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AFFIDAVIT NO. 3 OF WOLFGANG STRUSS
Sworn on December 2\ , 2016.
I, Wolfgang Struss, of Redmond, Washington, Businessman, SWEAR AND SAY THAT:
1. I am the President, CEO, and sole director of MicroPlanet Technology Corp. ("MTC" or
the "Company"). I am also President, CEO, and sole director of MTC’s wholly-owned US
subsidiary, MicroPlanet, Inc. ("MI"). As such, I have personal knowledge of the matters

hereinafter deposed to, except where stated to be based on information and belief, in which
case 1 verily believe the same to be {rue.

[ swear this Affidavit in addition to two other Affidavits | have sworn in this matter on
December 5, 2016, (the "Struss Affidavit No. 1") and December 14, 2016 (the "Struss
Affidavit No. 2"), in order to respond to the letter dated December 12, 2016 and submitted
to the email service list by Myron Tétreault on the same date (the "Tétreault Letter™), and
the affidavit of Brett Ironside sworn on December 13, 2016 and filed on December 14,
2016 (the "Ironside Affidavit"), and to provide an update on the correspondence between
certain parties interested in these proceedings.
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All capitalized terms not otherwise defined in this Affidavit shall bear the meaning given
to them in the Struss Affidavit No. 1.

The Dominion Letters of Intent

4.

At the Reconvened Meeting, Mr. Tétreault referred to an offer made for MTC. In fact, as
I stated at the Reconvened Meeting, the offer, made by Dominion Voltage, Inc.
("Dominion"), was for the assets of MI only. The Tétreault Letter also refers to an offer
from Dominion for $1.5 million paragraphs 3, 4, 5, and 8. The Ironside Affidavit references
a prior offer received for the Company, which I assume to be a reference to the offer from
Dominion. T am swearing this Affidavit, in part, to respond to the statements made by
Mr. Tétreault and Mr. Ironside about MTC's and MI's negotiations with Dominion.

I deposed in the Struss Affidavit No. 1 that Dominion issued a letter of intent in mid-
November 2014. A true copy of that letter of intent dated November 17, 2014 (the "First
LOI") is attached hereto and marked as Exhibit "1". In reviewing MI's records for the
purposes of responding to the Tétreault Letter and the Tronside Affidavit, | was reminded
that a further letter of intent was issued by Dominion in mid-December 2014. A true copy
of this second non-binding letter of intent from Dominion to MI dated December 19, 2014
(the "Second LOI") is attached hereto and marked as Exhibit "2" (the First LOI and the
Second LOI are collectively referred to hereinafter as the "Dominion LOIs").

Both of the Dominion LOIs reference a mutual confidentiality agreement entered into by
Dominion and MI dated December 12, 2013 (the "Confidentiality Agreement"). A copy
of the Confidentiality Agreement is attached hereto and marked as Exhibit "'3".

The Confidentiality Agreement governs the obligations of the parties thereto with respect
to confidential or proprietary information in furtherance of a potential relationship or
transaction, and expressly governs, among other things, the disclosure and protection of,
and access to, Confidential Information, as defined therein, as well as disclosure relating
to any potential transaction between Dominion and ML Pursuant to clause 10 of the
Confidentiality Agreement, the obligations of the parties respecting the disclosure of a
potential transaction appear to have terminated on December 12, 2016, three years from
the latest possible Effective Date, as defined in the Confidentiality Agreement.

The First LOI expressly states it is non-binding, except for terms relating to exclusivity,
limited representations and warranties, governing law, and binding effect. The First LOI
also expressly provides that it is not an offer to purchase or sell any assets of MI, and is
subject to a number of significant conditions precedent, including but not limited to the
following:

(a) that 10 employees of MI, including MI's principal technologists Greg Wiegand and
Dave Baretich, enter into employment or consulting arrangements with Dominion;

(b) that all noteholders convert their notes into equity — to the best of my knowledge,
this is a reference to the Noteholders, as defined in the Struss Affidavit No. I, and
I am informed by my review of the Interim 2014 Financials that Notes in the
principal amount of $2,794,000 were outstanding as at the date of the Second LOI;

(c)  thatall material trade creditors be paid off at closing; and
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(d)  that Dominion be entitled to perform further due diligence.

The First LOI also contemplated a purchase price of USD $1.25 million, together with an
"earnout" clause, providing that 3% of all revenues earned in the 5 years following closing
would be paid to MI.

As explained in the Struss Affidavit No. 1, the First LOI was seen as inadequate by MI and
MTC because, at the time, the focus was on attempting to deliver value to MTC's
shareholders. That focus has since changed due to the circumstances outlined in paragraphs
16 to 29 of the Struss Affidavit No. 1. The inadequacy of the proposal represented by the
First LOI was communicated to Dominion. The First LOI was never signed by MI, and
appears to have terminated in accordance with its own terms on December 1, 2014.

Subsequently, Dominion submitted the Second LOI to MI. It was nearly identical to the
First LOI, and was subject to all of the same conditions precedent as the First LOL. The
only substantive difference between the First LOI and the Second LOI was the purchase
price. The purchase price referenced in the Second LOI was for a base amount of USD $2
million plus expanded "earnout" provisions, specifically an earnout of 3% of revenues
carned in the 7 years following closing, and a further earnout, which was contingent on
Dominion entering into a research and development contract with Origin Energy and
making in excess of $2.5 million on product sales to Origin Energy. The Origin Energy
earnout could be terminated if Dominion determined the Origin Energy opportunity was
not aligned with its business interest. MI never executed the Second LOI.

Although the consideration offered for MI's assets in the Dominion LOIs appears
significant, MI's assets are of minimal value without the trade secrets and proprietary
knowledge held by MI's employees, and in particular, Greg Wiegand, the Chief
Technology Officer, and Dave Baretich, the Vice President of Research and Development.

To my knowledge, the value of the trade secrets and proprietary knowledge held by
Mr. Wiegand and Mr. Baretich was the reason why both Dominion LOIs included a
condition requiring a number of key MI employees, including Mr. Wiegand and Mr.
Baretich, to enter into employment or consulting agreements with Dominion, which were
to include customary non-solicitation and non-competition agreements. | was informed by
both Mr. Wiegand and Mr. Baretich in January 2015 that neither of them were willing to
enter into employment or consulting arrangements with Dominion, such that the condition
precedent in paragraph (v) of the Second LOI could not have been met.

Talso believe the condition precedent of converting the Notes into equity would never have
been met, given my own attempt to carry out a debt to equity conversion in 2015 and 2016.
MTC and MI simply do not have the resources to complete such a process, nor is there any
evidence that all of the Noteholders would have agreed to convert their debt to equity.

Nothing material occurred with respect to the Second LOI until early January 2015, in part
due to the Christmas holidays. In early January 2015, I accepted Dominion's suggestion to
attend the Distributech trade show in San Diego to meet with them and continue
negotiations. I met with the Dominion team in late January, but both sides maintained their
respective positions during that meeting, and negotiations reached an impasse.
Specifically, Dominion did not believe MI could raise capital to continue day-to-day
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operations and survive as a going concern, while MI believed it could, and each party
approached the negotiations from these opposing points of view.

In late February, management of both MTC and MI, with the approval of their respective
Boards of Directors, decided to make one last attempt at presenting a potentially mutually
beneficial option to Dominion. In accordance with that decision, MI sent a counter-
proposal to Dominion, dated February 23, 2015 (the "Counter-Proposal"). A copy of the
Counter-Proposal is attached hereto and marked as Exhibit ""4",

In response to the Counter-Proposal, Dominion informed MTC's then Chairman of the
Board of MI, Joe Tanner, by telephone that no further proposal would be forthcoming from
Dominion. Without a counter-proposal from Dominion, the negotiations were at a
standstill and there was no further realistic opportunity for a productive negotiation.

I was present, in my capacity as President and CEO of MTC, at a Board Meeting in or
about February 2015 at which the Board of Directors of MTC and the Board of Directors
of MI resolved not to pursue the opportunity with Dominion.

I was recently informed by Mr. Wiegand and Mr. Baretich that their position regarding
employment with Dominion has not changed. While both of these individuals have
expressed to me a willingness to continue with MT should the Amended Amended Proposal
be approved by this Court, both have informed me that even if Dominion's offer were
revived, they would be unwilling to consider entering into an employment or consulting
agreement with Dominion. Without these two individuals, the MI assets are worth nothing
more than liquidation value. For this reason, I do not believe a further agreement with
Dominion is possible.

Offers from MI's Competitors

20.

At paragraph 11(d)(iv) of the Ironside Affidavit, Mr. Ironside deposes that there has been
no discussion of MI's competitors or their interest in the technology developed by MI.
Unlike Mr. Ironside, I have not been approached by MI's competitors with any expressions
of interest in MI's technology.

MI's Current Purchase Orders

21,

22,

In the Ironside Affidavit, Mr. Ironside deposes that MI has "significant orders" and that he
believes "there are larger orders with strategic timing" that were not disclosed. This is
incorrect. MI's only purchase orders — the SAPN Purchase Order and the ERDF Purchase
Order — were referenced in the Report of Trustee on Proposal dated October 4, 2016, and
are described in and attached as Exhibits "22" and "23" to the Struss Affidavit No. 1. MI
has no other current or prospective orders, nor have there been any discussions with MI's
historical customers regarding future orders, contrary to what Mr. Ironside suggests.

The SAPN Purchase Order has a value of USD $219,334 (AUD $303.,450 multiplied by
the conversion rate of 0.7228 in effect at the time the SAPN Purchase Order was issued in
May, 2016), and is subject to the August Security Agreement in favour of EVI. The ERDF
Purchase Order has a face value of USD $18,985. The expected gross margin on both
Purchase Orders is approximately USD $83,000 before overhead and other costs.
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Mr. Ironside's Employment Claim

23.

24.

22

26.

In the Ironside Affidavit, Mr. Ironside suggests that his claim against MTC for unpaid
compensation and unpaid expenses (the "Ironside Employment Claim") is uncontested.
In fact, MTC defended the Ironside Employment Claim on a number of grounds. A true
copy of MTC's filed Statement of Defence to the Ironside Employment Claim is attached
hereto and marked as Exhibit "'5".

As noted at paragraphs 13 to 16 of Exhibit "5", Mr. Ironside failed to perform his duties
under the alleged employment agreement with MTC. Attached hereto and marked as
Exhibit "6" is a performance review that was completed by Joe Tanner, who succeeded
Mr. Ironside as CEO of MTC, which evidences Mr. Ironside's failure to carry out the goals
and objectives of his employment under the alleged employment agreement.

Based on advice provided by MTC's counsel, the Proposal Trustee indicated at paragraph
12(b) of the Supplemental Report to the Report of Trustee on Proposal that Mr. Ironside
had filed the Ironside Employment Claim but had taken no further steps. I wish to clarify
the information provided to Proposal Trustee and confirm that, while Mr. Tronside has
taken the procedural steps described in the following paragraph, these steps have not
substantively advanced the Ironside Employment Claim against MTC.

Specifically, I am informed by Alexis Teasdale of Bennett Jones LLP that Mr. Ironside
served an Affidavit of Records in the Ironside Employment Claim in about April 2016.
Further, on or about December 2, 2016, I was informed by one of MTC's former directors,
Alan Richardson, that he was served with the Statement of Claim relating to the Ironside
Employment Claim.

The Impact of Delay in Approval of the Amended Amended Proposal

27.

I'have been in constant contact with the investors behind EVI, who are providing the funds
to establish the Proposal Fund described in the Amended Amended Proposal. Based on
my discussions with those investors, I believe that the longer MTC's application to approve
the Amended Amended Proposal is delayed, the more likely it is that these investors will
be unwilling to fund the Amended Amended Proposal.

Correspondence with Mr. Ironside and his Counsel

28.

29.

30.

Subsequent to the correspondence described in paragraphs 62 to 66 of the Struss Affidavit
No. 1, further correspondence relating to MTC's proposal proceedings has been exchanged
between Mr. Ironside, his counsel, MTC's counsel, and Mr. Smith, as described in the
following paragraphs.

As evidenced by the email exchange attached hereto and marked as Exhibit T, on
December 4, 2016, Ms. Teasdale sent an email to Mr. Mann and Ms. Naveed at Dentons
Canada LLP ("Dentons") to ask whether Mr. Ironside had changed counsel. On December
5, 2016, Mr. Ironside confirmed that Dentons still represented him and provided a new
address for service of further materials.

I'am informed by Wayne Smith, the sole director and officer of the Proposal Sponsor, that
Mr. Ironside called him on December 2, 2016 and asked to be paid USD $48,000 to
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Mr. Ironside in exchange for Mr. Ironside not opposing MTC's application for approval of
the Amended Amended Proposal. Mr. Smith is not a director or officer of MTC and had
no authority to act on behalf of MTC. Mr. Ironside emailed Mr. Smith on December 8,
2016, asking him to respond to his offer by December 9, 2016, failing which he and Mr.
Tétreault would prepare materials in opposition to MTC's application for approval of the
Amended Amended Proposal. Mr. Smith declined to pay Mr. Ironside. Mr. Smith's
response was not authorized by MTC. A true copy of the email exchange between Mr.
Smith and Mr. Ironside is attached hereto and marked as Exhibit "'8"'.

31. On December 9, 2016, Ms. Teasdale called and emailed Mr. Mann to ask if he was
instructed to appear at or file materials for MTC's application for approval of the Amended
Amended Proposal, and whether he wished to question Mr. Struss or Mr. Smith on their
respective Affidavits. Mr. Mann stated he was seeking instructions. A true copy of the
email exchange between Ms. Teasdale and Mr. Mann on December 9, 2016 is attached
hereto and marked as Exhibit ""9".

32. OnDecember 12, 2016, Mr. Ironside emailed Ms. Teasdale's legal assistant and asked how
to put a letter he had prepared before the Court. Ms. Teasdale responded and directed Mr.
Ironside to his counsel. A true copy of the email exchange between Mr. Ironside,
Ms. Teasdale and Mr. Mann is attached hereto and marked as Exhibit "'10".

33, On December 13, 2016, Mr. Ironside's counsel sent the Ironside Affidavit to the Service
List and the Court. A true copy of Dentons' letter to the Court and the Service List is
attached hereto and marked as Exhibit "11".

34. On December 14, 2016, Mr. Ironside's counsel consented to the adjournment of MTC's
application to approve the Amended Amended Proposal, as evidenced by the email
exchange attached hereto and marked as Exhibit ""'12".

35, On December 19, 2016, Ms. Teasdale sent a letter to Mr. Ironside's counsel regarding
certain statements made in the Tronside Affidavit and the service of further materials in the
within proceedings. A true copy of Ms. Teasdale's letter to Mr. Ironside's counsel dated
December 19, 2016 is attached hereto and marked as Exhibit "13"'.

Conclusion

36.  I'make this Affidavit for the reasons set out in paragraph 2 of this Affidavit and for no other
Or improper purpose.

SWORN BEFORE ME <)

at_2.Dmaw> _, Washington, USA, this>(® )

day of December, 2016, 7 )

o 3 O S

Notary Public in and for the State of ) WOLFGAN{} §TRUSS v

Washington )

NOTARY PLBLIC ;
STATE OF WASHINGTON
RAYMONLC ©. vARDy
WSLEGAL\055088\00016\17268029v5 My Appointrment Expires
JUNE 25, 2020 i
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This is Exhibit " _1 " to the Affidavit of

Wolfgang Struss

Sworn before me this i 5 day of
-{:)che_._m"b‘i‘& 2 b FL‘QLK‘:”J

A Notary Public
In and for the State of Washington

NOTARY PUBLIC
STATE OF WASHINGTON
RAYMOND c. VARDY
My Appointment Expires
JUNE 25, 2020




Mary €, Doswell
Senior Viee Prestdent
Aleernasive Energy Solutions

D@impinion

Doaminion Resources Services, Inc,
124} Tredegar Sueeet. Richmond. VA 23214

Phone: 804-819-2070, Fax: $1-819-2239 November 17, 2014
Mailing Addeess: 1O Box 26932
Richmond, VA 23261 CONPIDENTI.AL

Via Email

Joseph Tanner Wolfgang Struss

Chairman President and CEQ

MicroPlanet, Inc. MicroPlanet, Inc.

15530 Woodinville-Redmond Rd. N.E. 15530 Woodinvilie-Redmond Rd. N.E.
Suite 100 Suite 100

Woodinville, WA 98072 Woodinville, WA 93072

Letter of Intent in Contemplation of an Acquisition of Substantiallv all of the Assets of
MicroPlanet, Inc.

Dear Mr. Tanner:

Pursuant to our discussions governed by the mutual non-disclosure agreement entered
into by the Parties dated December 12, 2013 (the “NDA”), Dominion Voltage, Inc.
{(“Purchaser”) hereby submits this non-binding (except as noted below) letter of intent regarding
a potential acquisition of substantially all of the assets of MicroPlanet, Inc. (the “Company”),
including, but not limited to, all of its patents, copyrights, and other intellectual property (the
“Proposed Transaction™). Purchaser and Company cach may be referred to herein as a “Party”
and collectively as “Parties.”

The terms and conditions set forth below are the terms and conditions currently under
discussion among the Parties with respect to the Proposed Transaction; however, only the terms
and provisions specified in the “Binding Effect” paragraph below are binding, legal obligations of
the Parties. No other legally binding obligations will be created, implied, or inferred until
definitive legal documentation is finally negotiated and executed and delivered by each Party.

)] Identity of Purchaser- Purchaser or its affiliate (the “Purchaser™)

(ii) Type of Transaction — Acquisition of substantially all of the assets used, or held for
use, in connection with the Company’s business, including, but not limited to, all of
its patents, copyrights, and other intellectual property.

(ii1) Purchase Price - $1,250,000 at closing plus 3% of all revenues {(paid semi-annually)
during the 5-year period after the closing (the “Earnout”). The Earnout will not
exceed $2,000,000.

(iv) Earnout Mechanics —

fa)  Sale of Assets: If Purchaser sells substantially all of its assets, Purchaser may
assign the Earnout obligation to such buyer so long as such buyer expressly assumes
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v)

(vi)

(vii)

{viii)

(ix)

the Earnout obligation. Upon any such assignment and assurnption, Seller shall be
released from the Earnout obligation.

(6)  Purchaser may set off damages suffered by Purchaser as a result of any
breach of Seller’s representations and warranties against regquired Earnout payments.

Employees/Contractors: As a condition to closing and at the sole discretion of the
Purchaser the individuals set forth on Schedule A must enter into
employment/consulting arrangements (including customary non-solicitation and
non-competition agreements) with Purchaser.

Noteholder Consent and Other Approvals — As a condition to closing, all of the
noteholders must convert their notes into equity, and all other material trade
creditors must be paid off at closing and sign customary payoff letters in a form
approved by Purchaser.

Due Diligence -

fa) At this time, Purchaser has not completed the due diligence it requires to
achieve necessary approvals fo consummate the Proposed Transaction. Purchaser
will endeavor to complete its due diligence and sign a definitive agreement for the
Proposed Transaction on or before January 31, 2015.

(b)  In furtherance of its due diligence, the Company shall continue to promptly
provide Purchaser with all information reasonably requested by Purchaser in its
evaluation of the Company and the Proposed Transaction.

Conditions and Approvals — Any binding agreement between the Parties will reguire
Purchaser’s management approval and negotiation and execution of a definitive
agreement between the Parties.

Exclusivity; Publicity — In consideration of the significant time and expense
Purchaser is willing to dedicate to conducting due diligence in furtherance of the
Proposed Transaction, for a period of seventy-five (75) days after the date on which
you sign below (the “Exclusivity Period™), the Company shall not, directly or
indirectly (including through any affiliate, employee, officer, director, shareholder,
partner, member, trustee, agent or any other person acting on its behalf or at its
direction): (i) negotiate or have any discussions with any other party, or solicit or
accept any offer from any other person, concerning a financing of the Company or
its affiliates, or a possible sale of ali or any portion of the Company’s or any of its
affiliates’ respective assets or securities (debt or equity), whether structured in the
form of a sale of assets, a license of intellectual property, a sale or issuance of stock,
or a merger, consolidation, recapitalization, business combination, loan or otherwise
(collectively, a “Strategic Transaction™); or (if) provide to any other person any
information concerning the Company and its affiliates, its assets or business (other
than to the extent that such information is routinely provided to such other persons
in the ordinary course of business consistent with past practice, so long as the
Company has no reason to believe such information may be utilized to evalnate a
possible transaction of the type described above). The Company further covenants
and agrees to promptly notify Purchaser of any inquiries from any other person or
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)

(xi)

(xii)

entity indicating or suggesting an interest in a Strategic Transaction described above
(which notification shall include the identity of the acquiring party and the nature of
the inquiry). During the Exclusivity Period, the Corapany will work exclusively
with Purchaser to consummate the Proposed Transaction.

In addition, the Company shall not, and shall cause its affiliates not to, disciose the
identity or interest of Purchaser to any third parties (other than governmental
authorities and the shareholders of the Company, provided that any breach of this
provision by the Company’s shareholders will be deemed a breach by the Company)
until the eartier to occur of (i) one year from the date hereof and (ii) receipt of 2
written confirmation that Purchaser no longer is interested in pursuing the Proposed
Transaction.

Representations and Warranties — Each Party hereby represents and warrants to the
other that this letter of intent has been duly authorized by all necessary corporate
action, and upon its execution and delivery in accordance with the provisions hereof,
the binding provisions of this letter of intent (as noted below) will constitute its
legal, valid, and binding agreement, enforceable against it according to the terms
hereof (except as may be limited by bankruptcy or similar laws).

Governing Law — This letter of intent and all matters arising from or relating hereto
shall be governed by and construed in accordance with the laws of the
Commonwealth of Virginia, without regard to the conflict of law principles thereof.

Binding Effect — Notwithstanding anything to the contrary contained herein, except
for the provisions of paragraphs (vii)(b), (ix), (x), (xi), and this paragraph (xii),
which are intended to be legally binding, this letter is a non-binding letier of intent
between the Parties, and does not constitute an offer to purchase or sell any assets of
the Company. Except with respect to the provisions of paragraphs (vii)(b), (ix), (x),
{xi), and this paragraph (xii), no Party may be held liable hereunder and this letter of
intent does not impose any obligation on any Party to negotiate a definitive
agreement or to consummate the Proposed Transaction. This paragraph supersedes
all other conflicting langnage.

Termination—Unless otherwise executed by the Seller prior to Monday, December 1, 2014 at
5:00 pm eastern standard time Purchaser’s offer regarding the Proposed Transaction shall

terminate.

(xiii)

Contact Details

Carlos M. Brown

Director, Business Development Alternative Energy Solutions
Dominicn Resources Services, Inc.

120 Tredegar Street

Richmond, VA 23219

(804) 819-2690

Carlos.M.Brown@dom.com

We look forward to your response and continuing discussions regarding the Proposed

Transaction. Please feel free to contact Carlos M. Brown at (804} 819-2690 so that we can
discuss next steps.
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Sincerely,
MOSWSH

AGREED AND ACCEPTED

MicroPlanet, Inc.

By:
Name:
Title:
Date:

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]}
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Schedule A

Greg Wiegand CTO

Mike Walls Mechanical Engineer

Dan Lennon VP Prod Dev & Mfg

Orris Dent Analog Design

Scott Blum Assembler

Gilbert Mark Guimaraes Design Test Engineer

Emilio Fonzo F/W & Digital Design EE =~

Chris Kooser Field Service & Electrical Compliance
Delani Pruitt Docs/Quality Process

Dave Baretich VP R&D
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This is Exhibit " __ 2 " to the Affidavit
of Wolfgang Struss

Sworn before me this _2.(*" day of
P oCwmbai] SV A5
- _,_‘;J":*"""’”é ( . /L /»;.f-ﬁér

A Notary Public
In and for the State of Washington

NOTARY PUBLIC
STATE OF WASHINGTON
RAYMOND C. VARDY
My Appointment Expires
JUNE 25, 2020




December 19, 2014

CONFIDENTIAL
Via Email

Joseph: Tanner

President and CEO

MicroPlanet, Inc.

15530 Woodinville-Redmond Rd. N.E.
Suite 100

Woodinville, WA 98072

Letter of Intent in Contemplation of an Acquisition of Substantially all of the Assets of
MicroPlanet, Inc.

Dear Mr. Tanner:

Pursuant to our discussions governed by the mutual non-disclosure agreement entered into
by the Parties dated December 12, 2013 (the “NDA™), Dominion Voltage, Inc. (“Investigator™)
hereby submits this non-binding {except as noted below) letter of intent regarding a potential
acquisition of substantially all of the assets of MicroPlanet, Inc. (the “Company’}, including, but
not limited to, all of its patents, copyrights, and other intellectual property (the “Proposed
Transaction”) . Investigator and Company cach may be referred fo herein as a “Party™ and
collectively as “Parties.”

The terms and conditions set forth below are the terms and conditions currently under
discussion among the Parties with respect to the Proposed Transaction; however, only the terms
and provisions specified in the “Binding Effect” paragraph below are binding, legal obligations of
the Parties. No other legally binding obligations will be created, implied, or inferred until definitive
legal documentation is finally negotiated and executed and delivered by each Party.

(i)  Identity of Purchaser- Investigator or its affiliate (the “Purchaser™)

(i) Type of Transaction -- Acquisition of substantially all of the assets used, or held for
use, in connection with the Company’s business, including, but not limited to, all of'its
patents, copyrights, and other intellectual property.

(iii) Purchase Price - $2,000,000 USD at closing plus 3% of all revenues (paid
semi-annually) during the 7-year period after the closing {(the “General Eargout™). In
addition if DVI and Origin execute the Origin R&D contract within 6 months from the
date of execution of a definitive purchase and sale agreement between the Parties (the
“Qrigin Pursuit Period™), then DV1 shall pay Seller an additional 2% annual earnout
on all MicroPlanet Origin product sales revenues (for the avoidance of doubt product
sales revenues do not include payments made for the sole purpose of funding research
and development) during the General Earnout period after such revenues
cumulatively equal or exceed $2,500,000 USD (the "*Origin Earnout™} Such payment
shall be calculated including all MicroPlanet Origin product sales revenues received,
including the first dollar of the $2,500,000 USD threshold.



(iv)

™)

(vi)

(vii)

DV1 shall dedicate up 1o one full time equivalent (FTE) during the Origin Pursuit
Period for purposes of pursuing the Origin R&D contract.

If in any event DVT is unable to execute the Origin R&D contract with Origin prior to
the end of the Origin Pursuit Period, DVI shall be relieved of all obligations under the
Origin Earnout. ,

Notwithstanding any of the foregoing, DVT reserves the right te terminate its pursuit
of the Origin opportunity at any point it determines that the opportunuity is not
aligned with its business interest.

Prior to the execution of a definitive purchase and sale agreement this offer is subject
to DVI completing such additional due diligence as it deems necessary in its sole
discretion.

Earnout Mechanics -

{a) Sale of Assets: If Purchaser sells substantially all of its assets, Purchaser may
assign the Earnout obligation to such buyer so long as such buyer expressly assumes
the Eamout obligation. Upon any such assignment and assumption, Purchaser shall
be released from the Earnout obligation.

(b Termination of Earhout — If, upon the earlier to occur of (1) Purchaser
investing $9,000,000 USD in the business (including purchase price paid at closing,
Earnout payments, and GAAFP operating and maintenance expenses after the closing)
and (ii) the 3-year anniversary of the closing, Purchaser has not achieved the
cumulative revenue targets implied by the Company’s financial model (as more
specifically defined in any definitive documents), then Purchaser may choose to
terminate the Earnout without any further obligation to the Company {other than for
Earmout payments accruing before such time), Additionally, Purchaser may terminate
the Earnout at any time (at its sole option) upon payment of an amount equal to (x)
$5,000,000 USD minus (y) the sum of all prior Earnout Payments.

{c) Purchaser may set off damages suftered by Purchaser as a result of any breach
of the Company’s represenfalions and warranties against required Earnout payments.

Employees/Contractors: As a condition to closing, the individuals set forth on
Schedule A must enter into employment/consulting arrangements {including
customary non-solicitation and non-competition agreements) with Purchaser.

Noteholder Consent and Orher Approvals — As a condition to closing, ail of the
noteholders must convert their notes into equity, and all other material trade creditors
must be paid off at closing and sign customary payoft letters in a form approved by
Purchaser.

Due Diligence -

(a) At this time, Investigator has not completed the due diligence it requires to
achieve necessary approvals to consummate the Proposed Transaction. Investigator

2



(vii)

(ix)

{(x}

will endeavor to complete its due diligence and sign a definitive agreement for the
Proposed Transaction on or before [ ].

(h)  In [urtherance of its due diligence, the Company shall continue to promptly
provide Investigator with all information reasonably requested by Investigator in its
evaluation of the Company and the Proposed Transaction.

Conditions and Approvals — Any binding agreement between the Parties will require
Investigator’s management approval and negotiation and execution of a definitive
agreement between the Parties.

Exclusivity, Publicity - In consideration of the significant time and expense
Investigator is willing to dedicate to conducting due diligence in furtherance of the
Proposed Transaction, for a period of sixty (60} days after the date on which you sign
below {the “Exclusivity Period™), the Company shall not, directly or indirectly
(including through any affiliate, employee, officer, director, shareholder, partner,
member, trusiee, agent or any other person acting on its behalf or at its direction): (i)
negotiate or have any discussions with any other party, or solicit or accept any offer
from any other person, concerning a financing of the Company or its affiliates, or a
possible sale of all or any portion of the Company’s or any of its affiliates’ respective
assets or securities (debt or equity}, whether structured in the form of a sale of assets,
a license of intellectual property, a sale or issuance of stock, or a merger,
consolidation, recapitalization, business combination, loan or otherwise; or (ii}
provide to any other person any information concerning the Company and its
affiliates, its assets or business {other than to the extent that such information is
routinely provided to such other persons in the ordinary course of business consistent
with past practice, so long as the Company has no reason to believe such information
may be utilized to evaluate a possible transaction of the type described above). The
Company further covenants and agrees to promptly notify Investigator of any
inquiries from any other person or entily indicating or suggesting an interest in a
transaction of the type described above (which notification shall include the identity
of the acquiring party and the nature of the inguiry). During the Exclusivity Pericd,
the Company will work exclusively with Investigator to consummate the Proposed
Transaction.

In addition, the Company shall not, and shall cause its affiliates not to, disclose the
identity or interest of Investigator to any third parties (other than governmental
authorities and the shareholders of the Company, provided that any breach of this
provision by the Company’s shareholders will be deemed a breach by the Company)
until the earlier to occur of (i} one year from the date hereof and (i1) receipt of a written
confirmation that Investigator no longer is interested in pursuing the Proposed
Transaction.

Representations and Warranties — Each Party hereby represents and warrants to the
other that this letter of intent has been duly authorized by all necessary corporate
action, and upon its execution and delivery in accordance with the provisions hereof,
the binding provisions of this letter of intent (as noted below) will constitute its legal,
valid, and binding agreement, enforceable against it according to the terms hereof
(except as may be limited by bankruptcy or similar laws).



{xi) Governing Law - This letter of intent and all matters arising from or relating hereto
shall be governed by and construed in accordance with the laws of the
Commonwealth of Virginia, without regard to the conflict of law principles thereof.

(xil}  Binding Effect - Notwithstanding anything to the contrary contained herein, except
for the provisions of paragraphs (vii)(b), (ix), (x}, (xi), and this paragraph (xii), which
are intended to be legally binding, this letter is a non-binding letter of intent between
the Parties, and does not constitute an offer to purchase or sell any assets of the
Company. Except with respect to the provisions of paragraphs {vii}(b), (ix), {x), (xi},
and this paragraph (xit), no Party may be held liable hereunder and this letter of intent
does not impose any obligalion on any Party to negotiate a definitive agreement or to
consummate the Proposed Transaction. This paragraph supersedes all other
conllicting language.

(xiii) Contact Details

Carlos M. Brown

Director, Business Development AES
Dominion Resources Services, Inc.
Dominion Resources Services, Inc.
120 Tredegar Street

Richmond, VA 23219

{804) 819-2690

Carlos. M.Brown@dom.com

We look forward to your response and continuing discussions regarding the Proposed
Transaction. Please feel free to contact Carlos M. Brown at (804) §19-2690 so that we can discuss
iext steps.

Sincerely,

MCW

Mary C. Doswell

AGREED AND ACCEPTED

MicroPlanet, Inc.

By:
Name: Joseph Tanner

Title: President and CEQ
Date: December __, 2014
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This is Exhibit " 3 " to the Affidavit
of Wolfgang Struss

Sworn before me this 2.1 > day of
Oe cxyqben A v 2al by

A Notary Public =
In and for the State of Washington

NOTARY PUBLIC _
STATE OF WASHINGTON
RAYMOND C. VARDY
My Appointment Expires
JUNE 25, 20620
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This Mutusal Lﬂnhdmtmin} akgrwmmi { ihé"‘:\gmemmﬁ ) iw mnde ef Euatwr: as uf L}wvmnbcr
12, 2013, between Dominion Resources Services, Inc.. a Vil irginia. corporation (“Dominien”) and

- MicroPlanet, dney s Wgzshmgim: mrpumuun {ﬁ:é “Comp‘my”) {amh a ‘Pﬁﬁv :and mileaawiy e

“’i’amm }

\&fl HN’H ’\h i}mmmcm ami {,gmpam are {.n;,a},,t‘d or pizm 0 ’.,;wagu in dzmxssmm mgardm;q u
-pmmtml bmmcsq relatxonshxp ur yransaction specitically related 1o voltage regulation, management,

compliaghce, conservalion wid:or poveer factor, whuthr:; defivered by \h;mphmet pméucts or Sﬁf\’lﬁﬁb.
and

_ WHEREAS, ezzd\ Party may r,i:-s;ium;. 1o the mhcrrwnnﬂmm! andioy pm}n&hﬂ‘} mfommun in
mﬂht;,mﬂﬁi': of suuh poiential reiatmn@up ar imn:,aumn-

h(}’W’ THEREY URL in Lenszdtrauun off iiw mwuai promises t::acmhan;@nd herein, and for viher

y:md and vatuable mnﬁduatmn the n,u,mi zmd wf’f‘ cimw oi" wiieh hers.%w are acknm&kdud 1he
Pﬁmafs Apree as follows: ' : :

1. Definitions. Capitalized wims not otherwisé defined berein have the re sps:*cmc '
i_m_iim:ﬂgs set forth he!bw; ' ' o ' ' ' ' '

“s&fﬁlmmﬁ THEADNS, wsti\ respeel 40 anv ‘arty. zmmhcr bmmcss t:muy that direedy, or indirecdy _
through one o more mu.nnc'dn-:ru.& C‘omuﬂw,_ i Cunfmiiuj ’nv or is under common Control with the

E buwws.s t:nmy bpm,med

"‘Lnnhdmiml Information” rocens mhmmxmn ihat is umu ;,d‘,nniset.i or fesmnabl vt)uid br., :
deemed confidential and/or: pmpmtar,y regarding the Disclosing i*m‘t; or i Affilales that the
Disclosing Panty  discloses o the Receiving Party either orally or In willing {dcttwmcﬁiiy or i
tangible form), icludiag, but not limited to, tangible, mi&zawlh!e, visual, electronic, present, or futere
Anformation sueh as: (i) wade secrcts, inventions, patents’ and puntding putents, ideas. processes,
compmf:r souree and obiect i:trria. formalae, data, programs, other works of auﬁmre‘mp, know-how, -
inprovements, - discoveries, developients, desigus. and fechoiqués; (i) information Yegarding.
products, plans for research and developreny, mdrimtmg, and business plans, budgels. financial

- sigtements, contracts, prices,. xm?piier% and customers; (i) informatton aequired during any factlities
tours; (V) any portions of summaniés, notds, reports or am!yses oy Gﬁmr documents e.mutz,d by the
Becerving Parly or ity Iibprs.hi.nlam«'uz that reler fo, discuss, constitute, or z»:mbud} all grany pm'iwn of
Confidential 1nit>mza1mn, and {v) all mber mmnmum dss.l{z*:ﬂd to the Y{ecemng Party that Is not

utherwise generally available to the public other than as a resuil u i dsxc%asurc by the' Rwewmg f’di‘h‘
or any of its Represertutives | in breiech of this xgz m:meni

wan}}smnﬁ;ng 1}1t': .Iurc‘:gma}g, 1%:-: term Conlidential [nformation shali not include Information
that the Reeeiving Party, theough written revords, cun demonstrate (1) is or becomes generally evaiiable
to the public viher than as o result of u disclosure by the Recelving Party orany of iis ftepr;scmam es
in breack of this Agreement, (i) was available 10 the Revsiving Party on g mn»cmhdé:nhal basiy prior
0 s disclosure by the Disclosing Party or it Representatives from a person who was not otherwise

© known' by the Receiving P’am' or its Rt.;;uegemaiwcs m ba, bound hy a cmthdm%aahi\r or similar
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agreemem with the Dise lnsmg Parw or any of us Repmwmmnes or giherwise ﬁub;eu o an obligation
of confidentiality or seercey to the Disclosing Party or its Representatives, {i1iy becosnes available 1o
the Receiving Pary on 4 non-confidential hasis trony a person who was not otherwise known by the

© . Receiving Party ur its Representatives w be botind by.a conlidentiality or sigilar agreement with the
- Disclosing Party or any of iy Reptmcnmtiwa, or ollerwise subjeet to an ohligation of c:mﬁdmummy '

o1 seerecy 10 the Dzscia:szn;, Party oy 1% Ihfpt‘ts.enurmm or tivi 13 independently developed by the

Receiving Party or its Represematives without the Use ol or referenie o, the Confidentinl Information.

of e Dmiﬁi&)‘%lﬁg Party, Confidentinl ntormation, shall nol ke deemed to {all within one of the

enusernted: ‘exeeptions in (i) thr{m%h {ivi a’hnve mely be:s,ausa, il s muludui i dmumem that alsa

mtluﬁir*s mfmmaimn that hi“b within 5us,h exwpmma

{_mriml’“ means the pm%samn d}rx.miy of mdiws::xlx of the pt:;wm 10 dn‘w{ or cause the -

dirgetion of the munagentent or poticies of i Person, \&hﬁ."{h&i‘ through the abitity to excreise voting
' pmm‘, b}f cmﬁmat or otherwise, “L c;mrollmb and ‘Cﬂ;xlmileﬁ“ h*w» mm;mng,s cm‘reiatm, ihn,wm

“Dm.h;amg i’ari:} mmmb e I’m} drwimmgﬁ £ mmc%r;:mxdl Inmrmauum -

“I‘ffe&in‘e Bate” muam the :;:arimr ui H um izm (jdi& wntwn abm'c md ﬁsa j the date ol wimh ;

{Coniidential Iniomwhm; fi TSt was ﬂlf}i%i)‘x(?d G Ruamviua I’ﬁrw :

**Fx,rmlttcd ‘{Iw means e \jmummxs ‘cetw:cn i I’a; m.s m { iyio :.vuiunw whtzmu o wnter

tnto & s.omempimm bﬂb&ﬁi{.b& ransaction and (i) if the Parties énter intg an dgeemmt related to such
business. transaction, o fulfill each P'uiy
i pumtud Ihbft‘:lﬂ

: Rt‘:‘;‘-eﬁmg Party” mwans'ﬁm Pariy 1 receiving Lanl:dmu Al Lnlunmumn

_ ‘*Eepr{:ﬁentativzs mwna blith Pdn,y dm,s.u}m _Ofii(aﬁrb, ;,mpiu
Altorneys, and other mnhd ential advisors.

S Gbi:g&tmm Rtgd; ding ( cmﬁdemm! Infannatmm Th» ls.ecewmg i”art;, agrees :.hm zx S

_w:il {1 hoid in vonfidénce and not dmimu Lo any ﬁurdhpariy other than its Representatives, any

LContidential inlummmm ci the Disclosing Party {11} protect such Confidential Information with L

least the same ‘degree of vare that Reeeiving Farty uses w protect its owi Confidential Information, but

in po case, less iha*z a reasonablé dugme of care; (i} wse the Disclosing Party’s Confidentisl
Information for no purimw orher than the Permitted Use; Gy Hmid aceess 1o the Disclastog Partv's

Confideatial Information 1o its Keprésentatives reasonably having » need 10 know such Confidentisl
Information and who are Bt by’ confidentinlity mbhg,atmns substantially simitar 10 thoge contained

bereing apd (v) pmmpzh fatifs 1h<: Disclosing Party upon discovery of any loss or Lmamhx:}rlf,e:fi_
disclosure of the Diselosing Party's onfideatial Information. - The Receiving Party shall be lable o
the Disclosing Party for any bredvh by any of its Representatives of the terms and conditions contained

heeein, |

KN ()bhgaimns Regaardmg Any Potmnai lmus.mmﬁ. i\iexthur Pany [OY 1S rmpes..me

Representatives, without the prior writien consent of the other Pam? will disclose o any thisd party (i)

the fact that Confidential Information has been provided o it or themt: (i) that digcussions' or
n&&,oualmm are takang piaw coneerning the meacum or that Confidential 1nfannauon has been

[
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-

~exchanged; or Gy any terms, conditons or other f'ac'i‘«"‘wiiii'mpuu i i

pmﬁumd lrﬁnsas.tmn or any
mher msaib}e transaction or business . man,gm‘;ﬁ:m bﬂ.l“’nmi the Parheg ' udmg ihf: mms thereof,

4 i}ﬁdusuns Reqmreci by La“ Hthe h.muvmg l’urt}r B any of its R@pmz,tsnlatwu 1&'--
requested or Tequired (hy deposition,: m&m}iﬁmmm& requesis far mfnmmimn or ﬁmwncnts i fegal
proceedings, subpoenas or stmilar process) i connection with any Jegal orgovernmental proceeding

disclose or piberwise becomss Jegally compelled 1o disclose any Confidential Informarion, the

.:R:ﬁwz\rm}, Party shall provide the Discloging Party with prompt written notice and reasonable
-assistance (subjest 1o reimburssinemt by the Disclosing Party of all reasonable mﬁ-&ﬁpecket gxpenses

{inct ndm& # reasonable, proponiosate umount oft overhead oosts  related theteto} ineutred by the

 Beceiving Party in providing such a&smtmw} s0 i 10 enable the Disclosing Party o-seek o proestive
~order or other sppropriate vemedy oy waive umtxpimnm. with this Agreement; pmvzdrﬁd however, it
- such nutice s prolbiuid by apphwbit. taw, noticd. 3% not iuqumd hétcunder; The Reﬂ:ﬁmng, Party

shall not, and shall ot permit iis Represematives oy, oppose Wy sction’ by ibe Disclosing Party "
oblain i protective order or other appropriste rémedy unless iyvoul) be soateriglly detrdmental to such
Party. 1 such-a protective order or other reimedy is ot obtuined, vriif the i}iscins;ng Pty waives
compliance with this Agreement, the Recejving Party {or such other person reguired - to disclose.

- Contidential informauun} may disclose - Confideniial - Information,: but ouly such Caaix&ssnmi‘_
- Information as it is legally required to diselose to avoid sontempt of bther penalty, s’ ‘shull exereise

reasonable efforts to obinin rélable a::sumncu Hhat mnf‘ dmtmi tr@ﬂtmeﬁt mli tszz f.,cmrd;d wubh -

' {.‘vmzdwttai Inimmmtmr& étsclusc,d

LS

ST Rttum or i!ustmmuﬁ of ﬂ‘mtmmtml inimmmmn Upbn thr. ﬂ.quﬁﬁi of i‘iw
D%s@iamg Party, the Receiving. ?m}' shafl (7} eturn _of destroy all wangible Confidential Information

that was furpished to the Keceiving Party wnd all notes, memosanda, reports, or othey items in any

wngible medium that incorporale, refer 1o, or were prf:p*lred based on Confidential }nfczmﬁm;na W0 the
Discl losing Party adong with all copies and portons . thereof, {iiiy shall desteay all. Confidential
information that is stored electronically, and (i) shall cenitfy in' w riting that all such Confidential

_ _Imﬂrmaimn by been destroyed andior rétarned 10 Disclosing Pavy, if 50 :c.qufsswd by the Dawlﬁhmg, =

Party, Notwithstanding the foregoing, (X) Reveiving Parly miay maishs one copy of each document:

prepared by Regeiving Pary or s i\x}nemnams that summarizes andior analyses the & onbidentinl
Anformation provided by stcié)-ﬁu;, Purty for its wophidential files und (v 0 the extent it would be

unrensonably costly or cumbersome, the Receiving Party shall not be requited 1o delote imtangible

copies ol Contidentiat Information that have been fmgée 3 mri of the I{ccem% me}; s mumm ayqtems
back-up f 1::*; undm; pr mnduma :

b %’w License, Iha Confidential { szmrma{mn is and sh'lil remin me w]u g:mperz} ofthe

Bgsa.immg sz} {or the third-pury whxc.h hus disclosed the information o the I}s%lmmg Pargy). The

Resemng Pany recognizes and agrees that nothing contained by (his Agreement shall be construed as

granting gny - property nghts, by mm; of otherwise, 10 any i}m!mmg Parly’s Canﬁdentmi

Intormation, or to ény mvention of zny patent, copyright, “tradesnark, or other mieliectuai pro;}t:rtv mg&m,
- that has issued or that may 15511@, h'med o suc.:h Canﬁdenuai inﬁ;rmauau. '

i Remedies. Ths., Ea’;u.ewmg, Pamf aukm)wladgm Lhm its brre;m,h ui this Agreement mah'

ciyse irreparable damage 10 the Disclosing Party for which wonetary damages would nol be an
adeguate remcdy Accordingly. it is agreed that the Disclosing Party ?dﬂaﬁ be entitled 1o telief both at

faw and in equity. meluding injunciive reliel and specifie performance fo enforce the terms of this

[y
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“Agreerment, . without prood of am}r sctal or :spaual damagm and mahmn !,zm rc:qumms.m that the
Diselosing l'am post a bohd or ollier surely. in conneciion with any siich injunctive telief  The
prwmimb Party gwhmh will mean the Pany ublaining injunetive reliel i granted, or the party qppcmw
such relief If it 15 sought and denied) will bct gntided o recover ol reasonable cosis wid-expenses,
cliding attorneys’ fees mewrred beeause of wiy legal action ansing in rolaiion w s x&recmem
Additsnally, cach Pary agrees to indenmify; dv.,!r.,.nﬂq and old the mimr Party urid 115 Representatives
harmless from and dg:,aun;t any and all danm;u, losses, o expenses (inchuding. withowt limitation,
reasonable aomeys fees) anising

- mdenminifving Party of its Represematives. The rights and vemedics pmvadz,é o cach Party in this

Xueunam are cumulative and fwshdition woany wther ug,hi% and remudies av aaiah{u 16 xuc%x part} al -

fawe or in iy,

8. Rmtr;ctmm The I{Lucmn;a Furw mﬂ notreproducy e 1);%’&3&1{1{1 Pamf
Qoniuimtml Informution in apy futm exceptas rz.qum.d forthe Permitied Use. Any copy of any of the

Dxauh}s}m. Pariy’s f..f.!;lilik..mhﬂ Information remains the property of the Disclosing Parly and wiit

* contin gl cmmdmtm‘ 0F proprigiary HOLces o t..gt‘,ﬂdz? that a;a;}car omeihe sr:gmai unis:«;:» umumzbg
“authorized in, wntmg b) Bz&cius;ng Pm‘ty L

P

.Fi, _ \c} i{epmsenmimns. ;‘i&:t,"pt. ag mw; hL t:\pw%siy p;m*t(&:..:.i Jr ihh comrary in oy

' :s.;bst.quuu definitive “writlen agreement between i Parties, the Recejving Party sprees and

ai&.ithﬁ\&iuj&ub that neither the Disclosing Party oor way. of s Represematives we niking any
represeniation or warraoly, express or imphied, a8 w the aceurdcy of cofmpleteness of the Confidential

Informution, and neither the Disclosing Party nor any of its Representatives will have any lability. 1o
- the Receiving Party its Represemalives or any dther ;)u::snn relating 1o oy msnhmg 1:'{%131 e wse of 1§1c§
Lanixduma} lnicmnu ton ut for any airors ihs‘m:n’x oF umv-;smnx therefrom..

lfJ

froms or velating fooany breach of this Agreenrent by the

Term' Termmaimm The term ui zim Ag:mmem dml ﬁn obligations hueunér:r bcgm :

on-the Hiemw Date and continue untl the third unniversary of i !, Hective Dates Either Pary may’.

terminale s \“;ﬁ:unf:m and the disclosure of {la( {!I%}!dﬁillhﬁ fnfor mijon st any tme, for any reason;
p!.u\'!dul hxmum, e \1b11§3dtmm contaited: hemn with yespect 1o (.uzzluim[mi Infurmation shul

suvvive for five yeurs alter the disclisure of sugh € onfidential Intormanon; and prﬁwdﬁd turther,

nmwsih\tmdmgﬁ the . foreguing, the ahhga{mns nnuxmd hevein with respect b Confidential

information that alse-qualifies as o trade seered shudl survive so Jony as such Confidential tnformation

continues in qualily as o wade secret.

{1 No Obligation or Joint Venture, 1he Partivs acknowledge ond spree that upless and
4 i

until a detinitive written agrepment bas been exceited and defivered regarding a proposed transaction,

1o contrant or agreement providing for any such transaction bewween the Partivs shall be deemed 10
exist by sirtug of this Agreement, and neither Party will be under any Jegal obligation of any kind
whutsogver with respect to sach pruposed transettion by virtue of this ‘xy egmment or any wiitien o wal

cxpression thiereo!, except, in the case of this Agreement, for the muiters specifically agwed 10 hefein..

Furthennore, this Agreement dogs not obligate either Party (o dew) exclusively with the other Party w

to continue discussions regarding a proposed wansaction. Nothing in this Apreement creates or shall

be deemed 10 ereate (1) any emplovinent, joint venlure, or ageney relationship between - the Parties, (i

o requirement {o disclose Confidental information, or (iti) any duties otim* than those expressty s
forth herein,
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RCIOS G sﬂvemmg Law ”E’im ‘kyeemrmt ami d!l maﬁer& amsm;: froam or 1elated {0 This
Agm.ma.m shall be constrmed in accordance with, and shall be governed by, the Taws of the -
: (,nmmenwwlm 01 Virginis, without g bmngp ﬁf’i:cci zo lh\: ;:rmmpiewa of cmﬂ:fzt ai iam tiwrenf

{h} " Vinue; Whiver utdm} T rial. ThL S’ames nﬁ.vmahi\; xubm}t o 1m1-<d;f.,mm in

ihe Lcmm::ztmethh of ‘g‘zrgmm with gespeet- 1o, any dispute between: them: arfsing ow o,
Matmg o, orAn Contiection with this Apreement, and venue will e inthe Cirenit Court for the
© County of Henrieo or the United: Stales Distriin Court for the Eastern Distriot of \! ngmw,'
Richmond Division. EACH OF THE PARTIES IRRFVOCARLY WAIVES IT8 RIGHT TO
A JURY TRIAL WITH  RESPECT. TO ANY . AND ALL- ATTIONS, CLAIMS AND

DISPUTES IN CONNECTION WITH THIS E(.:RFEMFNT {,}R THE TRANSACTIGZ‘A)-
CONT LM?I AT If,D HLREBY OR Ti ILREB‘-

) Kgx‘embl!’ﬂv._ﬁ d!‘j}‘ prmhmn of 1h}a xgr&mmm i ha::id 1 ih. xi}cg}ai uwalni or

- unenforceable under preseut or future laws: such provision shall be fully severable and this
Agreement shall be vemstrued and enforced as if such ilegsl. mvahd or nuenforcenble
provision hod pever mmprxgé.d a pari of this Agreement, and the remadning provisions of this
Agresment shall remain in full force and effect and shatl not be affected by the- ;B%ai valid

- ur unentoreeable provision or by it severance: from this Agreement. Furtbernore, o ew of
such ilegal, wvalid or unenmrcmhies pravm.’m, there shiall be ad{icd automatically as 4 part of
this ”\gmfmﬁnt i prevision as stmilad in s ferms to such ilegal, am’ahd c}r um:niurwaim

L provision us may be puwbh: and be Tegal, walid and x,niuu:mbix

dy Ne \*:s:gmms:z ?suﬁmr P‘m}r ’mi] n;sssi,n or 1ram,m any. m_hu, ur nhhgahons .

- wrnder this ’xhrwmem without the prior swrittey consent of te other party, whivh consent will
nob be unreaspnably - wnhhr;}d conditioned - or” delayed i the cvent” of o sale of all or
substantially ail of ti:u, assets of @ pary {ur 'mmhu transaction tantamount thereto), and any
antempled assiganient, subeontracy; delegation, or trnsfer in violation of the foregoing will be

mull and voilds This Agreement shiall behinding: Ltpuu aiid inure 1o ih@ bumm o ‘ihe ume:mrs
Lmd pemmu,d ds«,szgﬁmms ol nr.. p mm, o . g

R f.r:}" i‘miices, 5\11 notices, :'ﬁqﬂes&% anil oihm mmmumamumz, $o dny P;sm* Tisveundeyr
shall be in weiting and defivered by “hand, by tmu(maii}—m%m?ed dreiwmf service tlat

puaranioss overnight. delivery, or by- ﬁfbbﬂi&ﬁ‘i, registered or wmf” ed mfzsi remm rewapt
' reqma&d postage prepaid, addressed aaioliews

it Yo Dominion::

i egﬁ! i)ep;:rimmu Lo pmat:_ Finusce, hmcu:mw :md apecial I’rqje.x,ts.
Dominion Respurces Servives, e, :

120 Tredegar Street, R%-4

Attention: Carlos Brown

Richunond, Virginia 23219

‘Telephone: {804) 839-2690

Fax: (#Ud) 819-2237

DRS FORM NDA 42013

o et e b, g <

it b pt T o g e e



it 0 1he Lﬁmp:emyﬁ m thf., addmﬁ sel iﬁrth «m thu sxyzaz;urc pag,c hemu
~orio guch other dddm«s m; smh P'm:v h:ueaite; mdy spemw mr t}m purpt;;an %:w ﬂﬂiﬁtt w the

other parly. Lach such noties, reguest o other sommunication shafl be eiﬁmmg uprany ddetivery
or refusal cri {ieiwery 9 the uddwa Rptblﬁ%d in iiub bwuma

i U Hﬁadmgs* stwi!aneum ”it‘: hwdm;,% s){’ para,g,mphs m im &yez.mmi .m:_
{or descriptive purgmscs onty-and shall put: control, alter, of stherwise affect the meanifg, seops
orintent-of any provisions of this Agreement. - The terms defined herein shall apply equaig. 0
both the singalar and ploml mrma of the m:ms de,imm} and to'the correlative forms of such
~ermis, Whensver the éontexi may require, any proncun shall fnchide the” mrrf:z,pandmg'
~masouling, Teminine and neuter Forms The Wwords “include,” “ineluades™ maé “muiudmg shall he
“deemed io be followed by the phrase without [mitation,” The word ~or™ s not exehasive. Atl

referenves o ‘dd}": shall Be w0 calendar days amd s.li mic‘ruzms o mi}mha ahali h:, o
-cakfndar munﬂm unk.,ss mha,rwm: zxpt,x.mcd o

e .i',_) [txtugmuang kmemlmmts :lﬂﬁ Walsw

I s} T hﬁ Aym,mmﬁ um} 1hr: dnuuma,ms dﬂﬂ agee:ﬁmw ey pl’fi‘h&%}
_ mcmpurami herein by veference réprosent the ¢ntire agreement and undarstaﬁdmg
between the parties 4510 the stibject matter herein and supersede all priovor o
| CODEMPUTANEHLY agjraamenis‘ ammgs.mmts, dm:usw;ns and u:idmamng-‘s l:sttwe:m ﬂm
Parkm {mhﬂhur xmm.ﬂ or oral) with rgspec:t {othe %ub;ml math:tr 1r.reuf

_ C{iy . Aay prwmou ui thiiy Agmemx.m may be amended of mam,d;l bt cmhf
o i, sugly ntmmdmmm or waiverisin wmmg and is signed, v ihe case 'of an amendiment,

-by gach part}‘ 10 this Agizenient, ar m the case m a \\:mfnr bv Eht;‘ mm agmmt wimm
the walver is o b&‘aifﬁmw ST R . :

1n= 3 I‘w mxmm of ijti‘l\“ }w mw Parw i wgrﬂsmg any nghr, gmwm‘ c;r
privi ieg:. hereunder shull operate as 1t waiver thereol nor shall any single or ;;-armﬂ
exercie thereo! preclude any other or further exercise thereo! or the exercise of uny
other right, power or: puv:h.g,:, No waiver of any prov tsion ol t{u:, Apresent {i) &shaii
 be deemed 10 or shall constitule o waiver ol any other provisiug hereof (whether vr not.

simitary or (1) shall constiige o xa:cuumm:mD wamr ipless mhtmne sxmmﬁ}v pzavzdad
Hm:run :

(ht  interpretation. the Partes hﬁrew acknovi iedg,e and ugree thist 1y wx.h Party
has bad the opportunity lo review tis \grwmt,m with its counsel, has revised and nf:gmmﬁuj
the erms and provisions of this \gleunem und has confributed 1o Its revisian and (1) the rule

of vonstruction to the effect that any ambignitics are resotved: {sgamst the draﬂmg pﬁl’t} shall
not be emplavad in ihb uuexpmmwn of this Agrmmuu

iy Third-Par n Bemi‘ iclaries, Dumum)n % Afimmtzs are ﬁl;r:l—puriy henmuanes
' ol iy ‘x;grwmmt : :

. _ h
Dﬁb FORM NDA 422013

NS ——




e

iy Limﬂtﬁ!"{}ai‘f‘i-; iha:, :\m;:'mmi ity be. c*imumd W oany mumber

mumcrpmm each of which shall be deemed an ariginal, but ail-of w hmh shall constitute one
und the same instrument. Any counterpatt may be exeeted by iawlmalﬁ or any mmgﬁ

iramsemitied by s.iu,!mm& mm! aud‘t as’y PDE file).

[;Szgnm’:xr;;‘ P_é:r,ge_' Fotto wif

PRS FORM NDA 4-204 3

R ndi s L %l it e o otk it kel £ s e e b me (e et T g vt Sl - R—




aboyn,

DRS FORM NDA 422013

N W_I"i"N.HS&; WHEREQT . fhe partics have gxecuted this Agreement as of the _-,im-ijirﬁ; Yisted

DOMINION RESOURCES SERVICES, INC.

.f-}_}‘_;_.'. _ .
ﬂi,vluS A M L

Title:_p) e e o A levigtive 5 %,%f@h&
_ t@t:-.sfun-cu L iﬁ‘fw&q"’/?&w@-—

Nair:

Na *t l-m D, Tanfier

Fitde: CEO

Address for notice purposes:

18530 i&iyudiswme Redimomd Rowd N E,

Ragire 13106 _
Wioodimville, WA UROT2

At s



OJM e

This is Exhibit " 4 "to the Affidavit
of Wolfgang Struss

Sworn before me this 21" day of
Dec v bga, s, sl ke

3

A Notary Public -3
In and for the State of Washington

NOTARY PUBLIC
STATE OF WASHINGTON
RAYMONO C. VARDY
My Appointment Expires
JUNE 285, 2020




February 23, 2015
CONFIDENTIAL
Delivered by E-mail

Mary C. Dowell

Senior Vice President

Alternative Energy Solutions
Dominion Resources Services, Inc.
120 Tredegar Street

Richmond, VA. 23219

MicroPlanet, Inc. Proposal to Dominion

Dear Ms. Dowell:

We at MicroPlanet, Inc. thank the Dominion Resources and Dominion teams (herein
“Dominion”) for its hospitality and time at the recent trade show in San Diego. Congratulations
for the impressive recognition received by Dominion at the show. During those, and other
discussions, we developed two thought processes: (1) an increased recognition that the
technical and economic factors that brought the two companies together in the first place are
becoming even more compelling; and (2) whereas the two companies were simply never going
to reach agreement under the one structural concept in our various offers and counter-offers,
that perhaps other structural mechanisms might be acceptable to both parties.

Based on the above thoughts, the two of us as CEO and Chairman of MicroPlanet, Inc.
proposed to the board of our parent company MicroPlanet, Corp. (herein “MicroPlanet”) an
alternative path forward. We have now been authorized to propose that alternative path as a
formal offer. The fundamentals of a more complete offer are included in this letter; however, we
thought it prudent to first determine through if receipt of a more complete and formal offer is
desirable to Dominion.

The psychology of what we are proposing is to try to answer a basic question on which the
parties had different points of view in the past. Dominion did not view MicroPlanet as a going
concern and did not think MicroPlanet would be able to raise sufficient capital to continue day-
to-day operations. MicroPlanet continues to believe the contrary. Clearly, we were never going
to resolve this impasse.

The objective of the structure proposed herein is to answer the above question in the real world,
while at the same time delivering all of the “synergistic” benefits to each party that were sought
in the first place. Stated alternatively, if an initial relationship can be established, in order to
continue as an independent operating entity, MicroPlanet is willing to commit itself to meet
benchmarks in terms of fundraising and top line sales, such that if those benchmarks are not
met, Dominion will end up substantially where it would have ended up under your original offer.



Here is the basic concept under which MicroPlanet would propose to move forward with
Dominion:

e Dominion would loan MicroPlanet, Inc. $3 million in the form of a three (3) year
convertible note, secured by all assets of the company. The funds would be paid into
escrow, and only released upon: (a) the payment of a small amount in settlement and
the full releases of all current note holders; (b) the delivery to Dominion of hew notes and
perfected security interests; and (c) the satisfaction of all other conditions to closing.

e The conversion price on the convertible notes received by Dominion would be set at two
(2) cents/share (adjusted up or down to result in a valuation of $7 million). The result of
full conversion would mean that Dominion would own about 30% of MicroPlanet.

e MicroPlanet would agree to use its best efforts to complete the corporate reorganization
whereby MicroPlanet, Inc. would separate from MicroPlanet, Corp. and become a
private Washington state company.

e Dominion and MicroPlanet would sign a North American sales, marketing and
engineering agreement, satisfactory to all parties, whereby Dominion would be the
exclusive sales agent for MicroPlanet in North America.

e The deal would be contingent upon identified and agreed upon employees signing
standard form employment and non-competition agreements.

e MicroPlanet would sign a supply agreement with Dominion to provide products and
engineering services at contracted wholesale prices.

e MicroPlanet would continue to directly pursue opportunities outside of North America.

e MicroPlanet would undertake the obligation, within one year, to raise a minimum of
another $3 million as additional working capital, and to meet agreed upon operational
benchmarks. Upon the failure of MicroPlanet to raise this additional capital or to reach
the benchmarks, the conversion price in the notes held by Dominion would be reduced
by 50% (from two cents/share to one cent/share). The result of full conversion would
then mean that Dominion would own about 54% of MicroPlanet.

We look forward to further discussions, and stand ready to discuss this proposal at any time.

Sincerely,
[S/ Wolfgang Struss /S/ Joe Tanner
Wolfgang Struss, CEO Joe D. Tanner, Chairman

MicroPlanet, Corp. MicroPlanet, Inc.
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PLAINTIFF(S) BRETT IRONSIDE
DEFENDANT(S) MICROPLANET TECHNOLOGY  CORP,,

DAVID ANDREWS, GRAHAM FOULGER,
ALAN RICHARDSON, AND THOMAS VAN

HORN
DOCUMENT STATEMENT OF DEFENCE
PARTY FILING THIS DOCUMENT MICROPLANET TECHNOLOGY CORP.
ADDRESS FOR SERVICE AND BENNETT JONES LLP
CONTACT INFORMATION OF Barristers and Solicitors
PARTY FILING THIS DOCUMENT 4500 Bankers Hall East

855 2" Street SW
Calgary, Alberta T2P 4K7

Attention: Christine Plante/ Beamer Comfort
Telephone No.: 403.298-3134/3676

Fax No.; 403-265-7219
Client File No.: 55088.1

STATEMENT OF FACTS RELIED ON:

1. Except as hereinafter expressly admitted, the Defendant, MicroPlanet Technology Corp.
("MicroPlanet"), denies each and every allegation contained in the Statement of Claim

and puts the Plaintiff to the strict proof thereof,

2. MicroPlanet admits paragraphs 1 and 2 of the Statement of Claim.

WSLegal\055088\00015\13088010v2



Facts

Up to and including April 30, 2013, the Plaintiff was the Chief Executive Officer
("CEQO") and a member of the board of directors of MicroPlanet (the "Board"), On or
about May 1, 2013, the Plaintiff resigned both, from his position on the Board, and as
CEO of MicroPlanet. Mr. Joe Tanner was retained by MicroPlanet to replace the Plaintiff
as CEO of MicroPlanet.

Before withdrawing as CEO of MicroPlanet and as a member of the Board, the Plaintiff
drafted and submitted an Executive Employment Agreement (the "Agreement") to the
Board for approval. Under this Agreement, the Plaintiff was to hold the title of Director,

Licensing and Acquisitions.

The Agreement provided thaf, among other things, the Plaintiff would receive an annual
base salary of $250,000 in compensation for his devotion of full-time working equivalent
and best efforts to MicroPlanet's business and affairs, and his faithful and diligent service

to MicroPlanet's interests.

The approval of the Agreement was discussed in a Board meeting on April 29, 2013, in
which the Plaintiff persuaded the Board to approve the Agreement, notwithstanding that
the Board had already decided to retain Mr. Tanner to fulfill the Plaintiff's prior duties as

CEO and notwithstanding that there was no further need for his services in any capacity.

The Board meeting minutes purport to approve the Agreement. Of the five directors
present at this Board meeting, one was the Plaintiff himself, and three were non-Canadian

residents.

After resigning as CEO, the Plaintiff never provided MicroPlanet with any services, let

alone the fulltime services required by the Agreement.

ANY MATTERS THAT DEFEAT THE CLAIM OF THE PLAINTIFF:

The Agreement Is Void And Unenforceable

9.

The Agreement was not approved by a duly constituted Board and is void and

unenforceable, The Plaintiff's attempt to approve the Agreement on April 29, 2013 was

WSLegal\055088\00015\13088010v2



10.

11,

12.

-3

contrary to Article 21 of MicroPlanet's bylaws, which prohibit the Board from conducting
any business unless more than half of the directors present at the meeting are Canadian

residents,

As a director and the CEO of MicroPlanet, the Plaintiff knew, or reasonably ought to
have known that the April 29, 2013 Board meeting was not properly constituted and the

Board was not permitted to conduct business,

Further, and in the alternative, the Agreement is void because the terms of the Agreement
were not fair and reasonable to MicroPlanet, and by proposing, approving, and entering
into the Agreement, the Plaintiff breached his contractual, statutory, and fiduciary duties
owed to MicroPlanet including his duties of loyalty, fidelity, good faith, fair dealing, and
his duty of full and fair disclosure, and to avoid any conflict with the interests of

MicroPlanet,

The purported approval of the Agreement was contrary to Article 27 of MicroPlanet's
bylaws and in violation of the Plaintiff's duties under the Alberta Business Corporations
Act, RSA 2000, ¢ B-9. MicroPlanet pleads and relies on the provisions of the Alberta
Business Corporations Act, RSA 2000, ¢ B-9 including, but not limited to, sections 19,
120, and 122,

Just Cause and Abandonment of Employment

13.

14,

In the alternative, and contrary to paragraph 7 of the Statement of Claim, the Plaintiff did
not faithfully and diligently perform his duties under the Agreement. Rather, the Plaintiff
failed to devote significant, let alone fulltime, effort to the business and interests of
MicroPlanet after signing the Agreement and, ultimately, abandoned his employment

with MicroPlanet.

MicroPlanet accepted the Plaintiff's abandonment and repudiation of the Agreement and
his employment, and ceased any further salary payments or benefits, effective September
1,2013.

WSLegal\055088100015\13088010v2



15.

16.

-4 -

In the alternative, if MicroPlanet did not accept the Plaintiff's abandonment and
repudiation of the Agreement, the Plaintiff's failure to devote his fulltime effort to the
business and interests of MicroPlanet upon the signing of the Agreement constituted a
breach of that Agreement, an abandonment of his employment, and just cause for
termination of his employment, including pursuant to the terms of the Agreement,

effective no later than September 1, 2013,

Further and in the alternative, attending the ICD-Rotman Directors Education Program
instead of devoting his time and effort to the business of MicroPlanet, without the
approval MicroPlanet, constituted a breach of the Agreement, an abandonment of his
employment, and just cause for termination of his employment, including pursuant to the
terms of the Agreement, effective at the commencement of his involvement in that

program,

There Is No Agreement Regarding Alleged Education Expenses

17.

18.

Contrary to paragraph 12 of the Statement of Claim, MicroPlanet did not agree to allow
the Plaintiff to take any leave of absence in 2014, nor to reimburse the Plaintiff for costs
associated with the ICD-Rotman Directors Education Program, or any other educational

program.

In fact, the Plaintiff, whose salary payments had been stopped on September 1, 2013, had
requested that MicroPlanet enter into an agreement for an unpaid educational leave and
reimbursement of related costs, but MicroPlanet, through its CEO, Mr, Joe Tanner,
expressly refused to enter into any such agreement and refused to provide any

reimbursement of those costs.

The Plaintiff's Claims Have Expired

19.

20.

Alternatively, even if the Agreement is not void and unenforceable, the Plaintiff's entire

claim is barred by operation of the Limitations Act, RSA 2000, ¢ E-9,

The Plaintiff knew or reasonably ought to have known that MicroPlanet would not fulfill

the terms of the Agreement on September 1, 2013, when his salary payments ceased, as

WSLegal\055088100015\13088010v2



21,

22.

-5.

no salary payments were made after September 1, 2013, and no agreement was made

between the parties at any time to postpone, repay or recommence those salary payments,

Contrary to paragraph 14 of the Statement of Claim, if the Plaintiff was constructively
dismissed, which is denied, such dismissal occurred on September 1, 2013. The Plaintiff

knew or reasonably ought to have known that he had a claim on September 1, 2013,

Contrary to paragraph 9 of the Statement of Defence, MicroPlanet pleads that at no time
did Mr. Tanner or any other representative of MicroPlanet in any way acknowledge, let
alone in writing and signed, that a debt of any kind was owing to the Plaintiff as required
by the Limitations Act, RSA 2000, ¢ E-9. To the contrary, on or about the time the
Plaintiff alleges that there was an acknowledgment of a debt to the Plaintiff, Mr, Tanner

expressly denied that MicroPlanet owed any debt to the Plaintiff,

The Court Has No Jurisdiction

23.

24.

In the further alternative, if the Agreement is not void and unenforceable, section 13(b) of
the Agreement requires that all disputes related to the payment of compensation and
termination under Sections 1 through 6 to the Agreement be referred to arbitration for
resolution, Section 13(b) to the Agreement constitutes a binding agreement to arbitrate

the matters that are the subject of this claim.

MicroPlanet files this Statement of Defence under protest of the Court's jurisdiction, and
reserves its right to apply to stay or strike these proceedings, and pleads and relies on the
provisions of the Arbitration Act, RSA 2000, ¢ A-43.

Damages

23,

26.

In the further alternative, and in response to the plea for damages for wrongful dismissal
contained in paragraph 15 of the Statement of Claim, MicroPlanet denies that the Plaintiff
was constructively or wrongfully dismissed and denies that the Plaintiff has suffered any

damages, as plead or otherwise, for which it is liable,

Alternatively, if the Plaintiff has suffered damages in the amount claimed, or at all, which

is denied:

WSLegah05S088\00015113088010v2
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(a) it is a result of the Plaintiff’s failure to take reasonable steps to mitigate his

damages; or

(b)  the Plaintiff has fully mitigated such damages.

27.  Inresponse to paragraphs 16 and 17 of the Statement of Claim, MicroPlanet states that all
amounts properly owing to the Plaintiff have been paid, and denies that it is indebted to
the Plaintiff,

REMEDY SOUGHT:

28.  MicroPlanet requests:

(a) that the Plaintiff's Statement of Claim be stayed or struck for lack of jurisdiction;
and

(b) costs on a solicitor and own client basis in accordance with the Agreement, or
such further and other basis as the Court may deemed appropriate.

29.  Alternatively, MicroPlanet requests:

(a) a declaration that the Agreement is void and unenforceable;
(b) that the claim be dismissed entirely; and

(c) costs of the Action.

WSLegal\055088\00015\13088010v2
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Brett Ironside, Goals and Objectives, August - December 2013

Priority

Goal

Reuason for Goal

Deliverables/Timelines

Raise Short Term Funding for MicroPlanet

MicroPlanet will run out of cash by the end of September. If
a significant funding event is to take place around year end,
then “bridge” funding is necessary to survive until year end.
At least, $200,000 needs to be raised by the end of
September, and another $300,000 by the end of October, in
order to simply continue to make payroll and pay obligations
that must be paid {such as the medical plan and rent}.

No less than $200,000 in the bank by the end of September,
and an additional $300,000 in the bank by the end of
October.

Joe's Evaluation of Performance:

Goalnot met, and in fact Brétt was very clear once'in -

Build a compelling case for the Board on where (ane or
more exchanges,) MicroPlanet stock should be traded, or
whether MicroPlanet should go private, complete with

MicroPlanet suffers from years of disappointing results,
combined with a huge overhang of shareholders who seek
any opportunity to exit. The company desperately needs to
find a route forward that will allow for a fair valuation of the
company, which seems very unlikely on the TSX-V. This
matter is also a distraction to management and the Board.
The objective here is to once and for afi officially adopt a
Board resolution on a path forward, and to then begin

impk Jon

Adoption by the Board of a spedific course of action in
resolution form {which could be to change nothing) by
November 15. This includes approval by the Board of actions

Australia‘that-he had no ability to raise.short termicash. @

imelines, action items, costs and risks.

required and a budget to fund the effort.

Raise at least enough cash to fund operations until
croplanet reaches cash flow posi

MicroPlanet has operated “hand to mouth" for at least the
past 9 or 10 months. This situation dominates management
time and requires that many decisions are made that wouid
not be made otherwise {only buy from suppliers offering
credit, for example). In order to succeed, MicroPlanet
requires at least one year of funding in place, in the bank, so
that management can concentrate on operations and sales,
rather than on cash.

A minimum of $3 million raised by the end of 2013, net of al
costs of the transaction(s}.
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Locate, seli and document the relationship with the “next
Tyree."

The Regformer type product, sold in partnership with large
transformer manufacturers, seems to be the best avenue to
penetrate the utility market. Penetration of the utility
market is essential te MicroPlanet achieving a much higher
enterprise value. in 2013 Management needs to be
concentrating on executing operationally with respect to
existing customers and partners (mostly Australia). However,
MicroPlanet needs an apportunity for expanded sales and
geography in 2104, and this is deemed to be the best way to
achieve that goal.

Adoption of a Board resolution by year end approving either
a contract or an LOt with a substantial new partner {such as
Tyree}, in a new geography {such as India).

Be available in Australia as a resource to all personnel and
contractors in the discharge of their duties {in the pursuit
ofa model and pr in that
“pilot” country}.

You have amassed an incredible amount of knowiedge of the
technology and the commercial opportunity available for
MicroPlanet to pursue. Addittonally you are a sophisticated
businessman, particularly in the finance area. Finally you
have great contacts and access to others via organizations
such as YPO. This should open up many opportunities for you
to bring value to Microplanet, and for our personnet and
contractors to ¢all on you for assistance.

Be available and bring the type of expertise that you are

capable of bringing to all of MicroPlanet’s activities in
Australia.
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Help identify, and help sell one or more programs in both
the commercial market and the "well head"” market to one
or more "iconic” customers.

We afl believe there is great potential in both the
commercial and well head markets, but the company has
never gained 2 "foothold.” Australia seems like the ideal
country, and 2013 is certainly the ideal time to enterinto a
significant relationship that can rolf out multiple installations
in 2014 {example, many 7-11 stores, or a major driller). It is
envisioned that this objective is a team effort using all
resources of Microplanet, not an effort solely of yourself.

Adoption of a Board resolution (if required} by year end
approving one or more contracts with a substantial new
commercial partner, or a well head partner in Austrafia.

With respect to all convertible notes that come due in
December, 2013 ($2.0 million, of which $1.6 million are
held by Canadians), and with respect to all convertible
notes that come due in July, 2014 {$1.1 million), obtain the
agreement of all non-U.S. note holders 1o convert their

notes to equity.

MicroPlanet has no abiiity whatsoever to pay the notes that
come due in December. Most or all of the non-U.S. notes
were "sold" by you, and thus you should have the best
opportunity to persuade them to convert. This goal would
seem necessary to achieve some of the above funding and
trading goals, but if not is stift ial to accomplish.

Agreements by year end of 100% of the non-U.S. convertible
December 2013 note holders to convert those notes to
equity. Agreements by June 1, 2014 {(hopefully by
December, 2013} of 100% of the non-U.S. convertible July
2014 note holders to convert those notes to equity.

‘had 10 do n:w mma_.mﬁ% m: ourdwn,
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Alexis Teasdale

From: Brett Ironside <brett@blaylock.ca>
Sent: 05 December 2016 6:46 AM

To: Alexis Teasdale

Cc: Mann, David

Subject: Re: MicroPlanet Proposal Proceedings

Please courier the materials to me at my address below
727 Lake Placid drive SE

Cagary, Alberta

T2J4B9

Thank you.

On Mon, Dec 5, 2016 at 6:31 AM, Alexis Teasdal e <Teasdal eA @bennettjones.com> wrote;

Thank you for clarifying, Mr. Ironside.

Please confirm whether we should serve Mr. Mann with further materials in this matter, or just you (your email
indicates you want to be served directly).

In addition, please confirm if we may serve you by email at this address, or if you would prefer hard copies of the
materials to be couriered to you.

Best regards,

I_'- Alexis Teasdale
Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com
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From: Brett Ironside [mailto:brett@blaylock.ca]
Sent: 05 December 2016 12:55 AM




To: Mann, David <david.mann@dentons.com>; Alexis Teasdale <TeasdaleA@bennettjones.com>
Subject: Re: MicroPlanet Proposal Proceedings

Alexis,

Thisisnot correct, Victor isworking on arelated matter. Please serve me directly with any further
information. | was not going to bother much with the meeting asi expected the tone, and Myron was available.
However we do intend to make a full presentation for the court.

thanks,

On Sun, Dec 4, 2016 at 10:03 PM, Mann, David <david.mann@dentons.com> wrote:

Sorry we missed on Saturday. | was out running some Christmas errands later in the day. Sorry we couldn't
connect today. Can we chat tomorrow?

=2 SR David Mann

Partner

D +1 403 268 7097
david.mann@dentons.com
Bio | Website

Dentons Canada LLP
15th Floor, Bankers Court, 850 - 2nd Street SW Calgary, AB T2P OR8 Canada

?? Salans FMC SNR Denton McKenna Long

Dentonsisaglobal legal practice providing client services worldwide through its member
firms and affiliates. This email may be confidential and protected by legal privilege. If you are
not the intended recipient, disclosure, copying, distribution and use are prohibited; please
notify usimmediately and delete this email from your systems. To update your commercial
el ectronic message preferences emaildentonsinsightsca@dentons.com or visit our website.
Please see dentons.com for Legal Notices.
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Begin forwarded message:

From: Alexis Teasdale <Teasdal eA @bennettjones.com>

Date: December 4, 2016 at 4:08:31 PM MST

To: "Mann, David" <david.mann@dentons.com>, "Naveed, Afshan"
<afshan.naveed@dentons.com>

Subject: MicroPlanet Proposal Proceedings

Dave and Afshan,

| understand from Victor Olson that he now represents Mr. Ironside. As such, unless| hear
fromyou, | will not serve you with copies of the materials for the approval application.

Thanks,

l_l- Alexis Teasdale
Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio
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The contents of this message may contain confidential and/or privileged subject matter. If this
message has been received in error, please contact the sender and delete all copies. Like other
forms of communication, e-mail communications may be vulnerable to interception by
unauthorized parties. If you do not wish us to communicate with you by e-mail, please notify
us at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional
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security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this
link: http://www.bennettjones.com/unsubscribe

The contents of this message may contain confidential and/or privileged subject matter. If this message has
been received in error, please contact the sender and delete all copies. Like other forms of communication, e-
mail communications may be vulnerable to interception by unauthorized parties. If you do not wish usto
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not
take any additional security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe
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This is Exhibit " " to the Affidavit
of Wolfgang Struss
Sworn before me this 21 57 day of
Dece ,“L,cx_ = L2l o
e <l L ’i)/
A Notary Public

In and for the State of Washington

NOTARY PUBLIC i
STATE OF WASH!%@GTONE
RAYMOND C. VARDY
My Appointment Expires
JUNE 25, 2020




Alexis Teasdale

REDACTED - privileged.

From: seekwsmith@iinet.com [mailto:seekwsmith@iinet.com]
Sent: Friday, December 09, 2016 11:51 AM

To: Brett Ironside

Subject: Re: Answer

Brett,

I'm sorry to say, there is no appetite to make a side deal at this late date. | don't think the Court would allow it in any
case.

| will offer, presuming all goes well (from our perspective) at Court next week, we will do our part to facilitate
transferring the MPC shell to you/Myron if so desire.

Best Regards,

Wayne

Wayne,
If you could get back to me with a decision by tomorrow lunch please that would be great. Alternatively Myron and | will
spend the weekend and early week preparing affidavits highlighting all the contrary and fudicial concerns asking to

reject the application, disclosure of much more detail, and an open bid process.

thank you.
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This is Exhibit " " to the Affidavit
of Wolfgang Struss

Sworn before me this ~2( T day of
ec o Yy Jaa’L / 'L

T G E 3

A Notary Public
In and for the State of Washington

NOTARY PUBLIC
STATE OF WASHINGTON
RAYMOND C. varpy
My Appointment Expires
JUNE 25, 2020




Alexis Teasdale

From: Mann, David <david.mann@dentons.com>

Sent: 09 December 2016 7:34 PM

To: Alexis Teasdale

Subject: Re: In the Matter of the Proposal of MicroPlanet Technology Corp.
Hi Alexis,

I'm trying to get instructions. As soon as | do I'll let you know.

Dave

From: Alexis Teasdale

Sent: Friday, December 9, 2016 7:01 PM

To: Mann, David

Subject: In the Matter of the Proposal of MicroPlanet Technology Corp.

Mr. Mann,

Further to Mr. Ironside's email earlier this week, | understand you are still representing him in the above-noted

matter. As | have not heard from you since we served our materials earlier this week, | left you a voicemail this morning
in hopes of determining whether your client has instructed you to appear at the hearing next week, or whether he
himself intends to appear. | would also like to know whether evidence will be filed on behalf of Mr. Ironside.

Although you have not requested to question either Mr. Struss or Mr. Smith, please advise immediately if you wish to do
so, as we will have to make arrangements for travel or videoconferencing facilities, which will become very difficult the
closer we get to the date of the hearing.

| also understand Mr. Ironside contacted Mr. Smith to negotiate a side deal, in exchange for Mr. Ironside's agreement
not to oppose the approval application next week. Not only is Mr. Smith not a director or officer of MicroPlanet
Technology Corp., and therefore unable to negotiate on the company's behalf, but we would ask that any further
negotiations be done through counsel.

| look forward to hearing from you.

Regards,

== g Alexis Teasdale
l_'l Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio
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The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not
take any additional security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe




This is Exhibit " 10 " to the Affidavit of
Wolfgang Struss

Sworn before me this __2) s day of

Dee ombey 4 200 s y

A Notary Public
In and for the State of Washington

NOTARYPUBLJ‘C
STATE OF WASHINGTON
RAYMOND C. vARDY
My Appointment Expires
JUNE 25, 2020




Alexis Teasdale

From: Alexis Teasdale

Sent: 12 December 2016 3:20 PM

To: Brett Ironside

Cc: david.mann@dentons.com; jkeeble@deloitte.ca; Wolfgang Struss; Sithole, Joseph (CA -
Alberta); Darrell Peterson

Subject: RE: In the Matter of the Proposal of MicroPlanet Technology Corp.

Brett,

We cannot give you advice with respect to how best to put your evidence before the Court as you are represented by
counsel, who will be able to give you advice about that. You will note | have copied Mr. Mann on this email.

Best regards,

l_l- Alexis Teasdale
Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio
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From: Brett Ironside [ma|Ito.brett@blaylock.ca]

Sent: 12 December 2016 12:59 PM

To: Myron Tetreault <mtetreault@fitzroydev.com>

Cc: Shani Schierholtz <SchierholtzS@bennettjones.com>; acampeis@frontstreetcapital.com; cbh@centrongroup.com;
dan.bastasic@iaclarington.com; david.mann@dentons.com; doug.mcphee@td.com; gtanner@quantumep.com;
gfoulger@smartgridpartners.com.au; grant@howardgroupinc.com; calgary@collinsbarrow.com; Nicholas Emter
<EmterN@bennettjones.com>; gail.hibbs@computershare.com; wsmith@seeksystems.com; richardsonahl@gmail.com;
Stuart O'Connor <soconnor@fitzroydev.com>; jkeeble@deloitte.ca; Wolfgang Struss <wstruss@microplanet.com>;
Sithole, Joseph (CA - Alberta) <josithole@deloitte.ca>; Darrell Peterson <PetersonD@bennettjones.com>; Alexis
Teasdale <TeasdaleA@bennettjones.com>

Subject: Re: In the Matter of the Proposal of MicroPlanet Technology Corp.

Shani,
| have researched and prepared a similar letter to Myron's over the past week raising these and several other
concerns. How would you like me to provide this to you so that the court may consider it as well?

Thank you,
Brett Ironside

On Mon, Dec 12, 2016 at 11:40 AM, Myron Tetreault <mtetreault@fitzroydev.com> wrote:

Please see the attached letter relating to the proposal of MicroPlanet Technology Corp. | ask that this letter be
provided to the court in the context of the application to be heard later this week.



Regards,

Myron Tetreault
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This is Exhibit " " to the Affidavit of
Woifgang Struss

Sworn before me this 2.0 °"  day of
Decemb et , Wl o,

e A, g

A Notary Public
In and for the State of Washington

NOTARY FUBLIC
STATE OF WASHINGTON
RAYMOND C. varDy
My Appointment Expires
JUNE 25, 2020




RN DEN To N S John Regush Dentons Canada LLP

15th Floor, Bankers Court
john.regush@dentons.com 850-2nd Street SW
D +1 403 268 7086 Calgary, AB, Canada T2P OR8

K Salans FMC SNR Denton McKenna Long
dentons.com

December 13, 2016 File No.: 557940-6

SENT VIA E-MAIL [CommercialCoordinator.QBCalgary@albertacourts.ca]

Court of Queen's Bench
705-N 601 5 Street SW
Calgary AB T2P 5P7

Attention: Madam Justice K.M. Horner

Dear Madam:

RE: In the Matter of the Amended Proposal of MicroPlanet Technology Corp.
Court File No.: 25-2172984

In respect of the application to be heard before Your Ladyship on December 15, 2016 at 2:00 p.m., our
client, Mr. Brett A Ironside, contacted us yesterday, with instruction to make submissions in opposition of
the above noted matter, or alternatively seek a postponement of the application. In support of his position,
Mr. Ironside has sworn the enclosed affidavit, which, in light of the short time that exists between its
commissioning and the application, is provided to Your Ladyship and the service list in this matter
presently as an unfiled document. This affidavit will be filed as soon as possible and filed copies will be
provided as soon as they are received.

Please accept the writer's apologies for the provision of this document so close to the date of the
application and initially in an unfiled form. Please do not hesitate to contact the writer if he may be of
assistance.

Respectfully yours,
Dentons Canada LLP

JR/rc

Enclosures
CE: Service List, via email

25090722_1|NATDOCS
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A Notary Public

In and for the State of Washington
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JUNE 25, 2020




Alexis Teasdale

From:
Sent:
To:

Cc:
Subject:

Hello Ms. Teasdale,

Regush, John <john.regush@dentons.com>
14 December 2016 9:41 PM

Alexis Teasdale

Mann, David; Oliver, Jeffrey

Re: MicroPlanet Proposal Proceedings

We consent to the adjournment.

John

=S DIl R John Regush

Associate

D +1 403 268 7086
john.regush@dentons.com

Website

Dentons Canada LLP

15th Floor, Bankers Court, 850 - 2nd Street SW Calgary, AB T2P OR8 Canada

?? Salans FMC SNR Denton McKenna Long

Dentons is a global legal practice providing client services worldwide through its member firms and
affiliates. This email may be confidential and protected by legal privilege. If you are not the intended
recipient, disclosure, copying, distribution and use are prohibited; please notify us immediately and
delete this email from your systems. To update your commercial electronic message preferences
email dentonsinsightsca@dentons.com or visit our website. Please see dentons.com for Legal Notices.

On Dec 14, 2016, at 9:30 PM, Alexis Teasdale <TeasdaleA@bennettjones.com> wrote:

John,

We have been instructed to adjourn tomorrow's application to a date in early January.

We trust your client consents to an adjournment of the application; please advise immediately if that is
not the case.

Regards,

<image001.png>

Alexis Teasdale
Partner, Bennett Jones LLP



4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7
P. 403 298 3067 | F. 403 265 7219
E. teasdalea@bennettjones.com

Plug into Bennett Jones
Plug into my bio

<image002.png>

From: Regush, John [mailto:john.regush@dentons.com]

Sent: 14 December 2016 4:31 PM

To: Alexis Teasdale <TeasdaleA@bennettjones.com>; Mann, David <david.mann@dentons.com>
Subject: RE: MicroPlanet Proposal Proceedings

Hello Ms. Teasdale,

Please contact me if you need to discuss MicroPlanet this evening. I'm going to be unavailable from 7-10,
generally available outside those times. You can reach me at the below or 403.614.4586.

John

John Regush

Associate

D +1 403 268 7086
john.regush@dentons.com
Bio | Website

Dentons Canada LLP
15th Floor, Bankers Court, 850 - 2nd Street SW Calgary, AB T2P OR8 Canada

?? Salans FMC SNR Denton McKenna Long

Dentons is a global legal practice providing client services worldwide through its member firms and affiliates. This
email may be confidential and protected by legal privilege. If you are not the intended recipient, disclosure,
copying, distribution and use are prohibited; please notify us immediately and delete this email from your systems.
To update your commercial electronic message preferences email dentonsinsightsca@dentons.com or visit our
website. Please see dentons.com for Legal Notices.

From: Alexis Teasdale [mailto: TeasdaleA@bennettjones.com]
Sent: 14-Dec-16 3:39 PM

To: Regush, John; Mann, David

Subject: MicroPlanet Proposal Proceedings

Dave and John,

If I have to get a hold of one of you this evening on MicroPlanet, who is best to contact and at what
number? Please advise, thanks.

Alexis Teasdale

<image001.png>
g Png Partner, Bennett Jones LLP

4500 Bankers Hall East, 855 - 2nd Street SW, Calgary, AB, T2P 4K7

P. 403 298 3067 | F. 403 265 7219

E. teasdalea@bennettjones.com
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The contents of this message may contain confidential and/or privileged subject matter. If this
message has been received in error, please contact the sender and delete all copies. Like other
forms of communication, e-mail communications may be vulnerable to interception by
unauthorized parties. If you do not wish us to communicate with you by e-mail, please notify us
at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional
security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this
link: http://www.bennettjones.com/unsubscribe

The contents of this message may contain confidential and/or privileged subject matter. If this
message has been received in error, please contact the sender and delete all copies. Like other
forms of communication, e-mail communications may be vulnerable to interception by
unauthorized parties. If you do not wish us to communicate with you by e-mail, please notify us
at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional
security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this
link: http://www.bennettjones.com/unsubscribe
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hl-l Ben nett Bermatt Jones LLP
J on es 4500 Bankers Mall East, 855 - 2nd Street SW

Calgary, Alberta, Canaca T2P 4K7
Alexis Teasdale Tal: 403.298,3100 Fax: 403.265.7219
Partner

Direct Line: 403.298.3067

e-mail: teasdalea@bennettjones.com
Our File No.: 55088-16

December 19, 2016

Mr. David W. Mann and Mr. John Regush
Dentons LLP

Bankers Court

15th Floor, 850 2nd St SW

Calgary AB T2P ORS8

Dear Sirs;

Re:  In the Matter of the Amended Amended Proposal (the "Proposal") of MicroPlanet
Technology Corp. (""MTC") Court File No. 25-2172984

This letter addresses the following matters:

L. Certain assertions made by Mr. Ironside in his Affidavit sworn December 13, 2016 (the
"Ironside Affidavit") regarding potential bids for the assets of MTC; and

2. Our expectation that Mr. Ironside will abide by Commercial Practice Note 1 in serving any
further materials on which he intends to rely at the hearing of MTC's application for approval
of the Proposal on January 11, 2017,

Alternative Bids

Mr. Ironside asserts in the Ironside Affidavit that he has made proposals to Mr. Struss and Mr., Smith
(who is not a director, officer, or employee of MTC), and that he and/or other investors he knows are
interested in bidding for "the assets", which we presume to mean the MicroPlanet, Inc. shares owned
by MTC.

It is misleading to describe the discussions Mr. Ironside has had with our client and Mr, Smith as
"proposals". Mr. Ironside has asked our client and Mr. Smith to be paid the sum of US$48,000 in
relation to expenses allegedly incurred on behalf of MTC (for which no proof of claim has been filed),
which would serve to prefer Mr. Ironside over other creditors. Mr. Ironside's only other "proposal”
was a vague suggestion that arrangements be made to transfer ownership of MTC to Mr, Ironside and
Myron Tetreault after the proposal proceedings are complete.

Mr. Ironside acknowledges that he received notice of MTC's proposal proceedings on about October
12. As such, he has now had over two months to communicate with potential bidders and to prepare
and present an offer to MTC. If Mr, Ironside intends to make or knows of a good faith offer for MTC's
assets, he should present it. That Mr, Ironside has never made or presented any offer capable of
consideration by MTC, notwithstanding our repeated attempts to engage with him in the course of
these proceedings, creates a strong adverse inference that no such offer exists.

WSLEGAILAN055088\00016\17286677v4 ,
www.bennettjones.com



December 19, 2016
Page 2

Now that the application for approval of the Proposal has been adjourned with your consent to January
11, 2017 (a date your office agreed to), we expect to receive any offers that Mr. Ironside intends to
make on his own behalf or on behalf of others as soon as possible to permit MTC and the proposal
trustee to consider any such offers in relation to the Proposal before the approval application is heard.

Given the stage of MTC's proposal proceedings, it is necessary that any offer presented by Mr. Ironside
be capable of comparison to the Proposal now before the Court; specifically, any such proposal or
offer should be an unconditional cash offer, subject only to court approval. This will enable the
proposal trustee and MTC to compare any offer made or presented by or on behalf of Mr. Ironside and
determine whether it is more favourable to MTC's creditors than the Proposal.

Service of Materials

Throughout these proceedings, Mr. Ironside has persisted in serving materials at the eleventh hour,
both on his own accord and through counsel. This has had the effect of delaying MTC's proposal
proceedings and causing significant additional expense to MTC, which has jeopardized the success of
the Proposal.

Now that Mr. Ironside has had over two months to prepare materials in opposition to the Application,
and has several weeks to prepare any additional materials, we trust you will abide by Commercial
Practice Note No. 1 and serve any additional materials on which you intend to rely in response to the
Application no later than January 5, 2017,

Should Mr. Ironside persist in filing his materials late, we will request that Justice Nixon disregard
any such materials, and/or grant solicitor-client costs of the Application to MTC,

We trust you will find the foregoing to be satisfactory, and look forward to the timely receipt of any
further materials.

Yours truly,
BENNETT JONES LLP

=c =

Alexis Teasdale

AT/ss

co: Jeffrey Oliver — Cassels Brock & Blackwell LLP (via email)
Stefano Damiani and Jeff Keeble — Deloitte Restructuring Inc. (via email)
Client

WSLEGAL\S55088\00016\17286677v4




	Affidavit No. 3 of Wolfgang Struss.pdf
	1. I am the President, CEO, and sole director of MicroPlanet Technology Corp. ("MTC" or the "Company"). I am also President, CEO, and sole director of MTC’s wholly-owned US subsidiary, MicroPlanet, Inc. ("MI"). As such, I have personal knowledge of th...
	2. I swear this Affidavit in addition to two other Affidavits I have sworn in this matter on December 5, 2016, (the "Struss Affidavit No. 1") and December 14, 2016 (the "Struss Affidavit No. 2"), in order to respond to the letter dated December 12, 20...
	3. All capitalized terms not otherwise defined in this Affidavit shall bear the meaning given to them in the Struss Affidavit No. 1.
	4. At the Reconvened Meeting, Mr. Tétreault referred to an offer made for MTC.  In fact, as I stated at the Reconvened Meeting, the offer, made by Dominion Voltage, Inc. ("Dominion"), was for the assets of MI only. The Tétreault Letter also refers to ...
	5. I deposed in the Struss Affidavit No. 1 that Dominion issued a letter of intent in mid-November 2014.  A true copy of that letter of intent dated November 17, 2014 (the "First LOI") is attached hereto and marked as Exhibit "1". In reviewing MI's re...
	6. Both of the Dominion LOIs reference a mutual confidentiality agreement entered into by Dominion and MI dated December 12, 2013 (the "Confidentiality Agreement").  A copy of the Confidentiality Agreement is attached hereto and marked as Exhibit "3".
	7. The Confidentiality Agreement governs the obligations of the parties thereto with respect to confidential or proprietary information in furtherance of a potential relationship or transaction, and expressly governs, among other things, the disclosur...
	8. The First LOI expressly states it is non-binding, except for terms relating to exclusivity, limited representations and warranties, governing law, and binding effect.  The First LOI also expressly provides that it is not an offer to purchase or sel...
	(a) that 10 employees of MI, including MI's principal technologists Greg Wiegand and Dave Baretich, enter into employment or consulting arrangements with Dominion;
	(b) that all noteholders convert their notes into equity – to the best of my knowledge, this is a reference to the Noteholders, as defined in the Struss Affidavit No. 1, and I am informed by my review of the Interim 2014 Financials that Notes in the p...
	(c) that all material trade creditors be paid off at closing; and
	(d) that Dominion be entitled to perform further due diligence.

	9. The First LOI also contemplated a purchase price of USD $1.25 million, together with an "earnout" clause, providing that 3% of all revenues earned in the 5 years following closing would be paid to MI.
	10. As explained in the Struss Affidavit No. 1, the First LOI was seen as inadequate by MI and MTC because, at the time, the focus was on attempting to deliver value to MTC's shareholders. That focus has since changed due to the circumstances outlined...
	11. Subsequently, Dominion submitted the Second LOI to MI.  It was nearly identical to the First LOI, and was subject to all of the same conditions precedent as the First LOI.  The only substantive difference between the First LOI and the Second LOI w...
	12. Although the consideration offered for MI's assets in the Dominion LOIs appears significant, MI's assets are of minimal value without the trade secrets and proprietary knowledge held by MI's employees, and in particular, Greg Wiegand, the Chief Te...
	13. To my knowledge, the value of the trade secrets and proprietary knowledge held by Mr. Wiegand and Mr. Baretich was the reason why both Dominion LOIs included a condition requiring a number of key MI employees, including Mr. Wiegand and Mr. Baretic...
	14. I also believe the condition precedent of converting the Notes into equity would never have been met, given my own attempt to carry out a debt to equity conversion in 2015 and 2016.  MTC and MI simply do not have the resources to complete such a p...
	15. Nothing material occurred with respect to the Second LOI until early January 2015, in part due to the Christmas holidays. In early January 2015, I accepted Dominion's suggestion to attend the Distributech trade show in San Diego to meet with them ...
	16. In late February, management of both MTC and MI, with the approval of their respective Boards of Directors, decided to make one last attempt at presenting a potentially mutually beneficial option to Dominion.  In accordance with that decision, MI ...
	17. In response to the Counter-Proposal, Dominion informed MTC's then Chairman of the Board of MI, Joe Tanner, by telephone that no further proposal would be forthcoming from Dominion.  Without a counter-proposal from Dominion, the negotiations were a...
	18. I was present, in my capacity as President and CEO of MTC, at a Board Meeting in or about February 2015 at which the Board of Directors of MTC and the Board of Directors of MI resolved not to pursue the opportunity with Dominion.
	19. I was recently informed by Mr. Wiegand and Mr. Baretich that their position regarding employment with Dominion has not changed. While both of these individuals have expressed to me a willingness to continue with MI should the Amended Amended Propo...
	20. At paragraph 11(d)(iv) of the Ironside Affidavit, Mr. Ironside deposes that there has been no discussion of MI's competitors or their interest in the technology developed by MI. Unlike Mr. Ironside, I have not been approached by MI's competitors w...
	21. In the Ironside Affidavit, Mr. Ironside deposes that MI has "significant orders" and that he believes "there are larger orders with strategic timing" that were not disclosed.  This is incorrect.  MI's only purchase orders – the SAPN Purchase Order...
	22. The SAPN Purchase Order has a value of USD $219,334 (AUD $303,450 multiplied by the conversion rate of 0.7228 in effect at the time the SAPN Purchase Order was issued in May, 2016), and is subject to the August Security Agreement in favour of EVI....
	23. In the Ironside Affidavit, Mr. Ironside suggests that his claim against MTC for unpaid compensation and unpaid expenses (the "Ironside Employment Claim") is uncontested.  In fact, MTC defended the Ironside Employment Claim on a number of grounds. ...
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