwave purchases gas supply 
through physical transactions with its suppliers.  Supply is generally delivered to the LDC on a 
constant basis throughout the year, while consumption by the customer may fluctuate, depending 
on the season.  In 2012, all cost of sales was attributable to natural gas deliveries in Ontario. 
 

Sales and marketing expenses 

Sales and marketing expenses increased by $234,169 to $295,543 in the first quarter of 2013 
compared to $61,374 for the same period in 2012.  Almost all of the sales and marketing 
expenses are comprised of commissions and other compensation paid to sales representatives, 
brokers and consultants.  The commencement of residential customer acquisition activity in 
December 2012 resulted in higher sales and marketing expenses for the first quarter of 2013. 

Sales and marketing expenses increased by 125.7% to $184,047 in 2012 from $81,528 in 2011.  
The increase in expense is commensurate with an increase in customer additions and higher 
number of sales representatives active in 2012 compared to 2011.  The number of sales 
representatives, brokers and consultants increased to 24 from 7, while net new customers 
increased by 2,300 residential customer equivalents (“RCEs”), a unit of measurement equal to 
2,815 m3 per year of natural gas consumption and 10,000 kWh per year of electricity 
consumption . 

General and administrative expenses 

General and administrative expenses were $479,131 in the first three months of 2013, a 
decrease of $320,425 or 40.1% over the same period in 2012.  Personnel costs decreased by 
$485,983 resulting from one-time costs of $283,792 incurred in Q1 2012 associated with a 
workforce reduction which also contributed $175,191 in lower personnel costs in Q1 2013. The 
workforce reduction also resulted in $75,765 in lower consulting fees Q1 2013. Professional fees 
rose by $210,761 in connection with legal and accounting fees related to the Transactions.  Office 
expenses increased by $17,122 arising out of the increase in residential customer acquisition 
activity in the first quarter of 2013 compared to the same period in 2012. 
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General and administrative expenses increased by $823,449 or 111.2% to $1,563,781 from 
$740,332 in 2011.  Occupancy costs increased by $305,142; resulting from Sunwave’s move into 
larger premises in 2012.  One-time costs associated with a workforce reduction, of $283,792, 
were incurred in 2012, which also contributed to a reduction of $183,122 in consulting fees 
compared to 2011.  Professional fees rose by $96,895 in connection with audit fees, legal fees for 
the formation of Sunwave’s subsidiaries and other contract or trademark activities.  Salaries, 
office expenses and depreciation increased by $320,742 arising out of full year of operations in 
2012 compared to 2011. 
 

Finance costs 

Finance costs of $94,860 in Q1 2013 increased by $64,033 from $30,827 over Q1 2012, resulting 
from interest costs on a higher average outstanding credit facility balance during the first three 
months of 2013.  Interest expense commenced on February 17, 2012; when Sunwave drew its 
first advance of $3,000,000.  The counterparty to the credit facility agreement is a related party 
and the facility carries interest at bank prime plus 4%.  This facility is expected to be repaid in Q2 
2013. 
 
Finance costs rose to $321,055 during 2012, arising from interest costs on $4,901,900 drawn 
during 2012 on a credit facility agreement.   
 
 
LIQUIDITY AND CAPITAL 

Three months ending March 31, 2013 compared to three months ending March 31, 2012; 

Year ending December 31, 2012 compared to the period from January 6, 2011 (date of 

incorporation) to December 31, 2011 

 
Sunwave began delivering natural gas to customers in May 2012 and began delivering electricity 
in January 2013; however there has been negative cash flow from operations as Sunwave has 
yet to aggregate a critical mass of customers.  Its only source of funds since incorporation has 
been through the sale of shares, advances on a credit facility and operating advances from its 
shareholder.  Total net funding from these sources is approximately $2,900,000 to March 31, 
2013.  Sunwave’s shareholder currently provides operating advances to Sunwave to fund its 
current working capital requirements.   
 
As at March 31, 2013, Sunwave had a cash balance of $3,882, compared to $83,498 as at March 
31, 2012.  The cash used in operating activities during the first three months of 2013 decreased 
by $398,129 to $379,338 from $777,467 during the same period in 2012.  Positive impact from 
the 2012 workforce reduction of $561,748 was reduced by the increased residential customer 
acquisition activity during the first three months of 2013, which negatively impacted cash from 
operations by $234,310. 
 
As at December 31, 2012, Sunwave had a cash balance of $14,754, a decrease of $836,543 
from $851,297 as at December 31, 2011.  The cash used in operating activities during 2012 
increased by $825,314 to $1,578,902 from $753,588 during 2011.  During 2012, Sunwave used 
cash in setting up operations, launching sales channels and entering into the Ontario natural gas 
and electricity markets.  Sunwave also had its first full year of activity in 2012 compared to six 
months in 2011. 
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As at March 31, 2013, current assets were $3,870,987 and current liabilities were $950,783, 
resulting in working capital of $2,920,204.  As at March 31, 2013, Sunwave had total assets of 
$4,062,124, the principal asset of which is an advance due from its shareholder of $3,838,955. 
 
As at December 31, 2012, current assets were $3,961,527 and current liabilities were $338,420, 
resulting in working capital of $3,623,107.  As at December 31, 2012, Sunwave had total assets 
of $4,172,362, the principal asset of which is an advance due from its shareholder of $3,838,955. 
 
Concurrent with the Closing of the Transactions, Sunwave intends to repay and terminate the 
credit facility agreement.  Sunwave’s shareholder will fund this repayment by repaying its 
advance due to Sunwave and providing further advances as required.  The shareholder will 
forgive the resulting advance balance due to it. 
 
Sunwave’s financial statements have been prepared on a going concern basis, which assumes 
that Sunwave will be able to meet its obligations and continue its operations for its next fiscal 
year.  These financial statements do not include any adjustments to the amounts and 
classification of assets and liabilities that would be necessary should Sunwave be unable to 
continue as a going concern.  As at March 31, 2013, Sunwave had not yet achieved profitable 
operations, has accumulated losses of $3,657,538 since its inception and expects to incur further 
losses in the development of its business, all of which may materially adversely affect Sunwave’s 
ability to continue as a going concern.  Sunwave’s ability to continue as a going concern is 
dependent upon its ability to generate future profitable operations and/or to obtain the necessary 
financing to meet its obligations and repay its liabilities arising from normal business operations 
when they come due. 
 
Contractual Obligations 

In the normal course of business, Sunwave is obligated to make future payments under various 
non-cancellable contracts and other commitments.   
 
As at March 31, 2013, the payments due by period are set out in the following table: 
  
 Payment due by period 

(in thousands $) 
Less than one 

year 
Between one 
and five years 

More than 
five years Total 

     
Trade and other payables 538 - - 538 
Due to related party 375 - - 375 
Finance lease obligation 34 67 - 101 
Credit facility - 5,276 - 5,276 
 947 5,343 - 6,290 
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As at December 31, 2012, the payments due by period are set out in the following table: 
  
 Payment due by period 

(in thousands $) 
Less than one 

year 
Between one 
and five years 

More than 
five years Total 

     
Trade and other payables 175 - - 175 
Finance lease obligation 34 75 - 109 
Credit facility - 5,191 - 5,191 
 209 5,266 - 5,475 
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CRITICAL ACCOUNTING ESTIMATES 

The preparation of these financial statements in compliance with IFRS requires management to 
make judgments and estimates and form assumptions that affect the reported amounts of assets 
and liabilities at the date of the financial statements and the reported amounts of revenues and 
expenses during the reporting period.  
 
Judgment is commonly used in determining whether a balance or transaction should be 
recognized in the financial statements and estimates and assumptions are more commonly used 
in determining the measurement of recognized transactions and balances. However, judgment 
and estimates are often interrelated.  
 
On an ongoing basis, management evaluates its judgments and estimates in relation to assets, 
liabilities, revenue and expenses. Management uses historical experience and various other 
factors it believes to be reasonable under the given circumstances as the basis for its judgments 
and estimates. Actual outcomes may differ from these estimates under different assumptions and 
conditions.  
 
Critical judgments in applying accounting policies that have the most significant effect on amounts 
recognized in the consolidated financial statements are: 
 
(a) Revenue recognition 

Revenue is recognized when significant risks and rewards of ownership are transferred to the 
customer.  For gas and electricity, the transfer of risks and rewards generally coincide with 
consumption.  Revenue is measured at the fair value of the consideration received, excluding 
discounts, rebates and sales taxes. 
 

(b) Allowance for doubtful accounts 

In developing the estimates for an allowance, Sunwave considers general and industry 
economic and market conditions as well as credit information available for the customer and 
the aging of the account. Changes in the carrying amount due to changes in economic and 
market conditions could significantly affect the earnings for the period. 
 

(c) Fair value of financial instruments 
As part of the business of purchasing and selling natural gas and electricity, Sunwave would 
normally enter into a variety of derivative financial and physical contracts to secure fixed-price 
commodity supply to cover its estimated fixed-price delivery commitments.  The fair value of 
financial instruments is significantly influenced by the variability of forward spot prices for 
natural gas and electricity.  Periodic changes in forward spot prices for natural gas and 
electricity could cause significant changes in the marked-to-market valuation of these 
financial instruments.   
 

(d) Deferred taxes 
Significant management judgement is required to determine the amount of deferred tax 
assets that can be recognized, based upon likely timing and the level of future taxable 
income realized, including the usage of tax-planning strategies.  To the extent that Sunwave 
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does not consider it probable that a deferred tax asset will be recovered, the deferred tax 
asset is not recognized. 
 

(e) Useful lives of property and equipment 

Depreciation methods, useful lives and residual values reflect the pattern in which 
management expects the asset’s future economic benefits to be consumed by Sunwave. 
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As at February 28, 2013  
 

 

 

Look 
Communications 

Inc.  
As at  

February 28, 
2013 

Sunwave  
Gas & Power 

Inc. 
As at 

March 31,  
2013 

 
 
 

Note 
3 

 
 
 

Pro-Forma 
adjustments 

Pro-Forma 
Balance 

As at 
February 
28, 2013 

       

Assets      
Current assets      

 Cash and cash equivalents  $ 73  $ 4 a  $ 3,839  $ 9,077 

    b  1,437  

    c  (5,276)  

    f  9,000  

 Short-term investments   17,273   -  -   17,273 

 Accounts and other receivables    597   12   -  609 

 Gas delivered in excess of consumption   -   7   -  7 

 Prepaid expenses and deposits   43   9   -  52 

 Due from related party   -   3,839 a  (3,839)  - 

    17,986   3,871   5,161  27,018 

       

 Property and equipment   -   191   -  191 

 Goodwill and intangible assets (note 6)   -   - e  1,444  1,444 

   $  17,986  $ 4,062   $ 6,605  $ 28,653 

       

Liabilities and Shareholders’ Equity    

Current liabilities      
 Accounts payable  $ 605  $ 235   $ -  $ 840 

 Accrued restructuring liabilities 189 -   -  189 

 Accrued liabilities 144 303 g  750  1,197 

 Payments received in advance of consumption - 10   -  10 

 Current portion of obligation under finance lease - 28   -  28 

 Current portion of due to related parties - 375 b  1,437  - 

    d  (1,812)  

  938 951   375  2,264 

       

 Due to related parties - 5,207 c  (5,207)  - 

 Obligation under finance lease - 62  -    62 

  938 6,220   (4,832)  2,326 

       
Shareholders’ equity      
 Share capital (note 5) 27,499 1,500 e  1,000  37,499 

    f  9,000  

    e  (1,500)  

 Deficit (10,451) (3,658) d  1,812  (11,172) 

    c  (69)  

    e  1,944  

    g  (750)  

  17,048 (2,158)   11,437  26,327 

       

   $ 17,986  $ 4,062   $ 6,605   $ 28,653  

       
       

See accompanying notes to the unaudited pro-forma consolidated statement of financial position. 
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1. Basis of preparation 

 
The unaudited pro-forma consolidated statement of financial position has been prepared by 
management in connection with ONEnergy Inc.’s (formerly Look Communications Inc.) (“Look”) 
proposed acquisition of all of the issued and outstanding shares of Sunwave Gas & Power Inc. 
(“Sunwave”) and a concurrent private placement of Look shares.    

 
The unaudited pro-forma consolidated statement of financial position has been compiled from and 
includes the unaudited consolidated statement of financial position of Look, as at February 28, 2013, 
and the unaudited consolidated statement of financial position of Sunwave, as at March 31, 2013.  
  
The unaudited pro-forma consolidated statement of financial position is based on the purchase of 
Sunwave by Look referred to in Note 2 and the pro-forma adjustments referred to in Note 3 and 
should be read in conjunction with the audited consolidated financial statements of Look for the years 
ended August 31, 2012 and 2011, and notes thereto, as well as the audited consolidated financial 
statements of Sunwave for the periods ended December 31, 2012 and 2011, and notes thereto.  
 
This unaudited pro-forma consolidated statement of financial position is not necessarily indicative of 
the resulting issuer’s financial position on closing of the proposed Transactions (note 2).  In preparing 
this unaudited pro-forma consolidated statement of financial position, no adjustments have been 
made to reflect additional costs or savings that could result from the Transactions (note 2).  Actual 
amounts recorded, upon approval of the acquisition, will likely differ from those recorded in this 
unaudited pro-forma consolidated statement of financial position. 

 

2. Acquisition 

 
Pursuant to a securities purchase agreement dated March 26, 2013 (the “Purchase Agreement”), 
Look has agreed to acquire all of the outstanding shares of Sunwave, a privately held provider of 
energy commodity products and services, for aggregate consideration of $1,000.  It is anticipated that 
consideration for the transaction will be satisfied through the issuance of 3,382,974 multiple voting 
shares and 3,759,883 subordinate voting shares in the capital of Look, each valued at $0.14 per 
share (the “Acquisition”).  Concurrently with the execution of the Purchase Agreement, Look has 
entered into subscription agreements (the “Subscription Agreements”) with a group of arm’s length 
investors, pursuant to which the investors will subscribe, on a private placement basis, for an 
aggregate of 30,446,767 multiple voting shares and 33,838,947 subordinate voting shares in the 
capital of Look at a price of $0.14 per share for aggregate subscription proceeds of $9,000 (the 
“Private Placement” and, together with the Acquisition, the “Transactions”).  The multiple voting 
shares and subordinate voting shares intended to be issued, pursuant to the Transactions, will be 
issued in the same proportion as the number of multiple and subordinate voting shares currently 
outstanding, and all such shares will be subject to a hold period expiring four months and one day 
after closing of the Transactions.  The shares issued as consideration for the Acquisition may be 
subject to escrow, in accordance with the policies of the TSX Venture Exchange (the “Exchange”). 
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3. Pro-Forma adjustments 

 
The unaudited pro-forma consolidated statement of financial position has been compiled from the 
February 28, 2013 financial statements of Look and the March 31, 2013 financial statements of 
Sunwave, after giving effect to certain pro-forma adjustments, as follows: 

 
a) To record repayment of $3,839 of advances due from Sunwave’s shareholder. 
b) To record advances of $1,437 from Sunwave’s shareholder to fund the repayment of the related 

party Credit Facility. 
c) Termination of the related party Credit Facility agreement and the repayment of the outstanding 

principal balance and accrued interest of $5,276. Remaining unamortized debt financing costs of 
$69 was eliminated. 

d) To recognize a gain of $1,817 on the elimination of advances from Sunwave’s shareholder. 
e) To record the Acquisition and to record the preliminary allocation of the purchase price (see notes 

2 and 6)  
f) Private Placement of Look shares of $9,000 (note 2). 
g) To record transaction costs of $750 incurred by Look and Sunwave. 

 
4. Significant accounting policies 

 
The accounting policies used in the preparation of this unaudited consolidated pro-forma statement of 
financial position are consistent with those set out in the notes to the audited financial statements of 
Look as at and for the year ended August 31, 2012.  In preparing the unaudited consolidated pro-
forma statement of financial position, a review was undertaken to identify accounting policy differences 
between Look and Sunwave, where the impact could have been potentially material.  The significant 
accounting policies of Sunwave conform in all material respects with those of Look. 
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5. Share capital 

 

Pro-forma share capital, in thousands, is as follows: 
 

                      Current Share Structure
 (1)

               Conversion to 
 Multiple Subordinate  Common Shares 

(1)
 

 Voting Shares Voting Shares Total Shares Total 

 
Balance, as at February 28, 2013 66,165 $ 13,191 73,537 $ 14,308 $ 27,499 139,702 $ 27,499 

 
Issued by Look to acquire 1,500,010 
 outstanding shares in Sunwave 
 under the proposed acquisition 3,383  474 3,760  526  1,000 7,143  1,000 
Issued by Look as a Private  
 Placement under the proposed  
 Subscription Agreements 30,447  4,263 33,839  4,737  9,000 64,286  9,000 

 
Pro-forma balance,  

as at February 28, 2013 99,995 $ 17,928 111,136 $ 19,571 $ 37,499 211,131 $ 37,499 

 
(1) The private placement will either be a mix of multiple voting shares (“MVS”) and subordinate voting shares (“SVS”) in 

proportion to the current mix; OR it will be all common shares.  If the latter, then the Capital Reorganizing Resolution will have 
been approved and all the MVS and SVS will have become common, so that only common shares exist in the share capital.  
In either case, the same number of shares will be issued and outstanding. 

 

6. Preliminary pro-forma purchase price allocation 

 

Purchase Price  
 Look multiple voting shares and subordinate voting shares  $ 1,000 

   
Allocation of purchase price (at estimated fair values)  
 Current assets   32 
 Current liabilities   (577) 
 Property and equipment   191 
 Obligation under finance lease   (90) 
 Goodwill and intangibles   1,444 
  $ 1,000 

  

 

The allocation of the purchase price is based upon management’s preliminary estimates along with 
certain assumptions with respect to the fair value increment associated with the assets to be acquired 
and the liabilities to be assumed.  The actual fair value of the assets and liabilities will be determined as 
of the closing date of the Acquisition and may differ materially from the amounts disclosed above in the 
preliminary pro-forma purchase price allocation. 
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7. Effective income tax rate 

 

The pro-forma effective income tax expense would differ from the amount that would be computed by 
applying the federal and statutory income tax rates to losses from continuing operations before income 
tax.   
 
The reasons for the differences are as follows: 

 
  Pro-Forma 

Combined statutory federal and provincial rates 26.50% 
Change in unrecognized deferred tax assets (26.49%) 
Permanent differences  (0.01%) 
Effective income tax rate  0.00% 
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CERTIFICATE OF LOOK COMMUNICATIONS INC. 

June 7, 2013 

The foregoing document constitutes full, true and plain disclosure of all material facts relating to the securities of 
Look Communications Inc. assuming completion of the Transactions. 

 “Grant McCutcheon” 
Chief Executive Officer 

 “C. Fraser Elliott” 
Chief Financial Officer 

 On behalf of the Board  

“Lawrence Silber” 
Director 

 “David A. Rattee” 
Director 
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CERTIFICATE OF SUNWAVE GAS & POWER INC. 

June 7, 2013 

The foregoing document as it related to Sunwave Gas & Power Inc. constitutes full, true and plain disclosure of all 
material facts relating to the securities of Sunwave Gas & Power Inc. 

“Robert Weir” 
President 

On behalf of the board 

“Steven Muzzo” 
Director 

 

\6188415 
 

 

 

 

 



Unaudited Condensed Consolidated Interim Financial Statements of

ONEnergy Inc.
(formerly Look Communications Inc.)

For the three and twelve months ended August 31, 2013 and 2012



NOTICE OF NO AUDIT OR REVIEW OF INTERIM FINANCIAL STATEMENTS

Under National Instrument 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review of the
interim financial statements, they must be accompanied by a notice indicating that the financial statements have
not been reviewed by an auditor.

The accompanying unaudited interim financial statements of the Corporation have been prepared by and are the
responsibility of the Corporation’s management and have been approved by the Corporation’s Board of Directors.
The Corporation’s independent auditor has not performed a review of these financial statements in accordance
with standards established by the Canadian Institute of Chartered Accountants for a review of interim financial
statements by an entity’s auditor.
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ONEnergy Inc.
Condensed Consolidated Interim Statements of Financial Position
(In thousands of Canadian dollars)
(Unaudited)

As at August 31
2013 2012

Assets

Current assets
Cash $            8,630 $              147
Short-term investments (note 4) 14,331 18,009
Accounts and other receivables (note 5) 962 628
Natural gas delivered in excess of consumption 80 -
Prepaid expenses and deposits 52 21
Due from related party (note 14) 19 -

24,074 18,805

Property and equipment (note 6) 157 -
Goodwill and intangible asset (note 7) 1,473 -

$         25,704 $        18,805

Liabilities and Shareholders' Equity

Current liabilities
Accounts payable and accrued liabilities (note 9) $            1,123 $              915
Payments received in advance of consumption 121 -
Current portion of obligation under finance lease (note 10) 28 -

1,272 915

Obligation under finance lease (note 10) 51 -
1,323 915

Shareholders' equity
Share capital (note 11) 37,499 27,499
Contributed surplus 2,419 -
Deficit (15,537) (9,609)

24,381 17,890

$         25,704 $        18,805

The accompanying notes are an integral part of the unaudited condensed consolidated interim financial
statements.

Approved by the Board of Directors:

(Signed) – (Signed) –
Director Director
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ONEnergy Inc.
Condensed Consolidated Interim Statements of Loss and Comprehensive Loss
(In thousands of Canadian dollars, except per share amounts)
(Unaudited)

Three months ended Twelve months ended

August 31, August 31,

2013 2012 2013 2012

Revenue $        114 $ - $ 114 $ -
Cost of sales (note 13) 78 - 78 -
Gross margin 36 - 36 -

Expenses
Selling (note 13) 218 - 218 -
General and administrative (note 13) 1,431 1,419 3,574 4,495

1,650 1,419 3,792 4,495

Operating loss before the undernoted (1,613) (1,419) (3,756) (4,495)

Finance income 50 55 221 274
Loss and comprehensive loss for the period $    (1,563) $    (1,364) $ (3,535) $    (4,221)

Loss per share
Basic and diluted (0.009) (0.010) (0.024) (0.030)

Weighted average number
of shares outstanding

Basic and diluted (in thousands) 181,627 139,702 150,269 139,702

The accompanying notes are an integral part of the unaudited condensed consolidated interim financial
statements.
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ONEnergy Inc.
Condensed Consolidated Interim Statements of Changes in Shareholders' Equity
(In thousands of Canadian dollars)
(Unaudited)

Share Capital Total

(note 11) Contributed Shareholders’

Shares Amount Deficit surplus Equity

Balance as at September 1, 2011 139,702 $   34,484 $    (5,388) $ - $      29,096

Return of capital - (6,985) - - (6,985)

Net loss and comprehensive
loss for the period - - (4,221) - (4,221)

Balance as at August 31, 2012 139,702 $   27,499 $ ( 9,609) $ - $ 17,890

Shares issued from treasury 71,429 10,000 - - 10,000

Net loss and comprehensive
loss for the period - (3,535) - (3,535)

Acquisition (note 8) - (2,393) 2,419 26

Balance as at August 31, 2013 211,131 $   37,499 $ (15,537) $      2,419 $ 24,381

The accompanying notes are an integral part of the unaudited condensed consolidated interim financial
statements.
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ONEnergy Inc.
Condensed Consolidated Interim Statements of Cash Flows
(In thousands of Canadian dollars)
(Unaudited)

Three months ended Twelve months ended

August 31, August 31,

2013 2012 2013 2012

Cash flows from operating activities

Net loss for the period $     (1,563) $     (1,364) $     (3,535) $  (4,221)
Items not affecting cash

Depreciation of property and equipment 62 - 62 -
Interest earned on short-term investments (44) (58) (216) (274)
Stock based compensation 26 - 26 -

Change in non-cash operating assets and liabilities
Accounts receivable and other receivables (98) 5 (171) (147)
Natural gas delivered in excess of consumption (51) - (51) -
Prepaid expenses and deposits (7) 545 (19) 2,388
Due from related party (19) - (19) -
Accounts payable and accrued liabilities (738) 159 (547) (395)
Payments received in advance of consumption 79 - 79 -

Cash used in operating activities (2,353) (713) (4,391) (2,649)

Investing activities
Redemption/maturity of short-term investments 1,812 488 3,662 9,188
Interest received on short-term investments 21 22 232 357
Purchase of property and equipment (2) - (2) -
Purchase of intangible assets (13) - (13) -

Cash provided by investing activities 1,818 510 3,879 9,545

Financing activities
Share issuance from treasury (1)

9,000 - 9,000 -
Return of capital - - - (6,985)
Repayment of obligation under finance lease (5) - (5) -

Cash provided by (used in) financing activities 8,995 - 8,995 (6,985)

Increase (decrease) in cash 8,460 (203) 8,483 (89)
Cash, beginning of period 170 350 147 236

Cash, end of period $      8,630 $         147 $      8,630 $      147

(1) In connection with the acquisition of Sunwave (note 8), the Corporation issued an additional $1,000 of shares
from treasury. The shares were used as consideration in the acquisition.

The accompanying notes are an integral part of the unaudited condensed consolidated interim financial
statements.
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1. Nature of operation

Look Communications Inc. (“Look”) was formed on October 31, 1999 under the Canada Business
Corporations Act.  On July 8, 2013, pursuant to articles of amendment, Look changed its name to
ONEnergy Inc. (“ONEnergy”).  On July 9, 2013, Look completed a change-of-business transaction (the
“Transaction”) and a concurrent private placement (notes 8 and 11(b)).

The condensed consolidated interim financial statements of the Corporation are comprised of ONEnergy,
and its wholly owned subsidiaries (collectively referred to as “Sunwave”) which include Sunwave Gas &
Power Inc., Sunwave USA Holdings Inc., Sunwave Gas & Power New York Inc., Sunwave Gas & Power
Illinois Inc., Sunwave Gas & Power Massachusetts Inc. and Sunwave Gas & Power Connecticut Inc.
References to the Corporation include ONEnergy and Sunwave.

On December 28, 2012, the Corporation’s wholly owned subsidiaries – Look Mobility Inc., Look Mobile
Corporation, Look Communications Limited Partnership, and Delphi SuperNet Inc. - were dissolved, as
they were inactive.

The Corporation is domiciled in Canada and the address of its registered office is 2225 Sheppard Avenue
East, Suite 1600, Toronto, Ontario, Canada.

The Corporation operates in the sale of natural gas and electricity to residential and commercial customers
under short or long-term fixed-price, price-protected or variable-priced contracts.

Effective July 11, 2013, the Corporation’s multiple voting shares and subordinate voting shares were listed
and posted for trading on the TSX Venture exchange under the symbols OEG and OEG.A respectively.

ONEnergy’s principal operating subsidiary Sunwave has historically operated on a fiscal year ending
December 31. Management believes it is in the best interest of shareholders to continue to report
consolidated results consistent with a December 31 year-end. An application was made to the Ontario
Securities Commission (“OSC”) to change ONEnergy’s fiscal reporting period to the 16 months ending
December 31, 2013, which was approved on August 15, 2013. This change will result in the Annual Report
for fiscal 2013 to cover a period representing 16 months to December 31, 2013. Beginning in 2014
ONEnergy’s fiscal year will be the twelve months ending December 31.

These unaudited condensed consolidated interim financial statements were approved for issue by the
Board of Directors on October 24, 2013.

2. Summary of significant accounting policies

These unaudited condensed consolidated interim financial statements have been prepared, in accordance
with International Accounting Standard 34, Interim Financial Reporting (“IAS 34”), and using accounting
policies consistent with International Financial Reporting Standards (“IFRS”). Accounting policies and
methods of their application followed in the preparation of these unaudited condensed consolidated interim
financial statements are consistent with those used in the consolidated financial statements for the year
ended August 31, 2012, except as follows:
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2. Summary of significant accounting policies (continued)

Principles of consolidation

The consolidated financial statements include the accounts of the Corporation and all of its wholly-owned
subsidiaries for which it has the power to govern the financial and operating policies. All material inter-
company balances and transactions are eliminated. For any new acquisitions, the results of operations are
reflected from the date of acquisition.

Property and equipment

Property and equipment are initially recognized at cost and subsequently at cost less accumulated
depreciation and any accumulated impairment losses. Cost includes expenditures that are directly
attributable to bringing the asset to the location and condition necessary for it to be capable of operating in
the manner intended by management, and capitalized borrowing costs.

Depreciation commences when the assets are available for use and is recognized on a straight-line basis
to depreciate the cost of these assets to their estimated residual value over their estimated useful lives.
When significant parts of an item of property and equipment have different useful lives, they are accounted
for as separate components of the asset and depreciated over their estimated useful life on a straight-line
basis.  Estimated useful lives are as follows:

Computer hardware Straight line 3 years
Office equipment Straight line 5 years

Depreciation methods, useful lives and residual values are reviewed at each reporting date and are
adjusted if appropriate.

An item of property and equipment is derecognized upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on de-recognition of the
asset (calculated as the difference between the net disposal proceeds and the carrying amount of the item)
is included in net income in the period the item is derecognized.

Intangible assets

Intangible assets are measured at cost at their initial recognition and are carried at cost less any
accumulated amortization and any accumulated impairment losses.

Goodwill

Goodwill is measured at cost at its initial recognition and is carried at cost less any accumulated
impairment losses.

Leased assets

Where substantially all of the risks and rewards incidental to ownership of a leased asset have been
transferred to the Corporation (a "finance lease"), the asset is treated as if it had been purchased outright.
The amount initially recognized as an asset is the lower of the fair value of the leased property and the
present value of the minimum lease payments payable over the term of the lease.  The corresponding
lease commitment is shown as a liability.  Lease payments are analyzed between capital and interest.  The
interest element is charged to the statement of comprehensive income over the period of the lease and is
calculated so that it represents a constant proportion of the lease liability.  The capital element reduces the
balance owed to the lessor.
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2. Summary of significant accounting policies (continued)

Revenue recognition

Revenue is recognized when significant risks and rewards of ownership are transferred to the
customer. For gas and electricity, the transfer of risks and rewards generally coincide with consumption of
the commodity by the customer. Revenue is measured at the fair value of the consideration received,
excluding discounts, rebates and sales taxes.

Natural gas delivery is based on estimated customer historical usage and is regularly reconciled to
determine if customers consumed more gas than has been delivered or if consumption is less than has
been delivered. Gas delivered in excess of consumption by customers is recognized as an asset at the
lower of cost and net realizable value. Consumption by customers in excess of gas delivered is recognized
as accrued gas payable at amortized cost. Any payments received from local distribution companies
(“LDCs”) in advance of consumption by customers are recognized as a liability at amortized cost.

3. Seasonality

Sunwave’s customers normally consume more gas and electricity during the winter months than the
summer months.  Consequently, revenue and cost of sales will be typically higher in the quarters ended
December 31 and March 31.

4. Short-term investments

As at August 31, 2013, the Corporation held $14,331 in short-term investments (August 31, 2012 -
$18,009), which included variable rate guaranteed investment certificates (“GICs”) with original maturities
of less than 365 days. As at August 31, 2013, the effective annual interest rate on the GICs was 1.33%
and they are fully redeemable at any time by the Corporation, at its discretion.  The fair value of short-term
investments has been valued using Level 1 inputs.

5. Accounts and other receivables

Accounts and other receivables, as at August 31, are set out in the following table:

2013 2012
Trade receivables $                130 $ -
GST/HST receivable 635 446
Legal retainers (1)

86 164
Other receivables 111 18
Total $                962 $                628

(1) During the three months ended February 28, 2011, as a result of a settlement agreement executed
between the Corporation and a former director, a legal retainer totaling $164 was reallocated from
prepayments.  During the twelve months ended August 31, 2013, $78 was expensed and, as at August
31, 2013, $86 remained on retainer.
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6. Property and equipment

Cost Additions
Accumulated
Amortization

Net book
value

Balance as at May 31, 2013 $ - $ - $ - $ -

Cost Acquisition Additions
Accumulated
Amortization

Net book
value

Computer hardware $ - $ 62 $ 2 $ 8 $ 56
Office equipment - 104 - 3 101

Balance as at August 31, 2013 $ - $ 166 $ 2 $ 11 $ 157

7. Goodwill and intangible asset

Cost Acquisition Additions
Accumulated
Amortization

Net book
value

Goodwill and intangible asset $ - $ 1,506 $ - $ 50 $ 1,456
Computer software - 5 13 1 17

Balance as at August 31, 2013 $ - $ 1,511 $ 13 $ 51 $ 1,473

Intangible asset is amortized over 50 months (4.2 years), which is the average remaining life at the time of
acquisition.
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8. Acquisition of Sunwave Gas & Power Inc.

On July 9, 2013 the Corporation acquired 100% of the outstanding share capital of Sunwave Gas & Power
Inc. located in Toronto, Ontario, for aggregate consideration of $1,000.  Sunwave operates as a retailer of
natural gas and electricity to residential and commercial customers under short or long-term fixed-price,
price-protected or variable-priced contracts. The consideration for the acquisition was satisfied through the
issuance of 3,382,974 multiple voting shares and 3,759,883 subordinate voting shares in the capital of
ONEnergy, each valued at $0.14 per share. This acquisition is the result of the Corporation pursuing
potential investment opportunities to utilize the Corporation’s cash and tax attributes to maximize
shareholder value.

The acquisition of Sunwave was accounted for using the purchase method of accounting.  The Corporation
allocated the purchase price to the net identified assets and liabilities acquired based on their fair values at
the time of the acquisition as follows:

Purchase price

ONEnergy multiple voting shares and subordinate voting shares $ 1,000

Allocation of purchase price (at estimated fair values)

Current assets 208
Current liabilities (805)
Property and equipment 166
Intangible asset 5
Due from related party 4
Obligation under finance lease (84)
Goodwill and intangible asset 1,506

$ 1,000

The transaction costs related to the acquisition of Sunwave have been expensed and are included in
general and administrative expenses in the consolidated statement of loss. The transaction costs related to
the issuance of the multiple voting and subordinate voting shares have been expensed and are included in
general and administrative expenses. Goodwill comprises the value of Sunwave’s current infrastructure
along with its Ontario Natural Gas Marketer License and Ontario Electricity Retailer License while
intangible asset comprises the value of the Corporation’s customer contracts.

The purchase price allocation is considered preliminary, and as a result, it may be adjusted during the 12-
month period following the acquisition, in accordance with IFRS 3, as management determines the fair
value of the intangible asset. The carrying value of current assets, current liabilities, and property and
equipment are considered to approximate their fair values.

If the acquisition of Sunwave had taken place at the beginning of the fiscal year, the consolidated revenue
would have been $742 and the consolidated net loss would have been $3,310.   For the three months
ended August 31, 2013, Sunwave contributed $114 in revenue and $444 in net loss.
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9. Accounts payable and accrued liabilities

Accounts payable and accrued liabilities, as at August 31, are set out in the following table:

2013 2012

Accounts payable $ 443 $ 547
Accrued liabilities 491 179
Accrued restructuring liabilities (1)

189 189

Total $ 1,123 $ 915

(1) Accrued restructuring liabilities – 2009 restructuring
During fiscal 2009, the Corporation sold its spectrum and broadcast license, initiated a Plan of
Arrangement under the Canada Business Corporations Act (Section 192) and, up to November 30, 2010,
expensed all associated costs to restructuring charges.  Additional charges may be incurred as the
Corporation continues in its attempt to recover advances made to various law firms (note 14(d)).

10. Obligation under finance lease

The Corporation leases office equipment under a financing arrangement, which bears interest at 7.54%
per annum and matures in April 2016.  The net carrying value of office equipment under finance lease is
$80 (August 31, 2012 - Nil).

The following table presents future minimum lease payments under finance lease together with the present
value of the minimum lease payments:

Future minimum lease payments due:
Less than one year $ 34
Between one and five years 53
More than five years -

Total minimum lease payments 87
Less: amounts representing interest (8)
Present value of total minimum lease payments 79
Less: current portion of minimum lease obligation 28
Non-current portion of minimum lease obligation $ 51
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11. Share capital

(a) Authorized

Preference Shares – non-voting, issuable in series. The number of shares under each series,
designation, privileges, restrictions and conditions attaching thereto to be determined by the Board of
Directors prior to issue.  No such shares are issued and outstanding.

Unlimited Multiple Voting Shares - voting, entitled to 150 votes per share (except at separate meetings
of holders of shares of any other class), subject to the rights of holders of any preference shares,
entitled to dividends, and to the receipt of any distribution of property or assets upon the liquidation,
winding-up or other dissolution of the Corporation.

Unlimited Subordinate Voting Shares - voting, entitled to one vote per share (except at separate
meetings of holders of shares of any other class), subject to the rights of holders of any preference
shares, entitled to dividends and to the receipt of any distribution of property or assets upon the
liquidation, winding-up or other dissolution of the Corporation.

Unlimited Class A Non-Voting Shares – non-voting, entitled to dividends, subject to the rights holders
of any preference shares, and to the receipt of any distribution of property or assets upon the
liquidation, winding-up or other dissolution of the Corporation.  No such shares are issued and
outstanding.

(b) Issued and outstanding

Multiple Subordinate
Shares (in thousands) Voting Shares Voting Shares Total
Balance, as at September 1, 2011 66,165 $     16,499 73,537 $     17,985 $     34,484
Return of capital (1) - (3,308) - (3,677) (6,985)

Balance, as at August 31, 2012 66,165 $     13,191 73,537 $     14,308 $     27,499

Issued by the Corporation to
acquire Sunwave (2) 3,383 474 3,760 526 1,000

Issued by the Corporation (3) 30,447 4,263 33,839 4,737 9,000

Balance, as at August 31, 2013 99,995 $ 17,928 111,136 $     19,571 37,499

(1) On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting
shares and subordinate voting shares, as a return of capital equivalent to $0.05 for each
outstanding multiple voting share and subordinate voting share.

(2) See Note 8

(3) Concurrently with the completion of the acquisition of Sunwave, the Corporation completed a private
placement for an aggregate of 30,446,767 multiple voting shares and 33,838,947 subordinate voting
shares in the capital of ONEnergy, at a price of $0.14 per share, for aggregate subscription
proceeds of $9,000.
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11. Share capital (continued)

(c) Stock option plan

On March 25, 2002, the Board of Directors of the Corporation (“Board”) approved the 2002 Stock
Option Incentive Plan (the "2002 Plan").  The 2002 Plan was subsequently amended in 2004 and
2005.  On July 9, 2013, the Board approved the 2013 Stock Option Plan (“2013 Plan”) and terminated
the 2002 Plan.  The objective of the 2013 Plan is to provide directors, officers and employees of, and
service providers to, the Corporation with a proprietary interest through the granting of options to
purchase Subordinate Voting Shares of the Corporation.  The groups are primarily responsible for the
management, growth and protection of the business of the Corporation. Under the 2013 Plan, the
Board may grant options provided that the total number of shares issued under the 2013 Plan does
not exceed 21,113,009. The total number of shares that may be issued under the 2013 Plan
represents 10% of the Corporation's currently issued and outstanding shares. The exercise price of
the options is determined by the Board at the time of the grant of an option, but cannot be lower than
the market price of the Corporation's shares on the TSX Venture Exchange (“Exchange”) on the
business day immediately preceding the day on which an option is granted, less any permissible
discount under the policies of the Exchange. The options vest over a four- or five-year period and the
maximum period during which an option may be exercised is 10 years from the date on which it is
granted.

In July 2013, the Corporation granted 17,537,410 options to purchase subordinate voting shares in the
capital of the Corporation to officers, employees and service providers of the Corporation.  The
options vest over a four, or five-year period, are exercisable at a price of $0.14 per share and expire in
July, 2023.

The following table reflects the options outstanding under the 2013 Plan:

Weighted average
remaining

contractual life

Number of
options

Weighted average
exercise price

Outstanding as at July 8, 2013 - $ -
Granted 17,537,410 0.14
Forfeited (15,000) 0.14
Outstanding as at August 31, 2013 9.88 17,522,410 $               0.14

Exercisable as at August 31, 2013 9.88 286,873 $               0.14

12. Segment disclosure

The Corporation operates as a provider of natural gas and electricity products and services to residential
and commercial customers in Ontario, Canada.  All of its revenue in fiscal 2013 was derived from this
business.  The Corporation is not considered to have any key customers. For the three and twelve months
ended August 31, 2013, the Corporation had only one segment.
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13. Expenses

For the three months
ended August 31,

For the twelve months
ended August 31,

2013 2012 2013 2012

Cost of gas and electricity $ 78 $ - $ 78 $ -
Selling cost 194 - 194 -
Personnel 560 101 718 267
Professional fees 375 148 1,342 371
Litigation costs 283 1,159 996 2,528
Occupancy (1)

42 6 51 24
Office and other expenses 170 5 466 61
Depreciation and amortization 62 - 62 -
Management services income (2)

(37) - (37) -
Management services agreement (3)

- - - 1,244

$ 1,727 $ 1,419 $ 3,870 $ 4,495

(1) Note 14(a) and 14(d)(ii)
(2) Note 14(c)
(3) Note 14(d)(i)

For the three months
ended August 31,

For the twelve months
ended August 31,

Reported as 2013 2012 2013 2012

Cost of sales $ 78 $ - $ 78 $ -
Selling 218 - 218 -
General and administrative 1,431 1,419 3,574 4,495

$ 1,727 $ 1,419 $ 3,870 $ 4,495

14. Related party transactions

(a) Premises sublease

The Corporation subleases its premises from OZZ Clean Energy Inc. (“OCE”), who is Sunwave’s
former controlling shareholder and is a current shareholder of the Corporation.  The sublease is for a
period from July 2013 to November 2017. For the three and twelve months ended August 31, 2013,
$51 and $51 respectively was charged to the Corporation (2012 - $Nil and $Nil respectively).  No
amounts are currently outstanding.

(b) Electricity revenue

For the three and twelve months ended August 31, 2013, the Corporation supplied electricity totaling
$5 and $5, respectively, to a company that is controlled by the controlling shareholder of OCE, based on
the Corporation’s standard supply agreement for electricity at a negotiated price per kilowatt hour
(“kWh”).  The balance outstanding as at August 31, 2013 was $2 (August 31, 2012 - Nil).
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14. Related party transactions (continued)

(c) Management services income

The Corporation provides certain commodity management and general administrative services, under a
management services agreement, to Canadian RiteRate Energy Corporation (“RiteRate”), a company
that is controlled by the controlling shareholder of OCE. RiteRate paid for certain consultant fees on
behalf of the Corporation during three months ending August 31, 2013, for which the Corporation
reimbursed RiteRate.  For the three and twelve months ending August 31, 2013, the Corporation
charged RiteRate $37 and $37, respectively.  As at August 31, 2013, $19 is outstanding from RiteRate.

(d) Unique Broadband Systems, Inc.

Related party transactions and balances with Unique Broadband Systems, Inc. (the Corporation’s
former parent company, which previously controlled the Corporation and with whom the Corporation
had previously entered into transactions either directly or through its wholly-owned subsidiaries –
collectively “UBS”), are as follows:

Three months ended Twelve months ended

August 31, August 31,
2013 2012 2013 2012

Management fees expense $ - $ - $ - $ 1,244
Rent revenue - (6) (2) (24)

(i) Management fees expense

Under the original terms of the Management Service Agreement entered into between the
Corporation and UBS on May 19, 2004 (“MSA”), the Corporation had been required to pay an
annual fee of $2,400 to UBS.  In September 2007, the Corporation advanced $2,400, which was
included in prepaid expenses and deposits.  Effective January 1, 2011, the $2,400 prepayment
was expensed at approximately $145 per month over the remaining term of the MSA, which
expired on May 19, 2012.

(ii) Rent revenue

During the three months ended November 30, 2012, the Corporation subleased a portion of its
premises to UBS for $2 (three and twelve months ended August 31, 2012 - $6 and $24
respectively), which was on a month-to-month basis and was recorded as a reduction of general
and administrative expenses. On September 30, 2012, UBS terminated its lease agreement with
the Corporation.
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14. Related party transactions (continued)

(e) 2010 legal advances

During June and July, 2010, the former Board of Directors of the Corporation approved $1,550 of
advances to various professional firms as retainers for future legal fees the directors and officers
expected would be incurred answering shareholder complaints and regulatory enquiries.
Approximately $1,464 of the advances was expensed, up to August 31, 2013, and $86 remains in
accounts receivable and other receivables, as a result of a settlement agreement executed between
the Corporation and a former director.

The Corporation is seeking recovery of these 2010 legal advances.

On September 28, 2012, the Ontario Superior Court of Justice (the “Court”) dismissed applications
and motions made by certain of the Corporation’s former officers and directors and personal service
companies for interim advances to finance their costs of defending claims made against them by the
Corporation.

The Court denied the advances sought by certain of the former officers and directors and the personal
service companies, but held that the former chief technology consultant (but not his personal service
company) is entitled to advances for his defense of the claims made against him. On June 18, 2013,
the Corporation advanced $150 to the former chief technology consultant.

(f) Support agreement regarding share purchase (“Support Agreement”)

On December 18, 2012, the Corporation entered into a Support Agreement, led by a director of UBS
and other independent parties, to acquire up to 45,000 of the Corporation’s multiple voting shares, at
$0.11 per share, up to a 49.9% equity interest in the Corporation.  On March 25, 2013, the
Corporation terminated the Support Agreement and paid a $225 termination fee.

(g) Compensation of key management personnel

The Corporation’s key management personnel are comprised of the Board of Directors and members
of the executive team of the Corporation.

For the three months
ended August 31,

For the twelve months
ended August 31,

2013 2012 2013 2012
Salaries, fees, and short-term

employee benefits $ 278 $ 86 $ 507 $ 225
Stock based compensation 24 - 24 -

$ 302 $ 86 $ 531 $ 225

Concurrently with the Transaction, the Corporation’s former chief executive officer resigned and was
awarded $100 in termination payments.  These payments are included in the table above.
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15. Income taxes

As a result of the restructuring of the business, the cumulative eligible capital expenditure pool was
converted to a non-capital loss.

Deferred taxes have not been recognized in respect of the Corporation’s loss carryforwards.  The
Corporation has the following federal non-capital income tax losses, which may be carried forward to
reduce future years' taxable income. These losses will expire in the taxation years ending December 31 as
follows:

Year Amount

2014 $          12,588
2015 55
2026 403
2027 1
2028 8,987
2029 115,583
2030 5,748
2031 19,992
2032 3,457
2033 3,583

$ 170,397

The Corporation’s tax attributes may be utilized by the Corporation in its future operations to offset future
income.

16. Commitments and contingencies

(a) Commitments

The minimum payments required under the terms of non-cancellable leases are as follows:

August 31,
2013

August 31,
2012

Less than one year $ 147 $ -
Between one and five years 434 -

$ 581 $ -

(b) Contingencies

(i) In the normal course of its operations, the Corporation may be subject to litigation and claims.

(ii) The Corporation indemnifies its directors, officers, consultants, and employees against claims and
costs reasonably incurred and resulting from the performance of their services to the Corporation,
and maintains liability insurance for its directors and officers.
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17. Management of capital

The Corporation determines capital to include shareholders’ equity. The Corporation’s overall strategy with
respect to management of capital is to hold low-risk highly-liquid cash accounts and short-term
investments.

The Corporation has contractual obligations related to leased equipment and premises of $147 that are
due in less than one year.

The Corporation invests its capital in short-term investments to obtain adequate returns.  The investment
decision is based on cash management to ensure working capital is available to meet the Corporation’s
short-term obligations while maximizing liquidity and returns of unused capital.

On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting shares
and subordinate voting shares, as a return of capital (note 11(b)).

18. Financial instruments and risk management

The Board of Directors has overall responsibility for the determination of the Corporation’s risk
management objectives and policies and, whilst retaining ultimate responsibility for them, it has delegated
the authority for designing and operating processes that ensure the effective implementation of the
objectives and policies by the Corporation’s management. Periodically throughout the year, the Board of
Directors receive reports from the Corporation’s management through which it reviews the effectiveness of
the processes put in place and the appropriateness of the objectives and policies it sets.

The overall objective of the Board is to set policies that seek to reduce risk as far as possible without
unduly affecting the Corporation’s competitiveness and flexibility. Further details regarding these policies
are set out below.

Risk management

The main risks arising from the Corporation’s financial instruments are commodity pricing and mark-to-
market risk, supplier risk, credit risk, market risk, liquidity risk and interest rate risk.  These risks arise from
exposure that occur in the normal course of business and are managed on a consolidated basis.

Commodity pricing and mark-to-market risk

The Corporation purchases both physical energy commodities and financially settled energy instruments
such as electricity contracts.  These commodity products are subject to market fluctuations based upon
market supply and demand for such products. The Corporation experiences fluctuations in the unrealized
valuation of its contracts to purchase energy commodities.  The Corporation is also subject to cancellations
by customers that may leave the Corporation with an excess of commodity supply, which may have to be
sold into the open market at an indeterminate price.

Supplier Risk

Sunwave purchases all of the natural gas and electricity delivered to its customer through long-term
contracts entered into with various suppliers.  The Corporation has an exposure to supplier risk as the
ability to continue to deliver natural gas and electricity to its customers is reliant upon ongoing operations
of these suppliers and their ability to fulfill their contractual obligations.  Of these natural gas purchases, for
the three and twelve months ended August 31, 2013, 100% were with one supplier (2012 – Nil).  Sunwave
also has supply agreements with two other major commodity wholesalers.
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18. Financial instruments and risk management (continued)

Credit risk

Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a financial
instrument fails to meet its obligations.  Financial instruments, which are potentially subject to credit risk for
the Corporation, consist primarily of cash, short-term investments, accounts receivable and other
receivables.

Credit risk associated with cash and short-term investments is minimized by ensuring these financial
assets are placed with financial institutions with high credit ratings.

The LDCs provide collection services and assume the risk of any bad debts from customers.  Therefore,
the Corporation receives the collection of customer account balances directly from the LDCs.
Management believes that the risk of the LDCs failing to deliver payment to the Corporation is minimal.

Other receivables are comprised primarily of refundable taxes receivable from the taxing authority of the
Government of Canada (“CRA”).  Refundable taxes are subject to review by the CRA, which may delay
receipt.  Management believes the risk of the CRA failing to deliver payment to the Corporation is minimal.

The Corporation’s maximum exposure to credit risk at the end of the reporting period under its financial
instruments is summarized as follows:

August 31, August 31,
2013 2012

Accounts and other receivables
Currently due $ 188 $        108
Past due by 90 days or less not impaired 71 116
Past due by greater than 90 days not impaired 703 404

$        962 $        628

All of the Corporation’s cash is held with major financial institutions in Canada, and management believes
the exposure to credit risk with these institutions is not significant. The Corporation’s maximum assessed
exposure to credit risk, as at August 31, 2013 and 2012, is the carrying value of its accounts and other
receivables.

Liquidity risk

Liquidity risk is the risk the Corporation will encounter difficulty in meeting obligations associated with
financial liabilities that are settled in cash or other financial assets.  The Corporation’s approach is to
ensure it will have sufficient liquidity to meet operations, tax, capital and regulatory requirements and
obligations, under both normal and stressed circumstances.  Cash flow projections are prepared and
reviewed by senior management to ensure a sufficient continuity of funding exists.
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18. Financial instruments and risk management (continued)

Contractual Obligations

In the normal course of business, ONEnergy is obligated to make future payments under various non-
cancellable contracts and other commitments.

The Corporation’s financial liabilities are comprised of its accounts payable and accrued liabilities,
payments received in advance of consumption, non-cancellable leases and financial leases.  As at August
31, 2013, the payments due by period are set out in the following table:

Payment due by period

Less than

one year

Between

one and

five years

More than

five years
Total

Accounts payable and accrued liabilities $      1,123 $ - $ - $     1,123

Payments received in advance of consumption 121 - - 121

Non-cancellable leases 147 434 - 581

Finance lease obligation 28 51 - 79

$      1,419 $ 485 $ - $     1,904

Interest rate risk

The Corporation had no significant exposure, as at August 31, 2013 and 2012, to interest rate risk through
its financial instruments.

Currency risk

The Corporation’s operations are currently in Ontario and as such there is no exposure to fluctuations in
foreign currency rates.

Fair Values

IFRS 7 Financial Instruments: Disclosures requires disclosure of a three-level hierarchy that reflects the
significance of the inputs used in making fair value measurements. Fair values of assets and liabilities
included in Level 1 are determined by reference to quoted prices in active markets for identical assets and
liabilities. Assets and liabilities in Level 2 include those whose valuations are determined using inputs other
than quoted prices for which all significant outputs are observable, either directly or indirectly. Level 3
valuations are those based on inputs that are unobservable and significant to the overall fair value
measurement.

The fair values of short-term financial assets and liabilities, including cash, accounts receivable, deposits,
due from related party, accounts payable and accrued liabilities, loans and advances as presented in the
Condensed Consolidated Interim Statements of Financial Position approximate their carrying amounts due
to the short period to maturity of these financial instruments.

19. Comparative interim condensed consolidated financial statements

In conjunction with the acquisition of Sunwave, certain figures from the comparative condensed
consolidated interim financial statements have been reclassified from statements previously presented to
conform to the presentation adopted by Sunwave.
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1. INTRODUCTION

This management’s discussion and analysis (“MD&A”) of financial condition and results of operations of ONEnergy
Inc. (“ONEnergy”), is supplementary to, and should be read in conjunction with, the unaudited condensed
consolidated interim financial statements for the three and twelve months ended August 31, 2013 and 2012.

On July 9, 2013, Look Communications Inc. (“Look”) completed a change-of-business transaction (the “Transaction”)
by acquiring Sunwave Gas & Power Inc. for $1,000 in consideration through the issuance of multiple and
subordinated voting shares and a concurrent private placement of $9,000.  As part of the Transaction, Look also
changed its name to ONEnergy Inc. (refer to the section entitled “Overview – Significant current events – Change of
business and overview”).

The Corporation is comprised of ONEnergy, and its wholly owned subsidiaries including Sunwave Gas & Power Inc.,
Sunwave USA Holdings Inc., Sunwave Gas & Power New York Inc., Sunwave Gas & Power Illinois Inc., Sunwave
Gas & Power Massachusetts Inc. and Sunwave Gas & Power Connecticut Inc. (collectively referred to as
“Sunwave”).

On December 28, 2012, Look’s wholly-owned subsidiaries – Look Mobility Inc., Look Mobile Corporation, Look
Communications Limited Partnership, and Delphi SuperNet Inc. - were dissolved, as they were inactive.

In this MD&A, the terms “we”, “us”, “our”, and “Corporation” refer to ONEnergy and Sunwave, and Look’s subsidiary
entities, prior to their dissolution.

2. CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This MD&A includes forward-looking statements and information concerning expected future events, the future
performance of the Corporation, its operations, and its financial performance and condition. These forward-looking
statements and information include, among others, statements with respect to our objectives and strategies to
achieve those objectives, as well as statements with respect to our beliefs, plans, expectations, anticipations,
estimates, and intentions. When used in this MD&A, the words "believe", "anticipate", "may", "should", "intend",
"estimate", "expect", "project", and similar expressions are intended to identify forward-looking statements, although
not all forward-looking statements contain such words. These forward-looking statements and information are based
on current expectations.

The Corporation cautions that all forward-looking statements and information are inherently uncertain and actual
future results, conditions, actions, or events may differ materially from the targets, assumptions, estimates, or
expectations reflected or contained in the forward-looking statements and information, and that actual future results,
conditions, actions, events, or performance will be affected by a number of factors including economic conditions and
competitive factors, many of which are beyond the Corporation’s control. New risks and uncertainties arise from time
to time, and it is impossible for the Corporation to predict these events or the effect that they may have on the
Corporation.
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Certain statements in this MD&A, other than statements of historical fact, may include forward-looking information
that involves various risks and uncertainties. This may include, without limitation, statements based on current
expectations involving a number of risks and uncertainties. These risks and uncertainties include, but are not
restricted to: (i) tax-related matters, (ii) financial risk related to short-term investments (including credit risks and
reductions in interest rates), (iii) human resources developments, (iv) business integrations and internal
reorganizations, (v) process risks, (vi) health, safety, and environmental developments, (vii) the outcome of litigation
and legal matters, (viii) any prospective acquisitions or divestitures, (ix) other risk factors related to the Corporation’s
historic business, and (x) risk factors related to the Corporation’s future operations. For a more detailed discussion of
factors that may affect actual results or cause actual results to differ materially from any conclusion, forecast or
projection in these forward-looking statements and information, see the sections entitled “Overview – Significant
current events”, and "Operating risks and uncertainties" below.

Therefore, future events and results may vary significantly from what the Corporation currently foresees. Readers are
cautioned that the forward-looking statements and information made by the Corporation in this MD&A are stated as of
the date of this MD&A, are subject to change after that date, are provided for the purposes of this MD&A and may not
be appropriate for other purposes. We are under no obligation to update or alter the forward-looking statements
whether as a result of new information, future events, or otherwise, except as required by National Instrument 51-102,
and we expressly disclaim any other such obligation.

3. OVERVIEW

a) Change of business and overview

On July 9, 2013, Look completed a change-of-business transaction by acquiring Sunwave Gas & Power Inc. for
$1,000, completing a concurrent private placement of $9,000, and changed its name to ONEnergy Inc.

The transaction involved the acquisition by ONEnergy of all of the outstanding shares of Sunwave Gas & Power Inc.,
a provider of innovative energy commodity products and services based in Toronto, for aggregate consideration of
$1,000. The consideration for the acquisition was satisfied through the issuance of 3,383 multiple voting shares and
3,760 subordinate voting shares in the capital of ONEnergy, each valued at $0.14 per share. Concurrent with the
completion of the acquisition, the Corporation completed a private placement for an aggregate of 30,447 multiple
voting shares and 33,839 subordinate voting shares in the capital of ONEnergy, at a price of $0.14 per share, for
aggregate subscription proceeds of $9,000.

ONEnergy’s business currently involves the sale of natural gas and/or electricity to residential and commercial
customers in Ontario under long-term fixed-price or variable-priced contracts under the brand Sunwave Gas &
Power™. By fixing the price of natural gas or electricity under its fixed-price program for a period of up to five years,
ONEnergy’s customers reduce or eliminate their exposure to volatility in the price of energy.  Variable rate products
allow customers to maintain competitive rates while retaining the ability to lock into a fixed price at their discretion.
ONEnergy’s general policy is to match the forecast consumption requirements of its customers by purchasing
offsetting volumes of natural gas or electricity through either physical or financial transactions at wholesale prices.

ONEnergy, through Sunwave, is a licensed retailer of energy commodity products to the residential and commercial
customer market segments in Ontario. Sunwave was granted its natural gas marketer license and electricity retailer
license from the Ontario Energy Board in June 2012. ONEnergy’s business can be divided into three customer
segments: residential, small commercial and large commercial.

Sunwave purchases its energy requirements from various wholesale energy markets, including both physical and
financial markets.  For both natural gas and electricity, Sunwave purchases its wholesale energy requirements at
various city gates for natural gas and various utility load zones for electricity.  Gas supply and electricity is generally
purchased concurrently with the execution of a contract.
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Sunwave’s gross margin is derived from the difference between the price charged to its customers and the price paid
to its wholesale energy suppliers. Sunwave also incurs selling expenses to compensate independent contractors for
customer acquisition activities, through a mixture of upfront payments and residual-based payments.  All such costs
are recognized as expenses in the period incurred pursuant to contractual arrangements in place.  In addition,
Sunwave incurs general and administrative and finance income to operate its business.

In Ontario, the natural gas volumes delivered from Sunwave’s wholesale suppliers remain constant throughout the
year as required by the local natural gas distribution companies. During the winter, gas is consumed at a rate that is
greater than delivery and, in the summer, deliveries to local distribution companies (“LDCs”) on Sunwave’s behalf
exceed customer consumption.  These volume variances result in either excess or short supply positions that are
accrued in a physical balance account with the applicable gas distribution company.  Typically, the local natural gas
distribution companies require the balance account to be reconciled within defined tolerance bands on an annual
basis.  In the case of deliveries exceeding consumption, the excess supply is sold in the spot market resulting in
either a gain or loss compared to the weighted average cost of supply.  In the case of consumption exceeding
deliveries, Sunwave must purchase the short supply in the spot market, resulting in either a gain or loss compared to
the weighted average cost of supply.  Consequently, the customer margin increases or decreases proportionately to
the increase or decrease in consumption.  To the extent that the supply balancing is not fully covered through active
management, Sunwave’s customer gross margin may be reduced or increased depending on market conditions at
the time of balancing.

Sunwave purchases power supply concurrently with the execution of a contract for residential and commercial
customers.  In some cases Sunwave is required to aggregate sufficient volume in order to transact in the wholesale
supply markets.  This introduces a short term execution risk that is managed by Sunwave pricing policies.  The fixed
price products are load-shaped, for a single load profile for residential customers and each utility. For commercial
customer, its historical usage data defines its load profile. Sunwave purchases wholesale energy in the form of on
peak and off peak blocks, hedging in excess of 95% of the actual customer consumption profiles. The LDCs provide
Sunwave with historical customer usage which enables Sunwave to purchase the expected normal customer load.
To the extent that balancing requirements are outside of the forecasted purchase, Sunwave bears the financial
responsibility for excess or short supply caused by fluctuations in customer usage within in its residential and small
commercial portfolio. For large commercial portfolios, Sunwave has provisions to pass through material consumption
variances relative to historical consumption.  To the extent that the supply balancing is not fully covered through
active management or customer pass-through, Sunwave’s customer gross margin may be affected by the cost of
balancing its commodity supply position with customer consumption.

b) Sales channels

The Corporation markets its products through various sales channels. In mid-2012, Sunwave began marketing
natural gas and electricity to commercial customers through a network of direct sales agents who provide customers
with a highly interactive and customized sales process.  In December 2012, Sunwave launched a unique dual fuel
(natural gas and electricity) monthly fixed rate residential program through a direct sales force of independent
contractors.  An online presence was established in August 2013, allowing customers to secure their energy needs
through Sunwave’s website.  These sales channels permit Sunwave to serve a large majority of the Ontario market.
Sunwave serves customers on approximately 65 electric LDCs as well as both major gas utilities in Ontario.

c) United States expansion

In September 2013, the Corporation applied for an Electric Supplier License in the State of Connecticut and
established an office in that state to service its US expansion. The Corporation expects to apply for supplier licenses
in additional states during 2013 with entry into those markets in 2014 followed by further US market expansion in
2014 and 2015.
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4. RESULTS OF OPERATIONS

Three months ending August 31, 2013 (“fourth quarter 2013”) compared to three months ending August 31, 2012
(“fourth quarter 2012”); twelve months ending August 31, 2013 (“2013”) compared to twelve months ending
August 31, 2012 (“2012”).

Selected financial information for the period ended August 31

Loss and comprehensive loss

Three months ended
August 31,

Twelve months ended
August 31,

2013 2012 2013 2012
Revenue $ 114 $ - $ 114 $ -
Cost of sales 78 - 78 -
Gross margin 36 - 36 -
Sales and marketing 218 - 218 -
General and administrative 1,431 1,419 3,574 4,495
Finance income 50 55 221 274
Net loss and comprehensive loss $ (1,563) $ (1,364) $ (3,535) $ (4,221)

Loss per share $ (0.009) $ (0.010) $ (0.024) $ (0.030)

Financial position
As at August 31,

2013 2012

Current assets $ 24,074 $ 18,805
Non-current assets 1,630 -
Current liabilities 1,272 915
Non-current liabilities 51 -
Shareholders’ equity $ 24,381 $ 17,890

Revenue

Revenue was $114 for fourth quarter 2013 and for 2013 compared to $Nil for fourth quarter 2012, and for 2012.  The
change is a result of the acquisition of Sunwave during fourth quarter 2013 and reflects the impact of the acquisition
of Sunwave.

Cost of sales

Cost of sales was $78 for fourth quarter 2013 and for 2013 compared to $Nil for fourth quarter 2012,and for 2012.
The increase is the result of the acquisition of Sunwave during the fourth quarter 2013.  Supply is generally delivered
to the LDCs on a constant basis throughout the year, while consumption by the customer may fluctuate, depending
on the season.

Selling

Selling expenses include commissions and other compensation paid to sales representatives, brokers and
consultants. Marketing expenses include the development of sales programs and materials, costs of sales collateral
and costs to maintain an online presence for web sales. Sales and marketing expenses were $218 in fourth quarter
2013 and for 2013 compared to $Nil for the fourth quarter 2012 and for 2012. The expense arises from sales activity
during the fourth quarter 2013, which include launching an online presence, establishing a regional office in the
eastern Ontario region, and increasing the size of the direct sales force.
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General and administrative

General and administrative expenses include human resources, professional fees, occupancy, information
technology, and other administrative overheads for the Corporation. A summary of the key components of general
and administrative expenses is set out below:

Three months ended
August 31,

Twelve months ended
August 31,

2013 2012 2013 2012
Personnel $ 536 $ 101 $ 694 $ 267
Professional fees 375 148 1,342 371
Litigation costs 283 1,159 996 2,528
Occupancy 42 6 51 24
Office and other expenses 170 5 466 61
Depreciation 62 - 62 -
Management services income (37) - (37) -
Management services agreement - - - 1,244
Total general and administrative expenses $ 1,431 $ 1,419 $ 3,574 $ 4,495

Personnel

Personnel costs include wages, salaries, benefits, termination payments and share-based payments.

During the three and twelve months ended August 31, 2013, the Corporation incurred $536 and $694, respectively, in
personnel costs compared to $101 and $267 respectively for the same periods in 2012, resulting from the Sunwave
acquisition, which increased its employee count to over 20.

Professional fees

Professional fees are comprised mainly of legal, accounting, audit and filing fees. For the three and twelve months
ended August 31, 2013, professional fees increased by $227 to $375 and $971 to $1,342 respectively, from $148 and
$371 for the three and twelve months ended August 31, 2012. Expenses were incurred during 2013 for corporate
reorganization activity and the Transaction.

Litigation costs

Litigation costs are the costs, largely legal fees, related to the Statement of Claim in the Ontario Superior Court of
Justice as discussed under section 10(e). For the three and twelve months ended August 31, 2013, legal fees
decreased by $876 to $283 and by $1,532 to $996 respectively, compared to $1,159 and $2,528 for the three and
twelve months ending August 31, 2012. The higher level of expense in 2012 compared to 2013 arose out of the
amount of preparatory work performed at the onset of the Statement of Claim and during trial.  2013 benefited from
this initial work along with a lower level of trial activity.

Finance income

For the three and twelve months ended August 31, 2013, interest income recognized on liquid assets totaled $50 and
$221 respectively (2012 – $55 and $274 respectively).  The decrease was due mainly to lower, on average, cash and
short term investments during fiscal 2013.

Loss from operations

The loss from operations, for the three and twelve months ended August 31, 2013, amounted to $1,563 and $3,535
or $0.009 and $0.024 per basic and diluted share respectively, compared with a loss from operations of $1,364 and
$4,221 or $0.009 and $0.030 per basic and diluted share respectively for the three and twelve months ended August
31, 2012.
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5. EARNINGS BEFORE INTEREST, TAXES, DEPRECIATION AND AMORTIZATION (“EBITDA”)

The following table reconciles EBITDA to net loss for the respective periods as determined under IFRS:

Three months ended
August 31,

Twelve months ended
August 31,

2013 2012 2013 2012

Net loss for the period $ (1,563) $ (1,364) $ (3,535) $ (4,221)
Add:
Depreciation and amortization 62 - 62 -
Less:
Finance income 50 55 221 274
EBITDA(1)

$ (1,551) $ (1,419) $ (3,694) $ (4,495)

(1) Management views EBITDA as an important measure of operating performance of the Corporation; however, since EBITDA does
not have any standardized meaning prescribed by IFRS, it may not be considered in isolation of IFRS measures such as (1) net
loss, as an indicator of operating performance, or (2) cash flows from operating, investing and financing activities, as a measure
of liquidity.  We believe, however, that it is an important measure as it allows us to assess our ongoing business without the
impact of depreciation or amortization expenses as well as non-operating factors.  It is intended to indicate our ability to incur or
service debt and invest in capital assets while allowing us to compare our business to our peers and competitors. This measure
is not a defined term under IFRS and might not be comparable to similar measures presented by other issuers.

6. QUARTERLY FINANCIAL RESULTS

The table below sets out financial information for the past eight quarters:

Fiscal 2013 Fiscal 2012

Aug 31 May 31 Feb 28 Nov 30 Aug 31 May 31 Feb 29 Nov 30

Revenue $114 $ - $ - $ - $ - $ - $ - $ -
Cost of sales 78
Gross margin 36 - - - - - - -
Operating expenses before
depreciation and
amortization, interest and
finance charges, and finance
income 1,587 1,186 587 370 1,419 1,140 1,097 839
EBITDA (1,551) (1,186) (587) (370) (1,419) (1,140) (1,097) (839)
Depreciation and amortization (62) - - - - - - -
Finance income 50 56 57 58 55 61 78 80
Net loss from operations $(1,563) $(1,130) $ (530) $ (312) $(1,364) $(1,079) $(1,019) $  (759)
Loss per share

Basic and diluted ($) (0.009) (0.008) (0.004) (0.002) (0.010) (0.007) (0.008) (0.005)

7. LIQUIDITY AND CAPITAL RESOURCES

The Corporation held cash and short-term investments of $22,961, as at August 31, 2013, compared to $18,156 as at
August 31, 2012. Cash, totaling $8,630 (August 31, 2012 - $147), consists of all bank balances. Short-term
investments, totaling $14,331 (August 31, 2012 - $18,009), include variable rate guaranteed investment certificates
with original maturities of less than 365 days.

During the twelve months ended August 31, 2013, $2,650 of short-term investments were redeemed, and $1,012
matured. As at August 31, 2013, the effective annual interest rate on the GICs was 1.33% and they are fully
redeemable at any time by the Corporation, at its discretion.  The fair value of short-term investments has been
valued using Level 1 inputs.
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The change in cash is summarized as follows:

Three months ended
August 31,

Twelve  months ended
August 31,

2013 2012 2013 2012

Cash used in operating activities $ (2,353) $ (713) $ (4,391) $ (2,649)
Cash provided by investing activities 1,818 510 3,879 9,545
Cash provided by (used in)
financing activities 8,995 - 8,995 (6,985)
Increase (decrease) in cash $ 8,460 $ (203) $ 8,483 (89)

Cash used in operating activities for the three and twelve months ended August 31, 2013, totaling $2,353 and $4,391
respectively, was $1,640 or 230% and $1,742 or 66% higher than the three and twelve months ended August 31,
2012 respectively. Change in non-cash operating assets and liabilities for the three months ending August 31, 2013
was reduced by $1,543, made up in part by the repayment of accounts payable of $738 in 2013 compared to a $159
increase in the same period last year, and the use of prepaid legal advances of $545 in 2012. For the twelve months
ending August 31, 2013, change in non-cash operating assets and liabilities decreased by $2,574 made up in part by:
i) repayments of accounts payable of $152; ii) an increase of $24 in accounts receivable; and iii) the use of prepaid
expenses of $2,388 in 2012.  Net loss decreased by $686 in the twelve months ending August 31, 2013 compared to
the respective period in 2012.

Cash provided by investing activities for the three and twelve months ended August 31, 2013 totaled $1,818 and
$3,879 respectively, made up of the redemption or maturity of short-term investments totaling $1,812 and $3,662 plus
the receipt of interest on investments totaling $21 and $232, net of the purchase of property and equipment, and
intangible assets of $15 and $15.  Cash provided by investing activities for the twelve months ended August 31, 2012
totaled $9,545, due to the redemption of short-term investments of $9,188, and the receipt of interest on investments
of $357.

Cash provided by financing activities during the three and twelve months ended August 31, 2013, was $8,995 and
$8,995 compared to $Nil and the use of cash of $6,985 in the same periods in 2012.  The increase was a result of a
private placement of shares of $9,000 for the three month period ended August 31, 2013. Cash used in financing
activities during the twelve months ended August 31, 2012, totaling $6,985, was pursuant to the Corporation’s return
of capital to the holders of its multiple and subordinate voting shares, equivalent to $0.05 per share, on March 13,
2012. During three months ended August 31, 2013, the Corporation issued $1,000 of shares as consideration for the
acquisition of Sunwave.

The Corporation’s working capital, as at August 31, 2013, was $22,802, compared with $17,890 as at August 31,
2012.  The increase was due to cash received upon the completion of the private placement offset by cash used in
current operations.

8. SHARE CAPITAL

As at August 31, 2013, there were 99,995 multiple voting shares and 111,136 subordinate voting shares issued,
totaling 211,131 shares issued and outstanding (August 31, 2012 – 66,165 multiple voting shares, 73,537
subordinate voting shares, totaling 139,702).

In July 2013, the Corporation granted 17,537 options to purchase subordinate voting shares in the capital of the
Corporation to officers, employees and service providers of the Corporation.  The options vest over a four- or five-
year period, are exercisable at a price of $0.14 per share, and expire in July 2023.

In determining diluted loss per share for the three and twelve months ended August 31, 2013 and 2012, the weighted
average number of shares outstanding was not increased for stock options outstanding as the Corporation was in a
net loss position.

As at October 24, 2013, there were no changes to the number of issued and outstanding shares.
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9. STOCK BASED COMPENSATION

During the three and twelve months ended August 31, 2013, stock based compensation totaling $26 (2012 - $Nil)
was expensed to general and administrative, and related to options issued to employees, which has been recorded in
contributed surplus.

10. RELATED PARTY TRANSACTIONS

a) Premises sublease

The Corporation subleases its premises from OZZ Clean Energy Inc. (“OCE”), who was Sunwave’s former controlling
shareholder and is a current shareholder of the Corporation.  The sublease expires November 2017. For the three
and twelve months ended August 31, 2013, $51 and $51 respectively was charged to the Corporation (2012 - $Nil
and $Nil respectively).  No amounts are currently outstanding.

b) Electricity revenue

For the three and twelve months ended August 31, 2013, the Corporation supplied electricity totaling $5 and $5,
respectively, to a company that is controlled by the controlling shareholder of OCE, based on the Corporation’s
standard supply agreement for electricity at a negotiated price per kilowatt hour (“kWh”).  The balance outstanding as
at August 31, 2013 was $2 (August 31, 2012 - $Nil).

c) Management services income

The Corporation provides certain commodity management and general administrative services, under a management
services agreement, to Canadian RiteRate Energy Corporation (“RiteRate”), a company that is controlled by the
controlling shareholder of OCE. RiteRate paid for certain consultant fees on behalf of the Corporation during three
months ending August 31, 2013, for which the Corporation reimbursed RiteRate.  For the three and twelve months
ending August 31, 2013, the Corporation charged RiteRate $37 and $37, respectively.  As at August 31, 2013, $19 is
outstanding from RiteRate.

d) Unique Broadband Systems, Inc.

Related party transactions and balances with Unique Broadband Systems, Inc. (the Corporation’s former parent
company, which previously controlled the Corporation and with whom the Corporation had previously entered into
transactions either directly or through its wholly-owned subsidiaries – collectively “UBS”), are as follows:

Three months ended Twelve months ended

August 31, August 31,

2013 2012 2013 2012
Management fees expense $ - $ - $ - $ 1,244
Rent revenue - (6) (2) (24)

(i) Management fees expense

Under the original terms of the Management Service Agreement entered into between the Corporation and UBS on
May 19, 2004 (“MSA”), the Corporation had been required to pay an annual fee of $2,400 to UBS.  In September
2007, the Corporation advanced $2,400, which was included in prepaid expenses and deposits.  Effective
January 1, 2011, the $2,400 prepayment was expensed at approximately $145 per month over the remaining term of
the MSA, which expired on May 19, 2012.
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(ii) Rent revenue

During the three months ended November 30, 2012, the Corporation subleased a portion of its premises to UBS for
$2 (three and twelve months ended August 31, 2012 - $6 and $24 respectively), which was on a month-to-month
basis and was recorded as a reduction of general and administrative expenses. On September 30, 2012, UBS
terminated its lease agreement with the Corporation.

e) Statement of Claim in connection with the payment of Restructuring Awards

On July 6, 2011, the Corporation issued a Statement of Claim (the “Claim”) in the Ontario Superior Court of Justice
(the “Court”) against certain former directors and certain former officers of the Corporation in connection with the
payment of approximately $20,000 of “restructuring awards” paid in 2009 (the “Sale Awards”), of which approximately
$15,700 was paid to the directors and senior officers named in the Claim (or their personal holding companies, as
applicable) from the net proceeds of approximately $64,000 realized by the Corporation on the sale of its spectrum
license in, as outlined in the following table:

Number of
options

relinquished

Number of
Share

Appreciation
Rights (SARs)

relinquished

Equity
related

payment

Compensation
related

payment
Total

payments

First Fiscal Management Ltd.(1)

/Michael Cytrynbaum 727 7,384 $1,746 $2,400 $  4,146

Jolian Investments Ltd.(2)

/ Gerald McGoey 335 14,769 3,166 2,400 5,566

DOL Technologies Inc.(3)

/ Alex Dolgonos - 7,384 1,551 2,400 3,951

Former Directors and Senior
Management 4,325 3,194 1,585 1,976 3,561

Total 5,387 32,731 $8,048 $9,176 $17,224

(1) First Fiscal Management Ltd. is a company controlled by the former Chairman of the Board of Directors of the Corporation,
Michael Cytrynbaum.

(2) Jolian Investments Ltd. is a company controlled by the former Chief Executive Officer (“CEO”) and Vice-Chairman of the Board of
Directors of the Corporation, Gerald McGoey.

(3) DOL Technologies Inc. is a company controlled by the former Chief Technology Consultant to the Corporation, Alex Dolgonos.

The former officers and directors named in the Claim collectively resigned effective July 21, 2010. None of the
allegations in the Claim have been proven before the Court.

The Corporation continues to vigorously pursue its claims against the former directors and former officers named in
the Claim (as well as their personal holding companies, as applicable) for payments, which the Corporation believes
were not in the Corporation’s or its shareholders’ best interests.

f) 2010 legal advances

During June and July 2010, the former Board of Directors of the Corporation approved $1,550 of advances to various
professional firms as retainers for future legal fees the directors and officers expected would be incurred answering
shareholder complaints and regulatory enquiries. Approximately $1,464 of the advances was expensed, up to
August 31, 2013, and $86 remains in accounts receivable and other receivables, as a result of a settlement
agreement executed between the Corporation and a former director.

The Corporation is seeking recovery of these 2010 legal advances.

On September 28, 2012, the Ontario Superior Court of Justice (the “Court”) dismissed applications and motions made
by certain of the Corporation’s former officers and directors and personal service companies for interim advances to
finance their costs of defending claims made against them by the Corporation.
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The Court denied the advances sought by certain of the former officers and directors and the personal service
companies, but held that the former chief technology consultant (but not his personal service company) is entitled to
advances for his defense of the claims made against him. On June 18, 2013, the Corporation advanced $150 to the
former chief technology consultant.

g) Support agreement regarding share purchase (“Support Agreement”)

On December 18, 2012, the Corporation entered into a Support Agreement, led by a director of UBS and other
independent parties, to acquire up to 45,000 of the Corporation’s multiple voting shares, at $0.11 per share, up to a
49.9% equity interest in the Corporation.  On March 25, 2013, the Corporation terminated the Support Agreement and
paid a $225 termination fee.

h) Compensation of key management personnel

The Corporation’s key management personnel are comprised of the Board of Directors and members of the executive
team of the Corporation.

Three months ended
August 31,

Twelve months ended
August 31,

2013 2012 2013 2012
Salaries, fees, and short-term employee benefits $ 278 $ 86 $ 507 $ 225
Stock based compensation 24 - 24 -

$ 302 $ 86 $ 531 $ 225

Concurrently with the Transaction, the Corporation’s former chief executive officer resigned and was awarded $100 in
termination payments.  These payments are included in the table above.

11. OPERATING RISKS AND UNCERTAINTIES

Management of capital

The Corporation determines capital to include shareholders’ equity. The Corporation’s overall strategy with respect to
management of capital is to hold low-risk highly-liquid cash accounts and short-term investments.

The Corporation currently does not use other sources of financing that require fixed payments of interest and
principal and is not subject to any externally imposed capital requirements.

The Corporation invests its capital in short-term investments to obtain adequate returns.  The investment decision is
based on cash management to ensure working capital is available to meet the Corporation’s short-term obligations
while maximizing liquidity and returns of unused capital.

On March 13, 2012, the Corporation paid a distribution of $6,985 to the holders of its multiple voting shares and
subordinate voting shares, as a return of capital.

Financial instruments and risk management

The Corporation's activities may expose it to a variety of financial risks: credit risk, liquidity risk and market risk
(including interest rate, foreign currency risk and commodity and equity price risk).

Risk management is carried out by the Corporation's management team with guidance from the Audit Committee
under policies approved by the Board of Directors.  The Board of Directors also provides regular guidance for overall
risk management.
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Credit risk

Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a financial instrument fails to
meet its obligations.  Financial instruments, which are potentially subject to credit risk for the Corporation, consist
primarily of cash, short-term investments, accounts receivable and other receivables.

Credit risk associated with cash and short-term investments is minimized by placing these assets with financial
institutions with high credit ratings.

The LDCs provide collection services and assume the risk of any bad debts from customers.  Therefore, the
Corporation receives the collection of customer account balances directly from the LDCs.  Management believes that
the risk of the LDCs failing to deliver payment to the Corporation is minimal.

Other receivables are comprised primarily of refundable taxes receivable from the Canada Revenue Agency (“CRA”).
Refundable taxes are subject to review by the CRA, which may delay receipt.  Management believes the risk of the
CRA failing to deliver payment to the Corporation is minimal.

The Corporation’s maximum exposure to credit risk at the end of the reporting period under its financial instruments is
summarized as follows:

Accounts receivable and other receivables
August 31,

2013
August 31,

2012

Currently due $ 188 $ 108
Past due by 90 days or less not impaired 71 116
Past due by greater than 90 days not impaired 703 404

$ 962 $ 628

All of the Corporation’s cash is held with a major financial institution in Canada, and management believes the
exposure to credit risk with this institution is not significant. The Corporation’s maximum assessed exposure to credit
risk, as at August 31, 2013 and 2012, is the carrying value of its accounts receivable and other receivables.

Liquidity risk

Liquidity risk is the risk the Corporation will encounter difficulty in meeting obligations associated with financial
liabilities that are settled in cash or other financial assets.  The Corporation’s approach is to ensure it will have
sufficient liquidity to meet operations, tax, capital and regulatory requirements and obligations, under both normal and
stressed circumstances.  Cash flow projections are prepared and reviewed by senior management to ensure a
sufficient funding exists for normal operating activities.

Contractual Obligations

In the normal course of business, ONEnergy is obligated to make future payments under various non-cancellable
contracts and other commitments.

The Corporation’s financial liabilities are comprised of its accounts payable and accrued liabilities, accrued
restructuring liabilities, payments received in advance of consumption and financial leases.  As at August 31, 2013,
the payments due by period are set out in the following table:

Payment due by period

Less than
one year

Between one
and five years

More than
five years Total

Trade and other payables $ 1,123 $ - $ - $     1,123

Payments received in advance of consumption 121 - - 121

Non-cancellable leases 147 434 - 581

Finance lease obligation 28 51 - 79

$ 1,419 $       485 $ - $     1,904
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Interest rate risk

The Corporation had no significant exposure, as at August 31, 2013 and 2012, to interest rate risk through its
financial instruments.

Currency risk

The Corporation’s operations are currently in Ontario and as such there is no exposure to fluctuations in foreign
currency rates. The Corporation has launched operations in the United States, and expects to generate both revenue
and costs in US dollars in the future.  This may expose the Corporation to both transaction and translation risk, but
this is not expected to be material.

Fair Values

IFRS 7 Financial Instruments: Disclosure requires disclosure of a three-level hierarchy that reflects the significance of
the inputs used in making fair value measurements. Fair values of assets and liabilities included in Level 1 are
determined by reference to quoted prices in active markets for identical assets and liabilities. Assets and liabilities in
Level 2 include those whose valuations are determined using inputs other than quoted prices for which all significant
outputs are observable, either directly or indirectly. Level 3 valuations are those based on inputs that are
unobservable and significant to the overall fair value measurement.

The fair values of short-term financial assets and liabilities, including cash, accounts receivable, deposits, due from
related party, accounts payable and accrued liabilities, loans and advances, as presented in the Condensed
Consolidated Interim Statements of Financial Position, approximate their carrying amounts due to the short period to
maturity of these financial instruments.

Supplier Risk

Sunwave purchases all of the natural gas and electricity delivered to its customer through long-term contracts with
various suppliers.  The Corporation has an exposure to supplier risk based on its reliance on the ongoing operations
of these suppliers and their ability to fulfill their contractual obligations to deliver natural gas and electricity to its
customers. For the three and twelve months ended August 31, 2013, 100% of these natural gas purchases were with
one supplier (2012 – Nil).  Sunwave also has supply agreements with two other major commodity wholesalers.

12. COMMITMENTS AND CONTINGENCIES

(a) Commitments

The minimum payments required under the terms of non-cancellable leases are as follows:

August 31,
2013

August 31,
2012

Less than one year $ 147 $ -
Between one and five years 434 -
More than five years - -

$ 581 $ -

(b) Contingencies

In the normal course of its operations, the Corporation may be subject to other litigation and claims.

The Corporation indemnifies its directors, officers, consultants, and employees against claims and costs reasonably
incurred and resulting from the performance of their services to the Corporation, and maintains liability insurance for
its directors and officers. As a result of the current litigation, the Corporation may be liable for costs if unsuccessful in
pursuing the Claim.
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13. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Management’s discussion and analysis of operating results and financial condition are made with reference to the
Corporation’s unaudited condensed consolidated interim financial statements for the three and twelve months ended
August 31, 2013 and 2012, and the notes thereto, which have been prepared in accordance with IFRS. The
Corporation’s significant accounting policies are summarized in detail in Note 2 of the Corporation’s consolidated
financial statements for the year ended August 31, 2012 and in Note 2 of the Corporation’s unaudited condensed
consolidated interim financial statements for the three and twelve months ended August 31, 2013.

14. SIGNIFICANT CURRENT EVENTS

a) Change of directors and management

On July 9, 2013, Henry Eaton resigned as director of Look Communications Inc. (“Look”).  Stanley H. Hartt and
Stephen J.J. Letwin were appointed to the ONEnergy board as independent directors, and David Rattee and
Lawrence Silber continue to serve as ONEnergy's two other independent directors.

On July 9, 2013, Grant McCutcheon resigned as chief executive officer of Look and was awarded a severance
payment of $100 for his services to Look.

On July 9, 2013, Mark J. Lewis was appointed chief executive officer and Robert Weir was appointed chief operating
officer of ONEnergy. C. Fraser Elliott continues to serve as ONEnergy's chief financial officer.

b) TSX listing

Effective July 11, 2013, the Corporation’s multiple voting shares and subordinate voting shares were listed and
posted for trading on the TSX Venture exchange under the symbols OEG and OEG.A respectively.

c) Change of year-end

ONEnergy’s principal operating subsidiary Sunwave has historically operated on a fiscal year ending December 31.
Management believes it is in the best interest of shareholders to continue to report consolidated results consistent
with a December 31 year-end.  An application was made to the Ontario Securities Commission to change
ONEnergy’s fiscal reporting period to the 16 months ending December 31, 2013, which was approved on August 15,
2013. This change will result in the Annual Report for fiscal 2013 to cover a period representing 16 months to
December 31, 2013.  Beginning in 2014, ONEnergy’s fiscal year will be the twelve months ending December 31.

15. ADDITIONAL INFORMATION

Additional information regarding the Corporation’s financial statements and corporate documents is available on
SEDAR at www.sedar.com and on the Corporation’s website at www.ONEnergyinc.com.
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1 Definitions 

In this Licence: 

“Act” means the Ontario Energy Board Act, 1998, S.O. 1998, c. 15, Schedule B; 

“consumer” means a person who uses, for the person’s own consumption, electricity that the 
person did not generate; 

“Electricity Act” means the Electricity Act, 1998, S.O. 1998, c. 15, Schedule A; 

“ECPA" means the Energy Consumer Protection Act, 2010, S.O. 2010, c. 8; 

“Licensee” means Sunwave Gas & Power Inc; 

“Market Rules” means the rules made under section 32 of the Electricity Act; and 

“regulation” means a regulation made under the Act, the Electricity Act or the ECPA; 

“residential or small business consumer” means a consumer who annually uses less than 
150,000 kWh of electricity; 

For the purpose of this Licence, the terms “retailer” and “retailing” do not apply to a Licensed 
Distribution Company fulfilling its obligations under section 29 of the Electricity Act. 

2 Interpretation 

2.1 In this Licence, words and phrases shall have the meaning ascribed to them in the Act, the 
Electricity Act, or the ECPA.  Words or phrases importing the singular shall include the plural and 
vice versa.  Headings are for convenience only and shall not affect the interpretation of this 
Licence.  Any reference to a document or a provision of a document includes an amendment or 
supplement to, or a replacement of, that document or that provision of that document.  In the 
computation of time under this Licence, where there is a reference to a number of days between 
two events, they shall be counted by excluding the day on which the first event happens and 
including the day on which the second event happens.  Where the time for doing an act expires 
on a holiday, the act may be done on the next day that is not a holiday. 

3 Authorization 

3.1 The Licensee is authorized, under Part V of the Act and subject to the terms and conditions set 
out in this Licence: 

a) to sell or offer to sell electricity to a consumer; 

b) to act as the agent or broker for a retailer with respect to the sale or offering for sale of 
electricity; and 

c) to act or offer to act as the agent or broker for a consumer with respect to the sale or 
offering for sale of electricity. 
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3.2 The Licensee is authorized to conduct business in the name under which this Licence is issued, 
or any trade name(s) listed in Schedule 1. 

4 Obligation to Comply with Legislation, Regulations and Market Rules 

4.1 The Licensee shall comply with all applicable provisions of the Act, the Electricity Act, the ECPA 
and regulations under these Acts, except where the Licensee has been exempted from such 
compliance by regulation. 

4.2 The Licensee shall comply with all applicable Market Rules.  

5 Obligation to Comply with Codes 

5.1 The Licensee shall at all times comply with the following Codes (collectively the “Codes”) 
approved by the Board, except where the Licensee has been specifically exempted from such 
compliance by the Board: 

a) the Electricity Retailer Code of Conduct; and 

b) the Retail Settlement Code.  

5.2 The Licensee shall: 

a) make a copy of the Codes available for inspection by members of the public at its head 
office and regional offices during normal business hours; and  

b) provide a copy of the Codes to any person who requests it. The Licensee may impose a 
fair and reasonable charge for the cost of providing copies. 

6 Agent for Service 

6.1 If the Licensee does not have an office or other place of business in Ontario, the Licensee shall 
ensure the continuing appointment at all times of an individual who is a resident of Ontario and is 
at least 18 years old, or a corporation that has its head office or registered office in Ontario, as 
the Licensee’s agent for service in Ontario on whom service of process, notices or other 
documentation may be made. 

7 Market Power Mitigation Rebates 

7.1 The Licensee shall comply with the pass through of Ontario Power Generation rebate conditions 
set out in Appendix A of this Licence. 

8 Provision of Information to the Board 

8.1 The Licensee shall maintain records of and provide, in the manner and form determined by the 
Board, such information as the Board may require from time to time. 

8.2 Without limiting the generality of paragraph 8.1, the Licensee shall notify the Board of any 
material change in circumstances that adversely affects or is likely to adversely affect the 
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business, operations or assets of the Licensee as soon as practicable, but in any event no more 
than twenty (20) days past the date upon which such change occurs. 

9 Customer Complaint and Dispute Resolution 

9.1 The Licensee shall participate in a consumer complaints resolution process selected by the 
Board. 

10 Term of Licence 

10.1 This Licence shall take effect on June 21, 2012 and expire on June 20, 2017.  The term of this 
Licence may be extended by the Board. 

11 Fees and Assessments 

11.1 The Licensee shall pay all fees charged and amounts assessed by the Board. 

12 Communication 

12.1 The Licensee shall designate a person that will act as a primary contact with the Board on 
matters related to this Licence. The Licensee shall notify the Board promptly should the contact 
details change. 

12.2 All official communication relating to this Licence shall be in writing. 

12.3 All written communication is to be regarded as having been given by the sender and received by 
the addressee: 

a) when delivered in person to the addressee by hand, by registered mail, or by courier; 

b) ten (10) business days after the date of posting if the communication is sent by regular 
mail; or 

c) when received by facsimile transmission by the addressee, according to the sender=s 
transmission report. 

13 Copies of the Licence 

13.1 The Licensee shall: 

a) make a copy of this Licence available for inspection by members of the public at its head 
office and regional offices during normal business hours; and 

b) provide a copy of this Licence to any person who requests it. The Licensee may impose a 
fair and reasonable charge for the cost of providing copies. 
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SCHEDULE 1 AUTHORIZED TRADE NAMES 
 
 
 

1. Ozz Clean Energy 

2. Ozz Solar 

3. Sunwave Solar 

4. Sunwave Gas 

5. Sunwave Gas & Power Inc. 
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SCHEDULE 2 SPECIAL CONDITIONS 
 
 
None  
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1 Definitions 

In this Licence: 

“Act” means the Ontario Energy Board Act, 1998, S.O. 1998, c. 15, Schedule B; 

"ECPA" means the Energy Consumer Protection Act, 2010, S.O. 2010, c. 8; 

“low-volume consumer” means a person who annually uses less than 50,000 cubic meters 
of gas; 

“Licensee” means Sunwave Gas & Power Inc.; 

"Regulation" means regulations made under the Act or the ECPA.  

2 Interpretation 

2.1 In this Licence, words and phrases shall have the meaning ascribed to them in the Act or the 
ECPA.  Words or phrases importing the singular shall include the plural and vice versa.  
Headings are for convenience only and shall not affect the interpretation of this Licence.  Any 
reference to a document or a provision of a document includes an amendment or supplement to, 
or a replacement of, that document or that provision of that document.  In the computation of time 
under this Licence, where there is a reference to a number of days between two events, they 
shall be counted by excluding the day on which the first event happens and including the day on 
which the second event happens.  Where the time for doing an act expires on a holiday, the act 
may be done on the next day that is not a holiday. 

3 Authorization 

3.1 The Licensee is authorized, under Part IV of the Act, and subject to the terms and conditions set 
out in this Licence: 

a) to sell or offer to sell gas to a low-volume consumer; 

b) to act as the agent or broker for seller of gas to a low-volume consumer; and 

c) to act or offer to act as the agent or broker of a low-volume consumer in the purchase of 
gas. 

3.2 The Licensee is authorized to conduct business in the name under which this Licence is issued, 
or any trade name(s) listed in Schedule 1. 

4 Obligation to Comply with Legislation and Regulations 

4.1 The Licensee shall comply with all applicable provisions of the Act, the ECPA and the 
Regulations except where the Licensee has been exempted from such compliance by regulation. 
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5 Obligation to Comply with Codes 

5.1 The Licensee shall at all times comply with all applicable provisions of the Code of Conduct for 
Gas Marketers, as issued and amended by the Board from time to time under Part III of the Act. 

5.2 This Licensee shall: 

a) make a copy of the Code available for inspection by members of the public at its head 
office and regional offices during normal business hours; and 

b) provide a copy of the Code to any person who requests it.  The Licensee may impose a 
fair and reasonable charge for the cost of providing copies. 

6 Agent for Service 

6.1 If the Licensee does not have an office or other place of business in Ontario, the Licensee shall 
ensure the continuing appointment at all times of an individual who is a resident of Ontario and is 
at least 18 years old, or a corporation that has its head office or registered office in Ontario, as 
the Licensee’s agent for service in Ontario on whom service of process, notices or other 
documentation may be made. 

7 Provision of Information to the Board 

7.1 The Licensee shall maintain records of and provide, in the manner and form determined by the 
Board, such information as the Board may require from time to time. 

7.2 Without limiting the generality of paragraph 7.1, the Licensee shall notify the Board of any 
material change in circumstances that adversely affects or is likely to adversely affect the 
business, operations or assets of the Licensee as soon as practicable, but in any event no more 
than twenty (20) days past the date upon which such change occurs.  

8 Customer Complaint and Dispute Resolution 

8.1 The Licensee shall participate in a consumer complaints resolution process selected by the 
Board. 

9 Term of Licence 

9.1 This Licence shall take effect on June 21, 2012 and expire on June 20, 2017.  The term of this 
Licence may be extended by the Board. 

10 Fees and Assessments 

10.1 The Licensee shall pay all fees charged and amounts assessed by the Board. 

11 Communication 

11.1 The Licensee shall designate a person that will act as a primary contact with the Board on 
matters related to this Licence. The Licensee shall notify the Board promptly should the contact 
details change. 
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11.2 All official communication relating to this Licence shall be in writing. 

11.3 All written communication is to be regarded as having been given by the sender and received by 
the addressee: 

a) when delivered in person to the addressee by hand, by registered mail, or by courier; 

b) ten (10) business days after the date of posting, if the communication is sent by regular 
mail; or 

c) when received by facsimile transmission by the addressee, according to the sender=s 
transmission report. 

12 Copies of the Licence 

12.1 The Licensee shall: 

a) make a copy of this Licence available for inspection by members of the public at its head 
office and regional offices during normal business hours; and 

b) provide a copy of this Licence to any person who requests it. The Licensee may impose a 
fair and reasonable charge for the cost of providing copies. 
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SCHEDULE 1 AUTHORIZED TRADE NAMES 

 
1. Ozz Clean Energy 

 
2. Ozz Solar 

 
3. Sunwave Solar 

 
4. Sunwave Gas 

 
5. Sunwave Gas & Power Inc. 
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Exhibit 8(b): “Officers”

Officers and Directors of Sunwave Gas & Power Pennsylvania Inc. (an indirect wholly-owned
subsidiary of ONEnergy Inc.)
Sole director:  Mark J. Lewis

President:  Robert Weir

Secretary:  Mark J. Lewis

The business address and telephone number for the above officers and director is:

Address:  2225 Sheppard Avenue East, Suite 1600, Toronto, ON M2J 5C2 Canada

Telephone: 1 (416) 444-4848

Officers and Directors of ONEnergy Inc.
Chairman of the Board of Directors:  Stephen J.J. Letwin

Director:  Lawrence Silber

Director:  Stanley Hartt

Director:  David Rattee

Chief Executive Officer:  Mark J. Lewis

Chief Financial Officer:  C. Fraser Elliott

Chief Operating Officer:  Robert Weir

The business address and telephone number for the above officers and director is:

Address:  2225 Sheppard Avenue East, Suite 1600, Toronto, ON M2J 5C2 Canada

Telephone: 1 (416) 444-4848

Resumes of Officers

Mark J. Lewis, Chief Executive Officer, ONEnergy Inc.
Mr. Lewis is the Chief Executive Officer of ONEnergy Inc., the parent company of

Sunwave Gas & Power Inc.  Mr. Lewis brings more than 20 years of executive leadership

and management experience in the energy industry, and he led the acquisition of

Sunwave by the former Look Communications Inc., resulting in the creation of ONEnergy



Inc. Prior to the creation of ONEnergy Inc. in July 2013, Mr. Lewis was the President and

CEO of OZZ Clean Energy Inc., the former parent of Sunwave Gas & Power Inc.

Previously Mr. Lewis was a Partner and Managing Director with MissionPoint Capital

Partners, a Connecticut-based private investment firm investing in the transition to a lower

carbon economy. Mr. Lewis co-led the firm’s overall investment strategy and was a

member of the investment committee. Mr. Lewis spent a number of years with GE in

roles in Europe and North America, including leading the global business development

activities of GE’s largest industrial business, GE Energy. Mr. Lewis began his career with

Credit Suisse in their energy and M&A advisory businesses. He also serves on the boards

of Trilliant Inc., a global smart grid solutions provider, and UpWind Solutions Inc., a large

independent provider of operations and maintenance services to the North American wind

energy industry.

Robert Weir, Chief Operating Officer, ONEnergy Inc., and President, Sunwave Gas
& Power Inc.

Mr. Weir has more than 20 years of international and domestic business development

and executive management experience in the energy sector. Mr. Weir is currently serves

in two capacities as the President of Sunwave Gas & Power Inc. and as the Chief

Operating Officer of ONEnergy Inc. Prior to joining Sunwave, Mr. Weir was President of

Zoom Energy, a private energy advisory and consulting company. His previous

experience includes large scale cogeneration development in Australia and Canada. He

led the launch of Constellation New Energy’s electric retail business in Ontario and

subsequently moved on to manage Constellation New Energy’s commodity retail

businesses in New York and New Jersey, based out of New York City.

C. Fraser Elliott, Chief Financial Officer, ONEnergy Inc.
ONEnergy Inc’s Chief Financial Officer C. Fraser Elliott has a distinguished career

developing and building with high-growth companies. In 2011 Mr. Elliott was appointed

Chief Financial Officer of ONEnergy Inc.’s predecessor company Look Communications

Inc. Previously, Mr. Elliott was a director and officer of Tangarine Payment Solutions

Corp., an electronic financial payment solutions provider to small and medium sized retail



businesses across Canada. Mr. Elliott has also served since 1987 as the President of

CFE Financial Inc., his private investment firm that provide consulting and capital for small

to medium sized businesses. Mr. Elliott also serves as Chairman of Gowest Gold Ltd., a

publicly-traded Canadian gold exploration and development company.

Ramon (“Ray”) de Ocampo, Vice President, Finance, ONEnergy Inc.
Ray de Ocampo is VP Finance for ONEnergy Inc. and is responsible for the financial

operations for the Company. Mr. de Ocampo is a chartered accountant and brings more

than 20 years of finance leadership experience. Previously, Mr. de Ocampo was head of

finance for OZZ Clean Energy Inc., the former parent of Sunwave Gas & Power Inc. Prior

to this, he was a member of the founding senior management team that launched Wind

Mobile, Canada’s fourth largest wireless telecom provider. Mr. de Ocampo has held

senior finance positions in high growth or evolving environments, focusing on creating or

renewing the finance function.

Sarah E. Kelly, Director, Operations, Sunwave Gas & Power Inc.
Sarah E. Kelly is the Director of Operations for Sunwave Gas & Power Inc. and is

responsible for the Company’s expansion into the northeast US marketplace, including the

Pennsylvania market. Sarah has over 13 years of power and natural gas market

experience in the residential, commercial, and industrial market segments. Prior to joining

Sunwave, Sarah launch and lead HOP Energy’s electricity division where she was

responsible for the company’s entry into three ISO’s across seven states and activity sold

product within thirteen utility service areas.  She has extensive experience in sales,

marketing, customer service, operations, EDI, regulatory/ compliance, and supplier

relations. Sarah holds a MBA from Hartford University.

Laura Jurasek, Director, Customer Care, Sunwave Gas & Power Inc.
Laura Jurasek is the Director, Customer Care for Sunwave Gas & Power Inc.  With over

36 years of experience in the electric industry, Laura began her career with Ontario

Hydro/Hydro One (the former monopoly electric utility in Ontario).  She then was with

Ontario Hydro Energy (the retail affiliate of Hydro One) for a number of years, and then



returned to Hydro One. Laura has extensive experience with several Ontario Energy

Board, Ontario Electric Association, Ontario Gas Association committees and brings

extensive knowledge of the retail industry to Sunwave Gas & Power Inc. Laura was a

member of the ten-year market review for the Ontario Gas Industry, was on the Board of

Directors for the Ontario Energy Marketing Association (now known as Ontario Energy

Association), and brings extensive board experience from various other industries.

Imran Noorani, Director, Regulatory Affairs, Sunwave Gas & Power Inc.
Imran Noorani is the Director, Regulatory Affairs at Sunwave Gas & Power Inc. Imran has

over 12 year of management experience across various sectors including energy,

healthcare and management consulting. Prior to joining Sunwave, Imran was a member

of the Regulatory Policy group of the Ontario Energy Board (“OEB”), the provincial energy

industry regulator in Ontario.  While at the OEB Imran worked on over 36 projects, notably

developing Ontario’s first green energy electricity price forecast, Time-Of-Use Pricing

(RPP), and developed an international framework for smart grid and green energy cost

allocation for the International Confederation of Electricity Regulators. Prior to his role

with the OEB Imran worked as a Regulatory Program Evaluator at Union Gas Ltd, where

he managed their DSM portfolio. Imran holds an MBA from the Schulich School of

Business at York University. He also serves a Board Member and Treasurer for the

Toronto Green Community.

Ken Hatzinikolaou, Director, Portfolio and Risk Management, Sunwave Gas &
Power Inc.
Ken Hatzinikolaou is responsible for the electricity and natural gas supply portfolios,

product structuring, pricing and its risk management functions as Sunwave Gas &

Power’s Director of Portfolio and Risk Management.  Mr. Hatzinikolaou has more than 12

years of experience in the deregulated energy markets including management roles at

Just Energy and Gas South (formerly Southern Company Gas). Mr. Hatzinikolaou is a

graduate from Western University with an honors degree in Economics.  He is a member

of the International Association of Energy Economists.



Andrew Spurvey, Vice President Sales, Sunwave Gas & Power Inc.
Mr. Spurvey is the Vice President of Sales, for Sunwave Gas & Power Inc. Prior to joining

Sunwave Gas & Power Inc. in November 2012, Mr. Spurvey was the Vice President of

Sales for Roloplast Windows of Canada Inc., a Canadian window & door manufacturing

and distribution company. Mr. Spurvey began his career working with Direct Energy

Marketing Ltd., succeeding in the capacities of Field Sales, Sales Trainer and Regional

Sales Manager, and subsequently becoming the direct sales proponent to Canada’s first

deregulated public utility offering, with Ontario Hydro Energy Inc., a whole owned

subsidiary of Hydro One Networks Inc. Mr. Spurvey has also worked with the world’s

largest home improvement retailer, The Home Depot, where he was a District Sales

Manager, responsible for installation sales for ten Home Depot retail locations in Ontario.

Tim Nerbas, Business Development Consultant
Mr. Nerbas is a business development consultant for ONEnergy Inc. and an industry

veteran with more than 30 years of experience in the Canadian energy and energy

retailing sectors.  Prior to 2013, Nerbas was the founding Partner and President & CEO

of Canadian RiteRate Energy Corporation, an online natural gas and electricity retailer.

Prior to 2004, Nerbas was Director of Commodity Services at Enbridge Inc., where he led

the initiative that successfully rebuilt the retail natural gas business after market

deregulation.  Prior to 2000, Nerbas held a variety of risk management and financial

analysis positions at TransCanada PipeLines Limited and Numac Energy Inc.

Christine Walterhouse, Vice President Human Resources, ONEnergy Inc.
Ms. Walterhouse brings a dynamic and results-oriented approach to her role as Vice-

President Human Resources at ONEnergy Inc.  Prior to joining ONEnergy Inc, Ms.

Walterhouse was the Vice-President Human Resources of OZZ Clean Energy Inc., the

former parent of Sunwave Gas & Power Inc.  Previously, Ms. Walterhouse worked as the

Director of Human Resources for the Con Drain Group of Companies where she created,

built and managed the first dedicated Human Resource function for their four umbrella

companies. Ms. Walterhouse brings more than two decades of strategic HR consulting

and client service support to senior executives and managers in various industries. Ms.



Walterhouse holds her Certified Human Resources Professional designation, and is

experienced in a variety of HR areas, such as Employee Relations, Compensation,

Benefits, Labour Relations, Human Resources Management, Health & Safety and

Training and Development.
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             Corporate Structure

ONEnergy Inc.
(Canada)

Sunwave Gas &
Power Inc.
(Canada)

Sunwave USA
Holdings Inc.
(Delaware)

Sunwave Gas &
Power

Connecticut
Inc. (Delaware)

Sunwave Gas &
Power

Pennsylvania
Inc. (Delaware)

Sunwave Gas &
Power

Massachusetts
Inc. (Delaware)

Sunwave Gas &
Power Illinois

Inc. (Delaware)

Sunwave Gas &
Power New

York Inc.
(Delaware)

100%

100%

100%

ONEnergy Inc. is
publicly traded on the
TSX-V Exchange under
ticker symbols “OEG”
and “OEG.A”
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Appendix G 

Sunwave Gas and Power Pennsylvania Inc. 

Electric Supply Disclosure Statement – Agreement Enrollment Form 

 
Customer Information:        Account Information: 

Full Name (as it appears 
on your utility bill) 

 Electric Utility Company Name  

Authorized Full Name (if 
different) 

 Account Number/ Customer 
Number* 

 

Service Address    
City/Town  Variable Price (per kWh) $ 
State/ZIP  Fixed Price (per kWh)  $                                       
Telephone Number  Initial Term (months)  
E-mail Address  Rate Class  

Billing Address (if different from above): 

Billing Address    

City/ Town    
State/ ZIP  Sunwave’s Customer Care (855) 478-6928 

*Please refer to your most recent electric utility company bill for your PECO/ PPL account number, MetEd Customer Number. 
 

Background 

Sunwave Gas and Power Pennsylvania Inc (“Sunwave”) is licensed by the Pennsylvania Public Utility Commission to offer and 
supply electric generation services in Pennsylvania.  Our PUC license number is X-XXXX-XXX-XXXX.   As a licensed electric 
supplier, Sunwave sets the generation prices and charges that you pay.  The Public Utility Commission regulates distribution prices 
and services. The Federal Energy Regulatory Commission regulates transmission prices and services.  

Billing and Payment:  You will continue to receive a single bill processed and provided by your local electric utility company 
that will contain Sunwave’s electric generation service charge for the amount of electricity used. Your local utility company will 
continue to read your meter each month.  Payment is due to the local utility company in accordance with their standard billing 
practices.  
Right of Rescission: You may cancel this agreement, without penalty, at any time before midnight of the third business day 
after you receive this disclosure in your Welcome package by calling Sunwave at the Customer Care phone number noted 
above. Your Welcome package will include a Welcome Letter and Sunwaves's Terms and Conditions.  The Welcome package 
shall be considered to have been received by you within five (5) business days from the date on your Welcome Letter. 
Definitions: 
Generation Charge - Charge for production of electricity. 
Transmission Charge - Charge for moving high voltage electricity from a generation facility to the distribution lines of an electric 
distribution company. 

Terms & Conditions  

1. Basic Service Prices:  Sunwave will supply 100% of your electric generation service, to be delivered by your local electric utility 
company, subject to the terms and conditions of this Agreement. You will receive electric generation service from Sunwave at 
the Fixed Price or at a Monthly Variable Price defined above for the Initial Term defined above. Price includes Generation and 
Transmission Charges and will include applicable state and local Sales Taxes.    

Fixed Price – If you choose the Fixed Price option, your Fixed Price will not change during the initial term of this Agreement. 
Variable Price – If you choose the Variable Price option, your Variable Price is effective for the first month of this Agreement 
and will change each month thereafter. The Variable Price will be based on your usage as provided by the local utility company 
multiplied by the Real Time Locational Based Marginal Price for the zone in which your account is located as published by 
the PJM Interconnection, averaged for all hours during the billing period. PJM is the regional transmission organization 
responsible for the transmission grid in which your account is located. The Variable Price will include all energy related 
charges incurred by Sunwave for serving your account during the applicable billing period including, without limitation, 
congestion, capacity, transmission, line losses, ancillaries, renewable portfolio charges and a reasonable profit margin 
determined by Sunwave. Since the Variable Price is a monthly market based price, it is likely to change for each billing period 
and, as a result, may be higher or lower than your utility price.  You may call Sunwave at (855) 478-6928 for current variable 
prices. 

2. Length of Agreement:  Under this Agreement, your service with Sunwave will be in effect for the Initial Term which will begin 
on your service start date set by your local utility company which will take affect when your account is successfully switched to 
Sunwave and will end when the local utility company successfully switches your account to another electric supplier or to the 
local utility company. 

3. Special Terms and Conditions: Not applicable. 
4. Special Services: Not applicable 
5. Penalties, Fees, Exceptions: IN THE EVENT THAT YOU CANCEL THE FIXED PRICE OPTION FOR THIS AGREEMENT 

FOR ANY REASON AFTER THE 3 DAY RESCISSION PERIOD AND BEFORE THE END OF THE INITIAL TERM, , YOU 
WILL PAY A CANCELLATION FEE OF $12.50 PER MONTH, FOR THE REMAINING MONTHS DURING YOUR 
INITIAL TERM, AS NOTED IN YOUR WELCOME LETTER. THIS CANCELLATION FEE IS MEANT SOLELY FOR THE 
PURPOSE OF COMPENSATING SUNWAVE FOR THE DIRECT AND INDIRECT COSTS OF THE ELECTRICITY WE 
HAVE PURCHASED INADVANCE ON YOUR BEHALF FOR YOUR INITIAL TERM. 

6. Cancellation Provisions:  You may cancel this Agreement at any time for any reason by providing Sunwave at least 30 days 
advance notice. You must contact Sunwave at (855) 478-6928 to cancel this Agreement.  The cancellation will become effective 
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when your local utility company successfully switches your account to another electric supplier or back to the local utility 
company. Cancellation will not relieve you of any payment obligations for service under this Agreement. If you have selected 
the Fixed Price option and you cancel this Agreement for any reason, Sunwave will charge you the early cancellation fee described 
in section 4, above. 

7. Renewal Provision/Agreement Expiration/Change in Terms: If you have selected the Fixed Price option and your Fixed Price 
term is approaching its expiration or if Sunwave proposes to change the terms of service under this Agreement, Sunwave will 
send Customer two (2) advance notices between 45 and 90 days before either the expiration date or the effective date of any 
changes. Sunwave will explain your renewal options in these two advance notices. 

8. Dispute Resolution: You should contact Sunwave at (855) 478-6928 or by mail at 200 Marshall Street, Suite 300, Norwalk, CT 
06854 regarding any dispute related to this Agreement. If Sunwave cannot resolve a dispute in an efficient, fair and timely 
manner, Customer may also contact the Pennsylvania Public Utility Commission at (800) 692-7380 or by mail at P.O. Box 3265, 
Harrisburg, PA 17105-3265.  

9. Contact Information: I 
In the event of an emergency, you should contact its local electric utility company at the emergency phone numbers 

listed below:  

PECO: (800) 841-4141 
PP&L: (800) 342-5775 
Met-Ed: (888) 544-4877 
You can contact its local utility company’s universal service program for bill payment assistance as follows: 
PECO – Customer Assistance Program (CAP) at (800) 774-7040 
PPL – Customer Assistance Program (OnTrack) at (800) 358-6623 
Met-Ed (FirstEnergy) - Customer Assistance Program (CAP) at (800) 545-7741 
You can contact its local utility company for non-emergency matters as follows: 
PECO Customer Service: (800) 494-4000  PPL Customer Service: (800) 342-5775 
Met-Ed (FirstEnergy): (800) 545-7741  
You can contact the Pennsylvania Public Utility Commission as follows: 
Public Utility Commission (PUC) 
P.O. Box 3265 
Harrisburg, PA 71705-3265 
Choice Hotline Number (800) 692-7380 
You can contact Sunwave for customer service and generation service charge questions at (855) 478-6928.  

10. Assignment: Sunwave may assign, sell, transfer, or pledge this Contract and Your service to another electric supplier or other 
entity as authorized by PUC. In the event that Sunwave assigns, sells, transfers or pledges this Contract, Sunwave will notify 
You of such assignment no less than thirty (30) days prior to the effective date of the assignment. Such assignment will not 
result in any service interruption for You. You may not assign Your interest in or delegate Your obligations under this Contract 
without the express written consent of Sunwave. 

11. Entire Agreement: This Agreement is the entire Agreement between you and Sunwave. You understand that Sunwave’s 
obligations under this Agreement are subject to present and future law and/or regulations of any governmental authority having 
jurisdiction over this Agreement and the services provided by Sunwave to you.  Sunwave may modify, reassign or terminate this 
Agreement if changes in such law and/or regulations adversely impact Sunwave’s ability to perform hereunder.  Sunwave shall 
provide 90 and 45 day advance notices of any changes to this Agreement. 

12. Customer Information: You authorize your local utility company to release to Sunwave with information necessary for 
Sunwave to facilitate this Agreement, including account number, usage and payment history.  Privacy of your information is 
governed by 52 Pa Code 54.8 of which Sunwave shall comply.  

13. Warranty Disclaimer: You understand and agree that there are no warranties, express or implied, associated with the electric 
generation service sold under this Agreement.  Sunwave shall bear no liability to you or any third party for consequential, 
incidental, punitive, special or other indirect damages. 

14. Title: Title and risk of loss to the electricity sold hereunder shall pass from Sunwave to you when it is delivered to the Point of 
Delivery under this Agreement. Point of Delivery is a point or points on the PJM Interconnection Grid identified by your local 
utility company for such deliveries.  Delivery to your account(s) will be made by your local utility company.  You will indemnify 
and defend Sunwave from all claims for any loss, damage, or injury to persons or property arising from or related to the 
distribution or consumption of electricity at and after the Point of Delivery.  

15. Force Majeure: In the event of circumstances beyond its control such as events of force majeure as defined by your local utility 
company or any transmitting or transportation entity, acts of God, sabotage or acts of terrorism, Sunwave shall not be responsible 
for supplying electricity to you until such events have been cured and Sunwave is able to resume service under this Agreement. 

 
 

 



Appendix H 
 

Notice of Publication 
 

PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

NOTICE 
Application of Sunwave Gas and Power Pennsylvania Inc. For Approval To 
Offer, Render, Furnish Or Supply Electricity Services As A Supplier Of Electric Power 
To The Public In The Commonwealth Of Pennsylvania. 
 
Sunwave Gas and Power Pennsylvania Inc. will be filing an application with the 
Pennsylvania Public Utility Commission (“PUC”) for a license to supply electricity as a 
supplier of electric power. Sunwave Gas and Power Pennsylvania Inc. proposes to 
sell electricity and related services throughout all of Pennsylvania under the provisions 
of the new Electricity Generation Customer Choice and Competition Act. 
 
The PUC may consider this application without a hearing. Protests directed to the 
technical or financial fitness of Sunwave Gas and Power Pennsylvania Inc. may be 
filed within 15 days of the date of this notice with the Secretary of the PUC, P.O. 
Box 3265, Harrisburg, PA 17105-3265. You should send copies of any protest to 
Sunwave Gas and Power Pennsylvania Inc. address listed below. 

 
Sunwave Gas and Power  

20 Marshall Street, Suite 300 
Norwalk, CT 06854 

Phone: (203) 286-0404 
Fax: (203) 286-0588 



SUPPLIER COMPANY CONTACTS

Company Name: Sunwave Gas and Power Pennsylvania Inc Date Submitted: 10/29/2013

Company d/b/a:

Company License Number: X-XXX-XXX-XXXX

M. First Name Last Name Prof. Title Street City State Zip Phone FAX E-Mail

EXAMPLE: Mr. Robert Bennett Manager P.O. Box 3265 Harrisburg PA 17105-3265 (717) 787-5553 (717) 772-1933 bennettr@puc.state.pa.us

1 Statutory Agent:

Corporation 

Services 

Company

2595 Interstate Drive, 

Suite 103 Harrisburg PA 17110 800-927-9800   302-636-5454

2 CEO/President: Mr. Rob Weir President

20 Marshall Street, Suite 

300 Norwalk CT 06854 647-253-2508 647-253-2525 rweir@sunwavegas.com

3 Regulatory Contact: Ms. Sarah Kelly

Director, 

Operations

20 Marshall Street, Suite 

300 Norwalk CT 06854 203-286-0404 203-286-0588 skelly@sunwavegas.com

4 Tariff Contact: Ms. Sarah Kelly

Director, 

Operations

20 Marshall Street, Suite 

300 Norwalk CT 06854 203-286-0404 203-286-0588 skelly@sunwavegas.com

5 Annual Reports: Mr. Ray de Ocampo VP, Finance

2225 Sheppard Ave, 

East, Suite 1600 Toronto CA M2J 5C2 647-253-2534 647-253-2525 rdeocampo@onenergyinc.com

6 Assessments: Mr. Ray de Ocampo VP, Finance

2225 Sheppard Ave, 

East, Suite 1600 Toronto CA M2J 5C2 647-253-2534 647-253-2525 rdeocampo@onenergyinc.com

7 PEMA Contact: Ms. Sarah Kelly

Director, 

Operations

20 Marshall Street, Suite 

300 Norwalk CT 06854 203-286-0404 203-286-0588 skelly@sunwavegas.com

8 Customer Service: Ms. Sarah Kelly

Director, 

Operations

20 Marshall Street, Suite 

300 Norwalk CT 06854 855-478-6928 203-286-0588 skelly@sunwavegas.com

9 Legal Counsel: TBD

10 Complaints Contact: Ms. Sarah Kelly

Director, 

Operations

20 Marshall Street, Suite 

300 Norwalk CT 06854 203-286-0404 203-286-0588 skelly@sunwavegas.com

11 EDI Transactions: TBD

12 Electric Phase-In Committee: Ms. Sarah Kelly

Director, 

Operations

20 Marshall Street, Suite 

300 Norwalk CT 06854 203-286-0404 203-286-0588 skelly@sunwavegas.com

Document No. 152725

29-10-2013


	PA PUC Electric Supplier Application Working Document (10-16-13) COMBINED.pdf
	PA PUC Electric Supplier Application Working Document (10-16-13).pdf
	Untitled
	Untitled

	PA Electric Supplier Applicaiton - Experience Exhibit 8.a (10-7-13)
	8-A licence_er_Sunwave_20120621
	8-A Licence_gm_Sunwave_20120621
	PA Electric Supplier Application - List of Officers 8.b (10-7-13)
	Corporate Structure (10-7-13)
	PA Electric Supplier Applicaiton - Appendix G (10-8-13)
	PA Electric Supplier Application - Appendix H (10-7-13)

	PA Electric Supplier Application - Appendix H (10-7-13)
	Untitled
	PA Electric Supplier Application - Financial Records 7.b (10-28-13).pdf
	Sunwave Gas & Power Connecticut Inc. CT Electric Supplier Application Exhibit C-1.pdf
	Look Information Circular FINAL as mailed to shareholders
	ONEnergy Quarterly Financials for the period ending May 31, 2013




