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UPON the application of counsel For the pplicant, klicroPlailet Technology Corp.

("liFILC") For en Order approving the sale or i\l'f'(11s interest as registered and beneficial owner of

all of the issued and outstanding common shares (the "Shares") in the capitol or:N/ficroPlartet, Inc,

("1141") to Emerald Ventures Inc, ("EV V) pursuant: to Section 65.13 of the: Boi//07///tcy mu/

in8Y)/vencT ,Act. 1085 e. 13-3 as amended (the "11:111iA") and pursuant to the Amended



Amended Proposal, as defined herein; AND UPON reading the Affidavit of Wolfgang Stress

sworn December 5, 2016 (the "Struss Affidavit iNo. I") and the Share Purchase Agreement

attached thereto as 1-1,x1libit "1" (the "Share Purchase Agreement"), the Affidavit of \Vayne Smith

swam December 6, 2016, the Affidavit of Brett tronside sworn December 13, 2016, the Affidavit

of \Vol fgang Stress sworn December 11, 2016, the 7\ Iridavit of \Vol fganti Struss sworn December

, 2016, the Affidavit of \Vol fgang Struss sworn January l. 2017, the 1VC11(lavit of Vayt-ie Smith.

sworn February 2, 2017, and the transcripts of Questioning on the AfFidavits of Wayne Smith and

Wolfgaih_t Struss taken January 17, 2017 and January 20, 2017, respectively; ,AND t1P()N reading

the report of Deloitte, Restructuring lne. (the "Proposal Trustee") pursuant to section 59(1 ) and

paragraph 56(d) of the Bankruptcy and Insolvency \et_ RS( 105, c. 13_3, gas amended (the

dated December 6, 2016, the Proposal Trustee's Supplementary Report dated December 2016,

the Proposal Trustee's Second Supplementary Report dated January 6, 201 17, and the Proposal

Trustee's Third supplementary Report dated January 26. 2017; AND UPON reading Ilie Amended

A mended Proposal described to the reconvened general meeting of creditors held on December 2,

2016 (the "IllZeconvencti Alec-dug") and filed with the Office of the Superintendent oflPittAreptey

on 1)ceember 6, 2016 (the ",,\,mended ;,.mended Puepos2l"); ANA) 11PON HAVING-

elt)NS11)ER ED the sale of NiTe'.'s interest as registered and beneficial owner of the Shares in the
capital of i\/11 to 1-12\11 contemplated in the Amended Amended Proposal and proposed in the Share

Purchase i' greement (the "'llvansactiou"): AND UPON hearing counsel For 1VITC, the Proposal

Trustee, Brett lronside, and counsel for other interested parties;

1111 HERE1311 011W1171R1F10 ,'U"<10 0.11.11A -11LAR11-11,1)

l"lcrviee nnt1 Terrils

1 . Al l capitalized terms not defined herein shal l take the meanings ascribed to then in the

Stress Affidavit No, 1 and the iAmended Amended Proposal,

I he time for service of the notice of this implication is abridged and validated such that

fin a application is properly returnable today, and this Court hereby dispenses \\hit) further

service thereof.
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All references to the Amended Amended Proposal in this Order shall be to the Amended

Amended Proposal as further amended by this Cow).

ApproNial of the Sale Agreemeni• and the Transaction_

4. The 'Transaction contemplated by the Share Purchase Agreement is hereby approved, and

the Share Purchase Agreement is declared to be commercially reasonable and in the best

i nterests of MT(' and its stakeholders. The execution of the Share Purchase Agreement by

MT( is hereby authorized, rati Lied, confirmed and approved, with such minor amendments

as NITC, in consultation with the Proposal Trustee, may deem necessary. kl_TC is hereby

authorized and directed to take such additional steps and execute such additional

documents as may be necessary or desirable ter the completion of the Transaction and for

the convevance of the ̀ hares to A/I.

liNthe is hereby authorized and directed to take all such steps, perform, consummate,

itn.p_lcrnent, execute and deliver al l such conveyance documents, hi Hs of sale, assignments,
con\reyances, transfers, deeds. _representations, itielicia (yl. title, tax elections, documents and

instruments of whatsoe-yer nature or kind as may be reasonably necessary or desirable to

consummate the Transaction in accordance with the terms of the Share Purchase

A greet:11(.1i t.

!!!(' hares

6. Upon the delivery of the Distribution Fund to the Proposal Trustee iii accordance with the

terms of the Amended Amended Proposal, all of MTElls right, title and interest in and to

the Shares shall vest absolutely in EVI, free and clear or and from any and al l Claims, as

that term is defined in the Amended Amended Proposal, Mcluding without limitation

C laims in respect of or arising from the Ml. Guarantee or the Ml General Security

Agreement and any security interests (whether contractual, statutory, or otherwise), l iens,

executions, levies, charges, or other thlancial or monetary claims, whether or not they have

attached or bCC11 perfected, registered or fi led and whether secured, unsecured or otherwise,

and including without l imiting the generality of the foregoing, al l charges, security interests

or claims against the Shares, and all charges, security interests, or claims against MI in

respect of or arising from the MI Guarantee or the Mi General Security Agreement,

, (11»(,1 1 ,",
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whether evidenced by registrations in the Alberta Personal Property Registry or any other

personal or real property registry system in any province of Canada or state of the United

States or otherwise (all of which are collectively referred to as the "Encumbrances"), and,

for greater certainty, this Court orders that all of the Encumbrances affecting or relating to

the Shares; or affecting or relating to MI in respect of or arising from the MI Guarantee or

the MI General Security Agreement, and evidenced by registrations pursuant to any

personal property registry system or land registry system in Canada or the United States or

otherwise where any Claim of any kind may be registered or recorded are hereby expunged,

ordered removed and otherwise unconditionally discharged and terminated as against the

Shares, and, in the case of Claims in respect of or arising from the MI Guarantee or the MI

General Security Agreement, as against MI.

7. MTC and/or the Proposal Trustee are hereby authorized and directed to take all necessary

steps and execute any and all documents to effect any and all discharges, and the registrars

and all other persons in control or otherwise supervising such offices of registration or

recording shall forthwith remove and discharge all such registrations.

8. EVI is authorized and directed to file, register or otherwise record a certified copy of this

Order with the appropriate filing office, agency, clerk(s) and/or recorder(s), which, once

filed, registered or otherwise recorded, shall constitute conclusive evidence of the sale of

the Shares to EVI free and clear from any and all Claims, including the release of all

Encumbrances against the Shares as of the Closing Date of any kind or nature whatsoever

and the release of all Encumbrances affecting or relating to MI in respect of or arising from

the MI Guarantee or the MI General Security Agreement.

9. EVI shall, by virtue of the completion of the Transaction, have no liability of any kind

whatsoever in respect of any Claims against MTC or any Claims against MI in respect of

or arising from the MI Guarantee or the MI General Security Agreement.

10. MTC and all persons who claim by, through or under MTC in respect of the Shares shall

stand absolutely barred and foreclosed from all estate, right, title, interest, royalty, and

equity of redemption of the Shares.

WSLEGALA 055088 \ 00016 \17100769v7
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11. EVI shall be entitled to hold and enjoy the Shares for its own use and benefit without any

interference of or by MTC, or any person claiming by or through or against MTC, or any

person having a Claim in respect of or arising from the MI Guarantee or the MI General

Security Agreement.

Transaction not a Preference or Transfer at Undervalue

12. Notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the BIA

in respect of MTC and any bankruptcy order issued pursuant to any such

applications; and

(c) any assignment in bankruptcy made in respect of MTC;

the vesting of the Shares in EVI pursuant to this Order shall be binding on any trustee in

bankruptcy that may be appointed in respect of MTC and shall not be void or voidable by

creditors of MTC, nor shall it constitute nor be deemed to be a transaction at undervalue,

fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction

under the BIA or any other applicable federal or provincial legislation, nor shall it

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

Application for Further Advice

13. MTC, EVI, the Proposal Trustee and any other interested party, shall be at liberty to apply

for further advice, assistance and directions as may be necessary in order to give full force

and effect to the terms of this Order and to assist and aid the parties in closing the

Trans action.

Foreign Recognition

14. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or

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

this Order and to assist MTC, the Proposal Trustee and their agents in carrying out the

\ VS LEGAL\ 055088 \ 00016 17100769v7
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terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to MTC and to

the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist MTC and the Proposal Trustee~u d their agents in carrying

out the terms of this Order.

Justice of t Court of Queen's Bench of Alberta
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