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[1] CONSIDERING that on September 29, 2022, this Court issued the First Day Initial 
Order ("FDIO") pursuant to the Companies' Creditors Arrangement Act (Canada) 
(''CCAA'.') in respect of the Petitioners, notably appointing Deloitte Restructuring 
Inc. as court-appointed monitor pursuant to the CCAA; • 

[2] CONSIDERING that, aiso on September 29, 2022, concurrently with the issuance 
of the FDIO, this Court issued the Bidding Procedures Ordér, at which time the 
Sale and . lnvestment Solicitation Process (the "SISP") with respect to the 
Petitioners and their affiliates was launched and implemented as part of these 
CCAA proceedings; • • • 

[3] CONSIDERING that, in accordance with the Bidding Procedures Order, National 
Bank Financial ("NBF") was mandated to conduct the SISP and to assist the 
Petitioners, in consultation with the Monitor, at all stages of same; 

[4] CONSIDERING that on September 30, 2022, recognition proceedings were 
initiated in the United States of America pursuant to Chapter 15 of the U.S. 
Bankruptcy Code, in conformity with the orders issued by the U.S. Court from time 
to time thereafter; 

[5] CONSIDERING that the FDIO was amended from time to time by the issuance of 
the various Amended and Restated Initial Orders by this Court, including the latest 
Fifth ARIO issued on March 27, 2023 (the "Fifth ARIO"); 

[6] CONSIDERING that the SISP was conducted by NBF and the Petitioners, in 
consultation with the Monitor, in accordance with the orders issued by this Court 
and described in the various Monitor's reports filed with this Court from time to time 
since the initiation of the CCAA proceedings; 

[7] CONSIDERING that following the outcome of the SISP, and of subsequent 
processes set forth by the Petitioners with the assistance of the Monitor, a total of 
thirteen transactions involving the assets of various Petitioners were concluded as 
at the date of this Order; • 

[8] CONSIDERING the Application for the lssuance of a Plan Filing and Meeting Order 
and Ancillary Relief (the "Application") pursuant to the CCAA, of the Petitioners 
and the affidavit of Mr. Dimitrios Vounassis, filed in support thereof; 

[9] CONSIDERING the submissions of counsel present at the hearing on the 
Application; 

[10] CONSIDERING the testimony of the Monitor's representative at the hearing on the 
Application; 

[11] CONSIDERING the role and duty of the Monitor as independent court-appointed 
officer; 

[12] GIVEN the provisions of the CCAA; 
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THE COURT HEREBY: 

[13] GRANTS the Application, with further written reasons to follow. 

[14] ISSUES an order pursuant to the CCAA (the "Order''), divided under the following 
headings: 

(a) Service; 

(b) . Definitions; 

(c) Plan Support and Settlement Agreement Approval; 

( d) Plans of Compromise; 

(e) Form of Documents; 

(f) Notification Procedures; 

(g) Creditors' Meeting; 

(h) Notice of Transfers; 

(i) Notices and Communications; 

û) Sanction Hearing; 

(k) Role of the Monitor; 

(1) Aid and Assistance of Other Courts; and 

(m) General Provisions. 

A. SERVICE 

[15] ORDERS that any prier delay for the presentation of this Application ·is hereby 
abridged and validated so that the Application is properly returnable today and 
dispenses with further service thereof. 

[16] DECLARES that sufficient prier notice of the presentation of this Application has 
been given by the Petitioners. 

B. DEFINITIONS 

[17] DECLARES that the capitalized terms net otherwise defined in this Order shall 
have the meanings ascribed in Schedule A hereto. 
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C. PLAN SUPPORT AND SETTLEMENT AGREEMENT APPROVAL 

[18] ORDER.S AND DECLARES that the Plan Support Agreement is hereby approved, 
and the execution of the Plan Support Agreement by the Monitor and the 
Petitioners is hereby authorized and approved nunc pro tune, with such minor 
alterations, changes, amendments, deletions or additions thereto as may be 
agreed to by the Petitioners, the Monitor and Export Development Canada 
("EDC"). 

[19] AUTHORIZES the Petitioners, the Monitor and EDC to perform all acts, sign all 
documents and take any necessary action to execute any agreement, contract, 
deed, provision, transaction or· undertaking stipulated in the Plan Support 
Agreement and any other ancillary document which could be required or useful to 
give full and complete effect thereto. 

[20] ORDERS and DECLARES that this Order shall constitute the only authorization 
required by the Petitioners and the Monitor to proceed with the execution of the 
Plan Support Agreement and the carrying out of their obligations in connection 
therewith, and that no shareholder or regulatory approval, if applicable, shall be 
required in connection therewith. 

O. PARTIAL LIFT OF THE STAY 

[21] LIFTS the stay of proceedings herein for the sole purpose of authorizing EDC to 
send a notice of withdrawal of the authorization to collect claims under the Civil 
Code of Québec to FormerXBC Inc. (formerly Xebec Adsorption Inc.), and register 
such notices on the Register of Personal and Moveable Real Rights, hence 
authorizing it to vote on behalf of FormerXBC Inc. (formerly Xebec Adsorption Inc.) 
in the Plans (as defined in paragraph E.[22] below). 

E. PLANS OF COMPROMISE 

• [22] ORDERS that the Plans of Compromise pursuant to the CCAA filed by Applied 
Compression Systems Ltd., 1224933 Ontario Inc .. (formerly Compressed Air 
International Inc.), FormerXBC Holding USA Inc. (formerly Xebec Holding USA 
Inc.), Enerphase lndustrial Solutions, Inc., California Compression, LLC, CDA 
Systems, LLC, FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption U_SA 
Inc.), FormerXBC Pennsylvania Company (formerly The Titus Company), 
FormerXBC NOR Corporation (formerly Nortekbelair Corporation), FormerXBC 
Systems USA, LLC (formerly Xebec Systems USA, LLC), and FormerXBC Flow 
Services - Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the 
"Plan Debtors", each individually, a "Plan Debtor") dated October 26, 2023, 
attached hereto as Schedules "G" "H" "I" "J" "K" "L" "M" "N" "0" "P" ' ' ' ' ' ' ' ' ' ' and "Q" (as they may be amended, supplemented and restated from time to time, 
each a "Plan" and collectively, the "Plans") are accepted for filing for the purpose 
of the Plan Debtors seeking approval of each Plan from the Affected Creditors in 
the manner set forth herein. 
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[23] ORDERS that for the purpose of considering and voting on under each Plan, the 
Affected Creditors shall constitute a single class. 

[24] ORDERS that each Plan Debtor, in consultation with the Monitor, is authorized, at 
any time and from time to time at or before the Creditors' Meeting, to make any 
amendment, restatement, modification, deletion or supplement to its Plan, in which 
case any such·amendment, restatement, modification or supplement, shall, for ail 
purposes, be and be deemed to form part of and be incorporated into such Plan. 

[25] ORDERS each Plan Debtor to file with the Court and notify to the Service List any 
amendment, restatement, modification, deletion or supplement referenced in the 
immediately preceding paragraph as soon as practicable, and give notice to the 
Affected Creditors of the details of any amendment, restatement, modification, 
deletion or supplement at the Creditors' Meeting prior to the vote being taken to 
approve each Plan. 

[26] ORDERS that after the Creditprs' Meeting (and both prior to and subsequent to 
the obtaining of the Sanction Order), each Plan Debtor is authorized, with the 
consent of the Monitor, at any time and from time to time vary, amend, restate, 
modify or supplement its Plan, without the need for obtaining an Order of the Court, 
providing notice to the ·Affected Creditors or obtaining consent from the Affected 
Creditors, if the Monitor determines that such variation, amendment, restatement, 
modification or supplement would not be materially prejudicial to the interests of 
the Affected Creditors under such Plan or the Sanction Order and is necessary in 
order to give effect to the substance of such Plan or the Sanction Order. 

F. FORM OF DOCUMENTS 

[27] APPROVES each of the forms of: (i) the Creditor Letter, (ii) the Notice of Creditors' 
Meeting and Sanction Hearing, (iii) the Proxy and Voting Form, (iv) the Registration 
Form, and (v) the Form of Resolution, and AUTHORIZES the Monitor, in 
consultation with the Plan Debtors, to make such minor changes to such forms of 
documents as it considers necessary or desirable, notably to conform the content 
thereof to the terms of each Plan or this Order or any further Orders of the Court. 

G. NOTIFICATION PROCEDURES 

(28] ORDERS that the Monitor shall prepare, for each of the Plan Debtor, a package 
containing a copy of (i) this Order, (ii) the Creditor Letter, (iii) the Notice of Creditors' 
Meeting and Sanction Hearing, (iv) the Proxy and Voting Form, (v) the Registration 
Form, (vi) the Form of Resolution, and (vii) the Plan (all packages for each of the 
Plan Debtor collectively, with the Report of the Monitor to be filed in connection 
with the Plan, the "Meeting Materials"), and, for each of the Plan Debtor, cause 
same to be sent, by regular mail, courier or e-mail, in English and in French, as 
soon as reasonably practicable after the granting of thi.s Order and, in any even!, 
no later than 5:00 p.m. (Montréal time) on November 18, 2023 to each Affected 
Creditor as of the date ofthis Order at the address for such Affected 
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Creditor set out in such Affected Creditor's Proof of Claim or to such other address 
that has been provided ta the Monitor by such Affected Creditor pursuant to 
Paragraph [52] or [55]. For greater certainty, Affected Creditors shall only receive 
the Meeting Materials in respect of the Plan Debtor relevant ta each Affected 
Creditor's Voting Claim. 

[29] ORDERS that the Monitor shall: 

(a). Forthwith publish on the Website an electronic copy of the Meeting 
Materials; 

(b) Email or cause to be emailed a copy of the Meeting Mate rials to the Service 
List; and 

(c) Provide a copy of the Meeting Materials ta any Affected Creditor upon 
written request by such Affected Creditor, provided that such written request 
is received by the Monitor no later than three (3) Business Days prior to the 
Creditors' Meeting (or any adjournment thereof). 

[30] ORDERS that on or before November 9, 2023, the Monitor shall cause the Notice 
of Creditors' Meeting and Sanction Hearing ta be published in the Globe and Mail 
(National Edition), La Presse + and USA Today (National Edition). 

[31] ORDERS that, each Plan. Debtor and the Monitor are hereby authorized ta provide 
such supplemental information ("Additional Information") ta the Meeting 
Materials as the Plan Debtor may determine, with the consent of the Monitor, and 
such Additional Information shall be distributed or made available by posting on 
the Website and served on the Service List, and any such other method of delivery 
that the Plan Debtor, with the consent of thè Monitor, determine is appropriate. 

[32] ORDERS that the publications and/or delivery referred to in Paragraphs [28], [29], 
[30] and [31] hereof, shall constitute good and sufficient service of the Meeting 
Materials on all Persans who may be entitled to receive notice thereof, and no 
other forni of notice or service need be. made on such Persans, and no other 
document or material need be served on such Persans in respect of these 
proceedings. 

[33] ORDERS that the non-receipt of a copy of the Meeting Materials beyond the 
reasonable contrai of the Monitor shall not constitute a breach of this Order and 
the non-receipt shall not invalidate any resolution passed or proceedings taken at 
the Creditors' Meeting. 

H. CREDITORS' MEETING 

[34] ORDERS that the Monitor is hereby authorized to call, hold and conduct, foreach 
Plan Debtor, the Creditors' Meeting on November 30, 2023, by videoconference 
or teleconference, for the purpose of considering and, if appropriate, approving the 
Plan, and voting upon, with or without variatiQn, the resolutions substantially in the 
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form of the Form of Resolution, at a place, date and time to be determined by the 
Monitor and as shall be set forth in the Notice of Creditors' Meeting and Sanction 
Hearing. 

[35] ORDERS that the only Persans entitled to attend the Creditors' Meeting are: 

(a) Affected Creditors, their legal representatives and their proxy holders, 
provided that in each case, such Persan has completed and submitted by 
email the required Registration Form by the Proxy Deadline (as defined 
below); 

(b) representatives of the Petitioners, members. of the board of directors of the 
Petitioners and their representatives, representatives of the Monitor, the 
Chair and their respective legal and financial advisors; and 

(c) any other Persan admitted to the Creditors' Meeting on invitation of the 
Petitioners or the Monitor. 

[36] ORDERS that any proxy which • any Affected Creditor wishes-to submit in respect 
of the Creditors' Meeting (or any adjournment, postponement or other rescheduling 
thereof) must be substantially in the form attached hereto as Schedule D ( or in 
such other form acceptable to the Monitor or the Chair). 

[37] ORDERS that any Proxy and Voting Form in respect of the Creditors' Meeting ( or 
any adjournment, postponement or other rescheduling thereof) must be received 
by the Monitor in accordance with Paragraph [55] hereof by 5:00 p.m. (Montréal 
time) on November 28; 2023 (the "Proxy Deadline"), being two (2) Business Days 
prior to the date set for the Creditors' Meeting in Paragraph [34] hereof. The 
Monitor is hereby authorized to use reasonable discretion as to the adequacy of 
compliance with respect to the manner in which a Proxy and Voting Form is 
completed. 

[38] ORDERS that, in the ab~ence of instruction to vote for or against the approval of 
a resolution (substantially in·the form of the Form of Resolution) in a duly signed 
and returned Proxy and Voting Fèrm that appoints a representative of the Monitor 
as proxy holder, the Proxy and Voting Form shall be deemed to include instructions 
to vote for the approval of the resolution (substantially in the form of the Form of 
Resolution) to approve the related Plan, provided the proxy holder does not 
otherwise revoke the Proxy and Voting Form by written notice. to the Monitor 
delivered so that if is received by the Monitor no later than the Proxy Deadline. 

·[39] ORDERS that the quorum required at the Creditors' Meeting shall be one Affected 
Creditor having a Voting Claim present at such meeting in person or by proxy for 
each of the Plans. If the requisite quorum is not present at the Creditors' Meeting, 
then the Creditors' Meeting in respect of the relevant Plan shall be adjourned by 
the Chair to such time and place as the Chair deems necessary or desirable. 

{40] ORDERS that the Chair, with the consent of the Plan Debtor, not to be 
unreasonably withheld, is authorized to adjourn, postpone or otherwise reschedule 
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the Creditors' Meeting on one or more occasions to such time(s), date(s) and 
place(s) as the Chair, with the consent of the Plan Debtor, deem necessary or 
desirable (without the need to first convene any such Creditors' Meeting for the 
purpose of any adjournment, postponement or other rescheduling thereof). None 
of the Plan Debtor, the Chair or the Monitor shall be required to deliver any notice 
of the adjournment, postponement or rescheduling of the Creditors' Meeting or 
adjourned Creditors' Meeting, as applicable, provided that the Monitor shall: • 

. (a) announce the adjournment, postponement or rescheduling of the Creditors' 
Meeting or adjourned Creditors' Meeting to the participants, if the 
commencement of the Creditors' Meeting has occurred prier to the 
adjournment, postponement or rescheduling; 

(b) forthwith post notice of the adjournment, postponement or rescheduling on 
the Website; and 

(c) forthwith provide notice of the adjournment, postponement or rescheduling 
to the Service List. 

[41] ORDERS that by a simple vote of a majority in number of the Voting Claims of 
Persans present and entitled to vote at the Creditors' Meeting or by pr0xy, the 
Creditors' Meeting may be adjourned or re-adjourned to a subsequent date, time 
and place as determined by such vote and in such case no further notice will be 
necessary. Any Proxy and Voting Form validly delivered in connection with the 
Creditors' Meeting_ shall be accepted as Proxy and Voting Form in respect of any 
adjourned, postponed or rescheduled Meeting. • 

[42] ORDERS that the only Persans entitled to vote on the Plan at the Creditors' 
Meeting shall be Creditors with a Voting Claim, pursuant to such Plan, and their 
proxy holders. Each Creditor with a Voting Claim will be entitled to a number of 
votes equal to the value in dollars of its Voting Claim regarding such Plan. • 

[43] ORDERS that Creditors with a Voting Claim wishing to cast their vote at the 
Creditors' Meeting shall do so by way of a show of hands, e-mail message, Teams 
message or by any other means, as determined by the Monitor in its sole 
discretion . 

. [44] ORDERS that Affected Creditors with Proven Claims · who are Convenience 
Creditors shàll be deemed to vote in favour of the resolution to approve ttie Plan 
_at the Creditors' Meeting. 

[45] ORDERS that ail Persans holding Equity Claims shall net be entitled to vote or 
attend the Créditors' Meeting. 

[46] ORDERS that solely for the purpose of voting at the Creditors' Meeting, (a) a Plan 
Debtor shall be deemed to assign its votes attached to the lntercompany Claims 
to the Affected Creditors as a whole; (b) the Affected Creditors as a whole 
nominate, constitute and appoint Mr. Jean-François Nadon of Deloitte 
Restructuring Inc., in its capacity as Monitor, or such person as he, in his sole 
discretion, may designate to attend on behalf of and act for the Affected Creditors 
of the Plan Debtor at the Creditors' Meeting, to vote the lntercompany Claims in 
f~\/nl 1r nf th,:::l Pl~nlc\ nf CH ,,..h nthcr P0titinn0r/~\• 4!3nrl ,,.., c.-nlol\/ in roe-1"\o,..+ nf +ho 
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lntercompany Claims, to vote at his discretion and otherwise act for and on behalf 
of the Affected Creditors of the Plan Debtor with respect to any amendments or 
variations to the matters identified in the notice of such Creditors' Meeting and in 
such Plan, and with respect to other matters that may properly presented at such 
Creditors' Meeting; the whole under reserve of the right of any Affected Creditor to 
make representations in relation to the matters set forth in the preseRt paragraph 
at the Sanction Hearing. 

[47] ORDERS that a Voting Claim shall not include fractional numbers and shall be 
rounded down to the nearest whole Canadian dollar amount. 

[48] ORDERS that the Monitor shall keep a separate record of the votes cast by 
Creditors with Voting Claims determined by the Monitor for voting purposes only 
in accordance with Paragraph 19 of the Claims Procedure Order and shall report 
to the Court with respect thereto at the Sanction Application. 

[49] ORDERS that the results of any vote on a Plan conducted at the Creditors' Meeting 
shall be binding on all Creditors concerned by such Plan, whether or not any such 
Creditor is present or voting at the Creditors' Meeting. 

[50] ORDERS that a representative of the Monitor shall preside as the chair of the 
Creditors' Meeting (the "Chair") and, subject to any further order of this Court, shall 
decide all matters relating to the conduct of such Creditors' Meeting. The Plan 
Debtor and any Creditor with a Voting Claim in regard to a specific Plan may appeal 
from any decision of the Chair to the Court, within three (3) Business Days of any 
such decision. • 

[51] DECLARES that, at the Creditors' Meeting, the Chair is authorized to direct a vote 
on the resolutions substantially in the form of the Form of Resolution to approve 
the Plan, and any amendments thereto made in accordance with Paragraph [24) 
of this Order. 

[52] ORDERS that the Monitor may appoint scrutineers for the supervision and 
tabulation of the attendance, quorum and votes cast at the Creditors' Meeting and 
that a Person designated by the Monitor shall actas secretary at the Creditors' 
Meeting. 

1. NOTICE OF TRANSFERS 

[53] ORDERS that, for purposes of voting at the Creditors' Meeting, if a Creditor who 
has a Voting Claim transfers or assigns ail of its Voting Claim and the transferee 
or assignee delivers evidence satisfactory to the Monitor of its ownership of all of 
such Voting Claim and a written request to the Monitor, not later than 5:00 pm on 
the date that is seven (7) days prior to the date of the Creditors' Meeting, or such 
later time that the Monitor may agree to, that such transferee's or assignee's name 
be included on the list of Creditors entitled to vote, either in persan or by proxy, the 
transferor's or assignor's Voting Claim at the Creditors' Meeting in lieu of the 
transferor or assigner. 

54] ORDERS that, for purposes of distributions to be effected pursuant to each Plan, 
j if a Creditor transfers or assigns the whole of its Voting Claim to another Person, 
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neither the Plan Debtor, nor the Monitor shall be obligated to deal with the 
transferee or assignee of the Voting Claim as the Creditor in respect thereof unless 
and until notice of the transfer or assignment from either the transferor, assigner, 
transferee or assignee, together with satisfactory evidence showing that such 
transfer or assignment was valid at law, has been received by the Monitorat least 
five (5) Business Days prier to any distribution under each Plan. 

[55] ORDERS that if the holder of a Voting Claim or any subsequent holder of the whole 
of a Voting Claim who has been acknciwledged by the Monitor as the Creditor in 
respect of such Claim, transfers or assigns the whole of such Claim to more than 
one Person or part of such Claim to another Person or Persans, such transfer or 
assignment shall not create a separate Voting Claim or Voting Claims and such 
Claim shall continue to constitute and be dealt with as a single Voting Claim 
notwithstanding such transfer or assignment, and the Monitor and the Plan Debtors 
shall in each such case net be bound to recognize or . acknowledge any such 
transfer or assignment and shall be entitled to give notices to and to otherwise deal 
with such Claim only as a whole and then only to and with the Persan lastholding 
such Claim in whole as the Creditor in respect of such Claim, provided such 
Creditor may by notice in writing to the Monitor direct that subsequent dealings in 
respect of such Claim, but only as a whole, shall be with a specified Person and in 
such event, such Creditor, such transferee or assignee of the Claim as a whole 
shall be bound by any notices given or steps taken in respect of such Claim in 
accordance with this Order. 

J. NOTICES AND COMMUNICATIONS 

[56] ORDERS that any notice or other communication to be given under this Order by 
an Affected Creditor to the Monitor or the Plan Debtors shall be in writing and will 
be sufficiently given only if given by courier or email communication addressed .to: 

Monitor: 

With a copy to: 

Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
Montréal, ac H38 0M7 
Attention: Jean-François Nadon, 

Julie Mortreux and 
Frédéric Turbide 

Email: jnadon@deloitte.ca, 
jmortreux@deloitte.ca and 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 De La Gauchetière Street West 
Suite MZ400 
Montréal, ac, H38 0A2 
Attention: Mtre Jocelyn T. Perreault, 

Mtre Gabriel Faure and 
Mtre Marc-Étienne Boucher 

Email: jperreault@mccarthy.ca, 
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gfaure@mccarthy.ca and 
meboucher@mccarthy.ca 

Petitioners and Plan Osier, Hoskin, Harcourt LLP 
Debtors: 1000 De La Gauchetière Street West 

Suite 2100 
Montréal, Québec H3B 4W5 
Attention: Mtre Sandra Abitan, 

Mtre Julien Morissette, 
Mtre l lia Kravtsov and 
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Mtre Sophie Courville-Le Bouyonnec 
Email: sabitan@osler.com, 

jmorissette@osler.com, 
ikravtsov@osler.com and 
scourville@osler.com 

[57] ORDERS that any document sent by the Monitor pursuant to this Order may be 
sent by regular mail, registered mail, courier, email or other means of electronic 
communication. A Creditor shall be deemed to have received any document sent 
pursuant to this Order three (3) Business Days after the document is sent by 
regular mail or registered mail and one (1) Business Day after the document is 
sent by courier, email or other means of electronic communication. Documents 
shall not be sent by regular or registered mail during a postal strike or work 
stoppage of general application. 

K. SANCTION HEARING 

[58] ORDERS that the Monitor shall provide a report to the Court as soon as practicable 
after the Creditors' Meeting (the "Monitor's Report Regarding the Creditors' 
Meeting") with respect to: 

(a) the results of voting for each Plan at the Creditors' Meeting; 

(b) whether the Required Majority has .approved each Plan; 

(c) the separate t~bulation requ_ired by Paragraph [47] hereof, if applicable; and 

(d) in its discretion, any other matter relating to the Petitioners' application(s) 
seeking sanction of each Plan. 

[59] ORDERS that in the event a Plan has been approved by the Required Majority of . 
the Affected Creditors, the Petitioners may seek the sanction of such Plan before 

. this Court on or about December 8, 2023 (the "Sanction Application"). 

[60] SCHEDULES the hearing on the Sanction Application (the "Sanction Hearing") 
to take place on December 15, 2023, at a time to be determined by the Court and 
communicated to the Service List. . 
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[61] ORDERS that the Sanction Hearing may take place at such later date as the 
Monitor may advise or cause to be advised the Service List in these proceedings, 
provided that such later date shall be acceptable to the Court, the Petitioners and 
the Monitor. 

[62] ORDERS that an el~ctronic copy of the Monitor's Report Regarding the Creditors' 
Meeting, the Plans, and a copy of the materials filed in respect of the Sanction 
App·lication shall be posted on the Website prier to the Sanction Hearing. 

[63] ORDERS that service of this Order by the Petitioners to the parties on the Service 
List and the delivery of the Meeting Materials in accordance with Paragraph [28] 
hereof and the posting of the Meeting Materials on the Website in accordance with 
Paragraph [29] hereof shall constitute good and sufficient service and notice of the 
Sanction Application. 

[64] ORDERS that in the event that the Sanction Hearing is adjourned, only th ose 
Persans appearing on the Service List as of the date of service shall be served 
with notice of the adjourned date. 

[65] • ORDERS that any Persan who wishes to oppose the Sanction Application sh,all 
serve upon the parties on the Service List, and file with the Court a copy of the 
materials to be used to oppose the Sanction Application by no laterthan 5:00 p.m. 
(Montréal time) on December 12, 2023 or, if applicable, three (3) days' prior to any 
adjourned or rescheduled Sanction Hearing. 

L. ROLE OF THE MONITOR 

[66] . ORDERS that the Monitor, in addition to its prescribed rights and obligations under 
the CCAA, the Fifth ARIO and the Claims Procedure Order, is directed and 
empowered to take such other actions and fulfill such other raies as are authorized 
by this Order. 

[67] ORDERS that: 

(a) ln carrying out the terms of this_ Order, the Monitor shall have all the 
protections given to it by the CCAA, the Initial Order, the Claims Procedure 
Order, and any other Order granted in these CCAA Proceedings and as an 
offiéer of the Court, including the stay of proceedings in its faveur; 

(b) The Monitor shall incur no liability or obligation as· a result of carrying out 
the provisions of this Order, save and except for any gross negligence or 
wilful misconduct on its part; 

(c) The Monitor shall be entitled to rely on the books and records of the 
Petitioners and any information provided by the Petitioners, and any 
information acquired by the fy'lonitor as a result of carrying out its duties 
under this Order without independent investigation, and the Monitor shall 
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not be liable for any claims or damages resulting from any errors or 
omissions in such books, records or information. 

M. AID AND ASSISTANCE OF OTHER COURTS 

[68] REQUESTS the aid and recognition of any Court, tribunal, regulatory or 
administrative body in any Province of Canada and any Canadian faderai court or 
in the United States of America, including without limitation the U.S. Court, and any 
court or administrative body elsewhere, to give effect to this Order and to assist the 
Petitioners, the Monitor and their respective agents in carrying out the terms of this 
Order. Ali Courts, tribunals, regulatory and administrative bodies are respectfully 
requested to make such orders and to provide such assistance to the Petitioners 
and the Monitor as may be necessary or desirable to give effect to this Order in any 
foreign proceeding, to assist the Petitioners and the Monitor and their respective 
agents in carrying out this Order. 

N. GENERAL PROVISIONS 

[69] ORDERS that the following Schedules forn, part of this Order: 

(a) Schedule A - Definitions; 

(b) Schedule B - Creditor Letter; 

(c) Schedule C- Notice of Creditors' Meeting and Sanction Hearing; 

(d) Schedule D - Proxy and Voting Form; 

(e) Schedule E - Registration Form; 

(f) Schedule F - Form of Resolution; and 

(g) Schedules G to Q - Plans. 

[70] ORDERS that the Monitor shall use reasonable discretion as to the adequacy of 
completion and execution of any document completed and executed pursuant to 
this Order and, where the Monitor is satisfied that any matter to be proven under 
this Order has been adequately proven, the Monitor may waive strict compliance 
with the requirements of this Order as to the completion and execution of 
documents. 

[71] ORDERS that subject to any further Order of this Court, in the event of any conflict, 
inconsistency, ambiguity or difference between the provisions of any Plan and this 
Order, the terms of this Order shall govern and be paramount, and any such 
provision of the Plan shall be deemed to be amended to the extent necessary to 
eliminate any such conflict, inconsistency, ambiguity or difference. • 
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[72] ORDERS that references in this Order to the singular include the plural, to the 
plural include the singular. 

[73] ORDERS that the Monitor may apply to this Court for advice and direction in 
connection with the discharge or variation of its powers and duties under this 
Order. 

[74] ORDERS the provisional execution of this Order notwithstanding appeal and 
without security. 

THE WHOLE WITHOUT LEGAL COSTS. 

MTRE SANDRAABITAN 
MTRE JULIEN MORISSETTE 
MTRE ILIA KRAVTSOV 
MTRE SOPHIE COURVILLE-LE 8OUYONNEC 
(OSLER HOSKIN & HARCOURT LLP) 
COUNSEL TO THE PETITIONERS 

Hearing date: October 31, 2023 

(Christia • lmmer: 3.S.C. 
• 1/ 

/ 
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SCHEDULE "A" - DEFINITIONS 

"ACS" means Applied Compression Systems Ltd.; 

"Additional Information" has the meaning ascribed thereto in Paragraph [30] of this 
Order; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" mèans a· cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; • 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with the 
Monitor's fees and disbursements (including that of its Canadian and U.S. • legal counsel 
and other advisors), the fees and disbursements of the Plan Debtor's Canadian and U.S. 
legal counsel, the reasonable fees and disbursements of EDC's financial advisor and 
legal advisor for the period from May 8, 2023 to the date of the implementation of the 
Plans, in connection with the implementation of the Plans and the completion of the CCAA 
Proceedings and the U.S. Case (in each case, whether incurred before and after the Plan 
lmplementation Date) as well as amounts related to, incurred or payable in connection 
with any dissolution or bankruptcy of the Plan Debtor including retainers to any proposed 
trustee in bankruptcy, and any other reasonable amounts in respect of any other 
contingency as the Monitor may determine in its sole discretion; 

"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 

'Affected Creditor" means any Creditor with an Affe'cted Claim, but only with respect to 
nd to the extent of such Affected Claim;. 

'AIR" means Enerphase lndustrial Solutions, Inc.; 

'Allocated Net Proceeds" means (i) the sale proceeds held in trust by the Monitor, (ii) 
he intercompany transactions, and (iii) the restructuring costs, secured debt 
eimbursements and interim financing costs and reimbursements the sale proceeds held 
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in trust by the Monitor, as set out in the Proposed Allocation Method Report dated June 
16, 2023; 

"Allocation Method11 means the Monitor's proposed method of allocation to allocate the 
Allocated Net Proceeds, as set out in the Proposed Allocation Method Report dated June 
16, 2023 and as approved by the Altocation Order; • 

"Allocation Order" means the Order to Approve a Proposed Allocation Plan issued by 
the Court on June 29, 2023, inter alia approving the proposed methodology to allocate, 
for each Petitionèr, (i) the sale proceeds held in trust by the Monitor, (ii) the intercompany 
transactions, and (iii) the restructuring costs, secured debt reimbursemen.ts and interim 
financing costs and reimbursements, the whole as set out in the Proposed Allocation 
Method Report dated June 16, 2023; 

"BIA11 means the Bankruptcy and Jnsolvency Act, RSC 1985, c B-3 (Canada); 

"BLA11 means FormerXBC Inc. (formerly, Xebec Adsorption Inc.); 

"Business Day11 means a day, other than a Saturday, a Sunday, or another di:!Y on which 
courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-25.01 
(Québec), as amended; 

"CAl11 means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA Proceedings11 means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA11 means CDA Systems, LLC; 

"Certificate of lmplementation11 has the meaning set forth in each Plan; 

"Certificate of Non-lmplementation" has the meaning set forth in eaeh Plan; 

"Charitable Threshold11 has the meaning ascribed thereto in each Plan; 

"Chair" has the meaning ascribed thereto in Paragraph [49] of this Order; 

"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether 9r not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Person and any interest accrued 
hereon or costs payable in respect thereof, whether liquidated, unliquidated, fixed, 

contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 

hether or not such right is executory or anticipatory in nature, including the right or ability 
of any Person to advance a claim for contribution or indemnity or otherwise with respect 
o any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, which indebtedness, liability or obligation is based in whole or in part on 
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facts existing prior to the Determination Date, or which would have been claims provable 
in bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including 
for greater certainty any Tax Obligations and Equity Claims), and shall _ include, without 
limitation, any Restructuring Claims, any lntercompany Claims, and any D&O Claims, and 
all "claims" as such term is defined under section 101 (5) of the U.S. Bankruptcy Code, 
and "Claims" means all of them, provided, however, that in no case shall a Claim include 
an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. on ~uly 
24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" means the Superior Court of Québec, sitting in the Commercial Division, in the 
judicial district of Montréal; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiv~r, receiver and 
manager, or other Person acting on behalf of such Person. For greater certainty, 
"Creditor" shall not include a Persan in respect of its Unaffected Claim; 

"Creditor Letter" means, for each Plan Debtor, the letter to Affected Creditors, 
substantially in the form of Schedule B hereto; 

"Creditors' Meeting" means, for each Plan Debtor, the virtual meeting of Affected 
Creditors to be convened for the purposes of considering and voting on the Plan, aswell 
as any adjournment, postponement or continuation of such meeting, as contemplated by 
this Orcier; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 

"Determination Date" means September 29, 2022; 

"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 
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"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Persan· against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not ~sserted, due or 
accruing due to such Person and any i~terest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect ta any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer;. 

"EDC" means Export Development Canada; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, XBC and 
the XHU pursuant to the EDC Credit Agreement as set forth in the various proofs of claim 
filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the Plan 
Support Agreement to exclude the post-filing fees and interest paid to .EDC as secured 
creditor (excluding for greater certainty fees and interest paid to EDC as interim lender) 
since the Determination Date in the aggregate amount of $987,531, which paymentsare 
re-characterized as capital reimbursements in accordance with subparagraph 51 (c)(b) of 
the Allocation Order; 

"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the plans of èompromise of CDA, 
CAL, NOR, UEC, XBC and XHU. The EDC Deficiency Claim is currently estimated at 
$11,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive ·pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at $5,443,494 
(converted from USD as of the Determination Date) and shall be finally determined by the 
Monitor after the date of the Sanction Order. For greater certainty, the EDC Secured 
Claim shall constitute an Unaffected Claim for an purposes hereunder and any and all 
EDC Claims otherthan the EDC Secured Claim, including the EDC Unsecured Deficiency 
Claim, shall constitute Affected Claims for ail purposes hereunder; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute, operation of _law or otherwise, a current or former employee of the Plan Debtor 

hether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or other absence; 
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"Employee Priority Claims" means the following Claims . of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been qualified to 
receive • under paragraph 136(1 )(d) of the BIA if the Plan Debtor had become 

. bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for services 
rendered by such Employees after the Determination Date and on or before the 
Plan lmplementation Date together with, in the case of any travelling salespersons, 
disbursements properly incurred by them in and about the business during the 
same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 

(i) any Claim or other indebtedness or obligation secured by the Administrati~n 
Charge and the D&O Charge; 

(ii) any Claim in respect of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Form of Resolution" means, for each Plan Debtor, the form of creditor resolution, 
substantially in the form of Schedule F hereto; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR"means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
ribunàl, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
oregoing; 

"Initial Order'' means the Order issued by the Court in the CCAA Proceedings on 
September 29, 2022; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
ny other Xebec Group Member; 

f'ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 
1 
'Meeting Materials" has the meaning ascribed thereto in Paragraph [28] of this Order; 
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"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Petitioners and not in its persona! or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"Monitor's Report Regarding the Creditors' Meeting" has the meaning ascribed 
thereto in Paragraph [57] of this Order; 

"NOR" means FormerXBC NOR Corporation (formerly, Nortekbelair Corporation); 

"Notice of Creditors' Meeting and Sanction Hearing" means, for each Plan Debtor, the 
notice which shall be given to the Affected Creditors of the Creditors' Meeting to be held 
for the approval of the Plan, and of the Sanction Hearing of .the Plan, being substantially 
in the form of Schedule C hereto; • 

"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" means BLA GNR, ACS, CAi, XHU, AIR, CAL, CDA, XSU, TIT, NOR, UEC 
and XBC; 

"Plans", or each individually, a "Plan", has the meaning ascribed thereto in Paragraph 
[22] of this Order; 

"Plan Debtors", or each individually, a "Plan Debtor", has the meaning ascribed thereto 
in Paragraph [22] of this Order; 

"Plan lmplementation Conditions" has the meaning set forth in each Plan; 

"Plan lmplementation Date" means, for each Plan, the Business Day on which ail of the 
Plan lmplementation Conditions have been fulfilled or waived, as evidenced by the 
Certificate of lmplementation, to be filed by the Monitor with the Court; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 
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"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordancè with the Claims Procedure Order, this 
Order and the Plan; 

"Proxy and Voting Form" means, for each · Plan Debtor, a proxy and instructions to 
Affected Creditors for explaining how to complete same, substantially in the form of 
Schedule D hereto; 

"Proxy Deadline" has the meaning ascribed thereto in Paragraph [40] of this Order; 

"Registration Form" means a form required to be completed by Affected Creditors in 
order to attend the Creditors' Meeting, substantially in the form of Schedule E hereto; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in person or by proxy) at the Creditors' Meeting in accordance with the Plan 
and this Order; 

"Restructuring Claim" means any right or claim of any Person against the Plan Debtor. 
in connection with any indebtedness or obligation of any kind owed to such Person arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, directly or 
indirectly, from the consequences and effects of the Plan's acceptance by the Affected 
Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation and any 
debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Sanction Application" has the meaning ascribed thereto in Paragraph [58] of this Order; 

"Sanction Hearing" has the meaning ascribed thereto in Paragraph [59] of this Order; 

"Sanction Order" means the Order to be made under the CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prier to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance 

ith the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Service List" means the service list in the CCAA Proceedings; 
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"Plan Support Agreement" means the Plan Support and Settlement Agreement dated 
October 26, 2023, between the Petitioners and E[?C, to which the Monitor intervened, a 
copy of which was filed as Exhibit P-3 to the Application; 

"Taxes" means all faderai, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross incarne, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) all withholdings on amounts paid to or by the relevant Persan, (iii) all 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other'contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation· of law; 

"Tax Obligation" means any amount of Tax owing by a Persan to a Taxing Authority; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
authority, gover11ment department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing Authorities; 

"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; . 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 
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"Undelivered Distribution" has the meaning set forth in each Plan; 

"Undelivered Distribution Notification" has the meaning set forth in each Plan; 

"U.S. Bankruptcy Code" means Chapter 15, Title 11 of the United States Code; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (f/k/a Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Court" means the United States Bankruptcy Court for the District of Delaware; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Orcier, in form and content which is satisfactory ta the Petitioners; 

"U.S. Taxing Authority" means the United States of America or any state, other 
jurisd.iction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in each Plan; 

"Voting Claim" means the amount of the Affected Claim of an Affected Creditor as finally 
• determined for voting purposes entitled such Affected Creditor ta vote at the Creditors' 

Meeting in accordance with the provisions of the Claims Procedure Order, each Plan and 
the CCAA, and includes, for greater certainty, a Proven Claim; 

"XBC" means Forme.rXBC Flow Services - Wisconsin Inc. (formerly, XBC Flow Services 
- Wiscons!n Inc.); 

"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 
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SCHEDULE "B" - CREDITOR LETTER 

[XEBEC LETTERHEAD] 

Montréal, November 9, 2023 

TO: Creditors of [relevant Plan Debtor] (the "Company" or "we") 

Dear Sir/Madam: 

Proposed Plan of Compromise 

As you are aware, on September 29, 20221 the Company filed for protection under the 
Companies' Creditors Arrangement Act (the "CCAA") and Deloitte Restructuring Inc. (the 
"Monitor") was appointed as Court-appointed monitor. 

Since the beginning of our CCAA proceedings, we have worked tirelessly, with the 
assistance of our advisors and under supervision of the Court, to implement an orderly 
liquidation of the Company's assets for the benefit of ail stakeholders, including through 
Court-approved transactions, and negotiations with our secured creditors. • 

Further to these efforts, with the assistance and support of the Monitor, the Company 
developed the enclosed Plan of Compromise.· 

The Company is pleased to present the Plan to its creditors. If approved by the creditors 
and sanctioned by the Court, the Plan will: • 

• provide for the distribution to the affected creditors, including notably the first CAO 
$2,000 of each pr~ven unsecureq claim; 

• affect a c9mpromise, settlement and payment of proven claims in an efficient and 
cost-effective fashion; and 

• resolve our CCAA proceedings with certainty and finality. 

We firmly believe that the recoveries contemplated under the Plan are g_reater than the 
recoveries creditors would receive in a bankruptcy. 

he meeting of creditors to consider and vote on the Plan will be held virtually on 
November 30, 2023 at 1 :00 p.m. (Montreal time), as more fully set forth in the Notice of 
Creditors' Meeting and Sanction Hearing enclosed herewith. If the creditors ~pprove the 
Plan at the Creditors' Meeting, we expect to apply to·the· Court on or about December 8, 
023, for an order sanctioning the Plan. The application to sanction the Plan will be heard 
n or around December 15, 2023. If the order is granted by the Court, the Monitor shall 
roceed with the distribution to the creditors as soon as possible, in early 2024. 

e urge you to review the Pl~n and the Monitor's report in connection therewith, which 
rovides relevant and important details in relation to anticipated distributions should the 
lan be approved. 
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You will also note that the Monitor recommends that creditors vote in f~vour of the Plan. 
Please note that the deadline to provide your voting proxies to the Monitor is November 
28, 2023 at 5 p.m. (Montréal time). 

Additional information is available on the website that is maintained by the Monitor in 
respect of these CCAA proceedings at https://www.insolvencies.deloitte.ca/en
ca/Pages/Xebec.aspx. 

*** 

We thank you for your continued support, cooperation and confidence through our 
restructuring process. We hope that you will vote in favour of the Plan. 

Yours very truly, 

[Relevant Plan Debtor] 

Per: Dimitrios Vounassis - President and Chief Executive Officer of FormerXBC Inc. 
(formerly Xebec Adsorption Inc.) 

.R~hP.rJ11IP. R - r.rP.rlitnr I P.ttP.r 
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Schedule C - Notice • f 
Creditors' Meeting an 

SCHEDULE "C" - NOTICE OF CREDITORS' MEETING Sanction Hearing 

CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

S U P E RI O R CO UR T 
(Commercial Division) 

(Sitting as a court designated pur~uant to the 
Companies' Creditors Arrangement Act, RSC 1985, 

c. C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

. 11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 O~TARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly 
XEBEC HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-
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500 - 1190 Av. des Canadiens- de-Montréal 
Montréal, QC H38 0M7 
E-mail: xebec_ccaa@deloitte.ca 
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FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES 
WISCONSIN INC.) 

-and-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Debtors / Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

NOTICE TO THE CREDITORS OF [RELEVANT PLAN DEBTOR] 
OF 

THE MEETING OF CREDITORS AND THE SANCTION HEARING 

T AKE NOTICE THAT [Relevant Plan Debtor] has filed a Plan of compromise (the "Plan") 
pursuant to the Companies' Creditors Arrangement Act (the "CCAA"), with Deloitte Restructuring 
Inc. as the Monitor. 

Capitalized terms used and not otherwise defined in this Notice have the meaning ascribed to 
them in the Plan and in the Plan Filing and Meeting Order issued by the Superior Court of Québec 
(Commercial Division) (the "CCAA Court") on October 31, 2023 (the "Meeting Order"). 

T AKE FURTHER NOTICE THAT a general meeting of the creditors for the purpose of considering 
and approving the Plan will be held on the 30th day of November 2023, at 1 :00 p.m. (Montréal 
time) (the 11Creditors' Meeting"). The Creditors' Meeting will be held byvideoconference. · 

We ask that creditors who wish to attend the Creditors' Meeting complete the attached 
registration form and return it by email to the following email address: xebec ccaa@deloitte.ca, 
no later than 5:00 p.m. (Montréal time) on November 28, 2023. 

For creditors, or their representatives who have registered, you will receive a link by email, which 
ill allow you to attend the Creditors' Meeting. Please note that only those who have registered 
ill be able to attend the Creditors' Me_eting. 

he purpose of the Creditors' Meeting is to: 

a) consider, and if deemed advisable, to pass, with or without variation, a resolution (the 
qResolution") approving the Plan; and 
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b) transact such other business as may properly corne before the Creditors' Meeting or any 
adjournment or postponement thereof. 

The Creditors' Meeting is being held pursuant to the Meeting Order of the CCAA Court, which 
establishes the procedures for Deloitte Restructuring Inc. (in such capacity and not in its persona! 
or corporate capacity, the "Monitor") to call, hold and conduct the Creditors' Meeting. 

The Plan provides for the compromise of the related Affected Claims. The quorum for the 
Creditors' Meeting will be one Affected Creditor holding a Voting Claim (each such creditor, an 
"Eligible Voting Creditor") present in person or by proxy. 

1 n order for the Plan to be approved and binding in accordance with the CCAA, the Resolution 
must be approved by a majority in number of Affected Creditors representing not less than 66-
2/3% in value of the Voting Claims of such Affected Creditors who actually vote (in person or by 
proxy) at the Creditors' Meeting (the "Required Majority"). 

Ali Eligible Voting Creditors are entitled to vote on the Plan. The votes cast by Creditors with 
Voting Claims as determined by the Monitor for voting purposes only in accordance with the 
c1a·ims Procedure Order will be separately tabulated by the Monitor. Holders of an Unaffected 
Claim will not be entitled to attend and vote at the Creditors' Meeting. 

Forms and Proxies for Affected Unsecured Creditors 

Any Eligible Voting Creditor who is unable to attend the Creditors' Meeting may appoint a proxy 
to vote on its behalf. A form of Proxy is included as part of the Meeting Materials being distributed 
by the Monitor to each Affected Creditor. 

Proxies, once duly completed, dated and signed, must be sent by email to the Monitor, or if cannot 
be sent by email, delivered to the Monitor at the address of the Monitor as set out on .the Proxy 
form. Proxies must be received by the Monitor by no later than 5:00 p.m. (Montréal time) on 
November 28, 2023. 

Notice of Sanction Hearing 

TAKE FURTHER NOTICE THAT that if the Plan is approved by the Required Majority of Affected 
Creditors at the Creditors' Meeting, the Petitioners intend to bring before the CCAA Court on 
or around December 8, 2023 an application to sanction the Plan (the "Sanction Application11

) 

to be heard on December 15, 2023 (the "Sanction Hearing"). Time and the coordinates of the 
hearing will be posted on the Monitor's website and communicated to the Service List. 

The Sanction Application will be seeking the granting of the Sanction Order sanctioning the Plan 
under the CCAA and for ancillary relief consequent upon such sanction. Any person wishing to 
oppose the Sanction Application for the Sanction Order must serve upon the parties on the 
Service List as posted on the Monitors Website and file with the CCAA Court, a copy of the 
materials to be used to oppose the Sanction Order by no later than December 12, 2023 at 5:00 
P.M. (Montréal Time), or, if applicable, three (3) calendar days prior to any adjourned or 
rescheduled Sanction Hearing. 

his Notice is given by the Petitioners pursuant to the Meeting Order. Additional copies of the 
Meeting Materials, including the Plan and the Monitors report thereon may be obtained from the 
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Monito~s Website (https://www.insolvencies.deloitte.ca/en-ca/Pages/Xebec.aspx), or by 
requesting one from the Monitor by email at xebec ccaa@deloitte.ca. 

Dated at Montreal, this 9th day of November, 2023 

Deloitte Restructuring Inc. 
Court-appointed Monitor 

chedule C - Notice of Creditors' Meeting and Sanction Hearing 
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SCHEDULE "D" - PROXY AND VOTING FORM 

CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

. No.: 500-11-061483-224 

Deloltte Restructuring Inc. 
La Tour Deloltte 
500 - 1190 Av. des Canadiens
de-Montréal 
Montréal, QC H38 0M7 
E-mail: xebec_ccaa@deloitte.ca 

S U P E RI O R CO UR T 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, 

c. C-36) 

IN THE MA TTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERX~C INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-· 

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly 
XEBEC HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 
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-and-

FORMERXBC FLOW SERVICES - \'VISCONSIN 
INC. (formerly xec· FLOW SERVICES 
WISCONSIN INC.) 

-and-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Debtors / Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

PROXY FORM 

Before completing this Proxy, please read the accompanying instructions carefully for the proper 
completion and return of the form. 

Capitalized terms used and net otherwise defined herein have the meanings ascribed to them in 
the Plan of Compromise of [relevant Plan Petitioner] dated October 26, 2023 (as may be further 
amended, supplemented and/or restated from time to time, the "Plan") accepted for filing pursuant 
to the Companies' Creditors Arrangement Act (the "CCAA ") with the Quebec Superior Court (the 
"CCAA Court'') on October 31, 2023. 

ln accordance with the Plan, Proxies may only be filed by Affected Creditors having a Voting 
Claim (each an "Eligible Voting Creditors" and collectively, the "Eligible Voting Creditors"). 

PROXIES, ONCE DUL Y COMPLETED, DATED AND SIGNED, MUST BE SENT BY EMAIL TO 
THE MONITOR, OR IF CANNOT BE SENT BY EMAIL, DELIVERED TO THE MONITOR BY NO 
LATER THAN 5:00 P.M. (MONTREAL TIME) ON NOVEMBER 26, 2023 (THE "PROXY 
DEADLINE"). 

HE UNDERSIGNED ELIGIBLE VOTING CREDITOR hereby revokes ail proxies previously 
iven, if any, and nominates, constitutes, and appoints Mr. Jean-François Nadon, of Deloitte 

Restructuring Inc., in its capacity as Monitor, or such Person as he, in his sole discretion, may 
• esignate or, instead of the foregoing. appoints: 
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Print name of proxy hold~r if wishing to appoint someone other than Mr. Jean-François Nadon 

to attend on behalf of and act for the Eligible Voting Creditor at the Creditors' Meeting to be held 
in connection with the Plan and at any and all adjournments, postponements or other rescheduling 
of the Creditors' Meeting, and to vote the dollar value of the Voting Claim as determined by and 
accepted for voting purposes in accordance with the Meeting Order and as set out in the Plan as 
follows: 

A. (mark one only): 

LJ Vote FOR approval of the resolution to accept the Plan; or 

U Vote AGAINST approval of the resolution to accept the Plan. 

If a box is not marked as a vote for or against approval of the Plan and Mr. Jean-François 
Nadon or his designate is appointed as proxy holder, this Proxy shall be voted for approval 
of the Plan. 

-and -

B. Vote at the nominee's discretion and otherwise act for and on behalf of the undersigned 
Eligible Voting Creditor with respect to any amendments or variations to the matters 
identified in the Notice of Creditors' Meeting and Sanction Hearing, and in the Plan, and 
with respect to other matters that may properly presented at the Creditors' Meeting. 

DATED AT _____ _, this ___ day of _________ ,2023. 

(Name of Eligible Voting Creditor) 

Signature of authorized persan 
(indicate title or function, if any) 

ease pnnt name) 

rchedule D - Proxy and Voting Form 

Signature of witness 

(Please print name) 



4 

INSTRUCTIONS FOR COMPLETION OF PROXY 

1. This Proxy should be read in conjunction with the Plan of Compromise of [relevant 
Plan· Petitioner] dated October 26, 2023 (as may be further amended, 
supplemented and/or restated from time to time, the "Plan") accepted for filing 
pursuant to the Companies 1 Creditors Arrangement Act (the 11CCAA") with the 
Quebec Superior Court (the "CCAA Court") on October 31, 2023 and the Meeting 
Order. Capitalized terms used herein not otherwise defined shall have the 
meanings ascribed to them in the Plan. 

2 Each Eligible Voting Creditor has the right to appoint a person (who need not be a 
Creditor) (a "Proxy holder") ta attend, act and vote for and on behalf of such 
Eligible Voting Creditor and such right may be exercised by inserting the name of 
the Proxy holder in the blank space provided on the Proxy. 

3. If no name has been inserted in the space provided to designate the Proxy holder 
on the Proxy, the Eligible Voting Creditor will be deemed to have appointed Mr. 
Jean-François Nadon of Deloitte Restructuring Inc., in its capacity as Monitor (or 
such other Persan as he, in his sole discretion, may designate), as the Eligible 
Voting Creditor's Proxy holder. 

4. An Eligible Voting Creditor who has given a Proxy may revoke it by an instrument 
in writing executed by such Eligible Voting Creditor or by its attorney, duly 
authorized in writing or, if an Eligible Voting Creditor is not an individual, by an 
officer or attorney thereof duly authorized, and deposited with the Monitor in each 
case before the Proxy Deadline. 

5. If this Proxy is not dated in the space provided, it shall be deemed to be dated as 
of the date on which it is received by the Monitor. 

6. A valid Proxy from the same Eligible Voting Creditor bearing or deemed to bear a 
later date than this Proxy will be deemed to revoke this Proxy. If more than one 
valid Proxy from the same Eligible Voting Creditor and bearing or deemed to bear 
the same date are received by the Monitor with conflicting instructions, $UCh 
P·roxies shall not be counted for the purposes of the vote. 

7. This Proxy confers discretionary authority upon the Proxy hofder with respect to 
amendments or variations to the matters identified in the Notice of Creditors' 
Meeting and in the Plans, and with respect to othet matters that may properly corne 
before the Creditors' Meeting. 

a The Proxy holder shall vote the Eligible Voting Claim of the Eligible Voting Creditor 
in accordance with the direction of the Eligible Voting Creditor appointing him/her 
on any ballot that may be called for at the Creditors' Meeting. IF AN ELIGIBLE 
VOTING CREDITOR FAILS TO INDICATE ON THIS PROXY A VOTE FOR OR 
AGAINST APPROVAL OF THE RESOLUTION TO ACCEPT THE PLAN, AND 
MR. JEAN-FRANÇOIS NADON OR HIS DESIGNATE IS APPOINTED AS 
PROXY HOLDER, THIS PROXY WILL BE VOTED FOR THE RESOLUTION TO 
APPROVE THE PLAN, INCLUDING ANY AMENDMENTS, VARIATIONS OR 
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SUPPLEMENTS THERETO. IF AN ELIGIBLE VOTING CREDITOR FAILS TO 
INDICATE ON THIS PROXY A VOTE FOR OR AGAINST APPROVAL OF THE 
RESOLUTION TO ACCEPT THE PLAN AND APPOINTS .A PROXY HOLDER 
OTHER THAN MR. JEAN-FRANÇOIS NADON OR HIS DESIGNATE, THE 
PROXY HOLDER MAY VOTE ON THE RESOLUTION AS. HE OR SHE 
DETERMINES AT THE CREDITORS' MEETING. 

9. If the Eligible Voting Creditor is an individual, this Proxy must be signed by the 
Eligible Voting Creditor or by a person duly authorized (by power of attorney) to 
sign on the Eligible Voting Creditor's behalf. If the Eligible Voting Creditor is a 
corporation, partnership or trust, this proxy must be signed by a duly authorized 
officer or attorney of the corporation, partnership or trust. If you are voting on behalf 
of a corporation, partnership or trust or on behalf of another individual at the 
Creditors' Meeting, you must have been appointed as a proxy holder by a duly 
completed proxy submitted to the Monitor by the Proxy Deadline. You may be 
required to provide documentation evidencing your power and authority to sign this 
Proxy. 

10. PROXIES, ONCE DUL Y COMPLETED, DATED AND SIGNED, MUST BE SENT 
BY EMAIL TO THE MONITOR, OR IF THEY CANNOT BE SENT BY EMAIL, 
DELIVERED TO THE MONITOR BY NO LATER THAN 5:00 P.M. (MONTRÉAL 
TIME) ON NOVEMBER 28, 2023 (THE "PROXY DEADLINE"). 

By email: xebec ccaa@deloitte.ca 

11. By mail or courier: DELOITTE RESTRUCTURING INC. 
La Tour Deloitte 
500-1190 Av. des Canadiens-de-Montréal 
Montréal QC H38 0M7 

12 The Petitioners and the Monitor are authorized to use reasonable discretion as to 
the adequacy of compliance with respect to the manner in which any Proxy is 
completed and executed, and may waive strict compliance with such requirements. 
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SCHEDULE "E" - REGISTRA TION FORM 

REGISTRA TION FORM TO THE CREDITORS' MEETING 

Deloltte Restructurlng Inc., 
La Tour Deloitte 
500 - 1190 Av. des Canadie • s
de-Montréal 
Montréal, ac H3B 0M7 
E-mail: xebec_ccaa@deloitt .ca 

ln the Matter of the Plan of Compromise of: FormerXBC Inc. (former/y Xebec Adsorption 
Inc.), 11941666 Canada Inc. (former/y Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (former/y Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (former/y Xebec Holding USA Inc.), Enerphase lndustrial 
Solutions, Inc., Califomia Compression, LLC, CDA Systems, LLC, FormerXBC 
Adsorption· USA Inc. (former/y Xebec Adsorption USA Inc.), FormerXBC Pennsylvania 
Company (former/y The Titus Company), FormerXBC NOR Corporation (former/y 
Nortekbelair Corporation), FormerXBC Systems USA, LLC (former/y Xebec Systems 
USA, LLC) and FormerXBC Flow Services- Wisconsin Inc. (former/y XBC Flow Services 
- Wisconsin Inc.) 

Name of the creditor : 

Name of the creditor's representative, if 
applicable : 

Email address : 

Phone Number : 

Signature: 

Please note that to attend the Creditors' Meeting, you must send this form to the Monitor, 
Restructuration Deloitte Inc., by email to the following address: xebec ccaa@deloitte.ca, 
no later than 5:00 p.m. (Montréal time) on November 28, 2023. 
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SCHEDULE "F" - FORM OF RESOLUTION 

CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

S U P E RI O R CO UR T 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, 

c. C-36) 

IN THE MATTER_OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS IN~.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly 
XEBEC HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INè. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INÇ.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-

FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES -
WISCONSIN INC.) 
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-and-

CALIFORNIA GOMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA,-LLC) 

Debtors / Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

RESOLUTION OF AFFECTED CREDITORS OF [RELEVANT PLAN DEBTOR] AT 
THE CREDITORS' MEETING 

BE IT RESOLVED THAT: 

1. The Plan of Compromise dated October 26, 2023 filed by [relevant Plan Debtor] 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36, as may be 
further amended, restated or supplemented from time to time in accordance with 
its terms (the "Plan"), which Plan has been presented to this Creditors' Meeting, 
be and is hereby accepted, approved and authorized; 

2. Any director or officer of [relevant Plan Debtor] be and is hereby authorized, 
empowered and instructed, acting for, and in the name of ·and on behalf of the 
[relevant Plan Debtor], to execute and deliver, or cause to be executed and 
delivered, all such documents, agreements and instruments and to do or cause to 
be done all such other acts and things as such director or officer determines to be 
necessary or desirable in order to carry out the Plan, such determination to be 
conclusively evidenced by the execution and delivery by such drrectors or officers 
of such documents, ag~eements or instruments or the doing of any such act or 
thing. • 

3. Notwithstanding that this Resolution has been passed and the Plan has been 
approved by the Affected Creditors and the Court, the directors of [relevant Plan 
Debtor] be and are hereby authorized and empowered to amend the Plan or net 
proceed to implement the Plan· subject to and in accordance with the terms thereof. 

I chedule F - Form of Resolution 



SCHEDULE G - Plan of Compromise of Applied Compression Systems Ltd. 

CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

S U P E RI O R CO UR T 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

• C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INÇ~ (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC • NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-



FORMERXBC FLOW SERVICES - WISCONSIN.INC. 
(formerly XBC FLOW SERVICES - WISCONSIN INC.) 

-and-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

PLAN OF COMPROMISE OF APPLIED COMPRESSION SYSTEMS L TD. 

OCTOBER 26, 2023 
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PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania ·company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair _Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order {which was further amended, restated or varied from time 
to time, the "Initial Order'') of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies 1 Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); • 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
For~ign Representative, commenced recognition proceedings on behalf of the 

• Petitioners pursuant to Chapter 15, Title 11 ofthe United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court") granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (1) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); • 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in faveur of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues 
and the best possible recovery for the Affected Creditors; 

6. Accordingly, Applied Compression Systems Ltd. (the "Plan Debtor") hereby 
proposes this Plan of Compromise under and pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 • 
INTERPRETATION • 

Unless otherwise stated or specified, the following words and terms are· defined as 
follows: 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve;. 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims ( other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbur~ements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 

- financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 

"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 
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"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the me,aning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law'' means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, ·state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and /nsolvency Act, RSC 1985, c B-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 5·1 (c)(f) of the 
Allocation Order; _ 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7.4 hereof; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof; 

"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Person and any 
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interest accrued thereon or costs payable in respect thereof, whether liquidated, 
unliquidated, fixed, contingent, n:iatured, unmatured, disputed, undisputed, legal, 
equitable, secured, unsecured, present, future, known or unknown, by guarantee, surety 
or otherwise, and whether or not such right is executory or anticipatory in nature, including 
the right or ability of any Person to advance a claim for contribution or indemnity or 
otherwise with respect to any matter, action, cause or chose in action, whether existing 
at present or commenœd in the future, which indebtedness, liability or obligation is based 
in whole or in part on facts existing prior to the Determination Date, or which would have 
been claims provable in bankruptcy had the Plan Debtor become bankrupt on the 
Determination Date (including for greater certainty any Tax Obligations and Equity 
Claims), and shall include, without limitation, any Convenience Claims, any Restructuring 
Claims, any lntercompany Claims, and any D&O Claims, and all "claims" as such term is 
defined under section 101 (5) of the U.S. Bankruptcy Code, and "Claims" means all of 
them, provided, however, that in no case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure. Order, 5:00 p.m. 
(Montréal time) on July 24 1 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated -or varied from time to time); 

"Convenience Amount11 means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Persan having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Persan acting on behalf of such Persan. For greater certainty, 
"Creditor" shall not include a Person in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 

"Determination Date" means September 29, 2022; 



"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if all such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordànce with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion . of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Person against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or_ not asserted, due or 
accruing due to such Person and any interest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Person to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, XBC and 
XHU pursuant to the EDC Credit Agreement as set forth in the various proofs of claim 
filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the Plan 
Support Agreement to exclude the post-filing fees and interest paid to EDC as secured 
creditor (excluding for greater certainty fees and interest paid to EDC as interim lender) 
since the Determination Dale in the aggregate amount of $987,531, which payments are 
re-characterized as capital reimbursements in accordance·with subparagraph 51 (c)(b) of 
the Allocation Order; 
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"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the plans of compromise of CDA, 
CAL, NOR, UEC, XBC and XHU. The EDC Deficiency Claim is currently estimated at 
$11,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated Net 
Proceeds of BLA. For greater certainty., the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at 
$5,443,494 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order. For greater certainty, the 
EDC Secured Claim shall constitute an Unaffected Claim for all purposes hereunder and 
any and all EDC Claims other than the EDC Secured Claim, including the EDC Unsecured 
Deficiency Claim, -shall constitute Affected Claims for all purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute,· operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1 )(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for • unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the same period; 

"l;:quity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect .of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative11 means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central ban~, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITA" means the lncome Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pa es/Xebec.as x; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 
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"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accordance with its terms; • 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are not a Restructuring Claim; 

"P~oof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value qf the Voting Claims of such Affected Creditors who 
actually vote (in persan or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Person against the Plan Debtor 
in connection with any _indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, 
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directly or indirectly, from the consequences and effects of the Plan's acceptance by the 
Affected Creditors, the Plan's sanction by the Sanction· Order, the Plan's implementation 
and any debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Restructuring Claim Bar Date" has the meaning ascrib.ed thereto in the Claims • 
Procedure Order; 

"Sanction Date" means the date on which both the Sanction Order and the U .S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Order" means the Order to be made under the CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prior to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with . 
the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prier to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means ail faderai, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross income, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) ail withholdings on amounts paid to or by the relevant Persan, (iii) all 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by cè>ntract or by operation of law; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
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authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing 
Authorities; 

"Tax Obligation" means any amount of Tax owing by a Persan ta a Taxing Authority; 

"TIT" means FormerXBC Pennsylvania ComparJy (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) . any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

• "Undelivered Distribution Notification" has the meaning set forth in Section 5.9 
hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flkla Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
• the Sanction Order, in form and content which is satisfactory to the Petitioners; 

"U.S. iaxing Authority" means the United States of America or any state, other 
·urisdiction or taxing authority in the United ·States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 
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"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); 

"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XHU11 means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA lric.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract~ instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) • unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Persan (or Persans) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"including but not limited to", so that references to included 
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matters shall be regarded as illustrative without being either characterizing 
or exhaustive; and 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature iricludes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties ·is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persons who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persons Affected 

Exceptas specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure ta the benefit of the 
Plan- Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Persan acting on behalf of any Affected Creditor and such other Persons named or 
referred to in, receiving the benefit of, or subject to, the Plan. 
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2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the Plan shall 
affect the Plan Debtor's rights and defences, both legal and equitable, with respect to any 
Unaffected Claims, including, but not limited to, ail rights with respect to legal and 
equitable defences or entitlements to compensation, set-offs or recoupments against 
such Unaffected Claims. 

2.4 Equity Claims 

Ali Persons holding Equity Claims shall not be entitled to vote or a_ttend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, all Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns its votes attached ·to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and app·oint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., • in its capacity as 
Monitor, or such person as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting and at any 
and all adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim 1n faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELA TED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the fyleeting Order, the CCAA, the Plan and any further Order of the Court. 
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3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 

3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pur_suant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and effect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 
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(~ The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 

3.5 Creditors' Mee~ing 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the Court. The only Persans entitled 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Class who is entitled to vote at the Creditors' Meeting, pursuant ta 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled ta one vote equal ta the dolla·r value of its Affected Claim 
determined as a Voting Claim. C~nvenience Creditors shall be deemed to vote in favour 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right • to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected Creditor is present and voting (in persan or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Persan in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Persan whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 

The law of compensation and set-off applies to ail Claims. 
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ARTICLE 4 
RESERVES 

4.1 Administrative Res~rve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for·the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prier to any distribution to the Affected Creditqrs as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that ail Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
.PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant.to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shâll be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

(c) the dividends received by the Plan Debtor pursuant to any plan of 
compromise of the other Petitioners. 

5.3 Distribution of the Distribution Proceeds 
. \ 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lesser of the amount of its Proven 
Cl~im or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, ail partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 
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5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prior to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual. notice of the transfer or 
assignment, togetherwith satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prier to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and all notices 
previously given to the transferor or assignor and any and all steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall net be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prier to any Distribution; thereafter, such 
transferee or assignee shall, for ail purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and ail notices previously given to the transferor or assigner and any and ail steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor ta fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ail 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

Ail amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01 ). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 
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5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prior to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undeljvered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Person to whom a distribution is payable hereunder. 

5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Persan that receives a distribution,_ 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Persan by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideràtion otherwise payable to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of faderai, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Persan 
until such Person has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or not, and to what extent, such distribution, payment or 
consideration to such Persan is subject to an.y Withholding Obligation 
imposed by any Taxing Authority. 

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are riot subject to any 
Withholding Obligation. • • 
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(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Persan as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

(1) For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
inçluding cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and ail demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prier to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and ail claims arising under such 
actions or omissions shall be forever waived and released ( other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursüant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that suèh Claim is held by_ a Creditor 
who has not voted, and who is not deemed to have voted, in favour of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing P·ersons (collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and 
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ail demands, claims, actions, causes of action, counterclaims, suits, debts, sums of 
money, accour:,ts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of.. action of 
whatever nature which any Affected Creditor, Unaffected Creditor, or any other Person 
may be entitled to assert (including any and ail Claims in respect of statutory liabilities 
and any D&O Claims of ail Directors, Officers and Employees of the Petitioners and any 
alleged fiduciary or other duty), whether known or unknown, matured or unmatured, 
foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act 
or omission, transaction, duty, responsibility, indebtedness, liability, obligation, dealing or 
other occurrence existing or taking place on or prior to the Plan lmplementation Date, that 
constitute or are in any way relating to, arising out of or in connection ·with any Claims, 
the business and affairs of the Petitioners, the Plan, the carrying out of the Claims 
Procedure Order, the CCAA Proceedings and the U.S. Case, or any Claim that has been 
barred or extinguished by the Claims Procedure Order, and ail claims arising under such 
actions or omissions shall be deemed to be fully, finally, irrevocably and forever waived, 
discharged, released, cancelled and barred (other than the right to enforce the Monitor's 
obligations under the Plan), ail to the fullest extent perniitted by Applicable Law, provided • 
that nothing herein shall release or discharge the Directors with respect to matters set out 
in Section 5.1 (2) of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Persan, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7.1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7.2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the "Plan lmplementation Conditions") by the date specified 
herefor: 

(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall havé been granted by the Court by December 31, 
2023, and shall have become a Final Order; 
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(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such PE?titioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. 

7.3 Certificate of l~plementa.tion 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall post a copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Persan affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. • 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORA TE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. • 
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ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The treatment of Claims under the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, ail Affected Creditors, the Released Parties, and all other Persans 
or parties directly or in_directly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns; 

(c) all Affected Claims shall be forever discharged and released; 

(d) each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

(e) each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, ail consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

(f) each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Persan in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
purp(?ses of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in affect at 
he Determination Date. The Monitor may proceed to Distributions under the Plan in 
anadian or US dollars, at its sole discretion. 
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9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment letter,· agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and ail amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. 
For greater certainty, all Affected Creditors shall be deemed irrevocably for all purposes 
to consent to ail transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the . Plan lmplementation Date, ail Persons shall be deemed to have 
waived any and all defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing between such Person and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and all notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from . 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 

• under the Plan. 

From and after the Plan lmplementation Date, all Persans (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthis Plan considered 
in its entirety. • 

9.6 Modification of Plan 

The Plan Debtor:. 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restafement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendment, 
restatement, modification or supplement, shall, for all purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 
shall file any supplementary plans with the Court as soon as practicable. 
The Pian Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or 
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supplement at the Creditors' Meeting prier to the vote being taken to · 
approve the Plan. The Plan Debtor may give notice of a proposed 
modification, amendment or supplement to the Plan at or before the 
Creditors' Meeting by notice which shall be sufficient if given to those 
Affected Creditors present at such meeting in person or by proxy; and/or 

(b) after the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 <;>f 
the BIA and any other faderai, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implementeèt pursuant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its personal or corporate capacity and will not be responsible 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the receipt of any 
distribution by any Creditor or any other Person pursuant to the Plan. The Monitor will 
have the powers and protections granted toit by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order, the Meeting Order, the Sanction Order and any other 
Orders. 

9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Persan for any act or omission 
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in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Persons who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person will be entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one capacity will not 
affect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Persan, in writing, or unless its Claims overlap or are otherwise 
duplicative. 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H38 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / imorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
Montréal, QC H38 0M7 

Attention: 
Email: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / jmortreux@deloitte.ca / 
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fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H38 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure / Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be deemed to have been given and made and to have been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the ·e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any document sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prier to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: _ 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
. Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and effect and· shall in no way 
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be affected, impaired or invalidated by such severing, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prier to the date of the Sanction Order and to file subsequent 
plans of arrangement a11d compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is net issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (incfuding 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

(ü) prejudice in any manner the rights of the Plan Debtor or any Persan 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Person. 

9.15 Further Assurances 

Each of the Persons directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out ~he full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the federal laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon a.nd shall en ure to the benefit of the heirs, 
administrators, executors, legal personal representatives, successors and permitted 
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assigns of the Plan Debtor, the Directors and Officers~ the Affected Creditors or any other 
Persans affected by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés _en anglais. 

DA TED as of the 26th day of October 2023. 
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capacity as Court-appointed Monitor of Applied Compression Systems Ltd. (the "Plan 
Debtor'')", delivers this certificate to the Plan Debtor and hereby certifies· that all of the 
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PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, L~C, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court") granted an Order giving full force 
and affect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings i~ the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court render~d the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (1) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreemenf') to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in faveur of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues 
and the best possible recovery for the Affected Creditors; 

6. Accordingly, Enerphase lndustrial Solutions, Inc. (the "Plan Debtor") hereby 
proposes this Plan of Compromise under and pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 • 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty; the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; • 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, -Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbursements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 

"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 
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"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
~nd to the extent of such Affected Claim; 

11Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

11Allocation Method" has the meaning ascribed thereto in the recitals; 

11Allocation Order" has the meaning ascribed thereto in the recitals; 

11Applicable Law" means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and lnsolvency Act, RSC 1985, c 8-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

11BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall ·determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order; 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant ta article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; • 

"CAi" means 1224933 Ontario Inc. (form'erly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" h_as the meaning ascribed thereto in the recitals; 

11CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court conimenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation1
' has the meaning set forth in Section 7.4 hereof; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof. 

"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Person and any interest accrued 
thereon or costs payable in respect thereof, whether liquidated, . 
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unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, 
equitable, secured, unsecured, present, future, known or unknown, by guarantee, surety 
or otherwise, and whether or not such right is executory or anticipatory in nature, including 
the right or ability of any Person to advance a claim for contribution or indemnity or 
otherwise with. respect to any matter, action, cause or chose in action, whether existing 
at present or commenced in the future, which indebtedness, liability or obligation is based 
in whole or in part on facts existing prior to the Determination Date, or which would have 
been claims provable in bankruptcy had the Plan Debtor become bankrupt on the 
Determination Date (including for greater certainty any Tax Obligations and Equity 
Claims), and shall include, without limitation, any Convenience Claims, any Restructuring 
Claims, any lntercompany Claims, and any D&O Claims, and ail "claimsJJ as such term is 
defined under section 101 (5) of the U.S. Bankruptcy Code, and '1Claims" means all of 
them, provided, however, that in no case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order'' means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Person acting on behalf of such Person. For greater certainty, 
"Creditor" shall not include a Person in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, ~s contemplated by the Meeting Order; 

\ 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 

"Deterinination Date" means September 29, 2022; 

"Directors", or ·each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 
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"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor· by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 

• receive if ail such Disputed Claims had been Proven Claims, which cash reserve sh_all be 
held by the Monitor for distribution in accordarice with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means· any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Persan against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not assèrted, due or 
accruing due to such Person and any interest or penalties accrued thereon or· costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, XBC and 
XHU pursuant to the EDC Credit Agreement as set forth in the various proofs of claim 
filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the Plan 
Support Agreement to exclude the post-filing fees and interest paid to EDC as secured 
creditor (excluding for greater certainty fees and interest paid to EDC as interim lender) 
since the Determination Date in the aggregate amount of $987,531, which payments are 
re-characterized as capital reimbursements in accordance witti subparagraph 51 (c)(b) of 
the Allocation Order; 

"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the plans of compromise of CDA, 
CAL, N9R, UEC, XBC and XHU. The EDC Deficiency Claim is currently estimated at 
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$11,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor-after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to E;DC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any the amount of Allocated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does net include (i) any 

. distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at $5,443,494 
(converted from USD as of the Determination Date) and shall be finally determined by the 
Monitor after the date of the Sanction Order. For greater certainty, the EDC Securetj 
Claim shall constitute an Unaffected Claim for all purposes hereunder and any and all 
EDC Claims other than the EDC Secured Claim, including the EDC Unsecured Deficiency 
Claim, shall constitute Affected Claims for all purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: • 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1.)(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by· such· Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by ·them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 

© any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(i) any Claim in respect of the Administrative Reserve Costs; and 

(i) any Claim which cannot be compromised under the CCAA. 
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"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any .appeal 
periods relating thereto shall have expired; • 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental • Authority" • means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, govemmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona( or corporate capacity; 

"Monitor's Website'' means https://www.insolvencies.deloitte.ca/en-
ca/Pa es/Xebec.as x; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 

~

Officers" or each individually, an "Officer'' means· anyone who is or was or may be 
eemed to be or have been whether by statute, operation of law or otherwise, an officer 
r de facto officer of the Plan Debtor, in such capacity; 

'Order" means any order of the Court in the CCAA Proceedings; 
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"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accordance with its terms; 

"Plan Debtor'' has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan D~btor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are not a Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in person or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Person against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, directly or 
indirectly, from the consequences and effects of the Plan's acceptance by the Affected 
Creditors, the Plan's sanction by the Sanction Order, • the Plan's implementation and any 

. debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 
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"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which both the Sanction Order and the U.S. 
Recognition Order have been issued and have become Final .Orders; 

"Sanction Order" means the Order to be made under the CCM sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prior to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the exterit that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means ail federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross income, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, exçise, severance, stamp, occupation, or 
premium tax, (ii) ail withholdings on amounts paid to or by the relevant Person, (iii) ail 
employment. insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation oflaw; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and • any Canadian or foreign government, regulatory 
authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing Authorities; 

"Tax Obligation" means any amount of Tax owing by a Person to a Taxing Authority; 
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"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC11 means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim11 means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

( e) any Crown Priority Claims. 

"Unaffected Creditors11 means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification11 has the meaning set forth in Section 5.9 hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flkla Xebec Holding. USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

"U.S. Taxing Authority11 means the United States of America or any state, other 
·urisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 

'XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
Wisconsin Inc.); 

'Xebec Group Members" means any body corporate or limited partnership ~füectly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; . 

'XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 
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"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are (eferences to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plari into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only _and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Persan_ (or Persans) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unl~ss expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"including but not limited to", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 
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1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (fncluding any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within· or following which any 
distribution is to be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in ~n efficient and streamlined fashion, the whole in the 
expectation that the Parsons who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation. of the Plan than they would derive from 
a bankruptcy .of the Plan Debtor. 

2.2 Persons Affected 

Exceptas specifically provided fo"r in the Plan,·the Plan will become effective on the Plan 
lmplementation Date in accordance with it~ terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Persan acting on behalf of any Affected Creditor and such other Parsons named or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
ith respect to and to the extent of their Unaffected Claims. Nothing in the Plan shall 

affect the Plan Debtor's rights and defences, both legal and equitable, with respect to any 
Unaffected Claims, including, but not limited to, all rights with respect to legal and 
equitable defences or entitlements to compensation, set-offs or recoupments against 
uch Unaffected Claims. 
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2.4 Equity Claims 

Ali Persons holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, ail Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the'Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such persan as he, in his sole· discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting ·and at any 
and ail adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting. Orcier, the CCAA, the Plan and any further Order of the Court. 

3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
ffected Creditors shall constitute a single class, the 11Unsecured Creditors' Class". 

3.3 Claims of Affected Creditors / Convenience Creditors 

ffected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting ·in 
accordance with the Meeting Orcier, the Plan and the CCAA; and 
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(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed ta.vote in faveur of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall·not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and effect in accordance with 
their terms after the Plan lmplementation _Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 

(t) The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 

3.5 Creditors' Meeting 

he Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the Court. The only Parsons entitled 
o attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 
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3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Class who is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled to one vote equal to the dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in faveur 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order 
and the Plan, if required, and _to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
net any such Affected Creditor is present and voting (in person or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Person in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Person whose Claim i~ ·compromised under the Plan. 

3.10 Compensation and Set-Off 

The law of compensation and set-off applies to all Claims. 

ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

n or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 

s approved by the Court pursuant to the Sanction Order. 
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The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 

• as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans· of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold''), to Centraide du Grand 
Montré~! and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, th~ Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prior to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that ail Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
d_istributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome· Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 

ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Il distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
et forth in any written notice of address change delivered to the Monitor after the date of 
ny related Proof of Claim. The Monitor shall have the right to retain and employ such 
gents, advisors and other assistants as are necessary for the purpose of managing 
nd/or effecting the distributions under this Plan, including, without limitation, one or more 
ntities related to or affiliated with the Monitor. 
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Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Orcier and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

( c) the dividends received by the Plan Debtor pursuant to any plan of 
compromise of the other Petitioners. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: • 

(a) first, to each Convenience Creditor, the fesser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the Distributions 

Exceptas otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 

5.5 Assignment of Claims Prior to the Creditors' Meeting 

n Affected Creditor may transfer or assign the whole of its Claim prior to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affeèted 
Claim to vote at the Creditors' Meeting, unless and until actual notice. of the transfer or . 
ssignment, together with satisfactory evidence of such transfer or assignment, has been 

received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
hat is seven (7) days prior to the Creditors' Meeting. Thereafter such transferee or 

assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
eeting Order, constitute an Affected Creditor and shall be bound by any 
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and all notices previously given ta the transferor or assignor and any and all steps taken 
in respect of such Claim. 

5.6 Assignment of Claims After t_he Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged ta make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an.Affected Creditor in respect thereof unless and until actual notice of the . 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prier to any Distribution; thereafter, such 
transferee or assignee shall, for all purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and ail notices previously given to the transferor or assigner and any and all steps 
taken in· respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01 ). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is net cashed ("Undelivered Distribution"), no further distributions to 
s.uch Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distr~bution Notification") and such Undelivered Distribution Notification is provided to 
t,e Plan Debtor or the Monitor prier to the Undelivered Distribution Notification Deadline. 

No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date thàt is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in. relation to such Undelivered Distribution shall be 
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distributed to Centraide du Grand Montréal and Welcome Collective equally. Nothing 
contained in the Plan or the Sanction Order shall require the Plan Debtor or the Monitor 
to attempt to locate any Persan to whom a distribution is payable 'hereunder. 

5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed ta be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Person that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Person by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Person 
pursuant ta the Plan such amounts as are required (a "Withholding 
Obligation") ta be deducted and withheld with respect to such payment 
under the ITA, or any provision of federal, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Person 
until such Person has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or net, and to what extent, such distribution, payment or 
consideration to such Person is subject to any Withholding Obligation 
imposed by any Taxing Authority. 

(d) Ali distributions made by the Monitor pursuant ta the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 

(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Persan as 
the remainder of thé payment in respect of which such withholding and 
deduction were made. 

© For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 
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ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, -responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prier to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been • 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and who is not deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U .S. Case, (iv) the Foreign Representative's 1egal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing Persans ( collectively with the Plan Debtor, the "Released 
Parties"), shall be releasedr and discharged from any and all demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, 
damages, judgments, expenses, executions, liens and other recoveries on account of any 
liability, obligation, demand or cause of action of whatever nature which any Affected 
Creditor, Unaffected Creditor, or any other Persan may be entitled to assert (including 

ny and all Claims • in respect of statutory liabilities and any _D&O Claims of all Directors, 
Officers and Employees of the Petitioners and any alleged fiduciary or other duty), 

hether known or unknown, matured or unmatured, foreseen or unforeseen, existing or 
hereafter arising, based in whole or in part on any act or omission, transaction, duty, 
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or 
aking place on or prier to the Plan lmplementation Date, that constitute or are in any 

ray relating to, 8rising out of or in 



- 21 -

connection with any Claims, the business and affairs of the Petitioners, the Plan, the 
carrying out of the Claims Prôcedure Order, the CCAA Proceedings and the U.S. Case, 
or any Claim that has been barred or extinguished by the Claims Procedure Order, and 
ail claims arising under such actions or omissions shall be deemed to be fully, finally, 
irrevocably and forever waived, discharged, released, cancelled and barred (other than 
the right to enforce the Monitor's obligations under the Plan), all to the fullest extent 
permitted by Applicable Law, provided that nothing herein shall release or discharge the 
Directors with respect to matters set out in Section 5.1 (2) of the CCM. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Person, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7.2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the "Plan lmplementation Conditions") by the date specified 
fuerafo~ • 

(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) . The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. 
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7.3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Person affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORA TE MA TTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a -certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. 

9.1 Binding Effect 

ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The treatment of Claims i.mder the Plan shall be final and binding for ail 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persons 
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or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators .and other legal 
representatives, successors and assigns; • 

(c) all Affected Claims shall be forever discharged and released; 

(d) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

(e) each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, alf consents, releases, assignments and waivers, 
statutory or otherwi~e, required to implement and carry out the Plan in its 
entirety; and 

(f) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Person in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or. US dollars,-at its sole discretion. 

• 9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
he Plan and/or the covenants, warranties, representations, terms, conditions, provisions 

or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment latter, agreement for sale, the. 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and ail amendments or supplements thereto existing 

etween one or more of the Affected Creditors and the Plan Debtor as. at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. 
For greater certainty, ail Affected Creditors 
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shall be deemed irrevocably for ail purposes to consent to ail transactions contemplated 
in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, ail Parsons shall be deemed to have 
waived any and ail defaults of the Plan· Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising; directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and ail 
amendments or supplements thereto, existing between s.uch Person and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and ail notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. 

From and after the Plan lmplementation Date, ail Parsons (including Unaffected 
Creditors) shall be deemed to have consented to ail the provisions of this Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendment, 
restatement, modification or supplement, shall, for ail purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 
shall file any supplemèntary plans with the Court as soon as practicable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or supplement at the Creditors' Meeting prier 
to the vote being taken to approve the Plan. The Plan Debtor may give 
notice of a proposed modification, amendment or supplement to the Plan at 
or before the Creditors' Meeting by notice which shall be sufficient if given 
to those Affected Creditors present at such meeting in persan or by proxy; 
and/or 

(b) after the Creditors' Meeting (and both prier to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, .amendment, modification or supplement would not be 



- 25 -

materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give affect to the 
substance of the Plan or the Sanction Orcier. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and ariy other faderai, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will not be responsible 
or Hable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making 'of distributions or the receipt of any 
distribution by any Creditor or any other Person pursuant to the Plan. The Monitor will 
have the powers and protections granted to it by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order, the Meeting Order, the Sanction Order and any other 
Orders. 

9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Persan for any act or omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Persans who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Persan will be entitled to participate 
hereunder in each such capacity. Any action taken by a Persan in one capacity will not 
ffect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
cting reasonably, and the Persan, in writing, or unless its Claims overlap or are otherwise 

ciuplicative. 
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9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: 

lfto the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal ac H3B 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / imorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Mqnitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
Montréal, ac H38 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / jmortreux@deloitte.ca / 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure/ Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so given or made shall be deemed 
o have been given or made and to have been received on the day of delivery if 
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delivered, or on the day of faxing or sending by other means of recorded electronic 
communication, provided that such day in either event is a Business Day and the 
communication is so delivered or sent before 5:00 p.m. (Montréal time) on such day; 
otherwise, such communication shall be deemed to have been given and made and to 
have been received on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any document sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with affect from the Plan lmplementation Date; 
or 

{b) alter and interpret such term or provision to make it valid and enfor~eable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and effect and shall in no way be 
affected, impaired or invalidated by such severing, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consu_mmation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
ithdraw the Plan at any time priorto the date of the Sanction Order and to file subsequent 

plans of arrange·ment and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is net issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
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termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

(i) constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

@ prejudice in any manner the rights of the Plan Debtor or any Person 
in any further proceedings involving the Plan Debtor; or 

(i) constitute an admission of any sort by the Plan Debtor or any other 
Person. 

9.15 Further Assurances 

Each of the Parsons directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver ail such documents and instruments and do ail such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accor.dance with the law of the Province 
of Québec and the federal laws of Canada applicable therein. Any questions as t9 the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, 
executors, legal persona! representatives, successors and permitted assigns of the Plan 
Debtor, the Directors and Officers, the Affected Creditors or any other Parsons affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and ail related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DATED as of the 26th day of October 2023. 



CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

SUPE RIOR CO URT 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-

FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES - WISCONSIN 
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INC.) 

-and-

CALIFO~NIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

MONITOR'S CERTIFICATE- P~AN IMPLEMENTATION 

Ali capitalized terms net otherwise defined herein have the meanings ascribed thereto in 
the Plan of Compromise of Enerphase lndustrial Solutions, Inc. pursuant ta the 
Companies' Creditors Arrangement Act, R.S;C. 1985, c. C-36, as amended, dated 
October 26, 2023 (as it may be amended, restated, supplemented and/or modified in 
accordance with its terms, the "Plan"). 

Pursuant ta section 7.3 of the Plan, Deloitte Restructuring Inc. (the "Monitor"), in its 
capacity as Court-appointed Monitor of Enerphase lndustrial Solutions, Inc. (the "Plan 
Debtor"), delivers this certificate to the Plan Debtor and hereby certifies that all of the 
conditions precedent to implementation of the Plan as set out in section 7 .2 of the Plan 
have been satisfied or waived. Pursuant to the Plan, the Plan lmplementation Date has 
occurred on this day. This Certificats will be filed with the Court and posted on the 
Monitor's Website. 

DATED at the City of Montréal, in the Province of Québec, this •. 

Deloitte Restructuring Inc., in its capacity 
as the Court-appointed Monitor of Enerphase 
lndustrial Solutions, Inc. and not in its 
persona! or corporate capacity. 

Per: 

Name: 
Title: 
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PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as aménded (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); 

2. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court") granted an Order giving full force 
and affect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (/) Recognizing and Enforcing CCAA Order Approving A/location 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

. 4. On October 26, 2023, the Petitioners and Export D_evelopment Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in favour of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, 1224933 Ontario Inc. (formerly Compressed Air International Inc.) 
(the "Plan Debtor") hereby proposes this Plan of Compromise under and pursuant 
to the CCAA. 

1.1 Definitions 

- ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or ta ·the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with the 
Monitor's fees and disbursements (including that of its Canadian and U.S. legal counsel 
and other advisors), the fees and disbursements of the Plan Debtor's Canadian and U.S. 
legal counsel, the reasonable fees and disbursements of EDC's financial advisor and 
legal advisor for the period from May 8, 2023, to the date of the implementation of the 
Plans, in connection with the implementation of the Plan and the completion of the CCAA 
Proceedings and the U.S. Case (in each case, whether incurred before and after the Plan 
lmplementation Date) as well as amounts related to, incurred or payable in connection 
with any dissolution or bankruptcy of the Plan Debtor including retainers to any proposed 
rustee in bankruptcy, and any other reasonable amounts in respect of any other 

contingency as the Monitor may determine in its sole discretion; 

"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
reater certainty, the EDC Deficiency Claim; 



-3-

"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; • 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

11Allocation Method" has the meaning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law" means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and lnsolvency Act, RSC 1985, c B-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant ta subparagraph 51 (c)(f) of the 
Allocation Order. 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on which 
courts do net sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-25.01 
(Québec), as amended; 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"C~A" means CDA Systems, LLC; 

11Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof; 

"Certificate of lmplementation" has the meaninij set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7 .4 hereof; 

"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but net limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Persan and any interest accrued 
rhereon or costs payable in respect thereof, whether liquidated, unliquidated, fixed, 
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contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whether or not such right is executory or anticipatory in nature, including the right or ability 
of any Person to advance a claim for contribution or indemnity .or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, which indebtedness, liability or obligation is based in whole or in part on facts 
existing prior to the Determination Date, or which would have been claims provable in 
bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including for 
greater certainty any Tax Obligations and Equity Claims), and shali include~ without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and ail "claims" as such term is defined under section 101 (5) of.the 
U. S. Bankruptcy Code, and "Claims" means all of them, provided, however, that in no 
case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Clajms Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; . 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Conveniènce Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Persan having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Persan acting on behalf of such Persan. For greater certainty, 
"Creditor" shall net include a Persan in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 

"Determination Date" means September 29, 2022; 

"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 
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"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Orcier and Meeting Order, or any other 
Orcier made in the·ccAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on acco.unt of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if all such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Persan against the Directots and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not asserted, due or 
accrui.ng due to such Persan and any interest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured,. known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on tacts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, XBC and 
XHU pursuant to the EDC Credit Agreement as set forth in the various proofs of claim 
filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the Plan 
Support Agreement to exclude the post-filing fees and interest paid to EDC as secured 
creditor (excluding for greater certainty fees and interest paid to EDC as interim lender) 
since the Determination Date in the aggregate amount of $987,531, which paymentsare 
re-characterized as capital reimbursements in accordance with subparagraph 51 (c)(b) of 
he Allocation Order; 

"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
he amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 

and distribution purposes as unsecured creditor under the plans of compromise of CDA, 
CAL, NOR, UEC, XBC and XHU. The EDC Deficiency Claim is currently estimated at 

11,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Orcier; 
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"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any • 
distribution tt receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated. at $5,443,494 
(converted from USD as of the Determination Date) and shall be finally determined by the 
Monitor after the date of the Sanction Order. For greater certainty, the EDC Secured 
Claim shall constitute an Unaffected Claim for all purposes hereunder and any and ail 
EDC Claims other than the EDC Secured Claim, including the EDC Unsecured Deficiency 
Claim, shall constitute Affected Claims for ail purposes hereunder; "Effective Time" 
means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or such othertime on 
such date as the Plan Debtor and the Monitor shall determine or as otherwise ordered by 
the Court; 

"Employee" means anyone who is or was or may bè deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or other absence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under p~ragraph 136(1 )(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Pl_an lmplementation Date together with, in the case of any 
~ravelling salespersons, disbursements properly incurred by them in and 
about the busi~ess during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 

Q) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(i) any Claim in respect of the Administrative Reserve Costs; and 

(i) any Claim which cannot be compromised under the CCAA. 

'Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or sübject to 

ending appeal or application for leave to appeal and as to which Order any appeal 
eriods relating thereto shall have expired; 
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"Foreign Representative11 means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

11GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
caiPages/Xebec.aspx: 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 

110fficers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

110rder" means any ord~r of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 

overnmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 
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"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accorciance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" tias the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" means the Business Day on which ail of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are not a Restructuring Claim; 

"Proof of Claim" has the meaning ~et forth in the Claims Proceciure Orcier; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Orcier, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affecteci Creciitors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in persan or by proxy) at the Creditors' Meeting in accorciance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Persan against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination ·of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, directly or 
indirectly, from the consequences and effects of the Plan's acceptance by the Affected 
Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation and any 
debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; . 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which bath the Sanction Order and the U~S. 
• Recognition Order have been issued and have become Final Orders; 
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"Sanction Order" means the Order to be made under thé CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prier to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance 
with the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as .applicable; 

"Taxes" means all federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross incarne, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) all withholdings on amounts paid to or by the relevant Persan, (iii) all 
employment insurance premiums, Canada; Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation of law; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
authority, government department, -agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing Authorities; 

"Tax Obligation" means any amount of Tax owing by a Persan to a Taxing Authority; 

"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 
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(a) any Employee Priority Claims; 

(b) any Secured Claims including for greàter certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

( d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such U naffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Sectio~ 5.9 hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flkla Xebec Holding USA Inc.), et al.,. pending 
in the U.S. Court under Case No. 22-10934 (KBO); • 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

"U.S. Taxing Authority" means the United States. of America or any state, other 
jurisdiction or taxing authority in the United States of America; 

"Uns~cured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 
.. 

"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); • 

'_'Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 
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1.2 lnterpretation 

.For the purposes of the Plan: 

(a) Unless otherwise specified,· all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of ·"articles" and "sections" intended as complete or accu rate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Persan (or Persans) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"including but not limited to", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 

(i) unless otherwise provided, any reference to a statute or other.enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 
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1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persons who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implernentation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persans Affected 

Exceptas specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, comprom1sed and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agènt or other 
Persan acting on behalf of any Affected Creditor and such other f>ersons named or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persans Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affectthe Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the Plan shall 
affect the Plan Debtor's rights and defences, both legal and equitable, with respect to any 
Unaffected Claims, including, but not limited to, all rights with respect to legal and 
equitable defences or entitlements to compensation, set-offs or recoupments against 
such Unaffected Claims. 
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2.4 Equity Claims 

Ali Persons holding Equity Claims shall not be entitled ta vote or attend the Creditors' 
Meeting. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate1 constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such persan as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting and at any 
and ail adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELA TED MA TTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims forvoting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the 9ourt. 

3.2 Classification of Creditors 

For the purpose of considering, ·voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 

3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 
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Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for un der the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, reJeased, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and effect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 

(1) The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 

3.5 Creditors' Meeting 

he Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the éourt. The only Persans entitled 
o attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Class who is entitled to vote at the Creditors' Meeting, pursuant to 

nd in accordan~e with the Claims Procedure Order, the Meeting Order, the Plan and the 
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CCAA, shall be entitled to one vote eqùal to the dollar value of its Affected Claim 
determined as a Voting Claim. Conveniénce Creditors shall be deemed to vote in faveur 
of the Plan. 

3.7 Procedure for Valuing Voting Clairns 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Orde_r 

. and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected Creditor is présent and voting (in person or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Person in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Persan whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 
1 

The law of compensation and set-off applies to all Claims. 

ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

he Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
or the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
nd shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
s same become due·from and after Plan lmplemeritation Date. At any time it deems 

f 
ppropriate in the circumstances, the Monitor shall establish the portion to be distributed 

o EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
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the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or .as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Cha_ritable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, at 
the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prier to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoverie~ received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent thatthe remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affe.cted Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 

ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
he Plan. • 
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5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

(c) the dividends received by the • Plan Debtor pursuant to any plan of 
compromise of the other Petitioners. 

• 5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lasser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal to the Convenience Amount; 

(b) second, to each Affected Creditor for the remainder of its Proven Claim 
(including the interest provided for at Section 5.7 of this Plan); and 

(c) . third, to BLA, as the sole shareholder of the Plan Debtor. 

5.4 Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitorat the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 

5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prier to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice. to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prier to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and all notices 
previously given to the transferor or assignor and any and all steps taken in respect of 
such Claim. 
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5.6 Assignment_ of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writi_ng no later than 
5:00 p.m. on the date that. is five (5) days prior to any Distribution; thereafter, such 
transferee or assignee shall, for all purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and all notices previously given- to the transferor or assignor and any and all steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

Proven Claims will bear interest at the rate of 5% per annum for the period commencing 
on the Determination Date and ending on the relevant Distribution Date (until repaid in 
full). 

5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01). Ali calculations and determinatio'n made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified • 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prior to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at whièh time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Person to whom a distribution is payable hereunder. 
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5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the èrdering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Person that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such_ Persan by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) . Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of faderai, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Person 
until such Persan has delivered to the Monitor and the Plan Debtor such 
documentation prescribed ,bY Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or not, and to what extent, such distribution, payment or 
consideration to such Persan is subject to any Withholding Obligation 
imposed ·by any Taxing Authority. 

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 

(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Persan as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

(f) For the avoidance of douot, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision· hereof shall be construed to have such effect. 
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ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prior to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and ail claims arising under such . 
actions or omissions shall be forever waived and released ( other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and who is not deemed to have voted, in favour of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, éonsultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing Persans (collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and ail demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, 
damages, judgments, expenses, executions, liens and other recoveries on account of any 
liability, obligation, demand or cause of action of whatever nature which any Affected 
Creditor, Unaffected Creditor, or any other Person may be entitled to assert (including 
any and all Claims in respect of statutory· liabilities and any D&O Claims of ail Directors, 
Officers and Employees of the Petitioners and any alleged fiduciary or other duty), 

hether known or unknown, matured or unmatured, foreseen or unforeseen, existing or 
hereafter arising, based in whole or in part on any act or omission, transaction, duty, 
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or 
aking place on or prior to the Plan lmplementation Date, that constitute or are in any way 

relating to, arising out of or in connection with any Claims, the business and affairs of the 
Petitioners, the Plan, t.he carrying out of the Claims Procedure Order, the CCAA 
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Proceedings and the U.S. Case, or any Claim that has been barred or extinguished by 
the Claims Procedure Order, and all claims arising under such actions or omissions shall 
be deemed to be fully, finally, irrevocably and forever waived, discharged, released, 
cancelled and barred (other than the right to enforce the Monitor's obligations under the 
Plan), all to the fullest extent permitted by Applicable Law, provided that nothing herein 
shall release or discharge the Directors with respect to matters set out in Section 5.1 (2) 
of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Person, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTlèLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor, 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7.2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the "Plan lmplementation Conditions") by the date specified 
therefor: 

(a) the Plan shall have been approved by the Required Majority C?f Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall ~ach have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. • 
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7.3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. 

7.4 Nullity of Plan· 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Person affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

Upon filing of the Articles of Disso~ution, any remaining Directors shall be deemed to have 
resigned. 

9.1 Binding Effect 

ARTICLE 9 
GENERAL 

On the Plan lmplementation Date; or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The treatment of Claims under the Plan shall be final and binding for ail 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persans 
or parties directly or indirectly naméd or referred to in or subject to the Plan 
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and their respective heirs, executors, administrators and other legal 
representatives~ successors and assigns; 

(c) all Affected Claims shall be forever discharged and released; 

(d) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed fo all of the provisions of the Plan, in its 
entirety; 

(e) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

(f) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Person in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 

9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment letter, agreement. for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and all amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
ravisions of the Plan and the Sanction Order, which shall take precedence and priority. 

For greater certainty, all Affected Creditors shall be deemed irrevocably for ail purposes 
o consent to all transactions contemplated in and by the Plan. 
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9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, ail Persons shall be deemed to have 
waived any and all defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and ail 
amendments or supplements thereto, existing between such Perso·n and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan ·or otherwise, and any and ail notices of defaurt·and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. 

From and after the Plan lmplementation Date, ail Persans (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthis Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendme.nt, 
restatement, modification or supplement, shall, for all purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 

• shall file any supplementary plans with the Court as soon as. practicable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or supplement at the Creditors' Meeting prier 
to the vote being taken to approve the Plan. The Plan Debtor may give notice 
of a proposed modification, amendment or supplement to the Plan at or 
before the Creditors' Meeting by notice which shall be sufficient if given to 
those Affected Creditors present at such meeting in person or by proxy; 
and/or • 

(b) after the Creditors' Meeting (and both prier to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the.consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall net 
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require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Section~ 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
• the BIA and any other faderai, state and provincial law relating to preferences, fraudulent 

conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made in connection with transactions entered into by or on 
bèhalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and ail of the. payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. • 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the· CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will not be responsible 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the receipt of any 
distribution by any Creditor or any other Person pursuant to the Plan. The Monitor will 
have the powers and protections granted to it by the Plan, the CCAA, the Initial O_rder, 
the Claims Procedure Orcier, the Meeting Order, the Sanction Order and· any other 
Orders. 

9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Persan for any act or omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 

. implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Persans who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Persan will be entitled to participate 
hereunder in each such capacity. Any action t~ken by a Persan in one capacity will not 
affect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Persan, in writing, or unless its Claims overlap or are otherwise 

uplicative. 
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9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention:· Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: . sabitan@osler.com / jmorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
Montréal, QC H3B 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / jmortreux@deloitte.ca / 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H38 0A2 

Attention: Jocelyn T. Perreault / Gabriel Faure/ Marc-Étienne Boucher 
Email: jperreault@mccarthy.ca / gfaure@mccarthy.ca / 

meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication ·so given or made shall be deemed 
o have been given or made and to have been received on the day of delivery if delivered, 
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or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be deemed to have been given and made and ta have been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor ta a Creditor may be sent bye-mail, ordinary mail, registered mail or courier ta the 
e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given· ta the Monitor. A Creditor shall be 
deemed ta have received any document sent pursuant ta the Plan four (4) Business Days 
after the document is sent by ordinary or registered mail and on the Business Day 
immediately following the day on which the document is sent by courier ore-mail. 

9.13 Severability 

If, prior ta the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term· or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
ta the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of. the Plan shall rem a in in full force and effect and shall in no way be 
affected, impaired or invalidated by such severing, holding, alteration orinterpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

he Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time priorto the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, or 
if the Sanction Order is not issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 
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(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: • 

(i) constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

@ prejudice in any manner the rights of the Plan Debtor or any Person 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Person. 

9.15 Further Assurances 

Each of the Persans directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the federal laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors and permitted assigns of the Plan 
Debtor, the Directors and Officers, the Affected Creditors or any other Persans affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DATED as of the 26th day of October 2023. 
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PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial_ Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies 1 Creditors Affangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on- behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court'') granted an Order giving full fo_rce 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (/) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Reliefdated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
th_e -sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements anq interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On ôctober 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in faveur of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues 
and the best possible recovery for the Affected Creditors; 

6. Accordingly, California Compression, LLC (the "Plan Debtor") hereby proposes 
this Plan of Compromise under and pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbursements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
mancial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with ·the implementation of the Plan and the 
ompletion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 

before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
ayable in connection with any dissolution or bankruptcy of the Plan Debtor including 
etainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
espect of any other contingenèy as the Monitor may determine in its sole discretion; 

"Affected Claim" means any Claim other than an Unaffected Claim, and ·including for 
rreater certainty, the EDC Deficiency Claim; 
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"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the meaning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law" means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the affect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and lnso/vency Act, RSC 1985, c 8-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order. 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25. 01 (Québec), as amended; 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; 

"Charitable Thr~shold" has the meaning ascribed thereto in Section 4.1 • hereof; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7.4 hereof; 

'Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited ta Canada and the United States 
f America, whether or not asserted, in connection with any indebtedness, liability or. 

obligation of any kind of the Plan Debtor owed to such Person and any interest accrued 
hereon or costs payable in respect thereof, whether liquidated, 
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unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, 
equitable, secured, unsecured, present, future, known or unknown, by guarantee, surety 
or otherwise, and whether or not such right is executory or anticipatory in nature, including 
the right or ability of any Persan to advance a claim for contribution or indemnity or 
otherwise with respect to any matter, action, cause or chose in action, whether existing 
at present or commenced in the future, which indebtedness, liability or obligation is based 
in whole or in part on facts existing prier to the Determination Date, or which would have 
been claims provable in bankruptcy had the Plan Debtor become bankrupt on the 
Determination Date (including for greater certainty any Tax Obligations and Equity 
Claims), and shall include, without limitation, any Convenience Claims, any Restructuring 
Claims, any lntercompany Claims, and any D&O Claims, ~nd all "claims" as such term is 
defined under section 101 (5) of the U.S. Bankruptcy Code, and "Claims" means all of 
them, provided, however, that in no case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the. process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to tinie); 

"Convenience Amounf' means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Person acting on behalf of such Person. For greater certainty, 
"Creditor" shall not include a Person in respect of its Unaffected Claim; • 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or o_f a province as described in .Section 6(3) or SectiorJ 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or iri right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; • • 

"Determination Date" means September 29, 2022; 

11Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 
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"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if all such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paràgraph 11.03(1) of the CCAA as 
well as any right or claim of any • Person against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not asserted, due or 
accruing due to such Persan and any interest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, . matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 

. or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the plaims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, the Plan Debtor, CbA, NOR, UEC, 
XBC and XHU pursuant to the EDC Credit Agreement as set forth in the various proofs 
of claim filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the 
Plan Support Agreement to exclude the post-filing fees and interest paid to EDC as 
secured creditor (excluding for greater certainty fees and interest paid to EDC as interim 
lender) since the Determination Date in the aggregate amount of 
$987,531, which payments are re-characterized as capital reimbursements in accordance. 

ith subparagraph 51 (c)(b) of the Allocation Order; 

"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, ca1culated as 
he amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 

and distribution purposes as unsecured creditor under the plans of compromise of CDA, 
CAL, NOR, UEC, XBC and XHU. The EDC Deficiency Claim is currently estimated at 
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$11,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC,. pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuanùo the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at 
$5,443,494 (converted from USD as of the Determination Date) and shall be finally • 
determined by the Monitor after the date of the Sanction Order. For greater certainty, the 
EDC Secured Claim shall constitute an Unaffected Claim for ail purposes hereunder and 
any and ail EDC Claims other than the EDC Secured Claim, including the EDC Unsecured 
Deficiency Claim, shall constitute Affected Claims for ail purposes hereunder; '~Effective 
Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or such other 
time on such date as the Plan Debtor and the Monitor shall determine or as otherwise 
ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; • 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1 )(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 

© any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(i) any Claim in respect of the Administrative Reserve Costs; and 

(i) any Claim which cannot be compromised under the CCAA. 
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"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall net have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, _exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meanirig ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order tà be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to_time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

· "Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pa es/Xebec.as x· 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 

. "Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court in the CCAA Proceedings; 
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"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accordance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" · means the Business Day on which ail of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

• "Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in person or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Person against the Plan Debtor 
in connection with any indebtedness or oblig~tion of any kind owed to such Person arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, direqtly or 
indirectly, from the consequences and effects of the Plan's acceptance by the Affected 
Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation and any 
debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 
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"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which bath the Sanction Order and the U.S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Order" means the Order te be made under the CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prier to the 
Plan lmplementation Date, in form and content which is satisfactory te the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in _the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; 

11Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prier to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means all federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross incarne, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) all withholdings on amounts paid to or by the relevant Person, (iii) ail 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to. tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation oflaw; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
axing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. T~xing Authority, and "T~xing Authority" means any one ofthe·raxing Authorities; 

"Tax Obligation" means any amount of Tax owing by a Persan te a Taxing Authority; 
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"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means For:n,erXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

{d) any Post-Filing Claims; and 

{e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flkla Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Cash on Determination Date" means the aggregate amount of cash held in the 
• U.S. bank accounts of the Plan Debtor at the Determination Date; 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; • 

"U.S. Taxing Authority" means the United States of America or any state, other 
·urisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 

"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
Wisconsin Inc.); 

'Xebec Group Members" means any body corporate or limited partnership directly or 
·ndirectly owned by FormerXBC Inc. wherever incorporated or formed; . 
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"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision ofthe Plan or a schedule hereto to such Person (or Persans) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited ~o" and 
"including but not limited to", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force 
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from time to- time, and, if applicable, any statute or regulation that 
supplements or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the P.lan: 

(a) ln the event that any date (including any Distribution Date) on which any 
• action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following "Yhich any 
distribution is to be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day ifttie last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all .Affected Claims 
as finally determined for.voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persans who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persons Affected 

Exceptas specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and ·released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Person acting on behalf of any Affected Creditor and such other Persons namèd or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
ith respect to and to the extent of their Unaffected Claims. Nothing in the Plan shall 

affect the Plan Debtor's rights and defences, both legal and equitable, with respect to any 
Unaffected Claims, including, but not limited to, all rights with respect to 
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legal and equitable defences or entitlements to compensation, set-offs or recoupments 
against such Unaffected Claims. 

2.4 Equity Claims 

Ali Persans holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, all Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr: 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such person as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan·oebtor at such meeting and at any 
and all adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in favour of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor w_ith respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELA TED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order,. the Meeting Order, the CCAA, the Plan and any further Order of the Court. 

3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
ffected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 
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3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) -receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. • 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in faveur of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. · 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shaJI be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and affect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 

(f) The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 
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3.5 Creditors' Meeting 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Orcier and any further Orcier of the Court. The only Parsons entitled 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Orcier. 

3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in th~ 
Unsecured Creditors' Class who is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled to one vote equal to the ·dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in faveur 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure forvaluing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to- seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Màjority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected Creditor is present and voting (in persan or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Persan in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
he Persan whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 

he law of compensation and set-off applies to ail Claims. 
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ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Rese.rve 

Prier to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that ail Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to ail of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined ~y the Court, which shall be 
distributed to EDC, and shall donate any remaining balane~ equal • or less than the 
Charitable Threshold to Centraide du· Grand Montréal and Welcome Collective equally. 

o the extent that the remaining balance is equal or greater than the Charitable Threshold, 
he Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 

rata basis, at the time and in the manner deemed reasonable by the Monitor. 



- 17 -

ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall ·distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant ta this Plan: 

(a) the Allocated Net Proceeds, less the portion thereofto be distributed to EDC 
on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement,. provided that in all cases such amount to be distributed from 
the Allocated Net Proceeds shall never exceed the U.S. Cash on 
Determination Date; and 

Q:>) the BLA Shortfall Repayment, less the portion thereof ta be distributed to 
EDC on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lesser of the amount of its Proven 
Claim or the Convenience Amou nt, .in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
hall be made by the Monitor at the time and in the manner deemed reasonable by the 



~ 18 -

Monitor, including partial distributions (each, a "Distribution"). ln such a case, ail partial 
payments shall represent the pro rata amount of• the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 

5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prier to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transfe~ee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditor~' Meeting. Thereafter such transferee or 
assignee shall, for ail purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and ail notices 
previously given to the transferor or assigner and any and ail steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or othèrwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignmen( together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prier to any Distribution; thereafter, such 
transferee or assignee shall, for ail purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and ail notices previously given to the transferor or assigner and any and ail steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurred • in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

11 amounts of ·consideration to be received hereunder will be calculated to the nearest 
ent ($0.01). Ali calculations and determination made by the Monitor and/or the Plan 

Debtor and ~greed to by th~ Monitor for the purposes of and in accordance with the 
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Plan, including, without limitation, the allocation of consideration, shall be conclusive, final 
and binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
~ndeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prior to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an U~delivered Distribution .. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Person to whom a distribution is payable hereunder. 

5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of paym~nt of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding ·any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Person that receives a distribution, 

• disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Persan by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with .respect to such payment 
under the ITA, or any provision of faderai, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Person 
until such Person has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applièable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or not, and to what extent, such distribution, payment or 
consideration to such Persan is subject to any Withholding Obligation 
imposed by any Taxing Authority. 
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(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims • that are not subject to any 
Withholding Obligation. 

(e) To the -extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to s~ch Persan as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

(1} For the avoidance of doubt,- it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, th~ Plan Debtor shall be released and discharged from 
any and ail demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries· on account of any liability, obligation, demand or cause of action of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prior to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan af1d the Sanction Order), ail to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and who is not deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persans 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA P.roceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal 
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counsel in relation to these CCAA Proceedings and the U.S. Case and (vi) each and every 
present and former shareholder, affiliate, subsidiary, director, officer, partner, Employee, 
consultant and agent of any of the foregoing Persans ( collectively with the Plan Debtor, 
the "Released Parties"), shall be released and discharged from any and all demands, 
claims, actions, causes of action, counterclaims, suits, debts, sums of money, accounts, 
covenants, damages, judgments, expenses, executions, liens and other recoveries on 
account of any liability, obligation, demand or cause of action of whatever nature which 
any Affected Creditor, Unaffected Creditor, or any other Person may be entitled to assert 
(including any and all Claims in respect of statutory liabilities and any D&O Claims of all 
Directors, Officers and Employees of the Petitioners and any alleged fiduciary or other 
duty), whether known or unknown, matured or unmatured, foreseen or unforeseen, 
existing or hereafter arising, based in whole or in part on any act or omission, transaction, 
duty, responsibility, indebtedness, liability, obligation, dealing or other occurrence existing 
or taking place on or prior to the Plan lmplementation Date, that constitute or are in any 
way relating to, arising out of or în connection with any Claims, the business and affairs 
of the Petitioners, the Plan, the carrying out of the Claims Procedure Orcier, the CCAA 
Proceedings and the U.S. Case, or any Claim that has been barred or extinguished by 
the Claims Procedure Orcier, and all claims arising under such actions or omissions shall 
be deemed to be fully, finally, irrevocably and forever waived, discharged, released, 
cancelled and barred (other than the right to enforce the Monitor's obligations under the 

• Plan), all to the fullest extent permitted by Applicable Law, provided that nothing herein 
shall release or discharge the Directors with respect to matters set out in Section 5.1 (2) 
of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Persan, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later d~te 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7 .2 Conditions Precedent to lmplementation of Plan 

he implementation of the Plan shall be conditional upon the fulfillment of the following 
onditions precedent (the "Plan lmplementation Conditions") by the date specified 
herefor: 
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(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023; and shall have become a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice CODfirming same. 

7.3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementa.tion"), and shall posta copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
hn plementation'l For greater certainty, ·upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Persan affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 
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8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. 

9.1 Binding Effect 

ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

the Plan will become effective at the Effective Time; 

The treatment of Claims under the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persons 
or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns; 

all Affected Claims shall be forever discharged and released; 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

each Person named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Person in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

~

nless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
eferred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
ny vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
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purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the aank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 

9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment letter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and ail amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plah 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. 
For greater certainty, all Affected Creditors shall be deemed irrevocably for all purposes 
to consent to all transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, all Parsons shall be deemed to have 
waived any and all defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing between such Persan and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan l;)ebtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and all notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. • 

From and after the Plan lmplementation Date, all Persans (including Unaffected 
Creditors) shall be deemed to have consented to all the proyisions ofthis Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such 
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amendment, restatement, modification or supplement, shall, for all 
purposes, be and. be deemed to form part of and· be incorporated into the 
Plan. The Plan Debtor shall file any supplementary plans with the Court as 
soon as practicable. The Plan Debtor shall give notice to Affected Creditors 
of the details of any such modification, amendment or supplement at the 
Creditors' Meeting prier to the vote being taken to approve the Plan. The 
Plan Debtor may give notice of a proposed modification, amendment or 
supplement to the Plan at or before the Creditors' Meeting by notice which · 
shall be sufficient if· given to those Affected Creditors present at such 
meeting in person or by proxy; and/or 

~) after the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9.7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other federal, state and provincial ·law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distriputions made in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCM Proceedings with respect to 
he Plan Debtor and not in its personal or corporate capacity and will not be responsible 

or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the r~ceipt of any 
distribution by any Creditor or any other Persan pursuant to the Plan. The Monitor will 
have the powers and protections granted to it by the Plan, the CCAA, the Initial Order, 
he Claims Procedure Order, the Meeting Order, the Sanction Order and any other 

Orders. 
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9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Person for any ·act or omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Differ~nt Capacities 

Persons who are affected by the Plan may be affected in more than one ~pacity. Unless 
expressly provided herein to the contrary, a Person will be entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one capacity will not 
affect such Person in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Person, in writing, or unless its Claims overlap or are otherwise 
duplicative. 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: • • 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H38 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / imorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.coni 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address· provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
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Montréal, QC H3B 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jriadon@deloitte.ca / jmortreux@deloitte.ca / 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure/ Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any suéh communication so given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be deemed to have been given and made and to have been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any document sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately·following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prier to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proçeed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 
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Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the r~mainder of the terms 
and provisions of the Plan shall remain in full force and effect and shall in no way be 
affected, impai_red or invalidated by such severing, holding, alteration or intetpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prior to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Orcier is not issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

(&) prejudice in any manner the rights of the Plan Debtor or any Person 
in any further proceedings involving the Plan Debtor; or 

(i) constitute an admission of any sort by the Plan Debtor or any other 
Person. 

9.15 Further Assurances 

Each of the Persans directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver all such documents and instruments and do au· such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give affect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to thé exclusive jurisdiction of the Court. 
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9.17 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, 
executors, legal persona! representatives, successors and perrnitted assigns of the Plan 
Debtor, the Directors and Officers, the Affected Creditors or any other Persans affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prèpared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DA TED as of the 26th day of October 2023. 



CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

SUPE RIOR CO URT 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
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-and-

FORMERXBC NOR CORPORATION (formerly 
NORTl;:KBELAIR CORPORATION) 
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FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES - WISCONSIN 
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INC.) 

-and-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

MONITOR'S CERTIFICATE- PLAN IMPLEMENTATION 

Ali capitalized terms not otherwise defined herein have the meanings ascribed thereto in 
the Plan of Compromise of California Compression, LLC pursuant to the Companies' 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, dated October 26, 2023 
(as it may be amended, restated, supplemented and/or modified in accordance with its 
terms, the "Plan") . . 

Pursuant to section 7.3 of the Plan, Deloitte Restructuring Inc. (the "Monitor"), in its 
capacity as Court-appointed Monitor of California Compression, LLC (the "Plan Debtor"), 
delivers this certificate to the Plan Debtor and hereby certifies that all of the conditions 
precedent to implementation of the Plan as set out in section 7 .2 of the Plan have been 
satisfied or waived. Pursuant to the Plan, the Plan lmplementation Date has occurred on 
this day. This Certificate will be filed with the Court and posted on the Monitor's Website. 

DA TED at the City of Montréal, in the Province of Québec, this •. 

Deloitte Restructuring Inc., in its capacity 
as the Court-appointed Monitor of California 
Compression, LLC and not in its persona! or 
corporate capacity. 

Per: 

Name: 
Title: 
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PLAN OF COMPROMISE 

WHEREAS: 

1. • On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air lnternation~I Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California. Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commericing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); • 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11. of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United St~tes Bankruptcy Court 
for the District of Delaware (the "U.S. Court'') granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court-rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (1) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in favour of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues 
and the best possible recovery for the Affected Creditors; 

6. Accordingly, CDA Systems, LLC (the "Plan Debtor'') hereby proposes this Plan 
of Compromise under and pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim wtiich cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbursements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 

"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 
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ffected Creditor" means any Creditor with an Affected Claim, but only with respect to 
at to the extent of such Affected Claim; . 

" IR" means Enerpha~e lndustrial Solutions, Inc.; · 

" llocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

" llocation Method" has the meaning ascribed thereto in the recitals; 

"
1 
nocation Order" has the meaning ascribed thereto in the recitals; 

"tpplicable Law" means any law (including any principle of civil law, common law or 
e~uity), statute, Ord~r, decree, judgment, rule, regulation, ordinance, or other 

~

onouncement having the effect of law, whether in Canada, in the United States of 
merica or any other country or any domestic or foreign province, state, city, county or 
her political subdivision; 

"rlA" means the Bankruptoy and lnso/venoy Act, RSC 1985, c B-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 
1 . 

"'3LA Shortfall Repayment" means the deemed repayment by each of the applicable 
~etitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Îllocation Order; - • 

"~usiness Day" means a day, other than a Saturday, a Sunday, or another day on 
,hich courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; 

' Al" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

'CAL" means California Compression, LLC; 

' CCAA" has the meaning ascribed thereto in the recitals; 

'CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
1 ourt commenced pursuant to the CCAA in the file number 500-11-061483-224; 

Certificate of lmplementation" has the meaning set forth in Section 7 .3 hereof; 

'Certificate of Non-lmplementation" has the meaning set forth in Section 7 .4 hereof; 

'Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof. 

'Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
onnection with any jurisdiction, including but not limited to Canada and the United States 
f America, whether or not asserted, in connection with any indebtedness, liability or 

obligation of any, kind of the Plan Debtor owed to such Persan and any interest accrued 
hereon or costs payable in respect thereof,. whether liquidated, 
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unliquidated, fixed, -contingent, • matured, unmatured, • disputed, undisputed, legal, 
equitable; secured,· unsecured, present, future~ known or unknown, by guarantee, surety 
or otherwise, and whether or not such right is executory or anticipatory in nature, including 
the. right or ability of any Person to advance a claim fo.r contribution or indemnity or 
otherwise with respect to any matter, action, cause or chose in action, whèther existing 
at present or co111menced in the future, which indebtedness, liability or obligation ·js based 
in whole or in part on facts existing pr_io~ to ·the Determination Date, or which woµld have 
been claims provable in bankruptcy had the Plan Debtor become bankrupt on the 
Determination Date (including for greater certainty. any Tax Obligations and Equity 
Claims), and shall include, without limitation, any Convenience Claims, any Restructuring 
-Claims, any lntercompany Claims, and any D&O Claims, and ail "claims" as such term is 
defined under section 101 (5) of the· U.S. Bankruptcy Code, and "Claims" means all of 
them, provided, howèver, that in no case shall a Claim include an Excluded Claim; 

"Claims . Bar Date" means~ as set forth in the Claims Procedure ·order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure ·Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or v_aried from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an .Affected Creditor holding a • Proven Claim in an 
amou~t of less t~an, or equal to, the Convenience Amount; 

"Court" has the meaning·ascribed thereto in-the recitals; 

"Creditor(s)" mean~ any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, reèeiver and 
manager, or other Person acting on behalf of such Person. For greater certainty, 
"Creditor" shall net include a Person in respect of its Uriaffected Claim; • . 

"Creditors' Meeting" means the· virtual meeting of Affected Creditors to be convened for 
thé purposes of ·considering and voting on the Plan, as well as any adjournment, 
.postponement or conti_nuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in· right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada· or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an. Affécted 
Clain:, hereunder; • • 

"Det~rmination Dat~" means September 29, 2022; 

"Directors'\ or each individually, a "Director" means anyone who is or Was or may be 
·deemed to. be or to have been, whether by stç1tùte, operation· of law or otherwise, a 
director or de facto director of the Plan Debtor, iri such capacity; 
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"Disputed Claim" mear:is a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Çlaims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings;· 

"Disputed Claims Reserve" means the cash reserve to be established ·and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders .of Disputed Claims would be entitled to 
receive 1f all such Disputed Claims had been Proven Claims, which cash reserve shall be· 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution DateJJ means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to affect 
distributions in respect of the Proven Claims of the Affected Çreditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Sectron 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well. as any right or claim of any Persan against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, Whether or not asserted, due or 
accruing due to such Person and any interest or penalties accrued thereon or costs 
payable in respeét thereof, whether liquidated, unliquidated, contingent, matured, 
unmatùred, dispùted, undisp.uted, secured, unsecured, known or -unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity ôr otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC~ has the meaning ascribed thereto in the recitals; 

"EDC .Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Detérmination Date) against-.BLA, CAL, the Plan .Debtor, NOR, UEC,. 
XBC and XHU pursuant to the EDC Credit Agreement as set forth in· the various proofs 
of claim filed by EpC with the Monitor, which claims ar~ reduced by EDC pursuant to the 
Plan Support Agreement to exclude the post-filing fees and interest paid to ·EDC as 
secured creditor ( excluding for greater certainty fees and interest paid to EDC as interim 
lender) since the Determinat'ion Date in the aggregate amount of 
$987,531, whi.ch payments are re-characterized as çapital reimbursements in accordance 
with subparagraph 51(c)(b) of the Allocation Order; 

. "EDC Deficiency· Glaim" means the un~ecured portion of the EDC Claim, calcu.lated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the Plàn and the plans of 
compromise of CAL, NOR, UEC1 XBC and XHU. The EDC Deficiency Claim is currently 
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estimated at $11,464,831 (converted from USD as of the Determination Date) and shall 
be finally determined by the Monitor after the date of the San·-ction ôrder; 

"EPC Secured Claim" means the secured portion of the EDC Claim' equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Alloçated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is ·currently estimated at 
$5,443,494 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order. For greater certainty, the 
EDC Secured Claim shall constitute an Unaffected Claim for ail purposes hereunder and 
any and ail EDC Claims other than the EDC Secured Claim, including the EDC Unsecured 
Deficiency Claim, shall constitute Affected Claims for all purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date às the Plan· Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Empl~yee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: • 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1)(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by .such Employees after the Determination. Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly in.curred by them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 

@ any Çlaim or other ind~btedness or obliga_tion secured by the 
Administration Charge and the D&O Charge; 

(i) any Claim in respect of the Administrative Reserve Costs; and 

(i) any Claim.which cannot be compromised under the CCAA. 
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"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U .S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national,. provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, ar~it,ral body, commission, board; official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission,· board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, includ1ng any 
tribunal, commission, regulatory agency ·or self-reg~latory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any. other Xebec Group .Member; 

"ITA" means the lncome Tax Act, RSC 1~85, c 1 (5th Supp) (Canada); 

"Meeting Orde~" means the Order to be made by the Court under the CCAA tha_t, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 

"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 

• or de facto officer qf the Plan Debtor, in such capacity; 

"Order" means any or~er of the Court in the CCAA Proceedings; 
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"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varie<;j or supplemented by the Plan Debtor 
from time to time in accordance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof;· 

"Plan lmplementation Date" means the Business Day on which all • of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
9f l,:nplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning asc~ibed ther~to in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of busi('\,ess; and ( c) in compliance with th~ Initial Order and other·Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally deterrnined for 
voti!19 anq distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

. "Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in person or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Person against the Plan Debtor 
in connection with any indebtedness o"r obligation of any kind owed to such Person arising 
out of the plan Debtor's disclaimer, resiliation, termination of any contra et, lease or other 
agreement whether written or oral, and includes any right or claim resulting, directly or 
indirectly, from the consequences and affects of the Plan's acceptance by the Affected 
Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation and any 
debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 



-9-

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which both the Sanction • Order and the U.S. 
Recognition Order have been tss~ed and have become Final Orders; 

"Sanction Order" means the Order to be made under the CCAA sanctioning the Plan, as 
.such Order may be affirmed, arnended or modified by the Court at any time prior to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claitn; or (ii) any Claim of a- Secured 
Creditor, but only to the extent of the value of such Secured Creditors security as agreed 
upon between-the relevant Secured Creditor, the. plaf'1 Debtor and the Monitor,· or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; • • 

"Secured Creditor" has .the meaning set forth in the CCAA, but only to the extent that 
such Creditor has :filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means all federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies; assessments,_tariffs and other cha_rges imposed, asse~sed 
or éollected by a Gove·rnmental Authority, including (i) any gross income, Aet income, 
gross receipts, busine~s, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and u~e, real 
·property, land transfer, pèrsonal property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) all withholdings on amounts paid to or by the relevant Persan, (iii) all 
employ~ent insurance premiums, Canada,· Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or·collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoiog as a transferee, 
successor, guarantor, or by contract or by operation of law; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory • 
authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing Authorities; 

"Tax Obligation" means any amount of Tax owing by a Person to a Taxing Authority; 



- 10 -

"TIT" means FormerXBC Pennsylvania Company_ (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditç,r who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the mean_ing seJ forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flk/a Xebec Holding USA Inc.), et al., pending 
in the U.S. Court untjer Case No. 22-10934 (KBO); • 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

. "U.S. Taxing Authority" means the United States of America or any state, other 
jurisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning_ set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 

"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); 

"Xebec Group Members" meàns any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc::. wherever incorporated or formed; 

"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 
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"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time .herein and in any 
document issued pursuant hereto, .means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. • 

(b) any reference in the Plan to a contract, instrument, release~ indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such • document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not.limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such .Person (or Persons) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"including but not limited to", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 
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1.3 Date and Ti~e For Any Acti~n 

For the purposes of the Plan: 

(a) ln the event that any date (including ~·ny Distribution r;>atej on which any 
action (including any distribution) is required to ~e taken under the Plan by 
any of the parties is net a Business Day, thàt :e:l~tion (including any 
d~stribution) shall be required to be taken on the next suc·ceeding day which 

. is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or .act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day ofth~ period is.not a Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of alJ Affected Claims 
as finally determined for voting and distribution purposes pursùant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persans who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation of ttie Plan than they would derive from 
a bankruptcy of the Plan Debtor. • 

2.2 Persons Affected 

Exceptas specifically prqvided for in the Plan, the Plan will beqome effective on the Plan 
lmplementation Date in accordance witJ1. its ~erms, and .an Affected Claims against the 
Plan Debtor will be fully_ and finally, settled, cqr,:1prornised and released to the. extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Persan acting on behalf of. any Affected . Creditor and such other Persans named or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out il) the Plan, the Plan does not affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the Plan shall 
affect the Plan Debtor's rights and defences, both. legal and equitable, with respect to any 
Unaffected Claims, including, but not .limited. to, ail rights With respect to legal and 
equitable defenc~s or entitlements to compensation, set-offs or recoupments against 
such Unaffected Claims. 
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2.4 Equity Claims 

Ali Persans holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or·otherwise·receive anything 
in respect of their shares. O.n the Plan lmplementation Date, aH- Equity Claims shall be 
fully, finally, irrevocably and forever compromised,· rel~ased; discharged; cancelle.d and 

. barred-. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the·Petitioners other than the 
Plan Debtor: • • 

(a) 

(b) 

the Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Crèditors as a whole; and 

the Affected Creditors as a whqle nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity. as 
Monitor, or such persan as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting and at any 
and all adjournme·nts, .- postponements .or . other ·.rescheduling of such 
meeting, to vote the dollar value of the lntercompany Çlaim in faveur of the 
plan of .compromise of such other .. P.etitioner, and to vote at his discretion 
and otherwise act for and on behalf.-of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented..at such· meeting. 

ARTICLE 3· · • . 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED MATTERS 

3.1 Claims· Procedure • • . • • • 

The procedure for determining the validity and quantum of the Affeèted Claims for voting 
and distribution purposes under the Plan sn·a11 be ·governed · by the· Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 

,• ,. 

3.2 Classification of Credi_tors · 
.. ' . . 

For the purpose of.considerir~g, vpting on-and receiving distributions under the Plan, the 
Affected Creditors shall constitute a singl~ clas_s, .t~~ "Uns_eç_ur:ec;I Cred_itors' Class". 

3.3 Claims of Affected èrec;lit9r~;i C~n~enience Crèditors 

Affected Creditors With provem Çfajims, wt,o âr~ .not C~nvenience Credifors shall: 
• • • . , 7 

(a) be entitled to vote their Voting .Claims at the Creditors' Meeting in 
~ccordance with the Me~ting brdêr,..the- Plan and th~-.CCAA; and . • . . . . . . . . . . . 
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(b) receive the distributions p~ovided. fot ·ur,Qer the Pla~.· aiiô. pursµ~nt- to the 
• Sanction ()tdèr. · -· • • · _.. : • · • · • ,: · · • · · · :: · • .. : · 

Affected Creditors with ;Prove'n Claims"whë are. Corivê'niênce··creditors·st,àll: 

(a) •• be· èteem~d- .tà vote' ·ln' favôur ·of ·the ··resolu.tion ':to ·approve the 'Plan at the 
Creditors' .Meeting; and . . 

• •'•• ·,. . '' ..• 

(b) receive the ëJistributions 'p·rovi~:fed ·for ùnder the.·J,1âh: and ·pursuant to the 
Sanction Order. • • 

3.4 Claims of Unaffected Creditors . 

Unaffected Cla.ims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the. Plan. Unaffected Creditors shall net be-entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) 

(b) 

(c) 

(d) 

.(e) 

' . , ' .. 
Ali Employee Prio'rîty Claims, • if ariy, will ·be. paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Ord~r and the CCAA. • 

The Excluded Claims will remain in full force and: effect in accordance with 
their terms after the Plan lmplementation· Date, and wfll be paid in full in the 
normal coùrse of b·u~iness as· and when they be~o~e due. 

The Post-Filing Claims will be paid in fuli i·n the normal cours~- of its business 
as and wheri they becoll'.le due. 

The Crown Priority Claim·s ·described •;'n Section 6(3) of the CCAA, if any, 
will be paid in full within 6- months imn,ediat~ly foll~wing_.the .Sa.nqtjon .Date. 

The EpC ~ecured. Clai.r:n ·~m·_ b~· deal, with in. acco.rdance with the Plan 
Support Agreement. 

The Secured èlaims (oÙier than the Àdtninistration· Claim and ._the EDC 
S~cµred Claim), if àny, .will be de_alt_with. ~$ provided for ûhd~r agr~ements 
ehtered. into ·or as m.ay .be her~after ~ntered into betw_een the Plan Debtor 
and the relevant Secured .Cr~ditor,. or as may be ordered by the Court. 

. ' • 

3.5 Creditor~' ~eeting 

The Creditors'. Meeting snai1··be held in accordance ~ith_ the Plà.n,. the Claims Procedure 
Order, the Meeting Order and ariy furthe·r 'c>rder Ôf the· Court. The only • Persans entitled 
to atten~ and vote at.the Qreditors' Meeting are tho&e ;specified jn the .Meeting Order . 

. . : 



3.6 . Voting 

For the purposes of corisiderlng on and-voting on the Pl~n, each Affected Creditor in the 
Unsecured Creditors' Class whoîs entitJed to vote .at the Creditors'._Meeting, pursuant to 
an_d in acèordan~e· with thê· C[aims Proc~dùr~ ô"rder, the Meeting.O~der, the P.l~n and the 
CCAA, shall be· entitled· to one: ·vote e_qual to.~the dollar value -of it~ Affected _Claini 
determineâ as a Votirig··ClaiiTI. Comienience Creditors shall be deémed to vote in favour 
of the Plan. • • 

. . 
3.7 Procedure for Valuing yoting ·cIaim_s 

The procedure for valuing Voting Claims and resolving disputes and entitlements.to v.oting 
shall be as set forth in the Claims Procedurè Order, ·the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in, valuing any Voting Clairii in accordance with the Meeting Order 
and the Plan, if required, and to .ascertain the result of any vote· on .the Plan. 

, . ' 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Pl~n by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved anq shall be deemed to have 
been agreed to, aècepted and approved by. each of the. Affecte.ci Creditors, (whether or 
not any such Affected Creditor is presenf and. voting (in • persan or. by proxy) at the 
Creditors' Meeting) and shall _ be' binding upon ail Affected Creditors .• ·_ 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under a~y guarantee, surety, indemnity or similar covenant 
in respect of any Claini that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Person in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Persan whose Claim is compromised under the Plan. • 

'•• .. 

3.10 Compensation and Set-Off 
. . 

The law of compensation and set-off applies to ail Claims. 

ARTICLE4 
RESERV~S 

4.1 • Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Cou~ pursuant to the Sanction Order. 
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. . 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Daté. At any time it deems 
appropriate. in the· circumstances, the Monitor ~hall establish the portion to be distributed 
to EDC based on _the pro-rata of the ·tota1 ·-recoveries ·recéived by EDC pursuant to all of 
the plans of arrangement of ·the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners; with the· con~ent of EDC or as determined 
by the Court, which shall be distributed to E[?c,· ~nd shaU donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court . 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prior to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish. the Disputed Claims Reserve· in accordance with the Plan. On the date 
that all Disputed Claims have beèn finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it• deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to· all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greaterthan the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and iri the mannèr deemed reasonable by the Monitor. 

ARTICLE 5 . 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Credjtors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation~ one or more 
entities related to or affiliated with the Monitor. 
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Notwithstanding any other provision of the Plan, no distributions· shali' be made by the 
Monitor with respect to a Disputed Claim unless and. until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. • • 

.. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

• (a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

(c) the dividends received by the Plan Debtor pursuant to any plan of 
compromise of the .other Petitioners. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditèr, the lasser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience _Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the J;>istributions . 

Except as otherwise provided. herein or as ordered by the Court,- distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. • 

5.5 Assignment of Claims Prior to th~ Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prior to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until· actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any 
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and all notices previous,y given to the transferor or assigner and any and all steps taken 
in respect of such Claim. . • 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole· of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Cre~füor in respect thereof unless and until actual notice of the 
transfer or assignment, together with ·satisfactory evidence of such transfer or 
assignment, has been received and ~cknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prier to any Distribution; thereafter, such 
transferee or assignee shall, for all purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and all notices previously given to the transferor or-assigner and any and all steps 
taken in respect of such Claim. 

5.7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8. Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01 ). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is ret~rned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prier to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be 
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distributed to Centraide du Grand Montré~I and Welcome Collective equally. Nothing 
contain~d in the Plan or the Sanction Order shall require the Plan Dèbtor or thè Monitor 
to attempt to locate any Person to whom a distribution is payable hereunder. 

(a) 

(b) 

(c) 

(cl) 

(e) 

(1) 

5.10 Tax Matters 

Any terms ~nd conditions of any Affected Claims which purport to deal with 
the ord~ring or grant of priority of paymerit of principal, interest, penalties or 
other am·ounts shall be deemed to be void and ineffective. 

Notwithstanding any provisions of the Plan,. and except as otherwise 
provided in this Section 5.10, each Persan that receives a distribution, 
disbursement or other payment pursuant to the Plan shall haye sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Person by any Taxing Authority on account of 
such distribution, disbursement or payment. 

Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect ·to such payment 
under the ITA, or any provision of federal, provincial, territorial, state, local 
orforeign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Person 

• until such Person has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 

• whether or not, and to what extent, such distribution, payment or 
consideration to such Person is subject to any Withholding Obligation 
imposed by any Taxing Authority. 

Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the· portion of Affected Claims ttiat are not subject to any 
Withholding Obligation. . 

To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Person as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursen:,ents, and no 
provision hereof shall be construed to have such effect. 
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ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, cause·s of action, counterclaims, suits, debts, sums 
of money, accounts1 covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prior to th~ 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in . 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and who is not deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing Persans ( collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and all demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, 
damages, judgments, expenses, executions, liens and other recoveries on account of any 
liability, obligation, demand or cause of action of whatever nature which any Affected 
Creditor, Unaffected Creditor, or any other Person may be entitled to assert (including 
any and all Claims in resp_ect of statutory liabilities and any D&O Claims of all Directors, 
Officers and Employees of the Petitioners and any alleged fiduciary or other duty), 
whether known or unknown, matured or unmatured, foreseen or unforeseen, existing or 
hereafter arising, based in whole or in part on any act or omission, transaction: duty, 
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or 
taking place on or prier to the Plan lmplementation Date, that constitute or are in any 
way relating to, arising out of or in 
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connection with any Claims, the business and affairs of the .Petitioners, the Plan, the 
carrying out of the Claims Procedure Order, the CCAA Proceedings and the U.S. Case, 
or any Claim that has been barred or extinguished by the Claims Procedure Order, and 
ail clairns arising under such actions or omissions shall be deemed to be fully, finally, 
irrevocably and forever waived, discharged, released, cancelle.d and barred (other than 
the right to enforce the Monitor's obligations under the Plan), ail to the fullest extent 
permitted by Applicable Law, provided that nothing herein shall release or discharge the 
Directors with respect to matters set out in Section 5.1 (2) of the CCAA. 

6.3 lnjunctions. 

The Sanction Orcier will enjoin the prosecution by or on behalf of any Person, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage,. 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTICLE.7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors .approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor,. in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7.2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (~he "Plan lmplementation Conditions") by the qate specified 
therefor: 

(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have bee·n approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor writteri notice confirming same. 
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7.3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of ail 
of the Plan lmplementation Conditions as set out above, the Monitor shall- issue and file 
with the Court a certificate to such effect, substantially in the form app.ended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitors Website. 

7 .4 Nullity of Plan 

ln the event that ail of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such affect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplerrientation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any othe·r Persan affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles• of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada}. 

8.2 Directors 

Upon filing ·of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. • 

ARTICLE 9 
GENERAL 

9.1 Binding Effect 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The tre_atment of Claims under the Plan shall be final and binding for ail 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, ail Affected Creditors, the Released Parties, and ail other Persans 
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or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns; 

all Affected Claims shall be forever discharged and released; 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of thè Plan, in its 
entirety; • 

each Person named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required· to implement and carry out the Plan in its 
entirety; and 

each Person named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 

. out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Person ïn respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plar:, shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may • proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 

9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
inder:1ture, trust indenture, loan agreement, commitment letter, agreement for sale, the· 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and all amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Orcier, which shall take precedence and priority. 
For greater certainty, all Affected Creditors 
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shall be deemed irrevocably for all purposes to consent to all transactions contemplated 
in and by the Plan. 

9.5 • Waiver of Defa~lts · 

From and after the Plan lmplementation Date, all Persans shall be deemed to have 
waived any. and all defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor,- or ari$ing, directly or indirectly from non
compliance with any covenant, positive or negative pledge,· warranty, representation, 
term, provision, condition or obligation, ex.press or implied, in ·any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing between such Persan and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and all notices of default and demands for payment or any 
step or proceeding taken orcommenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. 

From and after the Plan lmplementation Date, all Persans (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthi~ Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Oebtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendment, 
restatement, modification or supplement, shall, for all purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 
shall file any supplementary plans with the Court as soon as practicable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or supplement at the Creditors' Meeting prier 
to the vote being taken to approve the Plan. The Plan Debtor may give 
notice of a pr~posed modification, amendment or supplement to the Plan at 
or before the Creditors' Meeting by notice which shall be sufficient if given 
to those Affected Creditors present at such meeting in person or by proxy; 
and/or 

(b) after the Creditors' Meeting (and both prior ta and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, wi.thout the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplemènt would not be 
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materially prejudicial to the interests of the Affected Creditè>rs under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are .not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other faderai, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made in èonnection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or· after the Determination Date~ including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented purs1:Jant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its personal or corporate capacity and will not be responsible 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the receipt of any 
distribution by any Creditor or any other Person pursuant to the Plan. The Monitor will 
have the powers and protections granted toit by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order, the Meeting Order, the Sanction Order and any other 
Orders. 

9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's ·Iegal counsel and the Foreign 
Representative's legal counsel shall not be Hable to any. Person for any act or omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the èonsummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Persans who are affected by the Plan may be ~ffècted in more than one capacity. Unless 
expressly provided herein to the contrary, a Persan will be entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one capacity will not 
affect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Person, in writing, or unless its Claims overlap. or are otherwise 
duplicative. 
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9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
personal delivery, ordinary· mail or by facsimile or email addressed to- the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: : Sandra Abitan / Julien Moris·sette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / jmorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
Montréal, QC H3B 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / jmortreux@deloitte.ca / 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure / Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if 
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delivered, or on the day of faxing or sending by other means of recorded electronic 
communication, provided that such day in either event is a Business Day and the 
communication is•;so delivered or sent before 5:00 p.m. (Montréal time) on such day; 
otherwise, such communication shall be deemed to have been given and made and to 
have been received on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or .the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subseqLient written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any çjocument sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prier to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenfor.ceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with. the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
terrri or provision shall then be applicable as altered or interpreted; 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and effect and shall in no way be 
affected, impaired or invalidated by such severing, holding, alteration or interpretation. 

9.14 Revocation, Withdr~wal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prier to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is not issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, an'y settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
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termination by the Plan, and any document or agreement executed 
pursuant to ·the Plan shall be deemed null, void and· inoperative; and 

. . 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

@ prejudice in any manner the rights of the Plan Debtor or any Person 
in any further proceedings involving the Pl.an Debtor; or 

(ii) constitute an admission of any sort by the.Plan Debtor or'any other 
Person. 

9.15 Further Assurances 

Each of the Persans directly or indirectly named or refe"rred to in o.r subject to the Plan 
will execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed· by an~ construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Any questions as tô the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successor$ and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, 
executors, legal persona! representatives, successors and permitted assigns of the Plan 
Debtor, the Directors and Officers, the Affected Creditors or any other Persans affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents- connexes soient rédigés en anglais. 

DATED as of the 26th day of October 2023. 
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PLAN OFCOMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amend_ed (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); • 

2 On September 29, 2023, F.ormerXBC Inc. (formerly Xebec Adsorption Inc.)·, as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, t~e United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court") granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (/) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On October 26, 2023, the Petitioners and Export Development Canada (''EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in favour of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, FormerXBC NOR Corporation (formerly Nortekbelair Corporation) 
(the "Plan Debtor'') hereby proposes this Plan of Compromise under and pursuant 
to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administratio·n Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administra_tive Reserve Costs" mean~ all amounts outstanding on the Plan 
lmplementation D.ate (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post~•-Filing Claims, together with 
the Monitors fees and disbursements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 
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"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; • 

"Affected Creditor" mea11s any Cre~itor with an Affected Claim, but on_ly with respect to 
and to the. extent of such Aff~cted Claim; 

"AIR" means Eherphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" h~s the meaning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law" means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, . jùdgment, rule, regulation, ordinance, or other 
pronouncement having the affect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and lnsolvency Act, RSC 1985, c 8-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order. 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7.4 hereof; 
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"Claim" means any right or claim of any Person· against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Person and any interest accrued 
thereon or costs payable in respect thereof, whether liquidated, unliquidated,· fixed, 
contingent, matured, unmatured, disputed, undisputed,. legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whether or not such right is executory or anticipatory in nature, including the right or ability 
of any Person to advance a claim for contribution or indemnity or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in th~ future, which indebtedness, liability or obligation is based in whole or in part on facts 
existing prier to the Determination Date, or which would have been claims provable in 
bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including 
for greater certainty any Tax Obligations and Equity Claims), and shall include, without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and all "claims" as such term is defined under section 101 (5) of the 
U.S. Bankruptcy Code, and "Claims" means ail of them, provided, however, that in no 
case shall a Claini include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Person acting on behalf of such Person. For greater certainty, 
"Creditor" shall not include a Persan in respect of its Unaffected Claim; • 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Orcier; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada. 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 
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"Determination Date" means September 29, 2022; 

"Directors", or each individually, a ,iDirector"·means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"Disputed Claim" means a claim which is disputed pursuant to th~ receipt by a Creditor 
of a Notice of Revis ion or DisaUowance and, in either -case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other . 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if all such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordar,ce with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds~' has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Persan against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future,. whether or not asserted, due or 
accruing due to such Persan and any interest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, ùndisputed, secured, unsecured, known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

11D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, the Plan Debtor, UEC, 
XBC and XHU pursuant to the EDC Credit Agreement as set forth in the various proofs 
of claim filed by ~DC with the Monitor, which claims • are reduced by EDC pursuant to the 
Plan Support Agreement to exclude the post-filing fees and interest paid to EDC as 
secured creditor (excluding for greater certainty fees and interest paid to EDC as interim 
lender) since the Determinaticin Date in the aggregate amount of 
$987,531, which payments are re-characterized as capital reimbursements in accordance 
with subparagraph 51 (c)(b) of the.Allocation Order; 
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"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the Plan and under the plans. of 
compromise of CDA, CAL, UEC, XBC and XHU. The EDC Deficiency Clàim is currently 
estimated at $11,464,831 (converted from USD as of the Determination Date) and shall 
be finally determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of the CAL, the Plan Debtor, UEC and XBC, 
pursuant to paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated 
Net Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) 
any distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it 
may receive pursuant to any plan of arrangement of the other Petitioners pursuant to the 
Plan Support Agreement. The EDC Secured Claim is currently estimated at $5,443,494 
(converted from USD as of the Determination Date) and shall be finally determined by the 
Monitor after the date of the Sanction Order. For greater certainty, the EDC Secured 
Claim shall constitute an Unaffected Claim for all purposes hereunder and any and all 
EDC Claims other than the EDC Secured Claim, including the EDC Unsecured Deficiency 
Claim, shall constitute Affected Claims for all purposes hereunder; 

"Effective Time" means· 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims . of Employees of the Plan 
Debtor: 

(a) Claims_ equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1 )(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons,- disbursements properly incurred by them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Final Order" méans a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; • 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, _governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xeb.ec Group Member against 
any other Xebec Group Member; 

"ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meetjng Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its personal or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; · 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 

"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 
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"Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied orsupplemented bythe Plan Debtor 
from time to time in accor~ance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7 .2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in éompliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Ciaims of such Affected Creditors who 
actually vote (in person or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Persan against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Person arising 
out of thé Plan Debtors disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, directly or 
i,ndirectly, .from the consequences and effects of the Plan's acceptance by the Affected 
Creditors, the Plan's sanction ~Y the Sanction Order, the Plan's implementation and any 
debt forgiveness resulting from any of the foregoing; provided, however, that a 
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Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which both the Sanction Order and the U.S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Order" means the Order to be made under the CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prier to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim'' means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prier to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; • 

"Taxes" means ail federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross incarne, net incarne, 
gross receipts, business, royalty, capi\al, capital gains, goods and services, value added, 
seve_rance, stamp, franchise; occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) ail withholdings on amounts paid to or by the relevant Persan, (iii) ail 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation oflaw; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
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U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing 
Authorities; 

"Tax Obligation" means àny amount of Tax owing by a Person to a Taxing Authority; 

"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for grea~er certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

".U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re ForrnerXBC Holding USA Inc. (flk/a Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Cash on Determination Date" m_eans the aggregate amount of cash held in the 
U.S. bank accounts of the Plan Debtor at the Determination Date; 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in fotm and content which is satisfactory to the Petitioners; 

"U.S. Taxing Authority" means the United States of America or any state, other 
jurisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 
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"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); 

"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions;· 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof, "herein" and "hereto" refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended a~ complete or accu rate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Person (or Parsons) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited ta" and 
"including but not limited to", so that references ta included 
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matters shall be regarded as illustrative without being either characterizing 
or exhaustive; and 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable; any statute or regulation that supplements 
or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the Plan: 

• (a) ln the event that any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by • 
any. of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to· be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of ail Affected Claims 
as finally determined for voting and distribution purposes pursuant to. the Claim Procedure 
Order and the Meeting Orcier in an efficient and streamlined fashion, the whole in the 
expectation that the Parsons who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persons Affected 

Exceptas specifically provided for in the Plan, the Plan will become effective on-the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors,. the Released Parties, any trustee, agent or other • 
Persan acting on behalf of any Affected Creditor and such other Parsons named or 
referred to in, receiving the benefit of, or subject to, the Plan. 
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2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the Plan shall 
affect the Plan Debtor's rights and defences, both legal and equitable, with respect to any 
Unaffected Claims, including, but not limited to, all rights with respect to legal and 
equitable .defences or entitlements to compensation, set-offs or recoupments against 
such Unaffected Claims. 

2.4 Equity Claims 

Ali Persans holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, ail Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such persan as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting and at any 
and ail adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELA TED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 
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3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 

3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting ·in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the Plan at the 
Creditors' Meeting; and 

{b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall net be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and effect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

{c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. :· 

{cf) The Crown Priority Claims desc·ribed in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. • 
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(1) The Secured Claims ( other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 

3.5 Creditors' Meeting 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the Court. The only Parsons entitled • 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Glass who is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled • to one vote equal to the dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in faveur 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the -Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected Creditor is present and voting (in person or by proxy) at the 
Creditors' Meeting) and shall be binding upon ail Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Person who has a Clairh under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Person in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Person whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 

The law of compensation and set-off applies to all Claims. 
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ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of. all Petitioner~, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the ~xtent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prier to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners· and. the Plan Support Agreement relativ~ to the Allocated Net Proceeds of air 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Co.llective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to: retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding ariy other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds, less the portion thereof to be distributed to EDC 
on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement, provided that in all cases such amount to be distributed from 
the Allocated • Net Proceeds shall never ·exceed the U.S. Cash on 
Determination Date; and 

(b) the BLA Shortfall Repayment, less the portion thereof to be distributed to 
EDC on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement. • • 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(à) first, to each Convenience Creditor, the lasser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is not a Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the Distributions 

Exceptas otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
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Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 

5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim p-rior to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such. transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of, the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for ail purposes in accordance with the·cIaims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and all notices 
previously given to the transferor or assigner and any and ail steps taken in respect of 
such Claim. 

5.6 Assignment of Claims A~er the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prior to any Distribution; thereafter, such 
transferee or assignee shall, for ail purposes in accordance with the Claims Procedure 
Orcier, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and ail notices previously given to the transferor or assignor and any and ail steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurre.d in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing. or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01). Ali calculations and determination made by the Monitor and/or t~e Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the 
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Plan, including, without limitation, the allocation of consideration, shall be conclusive, final 
and binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prier to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such l)ndelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Persan to whom a distribution is payable hereunder. 

5.10 Tax Matters 

(a) Any terms and condition$ of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Persan that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Persan by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payer shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Persan 
pursuant to the Plan such amounts as are required "(a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of faderai, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Persan 
until such Persan has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor · as will enable the Plan Debtor to determine 
whether or not, and to what extent, such distribution, payment or 
consideration to such Persan is subject to any Withholding Obligation 
imposed by any Taxing Authority. 
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(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 

(e) To the extent that amounts are withheld or deductèd and pa.id over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Person as 
the remainder of the payment in respect of which such withholding and 
deduction were made. • 

(1) For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
• RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action .of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prier to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connectiqn with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. • Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shaJI be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions· of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has net voted, and who is net deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings andthe U.S. Case, (iii) the Foreign Representative 

• in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal 
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counsel in relation to these CCAA Proceedings and the U.S. Càse and (vi) each and every 
present and former shareholder, affiliate, subsidiary, director, officer, partner, Employee, 
consultant and agent of any of the foregoing Pérsons (collectively with the Plan Debtor, 
the. "Released Parties"), shall be released and discharged from any and all demands, 
clairr,s, actions, causes of action, counterclaims, suits, debts, sums of money, accounts, 
covenants, damages, judgments, ·expenses, executions, iiens and other recoveries on 
account of any liability, obl.igation, demand or cause of action of whatever nature which 
any Affected Creditor, Unaffected Creditor, or any other Person m_ay be entitled to assert 
(includin·g any and all Claims ïn respect of statutory liabilities and any D&O Clai,:ns of all 
Directon~, Officers and ·Employees of the Petitioners and any alleged fiduciary or other 
duty), whether known or unknown, matured or un.matured, foreseen .or unforeseen, 
existing or hereafter arising, based in whole or in part ori any act or omission, transaction, 
duty, responsibility, indebtedness, liability, obligation, dealing or other occurrenc~ existing 
or taking place on or prior to the Plan lmplementation Date, th.at constitute or are in any 
way relating to, arising out of or in cànnection with any Claims, the business and affairs 
of the Petitioners,· the Plan, the carrying out of the· c·Iaims Procedure Order, the CCAA 
Proceedings· and the U.'S. Case, or any Claim that has ·been barred or extinguished by 
the Claims Procedure Order, and all claims arisir-ig under such actions promissions shall 
be deemed to be fully, finally, irrevo9ably and forever waived, discharged, released, 
cancelled and barred (other than the right to enforce the Monitor's obligations under the 
Plan), all to the fullest extent permitted by Applicable Law, provided that. nothing herein 
shall release or discharge the Directors with respect to matters s~i out in Section 5.1 (2) 
of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Persan, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

· ARTICLE 7 • 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order o'n or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or af such other date as the Court may determine.· 

7.2 Conditions Precedent to lmplementation of Plan 

The implement~tion of the Plan shall be conditional upon the fuifillment of the following 
conditi~ns precedent (the "Plan lmplemen~tion Conditions") by the. date specified 
therefor: • • 
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(a) • the Plan shall have been approveq by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by Dec~mber 31, 
2023, and shall have be.corne a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
Febru':'ry 9,. ~024, and sh~II have b~come a Final Order; and· • 

(d) The plans of compromise filed by any ofthe Petitioners other than the Plan 
Debtor shall have· been approved by the creditors of each such Petitioner 
and shall each have been appr:oved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in e~ch case as 
provided for· in such Petitioner's plan of compromise. • 

Upon satisfaction of the foregoing Plan lmplem.entation Conditions, the.Plan Debtor shall 
provide to the Monitor written notice confirming same. 

7 .3 • Certificate of lmplemen~tion 

Upon receipt by the Monitor of written noti_ce from the Plan. Debto~ of the fulfillry,ent of all 
of the Plan lmplenientation • Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such affect, substantially in the form appended as Schedule 
A hereto,' (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. • 

• .7.4 Nullity ·of Plan 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) .as set forth in section 7.2 hereof, the _Monitor 
shall issue and file with the Court a certificate to such effect (the "Certific~te of Non
lmplementation"). For greater certainty, upon .the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever ahd shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Mqnitor nor any other Persan affected by the 
Plan shall be bound, obliged or affected by any of-the provisions of the. Plan. 

ARTICLE 8 
DISSOLUTION A~D OTHER CORJ:>O~TE MATTERS 

8.1 Articles of Dissolution 

Upon filing of. the Certificate of lmplementation :with the Court, the Monitor shall be 
authorized, but not required, to proceed with.the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 
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8.2 Directors 

Upo·n filing of the Articles .of Dissolution, any remaining Dire~tors shall be deemed to 
have resign~d. 

9.1 s·inding Eff,ct 

ARTICLE g· 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) . 

the Plan will beco.me effective a~ the Effective Time; 

The treatment of Claims under the Plan shall be final and binding for all 
. -purposes and shall be binding upon and enure to the benefit of the Plan 

Debtor, all Affected Creditors, the Released Parties, and all other Parsons 
or parties directly or indirectly hamed or referred to in. or subject to the Plan 
ahd their respective ·heirs, executors, administrators and other • legal 
representative$, successors and assigns; 

au Affeçted Claims shall be forever discharged and relea.sed; 

each Persan named or referred to in, or subject to, the Plan shall·be deemed 
to have consented and agreed to ail ·of the provisions of the Plan, in its 
entirety; 

each Persan named or referred to in, or subject to, the Plan shall be deem~d 
to have executed and delivered to the Plçm pebto.r and to the Released 
• Parties, as applicable, all consents, releases,· assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and • 

each Person named or referred to· in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices·, declarations. 
and notific~tions, statutory· or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 . Claims B.ar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or. shall be interpreted as giving any rights to any Person in respect ·of 
Claims that have been barred or·extinguished pursuant to the Claim$ Procedure Order. 

. . 

9.3 Currency 

Unless spècifically provided ·for in the Pla') or the Sanction Order, all monetary. amounts 
referred to in the Plan shall be denominated in· CanadiaR dollars and, for the purposes of 
an_y vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
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purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to C~nadian·dollars at the Bank of Canada dailyexchange rate in effect·~t 
the Determination Date. The Monitor may proceed to Distributions· under the Plan in 
Canadian or US dollars, at its sole discretion. • • 

9.4 Paramoun~cy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenant~, warranties, representations; terms, • c~nditions, provisions 
or obligations, express or implied; of any contract, mortgage, security agreement, and/or 
indenture, trust intjenture, loan agreement, commitment letter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations~ written or oral and any and a·11 amendments or supplements thereto existing, 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be ·governed by tlie terms, conditions and 
provisions of the Plan and the Sanction Order, which shall·take precedence and priority. 
For greater certainty, all Affected Creditors shall be deemed irrevocably for all .purposes 
to consent to all transactions contemplated in and by the Plan. 

• 9.5 Waiver· of Defaults 

From and after the Plan lmplementation • Date, all Parsons shall be· deemed to have 
waived any and all defaults of the Plan Debtor then existing or previously committ~d by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or .negative pledge, warranty, representation, 
term, provision, condition or obligation, express· or implied, • in any contract, credit . 
document, agreement for sale, lease or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing b.etween such Person and the Plan Debtor • 
arising from ~he Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and· any and aJI notices .of default and demands for payme.nt or any 
step or proceeding taken or commenced in_ connection therewith shall be deemed to have 
been rescinded, provided·that nothing shall be deemed to excuse the Plan-Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the- Plan Debtor 
under the Plan. • 

From and after the Plan ·lmplementation Date, a~I Parsons (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthis·Plan considered 
in its entirety. • ' • 

9.6 Modification of Plan 

The Plan Debtor: 

. (a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification.or supplement to, the Plan· 
a~ or before the Creditèrs' Meeting, in which dase any such 
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amendment, restatement, modification or supplement, shall, fqr all 
purposes, be and be deemed to ·-form part of and be incorporated into the . 
Plan. The Plan Debtor shalt'file any supplenientary plans with·the Court as 
soon as practicable. The Plan Debtor shall g·ive notice to.Affected Creditors 
of the details of any such modification, amendment or supplement at the 
Creditors' Meeting prier to the vote being taken to approve the Plan. The 
Plan Debtor may give notice of a proposed modification, arnendment or 
supplement to the Plan at or before the Creditors' Meeting.by notice which 
shall be sufficient if given to those Affected Creditors present at such 
meeting in person or by proxy; and/or • 

after the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time. vary, amend, modify or 
supplemeat the 'Plan, without the need for obtaining an Order of the Court 
·or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, :modification or supplement • would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
.or the Sanction Orcier and is necessary in order to give affect to the 
substa,nce of the Pla_n or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or âpproval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions· 

ln the Plan, any deeming provisions are_ not rebuttable and are conclusive and 
irrevocable. • 

9.8 Sections 38 and 95 to 10~ s,A 

• Notwithstanding· Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other faderai, state .and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distri_butions made in con')ection with transàctions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and ail of the payments, distributions, and transactions contemplatèd by and to be 
implemented pursuant to the Plan. • 

9.9 Responsibilities of the MonitQr 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its personal or corporate. capacity and will not be responsible 
or fiable for any responsibilities or obligations of. the Plan Debtor under the Plan or 
otherwise, including with respect to the making .of distributions or the receipt of any 
distribution by any Creditor or any other Person pursuant to the Plan. The Monitor will 
have the powers and protections granted to it by the Plan, the CCAA, the Initial. Orcier, 
the Claims Procedure Order,- the Meeting Order, the Sanction Order and any other 
O~era. • • 

./ 
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9.1 O Limitations of Liability 

The Monitor, its legal counsel, and the Pia·n Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Person for any act or_ omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, t~e Claims 
Prpcedure Order, the Plan, the pursuit of sar:-Jctioning of the Plan,. the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or grèss negligence. 

9.11 Different Capacities 

Persons who are affected by the Plan may be affected in more than one capacity. Unless 
expressly ·provided herein to the contrary, a Persan will t;>e entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one.capacity will not 
affect such Person in any other capacity, vnless expressly agreed by the Plan [?ebtor, 
acting reasonably, and the Person, in writing, or unless its Claims overlap or are otherwise 
duplicative. 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
• re_ferençe the Plan and may,. subject as hereinafter: provided, be r:nade or given by 
persona! delivery, ordinary mail· or by facsimile or email addressed to the respective 
parties as follows: • 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email:· JVounassis@xebeéinc.com 

_with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: Sandra Abitan / Julien Mori~sette / Ilia Kravtsov / Sophie 
Courville • • . • 

Email: sabitan@osler.com / imorissette@Oslèr.com / 
ikravtsov@osler. corn / scourville@osler. corn 

If to an Affected Creditor; to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; • 

If to the Monitor: . 
Deloitte Restructuring lne. 
La Tour Deloitte 
1190 Av. des Canadiens-oe-Montréal 
Suite 500 
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Montréal, QC H38 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / jmorfreux@deloitte.ca / 
fturbide@deloitte.ca · • 

McCartliy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Emqil: 

Jocelyn T. Perreault / Gabriel Faure / Marc-Étienne Boucher 
. iperreault@mccarthy.ca /-gfaure@mccarthy.ca / 
• meboucher@mccarthy.ca 

or to such other address as any party may. froni time to time -notify the others in 
accordance with this section. Any such communication so given or rriade shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, 
.or on the day of faxing or sending by other means of recorded electre;mic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent qefore 5:00 p.m. (Montréal .time) ori such day; otherwise, such 
communication shall be deemed to h~ve.been given and_ made and to have been received 
on. the next followi~g Business Day.' • 

. Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by. e-mail; ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Credrtor in i(s Proof of Claim, or in any 
subsequent-written notice o_f cha·nge of address given te the Monitor. A Creditor shall be 
deemed to have received- any document sent pursuant to the Plan four 
(4) Business Days after the·doCUJ1'1ent is sent by ordinary qr registered mail and on the 
Business Day immediately following the day on wt,ich .the document is sent by courier or 
e-mail. 

9.13 · Severability 

If, prior to the Sanction Date, any term or provision of the Plan i_s held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which rèquest 
shall be made in consultatior, with the Monitor, shall have the power to either: 

. ' 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementatic;m of the 
balance of the Plan. as of and with effect from the Plan lmplemeritation Date; 
or • • 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the origin•aI purpose of 
the term or provision held to be invalid; void or unenforceable, and such 
term or provision shall then be applicable as altered orinterpreted. 
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No:twithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation- of the Plan, the rema-inder of the terms 
and provisions of the Plan shall remain in full force and affect and shall in no way be 
affected, impaired or invalidated by such severing, holdir:19, -alteration C?i" interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, r~serves the right to revoke or 
withd raw the Plan at any time prior fo the date of the Sanction Order and to file ~ubsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is not issued: • 

(a) 

(b) 

(c) . 

the Plan shall be n~II, void and i•noperative in- ~Il respects; 

any Claim, _any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim. to an amount certain), _assumption or 
termiryation by the Plan,· and any document or agreement executed 
pursuant to the Plan shall be dëemed null, void and inoperative; and • 

nothing contained ·in the Plan, and no act taken in preparation for 
consum·mation of the Plan, shall: •• 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other. Person; 

(i) prejudice in any manner the rights ofthe Plan Debtor or any Person 
in any further proceedings involvi11g the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Person. • • 

9.15 Further,Ass~rances . 

Each of the Persans· directly or indirectly named or referred ·to in or subject to the Plan 
will execute and .deliver all such qocuments and instruments and do ait such acts and 
things as ·may be necessary or desirable to carry out the full. intent and meàning of the 
Plan and to give effect to th~. transactions contemplated herein. 

9.16 Gove~ning Law 

The Plan shaH be govérned by· and construed in accordance with the law· of the Province 
of Québec and thé faderai laws of ·canada applicable therein. Any questions as to the 
interpretation or application of the Plan and a{I proceedings taken in connection with the 
Plan and its provisions shall be subject t9 the exclus.ive j.urisdiction ç,f the Court. 
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9.17 Successors and Assigns 

The Plan shall be binding upon and shall en ure to the benefit of the heirs, ·administrators, 
executors, legal personàl repte~entatives, succe~sors and permitted assigns of the Plan 
Debtor, the Directors and_ Officers, the Affected Cred.itors or any other Parsons affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of La'nguage 

The Plan Debtor acknowledges having required that the Plan and all related dc;,cuments 
be prepared in English. Les Requérantes rèconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DA TED as of the 26th day of October 2023. 
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PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services -Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order'') of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies 1 Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code'') and on October 27; 2022, t~e United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court") granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (1) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved .the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); • 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in favour of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, FormerXBC Pennsylvania Company (formerly The Titus Company) 
(the "Plan Debtor") hereby proposes this Plan of Compromise under and pursuant 
to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

11ACS11 means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration· Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (otherthan any Claim which cannot be compromised underthe CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
t~e Monitor's fees and disbursements (including that of its Canadian and 
U.S .. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Datè) as well as amounts related to, incurred or 
payable in connection with. any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 
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"Affected Claim'1 means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 

"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the meaning ascribe-d thereto in the recitals; 

"Allocation Order" has the meaning ascribed • thereto in the recitals; 

"Applicable Law" means any law (including any principl~ of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the ·effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankroptcy and Jnsolvency Act, RSC 1985, c 8-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order; 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do net sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25. 01 (Québec), as amended; 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA .in the file number 500-11-061483-224; • 

"CDA" means CDA Systems, LLC; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7 .4 hereof; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof. 
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"Claim" means any right or claim of any Person against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Person and any interest accrued 
thereon or costs payable in respect thereof, whether· liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whether or not such right is executory or anticipatory in nature, including the right or ability 
of any Person to advance a claim for contribution or indemnity or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, which indebtedness, liability or obligation is based in whole or in part on facts 
existing prior to the Determination Date, or which would have been claims provable in 
bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including 
for greater certainty any Tax Obligations and Equity Claims), and shall include, without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and all "claims" as such term is defined under section 101 (5) of the 
U. S. Bankruptcy Code, and "Claims" means all of them, provided, however, that in no 
case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establ_ishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 

• manager, or other Person acting on behalf of such Persan. For greater certainty, 
"Creditor" shall not include a Person in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in rjght of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 
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"Determination Date" means September 29, 2022; 

"Directors", or each individually, a· "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed ~laims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if all such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right' or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Person against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not asserted, due or 
accruing due to such P~rson and any interest or penalties• accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 

. unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability·or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) agai11st BLA, CAL, CDA, NOR, UEC, XBC and 
XHU pursuant to the EDC Credit Agreement as set forth in the various proofs of claim 
filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the Plan 
Support Agreement to exclude the post-filing fees and interest paid to EDC as secured 
creditor (excluding for greater certainty fees and interest paid to EDC as interim lender) 
sin ce the Determination Date in the aggregate amount of $987,531, which payments are 
re-characterized as capital reimbursements in accordance with subparagraph 51 (c)(b) of 
the Allocation Order; 
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"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amourit of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the plans of compromise of CDA, 
CAl, NOR, UEC, XBC and XHU. The EDC Deficiency Claim is .currently estimated at 
$11,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of ar(angement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at 
$5,443,494 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order. For greater certainty, the 
EDC Secured Claim shall constitute an Unaffected Claim for all purposes hereunder and 
any and ail EDC Claims other than the EDC Secured Claim, including the EDC Unsecured 
Deficiency Claim, shall constitute Affected Claims for all purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyonewho is orwas or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would bave been 
qualified to receive under paragraph 136(1 )(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commis~ions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of,. any of the 
foregoing; 

"Initial Order" h~s the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among . 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time;_ 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 
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11Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated • organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in àccordance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Condition.s" has the meaning set forth in Section 7 .2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court: 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance·witb the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the _amount of a Claim which has been finally determined for 
voting and distribution purpose·s in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan: 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% irî value of the Voting Claims of such Affected Creditors who 
actually vote (in persan or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Persan against the Pl~n Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, 
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directly or indirectly, from the consequences and effects of the Plan's acceptance by the 
Affected Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation 
and any debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which both the Sanction Order and the U.S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Order" means the Order to be made under the c·cAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prior to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means all federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross incarne, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) ail withholdings on amounts paid to or by the relevant Persan, (iii) ail 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation oflaw; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
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authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Autf:lority" means any one of the Taxing 
Authorities; 

"Tax Obligation" means any amount of Tax owing by a Persan to a Taxing Authority; 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater c~rtainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 
hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (f/kla Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case N_o. 22-10934 (KBO); 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

"U.S. Taxing Authority" means the United States of America or any state, other 
jurisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 

"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); 
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"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

11XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

11XSU~' means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, ail references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words 11hereof', "herein" and "hereto" ·refer 
to the Plan in its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Persan (or Persans) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modifie.ci by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"including but net limited to", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 
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(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable,· any statute or regulation that supplements 
or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (including any Distribution Date) on which any 
. action (including any distribution) is required to be taken under the Plan by 

any of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which t~e period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is not a Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persans who have a valid economic interest in the Plan Debtor will 
derive a greater benent from the implenîentation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persons Affected 

Except as specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Persan acting on behalf of any Affected Creditor and such other Persans named or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the 
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Plan shall affect ·the Plan Debtor's rights and defences, both legal and equitable, with 
respect to any Unaffected Claims, including, but not limited to, all rights with respect to 
legal and equitable defences or entitlements to compensation, set-offs or recoupments 
against such Unaffected Claims. 

2.4 Equity Claims 

Ali Persans holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, all Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns îts votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such persan as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting and at any 
and all adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and ·on behalf of the Plan Debtor with respect to any 
amendments or variation·s to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELA TED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 

3.2 Classification of Creditors 

~or the purpose of considering, voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 
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3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in faveur of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be con,promised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and effect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt With in accordance with the Plan 
Support Agreement. • 

(t) The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 
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3.5 Creditors' Meeting 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the Court. The only Persans entitled 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of corisidering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Class who is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled to one vote equal to the dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in faveur 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
net any such_ Affected Creditor is present and voting (in person or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Persan in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Persan whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 

The law of compensation and set-off applies to ail Claims. 
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ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Mon_itor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account ta the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay'the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
ta EDC based on the pro-rata of the total recoveries received by EDC pursuant to ail of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of ail Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount ta be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold11

), to Centraide du Grand 
Montréal and-Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prior to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. Ori the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion ta be distributed ta EDC ·based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative ta the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed ta EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

(c) the dividends received by the Plan Debtor pursuant to any plan of 
compromise of the other Petitioners. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lasser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal ta the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders· of a 
Proven Claim would otherwise be entitled to receive. 
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5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prior to the Creditors' 
Meeting, provided that neitt,er the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote af the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
Meeting _Order, constitute an Affected Creditor and shall be bound by any and all notices 
previously given to the transferor or assignor and any and all steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prior to any Distribution; thereafter, such 
transferee or assignee shall, for· all purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and all notices previously given to the transferor or assignor and any and all steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01 ). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 
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5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
. undeliverable or is net, cashed ("Undelivered Distribution"), no further distributions to 

such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undeiivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prior to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Person to whom a distribution is payable hereunder. 

5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of p(incipal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise • 
provided in this Section 5.10, each Persan that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole ar,d 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Persan by any Taxing Authority on ac'count of 
such distribution, disbursement or payment. • 

(c) Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any· Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of federal, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Person 
until such Person. has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or net, and to what extent, such distribution, payment or 
consideration to such Person is subject to any Withholding Obligation 
imposed by any Taxing Authority. • 

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 
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(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Person as 
the remainder of the payment in respect of which ~uch withholding and 
deduction were made. 

(f) For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured,. foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability~ obligation, dealing or other occurrence existing or taking place on or prier to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and t~e U.S. Case~ or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in r~spect of (i) any Unaffected Claim, (ii) any Claim 
which may net be released pursuant to the provisions of .the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and w~o is not deemed to have voted, in favour of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the . Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U .S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing Persans (collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and 
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all demands, claims, actions, causes of action, counterclaims, suits, debts, sums of 
money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Affected Creditor, Unaffected Creditor, or any other Persan 
may be entitled to assert (including any and all Claims in respect of statutory liabilities 
and any D&O Claims of all Directors, Officers and Employees of the Petitioners and any 
alleged fiduciary or other duty), whether known or unknown, matured or unmatured, 
foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act 
or-omission, transaction, duty, responsibility, indebtednE;3ss, liability, obligation, dealing or 
other occurrence existing or taking place on or prior to the Plan lmplerrientation Date, that 
constitute or are in any way relating to, arising out of or in connection with any Claims, . 
the business and affairs of the Petitioners, the Plan, the carrying out of the Claims 
Procedure Order, the CCAA Proceedings and the U.S. Case, or any Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be deemed to be fully, finally, irrevocably and forever waived, 
discharged, released, cancelled and barred (other than the right to enforce the Monitor's 
obligations under the Plan), all to the fullest extent permitted by Applicable Law, provided 
that nothing herein shall release or discharge the Directors with respect to matters set out 
in Section 5.1 (2) of the CCAA. • 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Person, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released,· discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7 .2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the'following 
conditions precedent (the "Plan lmplementation Conditions") by the date specified 

· therefor: 

(a) the Plan shall have been apprqved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 
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(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each ca·se as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. 

7.3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non-
1 mplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall. remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Persan affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. 
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ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

the Plan will become effective at the Effective Time; 

The treatment of Claims und~r the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persans 
or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns; 

all Affected Claims shall be forever discharged and released; 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

each Persan ~amed or referred to in, or subjectto, the Plan shall be deemed 
fo have executed and delivered to the Plan Debtor and ta the Relea·sed 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor ail statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Persan in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian doUars. For the 
purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in affect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 
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9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obUgations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment letter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and ail amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. • 
For greater certainty, ail Affected Creditors shall be deemed irrevocably for ail purposes 
to consent to ail transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, ail Persons shall be deemed to have 
waived any and ail defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compiiance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and ail 
amendments or supplements thereto, existing between such Person and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and ail notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded,- provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor. 
under the Plan. 

From and after the Plan lmplementation Date, all Persans (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthis Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendment, 
restatement, modifièation or supplement, shall, for ail purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 
shall file any supplementary plans with the Court as soon as p·racticable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or 
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supplement at the . Creditors' Meeting prier to the vote being taken to 
approve the Plan. The Plan Debtor may give notice of a proposed 
modification, amendment or supplement to the Plan at or before the 
Creditors' Meèting by notice which shall be sufficient if given to those 
Affected Creditors present at such meeting in persan or by proxy; and/or 

(b) after the Creditors' Meeting (and bath prior to and subsequent to the 
obtaining of the Sanction Order), the Plan .Debtor may, with the consent of 
. the Monitor, at any time and from time to time vary, amend, modify or 
supplement the _Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplement would not be 
materially prejudicial ta the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other faderai, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made· in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, includi11g ta 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will not be responsible 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the receipt of any 
distribution by any Creditor or any other Persan pursuant to the Plan. The Monitor will 
have the powers and protections granted toit by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order,,., the Meeting Order, the Sanction Order and any other 
Orders. 

9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Persan for any act or omission 
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in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Parsons who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein to the· contrary, a Person will be entitled to participate 
hereunder in each such capaqity. Any action taken by a Person in one capacity will not 
affect such Person in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Person, in writing, or unless its Claims overlap or are otherwise 
duplicative. 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / jmorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com • 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 • 
Montréal, QC H38 0M7 

Attention: 
Email: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / imortreux@deloitte.ca / 



with a copy to: 

- 27 -

fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure,/ Marc-Étien11e Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so given or made shall be deemed 
to have been given ormade and to have been received on the day of delivery if delivered, 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be-deemed to have been given and made and to have been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 

. the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any document sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the docu_ment is sent by courier or 
e-mail. 

9.13 Severability 

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and effect and shall in no way 
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be affected, impaired or irivalidated by such sevedng, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, re~erves th~ right to revoke or 
withdraw the Plan at any time prior to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise .. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is not issued: 

(a) the Plan shall be null, void and inoperative in ail respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

(ü) prejudice in any manner the rights of the Plan Debtor or any Person 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Person. 

9.15 Further Assurances 

Each of the Persons directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver ail such documents and instruments and do ail such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and ail proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon and shall en ure to the benefit of the heirs, 
administrators, executors, legal persona! representatives, successors and permitted 
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assigns of the Plan Debtor, the Directors and Officers, the Affected Creditors or any other 
Persans affected by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in ·English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DATED as of the 26th day of October 2023. 



CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

SUPE RIOR CO URT 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

C-36) • 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC • NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-

FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES - WISCONSIN 



-2-

INC.) 

-and-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

MONITOR'S CERTIFICATE- PLAN IMPLEMENTATION 

Ali capitalized terrns not otherwise defined herein have the meanings ascribed thereto in 
the Plan of Compromise of FormerXBC Pennsylvania Company (formerly The Titus 
Company) pursuant to the Companies' Creditors Arrangement Act, R. S. C. 1985, c. C- 36, 
as amended, dated October 26, 2023 (as it may be amended, restated, supplemented 
and/or modified in accordance with its terms, the "Plan"). 

Pursuant to section 7.3 of thé Plan, Deloitte Restructuring Inc. (the "Monitor"), in its 
capacity as Court-appointed Monitor of FormerXBC Pennsylvania Company (formerly 
The Titus Company) (the "Plan Debtor"), delivers this certificate to the Plan Debtor and 
hereby certifies that ail of the conditions precedent to implementation of the Plan as set 
out in section 7.2 of the Plan have been _satisfied or waived. Pursuant to the Plan, the 
Plan lmplementation Date has occurred on this day. This Certificate will be filed with the 
Court and posted on the Monitor's Website. 

DATED at the City of Montréal, in the Province of Québec, this •. 

Deloitte Restructuring Inc., in its capacity 
as the Court-appointed Monitor of 
FormerXBC Pennsylvania Company 
(formerly The Titus Company) and not in its 
persona.! or corporate capacity. 

Per: 

Name: 
Title: 



SCHEDULE N - Plan of Compromise of FormerXBC Systems USA, LLC (formerly 
Xebec Systems USA, LLC) 

CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

S U P E RI O R CO UR T 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC AD~ORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTËKBELAIR CORPORATION) 

-and-



FORMERXBC FLOW SERVICES - WISCONSIN INC. 
(formerly XBC FLOW SERVICES - WISCONSIN INC.) 

-and-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

PLAN OF COMPROMISE OF FORMERXBC SYSTEMS USA, LLC (FORMERL Y 
XEBEC SYSTEMS USA, LLC) 

OCTOBER 26, 2023 



TABLE OF CONTENTS 

ARTICLE 1 INTERPRETATION ......... .-............................................................................. 2 
1.1 Definitions .................................................................................. -........................... 2 
1.2 1 nterpretation ....................................................................................................... 11 
1.3 Date and Time For Any Action ...................................................... ~ ..................... 12 

ARTICLE 2 PURPOSE AND EFFECT OF THE PLAN .................................................. 12 
2.1 Purpose .................................................................................................. : ............ 12 
2.2 Parsons Affected ................................................................................................. 12· 
2.3 Parsons Not Affected .......................................................................................... 13 
2.4 Equity Claims ...................................................................................................... 13 
2.5 lntercompany Claims .......................................................................................... 13 

ARTICLE 3 CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED 
MATTERS .................................... _ .................................................................................. 13 
3.1 Claims. Procedure ................................................................................................ 13 

. 3.2 Classification of Creditors ................................................................................... 14 
3.3 . Claims of Affected Creditors / Convenience Creditors ........................................ 14 
3.4 Claims of Unaffected Creditors ........................................................................... 14 
3.5 Creditors' Meeting ............................................................................................... 15 
3.6 Voting 15 
3. 7 Procedure for Valuing Voting Claims ................................................................... 15 
3.8 Approval by Affected Creditors ............................................................................ 15 
3.9 Guarantees and Similar Covenants .................................................................... 15 
3.10 Compensation and Set-Off ................................................................................... 15 

ARTICLE 4 RESERVES ............................................................................. : .................. 16 
4.1 Administrative Reserve ....................................................................................... 16 
4.2 Disputed Claims Reserve .................................................................................... 16 

ARTICLE 5 PROVISIONS REGARDING DISTRIBUTIONS .......................................... 17 
5.1 General ............................................................................................................... 17 
5.2 Distribution Proceeds .......................................................................................... 17 
5.3 Distribution of the Distribution Proceeds ............................................................. 17 
5.4 Timing of the Distributions ................................................................................... 17 
5.5 Assignment of Claims Prior to the Creditors' Meeting ......................................... 18 
5.6 Assignment of Claims After the Creditors' Meeting ............................................. 18 
5. 7 1 nterest and Expenses ........................................................................................ 18 
5.8 Calculation .......................................................................................................... 18 
5:9 Treatment of Undelivèred Distributions ............................................................... 19 
5.10 Tax Matters ......................................................................................................... 19 

ARTICLE 6 RELEASES ................................................................................................. 20 
6.1 Release of the Plan Debtor .......................................................................... , ...... 20 
6.2 Release of Other Parsons .................................................................................... 20 
6.3 lnjunctions ........................................................................................................... 21 



ARTICLE 7 IMPLEMENTATION OF THE PLAN ........................................................... 21 
7 .1 Application for Sanction Order ............................................................................ 21 
7.2 Conditions Precedent to lmplementation of Plan .. · .............................................. 21 
7.3 Certificate of lmplementation .............................................................................. 22 
7.4 Nullity of Plan ...................................................................................................... 22 

ARTICLE 8 DISSOLUTION AND OTHER CORPORATE MATTERS ............................ 22 
8.1 Articles of Dissolution .......................................................................................... 22 
8.2 Directors .............................................................................................................. 23 

ARTICLE 9 GENERAL ................................................................................................... 23 
9.1 Binding Effect ...................................................................................................... 23 
9.2 Claims Bar Date .................................................................................................. 23 
9.3 Currency .............................. : .............................................................................. 23 
9.4 Paramountcy ....................................................................................................... 24 
9.5 Waiver of Defaults ............................................................................................... 24 
9.6 Modification of Plan ............................................................................................. 24 
9.7 Deeming Provisions ............................................................................................ 25 
9.8 Sections 38 and 95 to 101 BIA ............................................................................ 25 
9.9 Responsibilities of the Monitor ............................................................................ 25 
9.10 Limitations of Liability .......................................................................................... 26 
9 .11 Different Capacities ............................................................................................. 26 
9.12 Notices .... -............................................................................................................ 26 
9.13 Severability ......................................................................................................... 27 
9.14 Revocation, Withdrawal or Non-Consummation .................................................. 28 
9.15 Further Assurances ............................................................................................. 28 
9.16 Governing Law .................................................................................................... 28 
9.17 Successors and Assigns .............. . : ..................................................................... 29 
9.18 Choice of Language ............................................................................................ 29 



PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canadél Inc. (formerlyXebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Gorporation (formerly Nortek~elair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services -Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order'') of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court'') granted .an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (/) Recognizing and Enforcing CCAA Order Approving A/location 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 

. the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
• and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); • 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in faveur of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement· allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC) 
(the "Plan Debtor") hereby proposes this Plan of Compromise under and pursuant 
to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless • otherwise stated or specified, the following words and terms are defined as 
follows: 

11ACS" means Applied Compression Systems Ltd.; 

11Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbursements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 
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"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 

"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the meaning ascribed thereto in the recitals; • 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law'' means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domest~c or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and /nso/vency Act, RSC 1985, c 8-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repaymenf' means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order. 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; • 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof; 

"Certificate of .lmplementation" has the meaning set forth in Section 7 .3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7 .4 hereof; 
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"Claim" means any right or claim of any Person against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Persan and any interest accrued 
thereon or costs payable in respect thereof, whether liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whether or not such right is executory or anticipatory in nature, including the right or ability 
of any Persan to advance a claim for contribution or indemnity or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, wt,ich indebtedness, liability or obligation is based in whole or in part on facts 
existing prior to the Determination Date, or which would have been claims provable in 
bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including 
for greater certainty any Tax Obligations and Equity Claims), and shall include, without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and ail "claims" as such terrr, is defined under section 101 (5) of the 
U. S. Bankruptcy Code, and "Claims" means all of them, provided, however, that in no 
case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Persan having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Persan acting on behalf of such Persan. For greater certainty, 
"Creditor" shall not include a Persan in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of con~idering and voting on· the Plan, • as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Orcier; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCM shall be an Affected 
Claim hereunder; 



- 5 -

"Determination Date" means September 29, 2022; 

"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
di~ector or de facto director of the Plan Debtor, in such capacity; 

"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order ànd Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disp(Jted Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if ail such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole . and absolute discretion of_ the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

• "Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as· any right or claim of any Person against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not asserted, due or 
accruing due to such Person and any interest or penalties accrued thereon or costs 
payable in rèspect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Person to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is baséd 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Char.ge" has the meaning ascribed to such term in the Initial Order; 

"EDCst has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, the Plan Debtor, 
XBC and XHU pursuant to the EDC Credit Agreement as set forth in the various proofs 
of claim filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the 
Plan Support Agreement to exclude the post-filing fees and interest paid to EDC as 
secured creditor (excluding for greater certainty fees and interest paid to EDC as interim 
lender) since the Determination Date in the aggregate amount of 
$987,531, which payments are re-characterized as cap_ital reimbursements in accordance 
with subparagraph 51 (c)(b) of the Allocation Order; 
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"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution· purposes as unsecured creditor under the Plan and under the plans of 
compromise of CAL, CDA, NOR, XBC and XHU. The EDC Deficiency Claim is currently 
estimated at $11,464,831 (converted from USD as of the Determination Date) and shall 
be finally determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, the Plan l;)ebtor and XBC, 
pursuant to paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated 
Net Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) 
any distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it 
m_ay receive pursu~nt to any plan of arrangement of the other Petitioners pursuant to the 
Plan Support Agreement. The EDC Secured Claim is currently estimated at $5,443,494 . 
(converted from USD as of the Determination Date) and shall be finally determined by the 
Monitor after the date of the Sanction Orcier. For greater certainty, the EDC Secured 
Claim shall constitute an Unaffected Claim for all purposes hereunder and any and all 
EDC Claims other than the EDC Secured Claim, including the EDC Unsecured Deficiency 
Claim, shall constitute Affected Claims for all purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1 )(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the same period; • 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral ·body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing autt,ority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec G.roup Member; 

"ITA" means the lncome Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its ca·pacity as Court-appointed monitor 
of the Plan Debtor and not in its personal or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 



- 8 -

"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

11Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to .the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accordance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Cértificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary coùrse 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Orcier; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of s4ch Affected Creditors who 
actually vote (in persan or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Persan against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, 
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directly or indirectly, from the consequences and effects of the Plan's acceptance by the 
Affected Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation 
and any debt forgiveness resulting from any of the foregoing; provided, however, that a · 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which both the Sanction Orcier and the U.S. 
Recognition Order h_ave been issued and have become Final Orders; 

"Sanction Order" means the Orcier to be made under the CCAA sanctioning the Plan, as 
such Orcier may be affirmed, amended or modified by the Court at any time prior to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Orcier; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means all faderai, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross income, net income, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, persona! property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium .tax, (ii) ail withholdings on amounts paid to or by the relevant Person, (iii) ail 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed,.assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation of law; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
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authority, government department, agency, commission, bureau, minister; court, tribunal 
or body or regulation making entity exercising tàxing ~uthority or power; including any 
U.S. Taxing.Authority, and "Taxing Authority" means any one of the Taxing 
Authorities; • • 

·"Tax Obligation" means any amount of Tax owîng by a Person to_a Taxing Authority;: 

"Tir" means FormerXBC Pennsylvania Company (form~rly The Titus Company); 

"Unaffected Claim" means: 

(a) any Employee Pri~rity Claims; 

(b) . any Secured Claims_ including for greater· ce~ainty the EDC ~ecure~ Claim; 

( c) any Excluded Claims; 

(d) any Post-Filing ~laims; and • 

(e) any Crown Priority Claims. 

"Unaffected Creditors" rneans a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notificati~n" has the meaning set forth in Section· 5.9 
hereof; 

"U.S.-Bankruptcy Code" has.the meaning ascribed thereto in the r~citals; 

"U.S. Case" means the voluntary casé under Chapter ·15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flk/a Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-~ 0934. (KBO); 

"U.S. Cash on Determination Date" means the aggregate amount of cash held.in the 
U .S. bank accounts of the Plan Debtor at the Determination Date; 

"U.S. Court;' has the meaning ascribed 'thereto in the recitals; 

"U.S. Recognition Ord_er" means an order of the U.S. Court recognizing and enforcing 
. the Sanction Order, in form and content which, is satisfactory ta the Petitioners; 

"U.S. Taxing Authority" means the United States of America or any state, other 
jurisdiction or taxing authority in-the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shaU h~ve the meaning set forth in the Claims Procedure Order; 
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"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Serv~ces 
- Wisconsin Inc.); 

•
11Xebec Group Members" means ariy ~ody corporate or limited partnership directly or 
indireçtly owned by Form_erXBC Inc. wherever incorporated or formed; . 

11XHU" means FormerXBC Holding USA Inc. (formerly Xeb<?C Holding USA Inc.); 

"XSU" means.FormerXBCAdsorption USA Inc. (formerly XebecAdsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Pl~n: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
QÙébec, Canada, unless otherwise stipulated. 

any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on • particular 
terms and conditions· means that such document s_hall be substantially in 
such form or substantially on such terms and condition~; 

any reference in the Plan -to an Order or an existing document or extiibit 
filed or to be filed means suçh Order, document or exhibit as it may have 
been or may be amended, modified, or supplemen_ted; 

·ail references in the Plan to Sections are references to Se.ctions of the Plan; 

unle$S otherwise specified, the words "hereof', "herein" and "hereto" refer. 
to the Plan in its entirety rather than to any particular portion· of the Plan; 

the division of. the Plan into "articles" and "sections" and the insertion of a 
table of contents are fo~ convenience of reference only and çto not affect the 
construction or interµr~tation of the Plan, nor afe· the descriptive headings 
of "articles" and "sections" iritended as complete or accurate descripti~ns of 
the content thereof; • 

the use of wcirds in the singular or plural, or with a particular gender, 
including a definition, shall. not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Person (or Parsons) 
or circumstances as the context otherwise permits; 

the words. "includ~s" and "including" ar-1d similar terms of inclusion shall not, 
unless expressly modified by the words 11only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"includi.ng but not limited to", so that references to •included 
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matters shall be regarded as illustrative without being either characterizing 
or exhaustive; and 

(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
~mendments to or re:.enactments of s~ch statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes ~uch statute or regulation. • 

1.3 Date a~d Time For Any Action 

For the purposes of the Plan: 

(a) • ln the event thàt any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any , 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) • Unless otherwise specified, time periods within or following • which any 
distribution is to be made or act is to be done shall be calculated . by 
excludjng the day on which the period commences and including the day 
on which the period ends and by • extending the period to the next 
succeeding Business Day if the last day of the period is· nota Business Day. 

ARTICLE 2. 
PURPOSE AND ·EFFECT OF THE PLAN 

2:1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting ar,d distribution p-urposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and strearrylined fashion·, the whole -in the 
expectation that the Persons who have a valid economic interest in the Plan Debtor will 
derive a gre~ter benefit from the· implem·entation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. • • 

2.2 Persons Affected 

Exceptas specificàlly provided for in the •• Plan, the Plan will become effective on the-Plan 
lmplementation Date in accordance with its terms, and. all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromis~d and release~ to the extent 
provided for under the Plan. The Plan· shall be binding on and enure to the benefit.of the 
Plan Debtor, ttie Affected Creditors, the Released Parties, any trustee, agent or· other 
Persan acting on behalf of any Affected Creditor and such other Persons named or 
refe·rred to in, receiving the benefit of, or subject to, the Plan. 
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2.3 Persons Not Affected 

Except as otherwise set out in the Plan, the Plan does not affect the Unaffected C-reditors 
with re$pect to and to the extent of thefr Unaffected Claims. Nothing in the Plan shall 
affect the Plan Debtor's rights and defences, both legal and equitable, with respect to any 
Unaffected Claims, including, but not limited to, all rights with respect to lega_l and . 
equitable defences or entitlements to compensation, set-offs or recoupments against 
such Unaffected Claims. 

2.4 · Equity Claims 

AH Persons holding Equity Claims ~hall not be entitlec;f to vote or attend the Creditors' 
Meeting, and shall not rece·ive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation _Date, all Equity Claims shall be 
fully, finally, irrevocaëly and forever .compromised, released, discharged, cancelled and 
barred. • 

• 2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners. other than the 
Plan Debtor: 

• (a) the Pian Debtor hereby assigns its votes atta.ched to the lntercompany· 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a· whole nomiriate, constitµte and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such person as he, • in his sole discretion, may designate to 
attend on behalf·of and àct for the Plan Debtor at such meeting and at any 
and all adjàumments, postponements or other 'rescheduling of :such 
meeting, to vote the dollar value of the lntercompany Claim·in faveur of the • 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Oebtor with respect to any 
amendments or variations to the niatters identified in the notice of such 
meeting and in such plan, and with ·respect to other .matters that ·may 
properly be presented at such meeting. 

ARTICLE 3 
-CLASS.IFICATION AND TREATMENT OF CREDITORS AND RELA TED MATTERS 

3.1 Claims Procedur~. 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution p~rposes under the Plan shall be governed by the· Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 
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3.2 Classification of Creditors 

For the purpose of considering, voting on a.nd receiving distributions. und~r the Plan, the . 
Affected Cr~ditors shall constitute a s_ingle class, the "Unsecured Credi~ors' Class". 

3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Conveni.ence Creditors shall: 

(a) be entitled to vote th~ir Voting Claims at • the Creditors' Meeting in 
accordance with the Mee~ing Order, the Pla·n and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Çlaims w~o are Convenience .Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims s~all not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not. be entitled to v9te on the 
Plan at the Creditors' Meeting in respect of ~heir Uryaffected -Claims . 

. The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be• paid on or after· the J:>lan 
lmplementation Date pursuant to and in accordance with. the Plan, the 
Sanction Order and the CCAA. 

. . . 
. (b) The Excluded Claims will rem a in in full force and effect in accordance with 

their te~ms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) _ The Post-Filing.Claims will be paid in full in the t:1ormal course of its business 
as and when they become due. 

(d) 

(e) 

The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within a· months. immediately followi_ng the Sanction Date. 

Thé EDC Secured Claim will be dealt with in accordance with the Plan • 
Support Agreement. • 
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(f) The Secured Claims (other than the Administration Claim and the EDC 
- Secured Claim), if any, will be de.ait with as provided·tor under agreements 

eritered into or as may be hereafter en.tered into between the Plan Debtor 
•. and the relevant Secured Creditor, or as may be ordered by_the_Court. 

3.5 Creditors' Meeting 
. . 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the Court. The only Persoris entitled 
to attend and vote at ~he Creditors' Meeting are those specified in the Meeting o·rder: 

3.6 • Voting 

For the purposes of consider.ing on and voting on the Plan, each Affected Creditor in the. 
Unsecured Creditors' Class who 1s entitled to vote at th~ Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Orcier, the Plan and the 
CCAA, shall be entitled to one vote equal to the dollar value .of its Affected Claim 
determ~ned.·as a Voting Claim. Convenience Creditors shall be deemed to vote in favour 
of the Plan. • • 

. . 
3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving dispute~ and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek ·the 
assistance of the Court in valuing any Voting Claini in accordance with the Meetir:19 Order 
and the Plan, if required., and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

· The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the. Required 
Majority of Affected Creditors, this Plan. shall be approved and sh.all be deemed to have 
been agreed to, accepted and approved by -each of the Affected Creditors, (whether or 
not any such • Affected Creditor is present and voting (in person or by proxy) at the 
Creditors' Meeting) and shall be binding upon all 'AffeGted Creditors. 

3.9 • Guarantees and Similar Coyenants 

No Person who h~s a Claim • under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the-rights of any Person in ·respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Person whose Claim is compromisèd under the Plan. 

3.1 O Compensation and Set-Off 

The law of compensation ~nd set-off applies to all Claims. • • 
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ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Acc_ount the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the fylonitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prier to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distribu~ed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to ail of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds, less the portion thereof to be distributed to EDC 
on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement, provided that in all cases such amount to be distributed from 
the Allocated Net Proceeds shall never exceed the U.S. Cash on 
Determination Date; and 

(p) the BLA Shortfall Repayment, less the portion thereof to be distributed to 
EDC on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lesser of the amount of its Proven 
Claim or the Convenience Amount, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
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Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 

5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prior to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an· Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prier to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and all notices 
previously given to the transferor or assigner and any and all steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prier to any Distribution; thereafter, such 
transferee or assignee shall, for all purposes in accordance with the Claims P.rocedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and ail notices previously given to the transferor or assigner and any and ail steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be. paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to . interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
afte~ the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

··Ali amounts of consideration to be received hereunder wm be calculated to the nearest 
cent ($0.01). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the 
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Plan, including, without limitation, the allocation of consideration, shall be conclusive, final 
and binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prier to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and foreyer barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Persan to whom a distribution is payable hereunder. • 

5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Person that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Persan by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payer shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Persan 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of federal, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Persan 
until such Persan has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonàbly 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or not, and to what extent, such distribution, payment or 
consideration to such Persan is subject to any Withholding Obligation 
imposed by any Taxing Authority. 



- 20 -

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 

(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such. withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Person as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will net hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Pebtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, experises, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or uriknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prior to the 
Plan ·Implementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
ba_rred or extinguished by the Claims Procedure Order, and ail claims arising under such 
actions or omissions shall be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), ail to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be refeased pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of t~e CCAA to the extent that such Claim is h~ld by a Creditor 
who has not voted, and who is not deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCM Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Qase, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal 
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counsel in relation to these CCAA Proceedings and the U.S. Case and (vi) each and every 
present and former shareholder, affiliate, subsidiary, director, officer, partner, Employee, 
consultant and agent of any of the foregoing Parsons ( collectively with the Plan Debtor, 
the 11Released Parties"), shall be r~leased and discharged from any and all demands, 
claims, actions, causes of action, counterclaims, suits, debts, sums of money, accounts, 
covenants, damages, judgments, expenses, executions, liens and other recoveries on 
account of any liability, obligation, demand or cause of. action of whatever nature which 
any Affected Creditor, Unaffected Creditor, or any other Persan may be entitled to assert 
(including any and all Claims in respect of statutory liabilities and any D&O Claims of all 
Directors, Officers and Employees of the Petitioners and any alleged fiduciary or other 
duty), whether known or unknown, matured or unmatured, foreseen or unforeseen, 
existing or hereafter arising, based in whole or in part on any act or omission, transaction, 
duty, responsibility, indebtedness, liability, obligation, dealing or other occurrence existing 
or taking place on or prier to the Plan lmplementation Date, that constitute or are in any 
way relating to, arising out of or in connection with any Claims, the .business and affairs 
of the Petitioners, the Plan, the carrying out of the Claims Procedure Order, the CCAA 
Proceedings and the U.S. Case, or any Claim that has been barred or extinguished by 
the Claims Procedure Order, and all claims arising under such actions or omissions shall 
be deemed to be fully, finally, irrevocably and forever waived, discharged, released, 
cancelled and barred (other than the right to enforce the Monitor's obligations under the 
Plan), all to the fullest extent permitted by Applicable Law, ·provided that nothing herein 
shall release or discharge the Directors with respect to matters set out in Section 5.1 (2) 
of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Person, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7.2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the. "Plan lmplementation Conditi'ons") by the date specified 
therefor: 
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(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Co.urt by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to ~n Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. 

7 .3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate ta such effect, _substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation11), and shall posta copy of same on the 
Monitor's Website. • 

7.4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have net occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither· 
the Plan Debtor, the Affected Creditors, the Monitof nor any other Person affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but net required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 
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8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. 

9.1 Binding Effect 

ARTICLE 9 
GENERAL 

On the Plan lmplementation D~te, or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The treatment of Claims under the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persons 
or parties directly or indirectly named or referred ta in or subject ta the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns; 

(c) all Affected Claims shall be forever discharged and released; 

(d) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

(e) each Persan named or referred to in, or subject to, the Plan shall be deemed 
ta have executed and delivered ta the Plan Debtor and to. the Released 
Parties, as applicable, ail consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

(f) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Persan in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

. Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plan shall be denomiriated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
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purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 

9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement,· and/or 
indenture, trust indenture, loan agreement, commitment letter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and ail amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. 
For gr~ater certainty, ail Affected Creditors shall be deemed irrevocably for ail purposes 
to c~nsent fo ail transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, ail Persons shall be deemed to have 
waived any and ail defaults of the Plan Debtor then. existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and ail 
amendments or supplements thereto, existing between such Person and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and all notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. 

From and after the Plan lmplementation Date, all Parsons (including Unaffected 
Creditors) shall be deemed to have consented to ail the provisions ofthis Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting,· in which case any such • 
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amendment, restatement, modification or supplement, shall, for all 
purposes, be and be deemed to form part of and be incorporated into the 
Plan. The Plan Debtor shall file any supplementary plans with the Court as 
soon as practicable. The Plan Debtor shall give notice ·to Affected Creditors 
of the details of any such modification, amendment or supplement at the 
Creditors' Me~ting prior to the vote being ta~en to approve the Plan. The 
Plan Debtor may give notice of a proposed modification, amendment or 
supplement to the Plan at or before the Creditors' Meeting by notice which 
shall be sufficient if given to those Affected Creditors present at such 
meeting in persan or by proxy; and/or 

(b) after the Creditors' Meeting (and bath prior to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9.7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and -Sections 95 through 101 of 
the BIA and any other federal, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or pàulian action shall not apply to the Plan or to 
any payments or distributions made in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will not be responsil:>le 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the receipt of any 
distribution by any Creditor or any other Person pursuant to the Plan. The Monitor will 
have the powers and protections granted toit by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order, the Meeting Order, the Sanction Order and any other 
Orders. 
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9.10 Limitations of Liability • 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not b~ liable to any Persan for any act or omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan,· except for their own wilful miscanduct or gross negligence. 

9.11 Different Capacities 

Persans who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein ta the contrary, a Person will be entitled to participate 
hereunder in each such capacity. Any action taken by a Persan in one capacity will not 
affect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Persan, in writing, or unless its Claims -overlap or are otherwise 
duplicative. • 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject 'as hereinafter provided, be made or given by 
personal delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / imorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte. Restructuring Inc. 
La Tour Deloitte 
1.190 Av. des Canadiens-de-Montréal 
Suite 500 
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Montréal, QC H3B 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
inadon@deloitte.ca / imortreux@deloitte.ca / 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure / Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any sùch communication so given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, • 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be deemed to have been given and made and to have been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any document sent pursuant to the Plan four 
(4) Business Days after the document_ is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prier to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with affect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision ta make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 
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Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and effect and shall in no way be 
affected, impaired or invalidated by such severing, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prior to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is not issued: 

(a) 

(b) 

(c) 

the Plan shall be nuli, void and inoperative in all respects; 

any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim ·to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

nothing contained in the Plan, and no act taken in preparation for 
consummation of the .Plan, shall: 

© constitute or be d~emed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

(i) prejudice in any manner the rights of the Plan Debtor or any Person 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Person. 

9.15 Further Assurances 

Each of the Persans directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver ail such documents and instruments and do ail such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and ail proceedings taken in connection with the· 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 
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9.17 Suc~essors and Assigns 

The Plan shall be binding upon and shall en ure to the benefit of the heirs, administrators, 
executors, legal persona! representatives, successors and permitted assigns of the Plan 
Debtor, the Directors and Officers, the Affected Creditors or any other Persans affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DA TED as of the 26th day of October 2023. 
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PLAN OF COMPROMISE 

WHEREAS: • 

1. On September 29, 2023, FormerXBC Inc. ·(formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding- USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, . CDA Systems, LLC, 
FormerXBC Adsorption USA Inc .. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court''), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court'') granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (/) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Reliefdated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt refrnbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan StJpport and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in faveur of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow 
Services - Wisconsin Inc.) (the "Plan Debtor") hereby proposes this Plan of 
Compromise under and pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant- to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disburserilents (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disburs.ements of tJ,e Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in· 
respect of any other contingency as the Monitor may determine in its sole discretion; 
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"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 

"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the meaning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

' 

"Applicable Law" means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 

. other·political subdivision; 

"BIA" means the Bankruptcy and lnsolvency Act, RSC 1985, c 8-3 (Canada); 

11BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order. 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; 

"CAi" means 1224933. Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA_ in the file number 500-11-061483-224; 

11CDA11 means CDA Systems, LLC; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meanirig set forth in Section 7.4 hereof; 
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"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in· connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Persan and any interest accrued 
thereon or costs payable. in respect thereof, whether liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whether or not such right is executory or anticipatory in nature, including the right or ability 
of any Persan to advance a claim for contribution or indemnity or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, which indebtedness, liability or obligation is based in whole or in part on facts 
existing prior to the Determination Date, or which would have been claims provable in 
bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including 
for .greater certainty any Tax Obligations and Equity Claims), and shall include, without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and all "claims" as such term is defined under section 101 (5) of the 
U.S. Bankruptcy Code, and "Claims" means ail of them, provided, however, that in no 
case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing th~ process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Persan acting on behalf of such Person. For greater certainty, 
"Creditor'' shall net include a Person in respect of its Unaffected Claim; -

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereuhder; 
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"Determination Date" means September 29, 20?2; 

"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"Disputed Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if ail such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Person against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not asserted, due or 
accruing due to such Persan and any interest or penalties accru~d thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known 9r unknown, and the right 
or ability of any Person to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation agai~st the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, the Plan 
Debtor and XHU pursuant to the EDC Credit Agreement as set forth in the various proofs 
of claim filed by EDC with the Monitor, which claims are requced by EDC pursuant to the 
Plan Support Agreement to exclude the post-filing fees and interest paid to EDC as 
secured creditor (excluding for greater certainty fees and interest paid to EDC as interim 
lender) since the Determination Date in the aggregate amount of 
$987,531, which payments are re~characterized as·capital reimbursements in accordance 
with subparagraph 51 (c)(b) of the Allocation Order; 
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"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the Plan and under the plans of 
compromise of CAL, CDA, NOR, UEC and XHU. The EDC Deficiency Claim is. currently 
estimated at $11,464,831 (converted from USD as of the Determination Date) and shall 
be finally determined by the Monitor after the date of the Sanction Orcier; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured· creditor of CAL, NOR, UEC and the Plan Debtor, 
pursuant to paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated 
Net Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) 
any distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it 
may receive pursuant to any plan of arrangement of the other Petitioners pursuant to the 
Plan Support Agreement. The EDC Secured Claim is currently estimated at $5,443,494 
(converted from USD as of the Determination Date) and shall be fin~lly determined by the 
Monitor after .the date of the Sanction Order. For greater certainty, the EDC Secured 
Claim shall constitute an Unaffected Claim for ail purposes hereunder and any and ail 
EDC Claims other than the EDC Secured Claim, including the EDC Unsecured Deficiency 
Claim, shall constitute Affected Claims for ail purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is orwas or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1)(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or affect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITA" means the lncome Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's . Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 
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"Officers". or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, _as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accordance with its terms; 

"Plan Debtor" has the· meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 

. of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the mear,ing ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are not a Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in persan or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Person against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whether written or oral, and includes any right or claim resulting, 
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directly or indirectly, from the consequences and effects of the Plan's acceptance by the 
Affected Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation 
and any debt forgiveness resulting from any of the foregoing; providéd, however, ·that a 
Restructuring Claim shall net include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which both the· Sanction Order and the U.S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Order" means the Order to be made under the CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prier to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditors security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prier to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means ail federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross incarne, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, personal property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, em·ployment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, stamp, occupation, or 
premium tax, (ii) ail withholdings on amounts paid to or by the relevant Persan, (iii) all 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
suce.essor, guarantor, or by contract or by operation oflaw; 

"Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, t_he 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
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authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing 
Authorities; 

"Tax Obligation" means any amount of Tax owing by a Persan to a Taxing Authority; 

"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) _ any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 
hereof; • 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapte.r 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (flkla Xebec Holding USA Inc.), et al.: pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Cash on Determination Date" means the aggregate amount of cash held in the 
U.S. bank accounts of the Plan Debtor at the Determination Date; 

"U.S. Court" has the meanir:,g ascribed thereto in the recitals; 

"U.S. Recognition Order" means an order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

"U.S. Taxing Authority" means the United States of America or any state, other 
jurisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 
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"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 

"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.); 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. • • 

any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

ail references in the Plan to Sections are referen_ces to Sections of the Plan; 

unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rath~r than to any particular portion of the Plan; 

the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Person (or Persans) 
or circumstances as the context otherwise permits; 

the words "includes'' and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is not limited to" and 
"including but not limited to", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 
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(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes a.li regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or act is to • be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is net a Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of ail Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persons who have a valid economic interest in the Plan Debtor. will 
derive a greater benefit from the implementation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persons Affected 

Exceptas specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Persan acting on behalf of any Affected Creditor and such other Persans named or 
referred to in, receiving the ~enefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does net affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the 
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Plan shall affect the Plan Debtor's rights and defences, both legal and equitable, with 
respect to any Unaffected Claims, including, but not limited to, all rights with respect to 
legal and equitable defences or entitlements to compensation, set-offs or recoupments 
against such Unaffected Claims. 

2.4 Equity Claims 

Ali Parsons holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, all Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the· Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such persan as he, in his sole discretion, may designate to 
attend on behart of and act for the Plan Debtor at such meeting and at any 
and all adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. • 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 

3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 
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3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions pro'(ided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under'the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan atthe Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. 

(b) The Excluded Claims will remain in full force and effect in accordance with • 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 

(t) The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 
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3.5 Creditors' Meeting 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Proced_ure 
Order, the Meeting Order and any further Order of the Court. The only Parsons entitled 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Glass who is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled to one vote equal to the dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in favour 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Oebtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in acèordance with the Meeting Order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

· 3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Orcier. If this Plan is àpproved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected _Creditor is present and voting (in persan or by proxy) at the 
Creditors' Meeting) and shall be binding upon ail Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Persan in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Person whose Claim is compromised under the Plan. 

3.1 O Compensation and Set-Off 

The law of compensation and set-off applies to all Claims. 
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ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reservè Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the-Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed.Claims Reserve 

Prier to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shali establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, '{\'ith the consent of EDC or as • determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
PROVISIONS REG~RDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds · 

The Monitor shall distribute the following amounts (the ''.Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds, less the portion thereof to be distributed to EDC 
on account of the EDC Secured Claim pursuant to the Plan Support 
Agreement, provided that in all cases such amount to be distributed from 
the Allocated Net Proceeds shall never exceed the U.S. Cash on 
Determination Date; and 

(b) the BLA Shortfall Repayment, less the po~ion thereof to be distributed to 
EDC on account of the EDC. Secured Claim pursuant to the Plan Support 
Agreement. • 

To the extent that the Distribution Proceeds are insufficient to make the distribution 
referred to in paragraph 5.3(a) of this Plan in whole, the Distribution Proceeds shall be 
increased to be sufficient to make such distribution by a portion of the BLA Shortfall 
Repayment and/or dividends received pursuant to any plan of compromise of the other 
Petitioners. • 

5.3 Distribution of the Distribution Proceeds 

. The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lesser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is nota Convenience Creditor, an 
amount equal to the Convenience Amount; and 
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(b) second, the pro-rata share to each Affected Creditor for the remainder of 
its Proven Claim. 

5.4 Timing of the Distributions 

Exceptas otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, ail partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 

5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prier to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such.transfer or assignment, has been 
r.eceived and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditors' Meeting. Thereafter such transferee or 
assignee shall, for ail purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and ail notices 
previously given to the transferor or assigner and any and ail steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prior to any Distribution; thereafter, such 
transferee or assignee shall, for ail purposes in accordance with the Claims Procedure 
Orcier, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and ail notices previously given to the transferor or assignor and any and ail steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest sh~II not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim ·shall be entitled to interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 
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5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01 ). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 

5.9 Treatment of Uridelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prior to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmpler,nentation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in t_he 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Person to whom a distribution is payable hereunder. 

5.10 Tax Matters 

(a) Any terms and conditions of any-Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, eacti Person that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Persan by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of federal, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Persan 
until such Person has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise 
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reasonably required by .the Plan Debtor as will enable the Plan Debtor to 
determine whether or not, and to what extent, such distribution, payment or 
consideration to such Person is subject to any Withholding Obligation 
imposed by any Taxing Authority. 

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 

(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Persan as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

(1) For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other" recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liàbility, obligation, dealing or other occurrence existing or taking place on or prior to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings ;and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Orcier, and all claims arising under such 
actions or omissions shall be forever waived and released (other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and who is not deemed to have voted, in favour of the Plan. 
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6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's. 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former· 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
àgent of any of the .foregoing Persans (collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and all demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, 
damages, judgments, expenses, executions, liens and other recoveries on account of any 
liability, o~ligation, demand or cause of action of whatever nature which any Affected 
Creditor, Unaffected Creditor, or any other Person may be entitled to assert (including 
any and all Claims in respect of statutory liabilities and any D&O Claims of all Directors, 
Officers and Employees of the Petitioners and any alleged fiduciary or other duty), 
whether known or unknown, matured or unmatured, foreseen or unforeseen, existing or 
hereafter arising, based in whole or in part on any act or omission, transaction, duty, 
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or 
taking place on or prier to the Plan lmplementation Date, that constitute or are in any way 
relating to, arising out of or in connection with any Claims, the business and affairs of the 
Petitioners, the Plan, the carrying out of the Claims Procedure Order, the CCAA 
Proceedings and the U.S. Case, or any Claim that has been barred or extinguished by 
the Claims Procedure Order, and all claims arising under such actions or omissions shall 
be deemed to be fully, finally, irrevocably and forever waived, discharged, released, 
cancelled and barred (other than the right to enforce the Monitor's obligations under the 
Plan), all to the. fullest extent permitted by Applicable Law, provided that nothing herein 
shall release or discharge the Directors with respect to matters set out in Section 5.1 (2) 
of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Person, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest· released, discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 
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7.2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the "Plan lmplementation Conditions") by the daté specified 
therefor: 

(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting~ 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 

(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon-satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. 

7 .3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have not occu_rred and/or been 
fulfilled (or waived, as the case may be) as ·set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non .. 
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Person affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 
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ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate qf dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. 

9.1 Binding Effect 

ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The treatment of Claims under the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Parsons 
or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective ·heirs, executors, administrators and other legal 
representatives, successors and assigns; 

(c) all Affected Claims shall be forever discharged and released; 

(d) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; • 

(e) each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

(f) each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 
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9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Person in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, ail monetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 

9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment letter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and all amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. 
For greater certainty, all Affected Creditors shall be deemed irrevocably for all purposes 

• to consent to all transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, all Persons shall be deemed to have 
waived any and all defaults· of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from nori
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing between such Person and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and all notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. 
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. From and after the Plan lmplementation Date, ail Persons (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthis Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 
. . 

(a) in consultation with the Monitor, rnay, at any time and frorn time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendment, 
restatement, modification or suppl.ement, shall, for all purppses, be and be 
deemed to form part of and be incotporated into the .Plan. The Plan Debtor 
shall file any supplementary plans with the Court as soon as practicable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or supplernent at the Creditors' Meeting prior 
to the vote being taken to approve the Plan. The Plan Debtor may give 
notice of a proposed modification, amendment or supplement to the Plan at 
or before the Creditors' Meeting by notice which shall be sufficient if given 
to those Affected Creditors present at such meeting in person or by proxy; 
and/or 

(b) ·after the Creditors'. Meeting (and . both prier to and subsequent .to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected· Creditors if the Monitor. determines th~t 
such variation, amendment, modification or suppl~ment would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the.· Sanction Order and is necessary in order to -give effect. to the 
~ubstance of the· Plan or the Sanction -Order. Ali of the foregoing shall net 
require any further vote. by or approval by the Affected Crediton~ or a·ny-
approval by the Court. • 

9. t Deeming Provisions 

ln the Pla11, any deerning provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other federal, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall net ~pply to the Plan or to 
any payments or distributions made in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether l;>efore or after the Deterr:nination Date, including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. . • • 
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9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity .as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will not be· responsible 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to. the making of distributions or the receipt of any 
distribution· by any Creditor or any other Persan pursuant to the Plan. The Monitor .will 
have the powers and protectiç:ms granted to it by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Orcier, t~e Meeting Order, the Sanction Order and any other 
Orders. 

9.10 - Limitations of Liability 

. The Monitor, its legal- counselt and the Plan -Debtor's legal. counsel. and the Foreign 
Representative's legal counsel shall not be liable to any Person for any act or omission 
in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan,· the consummation and 
implementation of the Plan or the administr~tion of the Plan or the funds to be distributed 
under the Plan, except for their own wilful_ miscondyct or gross negligence . 

. 9.11 Qifferent Capacities 

Parsons who are· affected by the Plan may be affected in more than one capacity. Unless 
expi-essly provided herein to the contrary, a· Person will be entitled to participate 
hereunder- in each such capacity. Any action taken by a Person in one capacity wi_ll not 
affect such Person in any other capaéity, unless expressly agreed by the Plan Debtor, 
acting reasonably, a.nd the Person, in writing, or unless its Claims overlap or are otherwise 
duplicative. • • 

9.12 Notices 

Any notice or other .communication to be delivered hereunder must -be in writing and 
reference. the Plan and may, subject as hereinafter provided, be made or given by 
persona( delivery, ordinary mail or· ~y·facsimile or email addressed to the respective 
parties as follows: 

If ta the. Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to:· 
Osier Hoskin & Harcourt LLP 
.1000 De La Gauct.ietière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: Sandra Abitan / Julien Morissette / ma Kravtsov / Sophie 
Courvil.le 



Email: 

- 27 -

sabitan@osler.com / imorissette@oslèr.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Cred1tor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 

. Montréal, QC H38 0M7 

Attention: 
Email: 

with a copy to: 

Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
jnadon@deloitte.ca / imortreux@deloitte.ca / 
fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H38 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure / Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be deemed to have been given and made and to have been received 
on the next following Business Day .. 

Any notices or communication to be made or given hereunder by the Monitor or t~e Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any doqument sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by couri~r or 
e-mail. 

9.13 Severability 

If, prier to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

\ 
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(a) . sever such term or provision from the balance of the Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplenientation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and affect and shall in no way be 
affected, impaired or invalidated by sucti severing, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prier to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Orcier is not issued: • 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute 9r be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Persan; 

(ii) prejudice in any manner the rights of the Plan Debtor or any Persan 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Persan. 

9.15 Further Assurances 

Each of the Parsons directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 
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9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators, 
executors, legal persona! representatives, successors and permitted assign·s of the Plan 
Debtor, the Directors and Officers, the Affected Creditors or any other Persons affected 
by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the- Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DA TED as of the 26th day of October 2023. 



CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

SU PE R IOR CO URT 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 19a5, c. 

C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) • 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED. COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

·-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-

FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES - WISCONSIN 



INC.) 

-and-

-2-

CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

MONITOR'S CERTIFICATE - PLAN IMPLEMENTATION 

Ali capitalized terms not otherwise defined herein have the meanings ascribed thereto in 
the Plan _of Compromise of FormerXBC Flow Services - Wisconsin Inc. (formerly XBC 
Flow Services-Wisconsin Inc.) pursuant to the Companies' Creditors Arrangement Act, 
R.S.C. 1985, c. C-36, as amended, dated October 6, 2023 (as it may be amended, 
restated, supplemented and/or modified in accordance with its terms, the 11Plan"). 

Pursuant to section 7.3 of the Plan, Deloitte Restructuring Inc. (the "Monitor"), in its 
capacity as Court-appointed Monitor of FormerXBC Flow Services - Wisconsin Inc. 
(formerly XBC Flow Services - Wisconsin Inc.) (the 11Plan Debtor"), delivers this 
certificate to the Plan Debtor and hereby certifies that all of the conditions precedent to 
implementation of the Plan as set out in section 7 .2 of the Plan have been satisfied or • 
waived. Pursuant to the Plan, the Plan lmplementation Date has occurred on this day. 
This Certificate will be filed with the Court and posted on the Monitor's Website. 

DATED at the City of Montréal, in the Province of Québec, this •. 

Deloitte Restructuring Inc., in its capacity 
as the Court-appointed Monitor of 
FormerXBC Flow Services - Wisconsin Inc. 
(formerly XBC Flow Services - Wisconsin 
Inc.) and not in its persona! or corporate 
capacity. 

Per: 

Name: 
Title: 



SCHEDULE P - ·Plan of Compromise of FormerXBC Holding USA Inc. (formerly Xebec 
Holding USA Inc.) 

CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

S U P E RI O R CO UR T 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and-

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and-

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPORATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-



FORMERXBC FLOW SERVICES - WISCONSIN INC. 
(formerly XBC FLOW SERVICES - WISCONSIN INC.) 

-and-

CAUFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

PLAN OF COMPROMISE OF FORMERXBC HOLDING USA INC. (FORMERL Y 
XEBEC HOLDING USA INC.) 

OCTOBER 26, 2023 



TABLE OF CONTENTS 

ARTICLE 1 INTERPRETATION ....................................................................................... 2 
1.1 Definitions ............................................................................................................. 2 
1.2 lnterpretation ....................................................................................................... 11 
1.3 Date and Time For Any Action ............................................................................ 12 

ARTICLE 2 PURPOSE AND EFFECT OF THE PLAN .................................................. 12 
2.1 Purpose ............................................................................................................... 12 
2.2 Persans Affected ................................................................................................. 12 
2.3 Persans Not Affected .......................................................................................... 12 
2.4 Equity Claims ............................................................................................... ; ....... 13 
2.5 lntercompany Cl~ims .......................................................................................... 13 

ARTICLE 3 CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED 
MATTERS ...................................................................................................................... 13 
3.1 Claims Procedure ................................................................................................ 13 
3.2 Classification of Creditors ................................................................................... 13 
3.3 Claims of Affected Creditors / Convenience Creditors ........................................ 14 
3.4 Claims of Unaffected Creditors ........................................................................... 14 
3.5 Creditors' Meeting ............................................................................................... 15 
3.6 Voting 15 • 
3.7 Procedure for Valuing Voting Claims ................................................................... 15 
3.8 Approval by Affected Creditors ............................................................................ 15 
3.9 Guarantees and Similar Covenants .................................................................... 15 
3.10 Compensation and Set-Off .................................................................................. 15 

ARTICLE 4 RESERVES ................................................................................................ 16 
4.1 Administrative Reserve ....................................................................................... 16 
4.2 Disputed Claims Reserve .................................................................................... 16 

ARTICLE 5 PROVISIONS REGARDING DISTRIBUTIONS .......................................... 17 
5.1 General ............................................................................................................... 17 
5.2 Distribution Proceeds .......................................................................................... 17 
5.3 Distribution of the Distribution Proceeds ............................................................. 17 
5.4 Timing of the Distributions ................................................................................... 17 
5.5 Assignment of Claims. Prior to the Creditors' Meeting ......................................... 18 
5.6 Assignment of Claims After the Creditors' Meeting ............................................. 18 
5.7 lnterest and Expenses ........................................................................................ 18 
5.8 Calculation .......................................................................................................... 18 
5.9 Treatment of Undelivered Distributions ............................................................... 19 
5.10 Tax Matters ......................................................................................................... 19 

ARTICLE 6 RELEASES ................................................................................................. 20 
6.1 Release of the Plan Debtor ................................................................................. 20 
6.2 Release of Other Persans ................................................................................... 20 
6.3 lnjunctions ........................................................................................................... 21 



ARTICLE 7 IMPLEMENTATION OF THE PLAN ........................................................... 21 
7 .1 Application for Sanction Order ............................................................................ 21 
7.2 Conditions Precedent to lmplementation of Plan ............................................. ~ .. 21 
7 .3 Certificate of lmplementation .............................................................................. 22 
7.4 Nullity of Plan ............................... : ....................................... • ............................... 22 

ARTICLE 8 DISSOLUTION AND OTHER CORPORATE MATTERS ............................ 22 
8·.1 Articles of Dissolution .......................................................................................... 22 
8.2 Directors .............................................................................................................. 22 

ARTICLE 9 GENERAL ..................... · ................................................................................ 23 
9.1 Binding Effect ...................................................................................................... 23 
9.2 Claims Bar Date .................................................................................................. 23 
9.3 Currency ......................................................................................... .-................... 23 
9.4 Paramountcy ....................................................................................................... 24 
9.5 Waiver of Defaults ............................................................................................... 24 
9.6 Modification of Plan ............................................................................................. 24 
9.7 Deeming Provisions ............................................................................................ 25 
9.8 Sections 38 and 95 to 101 BIA ............................................................................ 25 
9.9 Responsibilities of the Monitor ............................................................................ 25 
9.10 Limitations of Liability .......................................................................................... 25 
9.11 Different Capacities ............................................................................................. 26 
·9.12 Notices ................................................................................................................ 26 
9.13 Severability ......................................................................................................... 27 
9.14 Revocation, Withdrawal or Non-Consummation .................................................. 28 
9.15 Further Assurances ............................................................................................. 28 
9.16 Governing Law .................................................................................................... 28 
9.17 Successors and Assigns ..................................................................................... 28 
9.18 Choice of Language ............................................................................................ 29 



PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (formerly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Seryices - Wisconsin Inc.) (the "Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Co~rt, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the "CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the "Monitor"); • 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the "U.S. Court'') granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the "Allocation Order") which was recognized by the US Court pursuant to 
the Order (1) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter a/ia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into • a Plan Support and Settlement Agreement (the "Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in favour of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.) (the 
"Plan Debtor") hereby proposes this Plan of Compromise under and pursuant to 
the CCAA. • 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise statetj or specified, the following words and terms are defined as 
follows: 

11ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim11 means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be con.sidered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve • Account" means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means ail amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbursements (including that of its Canadian and . 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Can·adian and U.S. legal counsel, the· reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 202·3, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 
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"Affected Claim" means any Claim other than an Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; 

"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

11AIR11 means Enerphase lndustrial Solutions, Inc.; 

11Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the meaning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law" means any law (including any principle of civil law, common law or 
equity), statuts, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and /nsolvency Act, RSC 1985, c B-3 (Canada); 

11BLA11 means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repayment" means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order; 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25 .01 (Québec), as amended; 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7.4 hereof; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof. 
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"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but net limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Persan and any interest accrued 
'thereon or costs payable in respect thereof, whether liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whet_her or net such right is executory or anticipatory in nature, including the right or ability 
of any Persan to advance a claim for contribution or indemnity or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, which indebtedness, liability or obligation is based in whole or in part on tacts 
existing prier to the Determination Date, or which would have been claims provable in 
bankruptcy haq the Plan Debtor become bankrupt on the Determination. Date (including 
for greater certainty any Tax Obligations and Equity Claims), and shall include, without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and all "claims" as such term is defined under section 101 (5) of the 
U.S. Bankruptcy Code, and "Claims" means ail of them, provided, however, that in no 
case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p:m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, • 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 
Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience Amount" means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Corivenience Amount; 

"Court" has the me_aning ascribed thereto in the recitals; 

"Creditor(s)" means any Persan having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, receiver and 
manager, or other Persan acting on behalf of such Persan. For greater certainty, 
"Creditor" shall net include a Persan in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section· 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; • • 
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"Determination Date" means September 29, 2022; 

"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed ta be or ta have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"Disputed Claim" means a claim which is disputed pursuant ta the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCAA Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal ta the aggregate amount that the holders of Disputed Claims would be entitled ta 
receive if ail such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to affect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as àny right or claim of any Persan against the Directors and Officers of the· 
Petitioners of any nature whatsoever, present, future, whether or net asserted, due or 
accruing due to such Persan and any interest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect to any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto· in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, XBC and 
the Plan Debtor pursuant to the EDC Credit Agreement as set forth in the various proofs 
of claim filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the 
Plan Support Agreement to exclude the post-filing fees and interest paid to EDC as· 
secured creditor (excluding for greater certainty fees and interest paid to EDC as interim 
lender) sin ce the Determination Date in the aggregate amount of $987,531, which 
payments are re-characterized as capital reimbursements in accordance with 
subparagraph 51 (c)(b) of the Allocation Order; 
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"EDC Deficiency Claim" means the unsecured portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the Plan and the plans of 
compromise of CDA, CAL, NOR, UEC and XBC. The EDC Deficiency Claim is currently 
estimated at $11,464,831 (converted from USD as of the Determination Date) and shall 
be finally determined by the Monitor after the date of the Sanction Order; 

"ED.C Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR, UEC and XBC, pursuant to 
paragraph_ 2.1 of the Plan Support Agreement, plus any amount of Allocated Net 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at 
$5,443,494 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor àfter the date of the Sanction Order. For greater certainty, the 
EDC Secured Claim shall constitute an Unaffected Claim for all purposes t,ereunder and 
any and all EDC Claims other than the EDC Secured Claim, including the EDC Unsecured 
Deficiency Claim, shall constitute Affected Claims for ail purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor and the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyone who is or was or may be deemed to be or have been, whether -
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a Director or Officer, 
including any individuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1)(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the same period; 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect of the Administrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

"Final Orderfl means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmentàl Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

"ITAJI means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's . Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"NORJI means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 
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"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or othe.rwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court in the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or s,upplemented by the P~an Debtor 
from time to time in accordance with its terms;. 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7.2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning ascribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereof; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in persan or by proxy) at the Creditors' Meeting in accordance with the Plan 
and the Meeting Order; 

"Restructuring Claim" means any right or claim of any Persan against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease· or other 
agreement whether written or oral, and includes any right or claim resulting, 
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dire9tly or indirectly, from the consequences and affects of the Plan's acceptance by the 
Affected Creditors, the Plan's sanction by the Sanction Orcier, the Plan's implementation 

. and any debt forgiveness resulting from any of the foregoing; provided, however, that a 
Restructuring Claim shall not include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected Claim; 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Orcier; 

"Sanction Date" means the date ori which both the Sanction Order and the U.S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Ord~r" means the Order to be made under the CCAA sanctioning the Plan, as 
. such Order may be affirmed, amended or modified by the Court at any time prior to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; • 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 
absence of such an agreement, as determined by the Court, the whole in accordance with 
the Clairns Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means all faderai, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross income, net income, . 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, franchise, occupation, premium, capital stock, sales and use, real 
property, land transfer, personal property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, countervail, excise, severance, starhp, occupàtion, or 
premium tax, (ii) all withholdings on amounts paid to or by the relevant Person, (iii) all 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or collected or payable pursuant to any tax-sharing agreement or any 
other contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation oflaw; 

"Taxing Authorities" means His Majesty the King in right of Canada, • His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
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authority, government department, agency, comrpission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing 
Authorities; 

"Tax Obligation" means any amount of Tax owing by a Person to a Taxing Authority; 

"TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim11 means: 

(a) any Employee Priority Claims; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 
hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc .. (flkla Xebec Holding USA Inc.), et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

11U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order" means an ·order of the U.S. Court recognizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

11U.S. Taxing Authority11 means the United States of America or any state, other 
jurisdiction or taxing authority in the United States of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 
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"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); 

"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XSU" means FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time herein and in any 
document issued·pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

( c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) ail references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in _its entirety rather than to any particular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Persan (or Persans) 
or circumstances as the context otherwise permits; 

. (h) the words "includes" and "including" and similar terms of inclusion shall net, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of limitation, but rather shall mean "includes but is net limited to" and 
"including but not limited ta", so that references to included matters shall be 
regarded as illustrative without being either characterizing or exhaustive; 
and 
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(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes ail regulations made thereunder, ail 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any 
distribution) shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or act is to be done shall be calculated by 
excluding the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion·, the whole in the 
expectation that the Persans who have a valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation of the Plan than they would derive from 
a bankruptcy of the Plan Debtor. 

2.2 Persans Affected 

Except as specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Person acting on behalf of any Affected Creditor and such other Persans named or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the 
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Plan shall affect the Plan Debtor's rights and defences, both legal and equitable, with 
respect to any Unaffected Claims, including, but not limited to, all rights with respect to 
legal and equitable defences or entitlements to compensation, set-offs or recoupments 
against such Unaffected Claims. 

2.4 Equity Claims 

Ali Persons holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, all Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan .Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such person as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such _meeting and at any 
and all adjournments, postponements or other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise of such other Petitioner, and to vote at his discretion 
and otherwise act for and on behalf of the Plan Debtor with respect to any 
amendments or variations to the matters identified in the notice of such 
meeting and in such plan, and with respect to other matters that may 
properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELA TED MATTERS 

3.1 Claims Procedure 

The procedure for determining the val_idity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 

3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 
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3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Unaffected Creditors shall not be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a)· Ali Employee Priority Claims, if any, will be paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. • 

(b) The Excluded Claims will remain in full force and effect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they become due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
. will be paid in full within 6 months immediately following the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 

(1) The Secured Claims ( other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 
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3.5 Creditors' Meeting 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Order, the Meeting Order and any further Order of the Court. The only Parsons entitled 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of considering on and voting on t.he Plan, each Affected Creditor in the 
Unsecured Creditors' Classwho is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, • shall be entitled to one vote equal to the dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in favour 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Order, the Meeting Order and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting ·order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected Creditor is present and voting (in persan or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under any guarantee, surety, indemnity or similar c_ovenant 
in r:espect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Persan in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Persan whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 

The law of compensation and set-off applies to all Claims. 
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ARTICLE 4· 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to ail of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed rèasonable by the Monitor. 

4.2· Disputed Claims Reserve 

Prior to any distribution to the Affected Creditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold ·to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Claims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 

- any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect·to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

(c) the dividends the Plan Debtor receiv~s pursuant to any plan of compromise 
of the other Petitioners. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lesser of the amount of its Proven 
Claim or the Convenience Amou nt, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is net a Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) second, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. • 

5.4 Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the manner deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, ail partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 
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5.5 Assignment of Claims Prior to the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prier to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditors' Meeting.· Thereafter such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Orcier and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and ail notices 
previously given to the transferor or assigner and any and all steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prier to any Distribution; thereafter, such 
transferee or assignee shall, for all purposes in accordance with the Claims Procedure 
Orcier, the Meeting Orcier and the Plan, constitute an Affected Creditor and shall be bound • 
by any and ail notices previously given to the transferor or assigner and any and all steps 
taken in respect of such Claim. 

5. 7 lnterest and Exper:9ses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest.accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01). Ali ·calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 
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5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is not cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prior to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any clairr, for an 
Undelivered Distribution must be made before the date that is four(4) months following 
the date of issuance ofthe Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centraide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Person to whom a distribution .is payable hereunder. 

• 5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Person that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility for the satisfaction and payment of any Tax 
Obligations imposed on such Person by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payor shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable- to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deduct~d and withheld with respect to such payment 
under the ITA, or any provision of faderai, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Persan 
until such Persan has delivered to the Monitor and the Plan Debtor such 
documentation prescribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor ta determine 
whether or not, and to what extent, such distribution, payment or 
consideration ta such Persan is subject to any Withholding Obligation 
imposed by any Taxing Authority. 

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject ta any 
Withholding Obligation. 
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(e) To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Persan as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

(f} For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Direètor or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Debtor 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and ail demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Persan may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, dµty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prier to the 
Plan lmplementation Date, that constitute or are in any way relating to, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be forever waived and released (other than the right ta enforce 
the, Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be released pursuant to the provisions of the CCAA and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and who is not deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's legal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing Persans ( collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and 
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all demands, claims, actions, causes of action, counterclaims, suits, debts, sums of 
money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Affected Creditor, Unaffected Creditor, or any other Person 
may be entitled to assert (including any and all Claims in respect of statutory liabilities 
and any D&0 Claims of all Directors, Officers and Employees of the Petitioners and any 
alleged fiduciary or other duty), whether known or unknown, matured or unmatured, 
foreseen or unforeseen, existing or hereafter arising, based in whole or in part on any act 
or omission, transaction, duty, responsibility, indebtedness, liability, obligation, dealing or 
other occurrence existing or taking place on or prior to the Plan lmplementation Date, that 
constitute or are in any way relating to, arising out of or in connection with any Claims, 
the business and affairs of the Petitioners, the Plan, the carrying out of the Claims 
Procedure 0rder, the CCAA Proceedings and the U.S. Case, or any Claim that has been 
barred or extinguished by the Claims Procedure 0rder, and all claims arising ~nder such 
actions or omissions shall be deemed to be fully, finally, irrevocably and forever waived, 
discharged, released, cancelled and barred (other than the right to enforce the Monitor's 
obligations under the Plan), all to the fullest extent permitted by Applicable Law, provided 
that nothing herein shall release or discharge the 0irectors with respect to matters set out 
in Section 5.1 (2) of the CCAA. 

6.3 lnjunctions 

The Sanction 0rder will enjoin the prosecution by or on behalf of any Persan, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, debt, right, cause of action, liability or interest released, discharged. or 
terminated pursuant to the Plan. • 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majo_rity of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction 0rder on or about December 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7 .2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the "Plan lmplementation· Conditions") by the date specified 
therefor: 

(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction 0rder shall have been granted by the Court by December 31, 
2023, and shall have become a Final 0rder; 
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(c) the U.S. Recognition Order shall. have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
and shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan· Debtor shall 
provide to the Monitor written notice confirming same. 

7 .3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of ail 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the form appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have not occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no affect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Persan affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORA TE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but not required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

Upon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. • 
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ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

the Plan will become effective at the Effective Time: 

The treatment of Claims under the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persans 
or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns; 

all Affected Claims shall be forever discharged and released; 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

each Person named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the • Released 
Parties, as applicable, all consents, .releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and • 

each Persan named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory · or otherwise, required to implement and carry 
out the Plan in its entirety. . 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Persan in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all mànetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
purposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. 
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9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment latter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and all amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplementation Date will • be deemed to be governed by the terms, conditions and 
provisions of the Plan and the Sanction Order, which shall take precedence and priority. 
For greater certainty, all Affected Creditors shall be deemed irrevocably for all purposes 
to consent to all transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, all Persans shall be deemed to have 
waived any and all defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provision, condition or obligation, express or implied, in any contract, credit 
document, agreement for sale, lease or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing between such Persan and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U .S. Case or the transactions contemplated by the 
Plan or otherwise, and any and ail notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver-of defaults by the Plan Debtor 
under the Plan. 

From and after the Plan lmplementation Date, all Persans (including Unaffected 
Creditors) shall be deemed to have consented to all the provisions ofthis Plan considered 
in its entirety. • 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the Creditors' Meeting, in which case any such amendment, 
restatement, modification or supplement, shall, for all purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 
shall file any supplementary plans with the Court as soon as practicable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or 
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supplement at the Creditors' Meeting prior to the vote being taken to 
approve the Plan. The Plan Debtor may give notice of a proposed 
modification, amendment or supplement to the Plan at or before the 
Creditors' Meeting by notice which shall be sufficient if given to those 
Affected Creditors present at such meeting in persan or by proxy; and/or 

(b) after the Creditors' Meeting (and both prior to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplenient would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. • 

9.8 Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other faderai, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made in connection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and ail of the payments, distributions, and transactions contemplated .bY and to be 
implemented pur~uant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will not be responsible 
or liable for any responsibilities or obligations of the Plan Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the receipt of any 
distribution by any Creditor or any other Persan pursuant to the Plan. The Monitor will 
have the powers and protections granted toit by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order, the Meeting Order, the Sanction Order and any other 
Orders. 

9.1 O Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Person for any act or omission 
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in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Persons who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person will be entitled to participate 
hereund_er in each such capacity. Any action taken by a Person in one capacity will not 
affect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Persan, in wrjting, or unless its Claims overlap or are otherwise 
duplicative. 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordinary mail or by facsimile or email addressed to the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: _ 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / imorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La Tour Deloitte 
1190 Av. des Canadiens-de-Montréal 
Suite 500 
Montréal, QC H3B 0M7 

Attention: Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
Email: jnadon@deloitte.ca / jmortreux@deloitte.ca / 
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fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H38 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure/ Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so·given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otlierwise., such 
communication shall be deemed to have been given and made and to have been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-m.ail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of addr~ss given to the Monitor. A Creditor shall be 
deemed to have received. any document sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
sh~II be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the.Plan and provide the 
Plan Debtor with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions o~ the Plan shall remain in full force and effect and shall in no way 
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be affected, impaired or invalidated by such severing, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prior to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is not issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained .in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Person; 

(i) • prejudice in any manner the rights of the Plan bebtor or any Person 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
-Persan. 

9.15 Furth~r Assurances 

Each of the Persans directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver ail such documents and instruments and do ail such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Àny questions as to the 
interpretation or application of the Plan and ail proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, 
administrators, executors, legal persona! representatives, successors and permitted 
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assigns of the Plan Debtor, the Directors and Officers, the Affected Creditors or any other 
Persans affected by or benefiting from the provisions of the Plan. 

9.18 · Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient rédigés en anglais. 

DA TED as of the 26th day of October 2023. 



CANADA 
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PLAN OF COMPROMISE 

WHEREAS: 

1. On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), 
11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.), Applied Compression 
Systems Ltd., 1224933 Ontario Inc. (fornierly Compressed Air International Inc.), 
FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.), Enerphase 
lndustrial Solutions, Inc., California Compression, LLC, CDA Systems, LLC, 
FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA Inc.), 
FormerXBC Pennsylvania Company (formerly The Titus Company), FormerXBC 
NOR Corporation (formerly Nortekbelair Corporation), FormerXBC Systems USA, 
LLC (formerly Xebec Systems USA, LLC) and FormerXBC Flow Services -
Wisconsin Inc. (formerly XBC Flow Services - Wisconsin Inc.) (the 11Petitioners") 
obtained an Initial Order (which was further amended, restated or varied from time 
to time, the "Initial Order") of the Superior Court, sitting in the Commercial 
Division, in the judicial district of Montréal (the "Court"), commencing proceedings 
under the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (Canada), 
as amended (the 11CCAA") and appointing Deloitte Restructuring Inc. as monitor 
(the 11Monitor"); 

2 On September 29, 2023, FormerXBC Inc. (formerly Xebec Adsorption Inc.), as 
Foreign Representative, commenced recognition proceedings on behalf of the 
Petitioners pursuant to Chapter 15, Title 11 of the United States Code (the "U.S. 
Bankruptcy Code") and on October 27, 2022, the United States Bankruptcy Court 
for the District of Delaware (the 11U.S. Court") granted an Order giving full force 
and effect to the Initial Order in the United States of America and recognizing the 
CCAA Proceedings in the United States of America as foreign main proceeding; 

3. On June 29, 2023, the Court rendered the Order to Approve a Proposed Allocation 
Plan (the 11Allocation Order") which was recognized by the US Court pursuant to 
the Order (1) Recognizing and Enforcing CCAA Order Approving Allocation 
Method; and (Il) Granting Related Relief dated July 14, 2023. The Allocation Order 
inter alia approved the proposed methodology to allocate, for each Petitioner, (i) 
the sale proceeds held in trust by the Monitor, (ii) the intercompany transactions, 
and (iii) the restructuring costs, secured debt reimbursements and interim financing 
costs and reimbursements, the whole as set out in the Proposed Allocation Method 
Report dated June 16, 2023 (the "Allocated Net Proceeds" and the "Allocation 
Method"); 

4. On October 26, 2023, the Petitioners and Export Development Canada ("EDC") 
entered into a Plan Support and Settlement Agreement (the 11Plan Support 
Agreement") to which the Monitor intervened and pursuant to which the parties 
agreed on the terms upon which EDC would support and vote in favour of the plans 
of compromise to be filed by certain Petitioners (including the Plan, as defined 
herein), as set out more fully in the Plan Support Agreement; 
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5. The Plan Support Agreement allows for the resolution of complex legal issues and 
the best possible recovery for the Affected Creditors; 

6. Accordingly, FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption USA 
Inc.) (the "Plan Debtor") hereby proposes this Plan of Compromise under and 
pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

Unless otherwise stated or specified, the following words and terms are defined as 
follows: 

"ACS" means Applied Compression Systems Ltd.; 

"Administration Charge" has the meaning ascribed to such term in the Initial Order; 

"Administration Claim" means a claim or any other indebtedness or obligation secured 
by the Administration Charge; 

"Administrative Reserve" means a cash reserve of an amount approved by the Court 
pursuant to the Sanction Order, which amount shall be deposited by the Monitor into the 
Administrative Reserve Account for the purpose of paying the Administrative Reserve 
Costs. For greater certainty, the Administrative Reserve forms part of the Restructuring 
Costs to be considered by the Monitor in order to arrive at the final determination of the 
Allocated Net Proceeds; 

"Administrative Reserve Accounf' means a segregated interest-bearing account 
established by the Monitor to hold the Administrative Reserve; 

"Administrative Reserve Costs" means all amounts outstanding on the Plan 
lmplementation Date (or to the extent provided below, arising thereafter), in respect of 
Excluded Claims (other than· any Claim which cannot be compromised under the CCAA), 
Employee Priority Claims, Crown Priority Claims and Post-Filing Claims, together with 
the Monitor's fees and disbursements (including that of its Canadian and 
U.S. legal counsel and other advisors), the fees and disbursements of the Plan Debtor's 
Canadian and U.S. legal counsel, the reasonable fees and disbursements of EDC's 
financial advisor and legal advisor for the period from May 8, 2023, to the date of the 
implementation of the Plans, in connection with the implementation of the Plan and the 
completion of the CCAA Proceedings and the U.S. Case (in each case, whether incurred • 
before and after the Plan lmplementation Date) as well as amounts related to, incurred or 
payable in connection with any dissolution or bankruptcy of the Plan Debtor. including 
retainers to any proposed trustee in bankruptcy, and any other reasonable amounts in 
respect of any other contingency as the Monitor may determine in its sole discretion; 
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"Affected Claim" means any Claim other than a" Unaffected Claim, and including for 
greater certainty, the EDC Deficiency Claim; • 

"Affected Creditor" means any Creditor with an Affected Claim, but only with respect to 
and to the extent of such Affected Claim; 

"AIR" means Enerphase lndustrial Solutions, Inc.; 

"Allocated Net Proceeds" has the meaning ascribed thereto in the recitals; 

"Allocation Method" has the meaning ascribed thereto in the recitals; 

"Allocation Order" has the meaning ascribed thereto in the recitals; 

"Applicable Law" means any law (including any principle of civil law, common law or 
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other 
pronouncement having the effect of law, whether in Canada, in the United States of 
America or any other country or any domestic or foreign province, state, city, county or 
other political subdivision; 

"BIA" means the Bankruptcy and lnsolvency Act, RSC 1985, c B-3 (Canada); 

"BLA" means FormerXBC Inc. (formerly Xebec Adsorption Inc.); 

"BLA Shortfall Repaymenf' means the deemed repayment by each of the applicable 
Petitioners of the BLA shortfall determined pursuant to subparagraph 51 (c)(f) of the 
Allocation Order; 

"Business Day" means a day, other than a Saturday, a Sunday, or another day on 
which courts do not sit pursuant to article 82 of the Code of Civil Procedure, CQLR c C-
25.01 (Québec), as amended; 

"CAi" means 1224933 Ontario Inc. (formerly Compressed Air International Inc.); 

"CAL" means California Compression, LLC; 

"CCAA" has the meaning ascribed thereto in the recitals; 

"CCAA Proceedings" means the proceedings in respect of the Petitioners before the 
Court commenced pursuant to the CCAA in the file number 500-11-061483-224; 

"CDA" means CDA Systems, LLC; • 

"Certificate of lmplementation" has the meaning set forth in Section 7.3 hereof; 

"Certificate of Non-lmplementation" has the meaning set forth in Section 7 .4 hereof; 

"Charitable Threshold" has the meaning ascribed thereto in Section 4.1 hereof. 
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"Claim" means any right or claim of any Persan against the Plan Debtor, arising in or in 
connection with any jurisdiction, including but not limited to Canada and the United States 
of America, whether or not asserted, in connection with any indebtedness, liability or 
obligation of any kind of the Plan Debtor owed to such Persan and any interest accrued 
thereon or costs payable in respect thereof, whether liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, 
unsecured, present, future, known or unknown, by guarantee, surety or otherwise, and 
whether or not such right is executory or anticipatory in nature, including the right or ability 
of any Persan to advance a claim for contribution or indemnity or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or commenced 
in the future, which indebtedness, liability or obligation is based in whole or in part on facts 
existing prier to the Determination Date, or which would have been claims provable in 
bankruptcy had the Plan Debtor become bankrupt on the Determination Date (including 
for greater certainty any Tax Obligations and Equity Claims), and shall include, without 
limitation, any Convenience Claims, any Restructuring Claims, any lntercompany Claims, 
and any D&O Claims, and all 11claims" as such term is defined under section 101(5) of the 
U.S. Bankruptcy Code, and "Claims" means all of them, provided, however, that in no 
case shall a Claim include an Excluded Claim; 

"Claims Bar Date" means, as set forth in the Claims Procedure Order, 5:00 p.m. 
(Montréal time) on July 24, 2023; 

"Claims Procedure Order" means the Order rendered by the Court on May 24, 2023, 
establishing the process for the filing and adjudication of Claims and establishing the 

• Claims Bar Date (as may be further amended, restated or varied from time to time); 

"Convenience AmountJI means the amount of $2000; 

"Convenience Creditor" means an Affected Creditor holding a Proven Claim in an 
amount of less than, or equal to, the Convenience Amount; 

"Court" has the meaning ascribed thereto in the recitals; 

"Creditor(s)" means any Person having a Claim and may, where the context requires, 
include the assignee of a Claim or a trustee, interim receiver, receiver, reèeiver and 
manager, or other Person acting on behalf of such Person. For greater certainty, 
"Creditor'' shall not include a Persan in respect of its Unaffected Claim; 

"Creditors' Meeting" means the virtual meeting of Affected Creditors to be convened for 
the purposes of considering and voting on the Plan, as well as any adjournment, 
postponement or continuation of such meeting, as contemplated by the Meeting Order; 

"Crown Priority Claims" means any Claims of His Majesty the King in right of Canada 
or of a province as described in Section 6(3) or Section 38(2) of the CCAA. For greater 
certainty, any Claim of His Majesty the King in right of Canada or in right of any Province 
other than as described in Section 6(3) or Section 38(2) of the CCAA shall be an Affected 
Claim hereunder; 
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"Determination Date" means September 29, 2022; 

"Directors", or each individually, a "Director" means anyone who is or was or may be 
deemed to be or to have been, whether by statute, operation of law or otherwise, a 
director or de facto director of the Plan Debtor, in such capacity; 

"Disp~ted Claim" means a claim which is disputed pursuant to the receipt by a Creditor 
of a Notice of Revision or Disallowance and, in either case, has not become a Proven 
Claim in accordance with the Claims Procedure Order and Meeting Order, or any other 
Order made in the CCM Proceedings; 

"Disputed Claims Reserve" means the cash reserve to be established and maintained 
under the Plan by the Monitor by holding, on account of Disputed Claims, an amount 
equal to the aggregate amount that the holders of Disputed Claims would be entitled to 
receive if all such Disputed Claims had been Proven Claims, which cash reserve shall be 
held by the Monitor for distribution in accordance with the Plan; 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan at the sole and absolute discretion of the Monitor to effect 
distributions in respect of the Proven Claims of the Affected Creditors; 

"Distribution Proceeds" has the meaning ascribed thereto at Section 5.2 hereof; 

"D&O Claim" means any right or claim as defined in paragraph 11.03(1) of the CCAA as 
well as any right or claim of any Persan against the Directors and Officers of the 
Petitioners of any nature whatsoever, present, future, whether or not asserted, due or 
accruing due to such Persan and any interest or penalties accrued thereon or costs 
payable in respect thereof, whether liquidated, unliquidated, contingent, matured, 
unmatured, disputed, undisputed, secured, unsecured, known or unknown, and the right 
or ability of any Persan to advance a claim for contribution, indemnity or otherwise with 
respect-ta any matter, action or cause, which indebtedness, liability or obligations is based 
in whole or in part on facts existing as at the Determination Date, and shall include any 
Claim arising through subrogation against the Plan Debtor or any Director or Officer; 

"D&O Charge" has the meaning ascribed to such term in the Initial Order; 

"EDC" has the meaning ascribed thereto in the recitals; 

"EDC Claim" means, collectively, the claims in the amount of $16,910,325 (converted 
from USD as of the Determination Date) against BLA, CAL, CDA, NOR, UEC, XBC and 
XHU pursuant to the EDC Credit Agreement as set forth in the various proofs of claim 
filed by EDC with the Monitor, which claims are reduced by EDC pursuant to the Plan 
Support Agreement to exclude the post-filing fees and interest paid to EDC as secured 
creditor (excluding for greater certainty fees and interest paid to EDC as interim lender) 
since the Determination Date in the aggregate amount of $987,531, which payments are 
re-characterized as capital reimbursements in accordance with subparagraph 51 (c)(b) of 
the Allocation Order; 
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"EDC Deficiency Claim" means the unsecured. portion of the EDC Claim, calculated as 
the amount of the EDC Claim, minus the ·amount of the EDC Secured Claim, for voting 
and distribution purposes as unsecured creditor under the plans of compromise of CDA, 
CAL, NOR, UEC, XBC and XHU. The EDC Deficiency Claim is currently estimated at 
$11-,464,831 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order; 

"EDC Secured Claim" means the secured portion of the EDC Claim equal to the amount 
to be distributed to EDC as secured creditor of CAL, NOR,· UEC and XBC, pursuant to 
paragraph 2.1 of the Plan Support Agreement, plus any amount of Allocated !':let 
Proceeds of BLA. For greater certainty, the EDC Secured Claim does not include (i) any 
distribution it receives as shareholder of GNR and of CAi, and (ii) any distribution it may 
receive pursuant to any plan of arrangement of the other Petitioners pursuant to the Plan 
Support Agreement. The EDC Secured Claim is currently estimated at 
$5,443,494 (converted from USD as of the Determination Date) and shall be finally 
determined by the Monitor after the date of the Sanction Order. For greater ·certainty, the 
EDC Secured Claim shall constitute an Unaffected Claim for ail purposes hereunder and 
any and ail EDC Claims other than the EDC Secured Claim, including the EDC Unsecured 
Deficiency Claim, shall constitute Affected Claims for ail purposes hereunder; 

"Effective Time" means 12:01 a.m. (Montréal time) on the Plan lmplementation Date or 
such other time on such date as the Plan Debtor ànd the Monitor shall determine or as 
otherwise ordered by the Court; 

"Employee" means anyonewho is orwas or may be deemed to be or have been, whether 
by statute, operation of law or otherwise, a current or former employee of the Plan Debtor 
whether on a full-time, part-time or temporary basis, other than a . Director or Officer, 
including any in_dividuals on disability leave, parental leave or otherabsence; 

"Employee Priority Claims" means the following Claims of Employees of the Plan 
Debtor: 

(a) Claims equal to the amounts that such Employees would have been 
qualified to receive under paragraph 136(1)(d) of the BIA if the Plan Debtor 
had become bankrupt on the Determination Date; and 

(b) Claims for unpaid wages, salaries, commissions or compensation for 
services rendered by such Employees after the Determination Date and on 
or before the Plan lmplementation Date together with, in the case of any • 
travelling salespersons, disbursements properly incurred by them in and 
about the business during the sar,,e period; • 

"Equity Claim" shall have the meaning ascribed thereto in Section 2 of the CCAA; 

"Excluded Claim" means: 
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(i) any Claim or other indebtedness or obligation secured by the 
Administration Charge and the D&O Charge; 

(ii) any Claim in respect of the A~ministrative Reserve Costs; and 

(iii) any Claim which cannot be compromised under the CCAA. 

11Final Order" means a final Order of the Court, or the U.S. Court, the implementation, 
operation or effect of which shall not have been stayed, varied, vacated or subject to 
pending appeal or application for leave to appeal and as to which Order any appeal 
periods relating thereto shall have expired; 

"Foreign Representative" means BLA, in its capacity as foreign representative of the 
Petitioners in the U.S. Case; 

"GNR" means 11941666 Canada Inc. (formerly Xebec RNG Holdings Inc.); 

"Governmental Authority" means any (i) multinational, national, provincial, state, 
regional, municipal, local or other government, governmental or public department, 
ministry, central bank, court, tribunal, arbitral body, commission, board, official, minister, 
bureau or agency, domestic or foreign, (ii) subdivision, agent, commission, board or 
authority of any of the foregoing; or (iii) quasi-governmental or private body, including any 
tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under, or for the account of, any of the 
foregoing; 

"Initial Order" has the meaning ascribed thereto in the recitals; 

"lntercompany Claims" means the Proven Claim of any Xebec Group Member against 
any other Xebec Group Member; 

11ITA" means the Incarne Tax Act, RSC 1985, c 1 (5th Supp) (Canada); 

"Meeting Order" means the Order to be made by the Court under the CCAA that, among 
other things, sets the date for the Creditors' Meeting and approves the Plan Support 
Agreement, as same may be amended, restated or varied from time to time; 

"Monitor" means Deloitte Restructuring Inc., in its capacity as Court-appointed monitor 
of the Plan Debtor and not in its persona! or corporate capacity; 

"Monitor's Website" means https://www.insolvencies.deloitte.ca/en-
ca/Pages/Xebec.aspx; 

"NOR" means FormerXBC NOR Corporation (formerly Nortekbelair Corporation); 

"Notice of Revision or Disallowance" has the meaning as set forth in the Claims 
Procedure Order; 
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"Officers" or each individually, an "Officer" means anyone who is or was or may be 
deemed to be or have been whether by statute, operation of law or otherwise, an officer 
or de facto officer of the Plan Debtor, in such capacity; 

"Order" means any order of the Court i~ the CCAA Proceedings; 

"Person" means any individual, corporation, limited or unlimited liability company, general 
or limited partnership, association, trust, unincorporated organization, joint venture, 
governmental body or agency, or any other entity; 

"Petitioners" has the meaning ascribed thereto in the recitals; 

"Plan" means the present plan of compromise of the Plan Debtor pursuant to the 
provisions of the CCAA, as may be amended, varied or supplemented by the Plan Debtor 
from time to time in accordance with its terms; 

"Plan Debtor" has the meaning ascribed thereto in the recitals; 

"Plan lmplementation Conditions" has the meaning set forth in Section 7 .2 hereof; 

"Plan lmplementation Date" means the Business Day on which all of the Plan 
lmplementation Conditions have been fulfilled or waived, as evidenced by the Certificate 
of lmplementation, to be filed by the Monitor with the Court; 

"Plan Support Agreement" has the meaning as?ribed thereto in the recitals; 

"Post-Filing Claim" means any debt, liability or obligation that was_ incurred by the Plan 
Debtor (a) in respect of goods or services provided to the Plan Debtor after the 
Determination Date and before the Plan lmplementation Date; (b) in the ordinary course 
of business; and (c) in compliance with the Initial Order and other Orders rendered by the 
Court; provided that, for certainty, such amounts are nota Restructuring Claim; 

"Proof of Claim" has the meaning set forth in the Claims Procedure Order; . 

"Proven Claim" means the amount of a Claim which has been finally determined for 
voting and distribution purposes in accordance with the Claims Procedure Order, the 
Meeting Order and the Plan; 

"Released Parties" as defined in Section 6.2 hereèf; 

"Required Majority" means a majority in number of the Affected Creditors representing 
not less than 66-2/3% in value of the Voting Claims of such Affected Creditors who 
actually vote (in person or by proxy) at the Creditors' Meeting in accordance with the Plan 
and· the Meeting Order; . 

"Restructuring Claim" means any right or claim of any Persan against the Plan Debtor 
in connection with any indebtedness or obligation of any kind owed to such Persan arising 
out of the Plan Debtor's disclaimer, resiliation, termination of any contract, lease or other 
agreement whet~er written or oral, and includes any right or claim resulting, 
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directly or indirectly, from the consequences and affects of the Plan's acceptance by the 
Affected Creditors, the Plan's sanction by the Sanction Order, the Plan's implementation 
and any debt forgiveness resulting from any of the foregoing; provided, however, that a 

• Restructuring Claim shall net include an Excluded Claim. For greater certainty, a 
Restructuring Claim is an Affected_ Claim; 

"Restructuring Claim Bar Date" has the meaning ascribed thereto in the Claims 
Procedure Order; 

"Sanction Date" means the date on which bath the Sanction Order and the U.S. 
Recognition Order have been issued and have become Final Orders; 

"Sanction Order" means the Order to be made under the CCAA sanctioning the Plan, as 
such Order may be affirmed, amended or modified by the Court at any time prier to the 
Plan lmplementation Date, in form and content which is satisfactory to the Plan Debtor, 
acting reasonably; 

"Secured Claim" means (i) the EDC Secured Claim; or (ii) any Claim of a Secured 
Creditor, but only to the extent of the value of such Secured Creditor's security as agreed 
upon between the relevant Secured Creditor, the Plan Debtor and the Monitor, or in the 

f 

absence of such an agreement, as determined by the Court, the whole in accordance with 
the Claims Procedure Order; 

"Secured Creditor" has the meaning set forth in the CCAA, but only to the extent that 
such Creditor has filed a Proof of Claim prior to the Claims Bar Date or the Restructuring 
Claims Bar Date, as applicable; 

"Taxes" means all federal, state, provincial, territorial, county, municipal, local or foreign 
taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed 
or collected by a Governmental Authority, including (i) any gross income·, net incarne, 
gross receipts, business, royalty, capital, capital gains, goods and services, value added, 
severance, stamp, .franchise,- occupation, premium, capital stock, sales and use, real 
property, land transfer, personal property, ad valorem, transfer, licence, profits, windfall 
profits, environmental, payroll, employment, employment insurance, employer health, 
pension plan, antidumping, ·countervail, ~xcise, severance, stamp; occupation, or 
premium tax, (ii) all withholdings on amounts paid to or by the relevant Person, (iii) all 
employment insurance premiums, Canada, Quebec and any other pension plan 
contributions or premiums, (iv) any fine, penalty, interest, or addition to tax, (v) any tax 
imposed, assessed, or colleèted or payable pursuant to any tax-sharing agreement or any 
other contract relating to the·sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee, and (vi) any liability for any of the foregoing as a transferee, 
successor, guarantor, or by contract or by operation oflaw; • 

"Taxing Authorities" means His Majesty the King in right of Canada,· His Majesty the 
King in right of any province or territory of Canada, any municipality of Canada, the 
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or 
taxing authority of Canada and each and every province or territory of Canada and any 
political subdivision thereof and any Canadian or foreign government, regulatory 
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authority, government department, agency, commission, bureau, minister, court, tribunal 
or body or regulation making entity exercising taxing authority or power, including any 
U.S. Taxing Authority, and "Taxing Authority" means any one of the Taxing 
Authorities; 

"Tax Obligation" means any amount of Tax owing by a Person to a Taxing Authority; 

11TIT" means FormerXBC Pennsylvania Company (formerly The Titus Company); 

"UEC" means FormerXBC Systems USA, LLC (formerly Xebec Systems USA, LLC); 

"Unaffected Claim" means: 

(a) any Employee Priority Clatms; 

(b) any Secured Claims including for greater certainty the EDC Secured Claim; 

(c) any Excluded Claims; 

(d) any Post-Filing Claims; and 

(e) any Crown Priority Claims. 

"Unaffected Creditors" means a Cretjitor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim; 

"Undelivered Distribution" has the meaning set forth in Section 5.9 hereof; 

"Undelivered Distribution Notification" has the meaning set forth in Section 5.9 
hereof; 

"U.S. Bankruptcy Code" has the meaning ascribed thereto in the recitals; 

"U.S. Case" means the voluntary case under Chapter 15 of the U.S. Bankruptcy Code, 
captioned re FormerXBC Holding USA Inc. (f/k/a Xebec Holding USA Inc.}, et al., pending 
in the U.S. Court under Case No. 22-10934 (KBO); 

"U.S. Court" has the meaning ascribed thereto in the recitals; 

"U.S. Recognition Order' means an order of the U.S. Court recogriizing and enforcing 
the Sanction Order, in form and content which is satisfactory to the Petitioners; 

"U.S. Taxing Authority" means the United States of America or any state, other 
jurisdiction or taxing authority in the United ~tates of America; 

"Unsecured Creditors' Class" has the meaning set forth in Section 3.2 hereof; 

"Voting Claim" shall have the meaning set forth in the Claims Procedure Order; 
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"XBC" means FormerXBC Flow Services - Wisconsin Inc. (formerly XBC Flow Services 
- Wisconsin Inc.); 

"Xebec Group Members" means any body corporate or limited partnership directly or 
indirectly owned by FormerXBC Inc. wherever incorporated or formed; 

"XHU" means FormerXBC Holding USA Inc. (formerly Xebec Holding USA Inc.). 

1.2 lnterpretation 

For the purposes of the Plan: 

(a) Unless otherwise specified, all references to time herein and in any 
document issued pursuant hereto, means prevailing local time in Montréal, 
Québec, Canada, unless otherwise stipulated. 

(b) any reference in the Plan to a contract, instrument, _release, indenture, or 
other agreement or document being in a particular form or on particular 
terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions; 

(c) any reference in the Plan to an Order or an existing document or exhibit 
filed or to be ,filed means such Order, document or exhibit as it may have 
been or may be amended, modified, or supplemented; 

(d) all references in the Plan to Sections are references to Sections of the Plan; 

(e) unless otherwise specified, the words "hereof', "herein" and "hereto" refer 
to the Plan in its entirety rather than to any p~rticular portion of the Plan; 

(f) the division of the Plan into "articles" and "sections" and the insertion of a 
table of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings 
of "articles" and "sections" intended as complete or accurate descriptions of 
the content thereof; 

(g) the use of words in the singular or plural, or with a particular gender, 
including a definition, shall not limit the scope or exclude the application of 
any provision of the Plan or a schedule hereto to such Person (or Persons) 
or circumstances as the context otherwise permits; 

(h) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as 
terms of. limitation, but rather shall mean "includes but is not limited to" and 
"including but not limited to", so that references to included matters shall be • 
regarded as illustrative without being either characterizing or exhaustive; 
and • 
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(i) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legislature includes all regulations made thereunder, all 
amendments to or re-enactments of such statute or regulations in force from 
time to time, and, if applicable, any statute or regulation that supplements 
or supersedes such statute or regulation. 

1.3 Date and Time For Any Action 

For the purposes of the Plan: 

(a) ln the event that any date (including any Distribution Date) on which any 
action (including any distribution) is required to be taken under the Plan by 
any of the parties is not a Business Day, that action (including any 
distribution}° shall be required to be taken on the next succeeding day which 
is a Business Day; and 

(b) Unless otherwise specified, time periods within or following which any 
distribution is to be made or act is to be done shall be calculated by 
excluding ·the day on which the period commences and including the day 
on which the period ends and by extending the period to the next 
succeeding Business Day if the last day of the period is nota Business Day. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is to effect a compromise and settlement of all Affected Claims 
as finally determined for voting and distribution purposes pursuant to the Claim Procedure 
Order and the Meeting Order in an efficient and streamlined fashion, the whole in the 
expectation that the Persans who have a -valid economic interest in the Plan Debtor will 
derive a greater benefit from the implementation of the Plan than they would derive from 
a bankruptcy of the Plan Pebtor. 

2.2 Persons_ Affected 

Exceptas specifically provided for in the Plan, the Plan will become effective on the Plan 
lmplementation Date in accordance with its terms, and all Affected Claims against the 
Plan Debtor will be fully and finally, settled, compromised and released to the extent 
provided for under the Plan. The Plan shall be binding on and enure to the benefit of the 
Plan Debtor, the Affected Creditors, the Released Parties, any trustee, agent or other 
Person acting on behalf of any Affected Creditor and such other Persons named or 
referred to in, receiving the benefit of, or subject to, the Plan. 

2.3 Persons Not Affected 

Exceptas otherwise set out in the Plan, the Plan does not affect the Unaffected Creditors 
with respect to and to the extent of their Unaffected Claims. Nothing in the 
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Plan shall affect the Plan Debtor's rights and defences, both legal and equitable, with 
respect to any Unaffected Claims, including, but not limited to, all rights with respect to 
legal and equitable defences or entitlements to compensation, set-offs or recoupments 
against such Unaffected Claims. 

2.4 Equity Claims 

Ali Persans holding Equity Claims shall not be entitled to vote or attend the Creditors' 
Meeting, and shall not receive a distribution under the Plan or otherwise receive anything 
in respect of their shares. On the Plan lmplementation Date, all Equity Claims shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 
barred. 

2.5 lntercompany Claims 

For the purpose of any meeting of the creditors of any of the Petitioners other than the 
Plan Debtor: 

(a) the Plan Debtor hereby assigns its votes attached to the lntercompany 
Claims to the Affected Creditors as a whole; and 

(b) the Affected Creditors as a whole nominate, constitute and appoint Mr. 
Jean-Francois Nadon of Deloitte Restructuring Inc., in its capacity as 
Monitor, or such person as he, in his sole discretion, may designate to 
attend on behalf of and act for the Plan Debtor at such meeting and at any 
and all adjournments, postponements èr other rescheduling of such 
meeting, to vote the dollar value of the lntercompany Claim in faveur of the 
plan of compromise or arrangement of such other Petitioner, and to vote at 
his discretion and otherwise act for and on behalf of the Plan Debtor with 
respect to any amendments or variations to the matters id~ntified in the 
notice of such meeting and in such plan, and with respect to other ,matters 
that may properly be presented at such meeting. 

ARTICLE 3 
CLASSIFICATION AND TREATMENT OF CREDITORS AND RELATED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validity and quantum of the Affected Claims for voting 
and distribution purposes under the Plan shall be governed by the Claims Procedure 
Order, the Meeting Order, the CCAA, the Plan and any further Order of the Court. 

3.2 Classification of Creditors 

For the purpose of considering, voting on and receiving distributions under the Plan, the 
Affected Creditors shall constitute a single class, the "Unsecured Creditors' Class". 
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3.3 Claims of Affected Creditors / Convenience Creditors 

Affected Creditors with Proven Claims, who are not Convenience Creditors shall: 

(a) be entitled to vote their Voting Claims at the Creditors' Meeting in 
accordance with the Meeting Order, the Plan and the CCAA; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

Affected Creditors with Proven Claims who are Convenience Creditors shall: 

(a) be deemed to vote in favour of the resolution to approve the .Plan at the 
Creditors' Meeting; and 

(b) receive the distributions provided for under the Plan and pursuant to the 
Sanction Order. 

3.4 Claims of Unaffected Creditors 

Unaffected Claims shall not be compromised, released, discharged, cancelled, barred or 
otherwise affected by the Plan. Ünaffected Creditors shall net be entitled to vote on the 
Plan at the Creditors' Meeting in respect of their Unaffected Claims. 

The following treatment shall be afforded to specific categories of Unaffected Claims: 

(a) Ali Employee Priority Claims, if any, will be· paid on or after the Plan 
lmplementation Date pursuant to and in accordance with the Plan, the 
Sanction Order and the CCAA. • 

(b) The Excluded Claims will remain in full force and _effect in accordance with 
their terms after the Plan lmplementation Date, and will be paid in full in the 
normal course of business as and when they become due. 

(c) The Post-Filing Claims will be paid in full in the normal course of its business 
as and when they beco~e due. 

(d) The Crown Priority Claims described in Section 6(3) of the CCAA, if any, 
will be paid in full within 6 months immediately f9llowing the Sanction Date. 

(e) The EDC Secured Claim will be dealt with in accordance with the Plan 
Support Agreement. 

(f) The Secured Claims (other than the Administration Claim and the EDC 
Secured Claim), if any, will be dealt with as provided for under agreements 
entered into or as may be hereafter entered into between the Plan Debtor 
and the relevant Secured Creditor, or as may be ordered by the Court. 



- 15 -

3.5 Creditors' Meeting 

The Creditors' Meeting shall be held in accordance with the Plan, the Claims Procedure 
Orcier, the Meeting Orcier and any further Order of the Court. The only Persans entitled 
to attend and vote at the Creditors' Meeting are those specified in the Meeting Order. 

3.6 Voting 

For the purposes of considering on and voting on the Plan, each Affected Creditor in the 
Unsecured Creditors' Glass who is entitled to vote at the Creditors' Meeting, pursuant to 
and in accordance with the Claims Procedure Order, the Meeting Order, the Plan and the 
CCAA, shall be entitled to one vote equal to the dollar value of its Affected Claim 
determined as a Voting Claim. Convenience Creditors shall be deemed to vote in favour 
of the Plan. 

3.7 Procedure for Valuing Voting Claims 

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting 
shall be as set forth in the Claims Procedure Orcier, the Meeting Orcier and the CCAA. 
The Monitor, in consultation with the Plan Debtor, shall have the right to seek the 
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order 
and the Plan, if required, and to ascertain the result of any vote on the Plan. 

3.8 Approval by Affected Creditors 

The Plan Debtor will seek approval of the Plan by the affirmative vote of the Required 
Majority, as set forth in the Meeting Order. If this Plan is approved by the Required 
Majority of Affected Creditors, this Plan shall be approved and shall be deemed to have 
been agreed to, accepted and approved by each of the Affected Creditors, (whether or 
not any such Affected Creditor is present and voting (in persan or by proxy) at the 
Creditors' Meeting) and shall be binding upon all Affected Creditors. 

3.9 Guarantees and Similar Covenants 

No Persan who has a Claim under. any guarantee, surety, indemnity or similar covenant 
in respect of any Claim that is compromised and released under the Plan or who has any 
right to claim over in respect of or to be subrogated to the rights of any Persan in respect 
of a Claim that is compromised under the Plan shall be entitled to any greater rights than 
the Persan whose Claim is compromised under the Plan. 

3.10 Compensation and Set-Off 

The law of compensation and set-off applies to all Claims. 
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ARTICLE 4 
RESERVES 

4.1 Administrative Reserve 

On or before the Plan lmplementation Date, the Monitor shall establish the Administrative 
Reserve Account and transfer from the funds held in its trust account to the Administrative 
Reserve Account the amount of cash necessary to establish the Administrative Reserve, 
as approved by the Court pursuant to the Sanction Order. 

The Monitor shall hold the Administrative Reserve in the Administrative Reserve Account 
for the purpose of paying the Administrative Reserve Costs in accordance with the Plan 
and shall pay the Administrative Reserve Costs from the Administrative Reserve Account 
as same become due from and after Plan lmplementation Date. At any time it deems 
appropriate in the circumstances, the Monitor shall establish the portion to be distributed 
to EDC based on the pro-rata of the total recoveries received by EDC pursuant to all of 
the plans of arrangement of the Petitioners and the Plan Support Agreement relative to 
the Allocated Net Proceeds of all Petitioners, with the consent of EDC or as determined 
by the Court, which shall be distributed to EDC, and shall donate any remaining balance 
equal or less to an amount to be determined by the Monitor and approved by the Court 
pursuant to the Sanction Order (the "Charitable Threshold"), to Centraide du Grand 
Montréal and Welcome Collective equally. To the extent that the remaining balance in the 
Administrative Reserve Account is greater than the Charitable Threshold, the Monitor 
shall distribute same to the Affected Creditors with Proven Claims, on a pro rata basis, 
at the time and in the manner deemed reasonable by the Monitor. 

4.2 Disputed Claims Reserve 

Prior to any distribution to the Affected Greditors as provided for hereunder, the Monitor 
shall establish the Disputed Claims Reserve in accordance with the Plan. On the date 
that all Disputed Claims have been finally resolved in accordance with the Claims 
Procedure Order, the Monitor shall, at any time which it deems appropriate in the 
circumstances, establish the portion to be distributed to EDC based on the pro-rata of the 
total recoveries received by EDC pursuant to all of the plans of arrangement of the 
Petitioners and the Plan Support Agreement relative to the Allocated Net Proceeds of all 
Petitioners, with the consent of EDC or as determined by the Court, which shall be 
distributed to EDC, and shall donate any remaining balance equal or less than the 
Charitable Threshold to Centraide du Grand Montréal and Welcome Collective equally. 
To the extent that the remaining balance is equal or greater than the Charitable Threshold, 
the Monitor shall distribute same to the Affected Creditors with Proven Cla_ims, on a pro 
rata basis, at the time and in the manner deemed reasonable by the Monitor. 
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ARTICLE 5 
PROVISIONS REGARDING DISTRIBUTIONS 

5.1 General 

Ali distributions to be effected pursuant to the Plan shall be made by the Monitor (i) at the 
address set forth on the Proof of Claim filed by the Affected Creditors or (ii) at the address 
set forth in any written notice of address change delivered to the Monitor after the date of 
any related Proof of Claim. The Monitor shall have the right to retain and employ such 
agents, advisors and other assistants as are necessary for the purpose of managing 
and/or effecting the distributions under this Plan, including, without limitation, one or more 
entities related to or affiliated with the Monitor. 

Notwithstanding any other provision of the Plan, no distributions shall be made by the 
Monitor with respect to a Disputed Claim unless and until it has become a Proven Claim. 
Disputed Claims shall be dealt with in accordance with the Claims Procedure Order and 
the Plan. 

5.2 Distribution Proceeds 

The Monitor. shall distribute the following amounts (the "Distribution Proceeds") to the 
Affected Creditors pursuant to this Plan: 

(a) the Allocated Net Proceeds; 

(b) the BLA Shortfall Repayment; and 

( c) the dividends received by the Plan Debtor pursuant to any plan of 
compromise of the other Petitioners. 

5.3 Distribution of the Distribution Proceeds 

The Distribution Proceeds will be distributed by the Monitor as follows: 

(a) first, to each Convenience Creditor, the lesser of the amount of its Proven 
Claim or the Convenience Amount, in full and final satisfaction of its Affected 
Claim, and to each Affected Creditor that is net a Convenience Creditor, an 
amount equal to the Convenience Amount; and 

(b) seco_nd, the pro-rata share to each Affected Creditor for the remainder of its 
Proven Claim. 

5.4 • Timing of the Distributions 

Except as otherwise provided herein or as ordered by the Court, distributions hereunder 
shall be made by the Monitor at the time and in the mann·er deemed reasonable by the 
Monitor, including partial distributions (each, a "Distribution"). ln such a case, all partial 
payments shall represent the pro rata amount of the distribution to which holders of a 
Proven Claim would otherwise be entitled to receive. 
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5.5 Assignment of Claims Prior to the·Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim prior to the Creditors' 
Meeting, provided that neither the Plan Debtor nor the Monitor shall be obligated to give 
notice to or otherwise deal with the transferee or assignee of such Claim as an Affected 
Creditor in respect thereof, including allowing such transferee of assignee of an Affected 
Claim to vote at the Creditors' Meeting, unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been 
received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date 
that is seven (7) days prior to the Creditors' Meeting. Thereafter ·such transferee or 
assignee shall, for all purposes in accordance with the Claims Procedure Order and the 
Meeting Order, constitute an Affected Creditor and shall be bound by any and all notices 
previously given to the transferor or assigner and any and all steps taken in respect of 
such Claim. 

5.6 Assignment of Claims After the Creditors' Meeting 

An Affected Creditor may transfer or assign the whole of its Claim for distribution purposes 
after the Creditors' Meeting provided that the Plan Debtor shall not be obliged to make 
distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or 
assignment, has been received and acknowledged by the Monitor in writing no later than 
5:00 p.m. on the date that is five (5) days prior to any Distribution; thereafter, such 
transferee or assignee shall, for all purposes in accordance with the Claims Procedure 
Order, the Meeting Order and the Plan, constitute an Affected Creditor and shall be bound 
by any and all notices previously given to the transferor or assigner and any and all steps 
taken in respect of such Claim. 

5. 7 lnterest and Expenses 

lnterest shall not accrue or be paid on Affected Claims after the Determination Date, and 
no holder of an Affected Claim shall be entitled to interest accruing nor to fees and 
expenses incurred in respect of an Affected Claim on or after the Determination Date. Ali 
interest accruing or fees and expenses incurred in respect of any Affected Claim on or 
after the Determination Date shall be deemed to be forever extinguished and released. 

5.8 Calculation 

Ali amounts of consideration to be received hereunder will be calculated to the nearest 
cent ($0.01). Ali calculations and determination made by the Monitor and/or the Plan 
Debtor and agreed to by the Monitor for the purposes of and in accordance with the Plan, 
including, without limitation, the allocation of consideration, shall be conclusive, final and 
binding upon the Affected Creditors and the Plan Debtor. 
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5.9 Treatment of Undelivered Distributions 

If any Affected Creditor's distribution in respect of its Affected Claim is returned as 
undeliverable or is net cashed ("Undelivered Distribution"), no further distributions to 
such Creditor shall be made unless and until the Plan Debtor or the Monitor are notified 
in writing by such Creditor of its current address or wire particulars ("Undelivered 
Distribution Notification") and such Undelivered Distribution Notification is provided to 
the Plan Debtor or the Monitor prier to the Undelivered Distribution Notification Deadline. 
No interest is payable in respect of an Undelivered Distribution. Any claim for an· 
Undelivered Distribution must be made before the date that is four (4) months following 
the date of issuance of the Certificate of lmplementation, and as at such date, the claim 
of such Creditor with respect to the Undelivered Distribution shall be forever discharged 
and forever barred, without any compensation therefor, at which time the cash amount 
held by the Monitor in relation to such Undelivered Distribution shall be distributed to 
Centra ide du Grand Montréal and Welcome Collective equally. Nothing contained in the 
Plan or the Sanction Order shall require the Plan Debtor or the Monitor to attempt to locate 
any Persan to whom a distribution is payable hereunder. • 

5.10 Tax Matters 

(a) Any terms and conditions of any Affected Claims which purport to deal with 
the ordering or grant of priority of payment of principal, interest, penalties or 
other amounts shall be deemed to be void and ineffective. 

(b) Notwithstanding any provisions of the Plan, and except as otherwise 
provided in this Section 5.10, each Persan that receives a distribution, 
disbursement or other payment pursuant to the Plan shall have sole and 
exclusive responsibility ·for the satisfaction and payment of any Tax 
Obligations imposed on such Person by any Taxing Authority on account of 
such distribution, disbursement or payment. 

(c) Any payer shall be entitled to deduct and withhold and remit from any 
distribution, payment or consideration otherwise payable to any Person 
pursuant to the Plan such amounts as are required (a "Withholding 
Obligation") to be deducted and withheld with respect to such payment 
under the ITA, or any provision of faderai, provincial, territorial, state, local 
or foreign tax law, in each case, as amended or succeeded. No distribution, 
payment or other consideration shall be made to or on behalf of a Person 
until such Person has delivered to the Monitor and the Plan Debtor such 
documentation pr'escribed by Applicable Law or otherwise reasonably 
required by the Plan Debtor as will enable the Plan Debtor to determine 
whether or not, and to what extent, such distribution, payment or 
consideration to such Persan is subject to any Withholding Obligation 
imposed by any Taxing Authority. 

(d) Ali distributions made by the Monitor pursuant to the Plan shall be first in 
satisfaction of the portion of Affected Claims that are not subject to any 
Withholding Obligation. 
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To the extent that amounts are withheld or deducted and paid over to the 
applicable Taxing Authority, such withheld or deducted amounts shall be 
treated for all purposes of the Plan as having been paid to such Person as 
the remainder of the payment in respect of which such withholding and 
deduction were made. 

For the avoidance of doubt, it is expressly acknowledged and agreed that 
the Monitor and any Director or Officer will not hold any assets hereunder, 
including cash, or make distributions, payments or disbursements, and no. 
provision hereof shall be construed to have such effect. 

ARTICLE 6 
RELEASES 

6.1 Release of the Plan Deb,or 

On the Plan lmplementation Date, the Plan Debtor shall be released and discharged from 
any and all demands, claims, actions, causes of action, counterclaims, suits, debts, sums 
of money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or unknown, 
matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 
whole or in part on any act or omission, transaction, duty, responsibility, indebtedness, 
liability, obligation, dealing or other occurrence existing or taking place on or prier to the 
Plan lmplementation Date, that constitute or are in any way relating ta, arising out of or in 
connection with any Affected Claims, the business and affairs of the Plan Debtor, the 
Plan, the CCAA Proceedings and the U.S. Case, or any Affected Claim that has been 
barred or extinguished by the Claims Procedure Order, and all claims arising under such 
actions or omissions shall be forever waived and released ( other than the right to enforce 
the Plan Debtor's obligations under the Plan and the Sanction Order), all to the fullest 
extent permitted by Applicable Law, provided that nothing herein shall release or 
discharge the Petitioners from and in respect of (i) any Unaffected Claim, (ii) any Claim 
which may not be relèased pursuant to the provisions of the CCM and (iii) any Claim 
listed in subsection 19(2) of the CCAA to the extent that such Claim is held by a Creditor 
who has not voted, and·who is not deemed to have voted, in faveur of the Plan. 

6.2 Release of Other Persons 

On the Plan lmplementation Date, (i) the Directors, Officers and the Plan Debtor's 
Employees, (ii) the Plan Debtor's legal counsel, financial advisors, consultants and agents 
in relation to these CCAA Proceedings and the U.S. Case, (iii) the Foreign Representative 
in relation to the U.S. Case, (iv) the Foreign Representative's legal counsel and agents in 
relation to the U.S. Case (v) the Monitor and the Monitor's lègal counsel in relation to 
these CCAA Proceedings and the U.S. Case and (vi) each and every present and former 
shareholder, affiliate, subsidiary, director, officer, partner, Employee, consultant and 
agent of any of the foregoing Persans ( collectively with the Plan Debtor, the "Released 
Parties"), shall be released and discharged from any and 
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ail demands, claims, actions, causes of action, counterclaims, suits, debts, sums of 
money, accounts, covenants, damages, judgments, expenses, executions, liens and 
other recoveries on account of any liability, obligation, demand or cause of action .of 
whatever nature which any Affected Creditor, Unaffected Creditor, or any other Person 
may be entitled to assert (including any and all Claims in respect of statutory liabilities 
and any D&O Claims of ail Directors, Officers and Employees of the Petitioners and any 
alleged fiduciary or other duty), whether known or unknown, matured or unmatured, 
foreseen or unforeseen, existing or hereafter arising, based in whole or in part.on any act 
or omission, transaction, duty, responsibility, indebtedness, liability, obligation, dealing or 
other occurrence existing or taking place on or prior to the Plan lmplementation Date, that 
constitute or are in any way relating to, arising out of or in connection ·with any Claims, 
the business and affairs of the Petitioners, the Plan, the carrying out of the Claims 
Procedure Order, the CCAA Proceedings and the U.S. Case, or any Claim that hàs been 
barred or extinguished by the Claims Procedure Order, and ail claims arising under such 
actions or omissions shall be deemed to be fully, finally, irrevocably and forever waived, 
discharged, released, cancelled and barred (other than the right to enforce the Monitor's 
obligations under the Plan), ail to the fullest extent permitted by Applicable Law, provided 
that nothing herein shall release or discharge the Directors with respect to matters set out 
in Section 5.1 (2) of the CCAA. 

6.3 lnjunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any Persan, whether 
directly, derivatively or otherwise, of any claim, obligation, suit, judgment, damage, 
demand, • debt, right, cause of action, liability or interest released, discharged or 
terminated pursuant to the Plan. 

ARTICLE 7 
IMPLEMENTATION OF THE PLAN 

7 .1 Application for Sanction Order 

If the Required Majority of the Affected Creditors approve the Plan, the Plan Debtor 
intends to apply for the Sanction Order on or about Dec.ember 15, 2023, or such later date 
as may be determined by the Plan Debtor, in consultation with the Monitor (subject to the 
Court's availability), or at such other date as the Court may determine. 

7 .2 Conditions Precedent to lmplementation of Plan 

The implementation of the Plan shall be conditional upon the fulfillment of the following 
conditions precedent (the "Plan lmplementation Conditions") by the date specified 
therefor: 

(a) the Plan shall have been approved by the Required Majority of Affected 
Creditors at the Creditors Meeting; 

(b) the Sanction Order shall have been granted by the Court by December 31, 
2023, and shall have become a Final Order; 
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(c) the U.S. Recognition Order shall have been granted by the U.S. Court by 
February 9, 2024, and shall have become a Final Order; and 

(d) The plans of compromise filed by any of the Petitioners other than the Plan 
Debtor shall have been approved by the creditors of each such Petitioner 
ànd shall each have been approved pursuant to an Order of the Court which 
Order shall have been recognized by the U.S. Court, in each case as 
provided for in such Petitioner's plan of compromise. 

Upon satisfaction of the foregoing Plan lmplementation Conditions, the Plan Debtor shall 
provide to the Monitor written notice confirming same. 

7 .3 Certificate of lmplementation 

Upon receipt by the Monitor of written notice from the Plan Debtor of the fulfillment of all 
of the Plan lmplementation Conditions as set out above, the Monitor shall issue and file 
with the Court a certificate to such effect, substantially in the forn, appended as Schedule 
A hereto, (the "Certificate of lmplementation"), and shall posta copy of same on the 
Monitor's Website. 

7 .4 Nullity of Plan 

ln the event that all of the Plan lmplementation Conditions have net occurred and/or been 
fulfilled (or waived, as the case may be) as set forth in section 7.2 hereof, the Monitor 
shall issue and file with the Court a certificate to such effect (the "Certificate of Non
lmplementation"). For greater certainty, upon the issuance of such Certificate of Non
lmplementation, any settlement of the Affected Claims shall automatically become null, 
void and of no effect whatsoever and shall remain owing by the Plan Debtor and neither 
the Plan Debtor, the Affected Creditors, the Monitor nor any other Persan affected by the 
Plan shall be bound, obliged or affected by any of the provisions of the Plan. 

ARTICLE 8 
DISSOLUTION AND OTHER CORPORATE MATTERS 

8.1 Articles of Dissolution 

Upon filing of the Certificate of lmplementation with the Court, the Monitor shall be 
authorized, but net required, to proceed with the voluntary liquidation or dissolution of the 
Plan Debtor, which may include preparing and filing articles of dissolution with this Court 
(the "Articles of Dissolution") and obtaining a certificate of dissolution from the Director 
appointed under the Canada Business Corporations Act, RSC, 1985, c C-44 (Canada). 

8.2 Directors 

tUpon filing of the Articles of Dissolution, any remaining Directors shall be deemed to 
have resigned. 
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ARTICLE 9 
GENERAL 

On the Plan lmplementation Date, or as otherwise provided in the Plan: 

(a) the Plan will become effective at the Effective Time; 

(b) The treatment of Claims under the Plan shall be final and binding for all 
purposes and shall be binding upon and enure to the benefit of the Plan 
Debtor, all Affected Creditors, the Released Parties, and all other Persans 
or parties directly or indirectly named or referred to in or subject to the Plan 
and their respective heirs, executors, administrators and other legal 
representatives, successors and assigns;· 

(c) all Affected Claims shall be forever discharged and released; 

(d) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have consented and agreed to all of the provisions of the Plan, in its 
entirety; 

(e) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have executed and delivered to the Plan Debtor and to the Released 
Parties, as applicable, all consents, releases, assignments and waivers, 
statutory or otherwise, required to implement and carry out the Plan in its 
entirety; and 

(f) each Person named or referred to in, or subject to, the Plan shall be deemed 
to have received from the Plan Debtor all statements, notices, declarations 
and notifications, statutory or otherwise, required to implement and carry 
out the Plan in its entirety. 

9.2 Claims Bar Date 

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims 
Bar Date, or gives or shall be interpreted as giving any rights to any Person in respect of 
Claims that have been barred or extinguished pursuant to the Claims Procedure Order. 

9.3 Currency 

Unless specifically provided for in the Plan or the Sanction Order, all monetary amounts 
referred to in the Plan shall be denominated in Canadian dollars and, for the purposes of 
any vote under the Plan, Claims shall be denominated in Canadian dollars. For the 
pùrposes of any vote under the Plan, any Claims denominated in a foreign currency shall 
be converted to Canadian dollars at the Bank of Canada daily exchange rate in effect at 
the Determination Date. The Monitor may proceed to Distributions under the Plan in 
Canadian or US dollars, at its sole discretion. • 
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9.4 Paramountcy 

From and after the Effective Time on the Plan lmplementation Date, any conflict between 
the Plan and/or the covenants, warranties, representations, terms, conditions, provisions 
or obligations, express or implied, of any contract, mortgage, security agreement, and/or 
indenture, trust indenture, loan agreement, commitment letter, agreement for sale, the 
by-laws of the Plan Debtor, lease or other agreement, undertaking or any other source of 
obligations, written or oral and any and ail amendments or supplements thereto existing 
between one or more of the Affected Creditors and the Plan Debtor as at the Plan 
lmplèmentation Date will be deemed to be governed by the terms, conditions and 
provisions of-the Plan and the Sanction Order, which shall take precedence and priority. 
For greater certainty, ail Affected Creditors shall be deemed irrevocably for ail purposes 
to consent to ail transactions contemplated in and by the Plan. 

9.5 Waiver of Defaults 

From and after the Plan lmplementation Date, ail Persans shall be deemed to have 
waived any and ail defaults of the Plan Debtor then existing or previously committed by 
the Plan Debtor, or caused by the Plan Debtor, or arising, directly or indirectly from non
compliance with any covenant, positive or negative pledge, warranty, representation, 
term, provi~ion, condition or obligation, express or implied, in any contract, credit 
document, agreement for-sale, lease or other agreement, written or oral, and any and ail 
amendments or supplements thereto, existing between such Persan and the Plan Debtor 
arising from the Plan Debtor's insolvency, the filing by the Plan Debtor under the CCAA, 
the filing by the Plan Debtor of the U.S. Case or the transactions contemplated by the 
Plan or otherwise, and any and ail notices of default and demands for payment or any 
step or proceeding taken or commenced in connection therewith shall be deemed to have 
been rescinded, provided that nothing shall be deemed to excuse the Plan Debtor from 
performing its obligations under the Plan, or be a waiver of defaults by the Plan Debtor 
under the Plan. 

From and after the Plan lmplementation Date, ail Parsons (including Unaffected 
Creditors) shall be deemed to have consented to ail the provisions ofthis Plan considered 
in its entirety. 

9.6 Modification of Plan 

The Plan Debtor: 

(a) in consultation with the Monitor, may, at any time and from' time to time, to 
make any amendment, restatement, modification or supplement to, the Plan 
at or before the -Creditors' Meeting, in which case any such amendment, 
restatement, modification or supplement, shall, for ail purposes, be and be 
deemed to form part of and be incorporated into the Plan. The Plan Debtor 
shall file any supplementary plans with the Court as soon as practicable. 
The Plan Debtor shall give notice to Affected Creditors of the details of any 
such modification, amendment or 
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supplement at the Creditors' Meeting prior to the vote being taken to 
approve the Plan. The Plan Debtor may give notice of a proposed 
modification, amendment or supplement to the Plan at or before the 
Creditors' Meeting by notice which shall be sufficient if given to those 
Affected Creditors present at such meeting in person or by proxy; and/or 

(b) after the Creditors' Meeting -(and both prior to and subsequent to the 
obtaining of the Sanction Order), the Plan Debtor may, with the consent of 
the Monitor, at any time and from time to time vary, amend, modify or 
supplement the Plan, without the need for obtaining an Order of the Court 
or providing notice to the Affected Creditors if the Monitor determines that 
such variation, amendment, modification or supplement would not be 
materially prejudicial to the interests of the Affected Creditors under the Plan 
or the Sanction Order and is necessary in order to give effect to the 
substance of the Plan ·or the Sanction Order. Ali of the foregoing shall not 
require any further vote by or approval by the Affected Creditors or any 
approval by the Court. 

9. 7 Deeming Provisions 

ln the Plan, any deeming provisions are not rebuttable and are conclusive and 
irrevocable. 

9.8 • Sections 38 and 95 to 101 BIA 

Notwithstanding Section 36.1 of the CCAA, Section 38 and Sections 95 through 101 of 
the BIA and any other federal, state and provincial law relating to preferences, fraudulent 
conveyances, transfers at undervalue or paulian action shall not apply to the Plan or to 
any payments or distributions made in cànnection with transactions entered into by or on 
behalf of the Plan Debtor, whether before or after the Determination Date, including to 
any and all of the payments, distributions, and transactions contemplated by and to be 
implemented pursuant to the Plan. 

9.9 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings with respect to 
the Plan Debtor and not in its persona! or corporate capacity and will net be responsible 
or Hable for any responsibilities or obligations of the Plan- Debtor under the Plan or 
otherwise, including with respect to the making of distributions or the. receipt of any 
distribution by any Creditor or any other Persan pursuant to the Plan. The Monitor will 
have the powers and protections granted to it by the Plan, the CCAA, the Initial Order, 
the Claims Procedure Order, the Meeting Order, the Sanction Order and any other 
Orders. 

9.10 Limitations of Liability 

The Monitor, its legal counsel, and the Plan Debtor's legal counsel and the Foreign 
Representative's legal counsel shall not be liable to any Person for any act or omission 
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in connection with, or arising out of, the CCAA Proceedings, the U.S. Case, the Claims 
Procedure Order, the Plan, the pursuit of sanctioning of the Plan, the consummation and 
implementation of the Plan or the administration of the Plan or the funds to be distributed 
under the Plan, except for their own wilful misconduct or gross negligence. 

9.11 Different Capacities 

Persans who are affected by the Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person will be entitled to participate 
hereunder in each such capacity. Any action taken by a Person in one capacity will net 
affect such Persan in any other capacity, unless expressly agreed by the Plan Debtor, 
acting reasonably, and the Persan, in writing, or unless its Claims overlap or are otherwise 
duplicative. 

9.12 Notices 

Any notice or other communication to be delivered hereunder must be in. writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by 
persona! delivery, ordiriary mail or by facsimile or email addressed to the respective 
parties as follows: 

If to the Plan Debtor: 
Attention: Jim Vounassis 
Email: JVounassis@xebecinc.com 

with a copy to: 
Osier Hoskin & Harcourt LLP 
1000 De La Gauchetière Street West 
Suite 2100 
Montréal QC H3B 4W5 

Attention: Sandra Abitan / Julien Morissette / Ilia Kravtsov / Sophie 
Courville 

Email: sabitan@osler.com / jmorissette@osler.com / 
ikravtsov@osler.com / scourville@osler.com 

If to an Affected Creditor, to the mailing address, facsimile address or email 
address provided on such Affected Creditor's Proof of Claim; 

If to the Monitor: 
Deloitte Restructuring Inc. 
La To_ur Deloitte 
1190 Av. des Canadiens-de-Montréal 
S.uite 500 
Montréal, QC H3B OM7 

Attention: Jean-François Nadon / Julie Mortreux / Frédéric Turbide 
Email: jnadon@deloitte.ca / imortreux@deloitte.ca / 
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fturbide@deloitte.ca 

McCarthy Tétrault LLP 
1000 MZ400 
Montréal, QC, H3B 0A2 

Attention: 
Email: 

Jocelyn T. Perreault / Gabriel Faure/ Marc-Étienne Boucher 
jperreault@mccarthy.ca / gfaure@mccarthy.ca / 
meboucher@mccarthy.ca 

or to such other address as any party may from time to time notify the others in 
accordance with this section. Any such communication so given or made shall be deemed 
to have been given or made and to have been received on the day of delivery if delivered, 
or on the day of faxing or sending by other means of recorded electronic communication, 
provided that such day in either event is a Business Day and the communication is so 
delivered or sent before 5:00 p.m. (Montréal time) on such day; otherwise, such 
communication shall be deemed to have been given and made and to have·been received 
on the next following Business Day. 

Any notices or communication to be made or given hereunder by the Monitor or the Plan 
Debtor to a Creditor may be sent by e-mail, ordinary mail, registered mail or courier to 
the e-mail address or address specified by such Creditor in its Proof of Claim, or in any 
subsequent written notice of change of address given to the Monitor. A Creditor shall be 
deemed to have received any document sent pursuant to the Plan four 
(4) Business Days after the document is sent by ordinary or registered mail and on the 
Business Day immediately following the day on which the document is sent by courier or 
e-mail. 

9.13 Severability 

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of the Plan Debtor which request 
shall be made in consultation with the Monitor, shall have the power to either: 

(a) sever such term or provision from the balance of the Plan and· provide the 
Plan Debtor with the option to proceed with the implementation of the 
balanc_e of the Plan as Of and with effect from the Plan lmplementation Date; 
or 

(b) alter and interpret such term or provision to make it valid and enforceable 
to the maximum extent practicable, consistent with the original purpose of 
the term or provision held to be· invalid, void or unenforceable, and such 
term or provision shall then be applicable as altered or interpreted. 

Notwithstanding any such severing, holding, alteration or interpretation, and provided the 
Plan Debtor proceeds with the implementation of the Plan, the remainder of the terms 
and provisions of the Plan shall remain in full force and effect and_ shall in no way 
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beaffected, impaired or invalidated by such severing, holding, alteration or interpretation. 

9.14 Revocation, Withdrawal or Non-Consummation 

The Plan Debtor, upon consultation with the Monitor, reserves the right to revoke or 
withdraw the Plan at any time prior to the date of the Sanction Order and to file subsequent 
plans of arrangement and compromise. If the Plan Debtor revoke or withdraw the Plan, 
or if the Sanction Order is not issued: 

(a) the Plan shall be null, void and inoperative in all respects; 

(b) any Claim, any settlement or compromise embodied in the Plan (including 
the fixing or limiting of any Claim to an amount certain), assumption or 
termination by the Plan, and any document or agreement executed 
pursuant to the Plan shall be deemed null, void and inoperative; and 

(c) nothing contained in the Plan, and no act taken in preparation for 
consummation of the Plan, shall: 

© constitute or be deemed to constitute a waiver or release of any 
Claims by or against the Plan Debtor or any other Persan; 

(i) prejudice in any manner the rights of the Plan Debtor or any Persan 
in any further proceedings involving the Plan Debtor; or 

(ii) constitute an admission of any sort by the Plan Debtor or any other 
Persan. 

9.15 Further Assurances 

Each of the Persans directly or indirectly named or referred to in or subject to the Plan 
will execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning of the 
Plan and to give effect to the transactions contemplated herein. 

9.16 Governing Law 

The Plan shall be governed by and construed in accordance with the law of the Province 
of Québec and the faderai laws of Canada applicable therein. Any questions as to the 
interpretation or application of the Plan and all proceedings taken in connection with the 
Plan and its provisions shall be subject to the exclusive jurisdiction of the Court. 

9.17 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of the heirs, 
administrators, executors, legal persona! representatives, successors and permitted 
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assigns of the Plan Debtor, the Directors and Officers, the Affected Creditors or any other 
Persans affected by or benefiting from the provisions of the Plan. 

9.18 Choice of Language 

The Plan Debtor acknowledges having required that the Plan and all related documents 
be prepared in English. Les Requérantes reconnaissent avoir exigé que ce Plan et tous 
les documents connexes soient récjigés en anglais. 

DATED as of the 26th day of October 2023. 



CANADA 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

No.: 500-11-061483-224 

SUPE RIOR CO URT 
(Commercial Division) 

(Sitting as a court designated pursuant to the 
Companies' Creditors Arrangement Act, RSC 1985, c. 

C-36) 

IN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF: 

FORMERXBC INC. (formerly XEBEC ADSORPTION 
INC.) 

-and-

11941666 CANADA INC. (formerly XEBEC RNG 
HOLDINGS INC.) 

-and- • 

APPLIED COMPRESSION SYSTEMS L TD. 

-and-

1224933 ONTARIO INC. (formerly COMPRESSED 
AIR INTERNATIONAL INC.) 

-and- . 

FORMERXBC HOLDING USA INC. (formerly XEBEC 
HOLDING USA INC.) 

-and-

ENERPHASE INDUSTRIAL SOLUTIONS, INC. 

-and-

CDA SYSTEMS, LLC 

-and-

FORMERXBC ADSORPTION USA INC. (formerly 
XEBEC ADSORPTION USA INC.) 

-and-

FORMERXBC PENNSYLVANIA COMPANY 
(formerly THE TITUS COMPANY) 

-and-

FORMERXBC NOR CORPO.RATION (formerly 
NORTEKBELAIR CORPORATION) 

-and-

FORMERXBC FLOW SERVICES - WISCONSIN 
INC. (formerly XBC FLOW SERVICES - WISCONSIN 



. INC.) 

-and-
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CALIFORNIA COMPRESSION, LLC 

-and-

FORMERXBC SYSTEMS USA, LLC (formerly 
XEBEC SYSTEMS USA, LLC) 

Petitioners 

-and-

DELOITTE RESTRUCTURING INC. 

Monitor 

MONITOR'S CERTIFICATE- PLAN IMPLEMENTATION 

Ali capitalized terms not otherwise defined herein have the meanings ascribed thereto in 
the Plan of Compromise of FormerXBC Adsorption USA Inc. (formerly Xebec Adsorption 
USA Inc.) pursuant to the Companies' Creditors Arrangement Act, 
R.S.C. 1985, c. C-36, as amended, dated October 26, 2023 (as it may be amended, 
restated, supplemented and/or modified in accordance with its terms, the "Plan"). 

Pursuant to section 7.3 of the Plan, Deloitte Restructuring Inc. (the "Monitor"), in its 
capacity as Court-appointed Monitor of FormerXBC Adsorption USA Inc. (formerly Xebec 
Adsorption USA Inc.) (the "Plan Debtor"), delivers this certificate to the Plan Debtor and 
hereby certifies that all of the conditions preœdent to implementation of the Plan as set 
out in section 7.2 of the Plan have been satisfied or waived. Pursuant to the Plan, the 
Plan lmplementation Date has occurred on this day. This Certificats will be filed with the 
Court and posted on the Monitor's Website. 

DATED at the City of Montréal, in the Province of Québec, this •. 

Deloitte Restructuring Inc., in its capacity 
as the Court-appointed Monitor of 
FormerXBC Adsorption USA Inc. (formerly 
Xebec Adsorption USA Inc.) and not in its 
persona! or corporate capacity. 

Per: 

Name: 
Title: 




