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Court File No.:
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF MODULAR SPACE INTERMEDIATE HOLDINGS, INC.,
MODULAR SPACE CORPORATION, RESUN MODSPACE, INC., MODSPACE
GOVERNMENT FINANCIAL SERVICES, INC., MODSPACE FINANCIAL SERVICES
CANADA, LTD., RESUN CHIPPEWA, LLC AND MODULAR SPACE HOLDINGS,
INC. (THE “DEBTORS”)

APPLICATION OF MODULAR SPACE CORPORATION UNDER SECTION 46 OF
THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS
AMENDED

NOTICE OF APPLICATION
(Returnable December 28, 2016)

TO THE RESPONDENTS

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim
made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on December 28, 2016 at 10:00 a.m., or so soon thereafter as the Application
may be heard, at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not have
a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing. :

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS - EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant does
not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than two (2) days before the
hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.



IF YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A
LOCAL LEGAL AID OFFICE.

Date: December 22, 2016 Issued by @/Uk
e

Local Registrar
C. Irwin

Address of court office: Registrar
330 University Avenue

7" Floor
Toronto, ON M5G 1R7

TO: ATTACHED SERVICE LIST
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APPLICATION

The Applicant, Modular Space Corporation, makes an application for Orders

substantially in the form filed herewith. The Orders to be requested on December 28,

2016, the return date of this Application, seek orders, inter alia:

(a)

(b)

(©)

(d)

(©)

®

abridging the time for service of the Notice of Application and the Application

Record and dispensing with further service thereof;

declaring that Modular Space Corporation (“Modular Space”) is a “foreign
representative” as defined in section 45 of the Companies’ Creditors Arrangement
Act, R.S.C. 1985, ¢. C-36, as amended, (the “CCAA”) in respect of the jointly
administered insolvency proceedings (the “U.S. Proceedings”) of Modular Space
Holdings, Modular Space Intermediate Holdings, Inc., Modular Space
Corporation, Resun ModSpace, Inc., ModSpace Government Financial Services,
Inc., Modspace Financial Services Canada, Ltd. (“ModSpace Canada”) and
Resun Chippewa, LLC (collectively, the “Companies”) in the United States
Bankruptcy Court for the District of Delaware (the “U.S. Court”) under Chapter
11 of Title 11 of the United States Code (“Chapter 117);

declaring that the U.S. Proceedings are “foreign proceedings” as defined in

section 45 of the CCAA,

declaring that, with respect to each of the Companies, the U.S. Proceedings are

“foreign main proceedings” as defined in section 45 of the CCAA;

recognizing and enforcing in Canada certain orders of the U.S. Court made in the
U.S. Proceedings, as more particularly described in the Affidavit of David
Orlofsky, sworn December 22, 2016,

staying all proceedings taken or that might be taken against the Companies under
the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended, or the
Winding-Up and Restructuring Act, R.S.C. 1985, ¢. W-11, as amended,;



(8)

(h)

(1)

()

(k)

D

(m)

restraining further proceedings and any action, suit or proceeding against the

Companies;

prohibiting the commencement of any action, suit or proceeding against the

Companies;

granting the Court-ordered charges, namely, the Administration Charge and the

DIP Lender’s Charge, as provided for in the draft Supplemental Order;

appointing Alvarez & Marsal Canada Inc. as information officer (in such

capacity, the “Information Officer”) in respect of this proceeding;

sealing certain fee letters filed in the within proceedings, pending further Order of
the Court on notice to the Companies and Bank of America, N.A., as

Administrative Agent;

such further ancillary relief as set out in the draft orders attached at Tabs 3 and 4
of the Application Record; and

such further and other relief as counsel may request and this Honourable Court

may permit.

THE GROUNDS FOR THE APPLICATION ARE:

(a)

(b)

(©)

the Companies are the largest U.S owned providers of temporary and permanent
modular buildings and are among the largest suppliers in the U.S. and Canada of

temporary modular space and permanent modular construction;

on December 21, 2016, the Companies commenced the U.S. Proceedings by filing

voluntary petitions under Chapter 11;

pursuant to an order of the U.S. Court dated December 22, 2016, the Chapter 11

proceedings in respect of the Companies were placed under joint administration;



(d)

(©)

®

)

(h)

()

(k)
)

(m)

pursuant to an order of the U.S. Court dated December 22, 2016, Modular Space
was authorized to act as the foreign representative of the U.S. Proceedings in

respect of the Companies;

ModSpace Canada is a corporation incorporated under the laws of the Province of

Alberta;

to facilitate the cooperation between the U.S. Court and this Honourable Court
and to integrate the U.S. Proceedings with these proceedings, Modular Space is
requesting recognition of the “foreign proceedings” and recognition of certain
substantive and procedural orders which have been issued by the U.S. Court in the

U.S. Proceedings;

to ensure that affected stakeholders in Canada are properly informed of
developments in the U.S. Proceedings, Modular Space is requesting the
appointment of an information officer to report to this Honourable Court from

time to time on the status of the U.S. Proceedings;

Alvarez & Marsal Canada Inc. has consented to act as Information Officer in this

proceeding, if so appointed by this Honourable Court;
the provisions of the CCAA, including Part IV thereof;

rules 2.03, 3.02, 14.05, 16, 17 and 38 of the Rules of Civil Procedure, R.R.O.
1990. Reg. 194, as amended;

section 106 of the Courts of Justice Act; R.S.0. 1990, c. C-43;
section 137(2) of the Courts of Justice Act; R.S.0. 1990, c. C-43; and

such further and other grounds as counsel may advise and this Honourable Court

may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:



(a)

(b)

(©)

the affidavit of David Orlofsky, sworn December 22, 2016 (the “Orlofsky
Affidavit”) and the exhibits referred to therein;

the consent of Alvarez & Marsal Canada Inc. to act as Information Officer;

the following orders of the U.S. Court made in the U.S. Proceedings (each as
defined in the Orlofsky Affidavit):

(1)

)

€)

(4)

©)

(6)

(7

an order recognizing MSH as the foreign representative of the

Companies (the “Foreign Representative Order”);

an order permitting the joint administration of the Chapter 11 cases
of the Companies in the US Proceedings (the “Joint

Administration Order”);

an order authorizing the Companies to pay pre-Petition wages,

compensation and employee benefits (the “Wages Order”);

an interim order authorizing, but not directing, the Companies to
maintain their existing bank accounts, cash management system
and authorizing the continuation of (and administrative expense
priority status of) intercompany transactions (the “Cash

Management Order”);

an interim order (i) approving post-Petition financing; (ii) granting
liens and super-priority administrative expense claim status to pre-
Petition secured parties; and (iii) modifying the automatic stay; and

(iv) scheduling the final hearing (the “DIP Financing Order”);

an order authorizing the Companies to retain Kurtzman Carson
Consultants LLC as Claims and Noticing Agent nunc pro tunc to

the filing date of the U.S. Proceedings (the “KCC Order”);

an order authorizing the payment of pre-Petition taxes and fees (the

“Taxes Order”);



®)

)

(10)

(11

(12)

(13)

an interim order (i) approving the Company’s form of adequate
assurance of payment; (ii) establishing procedures to resolve
objections by utility companies; and (iii) restraining utility
companies from discontinuing, alternating or refusing service (the

“Utilities Order™);,

an order (i) confirming the enforcement and applicability of the
automatic stay pursuant to Section 362 of the Code and (ii)
confirming the Company’s authority with respect to post-Petition

operations (the “Automatic Stay Order”);

an order establishing notification procedures and approving
restrictions on certain transfers of or claims for worthlessness with

respect to the debtor’s equity securities (the “NOL Order”);

an order authorizing the debtors to pay pre-petition claims of
general unsecured creditors in the ordinary course of business (the

“Unsecured Creditors Order”);

an order establishing bar dates for filing proofs of claim, approving
the form and manner for filing proofs of claim and the manner for

notice of same (the “Claims Order”);

an order (i) scheduling a combined disclosure statement approval
and plan confirmation hearing; (ii) establishing a plan and
disclosure statement objection date and related procedures; (iii)
approving solicitation and related procedures; (iv) approving the
notice procedures; (v) approving notice and objection procedures
for the assumption, assignment and rejection of executory
contracts and unexpired leases; and (vi) extending the time, and
upon confirmation, waiving the requirements that statements and
schedules be filed and a creditors’ meeting be convened (the

“Solicitation Procedures Order”);



(14)

(15)

an order approving procedures for rights offering and related forms
and authorizing the debtors to conduct the rights offering in
connection with the Debtors’ joint plan of reorganization pursuant

to Chapter 11 (the “Rights Offering Procedures Order”); and,

an order authorizing the debtors to file under seal the fee letters
related to the post-petition financing motion (the “Fee Letter

Sealing Order™).

(d) such further and documentary evidence as counsel may advise and this

Honourable Court may permit.

December 22, 2016

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide St. W.

Toronto, Ontario

MS5H 4E3

ROGER JAIPARGAS
Direct Dial 416-367-6266
Direct Fax 416-367-6749
LSUC Reg. #43275C

EVITA FERREIRA
Direct Dial 416-367-6708
Direct Fax 416-367-6749
LSUC Reg. #69967K

Lawyers for Modular Space Holdings, Inc.,
Modular Space Intermediate Holdings, Inc.,
Modular Space Corporation, Resun ModSpace,
Inc., ModSpace Government Financial
Services, Inc., ModSpace Financial Services
Canada, Ltd. and Resun Chippewa, LLC
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Court File No. CV-16-11656-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF MODULAR SPACE INTERMEDIATE HOLDINGS, INC.,
MODULAR SPACE CORPORATION, RESUN MODSPACE, INC., MODSPACE
GOVERNMENT FINANCIAL SERVICES, INC., MODSPACE FINANCIAL SERVICES
CANADA, LTD., RESUN CHIPPEWA, LLC AND MODULAR SPACE HOLDINGS,
INC. (THE “DEBTORS”)

APPLICATION OF MODULAR SPACE CORPORATION UNDER SECTION 46 OF
THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS
AMENDED

AFFIDAVIT OF DAVID ORLOFSKY
(Sworn December 23, 2016)

I, DAVID ORLOFSKY, of the City of Hoboken in the State of New Jersey, MAKE OATH
AND SAY as follows:

l. I am a Senior Managing Director of Zolfo Cooper LLP (“Zolfo”), financial advisor to
Modular Space Corporation (“MSC”) and various related companies, and as such have
personal knowledge of the matters deposed to in this Affidavit, or where I do not possess
such personal knowledge, I have stated the source of my information, and in all such

cases I believe that both the information and the resulting statement to be true.

2. I have worked at Zolfo for over 17 years and have provided both interim management
and advisory services to various clients in a variety of restructuring matters, including as
the Chief Restructuring Officer and interim Chief Financial Officer of large companies in

the course of their restructuring proceedings.

3. Since July 2016, I have served as financial advisor to MSC and related companies,
Modular Space Holdings, Inc., Modular Space Intermediate Holdings, Inc., Resun

ModSpace, Inc., ModSpace Government Financial Services, Inc., Resun Chippewa, LLC

1



(with MSC, collectively, the “US Debtors”) and ModSpace Financial Services Canada,
Ltd. (“ModSpace Canada” and, together with the US Debtors, the “ModSpace
Group”). In this capacity, | have worked closely with the ModSpace Group personnel,
reviewed the ModSpace Group’s documents and become familiar with the ModSpace

Group’s day-to-day operations, business affairs and books and records.
Introduction

4. On December 21, 2016 (the “Filing Date”), the members of the ModSpace Group each
filed voluntary petitions for relief pursuant to Chapter 11 of Title 11 (“Chapter 11”) of
the United States Code (the “US Code™) (collectively, the “Petitions” and each a
“Petition”) with the United States Bankruptcy Court for the District of Delaware (the
“US Court”). Attached hereto and marked as Exhibit “A” is a true copy of the filed
Petitions. The ModSpace Group has requested that the Petitions be jointly administered

for procedural purposes only.

5. I am not aware of any other insolvency proceedings involving the ModSpace Group other
than the proceedings before the US Court commenced by the Petitions (the “US

Proceedings™) and these proceedings.

6. In support of the Petitions, I caused to be filed with the US Court a declaration (the “First
Day Declaration”). The First Day Declaration sets out in greater detail, among other
things, the history of the ModSpace Group and the present challenges leading to the US
Proceedings. Attached hereto and marked as Exhibit “B” is a true copy of the First Day

Declaration.

7. As detailed below, the ModSpace Group has reached an agreement with its primary
secured creditors for a pre-packaged plan that has been filed in the United States. The
plan will involve a swap of approxirnately US$400 million in secured debt in exchange
for equity. Under the plan, Canadian unsecured creditors having valid claims will be
unaffected and will receive payment in the ordinary course. To the extent Canadian
creditors are not repaid in full during the course of these proceedings, their claims will

remain due and owing following conclusion of the plan and exit from the restructuring



proceedings in the US and Canada. Disputed claims, in particular outstanding litigation

claims, will not be paid in the ordinary course and will be stayed during the course of the

US Proceedings.

This Affidavit is made in support of an application by MSC, in its capacity as foreign

representative of the Debtors pursuant to the Companies’ Creditors Arrangement Act,

R.S.C. 1985 ¢. C-36, as amended (the “CCAA”), for an order granting certain relief,

including, inter alia:

(2)

(b)

(©)

(d)

(a)

©

&3]

(@

abridging the time for service of the materials such that this application is

properly returnable on December 28, 2016;

declaring that MSC is a “foreign representative” as defined in section 45 of the

CCAA in respect of the jointly administered insolvency proceedings;

recognizing the US Proceedings under Chapter 11 of the US Code and declaring
the US Proceedings as a foreign main proceeding with respect to each member of

the ModSpace Group, including ModSpace Canada;

recognizing and enforcing certain orders (as set out below) of the US Court made

in the US Proceedings;

staying all proceedings that might be taken against the ModSpace Group under
the Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3, as amended, or the
Winding-Up and Restructuring Act, R.S.C. 1985, ¢c. W-11, as amended;

restraining further proceedings and any action, suit or proceeding against the

ModSpace Group;

prohibiting the commencement of any action, suit or proceeding against the

ModSpace Group;

granting the Court-ordered charges, namely the Administration Charge and the

DIP Lenders Charge (as each is defined below); and



(h) appointing Alvarez & Marsal Canada Inc. (“A&M”) as information officer in
these proceedings.
The First Day Motions

9. As part of the first day motions (the “First Day Motions”) that were heard by the US

Court on December 22 , 2016, the US Court made several orders (collectively, the “First

Day Orders”). The First Day Orders made by the US Court include, inter alia:

(a)

(b)

(©)

(d)

(e)

()

an order recognizing MSC as the foreign representative of the ModSpace Group,
which 1is attached hereto and marked as Exhibit “C” (the - “Foreign

Representative Order”);

an order permitting the joint administration of the Chapter 11 cases of the
ModS'pace Group in the US Proceedings, which is attached hereto and marked as
Exhibit “D” (the “Joint Administration Order”);

an order authorizing the ModSpace Group to pay pre-Petition wages,
compensation and employee benefits which is attached hereto and marked as

Exhibit “E” (the “Wages Order”);

an interim order authorizing, but not directing, the ModSpace Group to maintain
their existing bank accounts, cash management system andr authorizing the
continuation of (and administrative expense priority status of) intercompany
transactions which is attached hereto and marked as Exhibit “F” (the “Cash

Management Order”);

an interim order: (i) approving post-Petition financing; (ii) granting liens and
super-priority administrative expense claim status to pre-Petition secured parties;
(iii) modifying the automatic stay; and (iv) scheduling the final hearing which is

attached hereto and marked as Exhibit “G” (the “DIP Financing Order”);

an order authorizing the ModSpace Group to retain Kurtzman Carson.Consultants
LLC (“KCC”) as Claims and Noticing Agent, nunc pro tunc, to the Filing Date
which is attached hereto and marked as Exhibit “H” (the “KCC Order”);



(2

(h)

)

(k)

0

(m)

an order authorizing the payment of pre-Petition taxes and fees which is attached

hereto and marked as Exhibit “I” (the “Taxes Order™);

an interim order with respect to utilities providers: (i) approving the ModSpace
Group’s form of adequate assurance of payment; (ii) establishing procedures to
resolve objections by utility companies; and (iii) restraining utility companies
from discontinuing, alternating or refusing service which is attached hereto and

marked as Exhibit “J” (the “Utilities Order”);

an order: (i) confirming the enforcement and applicability of the automatic stay
pursuant to Section 362 of the Code; and (ii) confirming the ModSpace Group’s
authority with respect to post-Petition operations which is attached hereto and

marked as Exhibit “K” (the “Automatic Stay Order”);

an interim order establishing notification procedures and approving restrictions on
certain transfers of or claims for worthlessness with respect to equity securities

which is attached hereto and marked as Exhibit “L” (the “NOL Order”);

an interim order authorizing the ModSpace Group to pay its pre-Petition
unsecured creditors in the ordinary course of business which is attached hereto

and marked as Exhibit “M” (the “Unsecured Creditors Order”);

an order establishing bar dates for filing proofs of claim, approving the form and
manner for filing proofs of claim and the manner for notice of same which is

attached hereto and marked as Exhibit “N” (the “Claims Order”);

an order (i) scheduling a combined disclosure statement approval and plan
confirmation hearing; (ii) establishing a plan and disclosure statement objection
date and related procedures; (iii) approving solicitation and related procedures;
(iv) approving the notice procedures; (v) approving notice and objection
procedures for the assumption, assignment and rejection of executory contracts
and unexpired leases; and (vi) extending the time, and upon confirmation,

waiving the requirements that statements and schedules be filed and a creditors’



10.

1L

12.

13.

meeting be convened which is attached hereto and marked as Exhibit “O” (the

“Solicitation Procedures Order”); and

(n) an order approving procedures for rights offering and related forms and
authorizing the ModSpace Group to conduct the rights offering in connection with
the ModSpace Group’s joint plan of reorganization pursuant to Chapter 11 which
is attached hereto and marked as Exhibit “P” (the “Rights Offering Procedures
Order”).

Foreign Representative Order and the Joint Administration Order

The US Court made the Foreign Representative Order appointing MSC as the foreign
representative of the ModSpace Group to, among other things, seek recognition of the US
Proceedings in Canada. Pursuant to the Foreign Representative Order, the US Court

requested the assistance of this Court in aiding and supporting the US Proceedings.

Pursuant to the Joint Administration Order, the US Court directed that the Chapter 11
cases of each member of the ModSpace Group would be administered jointly, including

having one court file and one service list.

In granting the Foreign Representative Order and the Joint Administration Order, the US
Court was satisfied that each order was necessary for the Chapter 11 proceedings and the
efficient administration of the US Proceedings. MSC seeks recognition of the Foreign
Representative Order and the Joint Administration Order so that these proceedings can be

managed efficiently and in a manner consistent with the US Proceedings.
Wages Order

The US Court granted the Wages Order authorizing the ModSpace Group to, infer alia,
pay pre-Petition wages and other amounts owed to its employees, to continue all
employee benefit programs and to pay all withholding obligations as such obligations are

due.



14.

15.

16.

17.

18.

19.

In granting the Wages Order, the US Court was satisfied that failure to make payments
for these obligations to the ModSpace Group employees (and for withholdings related to
those employees) would threaten the ModSpace Group’s ability to operate and its efforts
to restructure and to implement the restructuring plan. The US Court was further satisfied
that authorizing payments of these amounts was a sound exercise of the ModSpace

Group’s business judgment.

MSC seeks recognition of the Wages Order from this Honourable Court to ensure that all
ModSpace Group employees, and government entities receiving withholdings, are treated

consistently.
Cash Management Order

The US Court made the Cash Management Order, which authorizes the ModSpace Group
to continue to operate its existing cash management system (including maintaining
existing bank accounts), to maintain its existing business forms (such as cheques), and to

continue to perform intercompany transactions consistent with past practice.

In granting the Cash Management Order, the US Court was satisfied that the existing
system was essential to the ModSpace Group’s ongoing operations and restructuring
efforts, and that there would be no prejudice to the ModSpace Group continuing to use
pre-printed business forms without modification to identify the members of the

ModSpace Group as debtors in possession.

The US Court was also satisfied that the intercompany transactions should continue
because the system was largely automated, and if the intercompany transactions were
discontinued, the existing cash management system and related administrative controls
would be disrupted. In making the Cash Management Order, the US Court was further
satisfied that disrupting the intercompany transactions would cause irreparable harm to

the ModSpace Group.

MSC seeks recognition of the Cash Management Order from this Honourable Court to

ensure that the ModSpace Group finances, which are highly integrated, can continue in



20.

21.

the ordinary course and to ensure the efficient administration of the ModSpace Group as

it works to restructure and implement its restructuring plan.
DIP Financing Order
Pursuant to the DIP Financing Order:

(a) the US Debtofs were authorized to borrow up to US$568,000,}OOO, subject to a
borrowing base and availability reserves, pursuant to a US revolving loan facility
(with up to US$55,000,000 of this amount available prior to entry of the final DIP

Financing Order);

(b) ModSpace Canada was authorized to borrow up to US$200,000,000, subject to a
borrowing base and availability reserves, pursuant to a Canadian revolving loan
facility (with up to US$6,000,000 of this amount available prior to entry of the
final DIP Financing Order); and

(c) the US Debtors were authorized to borrow, subject to the entry of the final DIP
Financing Order, under a US term loan in the amount of the unpaid principal
balance under the pre-Filling Date ABL Facility owed the U.S. Term Lender (as
both terms are defined in the DIP Financing Order) pursuant to a US term loan in
the amount of up to US$26,257,000, with no funds available under this facility
prior to entry of the final DIP Financing Order

(collectively the “DIP Financing”)

on such terms and conditions set out in the applicable post-petition credit agreement and

related documents (collectively, the “DIP Financing Documents™).

The DIP Financing is being provided by a syndicate of lenders (the “DIP Lenders™)
pursuant to the DIP Financing Documents. The DIP Lenders consist of the syndicate of
lenders that provided the ModSpace Group with its pre-Petition financing. Taking into
account the borrowing base and reserve requirements under the DIP Financing
Documents, ModSpace Canada had approximately US$8.5 million of availability under
the DIP Financing as of the Filing Date.



22.

23.

24,

25.

Pursuant to the DIP Financing Documents, and consistent with the pre-Petition financing
terms, the US Debtors guarantee the obligations of ModSpace Canada under the DIP
Financing Documents, but ModSpace Canada does not guarantee the obligations of the
US Debtors. Similarly, the assets of the US Debtors provide security to the DIP Lenders
for the obligations of the US Debtors and ModSpace Canada, but the assets of ModSpace

Canada provide security only for the obligations of ModSpace Canada.

The US Court also ordered that the DIP Financing be secured by security interests and
liens in accordance with the US Code and that the amounts owed under the DIP
Financing would constitute super-priority claims in priority to all other obligations and

liabilities of the ModSpace Group.

The DIP Financing Order authorizes the US Debtors to use advances under the DIP
Financing to repay pre-Petition amounts owed by them. However, ModSpace Canada is
not authorized to use advances under the DIP Financing to repay pre-Petition amounts
owed by it. The DIP Financing Order permits ModSpace Canada to use certain Cash
Collateral (as that term is defined in the DIP Financing Order) to repay pre-Petition
amounts owed by it. The DIP Financing Documents provide that proceeds of Accounts
or Rental Equipment (as each is defined in the DIP Financing Documents) shall first be
applied as set out in the DIP Financing Order (as above) until all pre-Petition amounts
owed by ModSpace Canada have been repaid, before being applied to the obligations of
ModSpace Canada under the DIP Financing.

Pursuant to the terms of the DIP Financing Documents, the ModSpace Canada portion of
the DIP Financing funded in Canadian dollars will incur interest on the unpaid principal,
from the date made until paid in cash at the “Canadian Prime Rate” (or “Canadian BA
Rate”, if selected by ModSpace Canada) plus 3.5% (or 4.5% if the “Canadian BA Rate”
was selected). The ModSpace Canada portion of the DIP Financing funded in US
dollars will incur interest on the unpaid principal from the date made until paid in cash at
a rate per annum equal to the “Canadian Base Rate” (or the “LIBOR Rate”, if selected by
ModSpace Canada), plus 3.5% (or 4.5% if the “LIBOR Rate” was selected). If an “Event



26.

27.

28.

29.

of Default” (as defined in the DIP Financing Documents) exists under the DIP Financing

Documents, the interest rate is increased by 2% over the rate that would otherwise apply.

Based on my experience in restructuring matters, and the other efforts made by the
ModSpace Group with respect to financing (further details of which are set out below), I
believe that these costs and fees are market for similar levels of financing in similar

circumstances.

Since the reorganization plan is a pre-packaged restructuring, the DIP Lenders are
providing a robust financing package, including the DIP Facilities and exit facilities
under a fully consensual restructuring and reorganization deal in an expedited manner.
All of the affected parties have considered the terms of the DIP Financing, including its
pricing and terms, and found that they are reasonable and in line with the market. Based
on my experience in restructuring matters, and my discussions with representatives of the
ModSpace Group, I believe that no other alternatives available would achieve this level
of financing at this pricing within the time period anticipated for this restructuring and

exit.

The ModSpace Group explored alternative sources of interim financing, including
considering a proposal submitted by the Ad Hoc Group of Noteholders (as defined
below). This alternative structure would have been more expensive and since the ABL
Lenders were opposed to this financing approach, it likely would have led to at least
some litigation (particularly regarding the use of cash collateral, among other potential
issues, including the ABL Lenders opposing priming charges). Further, this alternative

structure did not include exit financing.

In the ordinary course of business, the ModSpace Group, and most of its competitors, use
asset-based loans (“ABL”) to finance their working capital needs, both because their
assets are high value and because ABL provide a less expensive source of funding. The
ModSpace Group’s business plan is based on this lower cost of capital. Accordingly, the
financing options available to the ModSpace Group are effectively limited to commercial
banks with an ABL component. The DIP Financing is being provided by a syndicate of

13 lenders, most of whom are typical ABL lenders to the modular space industry,

10
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31.

32.

33.

34.

including the three largest lenders (Bank of America, Wells Fargo and JP Morgan).
Since this is a large facility, any alternate structure would be widely syndicated, likely to
many of the same lenders, such that any alternate financing is likely to be comprised of

the same lenders and made on similar terms.

Finally, in the summer of 2016, the ModSpace Group was exploring a potential merger.
In the course of those discussions, it received financing proposals. While those proposals
were for different deals, based on the terms and prices obtained in the course of those
discussions, and my experience in restructuring matters, I believe that the pricing and

cost of the DIP Financing is reasonable and in line with market pricing and terms.

The US Court was satisfied that the DIP Financing Order was necessary to permit the
orderly continuation and operation of the ModSpace Group, to maintain business
relationships and satisfy its business and operational needs (including payroll and other
expenses incurred in the ordinary course of business) and to fund the administration of
the US Proceedings and the ModSpace Group’s efforts to restructure and implement the

restructuring plan.

The US Court was also satisfied that the ModSpace Group would not be able to obtain

financing on more favourable terms and would not be able to obtain adequate unsecured

credit under the US Code.

The US Court was further satisfied that the DIP Financing was a sound exercise of the

ModSpace Group’s business judgment.

MSC seeks recognition of the DIP Financing Order from this Honourable Court, and
submits that such recognition is necessary to ensure the financing remains available and
that the ModSpace Group can meet its obligations and continue its efforts to restructure
and to implement the restructuring plan. The DIP Financing is an important component
of the pre-packaged restructuring agreed upon by the ModSpace Group and its primary

financial stakeholders.

11
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36.

37.

38.

39.

40.

KCC Order

Pursuant to the KCC Order, the US Court appointed KCC as claims and noticing agent
for the ModSpace Group in order to administer the claims of the ModSpace Group's

creditors.

In making the KCC Order, the US Court determined that the appointment of KCC as
claims and noticing agent was reasonable and appropriate to ensure the efficient and

effective administration and determination of claims against the ModSpace Group.

MSC seeks recognition of the KCC Order from this Honourable Court to ensure
consistency in the administration of these proceedings and the US Proceedings.
However, MSC does not propose that the role of KCC supplant or replace the proposed

role of A&M as information officer in these proceedings.
Taxes Order

Pursuant to the Taxes Order, the US Court authorized the ModSpace Group, in its’
discretion, to pay any pre-Petition taxes and fees owed to various taxation authorities.
The Taxes Order includes the Canada Revenue Agency, 8 taxation authorities (municipal
and Provincial) throughout Canada and 9 worker’s compensation divisions (the specific
entities are listed at Exhibit A to the Taxes Order).  The Taxes Order does not
contemplate staying or reducing the amounts owed to any of the taxation authorities

(other than the ModSpace Group’s ordinary rights to contest the amounts).

In making the Taxes Order, the US Court determined that it was appropriate and
necessary for the ModSpace Group to have discretion to pay pre-Petition taxes and fees
to facilitate its continued operations and avoid potential disruptions to the ModSpace

Group’s operations.

MSC seeks recognition of the Taxes Order from this Honourable Court, and submits that
such recognition is necessary to ensure the efficient and consistent administration of the
ModSpace Group’s operations and stability throughout its efforts to restructure and to

implement the restructuring plan. MSC also seeks recognition of the Taxes Order from

12
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42.

43,

44,

45.

46.

this Honourable Court to ensure that Canadian taxation authorities are treated

consistently with the US taxation authorities.
Utilities Order

Pursuant to the Utilities Order, the US Court approved adequate assurance of payment for
certain utility providei's, establishing procedures for resolving claims by utility providers
and prohibiting the utility providers from terminating service solely on the basis of the
commencement of the US Proceedings. The Utilities Order includes 39 Canadian utilities

providers (listed at Schedule 1 to the Utilities Order).

Pursuant to the Utilities Order, the ModSpace Group will create a segregated account for
utilities for the benefit of all of the utilities companies listed on the Utilities Order

(including the Canadian providers).

In making the Utilities Order, the US Court was satisfied that continued service was
reasonable, appropriate and necessary to maintain the ModSpace Group’s operations

while it continues its efforts to restructure and to implement the restructuring plan.

MSC seeks recognition of the Utilities Order from this Honourable Court and submits
that such recognition is necessary to ensure consistency between these proceedings and
the US Proceedings. MSC also seeks recognition of the Utilities Order from this
Honourable Court to ensure Canadian utilities providers are treated consistently with the

US utilities providers.
Automatic Stay Order

Pursuant to the Automatic Stay Order, the US Court enforced and restated the automatic
stay of the US Code and the ModSpace Group’s right to continue operations, including
authorization to satisfy all ordinary course business obligations incurred after the Filing

Date.

In making the Automatic Stay Order, the US Court determined that enforcing and

restating the stay provisions of the US Code was appropriate and necessary to maintain

13



the ModSpace Group’s operations while it continues its efforts to restructure and to

implement the restructuring plan.

47.  MSC seeks recogniﬁon of the Automatic Stay Order from this Honourable Court and

submits that such recognition is necessary to ensure consistency between these

proceedings and the US Proceedings.

NOL Order

48. Pursuant to the NOL Order, the US Court, inter alia, established notification procedures

and approved restrictions on certain transfers of (or declarations of worthlessness for US

federal or state tax purposes with respect to) equity securities of Modular Space

Holdings, Inc. (“Holdings™). In particular,

(a)

(b)

(d)

(e)

each “Substantial Equityholder”,' except as set out in the NOL Order, must serve
Holdings with a notice setting out the amount of stock of which it has tax

ownership;

any entity that is not, as of the Filing Date, a Substantial Equityholder that wishes

to purchase stock must deliver a notice regarding the proposed acquisition;

any Substantial Equityholder that wishes to purchase additional stock must deliver

a notice regarding the proposed acquisition;

any Substantial Equityholder that wishes to sell stock must deliver a notice

regarding the proposed sale; and

if the ModSpace Group does not file an objection to the proposed acquisitidns or
transfers set out at subparagraphs (b), (¢) and (d) above within 21 days, the
transaction may proceed. If the ModSpace Group files an objection, the

transaction will be subject to approval from the US Court.

! Defined in the NOL Order as an entity with tax ownership of at least 1,015,735 shares of Class A Stock
representing approximately 4.75% of the issued and outstanding shares of Class A Stock or at least 166,208 shares
of Common Stock, representing approximately 4.75 of the issued and outstanding shares of Common Stock.

14
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50.

51.

52.

53.

Similarly, parties wishing to make a declaration of worthlessness for tax purposes must
deliver notices in accordance with the NOL Order, to which the ModSpace Group will
have 30 days to object before the declaration of worthlessness can become effective. If
the ModSpace Group objects, the declaration of worthlessness will not be permitted

without further order of the US Court.

In making the NOL Order, the US Court determined that unrestricted trading of the
Holdings equity securities could limit the ModSpace Group’s ability to restructure and to
implement the restructuring plan (by limiting the ModSpace’s Group’s ability to use its
tax benefits, including net operating losses) and that, accordingly, establishing procedures
and restrictions was reasonable in the circumstances. The restrictions and notification
procedures are not an injunction on trading, but rather designed to monitor trading and to

allow the ModSpace Group to assess the impact trading may have on its tax attributes.

Since ModSpace Canada is a wholly owned subéidiary, and Holdings does not have any
presence in Canada, the NOL Order does not affect ModSpace Canada or its
stakeholders.

Unsecured Creditors Order

Pursuant to the Unsecured Creditors Order, the US Court authorized, but did not direct,
the ModSpace Group to pay their general unsecured creditors for pre-Petition claims in
the ordinary course of business. Under the Unsecured Creditors Order, the ModSpace
Group is permitted to pay the unsecured creditors with undisputed claims in accordance
with their pre-existing payment terms and timelines (subject to the terms of the DIP
Financing Order and the DIP Financing Documents). This is a vital aspect of the
restructuring as all creditors with valid claims are being treated as unaffected and paid in

the ordinary course.

In making the Unsecured Creditors Order, the US Court was satisfied that potential
payment of the ModSpace Group’s unsecured creditors was reasonable in the
circumstances, in particular in light of the pre-packaged plan of reorganization which

provides for payment in full of all unsecured creditors. The US Court was also satisfied

15
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55.

56.

57.

that it was appropriate and necessary to authorize payment of pre-Petition unsecured

claims.
Claims Order

Pursuant to the Claims Order, the US Court approved timelines and procedures for the
filing and assessment of claims against Holdings and Intermediate. In particular, the
Claims Order established a deadline of 4:00pm (Eastern Time) on January 18, 2017 for
general unsecured claims (other than government entities) and 4:00 pm (Eastern Time) on

June 26, 2017 for government creditors.

The claims of certain entities and parties were excluded from application of the Claims
Order, including the ABL Lenders (as defined in the First Day Declaration), the holders
of Secured Notes (as defined below), creditors of Holdings pursuant to an Agreement of
Indemnity dated February 12, 2012 and pursuant to an Amended and Restated

Management Agreement dated March 30, 2007, claims for reimbursement under the

Arestructuring and support agreement dated December 20, 2016 (the “RSA™) (described in

further detail below), claims of directors of Holdings or Modular Space Intermediate
Holdings, Inc. (“Intermediate™) with respect to claims related to insurance or indemnity
and any claims by other members of the ModSpace Group against Holdings or
Intermediate. There are no known creditors in Canada that are excluded from the

Unsecured Creditors Order.

The Claims Order does not establish any claims deadlines or bar dates for creditors of

ModSpace Canada. Holdings and Intermediate have no known creditors in Canada.
Solicitation Procedures Order
Pursuant to the Solicitation Procedures Order, the US Court:

(a) scheduled a combined hearing on the adequacy of the ModSpace Group’s
disclosure statement (the “Disclosure Statement™) and confirmation of its pre-

packaged Chapter 11 plan (the “Plan”) for February 7, 2017,

16
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59.

60.

(b) established a deadline of January 25, 2017 for objections as to the adequacy of the

Disclosure Statement and confirmation of the Plan;

(c) approved the solicitation procedures for votes to accept the Plan and procedures

for tabulating the votes;
(d) approved the form and manner of notice for the hearing to confirm the Plan;

(e) approved notice and objection procedures for the assumption, assignment and

rejection of executory contracts and unexpired leases; and
® provided that:

(1) the deadline to file schedules of assets and liabilities and statements of
financial affairs shall be extended March 6, 2017 (and that if the Plan is
confirmed by March 6, 2017, such filings are not required); and

(1) the meeting of creditors shall not be convened until March 6, 2017 (and
that if the Plan is confirmed by March 6, 2017, such a meeting is not

required).

Prior to the Filing Date, the ModSpace Group began soliciting votes for approval of the
Plan and providing notice of the hearing for the Disclosure Statement and confirmation of

the Plan under the terms set out in the Solicitation Procedures Order.

In making the Solicitation Procedures Order, the US Court conditionally approved the
Disclosure Statement as providing adequate information under the US Code, and that the
Solicitation Procedures Order was in the best interests of the ModSpace Group, their

creditors and other stakeholders.
Rights Offering Procedure Order

Pursuant to the Rights Offering Procedure Order, the US Court approved various
procedures for the conduct of, and participation in, the Rights Offering (as defined

below). In particular:
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62.

(a) the Rights Offering will begin January 11, 2017 and will expire on February 8,
2017 (the “Exercise Period”); and

(b) payments made pursuant to the Rights Offering are to be held in a segregated
account, and if the Rights Offering is not consummated, the funds returned,
without interest, after the earlier of February 23, 2017 or the date the ModSpace

Group announces it is no longer pursuing the Rights Offering.

The Rights Offering is a critical component of the ModSpace Group’s pre-packaged
restructuring plan, as set out below, and the procedures set out in the Rights Offering
Procedures Order ensure that the ModSpace Group can meet the timelines and

requirements under the RSA and the restructuring plan.

In making the Rights Offering Procedure Order, the US Court determined that the
Exercise Period was a reasonable period of time for the holders of Secured Notes to make

a decision as to whether to participate in the Rights Offering or not.

The Business of the ModSpace Group

63.

64.

The ModSpace Group provides a range of building products, including office trailers,
classrooms, portable storage units and other modular units and construction projects. The
ModSpace Group works with a range of industries, including commercial, construction,
education, government, healthcare, industrial, energy, franchise and retail and sports and
entertainment. ModSpace Canada’s operations have been adversely affected by the price
of oil, which has reduced the need for its products, which are frequently used in oil and

gas projects.

Further details of the history and business of the ModSpace Group (including the
circumstances leading to the Chapter 11 Petitions) are set out in the First Day

Declaration.

Corporate Structure of the ModSpace Group

65.

Details of the ModSpace Group, their incorporating jurisdiction and the location of their

head office are as follows:
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Name Jurisdiction of Registered | Location of Head

Office Office/Headquarters
Modular Space Holdings, Delaware Berwyn, Pennsylvania
Inc.
Modular Space Delaware Berwyn, Pennsylvania

Intermediate Holdings, Inc.

Modular Space Corporation | Delaware Berwyn, Pennsylvania

Resun ModSpace, Inc. Delaware Berwyn, Pennsylvania

ModSpace Government Delaware Berwyn, Pennsylvania

Financial Services, Inc.

ModSpace Financial Alberta Berwyn, Pennsylvania

Services Canada, Ltd.

Berwyn, Pennsylvania

Resun Chippewa, LL.C Delaware

Further details of the corporate structure of the ModSpace Group, including an

organization chart and the ownership structure are set out in the First Day Declaration.

Centre of Main Interest

67.

68.

69.

The US Debtors
The ModSpace Group’s operations are based in the United States.

The US Debtors each have their registered office and conduct all operations in the United
States. The US Debtors have no assets or operations in Canada and the US Debtors have

no Canadian creditors or employees.

All material decisions with respect to business and operations of the US Debtors are
directed by management located in the United States (in particular, the head office in
Berwyn, Pennsylvania), including without limitation, all decisions regarding
administration, finances, human resources, strategic planning, management,

communication and accounting.
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70.

71.

72.

73.

74.

75.

ModSpace Canada

ModSpace Canada has its registered and records office in Calgary, Alberta. Attached
hereto and marked as Exhibit “Q” is a true copy of the Alberta Corporate Registry
search for ModSpace Canada, obtained from the Alberta Corporate Registry on or about
December 20, 2016.

ModSpace Canada is also extra-provincially registered in Ontario, Quebec, Nova Scotia,
New Brunswick, Newfoundland and Labrador, Prince Edward Island, Manitoba,

Saskatchewan and British Columbia.

One of ModSpace Canada’s two directors, Paul A. D. Mingay, is a resident of Toronto,
Ontario and a partner with Borden Ladner Gervais LLP (“BLG”), Canadian counsel to

the ModSpace Group, and the other director is a resident of Berwyn, Pennsylvania.

In the twelve months ended September 30, 2016, the ModSpace Canada represented
approximately 14% of the ModSpace Group’s consolidated revenue and approximately
21% of the ModSpace Group’s total adjusted EBITDA. Based on the consolidated
financial statements ended September 30, 2015 (as described below and attached as
Exhibit S), the ModSpace Group consolidated revenue for that period was approximately
$454 million, with ModSpace Canada representing approximately $94 million (21% of

revenue) over that period.

Based on the audited and consolidated financial statements of the ModSpace Group
prepared by PricewaterhouseCoopers dated January 13, 2016, I verily believe that as of
September 30, 2015, the assets of ModSpace Canada represented approximately 20% of
the ModSpace Group’s total assets and the liabilities of ModSpace Canada represented
approximately 13% of the ModSpace Group’s total liabilities.

The Canadian assets and operations of ModSpace Canada can be summarized as follows:

(a) Attached hereto and marked as Exhibit “R” is a diagram of the ModSpace
Group’s cash management system. ModSpace Canada maintains the following

Canadian bank accounts:
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(b)

(c)

(1)

(id)

(iif)

(iv)

one account (the “Canada Receipts Account”) with the Royal Bank of
Canada (“RBC”), which receives payments from customers and carries an
incremental cash balance at the end of each day (as it is swept by transfer
daily with the funds applied to the outstanding balance of ModSpace
Canada’s pre-Filing Date revolving loan facility). As of December 20,
2016, the Canada Receipts Account had a balance of CDN$10,000;

one account with RBC which is used for payments to trade creditors and
general funding disbursements, which is funded daily based on liquidity
needs (the “Funding Account™) which, as of December 20, 2016, had a
balance of CDN$1,400,000;

three accounts with RBC, which are zero balance accounts funded for
specific disbursements (one for employee reimbursements for travel and
lodging expenses, one for employee benefit claims, payroll taxes and
company credit cards and one for accounts payable such as vendor
payments) which are credited directly from the Canadian Funding

Account; and

two US dollar accounts with RBC, which as of December 20, 2016,
collectively had balance of approximately US$200,000 (one of the two is a

zero balance account funded by the other);

it also maintains a US dollar bank account with the Bank of America (“BofA”) in

Atlanta, Georgia which is used for general corporate purposes and which had a

zero balance as of December 20, 2016;

it operates the 15 Canadian branch and service centre locations, which are located

in Chilliwack, British Columbia, Prince George, British Columbia, Airdrie,

Alberta, Edmonton, Alberta, Saskatoon, Saskatchewan, two locations in Regina,

Saskatchewan, Winnipeg, Manitoba, Sarnia, Ontario, Brampton, Ontario, Ottawa,

Ontario, Ville De Chateauguay, Quebec, St. Romauld, Quebec, Dartmouth, Nova

Scotia and St. Johns/Paradise, Newfoundland;
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77.

(d)

(e)

®

(@)

(h)

it operates five storage centres, which are located in Edmonton, Alberta (two
storage locations), Saskatoon, Saskatchewan, Prince George, British Columbia

and Blaketown, Nova Scotia;

it owns ten properties for branch and service centre locations in Canada (two
located in Alberta, one located in Saskatchewan, one located in Manitoba, one
located in British Columbia, two located in Quebec, two located in Ontario and

one Jocated in Nova Scotia);

it 1s a party to ten real property leases for branch, service centre and storage
property locations in Canada (three located in Alberta, two located in
Saskatchewan, two located in British Columbia, two located in Newfoundland,

and one located in Ontario);

it owns the ModSpace Group assets (i.e. modular units) that are located in
Canada, excluding goodwill, accounts receivable and cash, valued at

approximately US$190 million; and

it employs 60 Canadian employees (59 salaried employees and one hourly
employee). The Canadian employees are located throughout Canada at ModSpace
Canada’s branch and service centre locations in British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario, Quebec, Nova Scotia and Newfoundland.

None of the ModSpace Canada employees are members of any unions.

ModSpace Canada administers a defined contribution pension plan for its employees (the

“DCPP”), whereby eligible employees are permitted to set aside a portion of their

earnings in certain investments. ModSpace Canada automatically contributes 2% of an

employee’s total compensation each pay period, regardless of the employee’s

contributions, and will match 50 cents on the dollar of employee contributions up to 4%

(in total ModSpace Canada contributions). Matching contributions vest automatically.

Sun Life Assurance Company of Canada is the plan provider.
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79.

80.

81.

82.

83.

84.

On average, ModSpace Canada withholds approximately US$12,243 each month for
employees participating in the DCPP, and contributes approximately US$12,145 each

month in matching contributions.

As of the Filing Date, were no outstanding amounts owed in withholdings or matching
contributions under the DCPP. As part of the First Day Motions, the ModSpace Group

received authorization to continue the DCPP in the ordinary course.

As of December 20, 2016, ModSpace Canada owed approximately US$100,000 to its
employees for commissions earned but unpaid. Pursuant to the Wages Order, the
ModSpace Group received approval from the US Court to pay the outstanding
commissions and ModSpace Canada anticipates paying these commissions in the

ordinary course of business.

Any amounts owed to any ModSpace Canada employees, including for vacation pay,
severance pay, reimbursements for expenses and disbursements (including housing
expenses) are expected to be paid in the ordinary course in accordance with the Wages

Order.

ModSpace Canada also has assets located in the United States, including the bank

account with BofA, referred to above, and certain modular units.

Each ModSpace Canada branch office has a regional sales staff and administrative staff.
Each ModSpace Canada sérvice centre employs maintenance personnel responsible for
site installation, preventive maintenance, cleaning, repairs, refurbishment, delivery and
pick-up. However, a significant portion of these tasks are outsourced to subcontractors.
The services and functions of the ModSpace Canada storage locations are fully

outsourced.

ModSpace Canada is a wholly owned subsidiary of MSC. MSC oversees the operations
of ModSpace Canada and provides significant direction to and oversight of ModSpace

Canada’s operations and assets.
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86.

87.

88.

89.

ModSpace Canada’s head office is located in Berwyn, Pennsylvania, although ModSpace
Canada has limited management personnel located at an office in Brampton, Ontario.
ModSpace Canada has a Senior Vice President (the “SVP”). The SVP is considered a
senior executive of ModSpace Canada and the ModSpace Group. ModSpace Canada had
previously had a Human Resources Manager based in Brampton, Ontario, but this role

was eliminated in early December 2016.

The SVP based in Brampton, Ontario is responsible for day-to-day sales, operations and
administrative functions in Canada. The SVP also prepares the budget for ModSpace
Canada. The SVP reports directly to the Chief Executive Officer and the Chief Financial
Officer of MSC based in Berwyn, Pennsylvania. All strategic, financial and corporate
decisions (including the budget for ModSpace Canada) are subject to approval of the
Chief Executive Officer and Chief Financial Officer of MSC based in Berwyn,
Pennsylvania. The SVP’s compensation (through bonuses) is based on the overall

financial performance of the ModSpace Group.

Since early December 2016, all human resources functions for ModSpace Canada have
been managed and directed from Berwyn, Pennsylvania, under the direction of the Vice

President of Human Resources of MSC.

All of ModSpace Canada’s treasury and financial decisions, including borrowing and
setting prices are made by the Chief Financial Officer of MSC based in Berwyn,
Pennsylvania. All Canadian locations provide financial data and information to the head
office in Berwyn, Pennsylvania, which consolidates the information and uses it to make

these financial decisions.

All of ModSpace Canada’s strategic decisions are made by the SVP, in conjunction with
the Chief Executive Officer and the Chief Financial Officer of MSC based in Berwyn,
Pennsylvania. The Chief Executive Officer and Chief Financial Officer of MSC rely on
the expertise of the SVP, and give deference to the SVP’s opinion, but the ultimate and
final decisions are made by the Chief Executive Officer and the Chief Financial Officer
of MSC.
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91.

92.

93.

94.

95.

96.

97.

~ All accounts payable and accounts receivable (including collections) are managed from

the ModSpace Group head office in Berwyn, Pennsylvania.
ModSpace Canada is fully integrated in the US management of the ModSpace Group

The ModSpace Group operations, including ModSpace Canada, are highly integrated,
and all corporate decisions are made in Berwyn, Pennsylvania by MSC on behalf of the

ModSpace Group (including ModSpace Canada).

Other than the SVP, all of the senior management of the ModSpace Group, including
ModSpace Canada, are resident in the United States. The SVP is based in Brampton,
Ontario.  As noted above, the SVP reports to and takes direction from the ModSpace
Group Chief Executive Officer and Chief Financial Officer based in Berwyn,

Pennsylvania.

The marketing of the ModSpace Group, including ModSpace Canada, is directed by an
eight-person marketing team based in MSC’s head office in Berwyn, Pennsylvania. The
marketing team is responsible for promoting the ModSpace Group brand (including
ModSpace Canada), generating sales leads and supporting sales efforts by producing
point-of-sale materials. ModSpace Canada has no marketing personnel or employees

outside the marketing team based in Berwyn, Pennsylvania.

All information technology (“IT”) services for ModSpace Canada are provided from the
ModSpace Group’s head office in Berwyn, Pennsylvania. ModSpace Canada has no IT

personnel or employees outside the IT team based in Berwyn, Pennsylvania.

The ModSpace Group employs an internal general counsel, based in Berwyn,
Pennsylvania, who acts for and advises all members of the group, including ModSpace

Canada.

The cash management system of ModSpace Canada is fully integrated with the

ModSpace Group and is based in Berwyn, Pennsylvania.

All of ModSpace Canada’s asset management, capital expenditure and planning decisions

are made by the Chief Financial Officer of MSC based in Berwyn, Pennsylvania. Such
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99.

100.

101.

decisions are made with input from the Canadian branch locations, but all final
determinations are made by MSC at the ModSpace Group head office in Berwyn,

Pennsylvania.

As noted above, the majority of the ModSpace Canada bank accounts are zero-balance
accounts funded based on anticipated liquidity needs. The determination of funding for
the ModSpace Canada bank accounts is made by the controller of the ModSpace Group
based in Berwyn, Pennsylvania. Accordingly, ModSpace Canada is wholly dependent
on the ModSpace Group for its funding requirements.

As noted in the First Day Declaration, the ABL Facility is a global credit facility for the
ModSpace Group, including ModSpace Canada. The ABL Facility made available a US
dollar facility for the US Debtors and a Canadian dollar and US dollar facility for
ModSpace Canada. Under the ABL Facility, certain of the US Debtors guarantee the
obligations of ModSpace Canada, but ModSpace Canada does not guarantee the
obligations of any of the US Debtors. Similarly, the assets of the US Debtors provide
security to the lenders under the ABL Facility for the obligations of the US Debtors and
ModSpace Canada, but the assets of ModSpace Canada provide security only for the
obligations of ModSpace Canada.

The ABL Facility is administered by the ModSpace Group finance department based in

Berwyn, Pennsylvania.

Based on the forgoing, I verily believe that the ModSpace Group, including ModSpace
Canada, is managed from Berwyn, Pennsylvania from a corporate, strategic and
management perspective and that significant creditors would recognize Berwyn,

Pennsylvania as the centre of ModSpace Canada’s operations.

Intercompany Transactions

102.

In light of the integrated and consolidated nature of the ModSpace Group, MSC makes a
number of payments on behalf of the US Debtors that do not have bank accounts. Those
US Debtors perform intercompany transactions to reimburse MSC. Similarly, ModSpace

Canada benefits from services performed by MSC on behalf of ModSpace Canada and
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104.

105.

106.

the US Debtors (other than Holdings and Intermediate) guarantee of the ModSpace
Canada obligations under the ABL Facility (as defined in the First Day Declaration).
Accordingly, ModSpace Canada pays a monthly management fee and guarantor fee

(together, the “Management Fees”).

The Management Fees are approximately US$600,000 per month, and are not subject to
tax. The Management Fées, when paid, are applied against the outstanding balance on

the ABL Facility.

All intercompany transactions are booked by the ModSpace Group head office in

Berwyn, Pennsylvania,

The ModSpace Group expects that such intercompany transactions, including the
monthly management and guarantor fee from ModSpace Canada to MSC, will continue
in the ordinary course of business. Based on my review of the ModSpace Group’s books
and records, I verily believe that such intercompany transactions (including the
Management Fee) are reasonable and necessary in the circumstances, and that the
ModSpace Group’s operations would be irreparably harmed if such transactions were
prohibited. The Cash Management Order specifically authorizes and approves the
continuation of intercompany transactions, including payment of the Management Fee, in

the ordinary course of business.
August 2016 Loan Payment

In June 2008, MSC, as lender, and ModSpace Canada, as borrower, entered into an
agreement for MSC to provide ModSpace Canada with a revolving credit facility of
CDN$250,000,000. This agreement was set to expire on June 20, 2018.  In August
2016, ModSpace Canada repaid this facility in full (approximately US$2.1 million or
CDN$2.8 million) in order to provide liquidity to MSC and the US Debtors. As of
December 20, 2016, the balance of this facility remained zero (although the facility

remains open).
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Other Intercompany Transactions

Other than the MSC loan, which was repaid in the summer of 2016, and the monthly
management and guarantor fees paid by ModSpace Canada to MSC, there are no

intercompany transactions involving ModSpace Canada.

ModSpace Canada’s Finances

108.

109.

110.

In the twelve months ended September 30, 2016, the ModSpace Canada represented

~approximately 14% of the ModSpace Group’s consolidated revenue and approximately

21% of the ModSpace Group’s total adjusted EBITDA. Based on the consolidated
financial statements ended September 30, 2015 (as described below and attached as
Exhibit S), the ModSpace Group consolidated revenue for that period was approximately
$454 million, with ModSpace Canada representing approximately $94 million (21% of

revenue) over that period.

Attached hereto and marked as Exhibit “S” is a true copy of the consolidated financial
statements ended September 30, 2015 for Holdings and its subsidiaries, including MSC
and ModSpace Canada. There is no separate reporting of ModSpace Canada’s results
and finances, except to the extent aspects of the attached consolidated statements include

the figures for various subsidiaries, including ModSpace Canada.

Attached hereto and marked as Exhibit “T” is a true copy of the cash flow and budget
for the ModSpace Group (on a consolidated basis) during the restructuring proceedings,

along with the cash flow and budget for ModSpace Canada alone.

ModSpace Group’s Creditors

111.

As noted above and in the First Day Declaration, the ABL Facility is a global credit
facility for the ModSpace Group. | Accordingly, a significant creditor of the ModSpace
Group is common to all members of the group, including ModSpace Canada. However,
there is otherwise little overlap between the creditors of ModSpace Canada and the

creditors of the ModSpace Group.
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113.

114.

115.

116.

117.

ModSpace Canada owes approximately US$60.1 million to the ABL Lenders (as defined
in the First Day Declaration), the primary secured creditors of the ModSpace Group.
The US Debtors owe the ABL Lenders approximately US$533 million.

If the ABL Lenders were to require repayment in full of the amounts owed by ModSpacé
Canada (approximately US$60.1 million), ModSpace Canada would be unable to repay

the full amount owed.

The ModSpace Group and its creditors, including the ABL Lenders, have entered into an
agreement for a restructuring of the ModSpace Group’s operations, including ModSpace
Canada. The participation of ModSpace Canada is an important component of this
consensual restructuring and pre-packaged restructuring plan that will allow the entire

ModSpace Group to restructure and continue its operations.

The US Debtors are guarantors under the Secured Notes, but ModSpace Canada has not

issued any guarantees with respect to the Secured Notes.

Other than the lenders under the ABL Facility, ModSpace Canada has a limited number

of secured creditors.

(a) As shown on the PPR Searches (as defined below), ModSpace Canada is subject
to security interest registrations in favour of PHH Vehicle Management Services
Inc. and Element Fleet Management Inc. Although there are registrations in
favour of PHH Vehicle Management Services Inc. and Element Fleet
Management Inc., all amounts owed to these companies have been paid as of the

Filing Date; and

(b) ModSpace Canada leases forklifts from Pitney Bowes Global Financial Services
(“PBG”), and owes approximately US$95 under those leases. ModSpace Canada
expects to pay PBG in the ordinary course of business throughout these

proceedings.

ModSpace Canada has approximately 260 unsecured creditors that are owed

approximately US$1.2 million. These include approximately US$320,000 to
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119.

manufacturers and equipment providers, approximately US$20,000 to shippers and
approximately US$820,000 to maintenance, refurbishment and construction service

providers.

The US Debtors are also indebted pursuant to Secured Notes (as defined in the First Day
Declaration). The Secured Notes are secured, in part, by a pledge of the stock of
ModSpace Canada. '

The ModSpace Canada Canadian creditors are to be paid in the ordinary course of
business in accordance with the Unsecured Creditors Order. Some of ModSpace
Canada’s unsecured creditors may have their claims reinstated so that their debt and
obligation will be owed by the reorganized entity following completion of the
restructuring plan. No Canadian creditors or creditors of ModSpace Canada will have

their claims extinguished or expunged as part of the restructuring plan.

Environmental Claims

120. Based on the nature of the ModSpace Group’s assets and operations, there are no known
or expected environmental claims or issues.

Searches

121.  Iam advised by Roger Jaipargas, a partner with BLG, and do verily believe, that searches

were conducted of the personal property registries for ModSpace Canada (each, a “PPR
Search” and collectively, the “PPR Searches™) for each of the Provinces in which

ModSpace Canada is registered. In particular:

(a) Attached hereto and marked as Exhibit “U” is a true copy of the Quebec PPR
Search as of December 1, 2016;

(b) Attached hereto and marked as Exhibit “V” is a true copy of the Alberta PPR
Search as of December 12, 2016;

(c) Attached hereto and marked as Exhibit “W?” is a true copy of the Ontario PPR
Search dated December 13, 2016, current December 12, 2016;
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122.

(d)

(e)

®

(2

(h)

@

0)

Attached hereto and marked as Exhibit “X” is a true copy of the Nova Scotia
PPR Search as of December 13, 2016;

Attached hereto and marked as Exhibit “Y” is a true copy of the New Brunswick
PPR Search as of December 13, 2016;

Attached hereto and marked as Exhibit “Z” is a true copy of the Newfoundland
and Labrador PPR Search as of December 13, 2016;

Attached hereto and marked as Exhibit “AA” is a true copy of the Prince Edward
Island PPR Search as of December 13, 2016;

Attached hereto and marked as Exhibit “BB” is a true copy of the Manitoba PPR
Search as of December 12, 2016;

Attached hereto and marked as Exhibit “CC? is a true copy of the Saskatchewan
PPR Search as of December 14, 2016; and

Attached hereto and marked as Exhibit “DD” is a true copy of the British
Colombia PPR Search as of December 15, 2016.

In addition, on or about December 20, 2016 BLG conducted PPR Searches for each of
the US Debtors:

(a)

(b)

(©)

(d)

Attached hereto and marked as Exhibit “EE” is a true copy of the Quebec PPR
Search as of December 20, 2016;

Attached hereto and marked as Exhibit “FF” is a true copy of the Alberta PPR
Search as of December 20, 2016;

Attached hereto and marked as Exhibit “GG” is a true copy of the Ontario PPR
Search dated December 20, 2016 current December 19, 2016;

Attached hereto and marked as Exhibit “HH” is a true copy of the Nova Scotia
PPR Search as of December 20, 2016;
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(e) Attached hereto and marked as Exhibit “II” is a true copy of the New Brunswick
PPR Search as of December 20, 2016;

63) Attached hereto and marked as Exhibit “JJ” is a true copy of the Newfoundland
and Labrador PPR Search as of December 20, 2016;

(2) Attached hereto and marked as Exhibit “KK” is a true copy of the Prince Edward
Island PPR Search as of December 20, 2016;

(h) Attached hereto and marked as Exhibit “LL” is a true copy of the Manitoba PPR
Search as of December 20, 2016;

1) Attached hereto and marked as Exhibit “MM” is a true copy of the
Saskatchewan PPR Search as of December 20, 2016; and

)] Attached hereto and marked as Exhibit “NN” is a true copy of the British
Colombia PPR Search as of December 20, 2016.

The Restructuring Plan

123.

124.

125.

The US Debtors’ creditors include holders of senior secured second lien notes (the
“Secured Notes”). Further information regarding the Secured Notes and the ModSpace

Group’s other creditors are set out in the First Day Declaration.

Beginning in the summer of 2016, the US Debtors held various meetings with certain
restricted holders of the Secured Notes (the “Ad Hoc Group of Noteholders”) with a
view to obtaining an equity investment acceptable to the Ad Hoc Group of Noteholders.
Further details of the discussions between the US Debtors and the Ad Hoc Group of

Noteholders are set out in the First Day Declaration.

On November 3, 2016, the US Debtors, Ad Hoc Group of Noteholders and Calera Capital
Advisors LP (“Calera”), the largest equity holder of Holdings, entered into a term sheet

contemplating a consensual restructuring that would be implemented in accordance with

the Plan.
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127.

128.

129.

To that end, the ModSpace Group, a syndicate of lenders (the “ABL Lenders™) led by
Bank of America, N.A. as administrative agent, the Ad Hoc Group of Noteholders and
Calera entered into the RSA for a consensual restructuring under Chapter 11 of the US

Code.
Further details of the RSA and the Plan are set out in the First Day Declaration.
The key terms of the Plan include:

(a) the ABL Lenders will provide post-petition financing for the ModSpace Group’s

operations during the Chapter 11 proceedings;

(b)  all general unsecured claims are to be reinstated to the extent they are not paid
prior to the emergence of the ModSpace Group from the Chapter 11 proceedings

and these proceedings;

(©) claims arising under the ModSpace Group’s indenture for the Secured Notes
would receive: (1) a pro rata share of equity in a reorganized entity; (ii) the right
to pai'ticipate in an offering of US$90 million of equity in the reorganized entity
(the “Rights Offering”), and (iii) in exchange for agreeing to back-stop the
Rights Offering, certain members of the Ad Hoc Group of Noteholders would

receive a backstop fee;

(d) the remaining equity in the reorganized entity, after the pro rata distribution to
holders of Secured Notes and the rights offering will be distributed pro rata to the

ModSpace Group’s existing equity holders, along with certain warrants; and

(e) the existing agreement between the ModSpace Group and the ABL Lenders will
be amended, restated, modified and assumed by the reorganized ModSpace Group

pursuant to the exit financing (discussed below).

Pursuant to the RSA, the ModSpace Group will receive exit financing to support the Plan
and the ongoing working capital requirements of the ModSpace Group following its
reorganization. The exit financing will amend the existing facilities with the ABL

Lenders.
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132.

134.

135.

Further details of the exit financing are set out in the First Day Declaration. Pursuant to
the exit financing, the ModSpace Group will obtain approximately US$719.5 million in
revolving credit in commitments and term loans under the modified facilities with the
ABL Lenders. ModSpace Canada will obtain approxirhately US$149 million of these
commitments, including a US$20 million sub-limit for letters of credit and a US$15

million sub-limit for swing-line loans.

The proceeds of the Rights Offering will also be used to aid in the ModSpace Group’s

exit from the Chapter 11 proceedings and these proceedings.

Based on my experience in restructuring matters, I believe that the reorganization plan
represents the best prospect for the ModSpace Group to restructure, and that doing so will
improve the ModSpace Group’s balance sheet and position the ModSpace Group to

continue as a competitive enterprise.
Restructuring Support Agreement

On December 20 , 2016, the ModSpace Group, Bank of America N.A. as administrative
agent (the “ABL Agent”), the Ad Hoc Group of Noteholders and Calera entered into the
RSA in support of a pre-packaged Chapter 11 plan of reorganization. Attached hereto
and marked as Exhibit “O0” is a true copy of the RSA.

Pursuant to the RSA, each of the ModSpace Group, the ABL Agent, the Ad Hoc Group
of Noteholders and Calera agreed, inter alia to support, and take all commercially
reasonable action to facilitate, the implementation of the restructuring plan, including the
DIP Financing. The ABL Agent and the Ad Hoc Group of Noteholders further consented
to the ModSpace Group commencing the Chapter 11 proceedings and these proceedings,

and to the adequate protection in the DIP Financing Documents and the DIP Financing
Order.

Following execution of the RSA, the ModSpace Group began a pre-Petition solicitation
of the Plan to the ABL Lenders, the holders of Secured Notes, Calera and the ModSpace
Group’s equity holders.

34



Litigation

136.

137.

138.

139.

140.

ModSpace Canada is a party to two litigation proceedings in Canada. While the orders
sought would stay these litigation proceedings so that the ModSpace Group can focus on
its restructuring and implementation of the Plan (over what is expected be a short time) it
is not the intention of the ModSpace Group to deal with the claims, as set out below, in

these proceedings.
Champion Home Builders, Inc.

Champion Home Builders, Inc. (“Champion”) commenced an action against ModSpace

Canada in the Supreme Court of Newfoundland and Labrador in 2014.

This action involves a contractual dispute. ModSpace Canada entered into a subcontract
with Liannu Limited Partnership (“Liannu”) to provide modular units for the Muskrat
Falls hydroelectric dam in Labrador. ModSpace Canada contracted with Champion to
provide certain of the modular units. Liannu identified deficiencies in the units and
charged ModSpace Canada for costs to correct the deficiencies and for delay costs.
ModSpace Canada asserts that the deficiencies and the delays are the result of

Champion’s failure to adhere to the agreed-upon specifications and production deadlines.

Champion seeks payment of approximately CDN$935,000, allegedly representing the
amount owed to Champion under a contract. ModSpace Canada has defended this action
and has filed a counterclaim against Champion for approximately CDN$13.1 million,
representing costs incurred by ModSpace Canada as a result of deficiencies in
Champion’s work, Champion’s failure to adhere to the specifications and requirements of

its subcontract and resulting costs and damages.

The pleadings in this action have closed, but the parties have not yet exchanged

documents or conducted examinations for discovery.
Mobilfab, Inc.

Mobilfab, Inc. (“Mobilfab”) commenced an action against ModSpace Canada in the
Superior Court of Quebec in 2015.
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142.

143.

144.

Mobilfab seeks payment of approximately CDN$2,400,000, allegedly representing the
balance due for goods supplied by Mobilfab in relation to the Muskrat Falls hydroelectric

dam project in Labrador.

On January 21, 2016, ModSpace Canada filed an application to dismiss the Mobilfab
claim on various grounds, including for lack of jurisdiction and forum non conveniens
(the “Dismissal Application™). In particular, ModSpace Canada argued that the action

involved the same parties, issues and facts as the Champion litigation in Newfoundland.

The Dismissal Application was originally scheduled for a hearing in April 2016, but has
been postponed pending clarification of the status of the Champion litigation in

Newfoundland.

The Mobilfab action in Quebec is currently stayed until adjudication of the Dismissal

Application.

Information Officer

145.

146.

MSC, as foreign representative of the ModSpace Group, seeks the appointment of A&M
as information officer (the “Information Officer”) in these proceedings. A&M is a
licensed trustee-in-bankruptcy and I am advised by Alan Hutchens of A&M, and do
verily believe, that Mr. Hutchens and other professionals at A&M have experience in
numerous cross-border insolvencies, including those involving operations and businesses

in the United States.

In light of the complex corporate and financial structure of the ModSpace Group, the
stakeholders located in Canada (including ModSpace Canada’s employees) and the
amount of the debt owed by the ModSpace Group, MSC, as foreign representative,
believes that the appointment of the Information Officer is appropriate in the
circumstances to ensure that both this Honourable Court and ModSpace Canada’s
creditors and stakeholders are kept informed of these proceedings and the Chapter 11

proceedings.



147.

I understand that A&M consents to its appointment as information officer in these
proceedings. Attached hereto and marked as Exhibit “PP” is a true copy of the executed

Consent of A&M to act as information officer.

Administration Charge

148.

149.

150.

151.

MSC, as foreign representative of the ModSpace Group, seeks the granting of an
administration charge over the assets of the ModSpace Group in Canada with respect to
the fees and disbursements of A&M, the proposed information officer, and its counsel,

Torys LLP, to a maximum of $300,000 (the “Administration Charge”).

Based on my experience in restructuring matters, [ verily believe that the appointment of
A&M as information officer is reasonable in the circumstances to ensure that both the
Canadian Court and Canadian creditors are kept informed of these proceedings and the

US Proceedings.

Based on my experience in restructuring matters, I verily believe that the granting of the
Administration Charge, and the amount of the charge, is appropriate, fair and reasonable
in the circumstances, particularly in light of the complexity of the ModSpace Group’s

business operations and the proposed role of A&M.

[ understand that A&M requires the Administration Charge as security for their fees in
order to act in this matter and that A&M requires that the Administration Charge

represent a first charge, including in priority to any charge granted for interim financing.

DIP Lender’s Charge

152.

153.

As described above, pursuant to the DIP Financing Order, the US Court authorized the
ModSpace Group to borrow on an interim financing facility and that the funds borrowed
under that facility would have super-priority over the assets of the ModSpace Group, in

priority to all of the ModSpace Group’s creditors.

Based on my review of the ModSpace Group’s cash flows and the terms of the pre-
packaged restructuring plan, I believe that the DIP Financing is required. Based on my

review of the DIP Financing Documents, I believe that the lenders will not advance funds
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under the DIP Financing without a priority charge to secure repayment of the DIP

Financing.

SWORN BEFORE ME at the City of
New York, in the State of New York, this
23" day of December, 2016

p /,M»@u pmuu)v

A Notary Public in and for the State of
New York

2 s

DAVID ()R]Zo

N’ N N N N N N

Cecily Pereira .
Notary Public, State of New York
No. O1FE6278148 - -
Qualificd in New York County
<y Commission Expwesthl,«M !
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I swear that this is Exhibit “A” to my Affidavit sworn December 23 , 2016.

SWORN BEFORE ME at the City of )
New York, in the State of New York, U.S.A. )
this 23 é‘day of December, 2016. )
| M//
C/wﬁu ®uuw~ )
Notary Pubhc ) DAVID ORLO/ SKY

. Cecily‘ Pereira
‘ - Notary Public, State of New York
f No. 01FE6278148

S Qualified in New York County

M;r Conunission Expires March 8, 2.0 ];“
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1. Debtor’s name ModSpace Financial Services Canada, Ltd.

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer
Identification Number (EIN) B.N. (CCRA) 82734316 1RC0001- Incorporat

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

¥} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843005161220000000000001

6. Type of debtor
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Debtor ModSpace Financial Services Canada, Ltd.

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

M Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor See Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor ModSpace Financial Services Canada, Ltd.

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
U Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

MA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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!
L
!

Do ModSpace Financial Services Canada, Lid.

0 s0-550,000

[ $50,001-%100,000
(1 $100,001-$500,000
{J $500,001-$1 million

16. Estimated liabilities

(on a consolidated basis)

A e A __! R s e B s
.Request for Relief, Declaration, and Signatures

{ 31,000,001-$10 million

2 $10,000,001-$50 million
[ $50,000,001-$100 million
O $100,000,001-$500 milllon

Case number (i

U $500,000,001-$1 billion

O More than $50 billion

& $1,000,000,001-310 billion
(3 $10,000,000,001-$50 billion

WARNING — Bankruptcy fraud is a sieﬁnus crime. Making a false statement in connection with a bankruplcy case can result In fines up to
$500,000 or imprisonment for up lo 20 years, or both. 18 U.S.C, §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of:

u
authorized representative of ;
debtor P petition.
! # | have been authorized 1o file this petition on behalf of the debtor.

comect.

i Executed on

1 declare under penalty of perjury that the foregoing is true and correct.

The deblor requests rellef In accordance with the chapter of fitle 11, United States Code, specified in this

| have examined the Information in this petition and have a reasonable bellef that the Informalion s true and

Title President and CEO

12/21/2016
MM /DD
X ﬂj‘ﬂng;u—- Charles Paquin
Signalture of authorized represenitative of debtor Prmed name

A

X Tl

/ signalure of attomey for deblor

18. Signature of attorney

‘ Pauline K. Morgan

Dale / f 2 '?/é "20/ é

MM /DD TYYYY -

: Printed name

i Young Conaway Stargaft & Taylor, LLP

- Firm name

I 1000 North King Street

i Number Sireet

: Wilmingfon DE 19801

: City State 2IP Code
(302) 571-6707 pmorgan@ycst.com
Contact phone Email address

: 3650 DE

: Bar number Slate

]

Official Form 201

Voluntary Petlition for Non-Individuals Filing for Bankruptey

page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.
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Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners II,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government : . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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MODULAR SPACE CORPRATION

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of Modular Space
Corporation (the “Company”), hereby certifies that at a special meeting of the Board of
Directors of the Company duly called and held on December _19, 2016, the resolutions
attached hereto as Exhibit A were duly adopted in accordance with the laws of the
Company’s place of incorporation and the Company’s charter and bylaws , and that, as of

the date hereof, those resolutions have not been amended, modified, or rescinded and are
in full force and effect.

Sk

Nunﬁ: James D. Sheets
Title: Secretary
Date: 12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF MODULAR SPACE CORPORATION]
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Exhibit A
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MODULAR SPACE CORPORATION

WHEREAS, Modular Space Corporation, a Delaware corporation (the
“Company”), is the sole member of, and in such capacity is vested with the management of,
Resun Chippewa, LLC, a Delaware limited liability company (“Resun Chippewa”); and

WHEREAS, the Company in its capacity as sole stockholder of ModSpace
Financial Services Canada, Ltd., an Alberta corporation (“MFSC”), has been delegated all
authority to manage the business and affairs of MFSC under that certain unanimous
shareholder agreement of MFSC dated January 17, 2007 (the “MFSC Shareholder
Agreement”).

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the Board
it is currently desirable and in the best interests of its creditors, and other parties in interest
that the Company file a voluntary petition for relief under Chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”);

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of Resun Chippewa, its creditors, and other parties in
interests that Resun Chippewa file a voluntary petition for relief under Chapter 11 of the
Bankruptcy Code;

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of MFSC, its creditors, and other parties in interests that
MFSC file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company,
and W. Craig Burns, in his capacity as either or both Chief Financial Officer and Treasurer
of the Company (each an “Authorized Person” and, collectively, the “Authorized
Persons”), acting alone or with one or more other Authorized Persons be, and they hereby
are, authorized and empowered to execute and file (i) on behalf of the Company, (ii) in the
Company’s capacity as the sole member of Resun Chippewa, on behalf of Resun Chippewa
and (iii) in the Company’s capacity as sole stockholder of MFSC, on behalf of MFSC, all
petitions, schedules, lists and other motions, papers or documents, and to take any and all
action that they deem necessary or proper to obtain such relief, including, without limitation,
any action necessary to maintain the ordinary course operation of the Company’s, Resun
Chippewa’s, or MFSC’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petitions on behalf of any or all of the
Company, Resun Chippewa, and MFSC to commence a proceeding under Chapter 11 of the
Bankruptcy Code and to cause the same to be filed in the United States Bankruptcy Court
for the District of Delaware ;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company, and any of them, be, and hereby is, authorized and directed to retain on behalf of
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the Company, Resun Chippewa, and MFSC, Cleary Gottlieb Steen & Hamilton LLP, Lazard
Fréres & Co. LLC, Young Conaway Stargatt & Taylor, LLP, Kurtzman Carson Consultants
LLC, Borden Ladner Gervais, LLP, Zolfo Cooper LLC, Epiq Systems, Inc. and any other
professionals to assist the Company, Resun Chippewa, and MFSC in carrying out their
respective duties under the Bankruptcy Code and related matters, and in connection
therewith, such persons be, and any of them hereby is, authorized and directed to execute
appropriate retention agreements, pay appropriate retainers prior to or immediately upon the
filing of the case under Chapter 11 of the Bankruptcy Code, and to cause to be filed an
appropriate application for authority to retain the services of any other professionals as
necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company and any of them be, and hereby is, authorized and directed, on behalf of any or all
of the Company, Resun Chippewa, and MFSC, to take such actions and to make, sign,
execute, acknowledge, and deliver (and record in a relevant office of the county clerk, if
necessary) any and all agreements (including exhibits thereto), amendments, affidavits,
orders, directions, certificates, requests, receipts, financing statements, or other instruments
as may be reasonably required to give effect to the foregoing resolutions and to execute and
deliver such instruments, and to fully perform the terms and provisions thereof;

FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and
hereby are, authorized, empowered and directed, in the name and on behalf of any or all of
the Company, Resun Chippewa and MFSC, (i) to negotiate the use of cash collateral and (ii)
to: (a) authorize, negotiate, execute and deliver a debtor-in-possession loan facility pursuant
to that certain Post-Petition Credit Agreement (as amended, restated, amended and restated,
supplemented, or otherwise modified from time to time, the “DIP Credit Agreement”), by
and among the Company and certain of its affiliates, as borrowers and guarantors
thereunder, certain financial institutions, as lenders thereunder (the “DIP Lenders”), Bank
of America N.A., as administrative agent thereunder (the “DIP Agent”), Bank of America
N.A., acting through its Canada branch, as Canadian agent thereunder, certain financial
institutions, as joint lead arrangers and joint book managers thereunder, and certain financial
institutions, as co-syndication agents thereunder, in substantially the form provided to the
Directors, (b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility
by each direct or indirect subsidiary of the Company, (c) grant security interests in favor of
the DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP
Credit Agreement and the other loan documents executed in connection therewith, (d)
authorize, negotiate, execute and deliver that certain Restructuring Support Agreement (as
amended, restated, amended and restated, supplemented, or otherwise modified from time to
time, the “RSA”) by and among the Company, certain affiliates of the Company and the
various parties thereto in substantially the form provided to the Directors, and (e) authorize,
negotiate, execute and deliver such additional agreements, instruments, and documents,
including, without limitation any commitment letter for any credit facility to be entered into
in connection with the confirmation of a plan of reorganization of the Company in the
bankruptcy proceedings, as may be contemplated or required by the either or both the DIP
Credit Agreement and the RSA, in each instance, on the terms set forth in the RSA and such
other terms and conditions as such Authorized Persons executing the same may consider

-2-
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necessary, proper or desirable, and to take such additional action and to execute and deliver
each other agreement, instrument or document to be executed and delivered, in the name
and on behalf of any or all of the Company, Resun Chippewa and MFSC, pursuant thereto
or in connection therewith, all with such changes therein and additions thereto as any
Authorized Person approves, such approval to be conclusively evidenced by the taking of
such action or by the execution and delivery thereof;

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of the Company, that the Third Amended and Restated
Limited Liability Company Agreement of Resun Chippewa, dated as of February 25, 2014
(the “Resun LLC Agreement”), be amended to permit Resun Chippewa to enter into the
DIP Credit Agreement pursuant to an amendment to the Resun LLC Agreement in form and
substance substantially similar to the amendment to the Resun LLC Agreement reviewed by
the Directors (the “LLC Amendment”);

FURTHER RESOLVED, that, in the Company’s capacity as the sole member
of Resun Chippewa, the Company hereby authorizes and consents to Resun Chippewa’s
filing of a voluntary petition for relief under Chapter 11 of the Bankruptcy Code and the
amendment of the Resun LLC Agreement pursuant to the LLC Amendment;

FURTHER RESOLVED, that the Authorized Persons be, and hereby are,
authorized, empowered and directed, in the name and on behalf of the Company, to execute
and deliver the LLC Amendment;

FURTHER RESOLVED, that, in the Company’s capacity as the sole
stockholder of MFSC and by virtue of the authority granted to the Company by the MFSC
Shareholder Agreement, the Company hereby authorizes and consents to MFSC’s filing of a
voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that to the extent that any of the actions authorized
by any of the foregoing resolutions have been taken by an officer of the Company on its
behalf, or on behalf of Resun Chippewa or MFSC, such actions are hereby ratified and
confirmed in their entirety; and

FURTHER RESOLVED, that the foregoing authorizations to cause the
Company to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code
may be amended, supplemented, or rescinded by the Board at any time prior to the filing of
any such voluntary petition.

01:21339455.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims Page 1



Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

Case 16-12830 Doc 1 Filed 12/21/16 Page 16 of 17

Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims

Page 2
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Debtor: ModSpace Financial Services Canade, LTR, Case Number (if known):

Fillin this information to identify the case and this filing:

Deblor Name _ ModSpace Financlal Services Canada, LTD

Unlted States Bankruplcy Court for the: Districtof _ Delaware
{Stale)

Case number (If known):

Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 1215

An individual who Is authorized to act on behalf of a non-individual dabtor, such as a corporation or partnership, must sign and
submit this form for the schedulas of assets and liabilitles, any other document that requires a declaration that is not included in the
document, and any amendments of those documents, This form must state the individual’s position or relationship to the debtor, the
Identity of the document, and the date. Bankruptcy Rules 1008 and 8011.

WARNING ~ Bankruptey fraud Is a serious crime. Making a false statement, concealing proparty, or obtaining money or property by fraud
In connaction with a bankruptey case ¢an result in fines up te $500,000 or imprisonment for up to 20 years, or both, 1B U.S.C. §§ 152,
1341, 1519, and 3571.

- Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the partnership;
or another individual serving as a representativa of the dablor in this casse.

| have examined the Information In the documents checked below and | have a reasonable bellef that the Information Is true and correct:
Schedule A/B: Asssls-Raeal and Personal Property (Officlal Form 206A/B)
Scheduls D: Creditors Who Have Claims Securad by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Officlal Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Officlal Form 208G)
Schedule H: Codablors (Official Form 206H)
Summary of Assels and Liabllities for Non-individuals (Official Form 2065Sum)
Amended Schediuls _____
& Chapter 11 ar Chapter 9 Cases: List of Craditors Who Have the 30 Largest Unsscured Clalms and Are Not Insiders (Official Form 204)

B3 Other document that requires a declaration: Consolidated ale Cwnership

| declare under penalty of perjury that the foregoing Is true and correct.
~
Executed on "1’//2 l//@ x OIA%LC%‘

MM/ DD/ VYYY Signature of individual signing on behalf of dabtor

Charles Paquin

Printed name

President and CEQ
Posltion er relationship to deblor

Officlal Form 202 Declaration Under Penalty of Perjury for Non Individual Debtors



Case 16-12829 Doc1 ™'~= 7™ e  Poms ) et #0001 Date Filed: 12/21/2016

Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware
(State)

Case number (if known): Chapter 11 QO Check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name ModSpace Government Financial Services, Inc.

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 20 _ 8 7 1 8 5 7 3
Identification Number (EIN) e —

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

¥} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843004161220000000000001

6. Type of debtor



¨8¤t>$0,4     !I«

8843004161220000000000001

Docket #0001  Date Filed: 12/21/2016
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Debtor ModSpace Government Financial Services, Inc.

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

M Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor See Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor ModSpace Government Financial Services, Inc.

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
M Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

MA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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]
i
i
Deblor ModSpace Governmeht Financial Services, Inc. Case nuxmibet (Fbssem)
Mamo H
' . ‘ {1 so-s50,000 (1 $1,000,001-310 milllion 0 $500,000,001-§1 billion
16. Estimated liabilities 3 $50,001-$100,000 3 $10,000,004-$50 million 1 $1,000,000,001-$10 billion
: ! [ 5100,001-$500,000 0 $50,000,001-$100 million O $10,000,000,001-$50 billion
(on a consolidated basis) * [ $500,001-$1 million O $100,000,001-§500 million O More than $50 bilion

- Request for Relief, De;:laration, and Signatures
1
WARNING ~ Bankrupicy fraud isa sérims crime. Making a false stalement in connection with a bankrupicy case can result in fines up lo
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

!
17. Declaration and signature of: w  The debtor requests relief In accordance with the chapter of fitle 11, United Stales Code, specified in this
authorized representative of : Ution
debtor i petiion.
& | have been authorized to file this petition on behalf of the deblor.
@ | have examined the information in this petition and have a reasonable belief that the information is true and
correcl:

1 declare under penalty of perjury that the foregoing is true and correct.
H
: Executedon  12/21/2016

MM 7DD,
X ( &ﬁy{% : _ Charles Paquin

Signature of authorized represenlative of debtor Printed name

i Title President and CEO

S — P— S s i St e e y

48. Signature of attorney . xmm Date LSS0/ é

/ssgnatuia of attomey for deblor d mm “iop frvyy

Pauline K. Morgan

Printed name

i Young Conaway Stargatt & Taylor, LLP
Firm name -
1000 North King Street

Mumber Strest

; Wilmington DE 19801
: Cily State ZIP Code
! (302) 571:6707 pmorgan@ycst.com
Contact phone Email address
. 3650 DE

Bar number State

i W8I S T LT L S e

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruplcy page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.
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Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners II,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government : . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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MODSPACE GOVERNMENT FINANCIAL SERVICES, INC.

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of ModSpace
Govermment Financial Services, Inc. (the “Company”), hereby certifies that at a special meeting
of the Board of Directors of the Company duly called and held on December 19, 2016, the
resolutions attached hereto as Exhibit A were duly adopted in accordance with the laws of the
Company’s place of incorporation and the Company’s charter and bylaws , and that, as of the
date hereof, those resolutions have not been amended, modified, or rescinded and are in full
force and effect.

/1 Skt

Namg: James D. Sheets
Titlé: Secretary
Date: 12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF MODSPACE GOVERNMENT FINANCIAL SERVICES, INC.]
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Exhibit A
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MODSPACE GOVERNMENT FINANCIAL SERVICES, INC.

BEIT:

RESOLVED, that in the judgment of the Board it is currently desirable and
in the best interests of ModSpace Government Financial Services, Inc., a Delaware
corporation (the “Company”), its creditors, and other parties in interest that the Company
file a voluntary petition for relief under Chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code™);

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company,
and W. Craig Burns, in his capacity as either or both Chief Financial Officer and
Treasurer of the Company (each an “Authorized Person” and, collectively, the
“Authorized Persons”), acting alone or with one or more other Authorized Persons be,
and they hereby are, authorized and empowered to execute and file on behalf of the
Company all petitions, schedules, lists and other motions, papers or documents, and to
take any and all action that they deem necessary or proper to obtain such relief, including,
without limitation, any action necessary to maintain the ordinary course operation of the
Company’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petition to commence a proceeding
under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company, and any of them, be, and hereby is, authorized and directed to retain on behalf
of the Company, Cleary Gottlieb Steen & Hamilton LLP, Lazard Freres & Co. LLC,
Young Conaway Stargatt & Taylor, LLP, Kurtzman Carson Consultants LLC, Borden
Ladner Gervais, LLP, Zolfo Cooper LLC, Epiq Systems, Inc. and any other professionals
to assist the Company in carrying out its duties under the Bankruptcy Code and related
matters, and in connection therewith, such persons be, and any of them hereby is,
authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to or immediately upon the filing of the case under Chapter 11 of the
Bankruptcy Code, and to cause to be filed an appropriate application for authority to
retain the services of any other professionals as necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company and any of them be, and hereby is, authorized and directed, on behalf of the
Company, to take such actions and to make, sign, execute, acknowledge, and deliver (and
record in a relevant office of the county clerk, if necessary) any and all agreements
(including exhibits thereto), amendments, affidavits, orders, directions, certificates,
requests, receipts, financing statements, or other instruments as may be reasonably
required to give effect to the foregoing resolutions and to execute and deliver such
instruments, and to fully perform the terms and provisions thereof;
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FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and
hereby are, authorized, empowered and directed, in the name and on behalf of the
Company, (i) to negotiate the use of cash collateral and (ii) to: (a) authorize, negotiate,
execute and deliver a debtor-in-possession loan facility pursuant to that certain Post-
Petition Credit Agreement (as amended, restated, amended and restated, supplemented, or
otherwise modified from time to time, the “DIP Credit Agreement”), by and among the
Company and certain of its affiliates, as borrowers and guarantors thereunder, certain
financial institutions, as lenders thereunder (the “DIP Lenders”), Bank of America N.A.,
as administrative agent thereunder (the “DIP Agent”), Bank of America N.A., acting
through its Canada branch, as Canadian agent thereunder, certain financial institutions, as
joint lead arrangers and joint book managers thereunder, and certain financial institutions,
as co-syndication agents thereunder; in substantially the form provided to the Directors,
(b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility by any
direct or indirect subsidiary of the Company, (c) grant security interests in favor of the
DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP
Credit Agreement and the other loan documents executed in connection therewith, (d)
authorize, negotiate, execute and deliver that certain Restructuring Support Agreement
(as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, the “RSA”) by and among the Company, certain affiliates of the Company
and the various parties thereto in substantially the form provided to the Directors, and (e)
authorize, negotiate, execute and deliver such additional agreements, instruments, and
documents, including, without limitation any commitment letter for any credit facility to
be entered into in connection with the confirmation of a plan of reorganization of the
Company in the bankruptcy proceedings, as may be contemplated or required by the
either or both the DIP Credit Agreement and the RSA, in each instance, on the terms set
forth in the RSA and such other terms and conditions as such Authorized Persons
executing the same may consider necessary, proper or desirable, and to take such
additional action and to execute and deliver each other agreement, instrument or
document to be executed and delivered, in the name and on behalf of the Company,
pursuant thereto or in connection therewith, all with such changes therein and additions
thereto as any Authorized Person approves, such approval to be conclusively evidenced
by the taking of such action or by the execution and delivery thereof;

FURTHER RESOLVED, that to the extent that any of the actions
authorized by any of the foregoing resolutions have been taken by an officer of the
Company on its behalf, such actions are hereby ratified and confirmed in their entirety;
and

FURTHER RESOLVED, that the foregoing authorizations to cause the
Company to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code
may be amended, supplemented, or rescinded by the Board at any time prior to the filing
of any such voluntary petition.

01:21339476.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims Page 1



Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

Case 16-12829 Doc 1 Filed 12/21/16 Page 15 of 16

Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims

Page 2
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Debtor. ModSpace Government Financial Services, lns. Case Number (if known):

Fill in this information to identify the case and this filing:

Deblor Name _ ModSpace Government Financial Services, Inc.

United States Bankruplcy Court for the: Distictof _Delaware
(State)

Case number (If known):

Official Form 202.
Declaration Under Penalty of Perjury for Non-Individual Debtors 121s

An Individual who Is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schadules of assets and liabilities, any other document that requires a declaration that is not included in the
document, and any amendments of those documents. This form must siate the individual’s position or relationship to the debtor, the
Identity of the document, and the date. Bankruptcy Rulas 1008 and 8011.

WARNING - Bankruptcy fraud Is a serlous crime. Making a false statement, concealing proparty, or obtalning maney or property by fraud
In connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152,
1341, 1519, and 3571.

- Declaration end signature

| am the president, another officer, or an authorlzed agent of the corporation; a member or an authorized agent of the partnership;
or another Individual serving as a representative of the deblor In this case,

| have examined the information in the documents checked below and | have a reasonable belief that the information Is true and correct:

Schedule A/B: Assefs-Real and Parsonal Property (Official Form 206A/8)
Schedule D: Craditors Who Have Claims Secured by Property (Official Form 206D)
Schedule E/F: Cn;dr'lors Who Have Unsecured Claims (Officlal Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Officlal Form 206G)
Schedule H: Codeblors (Official Form 206H)

Summary of Assels and Uabllities for Non-Individuals (Official Form 206Sum)
Amended Schedule _______

B3 Chapter 11 or Chapler 9 Cases: Ust of Craditors Who Have the 30 Largest Unsecured Clalms and Are Not insiders (Officlal Form 204)

B4 Other document that requires a declaration:

| daclare under penally of perjury that the foregoing Is true and correct.

Executed on f foj I f'fl 6 x

MM DD/ ¥YYY Signature of Individual #igning on bahalf cf deblor

Charles Paquin

Printed name

President and CEO
Pasition or relationship to debtor

Official Form 202 Declaration Under Penaity of Perjury for Non Individual Debtors



Case 16-12825 Doc1l ™'~= 7™ e o et #0001 Date Filed: 12/21/2016

Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware
(State)

Case number (if known): Chapter 11 QO Check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Modular Space Holdings, Inc.

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 01 _ 0 6 5 8 5 9 5
Identification Number (EIN) -

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

v} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843000161220000000000002

6. Type of debtor
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8843000161220000000000002

Docket #0001  Date Filed: 12/21/2016
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Debtor Modular Space Holdings, Inc.

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

V| Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor Se€e Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Modular Space Holdings, Inc.

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
M Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

ada bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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F 3
]
i
t

Debtor Modular Space Holdings, Inc. Case number (i known)

Mama !
. R : [ g0-$50,000 8 $1,000,001-$10 million O $500,000,001-$1 billion

16. Estimated liabilities © O $50,001-$100,000 [ $10,000,001-§50 milion & $4,000,000,001-$10 billion

;3 $100,001-§500,000 [ $50,000,001-3100 million O $10,000,000,001-$50 billion
(on a consolidated basis) ¢ [ $500,001-$1 million 1 $100,000,001-$500 million O More than $50 billion

-Lequest for Relief, Deif:laration, and Signatures
)

WARNING — Bankrupicy fraud is a se:frious crime, Making a false slatement in connection with a bankruplcy case can resull in fines up {o
$500,000 or Imprisonment for up to 20 years, or bath. 18.U.S.C. §§ 152, 1344, 1519, and 3571.

17. Declaration and signature of The debtor requests rellef in accordance with the chapter of title 11, United States Code, specified in this
authorized representative of !

debtor i pelition.

& | have been authorized lo file this petition on behalf of the deblor.

= | have examined the Information in this petition and have a reasonable belief that the information is true and
correct.

I declare under penally of perjury thal the foregoing is true and comrect.
| tedon 12/21/2016

Titte President and CEO

- MM _LDB7YYYY
X }’ { ‘ i Charles Paquin
Signalure of authorized representative of deblor Prinled name

18. Signature of attorney ; % . . y é , -?i D’,é
X Signature of altomey for deblor MM /DD IYYYY

Pauline K. Morgan

Printed name

Young Conaway Stargatt & Taylor, LLP
Firm name

1000 North King Street
Mumber Street

: Wilmington DE 19801

. City Stale ZIP Code
L (302) 571-6707 pmorgan@ycst.com
Contact phona Email address

: 3650 : DE

. Bar number Slale

Officiat Form 201 Voluntary Petition for Non-Individuals Filing for Bankruplcy page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.
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Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners 11,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government 3 . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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Execution Version

MODULAR SPACE HOLDINGS, INC.

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of Modular Space
Holdings, Inc. (the “Company”), hereby certifies that at a special meeting of the Board of
Directors of the Company duly called and held on December 19, 2016, the resolutions attached
hereto as Exhibit A were duly adopted in accordance with the laws of the Company’s place of
incorporation and the Company’s charter and bylaws , and that, as of the date hereof, those
resolutions have not been amended, modified, or rescinded and are in full force and effect.

Y.

Name! James D. Sheets
Title: Secretary

Date:  12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF MODULAR SPACE HOLDINGS, INC.]
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Exhibit A
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MODULAR SPACE HOLDINGS, INC.

BE IT:

RESOLVED, that in the judgment of the Board it is currently desirable and in the
best interests of the Company, its creditors, and other parties in interest that Modular Space
Holdings, Inc., a Delaware corporation (the “Company”), file a voluntary petition for relief
under Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™);

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company, and W.
Craig Burns, in his capacity as either or both Chief Financial Officer and Treasurer of the
Company (each an “Authorized Person” and, collectively, the “Authorized Persons”), acting
alone or with one or more other Authorized Persons be, and they hereby are, authorized and
empowered to execute and file on behalf of the Company all petitions, schedules, lists and other
motions, papers or documents, and to take any and all action that they deem necessary or proper
to obtain such relief, including, without limitation, any action necessary to maintain the ordinary
course operation of the Company’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petition to commence a proceeding under
Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United States
Bankruptcy Court for the District of Delaware ;

FURTHER RESOLVED, that each Authorized Person or officer of the Company,
and any of them, be, and hereby is, authorized and directed to retain on behalf of the Company,
Cleary Gottlieb Steen & Hamilton LLP, Lazard Freres & Co. LLC, Young Conaway Stargatt &
Taylor, LLP, Kurtzman Carson Consultants LLC, Borden Ladner Gervais, LLP, Zolfo Cooper
LLC, Epiq Systems, Inc. and any other professionals to assist the Company in carrying out its
duties under the Bankruptcy Code and related matters, and in connection therewith, such persons
be, and any of them hereby is, authorized and directed to execute appropriate retention
agreements, pay appropriate retainers prior to or immediately upon the filing of the case under
Chapter 11 of the Bankruptcy Code, and to cause to be filed an appropriate application for
authority to retain the services of any other professionals as necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the Company
and any of them be, and hereby is, authorized and directed, on behalf of the Company, to take
such actions and to make, sign, execute, acknowledge, and deliver (and record in a relevant
office of the county clerk, if necessary) any and all agreements (including exhibits thereto),
amendments, affidavits, orders, directions, certificates, requests, receipts, financing statements,
or other instruments as may be reasonably required to give effect to the foregoing resolutions and
to execute and deliver such instruments, and to fully perform the terms and provisions thereof;

FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and hereby are,
authorized, empowered and directed, in the name and on behalf of the Company, (i) to negotiate
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the use of cash collateral and (ii) to (a) authorize, negotiate, execute and deliver a debtor-in-
possession loan facility pursuant to that certain Post-Petition Credit Agreement (as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time, the
“DIP Credit Agreement”), by and among the Company and certain of its affiliates, as
borrowers and guarantors thereunder, certain financial institutions, as lenders thereunder (the
“DIP Lenders”), Bank of America N.A., as administrative agent thereunder (the “DIP Agent”),
Bank of America N.A., acting through its Canada branch, as Canadian agent thereunder, certain
financial institutions, as joint lead arrangers and joint book managers thereunder, and certain
financial institutions, as co-syndication agents thereunder; in substantially the form provided to
the Directors, (b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility
by each direct or indirect subsidiary of the Company, (c) grant security interests in favor of the
DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP Credit
Agreement and the other loan documents executed in connection therewith, (d) authorize,
negotiate, execute and deliver that certain Restructuring Support Agreement (as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time, the
“RSA”) by and among the Company, certain affiliates of the Company and the various parties
thereto in substantially the form provided to the Directors, and (e) authorize, negotiate, execute
and deliver such additional agreements, instruments, and documents, including, without
limitation any commitment letter for any credit facility to be entered into in connection with the
confirmation of a plan of reorganization of the Company in the bankruptcy proceedings, as may
be contemplated or required by the either or both the DIP Credit Agreement and the RSA, in
each instance, on the terms set forth in the RSA and such other terms and conditions as such
Authorized Persons executing the same may consider necessary, proper or desirable, and to take
such additional action and to execute and deliver each other agreement, instrument or document
to be executed and delivered, in the name and on behalf of the Company, pursuant thereto or in
connection therewith, all with such changes therein and additions thereto as any Authorized
Person approves, such approval to be conclusively evidenced by the taking of such action or by
the execution and delivery thereof;

FURTHER RESOLVED, that, in the judgment of the Board, it is currently
desirable and in the best interests of the Company, its creditors, and other parties in interest that
each of ModSpace Intermediate Holdings, Inc., a Delaware corporation in which the Company is
the sole stockholder and owns all issued and outstanding stock (“Intermediate”), and Modular
Space Corporation, a Delaware corporation in which Intermediate is the sole stockholder and
owns all issued and outstanding stock (“MSC”), file voluntary petitions for relief under Chapter
11 of the Bankruptcy Code;

FURTHER RESOLVED, that, in the Company’s capacity as the sole stockholder
of Intermediate, the Company hereby consents to Intermediate’s filing of a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code and consents to Intermediate, acting in
Intermediate’s capacity as the sole stockholder of MSC, consenting to MSC’s filing of a
voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that to the extent that any of the actions authorized by
any of the foregoing resolutions have been taken by an officer of the Company on its behalf,
such actions are hereby ratified and confirmed in their entirety;
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FURTHER RESOLVED, that the foregoing authorizations to cause the Company
to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code may be amended,
supplemented, or rescinded by the Board at any time prior to the filing of any such voluntary
petition; and

FURTHER RESOLVED, that, in furtherance of the foregoing resolutions, for
purposes of any and all “fair price,” “moratorium,” “control share acquisition,” or other anti-
takeover state statutes applicable to the offering, sale, or issuance of the New Common Equity
(as defined in the Stock Purchase and Backstop Agreement by and among Modular Space
Holdings, Inc. and Modular Space Corporation and the Investors party thereto (the “SPB
Agreement”)), including, without limitation, Section 203 of the DGCL, the Board hereby
approves the execution, delivery, and performance of the SPB Agreement by the parties thereto,
and the execution, delivery, and performance of any other agreement entered into in connection
with the SPB Agreement, and each of the transactions contemplated thereby, in each case with
the purpose and intent that the SPB Agreement and the transactions contemplated thereby shall
not be subject to any of the restrictions applicable to the offering, sale, or issuance of the New
Common Equity set forth in such statutes.

01:21339411.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims Page 1



Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE
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Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims

Page 2
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Debtor Modular Space Holdings, Inc. Casa Number (f known):

Fill in this informaticn to identify the case and this filing:

Debtor Name _ Modular Space Holdings, Inc.

United States Bankrupley Court for the: Districtof _ Delaware
(Stale)

Case number (if known):

Official Form 202
Declaration Under Penalty of Perjury for Non-Iindividual Debtors 1z1s

An Individual who s authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other documant that requires a daclaration that is not included in the
document, and any amandments of those documents. This form must state the Individual’s position or relationship to the debtor, the
identity of the document, and the date. Bankruptcy Rules 1008 and 8011.

WARNING - Bankruptcy fraud is & serlous crime. Making a false stalement, conceallng property, or obtaining money or property by fraud
in connection with a bankruptcy case can resuit in fines up to $500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152,

1341, 1519, and 3571.

- Declaration and signature

| am the president, another officer, or an autharized agent of the corporation; a member or an authorized agent of the partnership;
or another indlvidual serving as a representative of the debtor In this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information Is true and corract:
Schedule A/B: Assels-Real and Personal Froperly (Official Form 206A/B)
Schedule D: Credifors Who Have Claims Secured by Property (Official Form 208D)
Schedule E/F: Credilors Who Have Unsecured Claims (Official Form 206E/F)
Scheduls G: Execulory Contracts and Unexpired Leases (Official Form 206G)
Schadule H: Codeblors (Officlal Form 206H)
Summary of Assels and Liabilities for Non-Individuals {Officlal Form 206Sum)

Amended Scheduls

X Chapler 11 or Chapler 8 Cases: Uist of Creditors Who Have the 30 Largest Unsecursed Claims and Are Nof Insiders (Official Form 204)

[ Other document that requires a declaration: liiat i hi L t & List of Equi rity H

| declare under penalty of pe_rjtg that the foregoing Is true and correct.

2/2]
Executed on [ — 7*{ X ; ™
MM DB rYYYY Signatufe of ndividual signing on behalf of deblor
Charles Paquin
Printed nama

_President and CEQ
Paosition or ralatonship to debtor

Officlal Form 202 Daclaration Under Penality of Parjury for Non Individual Debtors
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Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware
(State)

Case number (if known): Chapter 11 QO Check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Modular Space Corporation

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 54 1 3 75 2 8 4
Identification Number (EIN) e —

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

¥} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843002161220000000000001

6. Type of debtor
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8843002161220000000000001

Docket #0001  Date Filed: 12/21/2016
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Debtor Modular Space Corporation

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

M Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor See Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Modular Space Corporation

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
M Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

MA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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{
i
|
Deblor Modular Space Corporafion Case number ko),
_ ' . — ' . 0 50-550,000 O $1,000,001-$10 million 1 $500,000,001-§1 billion
16. Estimated liabilities i [ $50,001-$100,000 [ $10,000,001-550 million & $1,000,000,001-§10 billion
¢ [ §100,001-§500,000 O $50,000,001-$100 million 0 $10,000,000,001-§50 biltion
(on a consolidated basis) i [ $500,001-$1 million 3 $100,000,001-5500 million 0 More than $50 billion

- Request for Relief, Def::laraﬁon, and Signatures

WARNING ~ Bankrupley fraud is a s_f:zﬁuus crime. Making a false stalement in connection wilh a bankruplcy case can resuilt in fines up to
$500,000.0r imprisonment for up to 20 years, or both. 18 U.S.C. §§152, 1341, 1519, and.3571.
i
17. Declaration and signature of - 1 The deblor requests reliéf in accordance wilh he chapter of tifle 11, United States Code, specified In this

authorized representative of ' -
debtor i pelllon.

= | have been authorized lo file this petilion on behalf of the debtor.

m | have examined the information In this petilion and have a reasonable belief {hat the information is true and
correct.

| declare under penally of perjury that the foregoing is true and correct.

‘ Executed on 12/21/2016
: MM/ DDLU
4 O-_L AL ' Charles. Paquin
Signalure of authorized representallve of deblor Prinled name

: Tile President and CEO

e PSPl [P0/

18. Signature of attorney W
1

/Signaluee of atiorney for deblor MM /DD
Pauline K. Morgan
Printed name
Young Conaway Stargait & Taylor, LLP
H Firm name
i 1000 North King Street
i Number Street
Wilmington DE 19801
City i State ZIP Code
(302) 571-6707 pmorgan@ycst.com
q Contact phone Emall address
. 3650 _ DE
Bar number Stale

iy

S T z b, s ke o

Official Form 201 : Voluntary Petition for Non-indlviduals Filing for Bankmuptcy page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.
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Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners II,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government : . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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MODULAR SPACE CORPRATION

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of Modular Space
Corporation (the “Company”), hereby certifies that at a special meeting of the Board of
Directors of the Company duly called and held on December _19, 2016, the resolutions
attached hereto as Exhibit A were duly adopted in accordance with the laws of the
Company’s place of incorporation and the Company’s charter and bylaws , and that, as of

the date hereof, those resolutions have not been amended, modified, or rescinded and are
in full force and effect.

Sk

Nunﬁ: James D. Sheets
Title: Secretary
Date: 12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF MODULAR SPACE CORPORATION]
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Exhibit A
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MODULAR SPACE CORPORATION

WHEREAS, Modular Space Corporation, a Delaware corporation (the
“Company”), is the sole member of, and in such capacity is vested with the management of,
Resun Chippewa, LLC, a Delaware limited liability company (“Resun Chippewa”); and

WHEREAS, the Company in its capacity as sole stockholder of ModSpace
Financial Services Canada, Ltd., an Alberta corporation (“MFSC”), has been delegated all
authority to manage the business and affairs of MFSC under that certain unanimous
shareholder agreement of MFSC dated January 17, 2007 (the “MFSC Shareholder
Agreement”).

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the Board
it is currently desirable and in the best interests of its creditors, and other parties in interest
that the Company file a voluntary petition for relief under Chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”);

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of Resun Chippewa, its creditors, and other parties in
interests that Resun Chippewa file a voluntary petition for relief under Chapter 11 of the
Bankruptcy Code;

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of MFSC, its creditors, and other parties in interests that
MFSC file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company,
and W. Craig Burns, in his capacity as either or both Chief Financial Officer and Treasurer
of the Company (each an “Authorized Person” and, collectively, the “Authorized
Persons”), acting alone or with one or more other Authorized Persons be, and they hereby
are, authorized and empowered to execute and file (i) on behalf of the Company, (ii) in the
Company’s capacity as the sole member of Resun Chippewa, on behalf of Resun Chippewa
and (iii) in the Company’s capacity as sole stockholder of MFSC, on behalf of MFSC, all
petitions, schedules, lists and other motions, papers or documents, and to take any and all
action that they deem necessary or proper to obtain such relief, including, without limitation,
any action necessary to maintain the ordinary course operation of the Company’s, Resun
Chippewa’s, or MFSC’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petitions on behalf of any or all of the
Company, Resun Chippewa, and MFSC to commence a proceeding under Chapter 11 of the
Bankruptcy Code and to cause the same to be filed in the United States Bankruptcy Court
for the District of Delaware ;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company, and any of them, be, and hereby is, authorized and directed to retain on behalf of
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the Company, Resun Chippewa, and MFSC, Cleary Gottlieb Steen & Hamilton LLP, Lazard
Fréres & Co. LLC, Young Conaway Stargatt & Taylor, LLP, Kurtzman Carson Consultants
LLC, Borden Ladner Gervais, LLP, Zolfo Cooper LLC, Epiq Systems, Inc. and any other
professionals to assist the Company, Resun Chippewa, and MFSC in carrying out their
respective duties under the Bankruptcy Code and related matters, and in connection
therewith, such persons be, and any of them hereby is, authorized and directed to execute
appropriate retention agreements, pay appropriate retainers prior to or immediately upon the
filing of the case under Chapter 11 of the Bankruptcy Code, and to cause to be filed an
appropriate application for authority to retain the services of any other professionals as
necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company and any of them be, and hereby is, authorized and directed, on behalf of any or all
of the Company, Resun Chippewa, and MFSC, to take such actions and to make, sign,
execute, acknowledge, and deliver (and record in a relevant office of the county clerk, if
necessary) any and all agreements (including exhibits thereto), amendments, affidavits,
orders, directions, certificates, requests, receipts, financing statements, or other instruments
as may be reasonably required to give effect to the foregoing resolutions and to execute and
deliver such instruments, and to fully perform the terms and provisions thereof;

FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and
hereby are, authorized, empowered and directed, in the name and on behalf of any or all of
the Company, Resun Chippewa and MFSC, (i) to negotiate the use of cash collateral and (ii)
to: (a) authorize, negotiate, execute and deliver a debtor-in-possession loan facility pursuant
to that certain Post-Petition Credit Agreement (as amended, restated, amended and restated,
supplemented, or otherwise modified from time to time, the “DIP Credit Agreement”), by
and among the Company and certain of its affiliates, as borrowers and guarantors
thereunder, certain financial institutions, as lenders thereunder (the “DIP Lenders”), Bank
of America N.A., as administrative agent thereunder (the “DIP Agent”), Bank of America
N.A., acting through its Canada branch, as Canadian agent thereunder, certain financial
institutions, as joint lead arrangers and joint book managers thereunder, and certain financial
institutions, as co-syndication agents thereunder, in substantially the form provided to the
Directors, (b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility
by each direct or indirect subsidiary of the Company, (c) grant security interests in favor of
the DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP
Credit Agreement and the other loan documents executed in connection therewith, (d)
authorize, negotiate, execute and deliver that certain Restructuring Support Agreement (as
amended, restated, amended and restated, supplemented, or otherwise modified from time to
time, the “RSA”) by and among the Company, certain affiliates of the Company and the
various parties thereto in substantially the form provided to the Directors, and (e) authorize,
negotiate, execute and deliver such additional agreements, instruments, and documents,
including, without limitation any commitment letter for any credit facility to be entered into
in connection with the confirmation of a plan of reorganization of the Company in the
bankruptcy proceedings, as may be contemplated or required by the either or both the DIP
Credit Agreement and the RSA, in each instance, on the terms set forth in the RSA and such
other terms and conditions as such Authorized Persons executing the same may consider

-2-
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necessary, proper or desirable, and to take such additional action and to execute and deliver
each other agreement, instrument or document to be executed and delivered, in the name
and on behalf of any or all of the Company, Resun Chippewa and MFSC, pursuant thereto
or in connection therewith, all with such changes therein and additions thereto as any
Authorized Person approves, such approval to be conclusively evidenced by the taking of
such action or by the execution and delivery thereof;

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of the Company, that the Third Amended and Restated
Limited Liability Company Agreement of Resun Chippewa, dated as of February 25, 2014
(the “Resun LLC Agreement”), be amended to permit Resun Chippewa to enter into the
DIP Credit Agreement pursuant to an amendment to the Resun LLC Agreement in form and
substance substantially similar to the amendment to the Resun LLC Agreement reviewed by
the Directors (the “LLC Amendment”);

FURTHER RESOLVED, that, in the Company’s capacity as the sole member
of Resun Chippewa, the Company hereby authorizes and consents to Resun Chippewa’s
filing of a voluntary petition for relief under Chapter 11 of the Bankruptcy Code and the
amendment of the Resun LLC Agreement pursuant to the LLC Amendment;

FURTHER RESOLVED, that the Authorized Persons be, and hereby are,
authorized, empowered and directed, in the name and on behalf of the Company, to execute
and deliver the LLC Amendment;

FURTHER RESOLVED, that, in the Company’s capacity as the sole
stockholder of MFSC and by virtue of the authority granted to the Company by the MFSC
Shareholder Agreement, the Company hereby authorizes and consents to MFSC’s filing of a
voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that to the extent that any of the actions authorized
by any of the foregoing resolutions have been taken by an officer of the Company on its
behalf, or on behalf of Resun Chippewa or MFSC, such actions are hereby ratified and
confirmed in their entirety; and

FURTHER RESOLVED, that the foregoing authorizations to cause the
Company to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code
may be amended, supplemented, or rescinded by the Board at any time prior to the filing of
any such voluntary petition.

01:21339455.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims Page 1



Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE
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Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims

Page 2
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Debter: Modular Space Corporation Case Number (If known):

Fill in this information to identify the case and this filing:

Dabtor Name  Modular Space Corporation

United States Bankrupicy Court for the: Districtof _ Dalaware
(State)

Case number (If known)

Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 1215

An Individual who is authorized to act on bahalf of a non-Individuat debtor, such as a corporation or partnership, must sign and
submlt this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not included in the
documant, and any amendments of those documents. This form must state the individual's position or relationship to the debtor, the
identity of the document, and the date, Bankruptcy Rules 1008 and 9011.

WARNING - Bankruptcy fraud Is a serious crime. Making a false statement, concealing property, or obtalning monay or property by fraud
in connection with a bankruptcy case can result in fines up to $500,000 or Imprisonment for up to 20 years, or both. 18 U.8.C. §§ 152,

1341, 1518, and 3571.

- Declaration and signature

1 am the president, another officer, or an authorized agent of the corporation; &8 member or an authorized agent of the partnership;
or another individual serving as a represantaliva of the debtor In (his case.

1 have examined the information in the documents checked below and | have a reascnable bellef that the Information is true and comect:
Schedule A/B: Assets-Real and Personal Property (Officlal Form 206A/8)
Schedula D: Craditors Who Have Claims Securad by Properiy (Officlal Form 206D)
Schedule E/F: Credilors Who Have Unsecured Clalms (Officlal Form 206E/F)
Schedule G: Executory Coniracts and Unexpired Leases (Official Form 208G)
Schedule H: Codablors (Officlal Form 206H)
Summary of Assels and Liabliities for Non-Individuals (Official Form 206Sum)
Amended Schedule _____

(X Chapter 11 or Chapter 9 Casss: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders (Official Form 204)

[ Other document thal requires a declaration: Consoll Ownershi t of Equl rity Ho
{ declare under penally of perjury that the foregoing Is true and correcl.

Executed an !3/;7:// k& x { i

MM /DD/ YYYY Signature of individua! signing on behall of deblor

Charles Paquin

Printad name

President and CEO
Posllion ar relationship to debtor

Ofiiclal Form 202 Declaratlon Under Penalty of Perjury for Non Individual Debtors



Case 16-12826 Doc1 ™'~ "7™7e o et #0001 Date Filed: 12/21/2016

Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware
(State)

Case number (if known): Chapter 11 QO Check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Modular Space Intermediate Holdings, Inc.

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 11 _ 3 6 6 1 1 6 1
Identification Number (EIN) e —

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

¥} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843001.161220000000000001

6. Type of debtor



¨8¤t>!0,4     !:«

8843001161220000000000001

Docket #0001  Date Filed: 12/21/2016
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Debtor Modular Space Intermediate Holdings, Inc.

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

M Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor See Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2



Case 16-12826 Doc 1l Filed 12/21/16 Page 3 of 17

Debtor Modular Space Intermediate Holdings, Inc.

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
M Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

MA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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]
i
Debtor Modular Space Inlemledlate Holdings, Inc. Case number F k)
Hama
B N _ Qa mssn,onu' [ $1,000,001-810 million a $500,000, um s1 billon
16. Estimated liabilities ;0 $50,001-$100,000 O $10,000,001-550 million 64 $1,000,000,001-810 billion
¢ [ $100,001-$500,000 O $50,000,001-5100 miflion {1 $10,000,000,001-$50 billion

(on a consolidated basis) + [1'$500,001-$1 million (U 5100,000,001-§500 million [ More than $50 billion

- Request for Relief, Der.latatmn; and signatutes

WARNING — Bankrupley fraud is a saflious crime. Making a false statement in connection with a bankrupltcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1344, 1519, and 3571.

17. Declaration and signature of : :
authorized representative of ! i -
debtor H petition.

@ The deblor requests relief in accordance with-the chapter of lille 11, Unlted States Code, specified in this

‘& have been authorized lo file this pefition on behalf of the deblor.

a | have examined the Information In this petition and have a reasonable belief that the information is true and
' correct,

i | declare under penally of perjury that {he foregoing is lrue and correct.

| Exoedon 12212016
- X OL_L Charles Paquin
;' Slgnalura of authorized represeritative of debtor Printed name:

Tille President and CEQ

18. Signature of attorney f mna /. '?/ o?D.lé

re of allomey for deblor MM /DD / YYYY

Pauline K. Morgan
i Printed name:
Young Conaway Stargatt & Taylor, LLP
Fim name

1000 North King Street
Number Steet

Wilmingion DE 19801
Cily State ZIP Code
S (302) 571-6707 pmorgan@ycst.com
* Conlact phone. Email address
. 3650 DE
Bar number i Stale

Official Form 201 H Voluntary Petition for Non-Individuals Filing for Bankruplicy page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.

Case 16-12826 Doc 1l Filed 12/21/16 Page 7 of 17

Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners II,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government : . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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Execution Version

MODULAR SPACE INTERMEDIATE HOLDINGS, INC.

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of Modular Space
Intermediate Holdings, Inc. (the “Company”), hereby certifies that at a special meeting of the
Board of Directors of the Company duly called and held on December 19 , 2016, the resolutions
attached hereto as Exhibit A were duly adopted in accordance with the laws of the Company’s
place of incorporation and the Company’s charter and bylaws , and that, as of the date hereof,
those resolutions have not been amended, modified, or rescinded and are in full force and effect.

W37

e: James D. Sheets
Tltle. Secretary
Date;: 12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF MODULAR SPACE INTERMEDIATE HOLDINGS, INC.]
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Exhibit A
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MODULAR SPACE INTERMEDIATE HOLDINGS, INC.

BEIT:

RESOLVED, that in the judgment of the Board it is currently desirable and in the
best interests of Modular Space Intermediate Holdings, Inc., a Delaware corporation (the
“Company”), its creditors, and other parties in interest that the Company file a voluntary petition
for relief under Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™);

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company, and W.
Craig Burns, in his capacity as either or both Chief Financial Officer and Treasurer of the
Company (each an “Authorized Person” and, collectively, the “Authorized Persons”), acting
alone or with one or more other Authorized Persons be, and they hereby are, authorized and
empowered to execute and file on behalf of the Company all petitions, schedules, lists and other
motions, papers or documents, and to take any and all action that they deem necessary or proper
to obtain such relief, including, without limitation, any action necessary to maintain the ordinary
course operation of the Company’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petition to commence a proceeding under
Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United States
Bankruptcy Court for the District of Delaware;

FURTHER RESOLVED, that each Authorized Person or officer of the Company,
and any of them, be, and hereby is, authorized and directed to retain on behalf of the Company,
Cleary Gottlieb Steen & Hamilton LLP, Lazard Freres & Co. LLC, Young Conaway Stargatt &
Taylor, LLP, Kurtzman Carson Consultants LLC, Borden Ladner Gervais, LLP, Zolfo Cooper
LLC, Epiq Systems, Inc. and any other professionals to assist the Company in carrying out its
duties under the Bankruptcy Code and related matters, and in connection therewith, such persons
be, and any of them hereby is, authorized and directed to execute appropriate retention
agreements, pay appropriate retainers prior to or immediately upon the filing of the case under
Chapter 11 of the Bankruptcy Code, and to cause to be filed an appropriate application for
authority to retain the services of any other professionals as necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the Company
and any of them be, and hereby is, authorized and directed, on behalf of the Company, to take
such actions and to make, sign, execute, acknowledge, and deliver (and record in a relevant
office of the county clerk, if necessary) any and all agreements (including exhibits thereto),
amendments, affidavits, orders, directions, certificates, requests, receipts, financing statements,
or other instruments as may be reasonably required to give effect to the foregoing resolutions and
to execute and deliver such instruments, and to fully perform the terms and provisions thereof;

FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and hereby are,
authorized, empowered and directed, in the name and on behalf of the Company, (i) to negotiate
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the use of cash collateral and (ii) to: (a) authorize, negotiate, execute and deliver a debtor-in-
possession loan facility pursuant to that certain Post-Petition Credit Agreement (as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time, the
“DIP Credit Agreement”), by and among the Company and certain of its affiliates, as
borrowers and guarantors thereunder, certain financial institutions, as lenders thereunder (the
“DIP Lenders”), Bank of America N.A., as administrative agent thereunder (the “DIP Agent”),
Bank of America N.A., acting through its Canada branch, as Canadian agent thereunder, certain
financial institutions, as joint lead arrangers and joint book managers thereunder, and certain
financial institutions, as co-syndication agents thereunder; in substantially the form provided to
the Directors, (b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility
by each direct or indirect subsidiary of the Company, (c) grant security interests in favor of the
DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP Credit
Agreement and the other loan documents executed in connection therewith, (d) authorize,
negotiate, execute and deliver that certain Restructuring Support Agreement (as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time, the
“RSA”) by and among the Company, certain affiliates of the Company and the various parties
thereto in substantially the form provided to the Directors, and (e) authorize, negotiate, execute
and deliver such additional agreements, instruments, and documents, including, without
limitation any commitment letter for any credit facility to be entered into in connection with the
confirmation of a plan of reorganization of the Company in the bankruptcy proceedings, as may
be contemplated or required by the either or both the DIP Credit Agreement and the RSA, in
each instance, on the terms set forth in the RSA and such other terms and conditions as such
Authorized Persons executing the same may consider necessary, proper or desirable, and to take
such additional action and to execute and deliver each other agreement, instrument or document
to be executed and delivered, in the name and on behalf of the Company, pursuant thereto or in
connection therewith, all with such changes therein and additions thereto as any Authorized
Person approves, such approval to be conclusively evidenced by the taking of such action or by
the execution and delivery thereof;

FURTHER RESOLVED, that, in the judgment of the Board, it is currently
desirable and in the best interests of the Company, its creditors, and other parties in interest that
Modular Space Corporation, a Delaware corporation in which the Company is the sole
stockholder and owns issued and outstanding stock (“Subsidiary”), file a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that, in the Company’s capacity as the sole stockholder
of Subsidiary, the Company hereby consents to Subsidiary’s filing of a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that to the extent that any of the actions authorized by
any of the foregoing resolutions have been taken by an officer of the Company on its behalf,
such actions are hereby ratified and confirmed in their entirety;

FURTHER RESOLVED, that the foregoing authorizations to cause the Company
to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code may be amended,
supplemented, or rescinded by the Board at any time prior to the filing of any such voluntary
petition; and
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FURTHER RESOLVED, that, in furtherance of the foregoing resolutions, for
purposes of any and all “fair price,” “moratorium,” “control share acquisition,” or other anti-
takeover state statutes applicable to the offering, sale, or issuance of the New Common Equity
(as defined in the Stock Purchase and Backstop Agreement by and among Modular Space
Holdings, Inc. and Modular Space Corporation and the Investors party thereto (the “SPB
Agreement”)), including, without limitation, Section 203 of the DGCL, the Board hereby
approves the execution, delivery, and performance of the SPB Agreement by the parties thereto,
and the execution, delivery, and performance of any other agreement entered into in connection
with the SPB Agreement, and each of the transactions contemplated thereby, in each case with
the purpose and intent that the SPB Agreement and the transactions contemplated thereby shall
not be subject to any of the restrictions applicable to the offering, sale, or issuance of the New
Common Equity set forth in such statutes.

01:21339429.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims Page 1



Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE
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Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims

Page 2
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Debtor: Modular Spacs Inlermediate Holdings, Ine, Casa Number (if known);

Fill in this information to identify the case and this filing:

Deblor Name _ Modular Space Intermediate Holdings, Inc.

United States Bankruptcy Court for the; Districtof _ Delaware
(State)

Case numbar {f known):

Official Form 202
Declaration Under Penalty of Perjury for Non-Iindividual Debtors 1215

An individual who Is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assals and liablities, any other document that requires a declaration that is not Included in the
document, and any amendmants of those documents. This form must state the individual’s position or relationship to the debtor, the
Identity of the document, and the date. Bankruptcy Rules 1008 and 80%1.

WARNING — Bankruptcy fraud Is a serious crime. Making a false stalement, concealing property, or obtaining money or proparty by fraud
in connaction with a bankruptcy case can rasult in fines up to $500,000 or Imprisonment for up to 20 years, or both, 18 U.S.C. §§ 152,
1341, 1518, and 3571.

- Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the partnership;
or another individual serving as a representative of the deblor in this case.

I have examined the Information In the documents checked below and | have a reasonable bellef that the information Is frue and correct:
Schedule A/B: Assels-Real and Fersonal Prapsriy (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Secured by Properly (Official Form 208D)
Schedule E/F: Creditors Who Have Unsecured Claims {Officlal Form 206E/F)
Schedule G: Execufory Contracls and Unexplred Leases (Official Form 206G)
Schedule H: Codsbtors (Official Form 208H)
Summary of Assels and Liabllities for Non-Individuels (Official Form 206Sum)
Amended Schedule _____
B3 Chaplar 11 or Chapter 9 Casss: List of Creditors Wha Have the 30 Largest Unsecured Claims and Are Nol Insiders (Officlal Form 204}

BJ Other document that requires a declaration: Consolidal ent & Li 1

| declara under penalty of perjury that the foregoing s true and correct.

Executed on '521;2{/‘[6 x @-ﬂ—ﬂ-%'

MM /0D I YYYY Signature of Individual signing on behalf of deblor

Charles Paguin

Printed name

President and CEQ
Position or refationship lo deblor

Officlal Form 202 Declaration Under Penalty of Parjury for Non Individual Debtors
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Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware
(State)

Case number (if known): Chapter 11 QO Check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Resun ModSpace, Inc.

2. All other names debtor used
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 20 _ 8 7 1 0 7 0 1
Identification Number (EIN) e —

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

¥} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843003161220000000000001

6. Type of debtor
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8843003161220000000000001

Docket #0001  Date Filed: 12/21/2016
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Debtor Resun ModSpace, Inc.

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

M Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor See Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Resun ModSpace, Inc.

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
M Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

MA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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!
1
Dabtor’ Resun ModSpace, Inc. ; Case number i kown)
. o 01 $0-$50,000 2 $1,000,001-%10 million O $500,000,001-31 billion
16. Estimated liabilities - O $50,001-5100,000 02 $10,000,001-550 million (4 $1,000,000,001-10 billon
¢ O's100,001-$500,000 U $50,000,001-$100 million 0 $10,000,000,001-$50 bilion
(on a consolidated basis) i 1 $500,001-81 miliion I $100,000,001-§500 million U More than $50 billion

- Request for Relief, Deciaration, and Signatures

WARNING ~ Bankruplcy fraud is'a serious crime. Making a false statement in.connection with a bankruplcy case can resultin firies up to
$500,000 or Imprisonmerit for up-fo 20 years, or bath. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

1

17. Declaration and signature of : g The debtor requests rellefin accordance with the chapter of tile 11, United States Code, specified in this
authorized representative of :

debtor t pettion.
& | have been authorized 1o file 1his petition on behalf of the debtor.

& | have examined the information in this pelition and have a reasonable belief that the information is true and
correct.

: 1 declare under penally of perjury that the foregoing is true and comect.

' recutedon 12/21/2016

‘ MM [ DDUYYYY

X m; Charles Paqguin
Slgnature of authorized a;pﬂ:senraﬁue of deblor- Printed name

Title President and CEQ

vae S PTA SR04

Signalure of attomey for deblor U MM /DD

18. Signature of attorney

Pauline K. Morgan

Prinled name

Young Conaway Stargatt & Taylor, LLP
Firm name

1000 North King Street

Number Street

. Wilmington DE 19801
| T State ZIP Code
| (302)571-6707 _ pmorgan@ycst.com
i Conlact phone Email address
. 3650 DE

Bar number Slate

e

Official Form 201 Veluntary Pelition for Non-Individuals Filing for Bankruptcy page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.
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Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners II,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government : . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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Execution Version
RESUN MODSPACE, INC.

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of Resun
ModSpace, Inc. (the “Company”), hereby certifies that at a special meeting of the Board
of Directors of the Company duly called and held on December 19, 2016, the
resolutions attached hereto as Exhibit A were duly adopted in accordance with the laws
of the Company’s place of incorporation and the Company’s charter and bylaws , and
that, as of the date hereof, those resolutions have not been amended, modified, or
rescinded and are in full force and effect.

Namge: James D. Sheets
Title; Secretary
Date: 12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF RESUN MODSPACE, INC,)
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Exhibit A
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RESUN MODSPACE, INC.

BEIT:

RESOLVED, that in the judgment of the Board it is currently desirable and
in the best interests of Resun ModSpace, Inc., a Delaware corporation (the “Company”),
its creditors, and other parties in interest that the Company file a voluntary petition for
relief under Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”);

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company,
and W. Craig Burns, in his capacity as either or both Chief Financial Officer and
Treasurer of the Company (each an “Authorized Person” and, collectively, the
“Authorized Persons”), acting alone or with one or more other Authorized Persons be,
and they hereby are, authorized and empowered to execute and file on behalf of the
Company all petitions, schedules, lists and other motions, papers or documents, and to
take any and all action that they deem necessary or proper to obtain such relief, including,
without limitation, any action necessary to maintain the ordinary course operation of the
Company’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petition to commence a proceeding
under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company, and any of them, be, and hereby is, authorized and directed to retain on behalf
of the Company, Cleary Gottlieb Steen & Hamilton LLP, Lazard Freres & Co. LLC,
Young Conaway Stargatt & Taylor, LLP, Kurtzman Carson Consultants LLC, Borden
Ladner Gervais, LLP, Zolfo Cooper LLC, Epiq Systems, Inc. and any other professionals
to assist the Company in carrying out its duties under the Bankruptcy Code and related
matters, and in connection therewith, such persons be, and any of them hereby is,
authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to or immediately upon the filing of the case under Chapter 11 of the
Bankruptcy Code, and to cause to be filed an appropriate application for authority to
retain the services of any other professionals as necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company and any of them be, and hereby is, authorized and directed, on behalf of the
Company, to take such actions and to make, sign, execute, acknowledge, and deliver (and
record in a relevant office of the county clerk, if necessary) any and all agreements
(including exhibits thereto), amendments, affidavits, orders, directions, certificates,
requests, receipts, financing statements, or other instruments as may be reasonably
required to give effect to the foregoing resolutions and to execute and deliver such
instruments, and to fully perform the terms and provisions thereof;
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FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and
hereby are, authorized, empowered and directed, in the name and on behalf of the
Company, (i) to negotiate the use of cash collateral and (ii) to: (a) authorize, negotiate,
execute and deliver a debtor-in-possession loan facility pursuant to that certain Post-
Petition Credit Agreement (as amended, restated, amended and restated, supplemented, or
otherwise modified from time to time, the “DIP Credit Agreement”), by and among the
Company and certain of its affiliates, as borrowers and guarantors thereunder, certain
financial institutions, as lenders thereunder (the “DIP Lenders”), Bank of America N.A.,
as administrative agent thereunder (the “DIP Agent”), Bank of America N.A., acting
through its Canada branch, as Canadian agent thereunder, certain financial institutions, as
joint lead arrangers and joint book managers thereunder, and certain financial institutions,
as co-syndication agents thereunder; in substantially the form provided to the Directors,
(b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility by any
direct or indirect subsidiary of the Company, (c) grant security interests in favor of the
DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP
Credit Agreement and the other loan documents executed in connection therewith, (d)
authorize, negotiate, execute and deliver that certain Restructuring Support Agreement
(as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, the “RSA”) by and among the Company, certain affiliates of the Company
and the various parties thereto in substantially the form provided to the Directors, and (e)
authorize, negotiate, execute and deliver such additional agreements, instruments, and
documents, including, without limitation any commitment letter for any credit facility to
be entered into in connection with the confirmation of a plan of reorganization of the
Company in the bankruptcy proceedings, as may be contemplated or required by the
either or both the DIP Credit Agreement and the RSA, in each instance, on the terms set
forth in the RSA and such other terms and conditions as such Authorized Persons
executing the same may consider necessary, proper or desirable, and to take such
additional action and to execute and deliver each other agreement, instrument or
document to be executed and delivered, in the name and on behalf of the Company,
pursuant thereto or in connection therewith, all with such changes therein and additions
thereto as any Authorized Person approves, such approval to be conclusively evidenced
by the taking of such action or by the execution and delivery thereof;

FURTHER RESOLVED, that to the extent that any of the actions
authorized by any of the foregoing resolutions have been taken by an officer of the
Company on its behalf, such actions are hereby ratified and confirmed in their entirety;
and

FURTHER RESOLVED, that the foregoing authorizations to cause the
Company to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code
may be amended, supplemented, or rescinded by the Board at any time prior to the filing
of any such voluntary petition.

01:21339479.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims Page 1



Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE
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Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims

Page 2
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Debtor: Resun ModSpace, Inc. Case Number (if known):

Fillin this information to identify the case and this filing:

Debtor Name  Resun ModSpace, Inc.

United States Bankruplcy Court for the: Districtof _ Delaware
{State)

Case number (if known):

Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 1215

An Individual who Is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of asssts and liabilities, any other document that requires a daclaration that is not included in the
documant, and any amendments of those documents. This form must state the Individual’s position or ralationship to the debtor, the
identity of the document, and the date. Bankruptcy Rules 1008 and 8011.

WARNING ~ Bankruptey fraud is a serious crime, Making a falss statement, concealing property, or obtaining money or property by fraud
In connection with a bankruptcy case can result In fines up to $500,000 or imprisonmant for up to 20 years, or both. 18 U.5.C. §§ 152,
1341, 1519, and 3571.

- 'Declaration and signature

1 am the president, another officer, ar an authorized agent of the corparation; 2 member or an authorized agent of the parinership;
ar another individual serving as a representative of the deblor In this case.

I have examined the information in the documents checked below and | have a reasonable bellef that the information Is lrue and correct:
Schedule A/B: Assels-Real and Personal Propsriy (Official Form 206A/B)
Schedule D: Craditors Who Have Claims Securad by Properiy (Offictal Form 206D)
Schadule E/F: Creditors Who Have Unsecured Clalms (Officlal Form 206E/F)
Schedule G: Executory Conlracts and Unexpired Leases (Officlal Form 206G)
Schedula H: Codablors (Official Form 206H)
Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
Amended Schedule ______
B3 Chapter 11 or Chapler 9 Cases: List of Creditors Who Have the 30 Largest Unsacured Claims and Are Not Insiders (Official Form 204)

Other document that requires a declaration:

I declare under penalty of perjury that the foregoing Is trus and correct.

Executed on [2/2(:/{6 x %&Q

MM/ DD/YYYY Signature of Individual signing on behalf of debtar

Charles Paguin

Printed name

Presldent and CEQ
Position or relationship lo deblor

Official Form 202 Daeclaration Under Penalty of Parjury for Non individual Debtors
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Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware
(State)

Case number (if known): Chapter 11 QO Check if this is an
amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Resun Chippewa, LLC

2. All other names debtor used Resun Chippewa, Inc.
in the last 8 years

Include any assumed names,
trade names, and doing business
as names

3. Debtor’s federal Employer 54 1 95 6 7 7 3
Identification Number (EIN) e —

4. Debtor’s address Principal place of business Mailing address, if different from principal place
of business
1200 Swedesford Road
Number Street Number Street
P.O. Box
Berwyn PA 19312
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Chester
County
Number Street
City State ZIP Code
5. Debtor’s website (URL) www.modspace.com/en

¥} Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

d Partnership (excluding LLP)

U other. Specify:
Official Form 201 Voluntary Petition for Non-Individuals Filing for uaiiniu 8843006161220000000000001

6. Type of debtor



¨8¤t>&0,4     !S«

8843006161220000000000001

Docket #0001  Date Filed: 12/21/2016
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Debtor Resun Chippewa, LLC

Case number (if known)

Name

7. Describe debtor’s business

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a
separate list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

Official Form 201

A. Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
d Single Asset Real Estate (as defined in 11 U.S.C. 8 101(51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

) stockbroker (as defined in 11 U.S.C. § 101(53A))

d Commodity Broker (as defined in 11 U.S.C. § 101(6))

a Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

d Tax-exempt entity (as described in 26 U.S.C. § 501)

U Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

U Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes .

Check one:

d Chapter 7
a Chapter 9
| Chapter 11. Check all that apply:

U Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/19 and every 3 years after that).

L The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

M A plan is being filed with this petition.

M Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

QO The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

U The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
a Chapter 12
M No
U Yes. District When Case number
MM/ DD /YYYY
District When Case number
MM/ DD/YYYY
U No
M Yes. Debtor See Attached Schedule 1 Relationship Affiliate
District D€laware When 12/21/2016

MM / DD /YYYY
Case number, if known

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Resun Chippewa, LLC

Name

Case number (if known)

11. Why is the case filed in this Check all that apply:
district? ) - o . - o
M Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

MA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have 4 no
possession of any real
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)
attention?

U Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Qi poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

U 1t needs to be physically secured or protected from the weather.

Q Iitincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

U other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

U No

U Yes. insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of Check one:

available funds WM Funds will be available for distribution to unsecured creditors.

U After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

_ Q 1-49 & 1,000-5,000 0 25,001-50,000
14. Estimated number of 0 5099 O 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 O More than 100,000
) _ U 200-999
(on a consolidated basis)
_ 0 $0-$50,000 0 $1,000,001-$10 million 0 $500,000,001-$1 billion
15. Estimated assets O $50,001-$100,000 O $10,000,001-$50 million 6 $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-$100 million 0 $10,000,000,001-$50 billion
0 $500,001-$1 million 0 $100,000,001-$500 million O More than $50 billion

(on a consolidated basis)

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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q
1
i

Debtor Resun Chippewa, LLG Case number (7known),

Hame
. " I:I so-ssuuoo I:l $1, aooam 510 milllon
16. Estimated liabilities ! O $50,001-5100,000 0 $10,000,001-$50 million
_ ¢ X $100,001-§500,000 [ '$50,000,001-§100 million
(on a consolidated basis) i (1 $500,001-81 million {1 $100,000,001-§500 million

- Request for Relief, Decjlamtinn. and Signatures

{1 $500.000,001-81 billion

&4 $1,000,000,001-$10 billion
[ $10,000,000,001-$50 billion
{1 More than $50 biliion

WARNING — Bankruplcy fraudis a seaj.iaus crime. Making a false statement in connection with a bankrupicy case can result in fines up fo
$500,000 or Imprisonmer':;t.for up o 20 years, or both, 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of :

authorized representative of
debtor

petition.

i | have been.authorized o file this petition on behalf of the deblor.

The debtor requests relief in accordance with the chapter of fitle 11, United States Code, specified in this

fmol have-examined the Information In this pelition and have a reasonable belief that the information [s true and

comrect.

i | declare under penally of perjury that the foregoing is lrue and correct.

tdon  12/21/2016

MM 700
- X ( Charles Paquin

b

Signalure of aulhorized rep-uaenldlive of debtor Printed name

Tite Presidentand CEC

18. Signature of aftorney

Slgnalnre of atlomey for deblor

Pauline K. Niorgan

Prinled hame
Young Conaway Stargatt & Taylor, LLP

Firm name
1000 North King Street

Mumber Street

Wilmington DE 19801
City State ZIP Code
(302) 571-6707 pmorgan@ycst.com
Contact phone Email address

3650 DE

Bar number Slale

Qfficial Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 4
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Schedule 1

The Debtor and each of the affiliated entities listed in the table below filed in this Court a
voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.

8§ 101-1532:

Debtor Tax ID Number or Similar Foreign
Identification Number
Modular Space Holdings, Inc. 01-0658595
Modular Space Intermediate Holdings, Inc. 11-3661161
Modular Space Corporation 54-1375284
Resun ModSpace, Inc. 20-8710701
ModSpace Government Financial Services, 20-8718573

Inc.

ModSpace Financial Services Canada, Ltd.

B.N. CCRA (827343161RC0001)

Resun Chippewa, LLC

54-1956773
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
In re: : Chapter 11
MODULAR SPACE HOLDINGS, INC., et :  Case No. 16- ()
al.,! :
: Joint Administration Pending
Debtor :
X

CONSOLIDATED CORPORATE OWNERSHIP STATEMENT
AND LIST OF EQUITY INTEREST HOLDERS

Pursuant to Rules 1007(a)(1), 1007(a)(3), and 7007.1 of the Federal Rules of
Bankruptcy Procedure, Modular Space Holdings, Inc., a Delaware corporation, and certain of its
subsidiaries, who are each debtors and debtors in possession in the above-captioned cases (each,
a “Debtor”), hereby state as follows:

1. The following entities own 10% or more of any class of the equity
interests of Modular Space Holdings, Inc.:

Calera VI, LLC
Calera Capital Partners III, LP

Calera XI, LLC

! The debtors in these cases, along with the last four digits of each debtor’s United States Tax Identification
Number, or similar foreign identification number, as applicable, are: Modular Space Holdings, Inc. (8595); Modular
Space Intermediate Holdings, Inc. (1161); Modular Space Corporation (5284); ModSpace Financial Services
Canada, LTD (CRA BN 0001); ModSpace Government Financial Services, Inc. (8573); Resun ModSpace, Inc.
(0701); and Resun Chippewa, LLC (6773). The location of the Debtors’ corporate headquarters is 1200 Swedesford

Road, Berwyn, Pennsylvania 19312.



The following list contains the equity security holders of Modular Space Holdings, Inc.
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Equity Holder Amount of Type of Shares®
Shares
Abraham Bernstein 1,500 Common: 1,500
Class A Common: n/a
ABS Capital Partners 1,546,183 Common: 330,546
II, L.P.
Class A Common:
1,215,637
Barry A. Roman 210,183 Common: 210, 183
Class A Common: n/a
Calera VI, LLC (a 5,168,772 Common: 2,179,531
subsidiary of Calera
Capital Partners II, Class A Common:
LP) 2,989,241
Calera XI, LLC 3,760,860 Common: n/a
Class A Common:
3,760,860
Calera Capital 1,064,997 Common: 449,101
Offshore Partners II,
LP Class A Common:
615,896
Calera Capital Partners | 12,077,787 Common: n/a
III, LP
Class A Common:
12,077,787
Charles Paquin 8,041 Common: n/a
Class A Common: 8,041
Christopher Feiss 320 Common: 320
Class A Common: n/a
David Hartzell 659 Common: 659
Class A Common: n/a
Deborah Popko 1,930 Common: n/a
Class A Common: 1,930

: Common Stock, par value $0.01 per share, and Class A Common Stock, par value $0.0001 per share, have

substantially identical economic and voting rights. Common Stock is convertible into Class A Common Stock, but
not vice versa.
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Equity Holder Amount of Type of Shares?
Shares

Fremont Partners 111 549,516 Common: n/a
Side-By-Side, L.P.

Class A Common:

549,516
Fremont Partners Side- | 245,850 Common: 103,673
By-Side, LP

Class A Common:

142,177
H. Perry Boyle 828 Common: 828

Class A Common: n/a
James Sheets 1,607 Common: n/a

Class A Common: 1,607
Jeffrey Westmont 151 Common: 151

Class A Common: n/a
John Gamble 6,424 Common: n/a

Class A Common: 6,424
John Lieffrig 6,424 Common: n/a

Class A Common: 6,424
Karen & Devin Reffitt | 3,212 Common: n/a

Class A Common: 3,212
Michael Lynch 188 Common: 188

Class A Common: n/a
Michael I. Roman 210,183 Common: 210,183

Class A Common: n/a
Sharon Lewis 3,212 Common: n/a

Class A Common: 3,212
Stephanie Russell 1,930 Common: n/a

Class A Common: 1,930
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2. The following organizational chart identifies all entities having a direct or
indirect ownership interest in the remaining Debtors and the amount of that equity interest.

Modular Space Holdings, Inc.

100% owner of (holding 1,000 shares of common stock):

Modular Space Intermediate Holdings, Inc.

100% owner of (holding one share of common stock):

Modular Space Corporation

100% owner of (holding all shares of common stock indicated below):

ModSpace Financial ModSpace Government : . )
Services Canada, LTD Financial Services, Inc. Remn ModSpace, frc. Resun Chippewa, LLC
i (100 shares) (100 shares)

(11,820 shares) (100 shares)
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Execution Version

WRITTEN CONSENT OF THE MEMBERS OF THE EXECUTIVE COMMITTEE
OF
RESUN CHIPPEWA, LLC

The undersigned, constituting all of the members of the Executive Committee of
Resun Chippewa, LLC (the “Company”), hereby consent that the actions recited herein shall be
deemed actions of the Executive Committee of the Company and direct that this writing be filed
with the minutes of proceedings of the Executive Committee of the Company in accordance with
the Third Amended and Restated Limited Liability Company Agreement of the Company dated
as of February 25, 2014:

WHEREAS, on June 6, 2016, an Event of Default under (and as defined in) that
certain Third Amended and Restated Credit Agreement, dated as of June 6, 2011, occurred;

WHEREAS, the Forbearance Period under (and as defined in) that certain
Forbearance and Extension Agreement, dated as of June 2, 2016, was extended to July 25, 2016;

WHEREAS, the Forbearance Period was again extended under that certain First
Amendment to Forbearance and Extension Agreement, dated July 25, 2016, to August 29, 2016;

WHEREAS, the Forbearance Period was again extended under that certain Second
Amendment to Forbearance and Extension Agreement, dated August 29, 2016, to September 30,
2016;

WHEREAS, the Forbearance Period was again extended under that certain Third
Amendment to Forbearance and Extension Agreement, dated September 30, 2016, to October 17,
2016;

WHEREAS, the Forbearance Period was again extended under that certain Fourth
Amendment to Forbearance and Extension Agreement, dated October 28, 2016, to November 14,
2016;

WHEREAS, the Forbearance Period was again extended under that certain Fifth
Amendment to Forbearance and Extension Agreement, dated November 14, 2016, to December
5, 2016;

WHEREAS, the Forbearance Period was again extend under that certain Sixth
Amendment to Forbearance and Extension Agreement, dated December 5, 2016, to December
12, 2016;

WHEREAS, the Forbearance Period was again extended under that certain Seventh
Amendment to Forbearance and Extension Agreement, dated December 12, 2016, to December
19, 2016;



Case 16-12831 Doc 1 Filed 12/21/16 Page 11 of 22

WHEREAS, the Forbearance Period has not been further extended, and the Event of
Default exists and continues;

WHEREAS, the Executive Committee has reviewed and considered the materials
and advice presented by the management of the Company and the financial and legal advisers of
the Company regarding the potential liabilities resulting from the situation described above, the
strategic alternatives available to the Company and the impact of the foregoing on the
Company’s business;

WHEREAS, the Executive Committee has consulted with the management of the
Company, and the financial and legal advisers of the Company and have considered fully each of
the strategic alternatives available to it and has concluded that a viable option may be to file a
voluntary petition for relief under Chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”).

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the Executive
Committee it is currently desirable and in the best interests of the Company, its creditors, and
other parties in interest that the Company file a voluntary petition for relief under Chapter 11 of
the Bankruptcy Code;

FURTHER RESOLVED, that in the judgment of the Executive Committee it is
currently desirable and in the best interests of the Company,that the Third Amended and
Restated Limited Liability Company Agreement of the Company, dated as of February 25, 2014
(the “Resun LLC Agreement”), be amended to empower and permit the Company to enter into
() a debtor-in-possession credit facility and (ii) upon exit from bankruptcy, a Senior Credit
Facility upon the terms and conditions outlined in that Commitments for Exit Financing, dated
December 20, 2016, delivered to the Company, each pursuant to an amendment to the Resun
LLC Agreement in form and substance substantially similar to the amendment to the Resun LLC
Agreement provided to the Executive Committee (the “LLC Amendment”); and

FURTHER RESOLVED, the Executive Committee hereby authorizes and consents
to (i) the Company’s filing of a voluntary petition for relief under Chapter 11 of the Bankruptcy
Code; and (ii) the amendment of the Resun LLC Agreement pursuant to the LLC Amendment.

This Written Consent may be executed in one or more counterparts, all of which
together will constitute a single instrument and shall be effective on the date on which all
members of the Executive Committee have signed this Written Consent.

Signature Page Follows
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IN WITNESS WHEREOF, the undersigned members of the Executive Committee
have executed this Written Consent on the date(s) set forth below their respective
signatures,

QL=

Name: Charles Paquin
Title: Executive Committee Member
Date: 12/20/2016

Name: Abraham Bemstein
Title: Executive Committee Member
Date:

Name: Christopher Haza
Title: Independent Executive Commiftee Member
Date:

[SIGNATURE PAGE TO UNANIMOUS WRITTEN CONSENT OF THE DIRECTORS OF RESUN CHIPPEWA, LLC)
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IN WITNESS WHEREOF, the undersigned members of the Executive Committee
have executed this Written Consent on the date(s) set forth below their respective
signatures.

Name: Charles Paquin
Title: Executive Committee Member
Date:

Q&/i C&fm, %J:t%

Name: Abraham Bernstein
Title: Executive Committee Member
Date: 12/20/2016

Name: Christopher Haza
Title: Independent Executive Committee Member
Date:

[SIGNATURE PAGE TO UNANIMOUS WRITTEN CONSENT OF THE DIRECTORS OF RESUN CHIPPEWA, LLC]
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IN WITNESS WHEREOF, the undersigned members of the Executive Committee have
executed this Written Consent on the date(s) set forth below their respective signatures.

Name: Charles Paquin
Title; Executive Committee Member
Date:

Name: Abraham Bernstein
Title: Executive Committee Member
Date:

A

ii// .
p / K -
/ K A -
A i ' o

7
e: Chfi?s[ her Haza

Titler” Independent Executive Committee Member
Date: 122012016

[SIGNATURE PAGE TO WRITTEN CONSENT OF EXECUTIVE COMMITTEE OF RESUN CHIPPEWA, LLC]

s P
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MODULAR SPACE CORPRATION

SECRETARY’S CERTIFICATE

The undersigned, the duly elected and serving Secretary of Modular Space
Corporation (the “Company”), hereby certifies that at a special meeting of the Board of
Directors of the Company duly called and held on December _19, 2016, the resolutions
attached hereto as Exhibit A were duly adopted in accordance with the laws of the
Company’s place of incorporation and the Company’s charter and bylaws , and that, as of

the date hereof, those resolutions have not been amended, modified, or rescinded and are
in full force and effect.

Sk

Nunﬁ: James D. Sheets
Title: Secretary
Date: 12/21/2016

[SIGNATURE PAGE TO SECRETARY'S CERTIFICATE OF MODULAR SPACE CORPORATION]
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Exhibit A
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MODULAR SPACE CORPORATION

WHEREAS, Modular Space Corporation, a Delaware corporation (the
“Company”), is the sole member of, and in such capacity is vested with the management of,
Resun Chippewa, LLC, a Delaware limited liability company (“Resun Chippewa”); and

WHEREAS, the Company in its capacity as sole stockholder of ModSpace
Financial Services Canada, Ltd., an Alberta corporation (“MFSC”), has been delegated all
authority to manage the business and affairs of MFSC under that certain unanimous
shareholder agreement of MFSC dated January 17, 2007 (the “MFSC Shareholder
Agreement”).

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the Board
it is currently desirable and in the best interests of its creditors, and other parties in interest
that the Company file a voluntary petition for relief under Chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”);

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of Resun Chippewa, its creditors, and other parties in
interests that Resun Chippewa file a voluntary petition for relief under Chapter 11 of the
Bankruptcy Code;

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of MFSC, its creditors, and other parties in interests that
MFSC file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that each of Charles R. Paquin, in his capacity as
President of the Company, James D. Sheets, in his capacity as Secretary of the Company,
and W. Craig Burns, in his capacity as either or both Chief Financial Officer and Treasurer
of the Company (each an “Authorized Person” and, collectively, the “Authorized
Persons”), acting alone or with one or more other Authorized Persons be, and they hereby
are, authorized and empowered to execute and file (i) on behalf of the Company, (ii) in the
Company’s capacity as the sole member of Resun Chippewa, on behalf of Resun Chippewa
and (iii) in the Company’s capacity as sole stockholder of MFSC, on behalf of MFSC, all
petitions, schedules, lists and other motions, papers or documents, and to take any and all
action that they deem necessary or proper to obtain such relief, including, without limitation,
any action necessary to maintain the ordinary course operation of the Company’s, Resun
Chippewa’s, or MFSC’s business;

FURTHER RESOLVED, that the Authorized Persons shall be authorized to
determine the time to execute and verify a voluntary petitions on behalf of any or all of the
Company, Resun Chippewa, and MFSC to commence a proceeding under Chapter 11 of the
Bankruptcy Code and to cause the same to be filed in the United States Bankruptcy Court
for the District of Delaware ;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company, and any of them, be, and hereby is, authorized and directed to retain on behalf of
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the Company, Resun Chippewa, and MFSC, Cleary Gottlieb Steen & Hamilton LLP, Lazard
Fréres & Co. LLC, Young Conaway Stargatt & Taylor, LLP, Kurtzman Carson Consultants
LLC, Borden Ladner Gervais, LLP, Zolfo Cooper LLC, Epiq Systems, Inc. and any other
professionals to assist the Company, Resun Chippewa, and MFSC in carrying out their
respective duties under the Bankruptcy Code and related matters, and in connection
therewith, such persons be, and any of them hereby is, authorized and directed to execute
appropriate retention agreements, pay appropriate retainers prior to or immediately upon the
filing of the case under Chapter 11 of the Bankruptcy Code, and to cause to be filed an
appropriate application for authority to retain the services of any other professionals as
necessary;

FURTHER RESOLVED, that each Authorized Person or officer of the
Company and any of them be, and hereby is, authorized and directed, on behalf of any or all
of the Company, Resun Chippewa, and MFSC, to take such actions and to make, sign,
execute, acknowledge, and deliver (and record in a relevant office of the county clerk, if
necessary) any and all agreements (including exhibits thereto), amendments, affidavits,
orders, directions, certificates, requests, receipts, financing statements, or other instruments
as may be reasonably required to give effect to the foregoing resolutions and to execute and
deliver such instruments, and to fully perform the terms and provisions thereof;

FURTHER RESOLVED, that in connection with the commencement of a
proceeding under chapter 11 of the Bankruptcy Code, the Authorized Persons be, and
hereby are, authorized, empowered and directed, in the name and on behalf of any or all of
the Company, Resun Chippewa and MFSC, (i) to negotiate the use of cash collateral and (ii)
to: (a) authorize, negotiate, execute and deliver a debtor-in-possession loan facility pursuant
to that certain Post-Petition Credit Agreement (as amended, restated, amended and restated,
supplemented, or otherwise modified from time to time, the “DIP Credit Agreement”), by
and among the Company and certain of its affiliates, as borrowers and guarantors
thereunder, certain financial institutions, as lenders thereunder (the “DIP Lenders”), Bank
of America N.A., as administrative agent thereunder (the “DIP Agent”), Bank of America
N.A., acting through its Canada branch, as Canadian agent thereunder, certain financial
institutions, as joint lead arrangers and joint book managers thereunder, and certain financial
institutions, as co-syndication agents thereunder, in substantially the form provided to the
Directors, (b) negotiate, execute and deliver subsidiary guaranties of the foregoing facility
by each direct or indirect subsidiary of the Company, (c) grant security interests in favor of
the DIP Agent, for the benefit of the DIP Lenders, to secure the obligations under the DIP
Credit Agreement and the other loan documents executed in connection therewith, (d)
authorize, negotiate, execute and deliver that certain Restructuring Support Agreement (as
amended, restated, amended and restated, supplemented, or otherwise modified from time to
time, the “RSA”) by and among the Company, certain affiliates of the Company and the
various parties thereto in substantially the form provided to the Directors, and (e) authorize,
negotiate, execute and deliver such additional agreements, instruments, and documents,
including, without limitation any commitment letter for any credit facility to be entered into
in connection with the confirmation of a plan of reorganization of the Company in the
bankruptcy proceedings, as may be contemplated or required by the either or both the DIP
Credit Agreement and the RSA, in each instance, on the terms set forth in the RSA and such
other terms and conditions as such Authorized Persons executing the same may consider
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necessary, proper or desirable, and to take such additional action and to execute and deliver
each other agreement, instrument or document to be executed and delivered, in the name
and on behalf of any or all of the Company, Resun Chippewa and MFSC, pursuant thereto
or in connection therewith, all with such changes therein and additions thereto as any
Authorized Person approves, such approval to be conclusively evidenced by the taking of
such action or by the execution and delivery thereof;

FURTHER RESOLVED, that in the judgment of the Board it is currently
desirable and in the best interests of the Company, that the Third Amended and Restated
Limited Liability Company Agreement of Resun Chippewa, dated as of February 25, 2014
(the “Resun LLC Agreement”), be amended to permit Resun Chippewa to enter into the
DIP Credit Agreement pursuant to an amendment to the Resun LLC Agreement in form and
substance substantially similar to the amendment to the Resun LLC Agreement reviewed by
the Directors (the “LLC Amendment”);

FURTHER RESOLVED, that, in the Company’s capacity as the sole member
of Resun Chippewa, the Company hereby authorizes and consents to Resun Chippewa’s
filing of a voluntary petition for relief under Chapter 11 of the Bankruptcy Code and the
amendment of the Resun LLC Agreement pursuant to the LLC Amendment;

FURTHER RESOLVED, that the Authorized Persons be, and hereby are,
authorized, empowered and directed, in the name and on behalf of the Company, to execute
and deliver the LLC Amendment;

FURTHER RESOLVED, that, in the Company’s capacity as the sole
stockholder of MFSC and by virtue of the authority granted to the Company by the MFSC
Shareholder Agreement, the Company hereby authorizes and consents to MFSC’s filing of a
voluntary petition for relief under Chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that to the extent that any of the actions authorized
by any of the foregoing resolutions have been taken by an officer of the Company on its
behalf, or on behalf of Resun Chippewa or MFSC, such actions are hereby ratified and
confirmed in their entirety; and

FURTHER RESOLVED, that the foregoing authorizations to cause the
Company to file a voluntary petition for relief under Chapter 11 of the Bankruptcy Code
may be amended, supplemented, or rescinded by the Board at any time prior to the filing of
any such voluntary petition.

01:21339455.1
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Fill in this information to identify the case:

United States Bankruptcy Court for the District of Delaware D Check if this is an
Case number (If known): TBD amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not

Insiders CONSOLIDATED 12/15
Alist of crethors holding the 30 largest unsecured claims must be fﬁed in a Chapter 11 or Chapter 9 case. Include claims which the debtor disputes. Do not include claims by any person or entTty who is
an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by secured creditors, unless the ed claim r ing from i collateral value places the creditor among the

holders of the 30 largest unsecured claims.

Name of creditor and complete Name, telephone number, and Nature of the claim Indicate if Amount of unsecured claim
mailing address, including zip code email address of creditor (for example, trade  claim is If the claim is fully unsecured, fill in only unsecured
contact debts, bank loans,  contingent, claim amount. If claim is partially secured, fill in
professional unliquidated, total claim amount and deduction for value of
services, and or disputed collateral or setoff to calculate unsecured claim.
government
contracts)
Total claim, if Deduction for Unsecured
partially value of claim
secured collateral or
setoff
1 DINH CONSTRUCTION CORP YSMAEL DIZON TRADE $ 499,459.72
YSMAEL DIZON PHONE: 909-816-4561
1565 W PERSIMMON ST FAX: 909-429-4537
RIALTO, CA 92377 EMAIL: SDO@DINHCONSTRUCTION.COM
2 ABC SUPPLY CO INC TODD BUEHL TRADE $ 214,091.36
TODD BUEHL PHONE: 866-577-1199
ONE ABC PARKWAY FAX: 608-362-1895
SUITE 919
BELOIT, WI 53511
3 CORT FURNITURE RENTAL MIKE DAVIS TRADE $ 198,762.08
MIKE DAVIS PHONE: 513-771-9179 X1211
PO BOX 1398 FAX: 513-771-4918
WEST CHESTER, OH 45071-1398 EMAIL: MODSPACEPOS@CORT.COM
4 HOME TRANSPORT INC CHERYL VARNADORE TRADE $ 176,895.92
CHERYL VARNADORE PHONE: 912-283-4444
103 W. BLACKSHEAR AVE FAX: 912-283-4111
WAYCROSS, GA 31501 EMAIL: CHERYL@HOMETRANSPORTINC.COM
5 PTL SERVICES LTD LLOYD PARROTT TRADE $ 173,934.35
LLOYD PARROTT PHONE: 709-463-8540
PO BOX 40 FAX: 709-463-8013
1 MAIN STREET EMAIL: LLOYD.PARROT@PTLSERVICES.CA
SOUTHERN HARBOUR PB, NL AOB 3HO
CANADA
6 MCGRATH SYSTEMS BRIAN MCCLINTOCK TRADE $ 166,283.16
BRIAN MCCLINTOCK PHONE: 610-238-5306
1787 SENTRY PARKWAY WEST FAX: (610) 238-5308
BUILDING 16/SUITE 215 EMAIL: BMCCLINTOCK@MCGRATHSYSTEMS.COM
BLUE BELL, PA 19422
7 HUFCOR FLORIDA GROUP BRIAN HARTMAN TRADE $ 161,786.50
BRIAN HARTMAN PHONE: 407-302-2286
1301 CENTRAL PARK DRIVE FAX: 407-302-2890
SANFORD, FL 32771 EMAIL: BHARTMAN@HUFCOR.COM
8 ALLYN INTERNATIONAL SERVICES LIHONG XIA TRADE $ 155,262.50
LIHONG XIA PHONE: 239-489-9900
13391 MCGREGOR BLVD FAX: 239-489-1257
FORT MYERS, FL 33919 EMAIL: SALES@ALLYNINTL.COM
9 WINTECH CARRIE UTTER TRADE $ 143,987.39
CARRIE UTTER PHONE: 800-365-4924
201 N INDUSTRIAL DR FAX: 417-737-7140
MONETT, MO 65708-0480 EMAIL: CUTTER@WINTECHINC.COM
10 UNITED SITE NATIONAL SERVICES CO ED SIMONEAU TRADE $ 138,943.32
ED SIMONEAU PHONE: 508-594-2577
50 WASHINGTON STREET FAX: 508-594-2581
SUITE 100
WESTBOROUGH, MA 01581
11 HOUSTON MODULAR SERVICES PHONE: 281-272-1792 TRADE $ 136,265.00
819 CORVETTE LN FAX: 281-272-1988
HOUSTON, TX 77060 EMAIL: ALIPRIDE@AOL.COM
12 SAFE HAVEN ENTERPRISES LLC PHONE: 337-824-0243 TRADE $ 136,187.74
1115 SAFE HAVEN DRIVE FAX: 337-824-4824
JENNINGS, LA 70546
13 ENVISTA CONCEPTS LLC PHONE: 317-208-9100 TRADE $ 135,194.50
PO BOX 857004 EMAIL: INFO@ENVISTACORP.COM
MINNEAPOLIS, MN 55484-7004
14 KID CODY MODULAR INC LARRY GOODMAN TRADE $ 132,740.18
LARRY GOODMAN PHONE: 732-750-3263
72 NORWOOD AVE FAX: 732-750-3263

WOODBRIDGE, NJ 07095
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Name of creditor and complete
mailing address, including zip code

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

SUMMIT FIRE PROTECTION INC
575 MINNEHAHA AVENUE WEST
ST PAUL, MN 55103

GENPACT INTERNATIONAL
42 OLD RIDGEBURY RD
1ST FLOOR

DANBURY, CT 06810

HB RENOVATIONS IMPROVEMENTS
PO BOX 12451
FORT WORTH, TX 76110

ALLEGIANCE CONSTRUCTION INC
8189 INSPIRATION LN
ALTA LOMA, CA 91701

E-J ELECTRIC INSTALLATION CO
46-41 VERNON BLVD
LONG ISLAND CITY, NY 11101

BRITCO STRUCTURES USA LLC
1101 FOUNDATION DRIVE
WACO, TX 76712

MIKE DEVERS CONSTRUCTION
14604 CENTRAL AVE
CHESTER, VA 23836

WESCO DISTRIBUTION
112 SHERLAKE LANE
KNOXVILLE, TN 37922

QUICK DECK
137 PINE FOREST DRIVE
LOCUST, NC 28097

PRO SET BUILDERS
8382 AURELIUS WAY
ORANGEVALE, CA 95662

MARIOTTI BUILDING PR
ONE LOUIS INDUSTRIAL DRIVE
OLD FORGE, PA 18518

UPSIDE INNOVATIONS LLC
5470 SPELLMIRE DRIVE
WEST CHESTER, OH 45246

GEARY PACIFIC CORPORATION
921 W MAYFIELD RD

SUITE 128

ARLINGTON, TX 76015

SIEMENS INDUSTRY INC
6141 KATELLA AVENUE
CYPRESS, CA 90630

LAMB'S MOBILE HOME SERVICE
416 OAKLAND AVE
EGG HARBOR TOWNSHIP, NJ 08234

JOHNSON TRANSPORT LLC
8200 CRARY AVE
SEMMES, AL 36575

Official Form 204

Name, telephone number, and
email address of creditor
contact

PHONE: 651-251-1800
FAX: 651-379-1478
EMAIL: AP@SUMMITCOUS.COM

PHONE: 203-730-5100
FAX: 203-748-5137

PHONE: 682-229-7983
EMAIL: BUENO88HFC@HOTMAIL.COM

PHONE: 909-244-9251
FAX: 909-244-9293

PHONE: 718-786-9400
FAX: 718-937-9120
EMAIL: BBERGIN@EJ1899.COM

PHONE: 254-741-6701
EMAIL: BMORGAN@BRITCOUSA.COM

PHONE: 804-400-4333
EMAIL: MIKEDEVERS@COMCAST.NET

PHONE: 865-693-3344
FAX: 865-693-5355
EMAIL: MODSPACEORDERS@WESCODIST.COM

PHONE: 925-516-0603
FAX: 925-516-0605

PHONE: 916-521-5431

PHONE: 570-457-6774
FAX: 570-457-6333

PHONE: 513-889-2492
FAX: 513-672-2124
EMAIL: KSHARP@UPSIDEINNOVATIONS.COM

PHONE: 817-417-7800

FAX: 817-417-7805

EMAIL:
MODSPACEORDERS@GEARYPACIFIC.COM

PHONE: 714-761-2000
EMAIL: MARY.JOHNSON@SIEMENS.COM

PHONE: 609-517-2976
FAX: 609-926-8012
EMAIL: LAMBSMHS@COMCAST.NET

PHONE: 205-296-0316
FAX: 251-645-2319

Nature of the claim Indicate if
(for example, trade  claim is
debts, bank loans, contingent,
professional unliquidated,
services, and or disputed
government

contracts)

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE

TRADE
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Amount of unsecured claim

If the claim is fully unsecured, fill in only unsecured
claim amount. If claim is partially secured, fill in
total claim amount and deduction for value of
collateral or setoff to calculate unsecured claim.

Total claim, if Deduction for Unsecured

partially value of claim

secured collateral or

setoff

$ 130,850.00
$ 130,606.50
$ 129,162.00
$ 121,195.50
$ 117,879.35
$ 115,232.20
$ 103,776.22
$ 97,153.56
$ 93,253.70
$ 86,468.50
$ 86,175.41
$ 83,599.66
$ 81,456.10
$ 79,500.00
$ 76,668.00
$ 72,744.00

Chapter 11 Case: List of Creditors Who Have the 30 Largest Unsecured Claims
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Deblor: Resun Chippewa, LG Case Number (if known):

Fill in this information to identify the case and this filing:

Deblor Name _ Resun Chippewa, LLC

United States Bankruplcy Court for the: Districtof _Delaware
! (Stale)

Case number (If known):

Official Form 202 |
Declaration Under Penalty of Perjury for Non-individual Debtors 1215

An individual who Is authorized/to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schadules of assets and liabllities, any other document that requires a declaration that Is not Included In the
document, and any amendments of those documents, This form must state the individual's position or relationship to the debtor, the
Idantity of the document, and the date. Bankruptcy Rules 1008 and 8011,

WARNING —~ Bankruptcy fraud i::s a serlous crime. Making a false statement, concealing proparty, or abtalning money or property by fraud
in cannection with a hankruplc)f case can result In fines up to $500,000 or imprisonment for up to 20 years, or both. 18 U.S.C, §§ 152,

1341, 1519, and 3571,

- Dectaration and sﬁ;nalnra

1 am the president, anolhé_nr officer, or an authorized agent of the corporation; @ member or an authorized agent of the partnership;
or another Individual serving as a representative of the debior in this case.

| have examined the !nion;naliun In the documents checked below and | have a reasonable bellef that the information Is true and correct:
Schedule A/B: Assers-%Rsaf and Personal Properly {Officlal Form 206A/B)
Schedule D: Creditors mro Have Claims Secured by Property (Official Form 206D)
Schedule EFF: Cradiﬁ Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Exacufoqé Conlracts and Unexpired Leases (Officlal Fomn 206G)
Schedule H: Codebbrs (Officlal Form 206H)
Summary of Assels snd Liabilitias for Non-Individuals (Official Form 2065um)
Amended Schadule ______

BJ Chapler 11 or Chaplar 9 Cases: List of Credilors Who Have the 30 Largest Unsacured Claims and Are Not Insiders (Official Form 204)

[ Other document thal requires a declaration:
| declare under penalty of peqtiry that the foregoing is true and correct.

LY, x _O@ﬁ .

MM/DD/YYYY Signature of Individlial signing on bahalf of deblor
Charles Pagquin

Printed name
I?resident and CEO

Position or relalionship lo deblor

Official Form 202 Declaration Under Penaity ef Parjury for Non Individual Debtors
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