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THE HONOURABLE

JUSTICE

Court File No. CV-16-11656-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

TUESDAY THE 21ST

DAY OF FEBRUARY, 2017

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. C-36, AS

AMENDED

ORDER

THIS MOTION, made by Modular Space Corporation ("MSC"), in its capacity as the

foreign representative (the "Foreign Representative") of the Debtors, pursuant to the

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an

Order substantially in the form attached at Tab 3 of the Motion Record was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of David Orlofsky sworn February 16, 2017 and the

exhibits thereto (the "Orlofsky Affidavit"), the second report of Alvarez & Marsal Canada Inc.

("A&M") in its capacity as the Court-appointed information officer (the "Information Officer")

dated February 16, 2017 (the "Second Report"), the affidavit of Alan J. Hutchens sworn

February 15, 2017 and the exhibits thereto (the "Hutchens Affidavit"), the affidavit of Adam

Slavens sworn February 15, 2017 and the exhibits thereto (the "Slavens Affidavit") and on

hearing the submissions of counsel for the Foreign Representative, counsel for the Information

Officer, counsel for Bank of America, N.A., as Administrative Agent for the lenders under the

Debtors' Post-Petition Credit Agreement (collectively, the "DIP Lender"), counsel for the Ad
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Hoc Group of Noteholders and such other counsel as may be present, and upon reading the

affidavit of service of Evita Ferreira sworn February 16, 2017, filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

CAPITALIZED TERMS

2. THIS COURT ORDERS that capitalized WI is not defined herein shall have the

meanings ascribed thereto in the Plan (as defined below).

RECOGNITION OF THE CONFIRMATION ORDER

3. THIS COURT ORDERS that the order (the "Confirmation Order") (i) confirming the

Debtors' joint pre-packaged plan of reorganization pursuant to Chapter 11 of the United States

Bankruptcy Code originally distributed on or about December 20, 2016 and as filed in revised

foim with the United States Bankruptcy Court for the District of Delaware on February 3, 2017

(including all amendments, modifications and supplements, the "Plan") and (ii) approving the

Debtors' disclosure statement in respect of the Plan be and is hereby recognized and declared to

be effective and that the Confirmation Order shall be implemented in Canada in accordance with

its twits, and all persons subject to the jurisdiction of this Court shall be so bound. The

Confirmation Order is attached to this Order as Schedule "A".

IMPLEMENTATION OF PLAN

4. THIS COURT ORDERS that the Debtors are authorized, directed and peimitted to take

all such steps and actions, and to do all things necessary or appropriate to implement the Plan

and the transactions contemplated thereby in accordance with and subject to the terms of the

Plan, and to enter into, execute, deliver, implement and consummate all the steps, transactions

and agreements contemplated pursuant to the Plan.

5. THIS COURT ORDERS AND DECLARES that upon the Effective Date (as defined in

the Plan), the terms of the Plan shall be immediately effective and enforceable in Canada and

deemed binding upon the Debtors and all claimants and shall be binding on all parties, subject to
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the jurisdiction of this Court, with a claim against any of the Debtors and that is a party to or are

subject to the settlements, compromises, releases, discharges and injunctions defined in the Plan.

ARTICLES OF REORGANIZATION

6. THIS COURT ORDERS that the articles of ModSpace Financial Services Canada, Ltd.

("ModSpace Canada") will be amended in accordance with the Plan, as set out in the Articles

of Reorganization attached hereto as Schedule "B".

7. THIS COURT ORDERS that in accordance with this Order and the steps outlined in the

Plan, the Registrar of Corporations of the Alberta Corporate Registry is hereby directed to file

the Articles of Reorganization that are attached hereto as Schedule B, pursuant to Section 192 of

the Business Corporations Act (Alberta), which Articles of Reorganization amend and restate

Schedule B of the Articles of ModSpace Canada to:

(a) authorize directors, between annual general meetings, to appoint one or more

additional directors of ModSpace Canada to serve until the next annual general

meeting, but limiting the number of additional directors to an amount that is not in

excess of 1/3 of the number of directors who held office at the expiration of the

last meeting of ModSpace Canada; and

(b) prohibit ModSpace Canada from issuing any class of non-voting equity securities

unless and solely to the extent permitted by section 1123(a)(6) of Chapter 11 of

Title 11 of the United States Bankruptcy Code,

as more particularly outlined in Schedule B hereto.

RELEASES AND INJUNCTIONS

8. THIS COURT ORDERS that the Plan be and is hereby recognized and shall be

immediately effective in Canada in accordance with the Confirmation Order and the Plan on the

Effective Date.
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APPROVAL OF A&M'S ACTIVITIES AND REPORTS

9. THIS COURT ORDERS that the Second Report and the activities of A&M in its

capacity as the Information Officer, as described in the Second Report, be and are hereby

approved.

APPROVAL OF FEES

10. THIS COURT ORDERS that the fees and disbursements of the Information Officer as

described in the Second Report and as set out in the Hutchens Affidavit, including the estimated

fees and disbursements of the Information Officer up to its date of discharge, be and are hereby

approved.

11. THIS COURT ORDERS that the fees and disbursements of the Infolination Officer's

legal counsel, Torys LLP ("Torys"), as described in the Second Report and as set out in the

Slavens Affidavit, including the estimated fees and disbursements of Torys in connection with

services to be provided to the Information Officer up to its date of discharge, be and are hereby

approved. In the event the fees and disbursements of the Information Officer or its legal counsel

Torys exceed the estimate, the Debtors may elect to pay such additional amounts without further

application to this Court for approval of such fees and disbursements.

DISCHARGE OF THE COURT-ORDERED CHARGES

12. THIS COURT ORDERS that the Administration Charge, as defined in and created in

the Supplemental Order of Mr. Justice Newbould dated December 27, 2016, be and is hereby

fully and finally terminated, discharged and released upon the filing of the Certificate (as defined

below).

TERMINATING THE STAY OF PROCEEDINGS AND THE PART IV CCAA

PROCEEDINGS

13. THIS COURT ORDERS that the stay of proceedings, as provided for in the Initial

Recognition Order and the Supplemental Order of Mr. Justice Newbould, both dated December

27, 2016, be and is hereby terminated upon the filing of the Certificate (as defined below).

14. THIS COURT ORDERS that the within proceedings under Part IV of the CCAA be and

are hereby terminated upon the filing of the Certificate (as defined below).
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DISCHARGE OF A&M AS INFORMATION OFFICER

15. THIS COURT ORDERS that upon the Information Officer filing a certificate with the

Court in substantially the form attached hereto as Schedule "C" (the "Certificate") certifying

that it has completed the Remaining Matters, as defined and described in the Second Report, the

Information Officer shall be discharged as Information Officer of the Debtors, provided however

that notwithstanding its discharge herein (a) the Information Officer shall remain Information

Officer for the performance of such incidental duties as may be required to complete the

administration of these proceedings, and (b) the Information Officer shall continue to have the

benefit of the provisions of all orders made in this proceeding, including all approvals,

protections and stays of proceedings in favour of A&M in its capacity as Information Officer.

16. THIS COURT ORDERS that, upon filing the Certificate, A&M is hereby released and

discharged from any and all liabilities that A&M now has, or may hereafter have by reason of, or

in any way arising out of, the acts and omissions of A&M while acting in its capacity as

Information Officer in these proceedings. Without limiting the generality of the forgoing, A&M

is hereby forever released and discharged from any and all liabilities relating to matters that were

raised, or which could have been raised in these proceedings, save and except for any gross

negligence or wilful misconduct on the part of the Infounation Officer.

INITIAL RECOGNITION ORDER AND SUPPLEMENTAL RECOGNITION ORDER

17. THIS COURT ORDERS that except to the extent that the Initial Recognition Order and

the Supplemental Recognition Order made in these proceedings on December 27, 2016 (the

"Supplemental Recognition Order" and, together with the Initial Recognition Order, the

"Recognition Orders") have been varied by or are inconsistent with this Order or any further

Order of this Court, the provisions of the Recognition Orders shall remain in full force and effect

until the Effective Date, provided that the protections granted in favour of the Information

Officer pursuant to the Recognition Orders shall continue in full force and effect.

AID AND RECOGNITION

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Foreign Representative, the Debtors, the Reorganized

Debtors (as defined in the Plan), the Information Officer and their respective agents in carrying
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out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Foreign

Representative, the Debtors, the Reorganized Debtors, the Information Officer, as an officer of

this Court, as may be necessary or desirable to give effect to this Order or to assist the Foreign

Representative, the Debtors, the Reorganized Debtors, the Information Officer and their

respective agents in carrying out the terms of this Order.

19. THIS COURT ORDERS that each of the Foreign Representative, the Debtors, the

Reorganized Debtors and the Information Officer be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the teniis of this Order.



SCHEDIJLE "A"

CONFIRMATION ORDER
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SCHEDULE "B"

ARTICLES OF REORGANIZATION



Articles of Reorganization
Business Corporations Act

Section 192

1. Name of Corporation 2. Corporate Access
Number

MODSPACE FINANCIAL SERVICES CANADA, LTD. 2012945263

3. In Accordance with the Order for Reorganization, the Articles of the Corporation are amended as follows:

In accordance with the Order of the Court of……………… dated ……………….., a certified copy of which
is attached hereto as Schedule “A”, approving the reorganization of the corporation pursuant to Section 192
of the Business Corporations Act (Alberta), the Articles of the Corporation are amended by adding the
following provision to “Schedule “B”, Other Rules or Provisions” of the Corporation:

Notwithstanding any other provisions of the Corporation’s articles or by-laws to the contrary, the Corporation

shall not issue any class of non-voting equity securities unless and solely to the extent permitted by section

1123(a)(6) of Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) as in effect on the

date of filing these Articles of Reorganization with the Registrar appointed under section 263 of the Business

Corporations Act (Alberta); provided, however, that this sentence (i) will have no further force and effect

beyond that required under section 1123(a)(6) of the Bankruptcy Code; (ii) will have such force and effect, if

any, only for so long as section 1123(a)(6) of the Bankruptcy Code is in effect and applicable to the

Corporation; and (iii) in all events may be amended or eliminated in accordance with applicable law from

time to time in effect.

as shown on Schedule “B” attached hereto.

Name of Person Authorizing Signature

Title Date

This information is being collected for the purposes of corporate registry records in accordance with the
Business Corporations Act. Questions about the collection
of this information can be directed to the Freedom of Information and Protection of Privacy Coordinator for
Alberta Registries, Box 3140, Edmonton, Alberta T5J 4L4,
(780) 427-7013.
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SCHEDULE "B"

Attached to and forming part of the Articles of the Corporation of

MODSPACE FINANCIAL SERVICES CANADA, LTD.

OTHER RULES OR PROVISIONS:

1. The directors may, between annual general meetings, appoint one or more additional directors of

the Corporation to serve until the next annual general meeting, but the number of additional

directors shall not at any time exceed one-third (1/3) of the number of directors who held office at

the expiration of the last annual meeting of the Corporation.

2. Notwithstanding any other provisions of the Corporation’s articles or by-laws to the contrary, the

Corporation shall not issue any class of non-voting equity securities unless and solely to the

extent permitted by section 1123(a)(6) of Chapter 11 of Title 11 of the United States Code (the

“Bankruptcy Code”) as in effect on the date of filing these Articles of Reorganization with the

Registrar appointed under section 263 of the Business Corporations Act (Alberta); provided,

however, that this sentence (i) will have no further force and effect beyond that required under

section 1123(a)(6) of the Bankruptcy Code; (ii) will have such force and effect, if any, only for so

long as section 1123(a)(6) of the Bankruptcy Code is in effect and applicable to the Corporation;

and (iii) in all events may be amended or eliminated in accordance with applicable law from time

to time in effect.



SCHEDULE "C"

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. C-36, AS

AMENDED

CERTIFICATE OF DISCHARGE

A. Pursuant to the Supplemental Order of Mr. Justice Newbould of the Ontario Superior
Court of Justice (Commercial List) (the "Court") dated December 27, 2016, Alvarez & Marsal
Canada Inc. was appointed information officer (the "Information Officer") of the Debtors.

B. Pursuant to an Order of the Court dated February 21, 2017 (the "Discharge Order"), the
Court ordered, inter alia, that the Information Officer shall be discharged, effective upon the
filing by the Information Officer of a certificate certifying the matters set out herein.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the Discharge Order.

THE INFORMATION OFFICER HEREBY CERTIFIES the following:

1. The Information Officer is satisfied, in its discretion, that it has completed the remaining
matters as set out in the Information Officer's Second Report to the Court dated February 16,
2017.

2. This Certificate was delivered by the Information Officer at
 (time) on (date).

ALVAREZ & MARSAL CANADA INC.,
in its capacity as court-appointed
Information Officer of the Debtors

Per:
Name:
Title:
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