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INTRODUCTION

1. By Order of this Honourable Court dated March 1@12 (the ftnitial Order "), RS
Technologies Inc. (theApplicant”, “RS’ or the “Company”’) obtained protection from
its creditors under th€ompanies' Creditors Arrangement Act, R.S.C. 188%;-36 as
amended (theCCAA™).

2. The Initial Order, among other things, granteday sif proceedings until April 12, 2013,
(the “Stay Period) , and appointed FTI Consulting Canada In¢& T’ Consulting”) as
monitor (the Monitor”) of the Applicant in these proceedings (th&€CAA
Proceedings).

3. On March 27, 2013 this Honourable Court grantedaer approving a key employee
retention plan and allowing RS, with approval frahee Monitor, to make certain
payments to critical suppliers on account of pliedi obligations. Two further orders
were granted on April 11, 2013. The first was atheo (the Reverse Claims Ordet)
approving the Monitor, in consultation with the Qmany, to implement a reverse claims
procedure (the Claims Procedure$). The second was an order (th8ISP Approval
Order”) approving the proposed sales and investor sation procedures §ISP’) and
accompanying asset and share purchase agreemefiA8RA”) put forth by Werklund
Capital Corporation erklund”) and Melybe Skandinavia AS WNMelbye”)
(collectively “Werklund/Melbye” or the “Stalking Horse Credit Bidder”).

4. The Stay Period has been extended on several onsasPursuant to the Order of this
Court dated July 29, 2013, the Applicant’s Stayi®®ewas extended until and including
August 31, 2013 (theJtily 29" Extension Order’).



5. On April 5, 2013, RS, with the approval of the Mionj provided a third party distributor,
Armor Utility Pty Limited (“Armor”) with notice of its intent to disclaim (the
“Disclaimer Notice’) a distribution agreement between RS and Armohe (t
“Distribution Agreement”). On April 22, 2013, Armor filed an application éppose
the Disclaimer Notice. On August 2, 2013 this Haadnle Court issued an Order in
favour of Armor, negating the Applicant’s disclaimef the Distribution Agreement.
Also on August 2, 2013, the Applicant and Armorcaiead a settlement agreement (the
“Armor Settlement Agreement) with respect to the Distribution Agreement, as

discussed in further detail below.

6. Further background information regarding the Apgolic and the CCAA Proceeding
(including Monitor’s reports and affidavits filed support of the various applications by
the Applicant) has been posted on the Monitor’s sitebfor the CCAA Proceedings at

http://cfcanada.fticonsulting.com/RS

PURPOSE OF THIS REPORT

7. The purpose of this fifth report of the Monitor €tlFifth Report”) is to:

@) provide this Honourable Court with an update wabpect to the operational and
financial performance of RS since the fourth repdrthe Monitor, dated July 25,
2013 (‘Fourth Report”), including the Applicant’s budget to actual cafsbw
results for the period from July 21, 2013 to Augigt 2013 (the Reporting
Period”);

(b) seek the approval of this Honourable Court of tlamdactions applicable to a
share purchase as contemplated by the ASPA beti&®nas seller and
Werklund/Melbye, as buyer;

(c) inform this Honourable Court of the Applicants’ posed Plan of Compromise
and Arrangement dated August 22, 2013 (fPan”);



(d) provide the Monitor’'s assessment of the Plan adteitommendation thereon;

(e) comment on the Applicant’s request for an Orderveomg a meeting of
creditors to consider and vote on the Plavigéting Order”) and the Monitor’s

recommendation thereon; and

® report on the Applicant’s request to extend thg staproceedings to September
13, 2013 and updated cash flow projections fromustd.7, 2013 to September
13, 2013.

TERMS OF REFERENCE

8. In preparing this report, the Monitor has reliedopnaudited financial information of
the Applicant, RS's books and records, certainnfired information prepared by the
Applicant and discussions with the Applicant's mgement. The Monitor has not
audited, reviewed or otherwise attempted to vehfyy accuracy or completeness of the
information. Accordingly, the Monitor expresses @minion or other form of assurance
on the information contained in this report oredlion in its preparation. Future oriented
financial information reported or relied on in pagjmg this report is based on
management's assumptions regarding future evesitsglaesults may vary from forecast

and such variations may be material.

9. Capitalized terms not otherwise defined herein hi&aeemeaning given to them in the
Elliott Initial Order Affidavit, Initial Order, Regrse Claims Order, SISP Approval Order,
the SISP or the Plan.

10. Unless otherwise stated, all monetary amounts owdaherein are expressed in
Canadian dollars.



UPDATE ON THE ACTIVITIES OF THE MONITOR

OPERATIONAL UPDATE

11.

12.

Since the granting of the July ®%Extension Order, the Applicant’s operations have
continued with no material changes. During the Repg Period, the Applicant has been
able to arrange for continuation of services frarppdiers and the Applicant’s employees
and the majority of their suppliers have been supyo of RS’s restructuring efforts.
Throughout the CCAA Proceedings, RS has been imuamcation with its customers
and to date RS has not experienced any signifidatatys or cancellation of customer

orders.

The general support from RS’s employees, suppéeds customers has allowed RS to

operate in the normal course throughout the ReppREeriod.

UPDATE ON THE CCAA PROCEEDINGS

13.

14.

The Monitor continues to work closely with the Ajaint's management and its legal
counsel with respect to the continuation of thesmgedings. The Monitor has been
provided with appropriate access to informatiorevaht to the CCAA Proceedings
allowing the Monitor to complete its duties as get in the Initial Order. The Monitor
continues to perform certain review proceduregukned in the Monitor’s Third Report

to ensure appropriate oversight over the Applicahtisiness.

RS has continued to work cooperatively with the Mun



FINANCIAL UPDATE

15.  The table below summarizes receipts and disbursesnieom July 21, 2013 to August
17, 2013 as compared to the revised cash flow éstgaresented in the Monitor's Fourth
Report:
|Forecast Period: July 21, 2013 to August 17, 2013 | Forecast | Actual | Variance |
Opening Cash Balance (1,259,559) (1,309,559) (50,000)

Cash Receipts 563,101 315,043 (248,058)
Overhead Expenses (529,795) (263,885) 265,909
Operating Expenses (191,161) (135,634) 55,527
Capital Expenditures (72,000) - 72,000
Material Costs (534,026 (142,669) 391,357
Debtor-in-Possession Fees - - -
Professional/Legal Fees (175,210) (200,090) (24,880)
Total Expenses (1,502,192)  (742,278) 759,913
Change in Cash (939,090) (427,235) 511,856
Ending Cash Balance (2,198,649) (2,001,029) 197,620
Interim Financing Beginning outstanding 2,000,000 2,050,000 50,000
Interim Financing draws 350,000 350,000 -
Interim Financing Ending outstanding 2,350,000 2,400,000 50,000
Total cash on hand including cash from financing 151,351 398,971 247,620
Total remaining Interim Financing Available 400,000 350,000 50,000
16.  Opening Cash Balance was $50,000 lower for the RepdPeriod. This was due to a re-

classification between cash receipts and advanederuhe Interim Financing Facility.

Overall there is no effect on the cash on hand.



17.

18.

19.

Actual Cash receipts were $315K which was approteipes248K lower than forecast,
the negative variance was driven by timing diffees) Collections of receivables have

been delayed however they are expected to be szteivfuture reporting periods.

Actual cash disbursements for the Reporting Petiotdled $742,278 which was
approximately $760K less than projected. The maasons for the variance are as

follows:

@) a positive variance in the overhead expenses aategfo$265,909 relating to
timing variances as costs related to communicatioffce supplies, audit fees,
travel and sales consultants have been incurrecaecrdied for however not yet

paid; and

(b) a positive variance in the material costs categdr$391,357 due to timing of

payments as material costs have been incurreddbyen paid for.

Overall as at August 17, 2013 RS’s cash balancuéxg cash provided through the
Interim Financing Facility was $197,620 greatemtpeojected in the July Z9%Extension
Order Cash Flow Forecast. As of August 21, 2018etlhas been $2,400,000 drawn on

the Interim Financing Facility.

THE PLAN

OVERVIEW

20.

Paragraph 3 of the Initial Order states:

“THIS COURT ORDERS THAT the Applicant shall havesthuthority to file and
may, subject to further order of this Court, filattwthis Court a plan of

compromise or arrangement (hereinafter referrexstine “Plan”)”



21.  Pursuant to the ASPA, Werklund/Melbye as buyersR8das seller, agreed to either (i)

sell all of a newly created class of voting commsimares to Werklund/Melbye

conditional upon the approval and implementationttad Plan, or (ii) sell all of its

undertaking, property and assets pursuant to aroegipand vesting order issued by the

Court.

22. A copy of the Plan is attached hereto as AppendixTihe key terms of the Plan are

summarized as follows:

@)

(b)

(©)

(d)

(e)

()

The ASPA will proceed as a share transaction. Aflingly, the Plan
contemplates Werklund/Melbye completing the ASP/otigh the acquisition of
a newly created class of shares by RS and the etimpland implementation of
the Plan;

The Plan contemplates RS issuing newly createdsCdafommon Shares to
Werklund/Melbye;

The Plan intends to compromise certain creditdre {(Affected Creditors”) by
issuing newly created Class B Common Shares toAffexted Creditors with

affected claims (Affected Claims’), as discussed in further detail below;

All existing shares of the Applicant are to be aeted and terminated for no

consideration;

Unaffected Creditors, as defined and discussedwhedoe uncompromised and

will be unaffected by the Plan; and

If the Plan is approved it will facilitate the coniation of the business of the
Company as a going concern and makes provisionrdooveries to certain

stakeholders.



EXISTING SHAREHOLDERS AND ISSUANCE OF NEW SHARES

23. The Plan contemplates affecting the holders ofeldsand outstanding common shares,
preferred shares and other securities (includinthouit limitation, stock options and
warrants) of RS (such holders beingxfsting Shareholders and such shares and
securities beingExisting Shares).

24.  All Existing Shares are contemplated to be retdheied terminated for no consideration

and the classes of Existing Shares will be terrethainder the Plan.

25.  Upon retracting and terminating the Existing ShaR£s will issue new capital stock that
will be comprised of common share<Cfmmon Share$) made up of the following

classes:

(@) Class A common shares, which shares shall be vaiimd)

(b) Class B common shares, which shall be non-votmsaibject to redemption by
the holders and by RS, in each case at fair masklee (as determined in good
faith by the board of directors of RS) upon theraf:

(i) 5 years from the date of issuance of the ClassnBwon shares; and

(i) Upon the fair market value of the equity of RS teag the equivalent of
$70.0 million, based on the good faith determimatié the board of directors
of RS.

26. The Common Shares will be allocated as follows:

@) Werklund/Melybe will receive 9.0 million Class A monon shares pursuant to

their purchase under the ASPA; and
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(b) The Affected Creditors will receive 1.0 million G& B common shares in full
and final settlement of all of their Affected Clanwhich will be allocated among
the Affected Creditors on a pro rata basis basetherproportion of the amount
of each Affected Creditor’s Affected Claim.

27.  Upon implementation of the Plan all Affected Credstwill be deemed to have released
RS, its directors and officers from all Affecteda@hs other than a claim arising after the

Plan Implementation under their Class B commoneshar

AFFECTED CLAIMS

28.  The Affected Claims under the plan include:

(a) Claims arising or existing prior to the CCAA filirdate, March 14, 2013 Filing
Date”);

(b) Claims filed and proven by creditors under the @kiProcedures other than

Unaffected Claims; and

(c) Claims of employees who were not retained throughioel CCAA proceedings

other than in respect of unpaid wages arising #fieiFiling Date.
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29. The table below summarizes the Affected Claims:

Promissory
Affected Claims Secured Debt Note DSUP Total
a b [
Dwayne Hunka 1,089,486.05 - 11,980.68 1,101,466.73
Paul Giannelia 1,676,770.35 54,940.41 17,872.61 1,749,583.37
Marjad Inc. 1,676,129.68 - - 1,676,129.68
David Williams 311,212.88 - 12,907.91  324,120.79
Brian Felesky 1,089,963.64 54,940.41 31,629.89 1,176,533.94
James Gray 1,173,294.30 54,940.41 31,646.65 1,259,881.36
Held in Trust by James Gray 28,787.12 - - 28,787.12
Wilmot Matthews - - 15,124.25 15,124.25
Total 7,045,644.02 164,821.24 121,161.99 7,331,627.25

30. The Affected Claims consist of amounts owing to tMsareferred to as the Guarantor

Group and comprise the following amounts confirnmethe Claims Procedures and with

counsel to the Affected Creditors:

@) Amounts owed to the Guarantor Group relating tar tfrespective portions of the

assumed secured debt owing to the Canadian Wd3#erk, in the approximate

principal amount of the $7.0 million, which claire & secured claim that ranks

subsequent to the Debenture Obligation (as defimedhe Plan) owing to

Werklund/Melbye;

(b) Unsecured promissory notes owing to Mr. Paul Giaan®ir. Brian Felesky and

Mr. James Gray in the principal amount of $50,0806heplus accrued interest to

March 14, 2013, the date of the Initial Order; and

(c) Amounts owing to former directors of RS relating $ervices rendered as

directors with such obligation accruing under thefddred Share Unit Plan

(“DSUP)).
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31. The Monitor is not aware of any other Affected @laiother than those set out in the
schedule above.

UNAFFECTED CLAIMS

32. The Plan provides that a number of claims are eotdtl (Unaffected Claims)
comprising priority payables, the obligations ofe ti\pplicant under the Chatham
Mortgage, claims for unpaid wages by employeesinmeth throughout the CCAA
proceedings, claims of Werklund/Melbye and Tradabllities' (as defined in the Plan),

which have been summarized in the table below:

Unaffected Claims S Note
Priority Payables - a
Chatham Mortgage 383,508 b
Claims for unpaid wages - C
Trade Liabilities 1,015,442 d
Armor Settlement Agreement TBD e
Debenture Obligation 6,000,000 f
Interim Financing Facility 2,750,000 g

33.  The Monitor's comments on the various categoriet)oéffected Claims are described
below:

@) The Monitor is not aware of any unpaid Priority Blales that are anticipated to

be outstanding at the Plan Implementation Date;

! Trade Liabilities mean all non-contingent trade liabilities that were proven in accordance with the Claims
Procedures and that were incurred by the Company in the ordinary course of business for the supply of goods and
services to the Company, but specifically exclude any Claims arising from such supply of goods and services that
are in the nature of general, special or consequential damages or any Claims relating to a Disclaimed Contract.

ﬁFTl



(b)

(€)

(d)

(e)

(®

(9)
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As at August 8, 2013 approximately $383,508 of @pal is currently owing
under the Chatham Mortgage with the Plan contenmgiahat the mortgage will
continue to be paid by the Company in the normals® in accordance with the

terms of the Chatham Mortgage;

The Monitor is not aware of any claims for unpaiagss;

Trade Liabilities total $1,015,442 and a scheddleswch claims is attached at
Appendix B to this Report. The Trade Liabilitieavie been adjusted for any

revisions that resulted from the Claims Procedures;

The Armor Settlement Agreement effectively allowkxnt the settlement and
termination of the Distribution Agreement and arayments required under the
settlement are not affected by the Plan. Such pajsnare to be calculated,
commencing on the date of the Armor Settlement Agrent, on future sales of
RS Poles to certain customers located in Austealih New Zealand. Any such
payments will be paid by the Company pursuant ® térms of the Armor

Settlement Agreement after the Plan Implementdiate;

The Debenture Obligation is a secured obligationedwby RS to

Werklund/Melbye. As previously reported, the Monis counsel has confirmed
the validity of the security of the Debenture Ohtign and the amount owing
under the Debenture Obligation to be set off agaims Purchase Price in the

ASPA, and no amounts will be owing upon implemeatabf the Plan;

Amount expected to be drawn under the Interim Fean Facility at the Plan
Implementation Date. In addition to the principatount owing, accrued interest
(17% per annum) and the commitment fee of 5% ofatheunt drawn will be set
off against the Purchase Price in the ASPA andmouats will be owing upon

implementation of the Plan.
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CLASSES AND SATISFACTION OF CLAIMS

34. The Plan provides for a single class of Affecte@éditors and only Affected Creditors

will be

eligible to vote on the Plan.

35. Any Unaffected Claims will be satisfied by the Ajggint in the following manner and

therefore these Claims are uncompromised by the Pla

@

(b)

(©)

(d)

(e)

()

Unaffected Creditors to whom Trade Liabilities ameed which constitute Proven
Claims will be paid by RS the amount owed in futher 60 days after Plan
Implementation or in accordance with any mutuallgreed upon written

agreement between those parties;

Armor will be paid in accordance with the Armor tBahent Agreement;

Chatham will be paid in accordance with the Chatihvontgage;

The Debenture Obligation (including accrued interesd fees) owed to
Werkland/Melbye and the amount owed under the imt&inancing Facility will
be set off against the Purchase Price under ASPA;

Within six months after Plan Implementation, then@any will pay to the
relevant government agency any amounts referr@dgection 6(3) of the CCAA

that were outstanding at the time of the Filingedaind

The amounts payable under the KERP will be payablaccordance with the
terms of the KERP Order.
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PLAN CONDITIONS

36. The Plan is subject to the following conditions:
@) the Plan will have been approved by the requirepbnty of Affected Creditors;
(b) the Court will have granted the Sanction Order;
(c) the satisfaction of Sections 8.1, 8.3 and 8.4 efABPA; and

(d) the aggregate amount of Proven Claims that arectdte Claims not exceed
$7,332,000.

37.  The Monitor has reviewed the conditions precedenh¢ Plan and do not believe any to

be significant or would cause any material closisg.

THE MONITOR’S ASSESSMENT OF THE PLAN

ESTIMATED RECOVERIES FOR STAKEHOLDERS

Existing Shareholders

38.  As noted above, the Plan proposes retracting andrtating all of the Existing Shares of
RS for no consideration. Therefore the Plan dodscoatemplate any recovery for
existing shareholders. Furthermore the Plan praptisat only Affected Creditors are

eligible to vote on the Plan and therefore Existt@reholders will not vote on the Plan.
Affected Creditors

39. Under the Plan, Affected Creditors are to recei@rillion Class B Shares in full and
final settlement of all of their Affected Claimsh& Class B Shares will be allocated
among the Affected Creditors on a pro rata bassedan the proportion of the amount
of each Affected Creditor’s Affected Claim.

ﬁFTl
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ALTERNATIVE TO THE PLAN AND ESTIMATED RECOVERIES

40. No qualified bids (other than the ASPA) were suleditunder the SISP by the phase one
bid deadline of May 21, 2013 and therefore the Nwnierminated the SISP. The
marketing process completed in accordance witlStB® clearly demonstrated that there
IS no alternative going concern transaction av&labther than the transaction
contemplated in the ASPA. Accordingly, there anéydwo alternatives available in the

event that the Plan is not approved or implemented:

@) An asset purchase by the Stalking Horse Credit@idudaccordance with ASPA,;

or
(b) A liquidation of all the assets of the Applicant.

41.  Accordingly the Monitor has prepared a liquidataenmalysis in respect of the Applicants.

The liquidation analysis (the.iquidation Analysis”) is summarized below:
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Book Value of Liquidation Value

Estimated Liquidation Value Assets High Low Note
Accounts Receivable * 658,910 658,910 500,188 i
Inventories * * 2,892,595 1,446,298 723,149 i
Machinery and Equipment * * 6,407,922 764,000 358,000 iii
Building * * 1,012,249 1,220,000 915,000 v
Patents & Intellectual Property * * - - - \Y
Total Value 10,971,676 4,089,208 2,496,337

Book Value of Assets
* - per sub-ledger dated August 8, 2013
** - per unaudited financial statements datedeJ83®, 2013

Note (i) - Liquidation value is based on August 8, 2018caiots receivable ageir
Low value is based on August 8, 2013 account rab&iMess accounts greater than 90 days old.

Note (ii) - Liquidation value is based on unaudited baokd records of the company.
Low value estimated at 25% of book value givenrafdgure of remaining finished goods.
High value estimated at 50% of book value.

Note (iii) - Liguidation value is based on appraisal coragldoy Maynards in March 2013.
Low value is forced liquidation value.

Note (iv) - Liguidation value is based on April 2013 afgabby Metrix Realty Groug
Low value based on a forced liquidation value assliat 75% of market value.

Nove (v) -Value of patents, IP and other corporate attrib(teeslosses, etc) assumed to b
in a liquidation scenario.

42.  The Liquidation Analysis above indicates that theoaild be no recoveries available for
creditors ranking subordinate to the Debenture gakilbn, as the estimated recoveries
under both the high and low scenario are less tharamounts owed under the Interim
Financing Facility (currently $2.4 million has bedrawn) and Debenture Obligation

(principal obligation of $6.0 million).

43. Based on the forgoing, the Monitor provides théofeing comments:

ﬁFTl
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(@) The implementation of the Plan represents the Bighecovery available for

Creditors with Affected Claims;

(b) The implementation of the Plan is beneficial asiit result in the preservation of
the business as a going concern, thereby provididditional benefit to

employees, suppliers and customers;

(c) The Plan and related ASPA provide for full paymeftamounts owing the
Unaffected Creditors, which include all amounts myvio creditors with Trade

Liabilities; and

(d) Based on the Liquidation Analysis, the Existing i€halders have no economic
interest and would recover nil in a liquidation @am asset purchase under the
ASPA.

44.  Accordingly, it is the Monitor’s view that the agwal of the Plan is in the best interest of
Creditors with Affected Claims, as absent of thanPlAffected Creditors would most
likely recover no monies, and the Monitor respdbtftecommends that such Creditors

vote in favour of the Plan.

THE APPLICANT’S REQUEST FOR THE MEETING ORDER

45.  The Applicant has requested that the Court gramtMieeting Order in form attached in

the application materials.
SUMMARY OF PROPOSED MEETING ORDER

46. Pursuant to the Meeting Order, a meeting of creslitall be held at 2:00pm (Calgary
time) on August 29th, 2013 at the offices of Blakassels & Graydon LLP, 855%
Street SW, Suite 3500, Calgary, Alberta.
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47. The Meeting Order directs the Monitor to post oh website by August 23, 2013 a
Notice of Creditors’ Meeting to all Affected Crealis, with such notice to include details
of the Monitor's Website where the following docume(collectively, the fhformation

Packagé) can be accessed and retrieved:

(a) the Meeting Order;

(b) the Plan;

(c) a copy of the Monitor’s Fifth Report;

(d) the Notice of Creditors’ Meeting; and

(e) a copy of Proxy to be used by Affected Creditors.

48.  Given the limited number of the Affected Credit@rsd that such creditors have been
closely involved in the negotiations of the ternfstlee Plan and have common legal
representation, the Monitor does not believe iessary to publish a newspaper notice of

the Creditors’ Meeting.

49. The Meeting Order directs that a representativil@Monitor will preside as the chair of
the Creditors’ Meeting and will decide all matteetating to the rules and procedures at,
and the conduct of, the Creditors’ Meeting in adeoice with the terms of the Plan, the
Meeting Order and further Order of the Court. TH&i€ may also adjourn the Creditors’
Meeting at its discretion.

50. Only those Affected Creditors with Proven Claimsliwe eligible to attend the
Creditors’ Meetings and vote on the resolutiongprave the Plan. Creditors which hold
Unaffected Claims, as defined in the Plan, will betentitled to attend and vote at the
Creditors’ Meetings in respect of their Unaffec@dims.



51.

52.

53.

54.
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The Monitor will file a report with the Court wittespect to the results of the votes cast
indicating whether the Plan has been accepted dyeatjuired majorities of creditors as
prescribed for in the CCAA; and

If the Plan is approved by the Affected Creditarthe Creditors’ Meeting, the Applicant
will seek Court approval sanctioning of the PlaheTMeeting Order sets the date for
September 5, 2013.

As the Court is aware, the CCAA does not legisthte notice period for a meeting of
creditors. However, in the Monitor's experiencetsmotice is typically not less than 21

days. The proposed Meeting Order provides for érndays notice.

In the Monitor’s view, the Meeting Order providagfgient notice for the Meeting of
Creditors given the limited number of the Affecteceditors and the fact that all Affected
Creditors have common legal representation. Furtbee, the Monitor confirms that the

counsel to the Affected Creditors is in agreemaitt tihe notice period.

STAY EXTENSION AND UPDATED CASH FLOW FORECAST

55.

56.

57.

This Honourable Court granted a Stay Extension ant including August 31, 2013.

In order to complete the Plan, the Applicant hapiested an additional extension to the
Stay Period until and including September 13, 2013.

The Company has prepared a cash flow forecasthfomperiod of August 18, 2013 to
September 14, 2013 (theé=drecast Period) to reflect the cash needs during the
requested extended Stay Period. The cash flowdetas attached as Appendix C. The
cash flow forecast indicates that the Company halve sufficient liquidity to fund its

ongoing obligations such that it will not require acrease in the Interim Financing

Facility in order to operate during the requestey $eriod.
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58.  The Interim Financing Facility is not to exceed78),000 pursuant to various amending
agreements between the Interim Lender and the Mlorihd has been extended to
August 30, 2013. The Monitor has requested thiatrther amendment be made to the
Interim Financing Facility to extend the maturity September 13, 2013, which is

consistent with the requested extension to the Béaipd.

59. The requested extension to the Stay Period shaolde the Applicant with sufficient
time to the hold the meeting of creditors with mspto the Plan and, if approved, the

implementation of the Plan.
THE MONITOR'S RECOMMENDATION
60. Based on the above, the Monitor recommends thatbnourable Court approve:
a) The Applicant’s request for the Meeting Order; and

b) The extension of the Stay Period to September@B3.2

All of which is respectfully submitted this ZXay of August, 2013.

FTI Consulting Canada Inc.
in its capacity as the Court-Appointed Monitor
of RS Technologies Inc.

[ VA X

1 A
e TR L L L W
v \

Deryck Helkaa CACIRP
Senior Managing Director
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PLAN OF COMPROMISE AND ARRANGEMENT
RECITALS
A. The Company is a corporation incorporated unlderABCA and is insolvent.

B. The Company commenced concurrent proceedingsrutme CCAA and ABCA and
obtained the Initial Order from the Honourable Madaustice J. Strekaf on March 14, 2013
which, among other things, appointed the Monitothae® Company, stayed proceedings against
the Company and permitted the filing, upon furtbeter of the Court, of a plan of compromise
and arrangement under the CCAA and ABCA to the &é&d Creditors.

C. Pursuant to the ASPA between the Company aar séerklund and Melbye as buyers,
and the Monitor, the Company agreed to either €l) all of a newly created class of voting
common shares to the Buyers conditional upon th@oapl of a plan of compromise and
arrangement under the CCAA and ABCA by the AffedBdditors, its sanctioning by the Court
and its implementation, or (ii) sell all of its wertaking, property and assets pursuant to an
approval and vesting order issued by the Court.

D. This Plan is the Buyers CCAA Plan as contenapldily the ASPA and will facilitate the
continuation of the business of the Company as iaggooncern and makes provision for
recoveries to certain stakeholders.

NOW THEREFORE Werklund and Melbye hereby propose and presestRkan under and
pursuant to the CCAA and the ABCA:

ARTICLE 1 DEFINITIONS AND INTERPRETATION

1.1  Definitions
The following capitalized terms will have the meags set out below:

(@ “ABCA” means theBusiness Corporations AciR.S.A. 2000, Chapter B-9
(Alberta), as amended.

(b)  “Administration Charge” means a charge created under the Initial Order
securing the Administration Obligations, subjecthe limits set out in the Initial
Order or in any other Order consented to by theeBaly

(© “Administration Obligations” means the unpaid professional fees and
disbursements of the Monitor, counsel to the Maniémd counsel to the
Company in connection with the CCAA Proceedingg there and are incurred
both before and after the granting of the Initiati€r.

(d) “Affected Claims’ mean:

0] Claims arising or existing prior to the Filing Date
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(e)
(f)

(¢))

(h)

(i)

()

(k)
()

(m)

(n)

(0)

(P)

(i) Claims filed and proven by Creditors under the @&iProcedure (other
than Unaffected Claims); and

(i)  Claims of Employees who are not Retained Employather than in
respect of unpaid wages arising after the FilinteDa

but exclude any Unaffected Claims or any Claimstemplated by section 19(2)
of the CCAA. As of August 19, 2013, the only Affed Claims which are Proven
Claims under the Claims Procedure, and the quanfuhmose Proven Claims, are
set out in on Schedule “A” hereto.

“Affected Creditors” means a Creditor holding an Affected Claim.

“Armor” means Armor Utility Structures PTY Limited and isuccessors and
assigns.

“Armor Settlement Agreement means the settlement agreement dated as of
August 2, 2013 between Armor and the Company.

“Articles” means the articles of amalgamation of the Comddegt on January
1, 2009, as amended June 8, 2010, November 29,&@L0uly 5, 2011.

“Articles of Reorganization’ is defined in Section 4.4.

“ASPA” means the Asset and Share Purchase Agreemert datef April 11,
2013 between the Company, the Buyers and the Mprgoamended from time
to time.

“Auditors” is defined in Section 5.6.

“Business means the business carried on by the Companyistongg of
designing, engineering and manufacturing modulanpmsite poles that are used
in transmission, distribution and communication leggpions, and selling and
distributing such poles to customers in CanadalJhieed States of America, the
Caribbean, Scandinavia, Australia, New Zealand,sRudJkraine, Kazakhstan,
Belarus and Guatemala.

“Buyers’ means, collectively, Werklund and Melbye, arBuyer’ means any
one of them.

“CCAA” means theCompanies’ Creditors Arrangement A&.S.C. 1958, c. C-
36.

“CCAA Charges’ means the Administration Charge, the Interim Ririag
Charge and the KERP Charge.

“CCAA Proceedings means the proceedings initiated by the Compartiz the
Court pursuant to an originating application unithier CCAA and ABCA.
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(@)
(r)

(s)
(t)
(u)
(v)

(w)

(x)

)

)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

“Chatham” means The Corporation of the Municipality of Cieatn-Kent.

“Chatham Mortgage’ means a charge/mortgage in favour of Chathamhen t
original principal amount of $1,403,500 against theds and premises legally
described as Part Lot 15, Concession 4, Geogramvimship of Tilbury East in

the Municipality of Chatham-Kent and municipallydwn as 22 Industrial Park
Road, Tilbury, Ontario, containing 9.8 acres maréess.

“Claim” means a “claim”, as that term is defined andrpteted in the CCAA.
“Claims Bar Date’ means May 17, 2013 at 5:00 pm.
“Claims Notic€' is defined in the Claims Procedure Order.

“Claims Proceduré means a reverse claims procedure contemplateskeblyon
20 of the CCAA requiring that all claims of Creddoof the Company be proven
in accordance with the procedure set out in sudafeQrand requiring that any
Creditors who wish to dispute their claim or subenproof of claim do so by no
later than the Claims Bar Date.

“Claims Procedure Ordef’ means an Order of the Honourable Madam Justice
Strekaf made on April 11, 2013 pursuant to which @ourt implemented the
Claims Procedure.

“Class A Common Sharesare defined in Section 4.4.

“Class A Shareholdet means a holder of issued and outstanding Class A
Common Shares.

“Class B Common Sharesare defined in Section 4.4.

“Class B Shareholdeir means a holder of issued and outstanding Class B
Common Shares.

“Company’ means RS Technologies Inc.

“Court” means the Alberta Court of Queen’s Bench pregidiner the CCAA
Proceedings or any appeals court therefrom.

“Creditor ” means any Person holding a Claim against the Gomp

“Creditors’ Meeting” means the meeting of the Affected Creditors tochied
and held pursuant to the Meeting Order for the psepof considering and voting
upon this Plan, and includes any adjournment ofi sneeting.

“Debenture’ means the secured convertible debenture exeautexnt about July
5, 2011 by the Company and held by the Buyers.
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(99)

(hh)
(ii)
(i)
(kk)

(N

(mm)

(nn)

(00)

(pp)

(qq)

()

“Debenture Obligations means the Obligations of the Buyers under the
Debenture.

“Directors” means any past or present directors of the Compan
“Dispute’ is defined in Section 5.6.
“Dispute Notic€ is defined in the Claims Procedure Order.

“Effective Time” means 10:00 a.m. (Calgary time) on the Plan Imgletation
Date or such other time on such date as the ComplaamBuyers and the Monitor
agree.

“Employees means all personnel and independent contractonplayed,
engaged or retained by the Company in connectitin the Business, including
any that are on medical or long-term disability vieaor other statutory or
authorized leave of absence.

“Encumbrance€’ means any mortgage, charge, security interesedgd,
assignment, hypothecation, title retention, finarlease or trust (whether
contractual, statutory or otherwise) securing payma& performance of any
Claim, or any lien, restriction, option, adversaiml, right of others or other
encumbrance of any kind.

“Existing Shareholder’ means any holder of Existing Shares.

“Existing Shares means any common shares, preferred shares arel oth
securities (including stock options, warrants dreotrights to acquire securities of
any nature of the Company) in the capital of ouéssby the Company.

“Filing Date” means the date on which the Initial Order was epdmking March
14, 2013.

“Governmental Authority” means any federal, provincial, state, local,
municipal, regional, territorial, aboriginal, orhetr government, governmental or
public department, branch, ministry, or court, detizeor foreign, including any
district, agency, commission, board, arbitratiomglaor authority and any
subdivision of any of them exercising or entitledeixercise any administrative,
executive, judicial, ministerial, prerogative, Isigtive, regulatory, or taxing
authority or power of any nature; and any quasiegomental or private body
exercising any regulatory, expropriation or taxiagthority under or for the
account of any of them, and any subdivision of afthem.

“Initial Order ” means an Order of the Honourable Madam Justi&rékaf in

the CCAA proceedings made on March 14, 2013, patswavhich the Company
was declared to be a company to which the CCAA iapplFTI Consulting
Canada Inc. was appointed as the Monitor of the gamy, any proceedings
against the Company were stayed, the Company wasitped, upon further
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order of the Court, to present a plan of compronased arrangement to its
creditors, and the Monitor, for and on behalf c¢ thompany, was authorized to
enter into the Interim Financing Credit Agreemerthwhe Buyers as lenders.

(ss) “Interim Financing Charge” means the charge created under the Initial Order
securing the Interim Financing Obligations.

(tt)  “Interim Financing Credit Agreement” means an interim financing credit
agreement dated as of March 14, 2013 between thgp&@uy (executed on behalf
of the Company by the Monitor) as borrower andBhgers as lenders.

(uu)  “Interim Financing Obligations” means the Obligations of the Company to the
Buyers under the Interim Financing Credit Agreement

(w) “ITA” means thdncome Tax ActCanada), R.S.C. 1985, c. I"(Supp.).
(ww) “KERP” means the key employee retention plan of the Gomgp

(xx) “KERP Charge” means the charge created under the KERP Orderisgcthe
KERP Obligations, subject to the limits set outhe KERP Order or in any other
Order consented to by the Buyers.

(vyy) “KERP Obligations” means the Obligations of the Company to the Eiygxs
under the KERP Order.

(zz) “KERP Order” means the Order of the Honourable Madam Justité. Kidsvik
of the Court made on March 27, 2013 approving tBRR.

(aaa) “Letter of Instruction” means a letter by a Buyer or Affected Creditoithe
Company instructing the Company to issue to sucyeBar Affected Creditor the
Shares to which such Buyer or Affected Creditoensitled, and setting out such
information as the Company requires, acting redslgnan order to issue such
Shares, including the full and complete name ohdBigyer or Affected Creditor,
the full and complete address of such Buyer or @&#d Creditor, whether such
Buyer or Affected Creditor is a Canadian citizen @anadian corporation as
defined in the ITA, and the email, phone and addme®rmation that such Buyer
or Affected Creditor wishes the Company to use ammunications relating to
such Shares.

(bbb) “Meeting Order” means the Order in the CCAA Proceedings that, rypather
things, accepts the filing of this Plan and cafld aets the date for the Creditors’
Meeting.

(ccc) “Melbye” means Melbye Skandinavia AS and any permittedgase thereof
under the ASPA.

(ddd) “Melbye Share Certificaté' is defined in Section 6.1(a).
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(eee) “Monitor” means FTI Consulting Canada Inc., in its capaagyCourt appointed
monitor of the Company in the CCAA Proceedings.

(fff)  “Monitor’s Certificate ” is defined in Section 9.3.

(ggg) “Obligations” means any indebtedness, liabilities and obligetjowhether
present, future, direct, indirect, liquidated orntongent, whether due or to
become due, owed by the Company to any Person.

(hhh) “Officers” means any past and present senior officers oCthrapany.
(i)  “Order” means an order of a Court in the CCAA Proceedings

(i) “Persort will be broadly interpreted and includes: (i) ataral person, whether
acting in his or her own capacity, or in his or hmapacity as executor,
administrator, estate trustee, trustee or persondétgal representative, and the
heirs, executors, administrators, estate trustegstees or other personal or legal
representatives of a natural person; (ii) a corjpmmeor a company of any kind, a
partnership of any kind, a sole proprietorship, rastt a joint venture, an
association, an unincorporated association, an carporated syndicate, an
unincorporated organization or any other assocgiatoganization or entity of any
kind; and (iii) a Governmental Authority.

(kkk) “Plan” means this plan of compromise and arrangemead fdy Werklund and
Melbye pursuant to the CCAA and ABCA, as it may foether amended,
supplemented or restated from time to time in ataoce with the terms hereof or
an Order.

(m  “Plan Implementation” means the fulfilment, satisfaction or waiver tie
conditions set out in Section 9.1 and the occueerrceffecting of the steps set
out in Section 6.4.

(mmm)“Plan Implementation Daté’ means the date on which Plan Implementation
occurs.

(nnn) “Priority Payables’ means any Claims secured by any Encumbranceran&s
in priority to the Security Interests securing fbebenture Obligations and the
Interim Financing Obligations, but for certaintyctxding the Chatham Mortgage.

(ooo) “Pro Rata” means with respect to any Affected Creditor idatien to all
Affected Creditors, the proportion of the (i) Prav€laim of the Affected
Creditor, in relation to (ii) the aggregate Prov&aims of all Affected Creditors.

(ppp) “Proof of Claim” is defined in the Claims Procedure Order.

(qqq) “Proven Claim” means a Claim to the extent that such Claim izslfy
determined and valued in accordance with the pravgsof the Claims Procedure
Order or a further Order in the CCAA Proceedings.
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(rrr)  “Purchase Pricé is defined in the ASPA.
(sss) “Purchaser’ is defined in Section 5.5.
(ttt)  “Released Partiesis defined in Section 7.1.

(uuu) “Required Majority ” means a majority in number of the Affected Credstwho
represent at least two-thirds in value of the Pmo@aims of such Affected
Creditors who actually vote on the resolution apprg this Plan (in person or by
proxy) at the Creditors’ Meeting.

(vwv) “Retained Employeesis defined in the ASPA.
(www) “ Sanction Order” is defined in Section 8.2.
(xxx) *“Securities Act means theSecurities AGtRSA 2000, ¢ S-4.

(yyy) “Share Registet means the share register created by the Comppoy &@lan
Implementation to record the Shares issued frome tmtime by the Company.

(zzz) *“Shareholders means Class A Shareholders and/or Class B Shaeisoand
“Shareholder’ means any one of them.

(aaaa)“Shares means the Class A Common Shares and/or Class Bnom Shares
and ‘Sharé’ means any one of them.

(bbbb) “ Stock Options’ is defined in Section 4.6(a).

(ccce) “Trade Liabilities” means all non-contingent trade liabilities thagres incurred
by the Company in the ordinary course of businesgHe supply of goods and
services to the Company in relation to the Busireess that are Proven Claims
under the Claims Procedure, but specifically excgdny Claims arising from
such supply of goods and services that are in #tar@ of general, special or
consequential damages or any Claims relating tocanyracts disclaimed by the
Company under section 32 of the CCAA. The onlydérdiabilities are set out
by Creditor and quantum of Proven Claim on SchetiDle

(dddd)*“Unaffected Claims means:
0] any Priority Payables;
(i) the Obligations of the Company under the Chathamdage;

(i) any Claims for unpaid wages or other remuneratign Retained
Employees;

(iv)  Trade Liabilities;

(v) the Claims of Armor under the Armor Settlement Agnent; and
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(vi)  the Debenture Obligations and the Interim Finanédjgations.

(eeee)“Unaffected Creditor’ means a Creditor that holds an Unaffected Claim.

(Fff)

“Werklund” means Werklund Capital Corporation and any pdseditassignee
thereof under the ASPA.

(gggg) “Werklund Share Certificate” is defined in Section 6.1(a).

1.2  Certain Rules of Interpretation

For the purposes of this Plan:

(@)

(b)

(€)

(d)

(€)

(f)

(¢))

any reference in this Plan to a contract, instrumeslease, indenture or other
agreement or document being in a particular fornomrparticular terms and
conditions means that such document will be subiathnin such form or
substantially on such terms and conditions;

any reference in this Plan to an Order or an exgstiocument or exhibit filed or
to be filed means such document or exhibit as iy rnave been or may be
amended, modified, or supplemented;

the division of this Plan into articles and secsi@ne for convenience of reference
only and do not affect the construction or intetatien of this Plan, nor are the
descriptive headings of articles and sections da#dnas complete or accurate
descriptions of the content thereof;

the use of words in the singular or plural, or vatiparticular gender, including a
definition, will not limit the scope or exclude tla@plication of any provision of
this Plan to such Person (or Persons) or circuroetaas the context otherwise
permits;

the words includes’ and “including” and similar terms of inclusion will not,
unless expressly modified by the wordmly” or “solely’, be construed as terms
of limitation, but rather will mean ificludes but is not limited td and
“including but not limited to”, so that references to included matters will be
regarded as illustrative without being either chteazing or exhaustive;

unless otherwise specified, all references to theeesin and in any document
issued pursuant hereto mean local time in Calgélherta (Mountain Time) and
any reference to an event occurring on a BusinessMidll mean prior to 5:00
p.m. on such Business Day;

unless otherwise specified, time periods withifiotlowing which any payment is
to be made or act is to be done will be calculd@ge@xcluding the day on which
the period commences and including the day on wthehperiod ends and by
extending the period to the next succeeding Busimesy if the last day of the
period is not a Business Day;
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(h) unless otherwise provided, any reference to a tstabn other enactment of
parliament, a legislature or other Government Arthoncludes all regulations
made thereunder, all amendments to or re-enactmehtsuch statute or
regulations in force from time to time, and, if &pable, any statute or regulation
that supplements or supersedes such statute datiegy

0] references to a specific Recital, Article or Sattwill, unless something in the
subject matter or context is inconsistent therewdth construed as references to
that specific Recital, Article or Section of thisaR, whereas the termghis
Plan”, “hereof’, “herein”, “heretd’, “hereunder’ and similar expressions will
be deemed to refer generally to this Plan andaany particular Recital, Article,
Section or other portion of this Plan and inclusey @ocuments supplemental
hereto; and

0) the word ‘Or” is not exclusive.
1.3  Successors and Assigns

This Plan will be binding upon and will enure toetlbenefit of the heirs, administrators,
executors, legal personal representatives, suasessd assigns of any Person named or referred
to in this Plan.

1.4  Currency

For the purposes of this Plan, all amounts willdemominated in Canadian dollars and all
payments and distributions to be made in cashbeilnade in Canadian dollars. Any Claims or
other amounts denominated in a foreign currency lvél converted to Canadian dollars at the
Reuters closing rate on the Filing Date.

1.5 Governing Law

This Plan will be governed by and construed in etaoce with the laws of Alberta and the
federal laws of Canada applicable therein. All gio@es as to the interpretation of or application
of this Plan and all proceedings taken in connectiith this Plan and its provisions will be
subject to the jurisdiction of the Alberta Court.

1.6 Schedules

The following schedules are attached to, incorgaldiy reference into and form part of this
Plan:

Schedule “A” - Proven Claims of Affected Credgor
Schedule “B” - Share Provisions Schedule
Schedule “C” - Unaffected Creditors owed Tradabllities
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ARTICLE 2 PURPOSE AND EFFECT OF THE PLAN

2.1  Purpose

The purpose of this Plan is:

(@)

(b)

(€)

(d)

(e)

(f)

(¢))

to enable the Company to continue its Businessgasra concern from and after
the Plan Implementation Date;

to retract and terminate all Existing Shares focansideration;

to amend and restate the Articles to cancel andinate the classes of Existing
Shares and to create the Class A Common Share€lasd B Common Shares
and set out the rights of such classes of shares;

to issue Class A Common Shares to the Buyers upgment by the Buyers of
the Purchase Price in accordance with the ASPA,

to issue Class B Common Shares to the Affected itoredin full and final
settlement of all Affected Claims;

to provide for payments to Affected Creditors irc@aclance with Sections 5.4,
5.5and 5.7; and

to effect a full, final and irrevocable compromiselease, discharge, cancellation
and bar of all Claims that are not Proven Claims.

This Plan is put forward in the expectation tha #ersons with an economic interest in the
Company, when considered as a whole, will derigeeater benefit from the implementation of
this Plan and the continuation of the Business @wiag concern than would result from a
bankruptcy, receivership or liquidation of the Canp.

2.2  Persons Affected by this Plan

This Plan affects:

(@)

(b)

©)

the Affected Creditors through the full, final aimdevocable compromise, release,
discharge, cancellation and bar of the Affectedirtda effective upon the
distribution of the Class B Common Shares to thie@&éd Creditors, except for
the purposes of calculating entittement under 8estb.4, 5.5 and 5.7;

any Creditor having a Claim that is barred andrgxtished under the Claims
Procedure and Section 3.1; and

the Existing Shareholders through the retractiermination and cancellation of
the Existing Shares.
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2.3 Unaffected Creditors

Any Unaffected Claims will be satisfied by the Camp in the manner and to the extent
contemplated in Section 5.9 and are therefore upcomised by this Plan. Consistent with the
forgoing, all liabilities of the Released Parties respect of Unaffected Claims, other than
liability of the Company to satisfy the Unaffect€laims in the manner and to the extent
contemplated in Section 5.9, will be fully, fingllyrrevocably and forever compromised,
released, discharged, cancelled and barred pursoig®éection 7.1. Nothing in this Plan will

affect the Company’s rights and defences, bothllega equitable, with respect to any
Unaffected Claims, including but not limited to] aghts with respect to legal and equitable
defences or entitlements to set-offs or recoupmagamst such Unaffected Claims.

ARTICLE 3 CLASSIFICATION, VOTING AND RELATED MATTE RS

3.1 Claims Procedure

(@) The procedure for determining the validity and dquamn of the Affected Claims
and Unaffected Claims will be governed by the CkiRrocedure Order, the
CCAA and any further Order in the CCAA ProceedingA. Creditor will, in
respect of its own Claim, have the right to seek dissistance of the Court in
valuing any Claim in accordance with the Claimsdedure.

(b) Nothing in this Plan will extend or amend the ClaifBar Date or give or be
interpreted to give any rights to any Person irpees of Claims that have been
barred or extinguished pursuant to the Claims Rhaee To the extent that any
Creditor has any Claim:

0] in addition to, or in excess of, what is set ouaiflaims Notice directed
to such Creditor, in respect of which the Creditas not delivered to the
Monitor a Dispute Notice or Proof of Claim; or

(i) in respect of which the Creditor has not receivéflams Notice and has
not delivered to the Monitor a Proof of Claim,

by no later than the Claims Bar Date, such Claithlve forever extinguished and
such Creditor will be forever barred from makingemforcing such Claim against
the Company or from participating as a Creditoryexeiving further notice in

connection with the CCAA Proceedings, in respecumh Claim.

3.2  Class of Creditors entitled to Vote upon this Plan

The Affected Creditors will constitute a single sdafor the purposes of considering and voting
upon this Plan. The Affected Creditors will be itetl to vote their Proven Claims at the
Creditors’ Meeting in respect of this Plan and rneeeClass B Common Shares in accordance
with Section 5.2 and distributions in accordancth\&ections 5.4, 5.5 and 5.7.
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3.3  Creditors’ Meeting

The Creditors’ Meeting will be held in accordanceghwthis Plan, the Meeting Order and any
further Order in the CCAA Proceedings. The onlyseas entitled to attend the Creditors’
Meeting are:

(@) the Monitor and its legal counsel;

(b)  the Affected Creditors (including the holders obxies) with Proven Claims and
their legal counsel;

(c) the Buyers and their officers, directors and legainsel,

(d) the Company through its current Directors and @fcand the legal counsel of
the Company; and

(e) any other Person admitted on invitation of the cbhathe Creditors’ Meeting.
3.4  Approval of this Plan by the Affected Creditors

Each Affected Creditor entitled to vote at the Guad’ Meeting will be entitled to one vote

equal to the dollar value of its Proven Claim. dmder for this Plan to be approved by the
Affected Creditors, it must receive the affirmatwae of the Required Majority at the Creditors’
Meeting.

35 Creditors with Unaffected Claims

No Unaffected Creditor in respect of an Unaffedaim will be entitled to vote on this Plan or
attend the Creditors’ Meeting.

3.6  Existing Shareholders

No Existing Shareholder in respect of its ExistBizares will be entitled to vote on this Plan or
attend the Creditors’ Meeting.

ARTICLE 4 RESTRUCTURING OF THE COMPANY

4.1  Corporate Actions

The adoption, execution, delivery, implementationd aconsummation of all matters
contemplated under this Plan involving corporatéoacof the Company will occur and be
effective as of Plan Implementation, and will béhawized and approved under this Plan and by
the Court, where appropriate, as part of the Sand@irder, in all respects and for all purposes
without any requirement of further action by theiding Shareholders or current Directors or
Officers of the Company. All necessary approvalsake actions will be deemed to have been
obtained from the current Directors or Existing @&halders, as applicable, including the
deemed passing by any class of Existing Sharetotdfeany resolution or special resolution.
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4.2 Ceasing to be a Reporting Issuer

Following Plan Implementation, the Company will pf the Alberta Securities Commission,
the Nova Scotia Securities Commission and the @n&gecurities Commission to cease to be a
reporting issuer and will voluntarily surrender igporting issuer status to the British Columbia
Securities Commission and such application is deéletbée approved by the current Directors
and Existing Shareholders.

4.3 Redemption and Cancellation of Existing Shares

Effective upon Plan Implementation, the issued amdtanding Existing Shares will be deemed
to be redeemed and to be fully, finally and irrealdy cancelled and extinguished without any
consideration and any and all Claims of the Exgs@hareholders in respect of or arising from
the Existing Shares will be fully, finally, irrevably and forever compromised, released,
discharged, cancelled and barred.

4.4  Articles of Reorganization

Effective upon Plan Implementation in accordancth@ection 6.4(b), the Articles are deemed
to be amended and restated under section 192 oAB@A by articles of reorganization
incorporating and implementing the terms of thiarRIcanceling all classes of Existing Shares
and deleting all references thereto from the Ag8cland creating Class A common shares in the
capital of the Company (theCtass A Common Share§ and Class B common shares in the
capital of the Company (th&€tass B Common Share$ having the attributes and rights set out
in Schedule “B”, and all provisions in the Articlesating to the Existing Shares and the rights
and privileges of the Existing Shareholders arerataed and restated by the terms and provisions
set out on Schedule “B” (the articles of reorgatiug to which the Sanction Order is attached
as Exhibit “A” thereto, this Plan is attached asibk “B” thereto, and the terms and provisions
relating to the Shares set out on Schedule “B” attaiched as Exhibit “C” thereto (each such
document attached as an Exhibit to such articleseofganization being incorporated in and
forming part thereof) is defined as th&rticles of Reorganization’).

4.5  Equity Financings by the Company after the Implemenation Date

(@)  Subject to Section 4.5(b), if at any time followitige Plan Implementation Date
the Company seeks equity financing (including gsiance of any debt that is or
may become convertible into equity and includingiiggfinancing by Persons
that are at arm’s length to the Company), sucmtireg will be for cash and will
be offered on a non-exclusive basis and on iddntmens to both Class A
Shareholders and Class B Shareholders, each of whibifmave the right but not
an obligation to participate in such equity finargcup to an amount equal to its
pro rata share of the then currently issued andtanding Shares (for certainty,
prior to the completion of such financing), detamed on the basis of the ratio of
the number of Shares held by each Shareholdettothl number of issued and
outstanding Shares. The Company will give the &alders fifteen (15)
Business Days prior written notice of such finage¢iwhich notice will set out the
terms of such financing. If a Shareholder doesehett in writing to participate
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in such equity financing within such fifteen (15udness Day period (which
election will be deemed to be an irrevocable comaiit to participate in such
financing by subscribing for securities), the Compavill be entitled to proceed
with such financing on the identical terms as waggimally offered to all
Shareholders notwithstanding that its affect on participating Shareholders is
dilutive.

(b) The right of participation in equity financings gted in favour of the Class B
Shareholders under Section 4.5(a) will continuestotong as there are any Class
B Common Shares outstanding (or for so long assaeyrities into which the
Class B Common Shares were converted or exchanieduivthe consent of, or
an affirmative vote by, the Class B Shareholdeescantinued to be held by any
Class B Shareholders).

4.6  Stock Options

(@  The Company will be entitled, in its discretion, adopt stock option, warrant,
share incentive or share purchase plans pursuawhitth options or rights to
acquire additional Class A Common Shares amountingggregate to up to
fifteen percent (15%) of the issued and outstandifass A Common Shares of
the Company (the Stock Options’) may be granted by the Company to the
directors, officers or Employees of or providersgwfods and services to the
Company and its subsidiaries. The Stock Optionkheilsubject to time vesting
to be determined by the board of directors of tl@m@any. No other stock
option, warrant, share incentive or share purchdae which has the effect of
exceeding the fifteen percent (15%) cap referrealtove will be created without
the consent of a majority of the Class B Sharehslde

(b) For greater certainty, effective on Plan Implemgataall stock option plans of
the Company in existence as of the Filing Date hallterminated and any Claims
of any Person thereunder or arising as a resusuoh termination will be fully,
finally, irrevocably and forever compromised, raled, discharged, cancelled and
barred.

ARTICLE 5 DISTRIBUTIONS

5.1 Issuance of Class A Common Shares to Buyers

Effective on the completion of the ASPA, and thgmant of the Purchase Price pursuant to and
in the manner contemplated by section 3.2 of th®AIhe Company will issue to the Buyers
9,000,000 Class A Common Shares in accordance Séttiion 6.1, which Class A Common
Shares will be allocated as follows:

(@ 4,500,000 Class A Common Shares will be registaratie name of Werklund;
and

(b) 4,500,000 Class A Common Shares will be registaerd¢ide name of Melbye,
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or in such other manner as the Buyers may direefriting.
5.2 Issuance of Class B Common Shares to Affected Crealis

Effective on the Plan Implementation, the Companly msue to the Affected Creditors with
Proven Claims an aggregate of 1,000,000 Class Bn@womnShares, in accordance with Section
6.2, which will be allocated among the Affected @iters on a Pro Rata basis. The Monitor will
make, acting reasonably, such minor adjustmentun{ting up or down, as mathematically
appropriate) to the amount of Class B Common Shardé® distributed to individual Affected
Creditors in order to ensure that there is no ivaei ownership of Class B Common Shares. No
other Class B Common Shares will be issued by tbhengany without the consent of the
majority of the Class B Shareholders.

5.3 Terms of Issuance of Class B Common Shares

The issuance of Class B Common Shares to the Afle@reditors will be subject to the
following terms, which terms the Affected Creditovdl be deemed to have agreed to upon Plan
Implementation:

(@  such issuance will be without any representationgasranties of any kind by the
Company;,

(b) the Affected Creditor will accept such issuanc@mscipal and not on account of
or on behalf of any other Person as nominee;

(c) the Shares will not, as of the Implementation Datedistributable to the public
or offered for sale to the public as defined in Sexurities Act and the Affected
Creditors will be deemed to have acknowledged tivexte are currently no plans
to make them distributable to the public or offegrnh to the public in the future;

(d) subsequent to the Company ceasing to be a repossogr in accordance with
Section 4.2, the Affected Creditors will be deen@tiave acknowledged that the
Company has advised them that it currently hasntention to again become a
reporting issuer in Alberta or any other jurisddctj and

(e) any transfer of Shares is subject to the restnstiset out in the Articles of
Reorganization and imposed by Applicable Laws.

5.4  Distribution Upon the Company Achieving the Taxablelncome Threshold
If in a particular fiscal year of the Company, butthe deductibility of:
(@) the non-capital tax losses of the Company; and

(b)  any fee, interest or other consideration paid orapke by the Company to the
Buyers (including associates, affiliates and emgésythereof) that the Auditors
have determined is in excess of what would be redsyg payable to an arm’s
length third party, to the extent of such excess,
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the Company would have taxable income as calculatettr the ITA in excess of $500,000,
based upon its year end audited financial statesnémén on the last Business Day of the sixth
month following the end of such fiscal year, then@pany will pay to the Class B Shareholders
an aggregate amount equal to $500,000, which wéll dlocated among such Class B
Shareholders on a pro rata basis, whereby theoponthich each Class B Shareholder is entitled
to is calculated on the basis of proportion of @lass B Common Shares held by such Class B
Shareholder to the aggregate issued and outstar@lags B Common Shares. For greater
certainty, the Company will only be liable to mdkes payment one time.

5.5  Distribution upon Sale of 80% of Shares

If not less than 80% of the outstanding Class A @amm Shares and Class B Common Shares
are sold to, or acquired, directly or indirectly, Wway of merger, plan of arrangement, plan of
compromise, reorganization or otherwise by, a tpiaty purchaser that is arm’s length to the
Buyers (a Purchaser’), and the Purchaser is qualified to utilize (emtly or in the future) no
less than Cdn. $100,000,000 of the Company’s npitatdax losses available immediately prior
to such sale or acquisition, then in addition ty @onsideration received by the Class B
Shareholders in such transaction as a result of tl@ding Class B Common Shares, the
Company will pay to the Class B Shareholders, imatety following the completion of such
transaction, an aggregate amount equal to $1,000v@tich will be allocated among such Class
B Shareholders on a pro rata basis, whereby thegopowhich each Class B Shareholder is
entitled to is calculated on the basis of propaortid the Class B Common Shares held by such
Class B Shareholder to the aggregate issued asthoding Class B Common Shares.

5.6 Review by Auditors
In the event of any dispute between the Companytlalass B Shareholders as to whether

(@ any fee, interest or other consideration paid orapke by the Company to the
Buyers (including associates, affiliates and emgésythereof) is in excess of
what would be reasonably payable to an arm’s lenigitd party pursuant to
Section 5.4(b); or

(b)  the Purchaser is qualified to utilize no less thiadn. $100,000,000 of the
Company’s non-capital tax losses as contemplatesidayion 5.5,

then such dispute (Dispute”) will be determined by the independent auditorshe Company
(the "Auditors”), with whom the Company and the Class B Sharedrslavill cooperate fully.
The Auditors will be asked to determine and pregareport thereon and provide a draft of that
report to the board of directors of the Company tmthe Class B Shareholders within thirty
(30) days after their engagement. The draft mayt aonclusions but will set out major
assumptions, judgments and the framework for calmrs. The Auditors will provide their
final report within a further period of ten (10)ydaafter providing their draft report. The Class B
Shareholders disputing the question will pay thet ob such report, except to the extent that the
Auditor does not substantially confirm the positiaken by the Company. If the Auditor does
not substantially confirm the position taken by @@mpany, the Auditor will apportion the cost
of the report between the Company and such Claghd&eholders according to the relative

17|Page
CAL_LAW\ 1921482\15



-18 -

degree of success of the Company and the ClassaBI8#lders. The preparation of the final
report will be conducted as an expert determinatsmiely on the basis of the Auditors' own
experience, and will not be an arbitration. Theabasions of the Auditors will be final and
binding, and there will be no appeal or review ludittdetermination on any grounds. To the
extent that a Class B Shareholder is required lpatoa portion of the costs of such report, the
Company may deduct such portion from the amourtgheh Class B Shareholder is entitled to
under the Section to which the Dispute relates.

5.7 Payment of Legal Costs of Affected Creditors

On Plan Implementation, the Company shall pay @aowa rendered by Borden Ladner Gervais
LLP to the Affected Creditors in the amount of $&2,.95, which amount shall be paid by wire
transfer directly to Borden Ladner Gervais LLP mta@dance with wire transfer instructions
provided by it.

5.8 Release of Affected Claims

The issuance of Class B Common Shares to the &fleCteditors will fully, finally, irrevocably
and forever compromise, release, discharge, camcebar the Affected Claims of the Affected
Creditors in accordance with Section 7.1, excepttlie purposes of calculating the Pro Rata
entitlements of the Affected Creditors to the pagtagrovided for in Sections 5.4 and 5.5. For
greater certainty, no interest, fee or other adanilh accrue or accumulate upon any Affected
Claim subsequent to the Filing Date.

5.9 Unaffected Creditors

No Unaffected Claim will be entitled to receive adigtribution under this Plan. For greater
certainty, after Plan Implementation, the Unaffdc@reditors will be paid in accordance with
the following arrangements, which are deemed toutside of this Plan:

(@) each Unaffected Creditor to whom Trade Liabilitee® owed which constitute
Proven Claims will be paid those Proven Claimsut éither within sixty (60)
days of Plan Implementation or in accordance witly agreement in writing
entered into between the Company and such UnafféCteditor after the Filing
Date;

(b) Armor will be paid in accordance with the Armor tBhent Agreement;

(c) Chatham will be paid in accordance with the pedqeiyment schedule set out in
the Chatham Mortgage; and

(d)  the Debenture Obligations and the Interim Finaneégigations will be set off
against the Purchase Price under the ASPA in padianent thereof on a dollar
for dollar basis.

5.10 Crown Priority Claims

Within six (6) months after Plan Implementatiore tbompany will pay in full to Her Majesty in
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Right of Canada or any province any amount of a kirat could be subject to a demand under
the statutory provision referred to in section &{B)he CCAA that was outstanding on the Filing
Date which has not been paid by Plan Implementation

5.11 Existing Shareholders

No Existing Shareholder in respect of its ExistiBpares will be entitled to receive any
consideration or distributions under this Planl @laims of Existing Shareholders in respect of
or arising from their Existing Shares will be fyllynally, irrevocably and forever compromised,
released, discharged, cancelled and barred eféeotivPlan Implementation in accordance with
Section 7.1.

5.12 Withholding Rights

The Company will be entitled to deduct or withhdtdm any amount payable to any Person
under this Plan such amounts as it is requiredemuckt and withhold with respect to such

payment under the ITA. To the extent that amoangsso withheld or deducted, such withheld

or deducted amounts will be treated for all purgaseder this Plan as having been paid to the
Person in respect of which such deduction or wilitihg was made, provided that such amounts
are actually remitted to the Governmental Authotitywhom the Company is required to remit

under the ITA.

ARTICLE 6 MECHANICS OF DISTRIBUTION AND IMPLEMENTA TION

6.1 Issuance of Class A Shares
The Class A Common Shares will be issued to theeBugs follows:

€)) Prior to Plan Implementation, each Buyer will pasithe Company and the
Monitor with a duly signed and completed Lettelredtruction, and the Company
will deliver to the Monitor a duly signed and comgd Class A Common Share
certificate representing 4,500,000 Class A Commdmar& in the name of
Werklund (the Werklund Share Certificate”) and a duly signed and completed
Class A Common Share certificate representing 40800 Class A Common
Shares in the name of Melbye (thdelbye ShareCertificate”); and

(b)  On Plan Implementation, the Monitor will deliver Werklund the Werklund
Share Certificate and to Melbye the Melbye Shardif@ate, and the Company
will note Werklund and Melbye as the owners of thetspective Class A
Common Shares in the Share Register.

6.2 Issuance of Class B Shares
The Class B Common Shares will be issued to thecdid Creditors as follows:

@) Prior to Plan Implementation, each Affected Creditdll provide the Company
and the Monitor with a duly signed and completettdreof Instruction, and the
Company will deliver to the Monitor duly signed amsbmpleted Class B
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Common Share certificates in the name of each fdteCreditor (an Affected

Creditor Certificate "), representing the number of Class B Common Shtrat
the Monitor advises the Company in writing that rsukffected Creditor is
entitled to;

(b) On Plan Implementation, the Monitor will deliver éach Affected Creditor the
Affected Creditor Certificate to which such Affedt€reditor is entitled, and the
Company will note such Affected Creditor as the ewaf the Class B Common
Shares represented by such Affected Creditor @etEf in the Share Register;
and

(c) If an Affected Creditor fails to complete, sign aeliver to the Company and the
Monitor a Letter of Instruction pursuant to Sectiér2(a), the Company may
deliver to the Monitor the Affected Creditor Ceddte pertaining to such
Affected Creditor's Class B Common Shares compl@tedccordance with the
Company’s records and the Monitor’s written instimes, and the Monitor may
deliver such Affected Creditor Certificate to coehfor the Affected Creditors in
full satisfaction of the Company’s and the Monitorobligations under this
Section 6.2 in respect of such Class B Common Shanel Affected Creditor
Certificate.

6.3 Payments to Class B Shareholders and to Borden Ladn Gervais LLP

All payments by the Company to each Class B Sh&tehpursuant to Sections 5.4 and 5.5 and
to Borden Ladner Gervais LLP pursuant to Sectioh \sill be by certified cheque or wire
transfer addressed in the manner specified inngilly each such Class B Shareholder (in the
case of payments under Sections 5.4 and 5.5). Gfaas B Shareholder fails to specify the
manner in which a payment is to be made, the Cognpaay make the payment by certified
cheque or bank draft to the address for such @&Skareholder in the books and records of the
Company. With respect to the payment referreah t8action 5.7, the Affected Creditors will be
deemed to have instructed the Company to pay suciumt directly to Borden Ladner Gervais
LLP, unless all of the Affected Creditors direat tGompany in writing otherwise.

6.4 Implementation Steps

€)) Upon the Company completing the deliveries contamepl by Sections 6.1(a)
and 6.2(a), and the fulfillment, satisfaction oriwea of the conditions set out in
Section 9.1, the following steps and releases totdben and effected in
implementation of this Plan will occur, and be deento have occurred and be
taken and effected, immediately in sequence infdhewing order, without any
further act or formality, on the Plan ImplementatiDate beginning at the
Effective Time:

0] the Existing Shares will be deemed to be redeencadcelled and
extinguished without any consideration in accor@anith Section 4.3;

(i) the Articles of Reorganization will be deemed todfective, amending
and restating the Articles in accordance with $&cii.4;
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(i)  the Share Purchase provided for in the ASPA shalbdéemed to have
been completed and consummated in accordanceheittetms thereof;

(iv)  the Class A Common Shares will be deemed to haee Bsued to the
Buyers in accordance with Section 6.1(a) and tles<B Common Shares
will be deemed to have been issued to the Affec@reditors in
accordance with Section 6.2(a);

(v) the releases contained in Section 7.1, the compmmelease, discharge,
cancellation and barring of any Claims of ExistiSareholders under
Section 5.11, and the compromise, release, disehaancellation and
barring of the Affected Claims of Affected Credgan accordance with
Section 5.8, will become effective;

(vi) any Encumbrances securing the Affected Claims keélldeemed to be
released and discharged; and

(vii)  the CCAA Charges will be deemed to be releasediautharged.
(b) Upon the completion of the sequential steps redetiwen Section 6.4(a):

0] the Monitor will deliver of the Class A Common Sésarto the Buyers in
accordance with Section 6.1(b);

(i) the Monitor will deliver the Class B Common Shatesthe Affected
Creditors in accordance with Section 6.2(b);

(i)  the Company will file with the director under thd88A the Articles of
Reorganization. Upon issuance by the director urtide ABCA of a
certificate of amendment in respect of the ArtiabdédReorganization, the
Company will forthwith deliver a copy of such cédate to the Monitor.

ARTICLE 7 RELEASES

7.1 Releases

Effective on the Plan Implementation in accordamneigh Section 6.4(a), the Company,

Werklund, Melbye, each and every Director, Offieed Employee of the Company, and each
and every present and former director, officer, leyge and shareholder of Werklund and
Melbye (each, a Released Party) is released and discharged from any and all delna

claims, actions, causes of action, counterclaimsts,s debts, sums of money, accounts,
covenants, damages, judgments, orders (includingnjonctive relief or specific performance

and any compliance orders), expenses, executidtashenents, garnishments, Encumbrances
and other recoveries on account of any liabilithligation, demand or cause of action of
whatsoever nature which any Creditor or other Rersay be entitled to assert, including any
Claims, and including, in the case of the Direct@#icers and Employees, all Claims in respect
of statutory liabilities of Directors, Officers arieimployees and any alleged fiduciary or other
duty, whether known or unknown, matured or unmatufereseen or unforeseen, existing or
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hereafter arising, in each of the foregoing case®t in whole or in part on any act or omission,
transaction, duty, responsibility, indebtednesaility, obligation, dealing or other occurrence
existing or taking place on or prior to Plan Impétation in any way relating to, arising out of
or in connection with any Claims, the arrangemeampromise and restructuring contemplated
in this Plan, the Business, the administrationhag Plan or the CCAA Proceedings, any Claim
that has been barred or extinguished by the Cl&rosedure, and all Claims arising out of such
actions or omissions will be forever waived anceaskd, all to the full extent permitted by
Applicable Law, provided that nothing in this Pkimall release or discharge:

(@) the Company from any obligation to an Affected Quador Shareholder created
by this Plan;

(b) a Released Party from any criminal, fraudulenttbeowillful misconduct;

(c) a Released Party from any claim with respect tdersaset out in Section 5.1(2)
of the CCAA; or

(d) the Company from the satisfaction of any Unaffec@mims in the manner and to
the extent contemplated in Section 5.9.

ARTICLE 8 COURT SANCTION

8.1  Application for the Sanction Order

If the Required Majority approves this Plan, therior will promptly apply for the Sanction
Order.

8.2 Sanction Order

The Order of the Court sanctioning this Plan (t&ariction Order’) will be pursuant to the
CCAA and ABCA and, among other things:

(@) declare that this Plan is fair and reasonable;

(b)  declare that as of the Plan Implementation, thenRind all associated steps,
transactions, arrangements, assignments, releagksearganizations effected
hereby are approved, binding and effective as hesei out upon the Company,
all Affected Creditors, the Existing Shareholdens all other Persons and parties
affected by this Plan;

(© declare that the steps to occur, be taken andfbeted, and the releases to be
effected, on the Plan Implementation are deemextdar, be taken and effected,
and be effective in the sequential order conterafldty Section 6.4(a) on Plan
Implementation, beginning at the Effective Time;

(d) effective upon the fulfillment, satisfaction or war of the conditions in Section
9.1, and in the sequential order contemplated loyi@e6.4:
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declare that all Existing Shares are redeemed d&damf Implementation
for no consideration, and that any rights of thestixg Shareholders
under, pursuant to or arising from their Existinta&s are extinguished;

declare that all classes of Existing Shares areatkea and extinguished;

declare that the Class A Common Shares are issut tBBuyers and the
Class B Common Shares are issued to the Affectedi®©rs free and
clear of any Encumbrances or Claims;

declare that the releases referred to in Sectibmill become effective in
accordance with this Plan, discharging and relgasie Released Parties
from any and all Affected Claims of any Affectede@itor, and declare
that the ability of any Affected Creditor to prodeagainst the Released
Parties in respect of or relating to Affected Claimill be forever barred,
extinguished, discharged and restrained, and attgadings with respect
to, in connection with or relating to such Claimme permanently stayed;

declare that the CCAA Charges are terminated aschdrged (effective,
in the case of the Administration Charge, on thiagiby the Monitor of
the certificate under Section 8.2(i)); and

declare that any and all Encumbrances in favoungf Affected Creditor
or which any Affected Creditor holds by way of sodption are
terminated and discharged, and authorize any Ragief any personal
property security registry or any real propertyisgg to discharge any
such Encumbrance;

(e)  declare that all obligations, agreements or less@gich the Company is a party
will be and remain in full force and effect, unarded, as at Plan Implementation,
and no party to any such obligation or agreemetit evi or following Plan
Implementation accelerate, terminate, refuse tewemescind, refuse to perform
or otherwise repudiate its obligations thereundsr,enforce or exercise (or
purport to enforce or exercise) any right or remedgler or in respect of any such
obligation, agreement or lease, by reason:

(i)

(ii)

(i)
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of any event which occurred prior to, and not aqumtig after, Plan
Implementation or which is or continues to be saded or waived under
this Plan, which would have entitled any other ypdhereto to enforce
those rights or remedies;

that the Company has sought or obtained reliefagrthken steps as part
of this Plan or under the CCAA or ABCA;

of any default or event of default arising as aultesf the financial
condition or insolvency of the Company;
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@)
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(iv)  of the effect upon the Company of the completion amy of the
transactions contemplated under this Plan; or

(v) of any restructurings or reorganizations effectedspant to this Plan;

declare that the stay of proceedings under thalriirder is extended in respect
of the Company, the Directors and the Officers tad aincluding Plan
Implementation;

stay the commencing, taking, applying for or isguar continuing any and all

steps or proceedings, including administrative ingarand orders, declarations or
assessments, commenced, taken or proceeded witlatomay be commenced,
taken or proceeded with against any Released Rargspect of all Claims and

any other matter released pursuant to Section 7.1;

authorize the Monitor to perform its functions dntfil its obligations under this
Plan to facilitate the implementation of this Plan;

declare that upon completion by the Monitor of dsties in respect of the
Company pursuant to the CCAA and the Orders, thaitdomay file with the
Court a certificate of Plan completion stating taktof its duties in respect of the
Company pursuant to the CCAA and the Orders hawn bmmpleted and
thereupon, FTI Consulting Canada Inc. will be degrwebe discharged from its
duties as Monitor of the Company and the Adminigira Charge will be
terminated and released; and

declare that the Company, the Monitor and the Buyeay apply to the Court for
advice and direction in respect of any matter mgisrom or under this Plan.

ARTICLE 9 CONDITIONS TO PLAN IMPLEMENTATION

9.1 Conditions to Plan Implementation

Plan Implementation will be conditional upon thelfiment, satisfaction or waiver (in
accordance with Section 9.2) of the following cdiuahis:

(@)
(b)

(€)

(d)

this Plan will have been approved by the Requiregokity of Affected Creditors;

the Court will have granted the Sanction Order,dperation and effect of which

will not have been stayed, reversed or amendedatagbplicable appeal periods
in respect of the Sanction Order will have expiaed in the event of an appeal or
application for leave to appeal, final determinatigill have been made by the
applicable appellate Court;

the fulfilment, satisfaction or waiver of the cations set out in Sections 8.1, 8.3
and 8.4 of the ASPA;

the making of the payments and the completion efd#liveries contemplated by
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sections 9.2.3 and 9.2.4 of the ASPA; and

(e) the aggregate amount of Proven Claims that arechdte Claims not exceed
$7,332,000.

9.2 Waiver

(@) The Buyers may at any time waive the fulfilmentsatisfaction, in whole or in
part, of the condition set out in Section 9.19.1fi&t all applicable appeal periods
in respect of the Sanction Order will have expired.

(b)  The fulfillment or satisfaction of the conditiontsmut in Section 9.1(e) may only
be waived in writing, in whole or in part, by alf the Affected Creditors and
Buyers, on such terms as they deem appropriate.

(c) The conditions referred to in Section 9.1(c) may vbaived in the manner
provided for in the ASPA.

9.3  Monitor’s Certificate of Plan Implementation

Upon the delivery of written notice from the Compaand the Buyers of the satisfaction,
fulfillment or waiver of the conditions set out 8ection 9.1, and the completion of the steps,
deliveries and filings set out in Section 6.4, Menitor will deliver to the Company and the
Buyers a certificate stating that the Plan Impletaion has occurred and that this Plan and the
Sanction Order are effective in accordance withirtltespective terms (theMonitor’'s
Certificate”). Following the Plan Implementation Date, the itor will file such certificate
with the Court and deliver copies thereof to théedffed Creditors.

ARTICLE 10 GENERAL

10.1 Binding Effect
At the Effective Time:
(@ this Plan will become effective;

(b) the treatment of Affected Creditors and Existingu®holders under this Plan will
be final and binding for all purposes and enurthebenefit of the Company, all
Affected Creditors, all Released Parties and depfersons and Parties named
or referred to in, or subject to, this Plan andirthhespective heirs, executors,
administrators and other legal representativesessors and assigns;

(c) each Affected Creditor will be deemed to have coteskand agreed to all of the
provisions of this Plan in its entirety; and

(d)  each Affected Creditor will be deemed to have etetiand delivered to the
Company all consents, releases, assignments améraastatutory or otherwise,
required to implement and carry out this Plansrentirety.
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10.2 Waiver of Defaults

From and after the Plan Implementation Date, aib&®s will be deemed to have waived any
and all defaults or events of default of the Conypiduen existing or previously committed by the
Company, or caused by the Company, any of the gimns in this Plan or steps contemplated in
this Plan, or non-compliance with any covenant, ramy, representation, term, provision,
condition or obligation, expressed or implied, iy &ontract, instrument, credit document, lease,
guarantee, agreement for sale or other agreematterwor oral, and any and all amendments or
supplements thereto, existing between such Persdithe Company and any and all notices of
default and demands for payment or any step oregding taken or commenced in connection
therewith under any such agreement will be deerodaate been rescinded and of no further
force or effect, provided that nothing will be deshrto excuse the Company from performing its
obligations under this Plan or be a waiver of di$aby the Company under this Plan and the
related documents. This section does not affectitfits of any Person to pursue any recoveries
for a Claim that may be obtained from a guaranbtihdr than the Company) and any security
granted by such guarantor.

10.3 Deeming Provisions
In this Plan, the deeming provisions are not reltlét and are conclusive and irrevocable.
10.4 Non-Consummation

If Plan Implementation does not occur by Septen3®r2013, or such later period as agreed to
in writing by the Buyers and the Monitor, (a) ti&n will be null and void in all respects, and
(b) nothing contained in this Plan, and no act®naikn preparation for consummation of this
Plan, will (i) constitute or be deemed to consétat waiver or release of any Claims by or
against the Company or any other Person; (ii) plieguin any manner the rights of the Company
or any other Person in any further proceedings liing the Company; or (iii) constitute an
admission of any sort by the Company or any otleeséh.

10.5 Modification of Plan

(@) The Buyers may at any time and from time to tinmeead, restate, modify and/or
supplement this Plan, with the prior consent of fMenitor and, if the
amendment, restatement, modification or supplensesdverse to the financial or
economic interests of the Affected Creditors, witte prior consent of the
Required Majority of the Affected Creditors, progaithat any such amendment,
restatement, modification or supplement must béatad in a written document
which is filed with the Court and (i) if made prito the Creditors’ Meeting,
communicated to the Affected Creditors in the mamegquired by the Court (if
so required); and (ii) if made following the Crextg’ Meeting, approved by the
Court on notice to the Affected Creditors.

(b) Notwithstanding Section 10.5(a), any amendmentatesient, modification or
supplement may be made by the Buyers and Compahyting prior consent of
the Monitor, and pursuant to an Order following timaking of the Sanction
Order, provided that it concerns a matter whichthim opinion of the Company,
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the Buyers and the Monitor is of an administratnaure required to better give
effect to Plan Implementation and the Sanction ©mleto cure any errors,
omissions or ambiguities and is not adverse tdittfacial or economic interests
of the Affected Creditors.

(© Any amended, restated, modified or supplementaag pr plans of arrangement
and reorganization filed with the Court and, ifuggd by this Section, approved
by the Court with the prior consent of the Buyeghg Monitor (and, if necessary
in accordance with this Section, the Affected Ciad) will, for all purposes, be
and be deemed to be a part of and incorporatedhrgd’lan.

10.6 Severability of Plan Provisions

If, prior to the Plan Implementation Date, any tesnprovision of this Plan is held by the Court
to be invalid, void or unenforceable, at the retjud#sthe Company and subject to the prior
consent of the Buyers, acting reasonably, the Gailirhave the power to either (a) sever such
term or provision from the balance of this Plan @novide the Company, the Buyers and the
Required Majority of the Affected Creditors (to thetent such severance may adversely affect
the Affected Creditors) with the option to proceeith the implementation of the balance of this
Plan as of and with effect from the Plan ImplemgataDate, or (b) alter and interpret such term
or provision to make it valid or enforceable to thaximum extent practicable, consistent with
the original purpose of the term or provision helde invalid, void or unenforceable, and such
term or provision will then be applicable as alteoe interpreted, provided that the Buyers and
the Required Majority of Affected Creditors (to thetent such alteration or interpretation may
adversely affect the Affected Creditors) have apedosuch alteration or interpretation, acting
reasonably. Notwithstanding any such holding, adi#on or interpretation, and provided that
the Company proceeds with the implementation of #lian, the remainder of the terms and
provisions of this Plan will remain in full forcend effect and will in no way be affected,
impaired or invalidated by such holding, alteratarrinterpretation.

10.7 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitortime CCAA Proceedings and this Plan with
respect to the Company and will not be responsiieiable for any Claims against or
Obligations of the Company.

10.8 Notices

Any notice of other communication to be deliveretldunder must be in writing and refer to this
Plan and may, subject as hereinafter provided, édenor given by personal delivery, ordinary
mail, email or by facsimile addressed to the regipas follows:

€)) If to the Company:

RS Technologies Inc.
233 Mayland Place NE
Calgary, Alberta T2E 7Z8
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Attention: Howard Elliott, President and Chiefdextive Officer

Tel. No.: (734) 508-6483
Facsimile No.: (519) 682-3786
E-mail; HRE@rspoles.com

with a copies to:

Blake Cassels & Graydon LLP

855 - 2nd Street S.W.

Suite 3500, Bankers Hall East Tower
Calgary AB T2P 438

Attention: Kelly J. Bourassa and Ryan Zahara

Tel. No.: (403) 260-9697/(403) 260-9628

Facsimile No.: (403) 260-9700

E-mail: kelly.bourassa@blakes.catmyan.zahara@blakes.com

F T 1 Consulting Canada Inc.
1000, 888-3rd Street SW
Bankers Hall, West Tower
Calgary, AB T2P 5C5

Attention: Deryck Helkaa, Senior Managing Dirgcto
Tel. No.: (403) 444-5372

Facsimile No.: (403) 444-6699

E-mail: deryck.helkaa@fticonsulting.com

McCarthy Tétrault LLP
3300, 421-7th Avenue S.W.
Calgary, AB T2P 4K9

Attention: Sean Collins

Tel. No.: (403) 260-3531

Facsimile No.: (403) 260-3501

E-mail: scollins@MCCARTHY.CA

(b) If to the Monitor:

F T 1 Consulting Canada Inc.
1000, 888-3rd Street SW
Bankers Hall, West Tower
Calgary, AB T2P 5C5

Attention: Deryck Helkaa, Senior Managing Dirgcto
Tel. No.: (403) 444-5372
Facsimile No.: (403) 444-6699
E-mail: deryck.helkaa@fticonsulting.com
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with a copy to:

McCarthy Tétrault LLP
3300, 421-7th Avenue S.W.
Calgary, AB T2P 4K9

Attention: Sean Collins

Tel. No.: (403) 260-3531

Facsimile No.: (403) 260-3501

E-mail: scollins@MCCARTHY.CA

(© If to the Buyers:

Werklund Capital Corporation
4500 Devon Tower

400 - 3rd Avenue SW
Calgary AB T2P 4H2

Attention: Stefan Erasmus, President
Tel. No.: (403) 231-2086

Facsimile No.: (403) 231-6549

E-mail: stefan.erasmus@werklund.com

Melbye Skandinavia AS
Prost Stabelsvei 22
2021 Skedsmokorset

Norway

Attention: Christian Aasheim, President
Tel. No.: 011-47-63-87-0150
Facsimile No.: 011-47-63-87-0151

E-mail: cha@melbye.no

with a copy to:

Gowling Lafleur Henderson LLP
1400, 700 - 2 Street SW
Calgary, Alberta T2P 4V5

Attention: Tom Cumming and Jeffrey Oliver
Tel. No.: (403) 298-1938 / (403) 298-1818
Facsimile No.: (403) 695-3538

E-mail: tom.cumming@gowlings.corh

jeffrey.oliver@gowlings.com

(d) If to the Affected Creditors:
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Borden Ladner Gervais LLP
Centennial Place, East Tower
1900, 520 - 3rd Avenue S.W.
Calgary Alberta T2P OR3

Attention: Bruce Lawrence and Josef Kruger

Tel. No.: (403) 232-9597 / (403) 232-9563

Facsimile No.: (403) 266-1395 / (403) 266-1395

Email: blawrence@blg.comjkruger@blgcanada.com

or to such other address as any such party maytiroento time notify the others in accordance
with this Section. Any such communication so gieemnmade will be deemed to have been given
or made and to have been received on the day nfedglif delivered, or on the day of faxing,
email or sending by other means of recorded eleictrtommunication, provided that such day
in either event is a Business Day and the commtiait#s so delivered, faxed, emailed or sent
before 5:00 p.m. on such day. Otherwise, such camuation will be deemed to have been
given and made and to have been received on thdaillexving Business Day.

10.9 Paramountcy

From and after the Effective Time on the Plan Impatation Date, any conflict between this
Plan and the covenants, warranties, representatiemmss, conditions, provisions or obligations,
express or implied, of any contract, mortgage, sgcwagreement, indenture, note, loan
agreement, commitment letter, agreement for sedesel or other agreement, written or oral, and
any and all amendments or supplements theretaraxisetween any Person and the Company
as at the Plan Implementation Date, will be deetodak governed by the terms, conditions and
provisions of this Plan and the Sanction Order cWwiwill take precedence and priority.

10.10 Further Assurances

Each of the Persons named or referred to in, gesutn, this Plan will execute and deliver all
such documents and instruments and do all suctaadtthings as may be necessary or desirable
to carry out the full intent and meaning of thisarfPland to give effect to the transactions
contemplated herein.

DATED as of the 2% day of August, 2013.
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AFFECTED CREDITORS

Secured Promissory Total Proven

Affected Creditors Debt Note DSUP Claims
a b c

Dwayne Hunka 1,089,486.05 - 11,980.68 1,101,466.73
Paul Giannelia 1,676,770.35  54,940.41 17,872.61 1,749,583.37
Marjad Inc. 1,676,129.68 i - 1,676,129.68
David Williams 311,212.88 - 12,907.91  324,120.79
Brian Felesky 1,089,963.64 54,940.41 31,629.89 1,176,533.94
James Gray 1,173,294.30 54,940.41 31,646.65 1,259,881.36
Held in Trust by James
Gray 28,787.12 - - 28,787.12
Wilmot Matthews - - 15,124.25 15,124.25
Total 7,045,644.02 164,821.24 121,161.99 7,331,627.25

a) Secured Debt- per the proof of claim filed by the Guarantors plus the portion of the assigned CWB debt

b) Promissory Note- $50,000 promissory note plus accrued interest as at March 14, 2013

¢) DSUP- Value of DSUP Claims submitted in the Monitor's Claims Notice

CAL_LAW\ 1921482\15
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SCHEDULE “B”
SHARE PROVISIONS OF ARTICLES OF REORGANIZATION

The classes and any maximum number of shareshé&drporation is authorized to issue:

an unlimited number of Class A Common Shares;
an unlimited number of Class B Common Shares;

all without nominal or par value and subject to tights, privileges, restrictions and conditionsasout
below.

1. CLASS A COMMON SHARES

The Class A Common Shares shall confer on the Mldeereof and shall be subject to the following
rights, restrictions, privileges and conditions:

(@) Voting:

The holders of the Class A Common Shares shalhtitegl to one (1) vote in respect of each sucls€la
A Common Share held at all meetings of the shadehslof the Corporation.

(b) Dividends and Distributions:

The Class A Common Shares and Class B Common Skhedk rank equally with respect to the
declaration and payment of all dividerasd distributions of any kind (including any retsiof capital).
The Class A Common Shares and Class B Common Sélaaéisin each year, in the absolute discretion
of the directors, be entitled, out of any or abfiis or surplus available for dividends, to nonmmuative
dividends at a rate to be determined by the directo

(© Liguidation:

In the event of the liquidation, dissolution or wgimg-up of the Corporation or other distributionassets

of the Corporation among its shareholders for tgpgse of winding-up its affairs or upon a reductid
capital, the holders of the Class A Common Shanelsthe Class B Common Shares will be entitled to
participate equally, share for share, in the distion of the assets of the Corporation.

2. CLASS B COMMON SHARES

The Class B Common Shares shall confer on the teottereof and shall be subject to the following
rights, restrictions, privileges and conditions:

(a) Voting:

The holders of the Class B Common Shares shallexogpt as otherwise required by law, be entitked a
such to receive notice of or to attend any meeatintpe shareholders of the Corporation, and stalbe
entitled to vote at any such meeting.
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(b) Dividends and Distributions:

The Class A Common Shares and Class B Common Skhedsrank equally with respect to the
declaration and payment of all dividends and distrons of any kind (including any returns of caj)it
The Class A Common Shares and Class B Common S$laaéisin each year, in the absolute discretion
of the directors, be entitled, out of any or abfiis or surplus available for dividends, to nommiative
dividends at a rate to be determined by the directo

(© Liguidation:

In the event of the liquidation, dissolution or dimg-up of the Corporation or other distributionassets

of the Corporation among its shareholders for timpgse of winding-up its affairs or upon a reductid
capital, the holders of the Class A Common Shanelsthe Class B Common Shares will be entitled to
participate equally, share for share, in the distion of the assets of the Corporation.

(d) Redemption by the Corporation:

(1) Subject to the provisions of tiBasiness Corporations A¢Alberta) as now enacted or as
may from time to time be amended, re-enacted olaced (in which case any such
reference shall be read as referring to the amendeeinacted or replaced provisions)
(the “ABCA"), at any time on or after the occurrence of baitthe following events:

(A) the fifth anniversary of the date of issuance & @lass B Common
Shares; and

(B) the Fair Value (as defined below) of all outstagd®@liass A Common
Shares and Class B Common Shares of the Corporegaching the
equivalent of $70,000,000,

and provided the Corporation is not in default of abligation to the holders of the
Class B Common Shares (which default has not beéved by the holders of a majority
of the outstanding Class B Common Shares), the aZatipn may redeem any or all of
the then outstanding Class B Common Shares, upongothe Fair Value for each Class
B Common Share to be redeemed (tG#ass B Common Share Redemption Pric¥
together with all dividends and distributions deethand remaining unpaid on such Class
B Common Share up to and including the Redemptiate as defined herein). If only
some of the then outstanding Class B Common Slaeeto be redeemed at any time,
then such Class B Common Shares shall be redeemadtp disregarding fractions and
the directors of the Corporation may make suchsdajents as may be necessary to avoid
the redemption of fractional parts of shares, mtedithat, with the consent of two-thirds
of the then outstanding Class B Common Sharesgepted in person or by proxy at a
meeting or the consent of two-thirds of such haderwriting, the Class B Common
Shares to be redeemed may be selected in anyro#rerer including, without limitation,
the selection of all or any part of the Class B @wn Shares of any particular holder or
holders thereof.

(i) To redeem Class B Common Shares under the prosisibtihe foregoing paragraph, the
Corporation shall notify each registered holder Glhss B Common Shares to be
redeemed in writing not less than twenty-one (2ysdin advance of the proposed date
of redemption (the Redemption Daté€) confirming the Corporation’s intention to
redeem such Class B Common Shares. On the Redenipgite, the Corporation shall
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pay to or to the order of the registered holdetthaf Class B Common Shares to be
redeemed, for each Class B Common Share to bemedeehe Class B Common Share
Redemption Price together with all dividends amstriiutions declared and remaining
unpaid on such Class B Common Share (collectiviilg, “Redemption Amount’)
provided that, if certificates have been issuedafty such Class B Common Shares, the
holder presents and surrenders to the Corporatien dertificate or certificates
representing the Class B Common Shares to be redkenif any holder has not
surrendered the certificate for a Class B Commaaré&to be redeemed, the Corporation
may pay the Redemption Amount to an account incluaytered bank in Canada (and the
Corporation shall notify such holder accordinglg)be paid without interest to or to the
order of the holder of such Class B Common Shatbedcdor redemption when the
holder presents and surrenders the certificateesepting the holder’'s shares to such
bank, and upon depositing such Redemption Amounapam the Redemption Date,
whichever is later, the Class B Common Shares spa& of which such Redemption
Amount has been paid shall be redeemed and thés righthe holders thereof shall
thereafter be limited to receiving without interdsteir proportionate part of the
Redemption Amount so deposited upon presenting sumcendering the certificates
representing their respective shares.

In the event that the Corporation fails (for angsen) to make unconditionally available
the Redemption Amount in full (except for failuréa holder of the Class B Common
Shares to surrender its certificate(s) thereforeggiired hereunder), the subject Class B
Common Shares shall remain issued and outstandiadgtiae holder thereof shall
continue to be entitled to receive all dividendsd aistributions declared on the Class B
Common Shares until such failure has been rectifiedull, and the “Redemption
Amount” shall be deemed to be amended to includsh sadditional dividends and
distributions.

(e) Redemption by the Class B Shareholder:

(i)

(ii)

Subject to the provisions of the ABCA, upon writtestice to the Corporation each Class
B Shareholder shall have the right at any time oafter the occurrence of both of the
following events:

(A) the fifth anniversary of the date of issuance & lass B Common
Shares; and

(B) the Fair Value of all outstanding Class A Commomar8hk and Class B
Common Shares of the Corporation reaching the atpnv of
$70,000,000,

to require the Corporation to redeem all, but mssithan all, of the Class B Common
Shares held by such Class B Shareholder, upon gafgineach such Class B Common
Share, an amount equal to the Class B Common SRedemption Price set forth in
Section 2(d).

To require the Corporation to redeem Class B Com@laares under the provisions of
the foregoing sub-paragraph, the Class B Sharehskagl deliver a notice of repurchase
to the Corporation (theRepurchase Noticg& confirming the Class B Shareholder’s
intention to require the Corporation to redeenékuch Class B Shareholder’s Class B
Common Shares. From and after the Repurchase Rayraée (as hereinafter defined),
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the Class B Common Shares to be redeemed sha# tede entitled to dividends and
distributions, and the holders thereof shall noebttled to exercise any of their rights as
shareholders in respect thereof, except to re¢hv€lass B Common Share Redemption
Price. On the date (thdR&purchase Payment Dat§ that is not later than twenty-one
(21) days following the later of the receipt of fRepurchase Notice or the determination
of Fair Value in accordance with Section 3(b) hérdwe Corporation shall pay to or to
the order of the registered holder of the Classdnf@on Shares to be redeemed, for
each Class B Common Share to be redeemed, the El@ssnmon Share Redemption
Price together with all dividends and distributiaeclared and remaining unpaid on such
Class B Common Share up to and including the Réjagie Payment Date (collectively,
the “‘Repurchase Amount), provided that, if a certificate or certificatdgave been
issued for such Class B Common Shares, then thiehshall present and surrender to
the Corporation the certificate or certificatesresenting the Class B Common Shares
issued in their name. In that event, if any holdes not surrendered the certificate for a
Class B Common Share to be redeemed, then the @tigpomay pay the Repurchase
Amount to an account in any chartered bank in Carfadd the Corporation shall notify
such holder accordingly) to be paid without interesor to the order of the holder of
such Class B Common Share called for redemptionnwihe holder presents and
surrenders the certificate representing the haddshares to such bank, and upon
depositing such Repurchase Amount or upon the Rbpae Payment Date, whichever is
later, the Class B Common Shares in respect oftwdich Repurchase Amount has been
paid shall be deemed to have been redeemed andithe of the holders thereof shall
thereafter be limited to receiving without interdsteir proportionate part of the
Repurchase Amount so deposited upon presentingsanendering the certificates
representing their respective shares.

(i) In the event that the Corporation fails (for anggen) to make unconditionally available
the Repurchase Amount in full (except for failufeacholder of the Class B Common
Shares to surrender its certificate(s) thereforeggiired hereunder), the subject Class B
Common Shares shall remain issued and outstanddgtiae holder thereof shall
continue to be entitled to receive all dividendsd aistributions declared on the Class B
Common Shares until such failure has been rectifiredull, and the “Repurchase
Amount” shall be deemed to be amended to includsh sadditional dividends and
distributions.

(f)  Contravention of ABCA:

In the event that any redemption of Class B ComrBbares specified for redemption cannot be
completed without the Corporation contravening spnaowision of the ABCA, then:

)] the Corporation shall nonetheless redeem, in theeggte, such number of Class
B Common Shares as can be redeemed without casisihgcontravention;

(i) such redemption shall comprise a like fraction te# total number of Class B
Common Shares specified for redemption;

(iii) such redemption shall not include a fraction oflas€ B Common Share, any
such fraction to be rounded down to the next whalmber; and

(iv) the balance of the Class B Common Shares which bhaem specified for
redemption shall be redeemed by the Corporatiors@m thereafter as the
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Corporation is capable of doing so without causingontravention of such
legislation.

(g) Approval by Special Majority:

In addition to any other consent required by lasnsent of the holders of not less than two thiridallo
of the then outstanding Class B Common Sharedweitiequired for the Corporation to:

0] to make any material amendments to any provisiontsofarticles or bylaws
where such amendment materially and adverselytaffbe rights and privileges
of the holders of Class B Common Shares;

(i) alter or change the rights, preferences or priedegf the Class B Common
Shares; or

(iii) issue any Class B Common Shares after the firgsausse of Class B Common
Shares.

(h) Additional Rights:

For so long as any Class B Common Shares remastaoding, the Corporation shall provide to
the holders thereof annual audited financial stat@swithin ninety (90) days of the end of each
fiscal year.

3. DETERMINATION OF FAIR VALUE

(a) Calculation of Fair Value

The fair value (the Fair Value”) of Class A Common Shares and Class B CommoneShaill be
calculated as at the time immediately before theuwmence of the event that gave rise to the
requirement to make the calculation, and will be:

® calculated on aen blocbasis, attributing neither a premium to, nor a @ist from, the
value of the Class A Common Shares and Class B @on8hares;

(i) the highest price, expressed in money, availablannopen and unrestricted market
between informed and willing parties acting at arhehgth (as defined in thecome Tax
Act(Canada)) and under no compulsion to act; and

(iii) determined on a going concern basis, unless inpppte in light of circumstances.

(b) Process

Where the Fair Value of Class A Common Shares dads@B Common Shares is to be determined the
process will be as follows:

)] the valuator will be the auditors of the Corporatighe “Auditors”), with whom the
Corporation and the holders of Class A Common $harel Class B Common Shares
will cooperate fully;
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(i) the Auditors will be asked to determine and preav@luation report on the Fair Value
of the Class A Common Shares and Class B CommoreSlkaad provide a draft of that
report to the board of directors of the Corporatml the holders of Class B Common
Shares within thirty (30) days after their engagetnélhe draft may omit value
conclusions but will set out major assumptions,gjudnts and the framework for
valuation calculations;

(iii) in making the determination of the Fair Value, thaditors will apply the valuation
principles set out in Section 3(a) hereof; and

(iv) the Auditors will provide their final valuation reg to the board of directors and to the
holders of the Class B Common Shares within a éurgheriod of ten (10) days after
providing their draft report. If the Fair Value@gpressed by the Auditors as a range, the
mid-point of the range will be used for the purmeédetermining the Fair Value.

(c) Costs

The Corporation will pay the cost of the determioratof Fair Value in accordance with this Section 3
once per calendar year after the fifth anniversdithe date of issuance of the Class B Common Share
The holder of Class B Common Shares requestingaddjtional valuations will pay the cost of such
additional determination of Fair Value.

(d) Additional Valuations

In the event a holder of Class B Common Sharesesgguan additional valuation in any calendar year,
such latter valuation shall govern provided that @orporation shall not be bound to abide by anyemo
than one additional valuation in any calendar yeguested by the holders of Class B Common Shares

(e) Expert Determination

The preparation of the final valuation report viné conducted as an expert determination, solelthen
basis of the Auditors’ own experience, and will i@ an arbitration. The amount of the Fair Value
determined by the Auditors will be final and binglirand there will be no appeal or review of that
determination on any grounds.

4. DRAG-ALONG RIGHTS

(@) Drag-Along Offer:

If, at any time:

)] the holders of not less than sixty-six and twoehipercent (66%) of the outstanding
Class A Common Shares have agreed to assignrsedinsfer all, but not less than all, of
their Class A Common Shares to a third partyTlird Party ") in one transaction or in
a series of transactions; and
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(i) the Third Party offers to the holders of Class Brdwn Shares to purchase all, but not
less than all, of the Class B Common Shares osdh®& terms and conditions as those
agreed to by the holder of Class A Common Shahes‘Qirag-Along Offer”),

then provided the Corporation is not in defaultaofy obligation to the holders of Class B Common
Shares (which default has not been waived by thdeh® of the majority of the outstanding Class B
Common Shares), the holders of the Class B Comni@reS will be required to sell their Class B
Common Shares to the Third Party, all in accordamitle the terms and conditions of the Drag-Along
Offer.

(b) Failure to Comply:

If a holder of Class B Common Shares fails to #sliClass B Common Shares to the Third Party in
accordance with the terms and conditions of thegBdang Offer, the Third Party will have the rigtat
deposit the applicable purchase price for thosesCBa Common Shares in an account in any chartered
bank in Canada to be paid without interest to hotdesuch Class B Common Shares upon presentation
and surrender to such bank of the certificatesesaprting such Class B Common Shares duly endorsed
for transfer to the Third Party. Upon that deposithe applicable purchase price being made, the<B
Common Shares in respect of which the deposit waderwill automatically (without any further action

of any kind on the part of the holder of Class Brdwon Shares or the Third Party) be deemed to be
transferred to and purchased by the Third Partyweilibe transferred on the books of the Corporatio
and the rights of the holder of such Class B Com@lares in respect of those Class B Common Shares
after that deposit will be limited to receiving, thout interest, the amount so deposited against
presentation and surrender of the certificatesoouthents representing its Class B Common Shargs, du
endorsed for transfer to the Third Party purchaser.

(c) Failure to Complete:

In the event the sale to the Third Party is not gleted in accordance with the terms and conditions
provided for in this section within ninety (90) dagf delivery of the Drag Along Offer to the holdef

the Class B Common Shares, then the transfer o€thss A Common Shares from the Sellers to the
Third Party shall not be completed and the holdér€lass B Common Shares shall be relieved of all
obligations to sell their Class B Common Sharesuneder.

5. TAG-ALONG RIGHTS

If the holders of not less than sixty-six and twods percent (66%) of the outstanding Class A
Common Shares (thestlling Shareholders) wish to assign, sell or transfer (directly odirectly) all of
their Class A Common Shares to a third party what Brm’s length (as that term is defined inlitheome
Tax Act(Canada), as amended or replaced from time to) tmth each Selling Shareholder, then any of
the holders of Class B Common Shares will haveritjiet (the ‘Co-Sale Right) to participate in that
transfer on the following terms and conditions:

(@ Co-Sale Notice:

The Selling Shareholders will immediately notifetholders of Class B Common Shares in writing (the
“Co-Sale Noticé) specifying:

® the name and address of the Third Party;
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(i) the terms and conditions of the proposed transfeluding the purchase price that the
Selling Shareholders are to obtain from the ThiadtyPfor the Class A Common Shares
and, if applicable, Class B Common Shares to behased, and any other information
that would reasonably be relevant to the holdeGlass B Common Shares;

(iii) any other terms and conditions of the intended saile

(iv) that the holder of Class B Common Shares has th8ab® Right provided under this
section in respect of the proposed transfer.

(b) Shares Which Can Be Sold:

A holder of Class B Common Shares will be entitiedsell to the Third Party, in conjunction with the
closing of the Third Party’s purchase of Class Ardaon Shares from the Selling Shareholders, all or
any part of its Class B Common Shares, as sucleholdy determine.

(© Exercise Notice:

Each holder of Class B Common Shares will havedift (15) business days after the receipt of the Co-
Sale Notice to exercise its Co-Sale Right by wmitteotice to the Selling Shareholders specifying the
number of Class B Common Shares that the hold&ads B Common Shares elects to sell to the Third
Party.

(d) Co-Sale to Third Party:

If a holder of Class B Common Shares exercise€dsSale Right, the Selling Shareholders may not
complete the transfer of its Class A Common Shaoethe Third Party unless the Third Party also
purchases from such holder of Class B Common Slaire$ the Class B Common Shares (collectively,
the “Co-Sale Share9 in respect of which the Co-Sale Right was exs&diat the same time and on the
same terms and conditions.

(e) Pricing of Shares:

The price that the Third Party must pay to eaclldrobf Class B Common Shares for its Co-Sale Shares
will be the price payable per Class A Common Sharspecified in the Co-Sale Notice.

() Failure to Complete:

If the Third Party does not purchase the Co-Sakre&hfrom each holder of Class B Common Shares on
the terms and conditions provided for in this gsattthen the transfer of Class A Common Shares from
the Selling Shareholder to the Third Party will m& completed. If either of the Selling Sharehader
completes the transfer of all or part of its Clas€ommon Shares to the Third Party in violatiortlo
section, then each holder of Class B Common Shetelsave, in addition to any other rights or rered

it may have in law or at equity, the right, by wetin writing, to put its Co-Sale Shares to suchirge
Shareholder at the prices determined under thisose@nd the Selling Shareholders shall be deemed
be holding the proceeds of the sale of their Clagdommon Shares to the Third Party in trust for the
holders of Class B Common Shares who put their &e Shares to the Selling Shareholders hereunder.

6. RIGHT OF PARTICIPATION

(@) Right of Participation:
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Each holder of Class A Common Shares and each toldélass B Common Shares (each such holder
being a Holder” and all of such holders being collectively thdolders”, and such shares held by a
Holder being the Shares) shall be entitled to participate in any proposesliance of securities by the
Corporation from treasury, which participation tigihall be offered pro-rata to each Holder (bagmzhu
the proportion of such Holder's Shares to the Shafeall Holders) in accordance with the number of
Class A Common Shares and/or Class B Common Shatédy such Holder, regardless of the classes
of securities. The Corporation shall offer thewsiies (the Offered Securities) as provided for herein

by notice in writing to each Holder, which notidea#i include: the terms of the offer; the time, alhi
shall not be less than fifteen (15) business daysacceptance; and current financial informationtioe
Corporation. The right of participation set fomithis Section 6 shall not apply to the grantimgptions
and/or the issuance of securities pursuant to anyigted stock option or share purchase plan.

(b) Expiration of Time:

After expiration of the acceptance period detailedSection 6(a) hereof, the Corporation may, for a
period of ninety (90) days thereafter allot andigssuch Offered Securities which are not purchayeal
Holder pursuant to Section 6(a) hereof to the persmd in the manner determined to be most beakfici
to the Corporation, but any such allotment andaissa shall not be at a price less than, or on temore
favourable than the offer to the Holders. In therg the Corporation has not sold the Offered Seesir
within such ninety (90) day period, the Corporatitrall not thereafter issue or sell the Offereduites
without first again complying with the provisions®ection 6(a) hereof.

(© Payment for Offered Shares:

The payment for Offered Securities by a Holder Ishalby certified cheque, bank draft or wire tramsf
against delivery of the certificate representing @ffered Securities at the head office of the Crapon.

7. RESTRICTIONS ON TRANSFER

No securities of the Corporation, other than nonvestible debt securities, shall be transferredryp
person without the approval of the Board of Diresto
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SCHEDULE “C”
PROVEN CLAIMS OF CREDITORS
OWED TRADE LIABILITIES

Raw Material Suppliers

Bayer Material Science 221,113.46
Chongging Polycomp International Corp 223,963.45
Jushi Canada Fiberg 89,947.48
Stepan Company 1,062.78
Total Raw Material Suppliers S 536,087.17

Other Suppliers

ABSA 103.00
AB Carter 1,188.18
Alberta Bolt Makers Ltd. 6,237.00
Alberta Innovates Technology 1,617.00
ATS International 6,434.19
Aveda Transportation and Energy Services 3,675.00
B&B Storage and Warehousing 1,627.20
Barry and Sons Tree Service 2,320.00
Baycomp 8,205.70
Beck Designs 393.75
Bell Canada(acct#511782733) 258.66
Bell Canada(acct#606 4552) 1,243.00
Bell Canada(acct#6821110 371) 1,231.96
Bell Mobility(acct#514739689) 5,171.60
Belzona Great Lakes Ltd 1,196.34
Bolair Fluid Handling Systems 636.85
Broadridge 11.18
Broadridge ICS 3,478.02
C.H. Robinson Company (Canada) Ltd. 515.00
Cal-Chek Canada 1,582.00
Canada Wide Packaging 1,748.36
Canadian Linen & Uniform Service 942.43
Canadian Revenue Agency (GST) 0.00
CanaGlobe Compliance Solutions 945.01
Cancard Inc. 706.25
Cap Plugs 1,325.23
Carmichael Engineering 4,776.98
CNW Group 485.10
COGZ Systems 1,727.02
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Computershare

Comtech Communication Technologies
Corporate Express

Crimson Computer Products
Culligan Water

Dependable Building Maintenance
Electra Supply Inc.

Eljay Shipping Inc.

Federal Express Canada Ltd.
Fedex Trade Networks

Global Crossing Conferencing
Gowling Lafleur Henderson LLP
Great West Life Insurance Company
HD Supply Utilities Ltd.

HD Supply Utilities Ltd.

Healthy Workplace Consulting
Heritage Interactive Services LLC
Industrial Metal Fabricators
International Financial Group
Intertek Testing

Iron Mountain

JH Ryder Machinery Ltd.
Kingsway Transport

KPMG

Linde Canada Limited

Lunar Industrial Supply

Made to Order Machining
Maltacourt Canada Ltd.
Maltacourt(canada)
McMaster-Carr Supply Company
Monelco

Municipality of Chatham-Kent
Newark

NForce Crane & Equipment
Officestuff Inc.

Perry Graphics

Pitney Bowes

Praxair Distribution

Proax Technologies

Purolator Inc.

Q-Lab Corporation

Qualicase Ltd.

Rose Printing
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7,474.95
31,270.68
325.00
799.31
101.58
1,050.00
201.02
11,254.78
2,930.30
228.42
1,464.01
3,553.53
17,969.03
17,538.42
44,700.47
1,395.55
9,687.01
429.40
5,839.58
5,675.40
762.07
3,403.44
796.03
0.00
4,242.99
36.16
7,830.90
24,375.00
2,329.79
713.96
424.86
15,276.42
240.88
4,725.00
97.35
105.09
123.40
77.85
333.42
143.64
1,524.28
6,615.00
3,357.57
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Roynat Lease Finance

Ryan's Coffee Services Ltd.
Schenker Of Canada Ltd.
Sheraton Centre Toronto Hotel
SSI Custom Plastics

Steel City Bolt and Screw
Steve Moreau Janitorial Inc.
Steve's Pest Management
Swain Bros

Telus Communications

Telus Communications

Telus Services Inc.

The Great West Life Assurance Co.
The PC Medic

Tiltran Ascent Solutions Inc.
Tinoco Soares & Filho Itda
Traffic Tech

TRC Engineers LLC

Triway Services

TSX Venture Exchange

Uline

Urban Impact

Victor Machine

Windsor Factory Supply
Workplace Saftey & Insurance Board
Windsor Pallet

Xerox Canada

Total Other Suppliers

Other Unaffected Creditors
Armor
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24.88
11.50
13,796.33
5,384.60
3,031.17
989.87
2,262.26
215.82
1,531.15
1,084.46
5,180.04
1,386.96
2,315.35
3,590.29
918.13
1,035.07
46,076.50
3,545.49
189.00
1,312.50
1,292.00
199.22
31,710.63
33,688.49
0.00
16,610.32
766.81

479,354.39

43 |Page



APPENDIX B

UNAFFECTED CREDITORS



RS Technologies Inc.
Unaffected Creditors/ Trade Creditors
As at March 14, 2013

Unaffected Creditors

Trade Creditors Amount (SCDN)
AB Carter 1,188.18
ABSA 103.00
Alberta Bolt Makers Ltd. 6,237.00
Alberta Innovates Technology 1,617.00
ATS International 6,434.19
Aveda Transportation and Energy Services 3,675.00
B&B Storage and Warehousing 1,627.20
Barry and Sons Tree Service 2,320.00
Baycomp 8,205.70
Bayer Material Science 221,113.46
Beck Designs 393.75
Bell Canada(acct#511782733) 258.66
Bell Canada(acct#606 4552) 1,243.00
Bell Canada(acct#6821110 371) 1,231.96
Bell Mobility(acct#514739689) 5,171.60
Belzona Great Lakes Ltd 1,196.34
Bolair Fluid Handling Systems 636.85
Broadridge 11.18
Broadridge ICS 3,478.02
C.H. Robinson Company (Canada) Ltd. 515.00
Cal-Chek Canada 1,582.00
Canada Wide Packaging 1,748.36
Canadian Linen & Uniform Service 942.43
Canadian Revenue Agency (GST) 0.00
CanaGlobe Compliance Solutions 945.01
Cancard Inc. 706.25
Cap Plugs 1,325.23
Carmichael Engineering 4,776.98
Chongqing Polycomp International Corp 223,963.45
CNW Group 485.10
COGZ Systems 1,727.02
Computershare 7,474.95
Comtech Communication Technologies 31,270.68
Corporate Express 325.00
Crimson Computer Products 799.31
Culligan Water 101.58
Dependable Building Maintenance 1,050.00
Electra Supply Inc. 201.02
Eljay Shipping Inc. 11,254.78
Federal Express Canada Ltd. 2,930.30



Trade Creditors

Amount (SCDN)

Fedex Trade Networks
Global Crossing Conferencing
Gowling Lafleur Henderson LLP

Great West Life Insurance Company

HD Supply Utilities Ltd.

HD Supply Utilities Ltd.
Healthy Workplace Consulting
Heritage Interactive Services LLC
Industrial Metal Fabricators
International Financial Group
Intertek Testing

Iron Mountain

JH Ryder Machinery Ltd.

Jushi Canada Fiberg

Kingsway Transport

KPMG

Linde Canada Limited

Lunar Industrial Supply

Made to Order Machining
Maltacourt Canada Ltd.
Maltacourt(Canada)
McMaster-Carr Supply Company
Monelco

Municipality of Chatham-Kent
Newark

NForce Crane & Equipment
Officestuff Inc.

Perry Graphics

Pitney Bowes

Praxair Distribution

Proax Technologies

Purolator Inc.

Q-Lab Corporation

Qualicase Ltd.

Rose Printing

Roynat Lease Finance

Ryan's Coffee Services Ltd.
Schenker Of Canada Ltd.
Sheraton Centre Toronto Hotel
SSI Custom Plastics

Steel City Bolt and Screw
Stepan Company

Steve Moreau Janitorial Inc.
Steve's Pest Management
Swain Bros

228.42
1,464.01
3,553.53

17,969.03
17,538.42
44,700.47
1,395.55
9,687.01

429.40
5,839.58
5,675.40

762.07
3,403.44

89,947.48
796.03
0.00
4,242.99
36.16
7,830.90
24,375.00
2,329.79
713.96
424.86
15,276.42

240.88

4,725.00

97.35
105.09
123.40
77.85

333.42

143.64
1,524.28
6,615.00
3,357.57

24.88
11.50
13,796.33
5,384.60
3,031.17

989.87
1,062.78
2,262.26

215.82
1,531.15



Trade Creditors

Amount (SCDN)

Telus Communications

Telus Communications

Telus Services Inc.

The Great West Life Assurance Co.
The PC Medic

Tiltran Ascent Solutions Inc.
Tinoco Soares & Filho Itda

Traffic Tech

TRC Engineers LLC

Triway Services

TSX Venture Exchange

Uline

Urban Impact

Victor Machine

Windsor Factory Supply

Windsor Pallet

Workplace Saftey & Insurance Board
Xerox Canada

Total Unaffected Claims

1,084.46
5,180.04
1,386.96
2,315.35
3,590.29
918.13
1,035.07
46,076.50
3,545.49
189.00
1,312.50
1,292.00
199.22
31,710.63
33,688.49
16,610.32
0.00
766.81

1,015,441.56




APPENDIX C

CASH FLOW FORECAST



RS Technologies Inc.

Projected Cash Flow Statement for the period
August 18, 2013 to September 14, 2013

CDN $

Opening Cash Balance
Cash Receipts

Overhead Expenses
Operating Expenses
Capital Expenditures
Material Costs

Interim Financing Fees
Professional/Legal Fees
Total Expenses

Change in Cash
Ending Cash Balance

Interim Financing Beginning outstanding
Interim Financing draws
Interim Financing Ending outstanding

Total cash on hand including cash from financing

Total remaining Interim Financing Available

Notes:

Week Ending

Notes August 24 | August 31 | September 7 | September 14 Total |
1 (2,001,029) (2,198,218) (2,498,289) (2,652,784) (2,001,029)

2 248,225 175,206 59,000 297,500 779,931
3 (207,525) (200,269) (31,000) (131,000) (569,794)
4 (12,500) (104,661) (18,500) (51,500) (187,161)
5 - (72,000) - - (72,000)
6 (160,389) (81,347) (163,994) (162,000) (567,730)

7 - - - - -
8 (65,000) (17,000) - - (82,000)
(445,414) (475,277) (213,494) (344,500) (1,478,686)

(197,189) (300,071) (154,494) (47,000) (698,754)
(2,198,218) (2,498,289) (2,652,784) (2,699,784) (2,699,784)

2,400,000 2,400,000 2,750,000 2,750,000 2,400,000

- 350,000 - - 350,000

2,400,000 2,750,000 2,750,000 2,750,000 2,750,000

9 201,782 251,711 97,216 50,216 50,216

350,000 - - - -

Management of RS Technologies Inc. ("RS") has prepared this Projected Cash Flow Statement solely for the purposes of determining the
liquidity requirements of RS during the CCAA Proceedings. The Projected Cash Flow Statement is based on the probable and hypothetical
assumptions detailed in Notes 1 - 9. Consequently, actual results will likely vary from performance projected and such variations may be material.

1- Opening cash balance based on Canadian and US cash at August 18, 2013. US cash has been converted to Canadian on a 1:1 basis.

2- Cash receipts based on the estimated receipt date of receivables from orders shipped prior to August 18, 2013 and expected future orders
based on historical results.

3- Overhead expenses are based on historical trends and include, accounting, sales and head office payroll, operations and sales consultants,
rent, finance charges, travel, insurance and other general administrative expenses.

4- Operating expenses are based on historical trends and include payroll for operations and manufacturing plant employees,
manufacturing plant utilities, equipment leases, property taxes and repairs and maintenance.

5- Capital expenditures based on current need to update the Company's production equipment.

6- Materials costs are based off of raw material purchases required to manufacture projected customer orders for the next month.

7- Fees related to the proposed interim financing are expected to be repaid after the forecast period.

8- Professional/legal fees include fee estimates provided by the proposed monitor, the proposed monitors counsel, the Interim lender's

counsel and RS's counsel.

9- Cash balance including cash from financing remains positive and does not exceed the total remaining Interim Financing available and as
such it is expected that RS will have sufficient financing from the existing approved Interim Financing facility to fund RS's operations to

the week ending September 14, 2013



