
CANADA
Province ofQuebec
District of: Quebec
Division No.: 01 - Montreal
Court No.: 500-11-039458-100
Estate No.: 41-1393388

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

Report ofTrustee on Proposal
(Section 59(1) and paragraph 58(d) ofthe Act)

In the Matter ofthe Proposal of
Power Canada Cables Ltd.
Of the City ofSaint-Leonard
In the Province ofQuebec

We, RSM Richter Inc., the Trustee acting in the Proposal of Power Canada Cables Ltd., hereby report to the Court as
follows:

1. That a Proposal (hereinafter referred toas the "Original Proposal") was filed with us on the 3rd day of
December 2010, a copy ofwhich isattached and marked asExhibit "A", and that we filed a copy ofthe
Original Proposal with the Official Receiver on the 3rd day ofDecember 2010.

2. That on the 3rd day ofDecember 2010, we gave notice tothe debtor, tothe division office and toevery known
creditor affected by the Proposal, whose names and addresses are shown in Exhibit "B" tothis report, of the
calling ofa meeting ofcreditors tobe held on the 17th day ofDecember 2010 toconsider the Original
Proposal.

3. That with the notice was included a condensed statement ofthe assets and liabilities ofthe debtor, a list ofthe
creditors affected by the Original Proposal who have claims of$250 ormore and showing the amounts oftheir
claims, a copy ofthe Original Proposal, a form ofproof ofclaim and proxy in blank, a voting letter and a Notice
ofhearing ofapplication for Court approval ofthe Original Proposal. Copies ofthe Notice, the condensed
statement and the list ofcreditors are attached and marked as Exhibits "C1", "C2" and "C3", respectively.

4. That prior to the meeting ofcreditors we made adetailed and careful inquiry into the liabilities ofthe debtor,
the debtor's assets and their value, the debtor's conduct and the causes ofthe debtor's insolvency.

5. That the meeting ofcreditors was held on the 1ythday ofDecember 2010, and was presided over by the
Official Receiver.

6. That, at the commencement ofthe meeting ofcreditors called toconsider and vote on the Original Proposal,
the debtor filed with the Trustee an Amended Proposal dated the 17th day ofDecember 2010 (hereinafter
referred toas the "Amended Proposal"), copies ofwhich Amended Proposal were distributed toall of the
debtor's creditors who were present atthe meeting. The Amended Proposal has been filed with the Official
Receiver on the 17th day ofDecember 2010 and isattached and marked as Exhibit "0".

7. That atsuch meeting ofcreditors held on the 17th day ofDecember 2010, the Trustee distributed toall
creditors present a Second Report ofthe Trustee on the Financial Situation ofthe debtor and on the Proposal
(updated the 17th day ofDecember 2010) (hereinafter referred toas the "Second Report"), in which Second
Report the Trustee summarized the elements ofthe Original Proposal that have been amended by the debtor
in the Amended Proposal. The Trustee concluded that the Amended Proposal was better for the debtor's
creditors than the Original Proposal and therefore the votes received before the meeting ofcreditors in favor of
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the Original Proposal were considered as votes in favor ofthe Amended Proposal. Acopy ofthe Second
Report isattached and marked as Exhibit "E". The Trustee recommended the approval ofthe Amended
Proposal.

8. That the Amended Proposal was accepted by the required majority ofcreditors.

9. That acopy of the Minutes ofthe meeting will be filed with the court atthe hearing ofapplication for Court
approval ofthe Amended Proposal.

10. That we are ofthe opinion that:

(a) the assets ofthe debtor and their fair realizable value are as follows:

Cash $ 183 $ 183
Accouns receivable 422 220
Intercompany receivables 225
lnvennry 420 250
Capit:ll Asses 315 200

$ 1,565 $ 853

(b) the liabilities ofthe debtor are as follows:

729$15,956$Secured Claims
Preferred Claims
Unsecured Claims 606 431

~-----:-:~
$ 16,562 $ 1,160

1 The secured claim islimited 10 $1 MM following the obtention ofa legal opinion on the
validity ofthe security on the asses ofPower Canada Cables Ltd. Claims asfiled, subject
10 verification bythe debor.

11. That we are also ofthe opinion that:

(a) the causes ofthe insolvency ofthe debtor are as follows:
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The insolvency ofthe debtor isdue tothe fact that it has been marginally profitable for the past two
fiscal years; however, its financing is intertwined with that of its related entities who have incurred
significant losses during that period. The interrelationship between the debtor and the other entities part
of the related group has resulted ina significant cash flow pressure on the debtor's operations.

(b) the conduct ofthe debtor issubject tocensure in the following respects:

not applicable.

(c) the following facts, mentioned in section 173 ofthe Act, may be proved against the debtor:

not applicable.

10. That we are further ofthe opinion that the debtor's Amended Proposal isan advantageous one for the
creditors, for the following reasons:

The estimated distribution tothe Ordinary Creditors in the Amended Proposal isapproximately $0.17 on the
dollar, which is marginally greater than the estimated dividend ofapproximately $0.16 on the dollar inthe
event ofa bankruptcy; however, the Creditor's recovery inthe event ofa bankruptcy issubject tosignificant
uncertainty in regard tothe net realizable value ofthe assets.

12. That we forwarded a copy ofthis report tothe Official Receiver on this day.

Dated atthe City ofMontreal in the Province ofQuebec, this 17th day ofDecember 2010.

RSM Richter Inc. - Trustee
Per:

Benoit Gingtli s, CA, CIRP
2 Place lex' Nihon, Suite 1820
Montrea H3Z 3C2
Phone: (514) 934-3497 Fax: (514) 934-3504
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

NO: 500-11-039458-100

SUPERINTENDENT'S NO:
41-1393388

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

POWER CANADA CABLES LTD.I
LES CABLES POWER CANADA LTEE

Debtor

PROPOSAL
(under the provisions of the BIA)

POWER CANADA CABLES LTD./LES CABLES POWER CANADA LTEE ("Debtor"),
hereby submits the following Proposal under the BIA:

1. DEFINITIONS AND INTERPRETATION

1.1 In addition to words and terms otherwise defined herein, whenever used
herein:

1.1.2 "Approval" means:

(a) acceptance of this Proposal (or the PBI Proposal or the BU
Proposal, as the case may be) by the statutory majority of
Creditors (or PBl's creditors or BU's creditors, as the case
may be) entitled to vote thereon in accordance with the
relevant provisions of the BIA;

(b) the approval of this Proposal (or the PBI Proposal or the BU
Proposal, as the case may be) by the Court by judgment
rendered by such Court which has become executory as a
result of the delay for appeal having expired without there
having been an appeal lodged therefrom or, if an appeal is
lodged therefrom, such judgment of the Court having been
confirmed or such appeal withdrawn; and

(c) the approval and the ordering of the Equity Restructuring by
the Court by judgment rendered by such Court which has
become executory as a result of the delay for appeal having
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expired without there having been an appeal lodged
therefrom or, if an appeal is lodged therefrom, such
judgment of the Court having been confirmed or such appeal
withdrawn;

1.1.3 "Approval Motion" has the meaning set forth in Section 16.1
hereof;

1.1.4 "BIA" means the Bankruptcy and Insolvency Act, Canada, RSC
1985, c.B-3, as amended;

1.1.5 "BU" means Batterie Universelle Ltee:

1.1.6 "BU Proposal" means the "Proposal" made by BU under even date
herewith pursuant to the relevant provisions of the BIA as well as
any and all future amendments thereto;

1.1.1 "CBCA" means the Canada Business Corporations Act, Canada,
RSC 1985, c.C-44, as amended;

1.1.8 "Civil Code" means the Civil Code of Quebec;

1.1.9 "Committee" has the meaning set forth in Section 12.1 hereof;

1.1.10 "Court" means the the Quebec Superior Court for the District of
Montreal, sitting as both:

(a) the "court" as envisaged and defined in Section 2(1) BIA and
includes any Justice thereof or, if applicable, the Registrar or
any Deputy Registrar thereof; and

(b) sitting as the "court" as envisaged in Section 191 CBCA and
includes any Justice thereof;

1.1.11 "Creditors" means all creditors affected by the Proposal, namely
the Crown, the Preferred Creditors, the Employee Creditors and the
Ordinary Creditors, and "Creditor" means any of them. All other
creditors of the Debtor shall not be, in any manner whatsoever,
affected or bound by this Proposal;

1.1.12 "Crown" means Her Majesty in Right of Canada or any province of
Canada;

1.1.13 "Crown Claims" means all claims of the Crown as set forth and
described in Section 60(1.1) BIA, which were outstanding on the
Proposal Date, and "Crown Claim" means any of them;

1.1.14 "Dividend" have the meaning set forth in Section 8.2 hereof;
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1.1.15"Electing Creditor Claims" means all Proven Ordinary Claims in
respect of which the Ordinary Creditors have elected (as set forth in
Section 8.1 hereof) to receive the lesser of $300.00 or the amount
of their Ordinary Claims or to reduce their respective Ordinary
Claims to $300.00, and "Electing Creditor Claim" means any of
them;

1.1.16 "Electing Creditors" means Ordinary Creditors having Electing
Creditor Claims and "Electing Creditor" means any of them;

1.1.17"Employee Claims" means:

(a) all amounts which the Debtor's present or former employees
would have been entitled to receive under Section 136(1)(d)
BIA if the Debtor had become bankrupt on the Proposal Date
as well as wages, salaries, commissions or compensation
for services rendered from and after the Proposal Date up to
and including the date of Approval of this Proposal, together
with, in the case of traveling salesmen, disbursements
properly incurred by those salesmen in and about the
Debtor's business during the same period, all as envisaged
by Section 60(1.3) BIA; and

(b) to the extent that the Debtor participated in a "prescribed
pension plan" as envisaged by Section 60(1.5) BIA, all
amounts envisaged by Section 60(1.5)(a) BIA which may be
unpaid on the Proposal Date and which are required to be
paid from and after the Proposal Date up to and including
the Date of Approval of this Proposal,

and "Employee Claim" means any of them;

1.1.18"Employee Creditors" means all of the Debtor's past and present
employees having Employee Claims and "Employee Creditor"
means any of them;

1.1.19"Equity Restructuring" has the meaning set forth in the PSI
Proposal;

1.1.20 "Ordinary Claims" means all claims other than Crown Claims.
Employee Claims, Preferred Claims and Secured Claims, of any
nature or source whatsoever, resulting from and/or arising out of
any transaction entered into by the Debtor prior to the Proposal
Date or any event which occurred prior to the Proposal Date,
whether due or not due as of the Proposal Date and includes all
such claims which are contingent and unliquidated (once quantified
or liquidated) and "Ordinary Claim" means any of them. In
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addition to and notwithstanding the foregoing, "Ordinary Claims"
include, under all circumstances:

(a) all Electing Creditor Claims;

(b) all claims resulting from or arising out of any breaches of any
obligations contracted by the Debtor prior to the Proposal
Date where such breaches occurred (i) at any time prior to
the Proposal Date, or (ii) at any time between the Proposal
Date and the date hereof; and

(c) any proof of claim which may be filed by a Secured Creditor
in excess of the Value of such Secured Creditor's Security,
as envisaged by Paragraph 6.2.3 hereof.

1.1.21 "Ordinary Creditors" means all persons having Ordinary Claims
and "Ordinary Creditor" means any of them;

1.1.22 "PSI" means "Power Battery (Iberville) Ud.lBatteries Power
(Iberville) Use;

1.1.23"PBI Proposal" means the "Proposal" made by PBI under even
date herewith pursuant to the relevant provisions of the BIA
(inclUding a reorganization under the relevant provisions of the
CBCA) as well as any and all future amendments thereto;

1.1.24 "Postponed Claims" means any and all Ordinary Claims and any
and all Secured Claims of any or all of the Postponing Creditors, as
well as, any and all other claims of any nature or source
whatsoever, of any or all of the Postponing Creditors against the
Debtor which existed as at the Proposal Date;

1.1.25 "Postponing Creditors" means each and every one of PSI, BU,
Les Investissements Rasmussen Inc., William A. Rasmussen and
any other person which is "related" to William A. Rasmussen (as
envisaged by Section 4 BIA) , and "Postponing Creditor" means
any of them;

1.1.26 "Preferred Claims" means all claims, other than Employee Claims,
as set forth and described in Sections 136(1)(a) through 136(1)(c)
BIA and in Sections 136(1)(e) through 136(1)(j) BIA, being such
claims directed by the BIA to be paid in priority to all other claims in
the distribution of the property of a bankrupt to the extent applicable
to this Proposal and "Preferred Claim" means any of them;

1.1.27 "Preferred Creditors" means all persons having Preferred Claims
and "Preferred Creditor" means any of them;
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1.1.28 "Proposal" means the "Proposal" as well as any and all future
amendments hereto, which amendments may be made at any time
prior to a vote by the Creditors hereon or by the Court at the time of
Approval;

1.1.29 "Proposal Conditions" means the occurrence and/or fulfillment of
each of each and every one of the following conditions precedent
(unless expressly waived in writing, in whole or in part, by both the
Debtor and the Investor), namely:

(a) the Approval of this Proposal;

(b) the Approval of the PSI Proposal;

(c) the Approval of the BU Proposal; and

(d) the entering into between the Debtor and each of the
Secured Creditors (including, without limitation, National
Bank of Canada) of binding agreements restructuring all
indebtedness owing by the Debtor to such Secured Creditors
on terms and conditions satisfactory to the Debtor;

1.1.30 "Proposal Date" means August 12, 2010, being the date upon
which the Debtor filed its Notice of Intention to Make a Proposal
pursuant to Section 50.4(1) BIA;

1.1.31 "Proposal Expenses" means all proper fees, expenses, liabilities
and obligations of the Trustee as well as all legal fees, accounting
fees and consulting fees for, in respect of and/or incidental to all
proceedings and matters pertaining to the Debtor's notice of
intention to make a proposal and the Proposal and lncludes,
without limitation, all advice to the Debtor in connection therewith;

1.1.32"Proven" with reference to any Crown Claims, Employee Claims,
Preferred Claims and Ordinary Claims, all such claims that have
been the object of a proof of claim in accordance with Section 124
BIA, filed with the Trustee in due time and allowed by the latter.
With respect thereto to all such claims:

(a) contingent and unliquidated claims and claims payable at a
future time shall be governed by Sections 121(2) and 121(3)
BIA;

(b) every provision of the BIA dealing with the right to vote a
claim shall apply to this Proposal; and

(c) Proven Ordinary Claims under successive performance
contracts which have not been repudiated or terminated by
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the Debtor shall be limited to amounts owing by the Debtor
thereunder accruing only up to (but not after) the Proposal
Date;

1.1.33"Secured Claim" means the claim of each Secured Creditor and
"Secured Claims" means all of them;

1.1.34"Secured Creditor" means all creditors holding Security and
"Secured Creditor" means any of them;

1.1.35"Security" means:

(a) all of the mortgages, hypothecs, pledges, charges, liens or
other rights as set forth in and envisaged under the definition
of "secured creditor" in Section 2(1) BIA; and

(b) the rights of a lessor under any contract of leasing as
envisaged by Articles 1842 and following of the Civil Code;

1.1.36"Trustee" means RSM Richter Inc., the trustee under the Debtor's
Notice of Intention to Make a Proposal and the trustee named
herein; and

1.1.37"Value" means, with respect to any claim filed by a Secured
Creditor, the value of such Secured Creditor's Security as assessed
by the Secured Creditor and accepted by the Trustee or as
determined by the Court;

1.2 The paragraph headings herein contained are for ease of reference only,
shall not form part of the Proposal and shall not be utilized, in any manner
whatsoever, in the interpretation of the Proposal.

1.3 Whenever the context so provides, all references to the masculine shall
include the feminine and vice versa and all references to the singular shall
include the plural and vice versa.

1.4 In the event of any inconsistencies or discrepancies between the English
language version of the Proposal and the French language version of the
Proposal, the English language version of the Proposal shall govern and
prevail under all circumstances.

2. PROPOSAL EXPENSES

2.1 All Proposal Expenses, to the extent not already paid by the Debtor in the
ordinary course of the Debtor's business, shall be paid by the Debtor in
priority to all Preferred Claims and Ordinary Claims.
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3. EMPLOYEE CLAIMS

3.1 SUbject to Paragraphs 3.2 and 3.3 hereof, all Proven Employee Claims
will be paid in full, immediately after Approval.

3.2 With respect to all of the Employee Creditors who are currently employed
by the Debtor, all of their Employee Claims have been or shall have been
fully paid by the Debtor to such Employees. in the normal course of the
Debtor's business.

3.3 With respect to the Employee Creditors who are not currently employed by
the Debtor (being. for greater certainty. all of the Employee Creditors other
than those referred to in Paragraph 3.2 hereof). all of their Proven
Employee Claims will be paid in full on the latest of the following dates.
namely:

3.3.1 5 days after acceptance of a valid proof of claim from such
Employee Creditor or the Court's definitively determining such proof
of claim to be valid;

3.3.2 the date of Approval; or

3.3.3 the date of receipt of the relevant certificates required in virtue of
Section 46 of the Employment Insurance Act. Canada.

3.4 The Debtor undertakes to request all relevant certificates required in virtue
of Section 46 of the Employment Insurance Act, Canada upon acceptance
of each Employee Claim.

4. CROWN CLAIMS

4.1 All Proven Crown Claims, to the extent not already paid by the Debtor in
the ordinary course of the Debtor's business, shall be paid in full, within 6
months after Approval or as may otherwise be arranged with the Crown.

5. PREFERREDCLAIMS

5.1 Within 30 days following Approval or as may otherwise be arranged with
each individual Preferred Creditor, all Proven Preferred Claims of
Preferred Creditors, without any interest whatsoever thereon, shall be paid
prior to payment of all Ordinary Claims and after payment of all Crown
Claims and Employee Claims.

6. SECURED CREDITORS

6.1 All Secured Claims shall be paid in accordance with existing agreements
with each relevant Secured Creditor or as may be otherwise agreed with
each such Secured Creditors;
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6.2 For greater certainty:

6.2.1 This Proposal is not addressed to the Secured Creditors;

6.2.2 All Secured Creditors and their Secured Claims shall not, in any
manner whatsoever, be affected or bound by this Proposal to the
extent of their Secured Claims; and

6.2.3 If a Secured Creditor chooses to file a proof of claim and values its
Security in order to be considered as an Ordinary Creditor, then the
Proven claim of each such Secured Creditor in excess of the Value
of its Security shall be included in the class of Ordinary Claims
under this Proposal unless such Secured Creditor has agreed
otherwise in writing.

7. SUBSEQUENT CLAIMS

7.1 All claims arising in respect of property supplied, services rendered or
other consideration given to the Debtor subsequent to the Proposal Date,
including, without limitation, all salaries, remuneration and other
compensation of the Debtor's employees for current services, have been
or shall be paid in full by the Debtor in the ordinary course of the Debtor's
business.

8. ORDINARY CLAIMS

8.1 At any time within (but not after) 15 days following Approval, any Ordinary
Creditor may elect in writing (as provided for in its proof of claim or in any
other manner acceptable to the Trustee) to receive the lesser of $300.00
or the amount of its Proven Ordinary Claim or to irrevocably and
unconditionally reduce such Proven Ordinary Claim to $300.00,
whereupon:

8.1.1 any such Proven Ordinary Claim in excess of $300.00 shall be
deemed, for all purposes, to have been irrevocably and
unconditionally reduced to $300.00 and the Ordinary Creditor
having a Proven Ordinary Claim in excess of $300.00 shall be
deemed to have irrevocably and unconditionally waived and
renounced to any rights to file a proof of claim in this Proposal in
excess of $300.00 or to participate in any further amount of the
Dividend; and

8.1.2 any such Ordinary Creditor shall be treated as an Electing Creditor
and such Ordinary Creditor's Ordinary Claim shall be treated as an
Electing Creditor Claim under this Proposal.

8.2 The following shall be paid by the Debtor, without any interest thereon
whatsoever, in full and final settlement, release and discharge of all



9

Ordinary Claims (collectively the "Dividend"), namely:

8.2.1 the full amount of all Proven Electing Creditor Claims shall be paid
to the Trustee, no later than 60 days following Approval, for
distribution to all Electing Creditors as herein set forth, in full and
final settlement, release and discharge of all Electing Creditor
Claims; and

8.2.2 an amount of $35,000.00 (less all amounts set forth in Section
8.2.1 hereof) shall be paid to the Trustee, no later than 60 days
following Approval, for distribution on a pro rata basis to all
Ordinary Creditors (other than Electing Creditors) as herein set
forth.

8.3 All amounts referred to in Section 8.2 shall be paid by the Debtor to the
Trustee no later than 60 days following Approval and shall thereafter be
distributed by the Trustee to the Ordinary Creditors, according to the
amount of their respective Proven Ordinary Claims, as follows:

8.3.1 the amount set forth in Section 8.2.1 hereof shall be distributed by
the Trustee to the Electing Creditors according to the amounts of
their respective Proven Electing Creditor Claims; and

8.3.2 the amounts set forth in Section 8.2.2 shall be distributed by the
Trustee to the Ordinary Creditors (other than the Electing
Creditors), on a pro rata basis, according to the amounts of their
respective Proven Ordinary Claims.

8.4 The Dividend, without any interest whatsoever thereon, once paid by the
Debtor to the Trustee in accordance with the provisions of this Proposal,
shall constitute full and final settlement of and shall operate as a complete
release and discharge of all Ordinary Claims.

9. UNAFFECTED CREDITORS

9.1 All creditors of the Debtor other than the Creditors shall be unaffected and
not bound by this Proposal except to the extent set forth in this Proposal;

10. CLAIMS AGAINST DIRECTORS

10.1 In accordance with Section 50(13) BIA, Approval of the Proposal shall be
deemed, for all purposes whatsoever, to constitute the complete release
and discharge of all claims, of any nature or source whatsoever, of all
Creditors and any other persons against all of the Debtor's past and
present directors which arose before the Proposal Date and which relate
to obligations of the Debtor where such directors are by law liable in their
capacity as directors for payment of such obligations.
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10.2 Nothing in the Proposal shall be deemed, in any manner whatsoever, to
constitute any acknowledgement of any liability or obligations of any of the
Debtor's past or present directors.

11. PREFERENCES, TRANSFERS AT UNDER VALUE, ETC.

11.1 All of the provisions of and all rights, remedies and recourses under and/or
pursuant to:

11.1.1 Sections 95 through 101 BIA;

11.1.2 Articles 1631 through 1636 of the Civil Code of Quebec; and

11.1.3 all other provisions of law, rights, remedies and recourses similar to
the provisions of law, rights, remedies and recourses set forth in
Sections 11.1.1 and/or 11.1.2 hereof in any province of Canada
other than the Province of Quebec,

shall not, in any manner whatsoever, apply to this Proposal.

11.2 As a result of and in accordance with the provisions of Section 11.1
hereof and all of the rights, remedies, recourses and claims therein
described:

11.2.1 all of such provisions, rights, remedies and recourses and any
claims based thereon shall be completely unavailable to the
Trustee or any Creditors against the Debtor, any of the Debtor's
property, any other Creditor or any other person whatsoever; and

11.2.2 the Trustee and all of the Creditors shall be deemed, for all
purposes whatsoever, to have irrevocably and unconditionally
waived and renounced to such provisions, rights, remedies and
recourses and any claims based thereon against the Debtor, the
Debtor's property, any other Creditor or any other persons,

arising from and/or as a result of any matter whatsoever which occurred at
any time prior to the Proposal Date.

12. COMMITTEE

12.1 A committee (the "Committee") of up to 5 individuals shall be appointed
by the Ordinary Creditors at a meeting of the Creditors called to consider
the Proposal. Such Committee shall be thereafter deemed to have been
formed and constituted for the purposes hereafter set forth.

12.2 The powers of the Committee shall be limited to the following:
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12.2.1 to advise the Trustee in connection with the Trustee's actions under
the Proposal, as the Trustee may, from time to time, request;

12.2.2 to postpone, suspend or cause the postponement or suspension of
Approval, if deemed necessary by the Trustee and the Committee;

12.2.3 to advise the Trustee concerning any dispute which may arise as to
the validity or valuation of any proofs of claim under the Proposal;
and

12.2.4 to authorize the deferment of any payment of any of the Dividend
under the terms of Section 8.2 hereof, either in whole or in part,
and entirely at the discretion of the Committee.

13. POSTPONED CLAIMS

13.1 Subject to the occurrence and/or fulfillment of each and every one of the
Proposal Conditions, each of the Postponing Creditors hereby
unconditionally and irrevocably:

13.1.1 subordinates and postpones its entire Postponed Claim to and in
favour of full payment of all of the Dividends, such that each of the
Postponing Creditors shall not be entitled to receive any payment
from the Debtor of any principal of or interest on its Postponed
Claim unless and until all of the Dividends shall have been fully
paid to the Ordinary Creditors as set forth in the Proposal; and

13.1.2waives and renounces to any right to prove the whole or any
portion of its Postponed Claim as an Ordinary Claim under the
Proposal.

13.2 Nothing set forth in Section 13.1 hereof shall restrict or prohibit any sale
or transfer by any Postponing Creditor of its Postponed Claim, provided
always that such Postponed Claim has not been repaid by the Debtor and
remains owing by the Debtor.

13.3 The provisions of Section 13.1 hereof shall survive:

13.3.1 any annulment of the Proposal; or

13.3.2 any bankruptcy of the Debtor occurring after occurrence and/or
fulfillment of each and every one of the Proposal Conditions but
prior to satisfaction of the Proposal.

13.4 Prior to the vote of the Creditors on this Proposal, the Debtor shall provide
the Trustee with a written undertaking from each of the Postponing
Creditors whereby each of the Postponing Creditors, subject to the
occurrence and/or fulfillment of all of the Proposal Conditions, shall agree
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to the subordinations and postponements set forth in Section 13.1 hereof.
Nothing herein contained shall constitute any agreement or undertaking by
the Postponing Creditors to agree to such subordinations and
postponements unless and until such written undertakings is delivered to
the Trustee as aforesaid.

14. POWERS OF THE TRUSTEE

14.1 Subject to the rights of the Secured Creditors, the Trustee shall have the
following rights, powers and authority, namely:

14.1.1 to have full access to the Debtor's premises as well as the Debtor's
books, records and documents in order to obtain such information
on the Debtor's activities as the Trustee may consider appropriate,
in it's sole discretion; and

14.1.2 to examine, accept or contest any security or alleged security of
any Secured Creditor or the evaluation thereof.

14.2 The rights, powers and authority setforth and enumerated in Section 14.1
hereof are in addition to and not in lieu of all of the Trustee's rights,
powers and authorities under the BIA and any other applicable laws.

15. TRUSTEE

15.1 The Trustee will be the trustee under the Proposal. All monies payable to
the Creditors affected by the Proposal shall be paid over to the Trustee
which shall make all payments provided for hereunder (including, without
limitation, payment of the Dividend), in accordance with the provisions of
the Proposal.

16. NOTICE OF PRESENTATION OF APPROVAL MOTION

16.1 Each of:

16.1.1 the Creditors; and

16.1.2 the official receiver (as defined in the BIA),

are hereby given notice that, after acceptance of this Proposal by the
Creditors entitled to vote thereon in accordance with the relevant
provisions of the BIA, the Trustee and/or the Debtor will present an
application to the Court (the "Approval Motion") for Approval:

16.2 The Approval Motion will be presented before the Court (namely the
Commercial Division of the Quebec Superior Court for the District of
Montreal in Room 16.10 of the Palais de Justice, 1 Notre Dame Street,
East, City of Montreal, Province of Quebec on December 21, 2010 at 9
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o'clock a.m. or so soon thereafter as counsel may be heard.

16.3 The forwarding of this Proposal to the Creditors, and the official receiver
(as defined in the BIA) shall avail, for all purposes, as valid and proper
signification and service of the Approval Motion on all of the Creditors, and
the official receiver (as defined in the BIA).

17. PROPOSAL CONDITIONS

17.1 This Proposal is expressly subject to the occurrence and/or fulfillment of
each and every one of the Proposal Conditions by no later than the date of
presentation of the Approval Motion before the Court as set forth in
Section 16.2 above (or such later date as may be agreed to in writing by
both the Debtor).

17.2 In the event of the non occurrence and/or unfulfillment of any of the
Proposal Conditions within the delay set forth in Section 17.1 above, then
this Proposal shall become null, void and inoperative for all purposes.

Montreal. Province of Quebec. Canada
this 1st day of December, 2010.

POWER CANADA CABLES LTD.I
LES CABLES POWER CANADA LTEE
Per:

Rk~l
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E-Filing I update an estate:

The Reference Number for this transaction is: 5645025,
Submitted by Carol O'Donnell.

(2010-12-0311:16 EST)

Please Note: The following estate(s) were updated:

• Estate Number: 41-1393388
Estate Name: Power Canada Cables Ltd.

The following document(s) have been successfully submitted:

• proposal

Click here if you would like to submit another document for this estate.

If you would like to submit a document against a different estate, please
click on the "Update" button in the navigation bar at the top of the screen.

Last Updated: 2010-09-17 Important Notices



1+1 Bureau du surintendant
des faillites Canada

Un organisme
d'industrie Canada

Office of the Superintendent
of Bankruptcy Canada

An Agency of
Industry Canada

District de
No division :
No cour:
No dossier:

Quebec
01 - Montreal
500-11-039458-100
41-1393388

Dans I'affaire de la proposition de :

Power Canada Cables Ltd.
Deblteur

RSM RICHTER INC.
Syndic

Date de la proposition :

Assembles des creanciers :

President:

03 decernbre 2010

17 decernbre 2010,10:30
5, Place Ville Marie, 8e etaqe
Montreal
Canada,

Sequestre officiel

Garantie: $

CERTIFICAT DU DEPOT D'UNE PROPOSITION - Article 62

Je soussiqne, sequestra officiel pour ce district de faillite, certifie par les presentee que:

une proposition a I'egard du debiteur susrnenttonne a ete deposee en vertu de I'article 62 de la Loi sur la
fail/ite et /'insolvabilite.

Le syndic susmentionne doit :

me fournir, sans delai, une garantie selon la somme susmentlonnee: et
envoyer atous les creanciers, aux moins dix jours avant l'assernblee, un avis de l'assernblee des creanciers,
laquelle sera tenue a la date et a I'endroit susrnenttonnes.

Date: 03 decernbre 2010,11:29

E-File/Dep6t Electronique

Canada

Sequestre officiel

, 5, Place Ville Marie, 8e etaqe, Montreal Canada, H382G2, (514)283-6192
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CANADA
PROVINCE DE QUEBEC
District de: Quebec
No Division: ot-Montreal
No Cour : 500-11-039458-1 00
No Dossier: 41-1393388

COUR SUPERIEURE
En matiere de faillite etd'insolvabilite
(Chambre commerciale)

Affidavit d'envoi
Avis delaproposition aux creanclers

Dans I'affaire de laproposition de
Les Cables Power Canada Ltee

Je, soussqnee, du cabinet de RSM Richter Inc., 2 Place Alexis Nihon, bureau 1820, Montreal, Quebec, declare et
dis ce qui suit:

Que j'ai fait expedier, par courrier ordinaire dOment affranchi, du bureau de poste de laville de Westmount,
province de Quebec, Ie,atous les creanciers connus apparaissant alaListe de poste ci-jointe, au dirigeant de la
personne morale insolvable, ainsi qu'a lacour, l'Avis de la proposition aux creanciers, incluant une copie de la
proposition, d'un etat succinct de son actif etde son passif; une liste des creanciers vises par laproposition etdont
les reclamations se chiffrent a250 $ ou plus; un formulaire de preuve de reclamation etde procuration etun
formulaire de votation; et un Avis d'audition de lademande d'approbation par Ie tribunal d'une proposition, et Ie
Rapport du syndic sur la situation financiere de ladebitrice etsur laproposition, dont copies conformes desdits
documents sont amexees au present affidavit.

Ou'a cette marne date, j'ai fait expeoer, par courriel, atoutes les personnes apparaissant ala Liste des
envois supplernentaires par courriel, une copie du formulaire 01.1, l'Avis de la proposition aux creanciers, I'Avis
d'audition de lademande d'approbation parIe tribunal d'une proposition, et Ie Rapport du syndic surlasituation
financiere de ladebitrice etsur laproposition, dont copie conforme desdits documents sont annexees au present
affidavit; et

Que j'ai egalement depose electroniquernent, Ie6 decernore 2010, aepres du Bureau de division l'Avis de la
proposition aux creanciers et Ie Rapport du syndic sur la situation financiere de ladebitrice etsur la proposition, dont
co ides confirmatio s de depot sont jointes au present affidavit.

~
Heather Chennell

Assermentee dans laville de Montreal, en la
province de Quebec, Ie 6decernbre 2010.



- Creditor Mailing List-

In the Matter of the Proposal of
Power Canada Cables Ltd.

Of the City of Saint Leonard
In the Province of Quebec

Creditor Type

Director

Preferred

Secured

Unsecured

December 3, 20 I0

Name

Regis J Rehel

VACATIONS

BANQUE NA TlONALE DU CANADA

A.S.E. EQUIPEMENT INC

ACCESSOTRONIK

ALARME SPL ATOUT INC.

ANIXTER INC.

BELL CANADA

BGL BROKERAGE LTD

CANADIAN BRASS AND COPPER
PROCESSING CO.

CEB COURRIER

COMMISSION SCOLAIRE DES
GRANDE SEIGNEURIES

DELTA GROUP

DIRECT WIRE AND CABLE INC *

EMF CORPORATION *

EXM MANUFACTURING LTD.

Attention Address

6030 rue Cavalieri
Brossard QC J4Z OH2

600 RUE DE LA GAUCHETIER O.
MONTREAL QC H3 B 4L2

2153 ROUTE 133
ST-JEAN-SUR-RICHEL/EU QC J2X 5K9
Fax: (450) 542-9252

9305 TRANS-CANADA
ST-LAURENT QC H4S IV3
Fax: (514) 335-9741

357 RUE DE L' tGL/SE
NAPIERVILLE QC .lOJ ILO
Fax: (450) 245-0343
alarme_spl_atout@hotmail.eam

A/S M9017C
CASE POSTALE 11792 DEPARTEMENT 5
MONTREAL QC H3C OC6
Fax: (514) 636-1286

SUCCURSALE CENTRE-VILLE
CASE POSTALE 8712
MONTREAL QC H3C 3P6

SUITE 123
300 RUE ST-SACREMENT
MONTREAL QC H2Y IX4
Fax: (514) 288-6226

225 DONEY CRES.
CONCORD ON L4K I P9

LOCAL 4
2045 de la Metorpole
Longueuil QC J4G IS9
Fax: (450) 653-5888

CASE POSTALE I 1482
MONTREAL QC H3C 5P7

STATION A
P.O. BOX 15030
TORONTO ON M5W ICI
Fax: (877) 449-9 I 15

P.O. BOX 57
68 DENVER ROAD
DENVER PA 17517 USA
Fax: (800) 752-2654

P.O. BOX 389
505 POKAGON TRAIL
ANGOLA IN 46703 USA
Fax: (260) 668-4400

870 BOUL. MICHELE-BOHEC
BLAINVILLE QC J7C 5E2

PaCTP I / d



- Creditor Mailing List-

In the Matter of the Proposal of
Power Canada Cables Ltd.

Of the City of Saint Leonard
In the Province of Quebec

Creditor Type Name Attention Address

Unsecured

December 3, 2010

FEDERAL EXPRESS CANADA LTD.

FUTECH HITECH INC.

GAZ METROPOLITAIN

GMAC

INTERTEK TESTING SERVICES NA
LTD.

ITM INSTRUMENTS INC.

JEAN-PIERRE GUAY TRANSPORT

KIRK KEY INTERLOCK *

LAREAU ET FILS ASSURANCES INC.

LAUSERCO

LIFT CAPITAL

METAL SIGMA INC.

MIZE & COMPANY INC. *

MUN. ST-CYPRIEN-DE-NAPIERVILLE

NATIK

NET COMMUNICATIONS

NORMAN G. JENSEN, INC. *

Stn A
P.O. BOX 4626
TORONTO ON M5W 5B4

A/S PAYABLES
352 RUE McARTHUR
ST-LAU RENT QC H4T IX8
Fax: (450) 442-2676

1717RUEDUHAVRE
MONTREAL QC H2K 2X3

333 BOUL DE LA COTE VERTU
MONTREAL QC H4R 2N I

PLACE D'ARMES
P.O. BOX 1626
MONTREAL QC H2Y 3L2
Fax: (514) 631-1133

20800 BOULEVARD INDUSTRIEL
STE-ANNE-DE-BELLEVUE QC H9X OA I

1700 GRAND BERNIER
ST-BLAISE QC JOJ ILO
Fax: (450) 291-3816

211 WETMORE AVE S.E.
MASSILLON OH 44646 USA
Fax: (330) 833-1528

C.P.580
353 ST-JACQUES
NAPIERVILLE QC JOJ ILO
Fax: (450) 245-7538

7950 RUE VAUBAN
ANJOU QC H IJ 2X5
Fax: (514) 354-8545

300 THE EAST MALL. SU ITE 40 I
TORONTO ON M9B 6B7

LOCAL 218
200A ST-LOUIS.
ST-JEAN-SUR-RICHELIEU QC.I3B IY I
Fax: (450) 348-7452

P.O. BOX 516
KINGMAN KS 67068 USA
Fax: (620) 532-2459

121 RANG CYR
ST-CYPRIEN-DE-NAPIERVILLE QC .I0J
ILO

SUITE 702
200 I DE LA METROPOLE
LONGUEUIL QC J4G IS9
Fax: (450) 677-5528

BUREAU 109
923 BOUL. DU SEMINAIRE NORD
ST-JEAN-SUR-RICHELIEU QC.I38 186
Fax: (450) 346-3587

BOX 3479
TORONTO ON M5L IK I

Page2/4



- Creditor Mailing List-

In the Matter of the Proposal of
Power Canada Cables Ltd.

Of the City of Saint Leonard
In the Province of Quebec

Creditor Type

Unsecured

December 3,2010

Name

PEl-GENESIS *

POWER BATTERY IBERVILLE

PROSTATIX

PROTO PLUS/LCP PRECISION INC.

PUROLATOR COURRIER LTD

QUICK CABLE CANADA LTD.

QUINCAILLERIE DEMERS

RAYMOND, CHABOT, GRANT,

RECEIVER GENERAL DU CANADA

ROSSPAR LIMITED

SCHLEUNIGER INC.

SENCOM INFORMATlQUE INC.

SURE SEAL CONNECTIONS *

TERMACO LTEE

TRANSPORT BOURASSA INC.

TRANSPORT L-60

TTl INC. *

TYCO ELECTRONICS CANADA LTD

U.P.S.

UNDERWRITERS' LABORATORIES OF
CANADA

Attention Address

2180 HORNIG ROAD
PHILADELPHIA PA 19116-4289 USA
Fax: (905) 448-9569

770 THOMAS
St lean sur Richelieu QC

9055 MILTON
MONTREAL QC H4X 2H I

415 RUE NORMAN
LACHINE QC H8R IA4
Fax: (514) 369-4566

P.O.BOX 1100 ETOBICO POSTAL
STATION
ETOBICOKE ON M9C 5K2

6395 KESTREL ROAD
MISSISSAUGA ON L5T IZ5

2166 MARIE-VICTORIN
LONGUEIL QC 14G IA9
Fax: (450) 674-9742

600 DE LA GAUCHETIERE ST. W, SUITE
2000
MONTREAL QC H3B 4L8

305, RENE LEVESQUE OUEST
MONTREAL QC H2Z IA6

17-1755 PLUMMER STREET
PICKERING ON LlW 3S1
Fax: (905) 837-5006

1492 WALLACE RD, UNIT 4·
OAKVILLE ON L6L 2Y2

1186 ROUTE 133
SAINTE-ANNE-DE-BELLEVUE QC 101
2GO

2180 HORNIG ROAD
PHILADELPHIA PA 19116-4289 USA
Fax: (905) 448-9569

325 BOUL. INDUSTRIEL
ST-1EAN-SUR-RICHELIEU QC 13B 7M3
Fax: (450) 346-4368

800 RUE DUON
ST-1EAN-SUR-RICHELIEU QC 13B 803
Fax: (450) 346-5150

II5-A CHAMPLAIN
ST-JEAN-SUR-RICHELIEU QC 13B 6VI

SUITE 102
52 HYMUS
POINTE-CLAIRE QC H9R IC9
Fax: (514) 426-1409

20 ESNA PARK DR.
MARKHAM ON LJR lEI

P,O,BOX 2127 CRO
HALIFAX NS B31 3B7

POSTAL STATION A
P.O. BOX 57063
TORONTO ON M5W 5M5
Fax: (416) 757-8727



- Creditor Mailing List-

In the Matter ofthe Proposal of
Power Canada Cables Ltd.

Of the City of Saint Leonard
In the Province of Quebec

Creditor Type Name Attention Address

Unsecured ZUS EXCHANGE 1.0434

December 3, 2010 D~~~ A / A



Dans I'affaire de laproposition de / In the Matter ofthe Proposal of
Les Cables Power Canada Ltee I Power Canada Cables Ltd.

L1STE DES ENVOIS SUPPLEMENTAIRES I SUPPLEMENTARY MAILINGS LIST

December 03,2010

AGENCE DU REVENU DU CANADA
CENTRE D'ARRIVAGE REGIONAL EN
INSOLVABILITE
25, RUE DES FORGES, BUREAU 111
TROIS-RIVIERES QC G9A 2G4

REVENU QUEBEC
1600, BOUL. RENE-LEVESQUE OUEST
MONTREAL QC H3H 2V2

EQUIFAX CANADA INC.
C.P. 190, SUCC. JEAN·TALON
MONTREAL QC H1 S2Z2

GREFFE DE LA FAILLITE ETDE
L'INSOLVABILITE
(CHAMBRE COMMERCIALE)
1,NOTRE-DAME EST, BUR.1.146
MONTREAL QC H2Y 1B6

EULER HERMES
1155 RENE-LEVESQUE O.
BUREAU 1702
MONTREAL QC H3B 3Z7

BELL CANADA
BUREAU INSOLVABILITE - AFFAIRES
600, JEAN-TALON, WE ETAGE
MONTREAL (QUEBEC) H2R 3AB

CSST
1,COMPLEXE DESJARDINS
TOUR SUD, SUCC. DESJARDINS
MONTREAL QC H5B 1H1

EQUIFAX CANADA INC.
VICE-PRESIDENT COMMERCIAL SOLUTIONS
5650 YONGE STREET, 13TH FLOOR
TORONTO ON M2M 4G3

HYDRO-QUEBEC
BUREAU DU RECOUVREMENT
140, CREMAl..IE 0., 1ER ETAGE
MONTREAL QC H2P 1C3

COMMISSION DES NORMES DU TRAVAIL
AlS JEAN·GUY LABERGE, SERVo
SURVEILLANCE
500, RENE-LEVESQUE 0.,26 ETAGE
MONTREAL (QUEBEC) H2Z 2A5

DUN & BRADSTREET DU CANADA LTEE
AI'ATIENTION DE DONNA COPELLI
5770 HURON ONTARIO
MISSISSAUGA ON L5R 3G5

GAl.. METROPOLITAIN
1717, RUE DU HAVRE
MONTREAL QC H2K 2X3

EDC-EXPORT DEVELOPMENT CANADA
151 O'CONNOR
OTIAWAON K1A 1K3



December 1, 2010

RE: Power Battery (Iberville) Ltd.
Power Canada Cables Ltd.
Batterie Universelle Ltee
(collectively the "Power Battery Group")

Dear Suppliers & Creditors:

As you are aware, each member of the Power Battery Group filed a Notice Of
IntentionTo Make A Proposal under the Canadian Bankruptcy and Insolvency Act on
August 12, 2010. From that time onward, Power Battery Group began immediate steps
to restructure its business and seek solutions to its financial problems.

Through the auspices of Power Battery Group's Trustee, RSM Richter Inc., a process
was conducted whereby the Trustee sought out purchasers of Power Battery Group's
businesses and/or investors in Power Battery Group's businesses.

In parallel with this process, we implemented measures with a view to restoring our
business operations to profitability. These measures include the following:

• The US operations of Power Battery Co., Inc. are in the process of being wound
down and will be consolidated into the Canadian operations of Power Battery
Group.

• New senior management has been engaged by Power Battery Group.

• Power Battery Group's Canadian production has been radically re-engineered
and made more efficient.

• An agreement has been made by Power Battery Group and its unionized
employees under which significant concessions have been granted to Power
Battery Group.

The process conducted by the Trustee resulted in our closing down and selling our truck
parts business. This will enable us to focus on our core battery business.

The Trustee's process also attracted various interested parties in our battery business.
After careful examination, it became clear that the best alternative for all of Power
Battery Group's stakeholders was to enter into a transaction with a group led by Michel
Caron. Under this transaction, a significant investment of $2 Million will be made by the
new investors into Power Battery Group.



The Caron group's investment is subject to your agreeing to accept the Proposals which
Power Battery Group is now making, court approval of such Proposals and satisfactory
arrangements between Power Battery Group and its secured creditors (principally•

. National Bank of Canada, GE Real Estate Financing business Property Company and
Alter Moneta Corporation). We and the investor group are in mature stages of an
acceptable deal with National Bank of Canada and will hope to shortly complete
acceptable deals with our other secured creditors.

The Proposals to you, our unsecured creditors, will give you a single lump-sum payment
within 60 days of Court approval. This payment, while less than your total claims, is still
dramatically better than you would achieve through a bankruptcy liquidation. If all goes
according to plan, we anticipate receiving court approval on December 21, 2010.

A successful restructuring will enable the Caron group to make its investment into
Power Battery Group and will allow Power Battery Group to emerge from this insolvency
process as a strong and viable business. Your support and acceptance of the
Proposals which we are now making to you are a key component in this restructuring.

On behalf of Power Battery Group, I want to apologize to you for the losses that you
have incurred. We hope that the new restructured Power Battery Group can continue to
count on your support and that we can re-establish our good business relations with
you.

I invite you to read the Trustee's report which is enclosed herewith for all of the details
of our proposed restructuring. If you have any enquiries, feel free to contact us or the
Trustee.

We sincerely hope that we can count on your support.

Yours truly,



RSM Richter Inc.

CANADA
Province de Quebec
District de: Quebec
No division: 01 - Montreal
No cour : 500-11-039458-100
No dossier: 41·1393388

RSM Richter Inc.
2,Place Alexis NihOll, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone / Telephone: 514.934.3497
Telecopieur / Facsimile: 514.934.3504
WoNW.rsmrichter.com

cous SUPERIEURE
En matiere de faillite etd'insolvabilite
(Chambre commerciale)

Avis dela proposition aux creanciers
(article 51 de laLoi)

Dans I'affaire de laproposition de
Les Cables Power Canada Ltee

Avis est donne que Les Cables Power Canada Ltee de laville de Saint-Leonard, en la province de Quebec, a
depose une proposition entre nos mains, en vertu de laLoi sur lafaillite etI'insolvabilite.

Ci·inclus une copie de laproposition, d'un etat succinct de son actif etde son passif ainsi qu'une liste des
creanciers vises par laproposition etdont les reclamations se chiffrent a250 $ ou plus.

Une assernblee generale des creanclers sera tenue au Bureau du surintendant des faillites au 5, Place Ville
Marie, 8e etaqe, Montreal, Ie 17 decemore 2010 a10 H30.

Les creanciers ou toute cateqone de creanciers ayant droit de voter al'assembiee peuvent, au moyen d'une
resolution, accepter laproposition, telle que tormulee ou telle que modiMe al'assemolee. Si laproposition est
ainsi acceptee etsiel/e est approuvee par Ie tribunal, el/e deviendra obligatoire pour tous les creanciers ou pour la
cateqone de creanciers vises.

Les preuves de reclamation, procurations etformulaires de votation dont I'usage est projete arasserrolee
doivent nous etre remises au prealaole.

Date Ie3decemore, aMontreal en la province de Quebec.

RSM Richter Inc. - Syndic
Par:

"

(English - over)



RSM Richter Inc.

CANADA
Province ofQuebec
District of: Quebec
Division No. 01 • Montreal
Court No. 500·11·039458·100
Estate No. 41·1393388

Notice of Proposal to Creditors
(Section 51 ofthe Act)

In the Matter ofthe Proposal of
Power Canada Cables Ltd.

RSM Richter Inc.
2,Place Alexis Nihon, Su~e 1820
Montreal (Quebec) H3Z 3C2
Telephone ITelephone : 514.934.3497
Telecopieur I Facsimile: 514.934.3504
www.rsmrichter.com

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

Take notice that Power Canada Cables Ltd. ofthe City ofSaint Leonard in the Province ofQuebec has lodged
with us aproposal under the Bankruptcy and Insolvency Act.

Acopy ofthe proposal, acondensed statement ofthe debtors assets, and liabilities, and a list ofthe creditors
affected bythe proposal and whose claims amount to$250 ormore are enclosed herewith.

Ageneral meeting ofthe creditors will be held at the Office ofthe Superintendent ofBankruptcy at5 Place Ville
Marie, 8th Floor, Montreal, on December 17, 2010 at 10:30 A.M.

The creditors orany class ofcreditors qualified tovote atthe meeting may by resolution accept the proposal
either as made oras altered ormodified atthe meeting. If so accepted and if approved by the court the proposal is
binding on all the creditors or the class ofcreditors affected.

Proofs ofclaim, proxies and voting letters intended tobe used atthe meeting must be lodged with us prior to the
commencement ofthe meeting.

Dated at Montreal, inthe Province ofQuebec, December 3, 2010.

RSM Richter Inc.. Trustee
Per:

(franfais - aurecto)



District de:
Nodivision:
Nocour:
Nodossier:

Quebec
01 - Montreal
500-11-039458-1 00
41-1393388

!8Joriginal DmOdifie

TRADUCTION
-- FORMULAIRE 78-

Bilan - proposition deposee par une entite
(paragraphe 49(2), alinea 158d) etparagraphes 50(2) et62(1) delaLoi)

Dans I'affaire delaproposition de
Les Cables Power Canada Ltee

delaville de51. Leonard
enlaprovince deQuebec

Audebiteur
Vous etes tenu deremplir avec soin etexactitude Iepresent formulaireet lesannexes applicables indiquant la situation devos affaires ala date dudepot devolre

proposition (ou devolre avis d'intention) Ie12aout 2010. Une fois complete, ceformulaire etlesIistes annexess, constituent votre bilan, qui doltetre verifie sous serment
ouparune declaration solennelle. PASSIF ACTIF

(Tel que declare etestime parI'officier) (Tel que declare etestime parI'officier)

0.00

0.00

220,000.00

0.00

0.00

0.00

0.00

200,000.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

250,000.00

0.00
1.lnventaire '__"';"";';';'';';''';';'

2.Amenagements ....;..._

3.Comptes arecevoir etaulres creances: voir Iiste E

Bonnes ... . . . . . . . . . . . . . . . 220,000.00

Douteuses . . . . . . . . . . . . . . . . 0.00

Mauvaises. . . . . . . . . . . . . . . . 427,000.00

Estimation des ereances quipeuvent eirerealisees .. ---"'--
4.Leltres dechange, billets aordre, etc., voir Iiste F _

5.Depots eninstitutions finanderes _
6.Especes _

7.Betail .----------
:: :~:~~:~o:tti~:~: ~:~~:t~~:~:~~t~ ~ ..' ' .'.'.'.' ' .'.'.'.'.========~=~
10. Ameublement ....;,;;~

11. REER, FERR, Assurances-vie etc ,;.;,..;.;.

12. Valeurs mobilieres,(actions, obligations, debentures etc. ,;.;,..;.;.

13. Droits envertu detestaments ....;...;,;
14. Vehicules .

---~;.;.

15. Autres biens: voir liste H ....;.....;

SiIedeoiteur estune personne morale, ajoute

Montant du capital souscrit . . . . . . . . 53,383.00

Montant ducapital paye . . . . . . . . . . 53,383.00

Solde souscrit etimpaye _

Estimation dusolde qui peut etre realise .
~----

0.00

24,000.00

670,000.00

16,586,518.31

NIL

606,518.31

15,286,000.00

15,892,518.31

Total dupassif .

Surplus .
-----

Equilibre dereclamations non garantis: voir liste "A".

Creanciers non garantis total. .

2.Creaneiers garantis: voirIiste "B" .-----
3.Creanciers privililgies: voirliste "C" _

4.Deltes eventuelles, reclamations defiducie ouaulres
(voir liste D)pouvant etre reclamees pour une somme de------

1.Craanclers non garantis: voirIiste "A" .
-----

670,000.00

15,916,518.31

Total deI'actif __.....;;.;...;.:.;;.:.:.;,;,;

Deficit ..

Je, Regis J Rehel, deBrossard enlaprovince deQuebec, etant dument assermente (ou ayant declare solennellement) declare que Iebilan qui suit et leslistes
annexees sont, a rna connaissance, unreleve complet, veridique etentier demes affaires ence12aoot 2010, etindiquent aucomplet tous mes biens dequelque nature
qu'ils soient, enrna possession etreversioles, tels que definis parla Loi.

ASSERMENTE (ou DECLARE SOLENNELLEMENT)
devant moi Ie2 decemore 201 0,
aMontreal enla province deQuebec.

Renia Rudnicki, Commissaire al'Assermentation
pour laprovince deQuebec
Expire Ie12fev2011

Regis J Rehel

Page 1



District of:

Court No.

Court No.

Estate No.

Quebec

01 - Montreal

500-11-039458-100

41-1393388

[8]Original DAmended

-- FORM 78--
Statementof Affairs (Business Proposal) made by an enitity

(Subsection49(2) and Paragraph 158(d)of the Act I Subsections 50(2) and62(1) of the Act)

In the Matterof the Proposal of
PowerCanada Cables Ltd.
Of the City of Saint Leonard
In the Province of Quebec

Tothedebtor

ASSETS
(asstated and estimated bytheofficer)

You are required to carefully andaccurately complete this form andtheapplicable attachments showing the state of youraffairs on thedate of the filing of your
proposal (ornotice of intention, if applicable), onthe12th dayof August 2010. When completed, thisForm andtheapplicable attachments willconstitute theStatement of
Affairs and must beverified byoath or solemn declaration.

LIABILITIES
(Asstated andestimated bytheofficer)

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

250,000.00

220,000.00

200,000.00

53,383.00

53,383.00

1. Inventory .

2.Trade fixtures, etc. . . . . . . . . . . . . . . . . .. . .-----
3.Accounts receivable andother receivables, asperlist"E"

Good.. . . . . . . 220,000.00

Doubtful. . 0.00

Bad. . . . . . 427,000.00

Estimated toproduce. . . . . . . . . .

4.Bills of exchange, promissory note, etc., as perlist"F"... -----
5.Deposits in financial institutions ....

6.Cash .

7.Livestock .

8. Machinery, equipment and plant. ..

9.Realproperty or immovables asperlist"G" .

10. Furniture .

11. RRSPs, RRIFs, lifeinsurance, etc. . . . . .. . . -------:..;.
12. Securities (shares, bonds, debentures, etc.) ...

13. Interests under wills .

14. Vehicles .

15. Other property, asperlist"H".....

If debtor isa corporation, add:

Amount ofsubscribed capital ...

Amount paid oncapital ....

Balance subscribed andunpaid .

Estimated toproduce .

NIL

0.00

24,000.00

670,000.00

606,518.31

16,586,518.31

15,286,000.00

15,892,518.31

Balance of claims unsecured as perlist"A'..

Total unsecured creditors..

Total liabilities .

Surplus...

2.Secured creditors value of security asperlist"B" . ------
3.Preferred creditors asperlist 'C" ....;..__

4.Contingent, trust claims orotherliabilities as perlist"0'
estimated tobereclaimable for ..

.1.Unsecured creditors asperlist "A'.....

TotaI assets . . . . . ..

Deficiency .....

670,000.00

15,916,518.31

I, Regis J Rehel, of theCity of Brossard in theProvince of Quebec, do swear (orsolemnly declare) that this statement andtheattached listsareto thebest of
my knowledge, a full, true andcomplete statement of my affairs on the 12th dayof August 2010 and fUlly disclose all property of every description that is in my
possession or thatmay devolve onmein accordance withtheAct.

Renia Rudnicki, Commissioner of Oaths
FortheProvince of Quebec
Expires Feb. 12, 2011

SWORN (orSOLEMNLY DECLARED)
before meat theVille ofMontreal in theProvince ofQuebec,
onthis 2nd dayofDecember 2010.
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District of
Division No.
Court No.
Estate No.

Quebec
01-Montreal
500-11-039458-100
41-1393388

--FORM 78--Continued --

List"A"
Unsecured Creditors

Power Canada Cables Ltd.

No. Name of creditor Address Unsecured claim Balance of claim Totalclaim
unsecured

1 A.S.E. EQUIPEMENT INC 2153 ROUTE 133 627.27 0.00 627.27
ST-JEAN-SUR-RICHELIEU QC J2X 5K9

2 ACCESSOTRONIK 9305 TRANS-CANADA 1,465,16 0.00 1,465.16
ST-LAURENT QC H4S 1V3

3 ALARME SPL ATOUT INC. 357 RUE DE L'EGLISE 395.06 0.00 395.06
NAPIERVILLE QC JOJ 1LO

4 ANIXTER INC. NS M9017C 149,581.77 0.00 149,581.77
CASE POSTALE 11792 DEPARTEMENT 5
MONTREAL QC H3C OC6

5 BANQUE NATIONALE DUCANADA 600 RUE DE LA GAUCHETIER 0, 0.00 15,286,000,00 15,286,000.00
MONTREAL QC H3B 4L2

6 BELL CANADA SUCCURSALE CENTRE-VILLE 83599 0.00 835.99
CASE POSTALE 8712
MONTREAL QC H3C 3P6

7 BGL BROKERAGE LTO SUITE 123 618.03 0.00 618.03
300 RUE ST-SACREMENT
MONTREAL QC H2Y 1X4

8 CANADIAN BRASS AND COPPER 225 DONEY CRES. 598.50 0.00 598,50
PROCESSING CO. CONCORD ON L4K 1P9

9 CEB COURRIER LOCAL 4 696.20 0.00 696.20
2045 delaMetorpole
Longueuil QCJ4G 1S9

10 COMMISSION SCOLAIRE DES GRANDE CASE POSTALE 11482 3,497.54 0.00 3,497.54
SEIGNEURIES MONTREAL QC H3C 5P7

11 DELTA GROUP STATION A 38,896.73 0,00 38,896.73
P.O. BOX 15030
TORONTO ON M5W 1C1

12 DIRECT WIRE AND CABLE INC' P.O, BOX 57 36358 0.00 363.58
68 DENVER ROAD
DENVER PA17517 USA

13 EMF CORPORATION' PO. BOX 389 13,701.71 0.00 13,701.71
505 POKAGON TRAIL
ANGOLA IN46703 USA

14 EXM MANUFACTURING LTO. 870 BOUL. MICHELE-BOHEC 7,956.40 0.00 7,956.40
BLAINVILLE QC J1C 5E2

15 FEDERAL EXPRESS CANADA LTO StnA 270,81 0,00 270.81
PO. BOX 4626
TORONTO ON M5W 5B4

16 FUTECH HITECH INC. NS PAYABLES 9,76776 0,00 9,767.76
352 RUE McARTHUR
ST-LAURENT QC H4T 1X8

17 GAZ METROPOLITAIN 1717 RUE DUHAVRE 20.57 0.00 20,57
MONTREAL QC H2K 2X3

18 GMAC 333 BOUL DELA COTE VERTU 000 0.00 0.00
MONTREAL QC H4R 2N1

02-Dec-2010

Date
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District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039458-100
41-1393388

-- FORM 78--Continued --

Lis1 "A'
Unsecured Creditors

Power Canada Cables Ltd.

No. Name of creditor Address Unsecured claim Balanceof claim Totalclaim
unsecured

19 INTERTEK TESTING SERVICES NALTD. PLACE D'ARMES 4,864.56 0.00 4,864.56
P.O. BOX 1626
MONTREAL QC H2Y 3L2

20 ITM INSTRUMENTS INC. 20800 BOULEVARD INDUSTRIEL 487.17 0.00 487.17
STE-ANNE-DE-BELLEVUE QC H9X OA1

21 JEAN-PIERRE GUAY TRANSPORT 1700 GRAND BERNIER 2,409.30 0.00 2,409.30
ST-BLAISE QC JOJ 1LO

22 KIRK KEY INTERLOCK' 211 WETMORE AVE S.E. 16,589.60 0.00 16,589.60
MASSILLON OH 44646 USA

23 LAREAU ETFILS ASSURANCES INC. C.P.580 871.75 0.00 871.75
353 ST-JACQUES
NAPIERVILLE QC JOJ 1LO

24 LAUSERCO 7950 RUE VAUBAN 1,084.58 0.00 1,084.58
ANJOU QC H1J 2X5

25 LIFT CAPITAL 300 THE EAST MALL, SUITE 401 0.00 0.00 0.00
TORONTO ON M9B 6B7

26 METAL SIGMA INC. LOCAL 218 11,100.46 0.00 11,100.46
200A ST-LOUIS,
ST-JEAN-SUR-RICHELIEU QCJ3B 1Y1

27 MIZE & COMPANY INC .: P.O. BOX 516 62.13 0.00 62.13
KINGMAN KS67068 USA

28 MUN. ST-CYPRIEN-DE-NAPIERVILLE 121 RANG CYR 4,573.36 0.00 4,573.36
ST-CYPRIEN-DE-NAPIERVILLE QC JOJ 1LO

29 NATIK SUITE 702 5,459.32 0.00 5,459.32
2001 DELAMETROPOLE
LONGUEUIL QC J4G 1S9

30 NET COMMUNICATIONS BUREAU 109 133.08 0.00 133.08
923 BOUL. DU SEMINAIRE NORD
ST-JEAN-SUR-RICHELIEU QC J3B 1B6

31 NORMAN G.JENSEN, INC.• BOX 3479 216.91 0.00 216.91
TORONTO ON M5L 1K1

32 PEl-GENESIS' 2180 HORNIG ROAD 10,013.32 0.00 10,013.32
PHILADELPHIA PA19116-4289 USA

33 POWER BATTERY IBERVILLE 770 THOMAS 277,517.00 0.00 277,517.00
StJean surRichelieu QC

34 PROSTATIX 9055 MILTON 1,605.08 0.00 1,605.08
MONTREAL QC H4X 2H1

35 PROTO PLUSILCP PRECISION INC. 415 RUE NORMAN 7,292.80 0.00 7,292.80
LACHINE QC K'3R 1M

36 PUROLATOR COURRIER LTO P.O.BOX 1100 ETOBICO POSTAL STATION 265.15 000 265.15
ETOBICOKE ON M9C 5K2

37 QUICK CABLE CANADA LTD 6395 KESTREL ROAD 203.65 0.00 203.65
MISSISSAUGA ON L5T 1Z5

38 QUINCAILLERIE DEMERS 2166 MARIE-VICTORIN 1,469.83 0.00 1,469.83
LONGUEIL QC J4G 1A9

02-Dec-2010

Date
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District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039458-100
41-1393388

--FORM 78--Continued -

List "A"
Unsecured Creditors

Power Canada Cables Ltd.

No. Name of creditor Address Unsecured claim Balance of claim Totalclaim
unsecured

39 RAYMOND,'CHABOT, GRANT, 600 DE LAGAUCHETIERE ST. W, SUITE 2000 677.25 000 677.25
MONTREAL QC H3B 4L8

40 RECEIVER GENERAL DUCANADA 305, RENE LEVESQUE OUEST 1,542.27 0.00 1,542.27
MONTREAL QC H2Z lA6

41 ROSSPAR LIMITED 17-1755 PLUMMER STREET 4,472.70 0.00 4,472.70
PICKERING ON LlW 3S1

42 SCHLEUNIGER INC. 1492 WALLACE RD, UNIT 4 882.93 000 882.93
OAKVILLE ON L6L 2Y2

43 SENCOM INFORMATIQUE INC, 1186 ROUTE 133 95.94 0.00 95.94
SAINTE-ANNE-DE-BELLEVUE QC JlJ 2GO

44 SURE SEAL CONNECTIONS' 2180 HORNIG ROAD 1,860.00 000 1,860.00
PHILADELPHIA PA19116-4289 USA

45 TERMACO LTEE 325 SOUL. INDUSTRIEL 180.60 0.00 180.60
ST-JEAN-SUR-RICHELIEU QC J3B 7M3

46 TRANSPORT BOURASSA INC. 800 RUE DIJON 3,763.69 0.00 3,763.69
ST-JEAN-SUR-RICHELIEU QC J3S 8G3

47 TRANSPORT L-60 115-A CHAMPLAIN 338.34 0.00 338.34
ST-JEAN-SUR-RICHELIEU QC J3B 6Vl

48 TTl INC.• SUITE 102 8,008.03 0.00 8,008.03
52 HYMUS
POINTE-CLAIRE QC H9R lC9

49 TYCO ELECTRONICS CANADA LTO 20ESNA PARK DR. 3,980.35 0,00 3,980.35
MARKHAM ON L3R lEl

50 UPS. P,O,BOX 2127 CRO 109.54 0.00 109.54
HALIFAX NSB3J 3B7

51 UNDERWRITERS' LABORATORIES OF POSTAL STATION A 2.847.84 0.00 2,847.84
CANADA P.O. BOX 57063

TORONTO ON M5W 5M5

52 ZUS EXCHANGE 1.0434 - 2,246.70 0.00 2,246.70
--

Total: 606,518.31 15,286,000.00 15,892,518.31

02-Dec-2010

Date

Page 4 of 11
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District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039458-100
41-1393388

-- FORM 78--Continued --

List"B"
Secured Creditors

Power Canada Cables Ltd.

Estimated Estimated ~alance of claim
No. Name of creditor Address Amountof Particulars of security When given valueof surplus from unsecured

claim security security

1 BANQUE NATIONALE DU 600 RUE DELA 15,956,000.00 Debts Due - Business - 0.00
CANADA GAUCHETIER O. Intercompany receivables

MONTREAL QC H3B 4L2

Debts Due - Business - 220,000.00
Accounts receivable

Business Assets - 200,000.00
Machinery - Equipment

Business Assets - Trade 0.00
Fixtures'Office equipment
and fixtures

Business Assets - Stock In 250,000.00 15,286,000.00
Trade - Inventory

Total: 15,956,000.00 670,000.00 0.00 15,286,000.00

02-Dec-2010

Date
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District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039458-100
41-1393388

-- FORM 78--Continued--

List"C"
Preferred Creditors forWages, Rent, etc.

Power Canada Cables Ltd.

Period during which Amountof Amount Difference
No. Name of creditor Addressandoccupation Nature of claim claimaccrued claim payable in full ranking for

dividend

1 VACATIONS - - 24,000.00 0.00 24,000.00
--

Total: 24,000.00 0.00 24,000.00

02-Dec-2010

Date
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

NO: 500-11-039458-100

SUPERINTENDENT'S NO:
41-1393388

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

POWER CANADA CABLES LTD./
LES CABLES POWER CANADA LTEE

Debtor

PROPOSAL
(under the provisions of the alA)

POWER CANADA CABLES LTD./LES CABLES POWER CANADA LTEE ("Debtor"),
hereby submits the following Proposal under the alA:

1. DEFINITIONS AND INTERPRETATION

1.1 In addition to words and terms otherwise defined herein, whenever used
herein:

1.1.2 "Approval" means:

(a) acceptance of this Proposal (or the PBI Proposal or the au
Proposal, as the case may be) by the statutory majority of
Creditors (or PSI's creditors or BU's creditors, as the case
may be) entitled to vote thereon in accordance with the
relevant provisions of the alA;

(b) the approval of this Proposal (or the PSI Proposal or the SU
Proposal, as the case may be) by the Court by judgment
rendered by such Court which has become executory as a
result of the delay for appeal having expired without there
having been an appeal lodged therefrom or, if an appeal is
lodged therefrom, such judgment of the Court having been
confirmed or such appeal withdrawn; and

(c) the approval and the ordering of the Equity Restructuring by
the Court by judgment rendered by such Court which has
become executory as a result of the delay for appeal having
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expired without there having been an appeal lodged
therefrom or, if an appeal is lodged therefrom, such
judgment of the Court having been confirmed or such appeal
withdrawn;

1.1.3 "Approval Motion" has the meaning set forth in Section 16.1
hereof;

1.1.4 "BIA" means the Bankruptcy and Insolvency Act, Canada, RSC
1985, c.B-3, as amended;

1.1.5 "BU" means Batterie Universelle Ltee;

1.1.6 "BU Proposal" means the "Proposal" made by BU under even date
herewith pursuant to the relevant provisions of the BIA as well as
any and all future amendments thereto;

1.1.7 "CBCA" means the Canada Business Corporations Act, Canada,
RSC 1985, c.C-44, as amended;

1.1.8 "Civil Code" means the Civil Code of Quebec;

1.1.9 "Committee" has the meaning set forth in Section 12.1 hereof;

1.1.10 "Court" means the the Quebec Superior Court for the District of
Montreal, sitting as both:

(a) the "court" as envisaged and defined in Section 2(1) BIA and
includes any Justice thereof or, if applicable, the Registrar or
any Deputy Registrar thereof; and

(b) sitting as the "court" as envisaged in Section 191 CBCA and
includes any Justice thereof;

1.1.11 "Creditors" means all creditors affected by the Proposal, namely
the Crown, the Preferred Creditors, the Employee Creditors and the
Ordinary Creditors, and "Creditor" means any of them. All other
creditors of the Debtor shall not be, in any manner whatsoever,
affected or bound by this Proposal;

1.1.12 "Crown" means Her Majesty in Right of Canada or any province of
Canada;

1.1.13 "Crown Claims" means all claims of the Crown as set forth and
described in Section 60(1.1) BIA, which were outstanding on the
Proposal Date, and "Crown Claim" means any of them;

1.1.14 "Dividend" have the meaning set forth in Section 8.2 hereof;
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1.1.15 "Electing Creditor Claims" means all Proven Ordinary Claims in
respect of which the Ordinary Creditors have elected (as set forth in
Section 8.1 hereof) to receive the lesser of $300.00 or the amount
of their Ordinary Claims or to reduce their respective Ordinary
Claims to $300.00, and "Electing Creditor Claim" means any of
them;

1.1.16 "Electing Creditors" means Ordinary Creditors having Electing
Creditor Claims and "Electing Creditor" means any of them;

1.1.17 "Employee Claims" means:

(a) all amounts which the Debtor's present or former employees
would have been entitled to receive under Section 136(1)(d)
BIA if the Debtor had become bankrupt on the Proposal Date
as well as wages, salaries, commissions or compensation
for services rendered from and after the Proposal Date up to
and including the date of Approval of this Proposal, together
with, in the case of traveling salesmen, disbursements
properly incurred by those salesmen in and about the
Debtor's business during the same period, all as envisaged
by Section 60(1.3) BIA; and

(b) to the extent that the Debtor participated in a "prescribed
pension plan" as envisaged by Section 60(1.5) BIA, all
amounts envisaged by Section 60(1.5)(a) BIA which may be
unpaid on the Proposal Date and which are required to be
paid from and after the Proposal Date up to and including
the Date of Approval of this Proposal,

and "Employee Claim" means any of them;

1.1.18 "Employee Creditors" means all of the Debtor's past and present
employees having Employee Claims and "Employee Creditor"
means any of them;

1.1.19"Equity Restructuring" has the meaning set forth in the P81
Proposal;

1.1.20 "Ordinary Claims" means all claims other than Crown Claims,
Employee Claims, Preferred Claims and Secured Claims, of any
nature or source whatsoever, resulting from and/or arising out of
any transaction entered into by the Debtor prior to the Proposal
Date or any event which occurred prior to the Proposal Date,
whether due or not due as of the Proposal Date and includes all
such claims which are contingent and unliquidated (once quantified
or liquidated) and "Ordinary Claim" means any of them. In
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addition to and notwithstanding the foregoing. "Ordinary Claims"
include. under all circumstances:

(a) all Electing Creditor Claims;

(b) all claims resulting from or arising out of any breaches of any
obligations contracted by the Debtor prior to the Proposal
Date where such breaches occurred (i) at any time prior to
the Proposal Date. or (ii) at any time between the Proposal
Date and the date hereof; and

(c) any proof of claim which may be filed by a Secured Creditor
in excess of the Value of such Secured Creditor's Security,
as envisaged by Paragraph 6.2.3 hereof.

1.1.21 "Ordinary Creditors" means all persons having Ordinary Claims
and "Ordinary Creditor" means any of them;

1.1.22 "PSI" means "Power Battery (Iberville) Ud.lBatteries Power
(Iberville) Use;

1.1.23 "PSI Proposal" means the "Proposal" made by PBI under even
date herewith pursuant to the relevant provisions of the BIA
(including a reorganization under the relevant provisions of the
CBCA) as well as any and all future amendments thereto;

1.1.24 "Postponed Claims" means any and all Ordinary Claims and any
and all Secured Claims of any or all of the Postponing Creditors. as
well as. any and all other claims of any nature or source
whatsoever, of any or all of the Postponing Creditors against the
Debtor which existed as at the Proposal Date;

1.1.25 "Postponing Creditors" means each and every one of PSI, BU.
Les Investissements Rasmussen Inc.• William A. Rasmussen and
any other person which is "related" to William A. Rasmussen (as
envisaged by Section 4 S/A), and "Postponing Creditor" means
any of them;

1.1.26 "Preferred Claims" means all claims. other than Employee Claims,
as set forth and described in Sections 136(1)(a) through 136(1)(c)
BIA and in Sections 136(1)(e) through 136(1)0) BIA. being such
claims directed by the BIA to be paid in priority to all other claims in
the distribution of the property of a bankrupt to the extent applicable
to this Proposal and "Preferred Claim" means any of them;

1.1.27 "Preferred Creditors" means all persons having Preferred Claims
and "Preferred Creditor" means any of them;
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1.1.28 "Proposal" means the "Proposal" as well as any and all future
amendments hereto, which amendments may be made at any time
prior to a vote by the Creditors hereon or by the Court at the time of
Approval;

1.1.29 "Proposal Conditions" means the occurrence and/or fulfillment of
each of each and every one of the following conditions precedent
(unless expressly waived in writing, in whole or in part, by both the
Debtor and the Investor), namely:

(a) the Approval of this Proposal;

(b) the Approval of the PBI Proposal;

(c) the Approval of the BU Proposal; and

(d) the entering into between the Debtor and each of the
Secured Creditors (including, without limitation, National
Bank of Canada) of binding agreements restructuring all
indebtedness owing by the Debtor to such Secured Creditors
on terms and conditions satisfactory to the Debtor;

1.1.30 "Proposal Date" means August 12, 2010, being the date upon
which the Debtor filed its Notice of Intention to Make a Proposal
pursuant to Section 50.4(1) BIA;

1.1.31 "Proposal Expenses" means all proper fees, expenses, liabilities
and obligations of the Trustee as well as all legal fees, accounting
fees and consulting fees for, in respect of and/or incidental to all
proceedings and matters pertaining to the Debtor's notice of
intention to make a proposal and the Proposal and includes,
without limitation, all advice to the Debtor in connection therewith;

1.1.32 "Proven" with reference to any Crown Claims, Employee Claims,
Preferred Claims and Ordinary Claims, all such claims that have
been the object of a proof of claim in accordance with Section 124
BIA, filed with the Trustee in due time and allowed by the latter.
With respect thereto to all such claims:

(a) contingent and unliquidated claims and claims payable at a
future time shall be governed by Sections 121(2) and 121(3)
BIA;

(b) every provision of the BIA dealing with the right to vote a
claim shall apply to this Proposal: and

(c) Proven Ordinary Claims under successive performance
contracts which have not been repudiated or terminated by
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the Debtor shall be limited to amounts owing by the Debtor
thereunder accruing only up to (but not after) the Proposal
Date;

1.1.33 "Secured Claim" means the claim of each Secured Creditor and
"Secured Claims" means all of them;

1.1.34 "Secured Creditor" means all creditors holding Security and
"Secured Creditor" means any of them;

1.1.35 "Security" means:

(a) all of the mortgages, hypothecs, pledges, charges, liens or
other rights as set forth in and envisaged under the definition
of "secured creditor" in Section 2(1) BIA; and

(b) the rights of a lessor under any contract of leasing as
envisaged by Articles 1842 and following of the Civil Code;

1.1.36 "Trustee" means RSM Richter Inc., the trustee under the Debtor's
Notice of Intention to Make a Proposal and the trustee named
herein; and

1.1.37 "Value" means, with respect to any claim filed by a Secured
Creditor, the value of such Secured Creditor's Security as assessed
by the Secured Creditor and accepted by the Trustee or as
determined by the Court;

1.2 The paragraph headings herein contained are for ease of reference only,
shall not form part of the Proposal and shall not be utilized, in any manner
whatsoever, in the interpretation of the Proposal.

1.3 Whenever the context so provides, all references to the masculine shall
include the feminine and vice versa and all references to the singular shall
include the plural and vice versa.

1.4 In the event of any inconsistencies or discrepancies between the English
language version of the Proposal and the French language version of the
Proposal, the English language version of the Proposal shall govern and
prevail under all circumstances.

2. PROPOSAL EXPENSES

2.1 All Proposal Expenses, to the extent not already paid by the Debtor in the
ordinary course of the Debtor's business, shall be paid by the Debtor in
priority to all Preferred Claims and Ordinary Claims.
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3. EMPLOYEE CLAIMS

3.1 Subject to Paragraphs 3.2 and 3.3 hereof, all Proven Employee Claims
will be paid in full, immediately after Approval.

3.2 With respect to all of the Employee Creditors who are currently employed
by the Debtor, all of their Employee Claims have been or shall have been
fully paid by the Debtor to such Employees, in the normal course of the
Debtor's business.

3.3 With respect to the Employee Creditors who are not currently employed by
the Debtor (being, for greater certainty, all of the Employee Creditors other
than those referred to in Paragraph 3.2 hereof), all of their Proven
Employee Claims will be paid in full on the latest of the following dates,
namely:

3.3.1 5 days after acceptance of a valid proof of claim from such
Employee Creditor or the Court's definitively determining such proof
of claim to be valid;

3.3.2 the date of Approval; or

3.3.3 the date of receipt of the relevant certificates required in virtue of
Section 46 of the Employment Insurance Act, Canada.

3.4 The Debtor undertakes to request all relevant certificates required in virtue
of Section 46 of the Employment Insurance Act, Canada upon acceptance
of each Employee Claim.

4. CROWN CLAIMS

4.1 All Proven Crown Claims, to the extent not already paid by the Debtor in
the ordinary course of the Debtor's business, shall be paid in full, within 6
months after Approval or as may otherwise be arranged with the Crown.

5. PREFERRED CLAIMS

5.1 Within 30 days following Approval or as may otherwise be arranged with
each individual Preferred Creditor. all Proven Preferred Claims of
Preferred Creditors, without any interest whatsoever thereon, shall be paid
prior to payment of all Ordinary Claims and after payment of all Crown
Claims and Employee Claims.

6. SECURED CREDITORS

6.1 All Secured Claims shall be paid in accordance with eXisting agreements
with each relevant Secured Creditor or as may be otherwise agreed with
each such Secured Creditors;
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6.2 For greater certainty:

6.2.1 This Proposal is not addressed to the Secured Creditors;

6.2.2 All Secured Creditors and their Secured Claims shall not, in any
manner whatsoever, be affected or bound by this Proposal to the
extent of their Secured Claims; and

6.2.3 If a Secured Creditor chooses to file a proof of claim and values its
Security in order to be considered as an Ordinary Creditor, then the
Proven claim of each such Secured Creditor in excess of the Value
of its Security shall be included in the class of Ordinary Claims
under this Proposal unless such Secured Creditor has agreed
otherwise in writing.

7. SUBSEQUENT CLAIMS

7.1 All claims arising in respect of property supplied, services rendered or
other consideration given to the Debtor subsequent to the Proposal Date,
including, Without limitation, all salaries, remuneration and other
compensation of the Debtor's employees for current services, have been
or shall be paid in full by the Debtor in the ordinary course of the Debtor's
business.

8. ORDINARY CLAIMS

8.1 At any time within (but not after) 15 days following Approval, any Ordinary
Creditor may elect in writing (as provided for in its proof of claim or in any
other manner acceptable to the Trustee) to receive the lesser of $300.00
or the amount of its Proven Ordinary Claim or to irrevocably and
unconditionally reduce such Proven Ordinary Claim to $300.00,
whereupon:

8.1.1 any such Proven Ordinary Claim in excess of $300.00 shall be
deemed, for all purposes, to have been irrevocably and
unconditionally reduced to $300.00 and the Ordinary Creditor
having a Proven Ordinary Claim in excess of $300.00 shall be
deemed to have irrevocably and unconditionally waived and
renounced to any rights to file a proof of claim in this Proposal in
excess of $300.00 or to participate in any further amount of the
Dividend; and

8.1.2 any such Ordinary Creditor shall be treated as an Electing Creditor
and such Ordinary Creditor's Ordinary Claim shall be treated as an
Electing Creditor Claim under this Proposal.

8.2 The following shall be paid by the Debtor, without any interest thereon
whatsoever, in full and final settlement, release and discharge of all
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Ordinary Claims (collectively the "Dividend"), namely:

8.2.1 the full amount of all Proven Electing Creditor Claims shall be paid
to the Trustee, no later than 60 days following Approval, for
distribution to all Electing Creditors as herein set forth, in full and
final settlement, release and discharge of all Electing Creditor
Claims; and

8.2.2 an amount of $35,000.00 (less all amounts set forth in Section
8.2.1 hereof) shall be paid to the Trustee, no later than 60 days
following Approval, for distribution on a pro rata basis to all
Ordinary Creditors (other than Electing Creditors) as herein set
forth.

8.3 All amounts referred to in Section 8.2 shall be paid by the Debtor to the
Trustee no later than 60 days following Approval and shall thereafter be
distributed by the Trustee to the Ordinary Creditors, according to the
amount of their respective Proven Ordinary Claims, as follows:

8.3.1 the amount set forth in Section 8.2.1 hereof shall be distributed by
the Trustee to the Electing Creditors according to the amounts of
their respective Proven Electing Creditor Claims; and

8.3.2 the amounts set forth in Section 8.2.2 shall be distributed by the
Trustee to the Ordinary Creditors (other than the Electing
Creditors), on a pro rata basis, according to the amounts of their
respective Proven Ordinary Claims.

8.4 The Dividend, without any interest whatsoever thereon, once paid by the
Debtor to the Trustee in accordance with the provisions of this Proposal,
shall constitute full and final settlement of and shall operate as a complete
release and discharge of all Ordinary Claims.

9. UNAFFECTED CREDITORS

9.1 All creditors of the Debtor other than the Creditors shall be unaffected and
not bound by this Proposal except to the extent set forth in this Proposal;

10. CLAIMS AGAINST DIRECTORS

10.1 In accordance with Section 50(13) BIA, Approval of the Proposal shall be
deemed, for all purposes whatsoever, to constitute the complete release
and discharge of all claims, of any nature or source Whatsoever, of all
Creditors and any other persons against all of the Debtor's past and
present directors which arose before the Proposal Date and which relate
to obligations of the Debtor where such directors are by law liable in their
capacity as directors for payment of such obligations.
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10.2 Nothing in the Proposal shall be deemed, in any manner whatsoever, to
constitute any acknowledgement of any liability or obligations of any of the
Debtor's past or present directors.

11. PREFERENCES, TRANSFERS AT UNDER VALUE, ETC.

11.1 All of the provisions of and all rights, remedies and recourses under and/or
pursuant to:

11.1.1 Sections 95 through 101 BIA;

11.1.2 Articles 1631 through 1636 of the Civil Code of Quebec; and

11.1.3 all other provisions of law, rights, remedies and recourses similar to
the provisions of law, rights, remedies and recourses set forth in
Sections 11.1.1 and/or 11.1.2 hereof in any province of Canada
other than the Province of Quebec,

shall not, in any manner whatsoever, apply to this Proposal.

11.2 As a result of and in accordance with the provisions of Section 11.1
hereof and all of the rights, remedies, recourses and claims therein
described:

11.2.1 all of such provisions, rights, remedies and recourses and any
claims based thereon shall be completely unavailable to the
Trustee or any Creditors against the Debtor, any of the Debtor's
property, any other Creditor or any other person whatsoever; and

11.2.2 the Trustee and all of the Creditors shall be deemed, for all
purposes whatsoever, to have irrevocably and unconditionally
waived and renounced to such provisions, rights, remedies and
recourses and any claims based thereon against the Debtor, the
Debtor's property, any other Creditor or any other persons,

arising from and/or as a result of any matter whatsoever which occurred at
any time prior to the Proposal Date.

12. COMMITTEE

12.1 A committee (the "Committee") of up to 5 individuals shall be appointed
by the Ordinary Creditors at a meeting of the Creditors called to consider
the Proposal. Such Committee shall be thereafter deemed to have been
formed and constituted for the purposes hereafter set forth.

12.2 The powers of the Committee shall be limited to the following:
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12.2.1 to advise the Trustee in connection with the Trustee's actions under
the Proposal, as the Trustee may, from time to time, request;

12.2.2 to postpone, suspend or cause the postponement or suspension of
Approval, if deemed necessary by the Trustee and the Committee;

12.2~3 to advise the Trustee concerning any dispute which may arise as to
the validity or valuation of any proofs of claim under the Proposal;
and

12.2.4 to authorize the deferment of any payment of any of the Dividend
under the terms of Section 8.2 hereof, either in whole or in part,
and entirely at the discretion of the Committee.

13. POSTPONED CLAIMS

13.1 Subject to the occurrence and/or fulfillment of each and every one of the
Proposal Conditions, each of the Postponing Creditors hereby
unconditionally and irrevocably:

13.1.1 subordinates and postpones its entire Postponed Claim to and in
favour of full payment of all of the Dividends, such that each of the
Postponing Creditors shall not be entitled to receive any payment
from the Debtor of any principal of or interest on its Postponed
Claim unless and until all of the Dividends shall have been fully
paid to the Ordinary Creditors as set forth in the Proposal; and

13.1.2 waives and renounces to any right to prove the whole or any
portion of its Postponed Claim as an Ordinary Claim under the
Proposal.

13.2 Nothing set forth in Section 13.1 hereof shall restrict or prohibit any sale
or transfer by any Postponing Creditor of its Postponed Claim, provided
always that such Postponed Claim has not been repaid by the Debtor and
remains owinq by the Debtor.

13.3 The provisions of Section 13.1 hereof shall survive:

13.3.1 any annulment of the Proposal; or

13.3.2 any bankruptcy of the Debtor occurring after occurrence and/or
fulfillment of each and every one of the Proposal Conditions but
prior to satisfaction of the Proposal.

13.4 Prior to the vote of the Creditors on this Proposal, the Debtor shall provide
the Trustee with a written undertaking from each of the Postponing
Creditors whereby each of the Postponing Creditors, subject to the
occurrence and/or fulfillment of all of the Proposal Conditions, shall agree
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to the subordinations and postponements set forth in Section 13.1 hereof.
Nothing herein contained shall constitute any agreement or undertaking by
the Postponing Creditors to agree to such subordinations and
postponements unless and until such written undertakings is delivered to
the Trustee as aforesaid.

14. POWERS OF THE TRUSTEE

14.1 Subject to the rights of the Secured Creditors, the Trustee shall have the
following rights, powers and authority, namely:

14.1.1 to have full access to the Debtor's premises as well as the Debtor's
books, records and documents in order to obtain such information
on the Debtor's activities as the Trustee may consider appropriate,
in it's sole discretion; and

14.1.2 to examine, accept or contest any security or alleged security of
any Secured Creditor or the evaluation thereof.

14.2 The rights, powers and authority set forth and enumerated in Section 14.1
hereof are in addition to and not in lieu of all of the Trustee's rights,
powers and authorities under the BIA and any other applicable laws.

15. TRUSTEE

15.1 The Trustee will be the trustee under the Proposal. All monies payable to
the Creditors affected by the Proposal shall be paid over to the Trustee
which shall make all payments provided for hereunder (including, without
limitation, payment of the DiVidend), in accordance with the provisions of
the Proposal.

16. NOTICE OF PRESENTATION OF APPROVAL MOTION

16.1 Each of:

16.1.1 the Creditors; and

16.1.2the official receiver (as defined in the BIA),

are hereby given notice that, after acceptance of this Proposal by the
Creditors entitled to vote thereon in accordance with the relevant
provisions of the BIA, the Trustee and/or the Debtor will present an
application to the Court (the "Approval Motion") for Approval;

16.2 The Approval Motion will be presented before the Court (namely the
Commercial Division of the Quebec Superior Court for the District of
Montreal in Room 16.10 of the Palais de Justice, 1 Notre Dame Street,
East, City of Montreal, Province of Quebec on December 21, 2010 at 9
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o'clock a.m. or so soon thereafter as counsel may be heard.

16.3 The forwarding of this Proposal to the Creditors, and the official receiver
(as defined in the BIA) shall avail, for all purposes, as valid and proper
signification and service of the Approval Motion on all of the Creditors, and
the official receiver (as defined in the BIA).

17. PROPOSAL CONDITIONS

17.1 . This Proposal is expressly subject to the occurrence and/or fulfillment of
each and every one of the Proposal Conditions by no later than the date of
presentation of the Approval Motion before the Court as set forth in
Section 16.2 above (or such later date as may be agreed to in writing by
both the Debtor).

17.2 In the event of the non occurrence and/or unfulfillment of any of the
Proposal Conditions within the delay set forth in Section 17.1 above, then
this Proposal shall become null, void and inoperative for all purposes.

Montreal, Province of Quebec, Canada
this 1st day of December, 2010.

POWER CANADA CABLES LTD.I
LES CABLES POWER CANADA LTEE
Per:

Re~~t



RSM Richter Inc.

THIS INFORMATION SHEET
ISSUPPLIED IN ORDER TO ASSIST YOU IN COMPLETING

THE PROOF OF CLAIM FORM

RSM Richter Inc.

2,Place Alexis Nihon, Sutte t820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone: 514.934.3497
Telecopieur I Facsimile: 514.934.3504

www.rsmrichter.com

o The proof ofclaim must be signed bythe individual completing the form.

o The signature ofthe claimant must be witnessed.

o Give the complete address (including postal code) where all notices and correspondence are tobe forwarded.
o The amount on the statement ofaccount must agree with the amount claimed on the proof ofclaim.

PARAGRAPH 1OF THE PROOF OF CLAIM
o Ifthe individual completing the proof ofclaim isnot the creditor himself, he must state his position ortitle.

o The creditor must state the full and complete legal name ofthe Company orthe claimant.

PARAGRAPH 3OF THE PROOF OF CLAIM
o A detailed statement of account must be attached to the proof ofclaim and must show the date, the invoice number and the dollar

amount ofallthe invoices orcharges, together with the date, the number and the amount ofall credits orpayments. Astatement of
account is not complete ff it begins w~h an amount brought forward. In addition, a creditor must indicate hislher address, phone
number, fax number and E-mail address.

PARAGRAPH 4OF THE PROOF OF CLAIM
o An unsecured creditor (subparagraph (A)) must check and state whether ornot a priority rank isclaimed under Section 136 of the

Bankruptcy and Insolvency Act.

o Aclaim oflandlord (SUbparagraph (B)) for disclaim oflease must be completed with full particulars and calculations.

o ""A secured creditor must complete subparagraph (C) and attach acopy ofthe security documents.

o A farmer, fisherman oraquaculturist must complete subparagraph (D).

o Awage earner must complete subparagraph (E), ifapplicable.

o Aclaim against director(s) (subparagraph (F)), in a proposal which compromises a creditor's claim, must contain full particulars and
calculations.

o Acustomer ofa bankrupt securities firm must complete subparagraph (G).

PARAGRAPH 5OF THE PROOF OF CLAIM
o The claimant must indicate whether he/she isor isnot related to the debtor, as defined in the Bankruptcy and Insolvency Act, by

striking out that which isnot applicable.

PARAGRAPH 6 OF THE PROOF OF CLAIM
o The claimant must attach adetailed list ofallpayments received and/or credits granted, as follows:

a) within the three months preceding the initial bankruptcy event, in the case where the claimant and the debtor are not
related;

b) within the twelve months preceding the initial bankruptcy event, inthe case where the claimant and the debtor are related.

o PROXY
a) Acreditor may vote either inperson orbyproxy;
b) Adebtor may not beappointed as proxy tovote atany meeting ofthe creditors;
c) The Trustee may beappointed as a proxy for any creditor;
d) In order for a duly authorized person to have a right to vote he must himself be a creditor or be the holder of a properly

executed proxy. The name ofthe creditor must appear in the proxy.

(franfais - au recto)



RSM Richter Inc.
RSM Richter Inc.
2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497
Telecooieur : 514.934.8603
Courriel: reclamations@rsmrichter.com

PREUVE DE RECLAMATION
(articles 50.1,81.5 et81.6, paragraphes 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2) et128(1)

etalineas 51 (1 )e) et66.14b) de laLoi)

Expedier tout avis ou toute correspondance concernant la presents reclamation aI'adresse suivante :

Dans I'affaire de laproposition deLes Cables Power Canada Ltee de laville Saint-Leonard, province de Quebec, etde lareclamation de
___________________________________, creancier.

Jesoussigne, (nom ducreancier oudurepresentant ducreancier), de

__________________(vi/le etprovince), certifie ce qui suit:

1. Jesuis Ie creancier dudebiteur susnomme (ou jesuis (preciser Ie poste
oulafonction) de (nom du creancier oude son representanO).

2. Jesuis au courant de toutes les circonstances entourant lareclamation vlsee par Ie present formulaire.

3. Le debiteur etait,aladate de ladate du depOt de I'avis de I'intention pour faire une proposition, soit Ie 12 aout 2010, endette envers
Ie creancler etI'est toujours, pour lasomme de $,comme I'indique l'etat de compte (ou I'affidavit) ci-annexe etdesigne
comme I'annexe A, apres deduction du montant de toute creance compensatoire alaquelle Ie debiteur adroit. (L'etat de compte ou
I'affidavit..annexe doit faire mention des pieces justificatives oude toute autre preuve aI'appui de lareclamation.)

4. (Cochez lacategorie qui s'applique etremplissez les parties requises.)

A. RECLAMATION NON GARANTIE AU MONTANT DE $
(autre qu'une reclamation d'un client visee parI'article 262 de la Loi)

En ceqUi concerne cette creance, jenedetlens aucun avoir du debiteur atitre de garantie et :

(Cochez ce qUi s'applique.)

pour Ie montant de $, jenerevendique aucun droit aun rang prioritaire.
(( Creancier chirographaire »)

pour Ie montant de $, je revendique Ie droit aun rang prioritaire en vertu de I'article 136 de laLoi.
(( Creancier privilegie »)

(lndiquez surune feuille annexee les renseignements aI'appui de lareclamation prioritaire.)

B. RECLAMATION DU LOCATEUR SUITE ALA RESILIATION D'UN BAIL, AU MONTANT DE --:$

J'ai une reclamation en vertu du paragraphe 65.2(4) de laLoi, dont les details sont mentlonnes ci-apres,
(Donnez tous les details de la reclamation, y compris les calculs s'yrapportant.)

C. RECLAMATION GARANTIE AU MONTANT DE $

En ce qui concerne laereance susmentionnee, jedetiens des avoirs du debiteur atitre de garantie, dont lavaleur estimative s'eleve
a $ etdont les details sont mentlonnes ci-apres :

(Donnez des renseignements complets ausujet de lagarantie, y compris ladate alaquel/e elle a ete donnee etla valeur que vous
luiattribuez, etannexez une copie des documents relatifs ala garantie.)

D. RECLAMATION D'UN AGRICULTEUR, D'UN PECHEUR OU D'UN AQUICULTEUR AU MONTANT DE $

J'ai une reclamation en vertu du paragraphe 81.2 (1) pour lasomme impayee de $
(Veuillez joindre une copie de I'acte de vente etdes re9us de livraison.)
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E. RECLAMATION D'UN SALARIE AU MONTANT DE $

J'ai une reclamation en vertu du paragraphe 81.3(8) de laLoi au montant de $
J'ai une reclamation en vertu du paragraphe 81.4(8) de laLoi au montant de . $

F. RECLAMATION D'UN EMPLOYE RELATIVE AU REGIME DE PENSION AU MONTANT DE $
J'ai une reclamation en vertu du paragraphe 81.5 de laLoi au montant de $
J'ai une reclamation en vertu du paragraphe 81.6 de laLoi au montant de $

G. RECLAMATION CONTRE LES ADMINISTRATEURS AU MONTANT DE $
(A remp/ir lorsque la proposition vise une transaction quant aune reclamation contre les administrateurs.)

J'ai une reclamation en vertu du paragraphe 50(13) de laLoi, dont les details sont mentomes ci-aprss :
(Donnez tous les details de lareclamation, y compris les calculs s'yrapportant.)

H. RECLAMATION D'UN CLIENT D'UN COURTIER EN VALEURS MOBILIERES FAILLI AU MONTANT DE $.
J'ai une reclamation en tant que client en contormte avec I'article 262 de laLoi pour des capitaux nets, dont les details sont menfionnes
ci-apres :

(Donnez tous les details de la reclamation, y compris les calculs s'yrapportant.)

5. Au meilleur de rna connaissance, jesuis lie (ou Ie creancier susnomrne estlie) (ou jene suis pas lie ouIe creancier susnornme n'est
pas lie) au debiteur selon I'article 4delaLoi, etj'ai (ou Ie creancier susnomme a) (ou jen'al pas ou Iecreaneier susnornme n'a pas) un lien
de dependance avec Ie debiteur.

6. Les montants suivants constituent les paiements que j'airecus du debiteur, les cred~s que j'ai attrioues acelui-ci et les operations
sous-evalaees selon Ie paragraphe 2(1) de laLoi auxquelles j'aicontribue ou ete partie nteressee au cours des trois mois (ou, si Ie
creancier etIe debiteur sont des" personnes /iees " ausens du paragraphe 4(2) de laLoi ouont un /ien dedependance, au cours des
12mois) precedant mmediaternent I'ouverture de lafaillite, telle que definie au paragraphe 2(1) de laLoi. (Donnez les details des
paiements, des credits etdes operations sous-evaluees.)

Date Ie "a _

Creancier

Numero de telephone:

Adresse electronique :

Temoin

Numero de telecopeur : _

REMARQUES :Si unaffidavit estjoint aupresent formulaire, ildoitavoir ete fait devant une personne autonsee arecevoir desaffidavits.
AVERTISSEMENTS : Lesyndic peut, envertu duparagraphe 128(3) delaLoi, racheter une garantie sur paiement aucreaneier garanti delacreance ou delavaleur dela
garantie telle qu'elle a ete fixee parIecreancier garanti dans lapreuve degarantie.
Leparagraphe 201 (1)delaLoiprevoit I'imposition depeines severes encas depresentation dereclamations, depreuves, dedeclarations oud'etats de compte qui sont
faux.

FORMULAIRE DE PROCURATION
(paragraphe 102(2) etalineas 51(1 )e) et66. 15(3)b) de laLoi)

Dans I'affaire de laproposition deLes cables Power Canada Ltee
Je, ,de _

(nom du creancier) (nom du viI/age oude la viI/e)

creancier dans I'affaire susmenfionnee, nomme de ,
mon tonde de pouvoir atous egards dans I'affaire susmemomee, sauf lareception de dividendes, celui-ci etarthabilite anommer un autre
fonde de pouvoir asa place (ou n'etant pas habilite anommer un autre fonde de pouvoir asaplace).

Date le ,a _

Creancier

Par::-:-----:""7.'""---:----:--:-:---:--::-:--------
Nom ettitre dusignataire autorise Temoin



RSM Richter Inc.

RSM Richter Inc.
2,Place Alexis Nihon, Suije 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497
Facsimile: 514.934.8603
E-mail: claims@rsmrichter.com

PROOF OFCLAIM
(Section 50,1, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 81.5, 81.6, 102(2), 124(2), 128(1),

and Paragraphs 51(1)(e) and 66, 14(b) ofthe Act)

All notices or correspondence regarding this claim must be forwarded to the following address:

In theMatter of the Proposal of PowerCanada Cables Ltd. of theCityof Saint-Leonard, Province of Quebec, and the claim of
________________________________---", creditor.

I, (name of creditor or representative of the

creditor), of (city andprovince), dohereby certify:

1. That I am a creditor of the above-named debtor (orthat I am (state position or
title) of (name ofcreditor or representative of the creditor).

2. That I have knowledge of allof the circumstances connected with the claim referred to below.

3. That the debtor was, at the date ofthe filing ofthe Notice of Intention tomake a Proposal, namely August 12, 2010, and still is,
indebted to the creditor in the sum of$ , asspecified inthe statement ofaccount (oraffidavit) attached and marked
Schedule·A,· after deducting any counterclaims towhich the debtor is entitled. (The attached statement ofaccount oraffidavit must
specify the vouchers orother evidence insupport of the claim.)

4. Check andcomplete appropriate category

A. UNSECURED CLAIM OF $ _

(Other than asa customer contemplated bySection 262 of the Act)

That inrespect of this debt, I donothold any assets ofthe debtor assecurity and

(Check appropriate description)

Regarding theamount of$ , I donot claim a right toa priority.
(Ordinary Creditor)

Regarding the amount of$ , I claim a right toapriority under section 136 of the Act.
(Preferred Creditor)

(Set outonanattached sheet details tosupport priority claim)

B. CLAIM OFLESSOR FOR DISCLAIMER OFA LEASE $ _

That I hereby make a claim under subsection 65.2(4) ofthe Act, particulars ofwhich are asfollows:
(Give fullparticulars ofthe claim, including the calculations upon which the claim isbased)

C. SECURED CLAIM OF s _
That inrespect of this debt, I hold assets of the debtor valued at$ as security, particulars ofwhich
are asfollows:

(Give full particulars of the security, including the date on which the security was given andthe value at which you assess the security,
and attach a copy of the security documents.)

D. CLAIM BYFARMER, FISHERMAN OR AQUACULTURIST OF$, _

That I hereby make aclaim under subsection 81.2(1) ofthe Act for the unpaid amount of$__
(Attach a copyofsales agreement anddelivery receipts).



FORM 31 (Continued)

E. CLAIM BY WAGE EARNER OF$, _

That I hereby make a claim under subsection 81.3(8) ofthe Act inthe amount of$ _
That I hereby make aclaim under subsection 81.4(8) ofthe Act inthe amount of$ _

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $ _
That I hereby make a claim under subsection 81.5 ofthe Act inthe amount of$ _
That I hereby make a claim under subsection 81.6 ofthe Act inthe amount of$ _

G.CLAIM AGAINST DIRECTOR $ _
(Tobe completed when a proposalprovides forthe compromise ofclaims against directors.)

That I hereby make aclaim under subsection 50(13) ofthe Act, particulars ofwhich are as follows:
(Give full particulars ofthe claim, inclUding the calculations upon which the claim isbased.)

H. CLAIM OF ACUSTOMER OF ABANKRUPT SECURITIES FIRM $ _
That I hereby make aclaim as acustomer for net equity as contemplated bysection 262 ofthe Act, particulars ofwhich are as
follows:

(Give full particulars ofthe claim, including the calculations upon which the claim isbased.)

5. That, tothe best ofmy knoWledge, I am (orthe above-named erector is) (oram not orisnot) related tothe debtorwtthinthe meaning of
section 4 ofthe Act, and have (orhas) (orhave not orhas not) dealt with the debtor inanon-arm's-length manner.

6. That the following are the payments that I have received from, the credts that I have allowed to, and the transfers atundervalue within
the meaning ofsubsection 2(1) ofthe Act that I have been privy tooraparty towith the debtor within the three months (or, if the creditor and
the debtor are related within the meaning ofsection 4 ofthe Actorwere not dealing with each otheratann's length, within the 12 months)
immediately before the date ofthe initial bankruptcy event within the meaning ofsubsection 2(1) ofthe Act: (provide details ofpayments,
credits and transfers atundervalue)

Dated at , this __day of _

Creditor

Telephone number:

E-mail address:

Witness
_________________,Fax number: _

NOTES: Ifanaffidavit isattached, itmust have been made before aperson qualnied totake affidavits.
WARNINGS: Atrustee may, pursuant tosubsection 128(3) ofthe Act, redeem asecurity onpayment tothesecured creditor ofthe debt orthevalue
ofthe security asassessed, ina proof ofsecurity, bythe secured creditor.
Subsection 201 (1)oftheAct provides severe penalties formaking anyfalse claim, proof, declaration orstatement ofaccount.

PROXY
(Subsection 102(2) and paragraphs 51(1 )e) and 66.15(3)b) ofthe Act)

Inthe Matter ofthe Proposal ofPower Canada Cables Ltd.

(name oftown orcity)(name ofcreditot)
I,. ~-____:-_::_----------, of ~-----------

acreditor inthe above matter, hereby appoint of ,
tobe my proxyholder inthe above matter, except as tothe receipt ofdividends, with (orwithout) power toappoint another proxyholder inhis
orher place.

Dated at "this __ day of _

Creditor

Per:
7.""""---;~---;~-:--:::-::~--------
Name and Title ofSigning Officer Witness



RSM Richter Inc. RSM Richter Inc.

2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone : (514) 934-3497
Telecopieur I Facsimile: (514) 934-3504
Courriell E-mail: reclamations@rsmrichter.com

CANADA
Province de Quebec
District de: Quebec
No division: 01-Montreal
No cour : 500-11-039458-100
No dossier: 41-1393388

coun SUPERIEURE
En matiere de faillite etd'insolvabilite
(Chambre commerciale)

FORMULE DE VOTATION
(alineas 51 (1)(f) et66.15(3)(c) dela Loi)

Dans I'affaire de laproposition de
Les Cables Power Canada ltee

Je, --'-- _

(nom du creenciet)
de _

(nom de la ville)
(ouJe, , de _

(nom du representant du creancie~ (nom de la ville)

(nom du creancie~(precisez Ie poste ou la fonction)
___--:- --:---:-~-----" de --JJ,

creancier dans I'affaire susmentionnee aI'egard de lasomrne de $, demande au syndic
agissant relativement alaproposition de Les Cables Power Canada ltee, de consigner mon vote
______ (en faveur de ou contre) I'acceptation de laproposition faite Ie 1er decernore 2010

etchoisis I'option: A 0 Le moindre de lareclamation prouvee ou trois cents dollars (300 $);

- ou-

B 0 Une quote-part au pro rata etpari passu du solde de ladistribution de trente-cinq mille
dollars (35,000 $)sans interet nipenahte,

Fait a ce __e jour de 20_.

Temon Signature du creerae:atitre particulier

-OU-

Nom du creancier qui est une personne morale

Temoin
Par:-------------

Signature du signataire autorise

Nom ettitre du signataire autorise

(English - over)



RSM Richter Inc.

CANADA
Province ofQuebec
District of: Quebec
Division No.: 01-Montreal
Court No.: 500-11-039458-100
Estate No.: 41-1393388

RSM Richter Inc.

2,Place Alexis Nihon, Su~e 1820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone : (514) 934-3497
Telecopieur I Facsimile: (514) 934-3504
Courriell E-mail: claims@rsmrichter.com

SUPERIOR COURT
InBankruptcy and Insolvency
(Commercial Division)

VOTING LETTER
(Paragraphs 51 (1 )(1) and 66.15(3)(c) of theAct)

In the Matter ofthe Proposal of
Power Canada Cables Ltd.

I, -'--__

(name ofcreditor)
of _

(name ofcity)
(or I,_' ', de _

(name ofthe creditor's representative) (name ofthe city)
_________________ de ),

(title and function) (name ofthe creditor)

acreditor inthe above matter for the sum of$ , hereby request the trustee acting with respect to
the proposal ofPower Canada Cables Ltd., to record my vote (for oragainst) the
acceptance ofthe Proposal dated December 1st, 2010

and choose option: A 0 The lesser ofthe proven claim orthree hundred dollars ($300);

• or·

BOA pari passu and pro rata share ofthe balance ofthe distribution of thirty-five thousand
dollars ($35,000), without interest and penalty.

Dated at this _ day of ,20_.

Witness

Witness

·OR·

Per:

Name ofindividual creditor

Name ofcorporate creditor

Signature ofsigning officer

Name and title ofsigning officer

(fran~ais - au recto)



CANADA
Province de Quebec
District de: Quebec
No division: 01 - Montreal
No cour : 500-11-039458-100
No dossier: 41-1393388

coun SUPERIEURE
En matiere de faillite etd'insolvabilite
(Chambre commerciale)

Avis d'audition de lademande d'approbation
par Ietribunal d'une proposition

(alinea 58 b) de laLoi)

Dans I'affaire de laproposition de
Les Cables Power Canada Lte

AVIS vous est donne par les presentee qu'en cas d'acceptation de laproposition de ladebitrice par une majorite
statutaire des creanelers lors de rassemolee qui sera tenue Ie 17e jour de decemore 2010, une demande sera faite au
Registraire ou aI'un des honorables juges de laCour Superieure siegeant en matiere de faillite etd'insolvabilite
(Chambre commerciale) pour Ie district de Montreal, au Palais de Justice de Montreal, 1, rue Notre-Dame est, salle
16.10, Montreal, Quebec, H2Y 1B6, Ie 21 e jour de decemore 2010 a9heures, pour que soit approuvee ladite
proposition de ladebitrice.

Date Ie 3 decemore 2010 aMontreal, province de Quebec.

RSM Richter Inc. - Syndic
Par:

Benoit Gingu ;'CA, CIRP
2, Place AI . Nihon, bureau 1820
Montreal ( uebec) H3Z 3C2
Telephone: 514.934.3497 Telecopleur: 514.934.3504

(English - over)



CANADA
Province ofQuebec
District of: Quebec
Division no.: 01 - Montreal
Court no.: 500-11-039458-100
Estate no.: 41-1393388

SUPERIOR COURT
InBankruptcy and Insolvency
(Commercial Division)

Notice ofHearing ofApplication for Court Approval ofProposal
(Paragraph 58(b) ofthe Act)

Inthe Matter of the Proposal of
Power Canada Cables Ltd.

NOTICE ishereby given that an application will be made tothe Registrar ortoone ofthe Honorable Judges ofthe
Superior Court sitting in Bankruptcy and Insolvency matters (Commercial Division) for the District of Montreal, atthe
Court House of Montreal, 1 Notre-Dame Street East, Room 16.10, Montreal, Quebec, H2Y 1B6, on the 21 st day of
December 2010 at9:00 a.m. toapprove the Proposal ofthe Debtor should it be dUly accepted bythe statutory majority
ofcreditors ata meeting tobe held on the 17thday ofDecember 201 O.

Dated at Montreal, province ofQuebec, December 3,2010.

RSM Richter Inc. - Trustee
Per:

Benoit Gingue ,CA, CIRP
2, Place AI i Nihon, Suite 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497 Facsimile: 514.934.3504

(franfais - aurecto)



RSM Richter Inc.

CANADA
Province of Quebec
District of: Quebec
Division No.: 01·Montreal
Court No.: 500-11·039458-100
Estate No.: 41·1393388

Inthe matter of the Proposal of:

RSM Richter Inc.

2,Place Alexis Nilon
Montreal (Quebec) H3Z 3C2
Telephone /Telephone: (514) 934-3497
Teillcopieur / Facsimile: (514) 934-3504
www.rsmrichter.com

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

POWER CANADA CABLES LTD.,
acorporation duly incorporated having its
head office at6290 des Grandes Prairies,
St-Leonard, Quebec H1P 1A2

Debtor
• and·

RSM Richter Inc.

Trustee

REPORT OF THE TRUSTEE ON THE FINANCIAL SITUATION OF THE DEBTOR AND ON THE PROPOSAL
(Sections 50(10)(b) and 50(5) of the Bankruptcy andInsolvency Ac~

Please refer to our website www.rsmrichter.com fora French version of thisreport

The purpose ofthe Meeting ofCreditors istoconsider the Proposal filed on December 3,2010 (hereinafter referred
to as 'the Proposal") byPower Canada Cables ltd. (the "Debtor" orthe "Company").

Pursuant to Sections 50(10)(b) and 50(5) ofthe Bankruptcy and Insolvency Act (hereinafter referred toas the "Acf'
or"SIA"), and toassist the creditors in considering the Proposal, the Trustee issubmitting tts report on the financial
situation ofthe Debtor and on the Proposal.

We caution thereader thatwe have neither conducted an audit noraverification of thebooks and records
of theDebtor. Consequently, we cannot render an opinion asto theaccuracy of theinformation contained
therein. The information discussed herein emanates from the books and records of theDebtor aswell as
from ourdiscussions with the Management of theDebtor.

I. INTRODUCTION

On August 12, 2010, the Debtor filed a Notice ofIntention toMake a Proposal ("NOI") inaccordance with the
Bankruptcy and Insolvency Act, to its creditors and RSM Richter Inc. ("Richter") was appointed as Trustee under the
NOI ("Trustee").
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On December 3, 2010, the Debtor filed a Proposal to its creditors. We have enclosed herewith the Proposal made
by the Debtor toitscreditors, aproof ofclaim form, avoting form, aproxy, anotice indicating the place and time of
the Meeting of the Creditors toconsider the Proposal and a Notice ofhearing ofapplication for Court approval of the
Proposal in the event that the Proposal isaccepted by the statutory majority ofcreditors.

This report summarizes the relevant information and key elements that may assist the creditors in analysing the
Debtor's affairs and the terms ofthe Proposal.

II. ORGANIZATIONAL CHART

Power Battery Co., Inc. (PBCI)
Location: Paterson, NJ

100%

Power Battery (lberville) Ltd. (PBI)
Location: Iberville, QC

100% 100%

,I II

Power Canada Cables Ltd. (PCC) Batterie Universelle Ltee (BUL)
Location: Napierville, Qc Location: Montreal, Q:

III. BACKGROUND AND OPERATIONS OF THE DEBTOR

The Debtor forms part ofacorporate group including its parent, Power Battery (Iberville) Ltd. ("PBI"), PBI's parent,
Power Battery Co., Inc. ("PBCI" • a New Jersey corporation), and an affiliated company, Batterie Universelle Ltee
("BUL") (collectively, the "Group").

Given the interrelationship between the legal entities within the Group, BUL and PBI have also filed a Proposal with
Richter acting asTrustee there under. The Company, BUL and PBI are collectively referred toasthe "Canadian
Companies".

The Debtor's main business activities consist ofthe design and manufacturing ofspecialized cables and terminals
used incommercial applications such as refrigeration and lighting units, and ofperipheral devices used in
conjunction with commercial backup power applications. The Company employs 11 people and operates out ofa
leased 22,000 square foot facility located inNapierville, Quebec. The Company's operations are part ofthe Group's
battery related business unit (the "Battery Segment").
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IV. CAUSES OF INSOLVENCY AND RESTRUCTURING MEASURES

Although the Company has been marginally profitable for the past two fiscal years, its financing is intertwined with
that ofthe other entities within the Group, resulting in a significant cash flow pressure on itsoperations. All ofthe
Company's assets are pledged as security to PBI's principal secured creditor, the National Bank ofCanada ("NBC")
who isowed inexcess of$15MM and isestimated tosuffer a shortfall on its advances.

Richter has been actively involved with the group's management in analyzing the Group's financial situation and
performance and their restructuring alternatives. In August 2010, PBI hired anew President and Chief Executive
Officer ("CEO"). His mandate isto implement restructuring measures toimprove the operations profitability.

To date, several restructuring measures to rationalize PBI's operations and improve its financial situation have been
implemented. Aside from the proceedings undertaken under the BIA, the reorganization measures implemented
include the following:

Replacing senior management with an interim management team ("Managemenf');
Centralize all battery manufacturing operations to Iberville and shut-down the battery manufacturing
operations in Paterson, NJ;
Re-engineering ofthe production process in Iberville;
Reassignment ofthe work force and headcount reductions;
Filling ofcertain previously vacant positions;
Analysis ofproduct line profitability;
Optimization ofsalespersons' compensation programs;
Renegotiation ofthe collective bargaining agreement; and
Planning the transfer ofcabinet assembly: atthis time, cabinet assembly remains in Paterson on atemporary
basis until the Company secures the necessary infrastructure to assemble all cabinets.

The only manner by which the Group can complete its restructuring, finance its on-going operations and survive
financially isto receive acapital injection. Itwas determined that the best way tomaximize value for the creditors
was toseek potential purchasers that would either buy the assets ofthe Group on agoing-concern basis orinvest in
the Group as part ofa financial restructuring. On August 12, 2010, the Group has retained the services ofRichter to
assist in the implementation ofa formal process tosell the business units whether by asale ofassets orby way of
an investment in the Group ("Sale Process").

V. PLAN OF ACTION

a) Sale Process

As part ofits mandate, Richter has assisted the Group in preparing avirtual data room ("Data Room") to assist
interested parties in making an investment decision. The Data Room included the following information:

Corporate background and history;
Organizational chart;
Historical financial information;
Financial projections for the next two fiscal years and a summary ofManagement's assumptions;
Adescription and listing ofthe assets atthe various locations; and
Key contractual agreements.

The following documents related tothe search for potential investors orpurchasers (collectively "Potential
Purchasers") for each ofthe business segments have been prepared by Richter ("Information Package"):

Letter ofsolicitation;
Summary information (Teaser'): and
Confidentiality Agreement ("CA").
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Richter has performed a thorough research in order to identify parties that may have interest in the Battery
Segment opportunity. On October 5, 2010 the Information Package was sent toapproximately 375 Potential
Purchasers (both strategic and investment funds).

Following the mailing ofthe Information Package, Richer contacted the Potential Purchasers to follow up on
their level of interest. These efforts resulted inthe receipt of22 signed CA's from Potential Purchasers for the
Battery Segment. All parties who have signed a CA were given access tothe Data Room.

In order toaccelerate the process, Richter contacted the Potential Purchasers in order toprovide them with
additional information and schedule conference calls with Management, all with the view ofproviding the
potential buyers orinvestors with the opportunity tothoroughly evaluate an acquisition orinvestment transaction
on atimely basis.

Anumber ofteleconferences were organized by Richter and attended by several Potential Purchasers and
Management and many Potential Purchasers met with Management.

Richter requested that offers be received by November 23, 2010.

On November 23, 2010, one (1) offer and three (3) letters ofintent ("LOI") were received. The offer was for the
purchase ofcertain ofthe Group's assets. Ofthe three (3) LOI's, two (2) were for the purchase ofthe Group's
assets asa whole. The third LOI was received from a group ofinvestors ("Investor Group") that contemplated
an investment in PBI as part ofaglobal financial restructuring.

The Board ofDirectors ofPBI approved the filing ofa Proposal which provides for an investment of$1 MM in
PBI by the Investor Group under certain conditions (the "Investor Group Transaction"), considering that this
transaction allowed for the best return for all stakeholders particularly the Group's creditors.

b) Description ofthe investment and timetable

The Investor Group Transaction provided in PBI's Proposal contemplates an investment inPBI by way ofequity
of$1 MM. We understand from different correspondence that the Investor Group would advance another $1 MM
to PBI in the form ofsubordinated debt. The Investor Group Transaction isconditional on the following:

The approval ofa Proposal by the Unsecured Creditors ofeach ofthe Canadian Companies and the
Court; and
Asuccessful restructuring ofthe PBI's indebtedness owing to its secured creditors.

The closing ofthe transaction isexpected totake place as soon as the above conditions are met.

The sequence ofevents that iscontemplated isthat upon acceptance ofthe Proposal by the Creditors, the
Company will seek shortly thereafter the Court's approval ofthe Proposal. Therefore, the Investor Group
Transaction could be concluded inDecember 2010.

The above assumes that the Investor Group will be successfull in its negotiations with PBI's secured creditors.
Before the Meeting ofCreditors, the Investor Group will inform the Trustee weather ornot they successfully
entered into agreements with PBI's secured creditors and the Trustee will inform the Creditors at the Meeting of
Creditors.

· I
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VI. PROPOSAL

Summary

The Proposal provides for the Debtor toremit tothe Trustee no later than 60 days following the Approval an amount of
$35,000 for distribution toOrdinary Creditors in full and final payment oftheir unsecured claim, without interest or
penalty. The success ofthe Proposal isdependent on the successful conclusion of the Investor Group
Transaction.

The Proposal provides that at any time within (but not after) 15 days following Approval, any Ordinary Creditor may
elect to receive the lesser of$300 orthe amount ofits Ordinary Claim and that any such Ordinary Claim inexcess of
$300 shall be deemed tobe irrevocably and unconditionally reduced to$300 (defined as an Electing Creditor). Electing
Creditors will receive aone-time payment toa maximum of$300 from the funds tobe remitted by the Company tothe
Trustee. Thereafter, Electing Creditors shall not receive any further dividends.

Creditors are advised to read the Proposal for complete details ofthe terms of the Proposal.

Amounts to be paid as apriority

According tothe terms ofthe Proposal, the following amounts must be paid inpriority:

All Secured Claims shall be paid inaccordance with existing agreements oras may be otherwise arranged
with each ofthe Secured Creditors. For greater certainty, the Debtor acknowledges that the Proposal isnot
addressed toand shall have no effect on the rights ofthe holders ofsecured claims;
All Crown Claims, tothe extent not already paid by the Debtor in the ordinary course ofthe Debtor's
business, shall be paid in full, within 6 months after Approval ofthe Proposal oras may otherwise be
arranged with the Crown;
The Employee Claims relating toemployees who are continuing inemployment with the Debtor shall be paid
inthe normal course ofbusiness. Amounts owing toemployees who are not currently employed by the
Debtor and that they would have been entitled to receive under Section 136(1 )(d) ofthe Act if their employer
had been declared bankrupt on the date ofthe Approval ofthe Proposal, shall be paid intheir entirety on the
latest ofthe following dates:

• 5 days after acceptance ofavalid proof ofclaim from such employee orthe Court's definitively
determining such proof ofclaim tobe valid;

• the date ofApproval ofthe Proposal by both the creditors and the Court; or
• the date ofreceipt ofthe relevant certificates required invirtue ofSection 46 ofthe Employment

Insurance Act, ofCanada.

The Preferred Claims, without interest orpenalty, shall be paid intheir entirety in priority tounsecured claims,
within thirty (30) days ofthe Approval ofthe Proposal;
The Proposal costs shall be paid inpriority toall priority claims and all unsecured claims; and
Post-filing obligations shall be paid in full inthe ordinary course ofbusiness and according to usual
commercial terms oraccording toagreements between the Debtor and suppliers.

Other

The Proposal provides that the statutory terms ofSections 95 to 101 ofthe Act, and similar Civil Code of
Quebec provisions, shall not apply as permitted bySection 101.1 ofthe Act;
The Proposal will constitute acompromise ofall claims against directors and will operate as a full and
complete discharge in favor ofsuch directors with respect to such claims;
Upon acceptance ofthe Proposal, the related companies and/or individuals that are creditors agree as
follows in respect offunds owing tothem (the "Postponed Claims"):
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• the Postponed Claims shall be subordinated and postponed and shall not be entitled to receive
payment from the Debtor ofany principal or interest unless and until all ofthe dividends shall have
been fully paid toOrdinary Creditors under the Proposal; and

• The Postponing Creditors waive and renounce to any right toprove the whole orany portion of
any Postponed Claim as an ordinary claim under the Proposal.

Creditor Committee

The Debtor consents tothe creation ofacommittee which shall be comprised ofup tofive (5) individuals (the
"Committee") designated by the erectors atthe meeting ofcreditors toconsider the Proposal. The Committee shall
have the power toadvise the Trustee in connection wtth the Trustee's actions under the Proposal:

toadvise the Trustee in connection with the Trustee's actions under the Proposal;
topostpone orsuspend the Approval ofthe Proposal;
toadvise the Trustee in connection with any dispute as tothe validity orvaluation ofany proof ofclaim under
the Proposal; and
toauthorize the deferment ofany payment ofany ofthe dividends toordinary creditors provided for in the
Proposal.

VII. FINANCIAL INFORMATION

The following financial data was extracted either from the Statement ofAffairs dated December 2, 2010, the books and
records ofthe Debtor, the audtted financial statements orfrom discussions held with Management. This information is
submitted solely toassist the reader in assessing the current financial position ofthe Debtor.

The Trustee makes no representations or warranty as to the accuracy ofsaid financial information.

c) Non-Consolidated Statement ofOperations and Retained Earnings

Net Sales $ 2,431 $ 3,065 $ 2,854
Cost ofSales 1,803 2,848 2,511
Gross Profit 628 217 343

26% 7% 12%

Selling Expenses 21 19 19
Administrative and General Expenses 254 261 240
Financial Expenses 189 (153) 91
Income Taxes 25 (9)

464 152 341

Net Earnings (Loss) 164 65 1

Retiined Earnings, Beginning 490 343 341
Accounting Changes 83

Retiined Earnings, Ending $ 654 $ 490 $ 343

• f
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d) Non-Consolidated Balance Sheet

Assets
Accoun1s Receivable
Invenbry

Receivables from Rela1ed Parties

Capital Asses (as net book value)

Liabilities
Line ofCred~
Accoun1s Payables
Olher Payabies
Payables b Related Parties

Long Term Debt

Shareholder's Equity
Capital Snck
Retained Earnings

$

$

$

$

364
530

225
1,119

332
1,451

174
282

91
159

706

63

53
629
682

1,451

i. Accounts receivable - Accounts receivable are net of a provision of approximately $18,000
(estimated book value as at the date ofthis report $422,000).

ii. Inventory - Inventory iscomprised of raw materials, work in process and finished goods and is
reflected net of a provision of approximately $103,000 for slow-moving and obsolete items.
Based on the Company's perpetual inventory system as at October 31, 2010, the net book
value ofinventory amounts toapproximately $420,000.

iii. Other Current Assets and Prepaid Expenses - These are mainly comprised of various
prepayments and deposits (insurance, security deposits etc..) related to the Company's
operations.

iv. Receivables from Related Parties - The net amounts owing from the Company's related
parties are not likely to be collected. The following table summarizes the amounts receivable
from related parties as atthe date ofthe Statement ofAffairs:
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· ,

PSCI
SUL

We comment as follows:

$

$

204
20

225

PBCI ispresently being wound-down asits manufacturing operations have ceased. All
of the assets ofPBCI are pledged infavor of itssecured creditors and it is therefore
unlikely that any recovery would beavailable to the ordinary creditors; and
BUL isa related company who isalso insolvent. All of itsassets are pledged in favor of
PBI's secured creditor and consequently, it is unlikely that any recovery would be
available tothe ordinary creditors of the Company.

v. Capital Assets - These are presented at their depreciated cost and do not reflect any write
downs to their liquidation value. The balance is comprised of the net book value of the
Company's equipment, moulds, rolling stock and furniture and fixtures. All of the Company's
capital assets have been pledged in favor of PBI's secured creditor and it appears that there
would be no recovery for the ordinary creditors ofthe Company.

VIII. LIABILITIES

The Debtor has provided us with a list ofitscreditors. Notices have been sent to the known creditors and, todate,
we are unable to determine if the Debtor's records agree with those ofits creditors. As Proofs ofClaim are received,
we shall record the specific amounts claimed by the creditors and, prior topaying any dividend, we shall perform a
variance analysis.

Liabilities indicated below are based on the books and records ofthe Debtor, the Statement ofAffairs aswell as
Management's representations, estimated asfollows:

L Secured Creditors

All assets ofthe Debtor are encumbered in favour ofNBC as security for PBl's obligations which are in
excess of$15MM. The Trustee has retained the services ofMe. Michel LaRoche from LaRoche
Rouleau &Assocles toprovide an independent legal opinion on the validity ofthe security ofthe NBC
prior to the Meeting ofCreditors toconsider the Proposal. As perthe Statement ofAffairs, $15.96MM
of secured claims are entirely due to the NBC.

ii. Unsecured Creditors

According to the unaudited books and records ofthe Debtor, asofAugust 12,2010, the total amount
of estimated pre-filing unsecured payables isapproximately $606,000 (including payables to related
parties ofapproximatively $277,000). We caution that these amounts may change as proofs ofclaim
are received, in particular pertaining to any unsecured portion (shortfall) ofthe Secured Creditor's
claim.
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IX. VOTING ON THE PROPOSAL

The Proposal shall be deemed tobe accepted by the creditors if, and only if, the unsecured creditors vote for the
acceptance ofthe Proposal by amajority in number and two-thirds in value ofthe unsecured creditors present,
personally orby proxy, atthe meeting and voting on the resolution.

X. ESTIMATE AS TO DISTRIBUTION TO CREDITORS

In the event that the creditors reject the Proposal, the Debtor will automatically be bankrupt and the net proceeds of
the sale ofassets after the payment ofthe Trustee's fees and expenses will be distributed tothe creditors inthe
order provided for under the Act. The following information is to inform the creditors on the estimate as tothe
distribution tocreditors under the Proposal in comparison tothe estimated distribution under a bankruptcy scenario.

a) Proposal

We estimate that the distribution toordinary unsecured creditors identified in the Debtor's Statement ofAffairs
could correspond tothe following:

Dividend 10 bepaid $ 35

Claim Amount 1 Distribution

Secured Claims $ 15,956 N/A

Preferred Claims 2

Unsecured Claims 3 329 $ 35 11%
$ 35

1 Claim amounls are based on 1he liabilities included in 1he Slatement ofAffairs
dated December 2,2010.

2 At1he time of1he preparation of1his report no preferred claims existed asall
unpaid salaries and vacation pay were paid by1he Deblor in 1he normal
course ofbusiness since 1he filing of1he Notice ofIntention. Managementof
Power Canada Cables Ud. does not know ofnor expect any preferred claims.

3 Excluding unsecured claims from related parties blalling $277,000 who will
brego 1heir dividend in 1he Proposal.
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b) BankruptcyScenario

In a bankruptcy scenario, based on the value ofthe assets and liabilities as reflected in the Statement ofAffairs
dated December 2, 2010, we estimate that the distribution would be as follows:

Accounts receivable $ 422 $ 220

Intercompany receivables 225

Invenbry 420 250

Capial Assets 315 200

$ 1,382 670

Priority Claims • IM::PPA (24)
Professional fees and realization cess (75)
Estimated net proceeds available br distribution 571

Secured Claims 2 15,956
Estimated Shortfall of the Secured Creditor $ (15,385)

0%

606

15,385
15,991$

$Ordinary Credibrs

Estimavad Shorlfall of1I1e Secured Credibr
Total Ordinary Claims

% Distribution

1 Estimated values are asper 1I1e StatementofAffairs dated December 2,2010.

2 As per 1I1e Statement ofAffairs dated December 2,2010.

c) OtherConsiderations

The following are additional elements tobe considered in the event ofa bankruptcy:

i. Inopposabilityof sometransactions

By the Approval ofthe Proposal, all the creditors waive their remedies provided by sections 95 to 101
ofthe Act. These remedies relate to the recovery ofcertain amounts under reviewable transactions,
preferential treatments and asset disposals.

Since these remedies would be available in the event of abankruptcy ofthe Debtor, we have
performed a summary analysis ofvarious transactions involving the Debtor and non-related third
parties and related parties over the 3 months and 12 months respectively prior tothe filing ofthe NO!.
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• Non-related Third Parties

Based on our review ofthe amounts payable tothird parties (suppliers) between three
months prior tothe filing ofthe NOI and the date ofNOI, we do not note any creditor who
appears tohave received a preferential payment.

• Related Parties

Based on our review ofpayments made torelated parties, between twelve months prior tothe
filing ofthe NOI and the date ofthe NOI, we did not note any payments made which appear
tohave been in the nature ofapreference orwhich would be a reviewable transaction under
the Act.

ii. Ongoing Operations

Acceptance ofthe Proposal will avoid abankruptcy and will be ofbenefit tothe following constituents:

Approximately 12 employees will have continued employment atthe Company's facility; and
Merchandise suppliers and service providers will have a going concern entity with which tocontinue
doing business.

XI. CONCLUSION

After having estimated the amount that may be available for the creditors in the context ofa bankruptcy, we are of
the opinion that the present Proposal ismore advantageous to the creditors.

It isestimated that the Proposal would provide the creditors with adividend ofapproximately $0.10 on the dollar to
the Ordinary Creditors as presented in the Statement ofAffairs, compared toan estimated dividend ofnil in the
event ofa bankruptcy.

For these reasons, the Trustee recommends the approval ofthe Proposal.

Dated atMontreal, this 3rd day ofDecember 2010.

RSM Richter Inc.
Trustee

Benoi inques, CA, CIRP
Ad n' trator
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COUR SUPERIEURE
En matiere de faillite etd'insolvabilite
(Chambre commerciale)

Province de Quebec
District de Quebec
No Division: 01-Montreal
No Cour : 500-11-039458-100

Dans I'affaire de laproposition de

Les Cables Power Canada Ltee

Personne morale insolvable

- et-

RSM Richter Inc.

Syndic

AFFIDAVIT D'ENVOI

Avis de laproposition aux creanciers

RSM Richter Inc.
2Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497
Telecopieur : 514.934.3504
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The Caron group's investment is subject to your agreeing to accept the Proposals which
Power Battery Group is now making, court approval of such Proposals and satisfactory
arrangements between Power Battery Group and its secured creditors (principally,
National Bank of Canada, GE Real Estate Financing business Property Company and
Alter Moneta Corporation). We and the investor group are in mature stages of an
acceptable deal with National Bank of Canada and will hope to shortly complete
acceptable deals with our other secured creditors.

The Proposals to you, our unsecured creditors, will give you a single lump-sum payment
within 60 days of Court approval. This payment, while less than your total claims, is still
dramatically better than you would achieve through a bankruptcy liquidation. If all goes
according to plan, we anticipate receiving court approval on December 21,2010.

A successful restructuring will enable the Caron group to make its investment into
Power Battery Group and will allow Power Battery Group to emerge from this insolvency
process as a strong and viable business. Your support and acceptance of the
Proposals which we are now making to you are a key component in this restructuring.

On behalf of Power Battery Group, I want to apologize to you for the losses that you
have incurred. We hope that the new restructured Power Battery Group can continue to
count on your support and that we can re-establish our good business relations with
you.

I invite you to read the Trustee's report which is enclosed herewith for all of the details
of our proposed restructuring. If you have any enquiries, feel free to contact us or the
Trustee.

We sincerely hope that we can count on your support.

Yours truly,

POWER BATTERY (IBERVILLE) LTD.
POWER CANADA CABLES LTD.,
BATTERIE UNIVERSELLE LTEE
Per:

~!;7~



RSM Richter Inc.

CANADA
Province de Quebec
District de: Quebec
No division: 01 - Montreal
No cour : 500-11-039458-100
No dossier: 41-1393388

RSM Richter Inc.
2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone/Telephone: 514,934.3497
Telecopieur / Facsimile: 514.934,3504
www.rsmrichter.com

coua SUPERIEURE
En matiere defaillite etd'insolvabilite
(Chambre commerciale)

Avis delaproposition aux creenclers
(article 51 de laLoi)

Dans I'affaire de laproposition de
Les Cables Power Canada Ltee

Avis est donne que Les Cables Power Canada Ltee de laville de Saint-Leonard, en laprovince de Quebec, a
depose une proposition entre nos mains, en vertu de laLoi sur lafaillite etI'insolvabilite.

Ci-inclus une copie de laproposition, d'un etat succinct de son actif etde son passif ainsi qu'une liste des
creanciers vises par laproposition etdont les reclamations se chiffrent a250 $ ou plus.

Une assembles generale des creanciers sera tenue au Bureau du surintendant des faillites au 5, Place Ville
Marie, 8e etage, Montreal, Ie17 decernore 2010 a10 H30.

Les creanders ou toute cateqone de creanciers ayant droit de voter al'assemblee peuvent, au moyen d'une
resolution, accepter laproposition, telle que tormulee ou telle que moditiee al'assemblee. Si laproposition est
ainsi acceptee etsielle est approuvee par Ie tribunal, elle deviendra obligatoire pour tous les creancers ou pour la
cateqone de creanciers vises.

Les preuves de reclamation, procurations etformulaires de votation dont I'usage est prqete al'assemblee
doivent nous etre remises au prealable.

Date Ie 3 decembre, aMontreal en la province de Quebec.

RSM Richter Inc. - Syndic
Par:

'"

Benoit " gues, CA, CIRP
I

{

(English - over)



RSM Richter Inc.

CANADA
Province ofQuebec
District of: Quebec
Division No. 01 • Montreal
Court No. 500-11-039458-100
Estate No. 41·1393388

Notice of Proposal to Creditors
(Section 51 ofthe Act)

In the Matter of the Proposal of
Power Canada Cables Ltd.

RSM Richter Inc.
2,Place Alexis Nihon, Surte 1820
Montreal (Quebec) H3Z 3C2
Telephone zTeepnone : 514.934.3497
Telecooeur I Facsimile: 514.934.3504
www.rsmrichter.com

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

Take notice that Power Canada Cables Ltd. ofthe City ofSaint Leonard inthe Province ofQuebec has lodged
with us a proposal under the Bankruptcy and Insolvency Act.

Acopy ofthe proposal, acondensed statement ofthe debtor's assets, and liabilities, and a list ofthe creditors
affected bythe proposal and whose claims amount to$250 ormore are enclosed herewith.

Ageneral meeting ofthe creditors will be held atthe Office ofthe Superintendent ofBankruptcy at5 Place Ville
Marie, 8th Floor, Montreal, on December 17, 2010 at10:30 A.M.

The creditors orany class ofcreditors qualified tovote atthe meeting may by resolution accept the proposal
either as made oras altered ormodified atthe meeting. If so accepted and if approved by the court the proposal is
binding on all the creditors orthe class ofcreditors affected.

Proofs ofclaim, proxies and voting letters intended tobe used atthe meeting must be lodged with us prior tothe
commencement ofthe meeting.

Dated at Montreal, inthe Province ofQuebec, December 3,2010.

RSM Richter Inc.• Trustee
Per:

Benoit Ging s,CA, CIRP

/

(franfais - aurecto)



Districtde:

Nodivision:

Nocour:

Nodossier:

Quebec

01 • Montreal

500·11·039458·100

41·1393388

[8J0riginal Dmodifie

TRADUCTION
-- FORMULAIRE 78--

Bilan - proposition deposes par une entite
(paragraphe49(2), alinea 158d) etparagraphes 50(2) et62(1) delaLoi)

DansI'affaire de la proposition de
Les CablesPowerCanada Uee

de la ville de St. Leonard
en la province de Quebec

Audebileur
Vous etes tenu deremplir avec soin etexactitude Iepresent formulaire et lesannexes applicables indiquant lasituation devos affaires ala date dudepot devotre

proposition (ou devotre avis d'intention) Ie12aout 2010. Une fois complete, ceformulaire et leslistes annexees, constituent volre bilan, qui doit etre verifie sous serment
ouparune declaration solennelle. PASSIF ACTIF

(Tel que declare etestime par I'officier) (Tel que declare etestrne par I'officier)

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

220,000.00

0.00

0.00

0.00

250,000.00

0.00

200,000.00

53,383.00

53,383.00

1.lnventaire. . ....;..__

2.Amenagements .

3.Comptes a recevoir etautres creances: voir liste E

Bonnes 220,000.00

Douteuses . . . . . . . . . . . . . . . . 0.00

Mauvaises. . . . 427,000.00

Estimation des creances qui peuvent eire rsallsees ..
----'---::-~

4.Lettres dechange, billets a ordre, etc., voir jste F _
5.Depots eninstitutions financieres _

6.Espsces .

7.Betail .

8.Machines, outillage et installation .

9.Immeubles etbiens reels: voir liste G ....;...;.;;
10. Ameublement ....;...;.;;

11. REER, FERR, Assurances-vie etc ....;...;.;;

12. Valeurs mobilieres,(actions, obligations, debentures etc. ....;...;.;;

13. Droits envertu detestaments .

14. Vehicules ;,.,

15. AUlres biens: voir liste H .,

SiIedebileur estune personne morale, ajoute

Montant ducapital souscrit .

Montant ducapital paye , __.......:;.:.:.:;;;;;.:;.;;
Solde souscrit et irnpaye .

Estimation dusolde qui peut etre realise ....

0.00

24,000.00

606,518.31

670,000.00

16,586,518.31

NIL

15,286,000.00

15,892,518.31

Surplus.....

Total dupassif....

Creanciers non garantis total. .

Equilibre dereclamations non garantis: voir liste "A".

4.Dettes eventuelles, reclamations defiducie ouautres
(voir liste D)pouvant etre redarnees pour une somme de------

2.Creanciers garantis: voir liste "B" .

3.Creanders privilegies: voir Iiste "C" _

1.Creanciers non garantis: voir Iiste "A" .

Total deI'actif .

Deficit ..

670,000.00

15,916,518.31

Je, Regis J Rehel, deBrossard enlaprovince deQuebec, etant dument assermente (ou ayant declare solennellement) declare que Iebilan qui suit etlesIistes
annsxees sont, a maconnaissance, unreleve complet, venclque etentier demes affaires ence12aout 2010, etindiquent au complet tous mes biens dequelque nature
qu'ils soient, enma possession etreversibles, tels que definis par la Loi.

ASSERMENTE (ou DECLARE SOLENNELLEMENT)
devant mol Ie2 cecernore 2010,
il Montreal enlaprovince deQuebec.

Renia Rudnicki, Commissaire a l'Assermentation
pour laprovince deQuebec
Expire Ie12fev2011

Regis J Rehel

Page 1



District of:

Court No.

Court No.

EstateNo.

Quebec

01 - Montreal

500-11-039458-100

41-1393388

[8JOriginal DAmended

Tothedebtor

-- FORM78--
Statement of Affairs (Business Proposal) made by an enitity

(Subsection 49(2) and Paragraph 158(d)of the Act / Subsections 50(2) and 62(1) of the Act)

In the Matterof the Proposal of
PowerCanadaCablesLtd.
Of the City of Saint Leonard
In the Provinceof Quebec

You are required to carefully and accurately complete this form and theapplicable attachments showing thestate of your affairs on thedate of the filing of your
proposal (ornotice of intention, ~ applicable), onthe12th dayofAugust 2010. When completed, this Form and theapplicable attachments willconstitute the Statement of
Affairs and must beverified byoath orsolemn declaration.

53,38300

53,383.00

LIABILITIES
(Asstated and estimated bytheofficer)

1.Unsecured creditors asperlist "A".

Balance ofclaims unsecured asperlist"A"..

Total unsecured creditors.....

2.Secured creditors value of security asperlist"B" .

3. Preferred creditors asperlist"C"

4.Contingent, trust claims orother liabilities asperlist"D"
estimated tobereclaimable for..

Total liabilities..

Surplus...

606,518.31

15,286,000.00

15,892,518.31

670,000.00

24,000.00

0.00

16,586,518.31

NIL

ASSETS
(as stated and estimated bytheofficer)

1.Inventory ..

2.Trade fixtures, etc..

3.Accounts receivable and other receivables, asperlist"E"

Good. . . . . . 220,000.00

Doubtful. . . . . 0.00

Bad. 427,000.00

Estimated toproduce..

4. Bills ofexchange, promissory note, etc., asperlist"F" ..

5.Deposits in financial institutions .,

6.Cash ..

7. Livestock...

8. Machinery, equipment and plant. .

9.Real property orimmovables asperlist"G" ...

10. Furniture ..

11. RRSPs, RRIFs, lifeinsurance, etc..

12. Securities (shares, bonds, debentures, etc.).

13. Interests under wills .....

14. Vehicles.

15. Other property, asperlist"H" .

Ifdebtor isacorporation, add:

Amount ofsubscribed capital.

Amount paid oncapital ...

Balance subscribed and unpaid...

Estimated toproduce.

Total assets ..

Deficiency ...

250,000.00

000

220,000.00

0.00

0.00

0.00

0.00

200,00000

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

670,000.00

15,916,518.31

I, Regis J Rehel, of theCity of Brossard in theProvince of Quebec, doswear (orsolemnly declare) that this statement and theattached lists areto the best of
my knowledge, a full, true andcomplete statement of my affairs on the 12th dayof August 2010 and fully disclose all property of every description that is in my
possession or that may devolve onmein accordance with the Act.

SWORN (orSOLEMNLYDECLARED)
before meat the Ville of Montreal intheProvince ofQuebec,
onthis2nd day ofDecember 2010.

Renia Rudnicki, Commissioner ofOaths
FortheProvince ofQuebec
Expires Feb. 12,2011

Page 1



District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039458-100
41-1393388

--FORM 78--Continued --

List "A"
Unsecured Creditors

Power Canada Cables Ltd.

No. Name of creditor Address Unsecured claim Balance of claim Totalclaim
unsecured

1 ASE. EQUIPEMENT INC 2153 ROUTE 133 62727 0.00 627.27
ST-JEAN-SUR-RICHELIEU QC J2X 5K9

2 ACCESSOTRONIK 9305 TRANS-CANADA 1,465.16 000 1,465.16
ST-LAURENT QC H4S 1V3

3 ALARME SPL ATOUT INC. 357 RUE DE L'EGLISE 39506 0.00 395.06
NAPIERVILLE QC J)J 1LO

4 ANIXTER INC. AlSM9017C 149,581.77 0.00 149,581.77
CASE POSTALE 11792 DEPARTEMENT 5
MONTREAL QC H3C OC6

5 BANQUE NATIONALE DU CANADA 600 RUE DELAGAUCHETIER O. 0.00 15,286,000.00 15,286.000.00
MONTREAL QC H3B 4L2

6 BELL CANADA SUCCURSALE CENTRE-VILLE 835.99 0.00 835.99
CASE POSTALE 8712
MONTREAL QC H3C 3P6

7 BGLBROKERAGELTD SUITE 123 618.03 0.00 618.03
300 RUE ST-SACREMENT
MONTREAL QC H2Y 1X4

8 CANADIAN BRASS AND COPPER 225 DONEY CRES. 598.50 0.00 598.50
PROCESSING CO. CONCORD ON L4K 1P9

9 CEB COURRIER LOCAL 4 696.20 0.00 696.20
2045 delaMetorpole
Longueuil QC J4G 1S9

10 COMMISSION SCOLAIRE DES GRANDE CASE POSTALE 11482 3,49754 0.00 3,49754
SEIGNEURIES MONTREAL QC H3C 5P7

11 DELTA GROUP STATION A 38,896.73 0.00 38,896.73
PO. BOX 15030
TORONTO ON M5W 1C1

12 DIRECT WIRE AND CABLE INC' PO BOX 57 363.58 0.00 363.58
68 DENVER ROAD
DENVER PA17517 USA

13 EMF CORPORATION' PO BOX 389 13,701.71 0.00 13,701.71
505 POKAGON TRAIL
ANGOLA IN46703 USA

14 EXM MANUFACTURING LTO. 870 BOUL MICHELE-BOHEC 7.956.40 0.00 7,956.40
BLAINVILLE QC J7C 5E2

15 FEDERAL EXPRESS CANADA LTO. StnA 270.81 0.00 270.81
PO BOX 4626
TORONTO ON M5W 5B4

16 FUTECH HITECH INC. AlSPAYABLES 9,767.76 0.00 9,767.76
352 RUE McARTHUR
ST-LAURENT QC H4T 1X8

17 GAZ METROPOLITAIN 1717 RUE DU HAVRE 20.57 0.00 20.57
MONTREAL QC H2K 2X3

18 GMAC 333 BOUL DE LACOTE VERTU 0.00 0.00 0.00
MONTREAL QC H4R 2N1

02-Dec-2010

Date

Page 2of 11



District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039458-100
41-1393388

--FORM 78--Continued --

List "A"
Unsecured Creditors

Power Canada Cables ltd,

No. Name of creditor Address Unsecured claim Balance of claim Totalclaim
unsecured

19 INTERTEK TESTING SERVICES NA LTO PLACE D'ARMES 4,864.56 000 4,864,56
P.O, BOX 1626
MONTREAL QC H2Y 3L2

20 ITM INSTRUMENTS INC. 20800 BOULEVARD INDUSTRIEL 487.17 0,00 48717
STE-ANNE-DE-BELLEVUE QC H9X OA1

21 JEAN-PIERRE GUAY TRANSPORT 1700 GRAND BERNIER 2,409.30 0.00 2,409.30
ST-BLAISE QC JOJ 1LO

22 KIRK KEY INTERLOCK' 211 WETMORE AVE SE, 16,589,60 0.00 16,589.60
MASSILLON OH 44646 USA

23 LAREAU ETFILS ASSURANCES INC. CP 580 871.75 0,00 871.75
353 ST-JACQUES
NAPIERVILLE QCjJJ 1LO

24 LAUSERCO 7950 RUE VAUBAN 1,084.58 0,00 1,084.58
ANJOU QC H1J 2X5

25 LIFT CAPITAL 300 THE EAST MALL, SUITE 401 0,00 0,00 0,00
TORONTO ON M9B 6B7

26 METAL SIGMA INC. LOCAL218 11,100.46 0,00 11,100.46
200A ST-LOUIS,
ST-JEAN-SUR-RICHELIEU QC J3B 1Y1

27 MIZE & COMPANY INC.• PO BOX 516 62.13 0,00 62,13
KINGMAN KS 67068 USA

28 MUN, ST-CYPRIEN-DE-NAPIERVILLE 121 RANGCYR 4,573,36 0,00 4,573.36
ST-CYPRIEN-DE-NAPIERVILLE QC jJJ 1LO

29 NATIK SUITE 702 5,459.32 0,00 5,459.32
2001 DE LAMETROPOLE
LONGUEUIL QC J4G 1S9

30 NET COMMUNICATIONS BUREAU 109 133.08 0,00 13308
923 BOUL. DU SEMINAIRE NORD
ST-JEAN-SUR-RICHELIEU QC J3B 1B6

31 NORMAN G,JENSEN, INC.• BOX 3479 216,91 0,00 216.91
TORONTO ON M5L 1K1

32 PEl-GENESIS' 2180 HORNIG ROAD 10,013.32 0,00 10,013.32
PHILADELPHIA PA19116-4289 USA

33 POWER BATTERY IBERVILLE 770 THOMAS 277,517,00 0.00 277,517,00
StJean surRichelieu QC

34 PROSTATIX 9055 MILTON 1,605,08 0,00 1,605.08
MONTREAL QC H4X 2H1

35 PROTO PLUS/LCP PRECISION INC, 415 RUE NORMAN 7,292.80 0,00 7,292.80
LACHINE QC HBR 1M

36 PUROLATOR COURRIER LTO POBOX 1100 ETOBICO POSTAL STATION 265.15 0,00 265.15
ETOBICOKE ON M9C 5K2

37 QUICK CABLE CANADA LTO 6395 KESTREL ROAD 203,65 0.00 203,65
MISSISSAUGA ON L5T 1Z5

38 QUINCAILLERIE DEMERS 2166 MARIE-VICTORIN 1,469.83 0,00 1,469.83
LONGUEIL QC J4G 1A9

02-Dec-2010

Date
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District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-1 t039458-1 00
4t 1393388

-- FORM 78--Continued --

List "A"
Unsecured Creditors

Power Canada Cables Ltd.

No. Name of creditor Address Unsecured claim Balance of claim Totalclaim
unsecured

39 RAYMOND, CHABOT, GRANT, 600 DE LAGAUCHETIERE ST. W, SUITE 2000 677.25 000 677.25
MONTREAL QC H3B 4L8

40 RECEIVER GENERAL DU CANADA 305, RENE LEVESQUE OUEST 1,542.27 0.00 1,542.27
MONTREAL QC H2Z 1A6

41 ROSSPAR LIMITED 17-1755 PLUMMER STREET 4,472.70 000 4,472.70
PICKERING ON L1W 3S1

42 SCHLEUNIGER INC. 1492 WALLACE RD, UNIT 4 88293 0.00 882.93
OAKVILLE ON L6L 2Y2

43 SENCOM INFORMATIQUE INC. 1186 ROUTE 133 95.94 0.00 95.94
SAINTE-ANNE-DE-BELLEVUE QC .xJJ 2GO

44 SURE SEAL CONNECTIONS' 2180 HORNIG ROAD 1,860.00 0.00 1,860.00
PHILADELPHIA PA19116-4289 USA

45 TERMACO LTEE 325 BOUL. INDUSTRIEL 180.60 0.00 180.60
ST-JEAN-SUR-RICHELIEU QC J3B 7M3

46 TRANSPORT BOURASSA INC. 800 RUE DIJON 3,763.69 0.00 3,763.69
ST-JEAN-SUR-RICHELIEU QC J3B 8G3

47 TRANSPORT L-60 115-A CHAMPLAIN 33834 0.00 33834
ST-JEAN-SUR-RICHELIEU QC J3B 6V1

48 TTl INC.• SUITE 102 8,00803 000 8,008.03
52 HYMUS
POINTE-CLAIRE QC H9R 1C9

49 TYCO ELECTRONICS CANADA LTO 20ESNA PARK DR. 3,98035 0.00 3,980.35
MARKHAM ON L3R 1E1

50 UPS P,O,BOX 2127 CRO 109.54 0.00 10954
HALIFAX NS B3J 3B7

51 UNDERWRITERS' LABORATORIES OF POSTAL STATION A 2,847.84 0.00 2,847.84
CANADA PO. BOX 57063

TORONTO ON M5W 5M5

52 ZUS EXCHANGE 1.0434 2,246.70 0.00 2,24670
--

Total: 606,518.31 15,286,000.00 15,892,518.31

02-Dec-2010

Date
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District of
Division No.
Court No,
Estate No,

Quebec
01- Montreal
500-11-039458-100
41-1393388

-- FORM 78--Continued--

List"8"
Secured Creditors

Power Canada Cables Ltd,

Estimated Estimated l3alance of claim
No. Name of creditor Address Amountof Particulars of security When given valueof surplus from unsecured

claim security security

1 BANQUE NATIONALE DU 600RUE DELA 15,956,00000 Debts Due - Business - 0,00
CANADA GAUCHETIER O. Intercompany receivables

MONTREAL QC H3B 4L2

Debts Due - Business- 220,000,00
Accounts receivable

Business Assets - 200,000.00
Machinery - Equipment

Business Assets - Trade 000
Fixtures - Office equipment
andfixtures

Business Assets - Stock In 250,000.00 15,286,000.00
Trade - Inventory

Total: 15,956,000.00 670,000.00 0.00 15,286,000.00

02-Dec-2010

Date
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District of
Division No.
Court No.
Estate No.

Quebec
01 - Montreal
500-1 t039458-1 00
4t1393388

-- FORM 78--Continued --

List "C"
Preferred Creditors forWages, Rent, etc.

Power Canada Cables Ltd.

Periodduringwhich Amountof Amount Difference
No. Name of creditor Addressandoccupation Nature of claim claimaccrued claim payable in full rankingfor

dividend

1 VACATIONS - 24,000.00 000 24,000.00
--

Total: 24,000.00 0.00 24,000.00

02-Dec-2010

Date
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

NO: 500-11-039458-100

SUPERINTENDENT'S NO:
41·1393388

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

POWER CANADA CABLES LTD./
LES CABLES POWER CANADA LTEE

Debtor

PROPOSAL
(under the provisions of the BIA)

POWER CANADA CABLES LTD./LES CABLES POWER CANADA LTEE ("Debtor"),
hereby submits the following Proposal under the BIA:

1. DEFINITIONS AND INTERPRETATION

1.1 In addition to words and terms otherwise defined herein, whenever used
herein:

1.1.2 "Approval" means:

(a) acceptance of this Proposal (or the PBI Proposal or the BU
Proposal, as the case may be) by the statutory majority of
Creditors (or PBl's creditors or BU's creditors, as the case
may be) entitled to vote thereon in accordance with the
relevant provisions of the BIA;

(b) the approval of this Proposal (or the PBI Proposal or the BU
Proposal, as the case may be) by the Court by judgment
rendered by such Court which has become executory as a
result of the delay for appeal having expired without there
having been an appeal lodged therefrom Of, if an appeal is
lodged therefrom, such judgment of the Court having been
confirmed or such appeal withdrawn; and

(c) the approval and the ordering of the Equity Restructuring by
the Court by judgment rendered by such Court which has
become executory as a result of the delay for appeal having
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expired without there having been an appeal lodged
therefrom or, if an appeal is lodged therefrom, such
judgment of the Court having been confirmed or such appeal
withdrawn;

1.1.3 "Approval Motion" has the meaning set forth in Section 16.1
hereof;

1.1.4 "B/A" means the Bankruptcy and Insolvency Act, Canada, RSC
1985, c.B-3, as amended;

1.1.5 "BU" means Batterie Universelle Uee;

1.1.6 "BU Proposal" means the "Proposal" made by BU under even date
herewith pursuant to the relevant provisions of the BIA as well as
any and all future amendments thereto;

1.1.7 "CBCA" means the Canada Business Corporations Act, Canada,
RSC 1985, c.C-44, as amended;

1.1.8 "Civil Code" means the Civil Code of Quebec;

1.1.9 "Committee" has the meaning set forth in Section 12.1 hereof;

1.1.10 "Court" means the the Quebec Superior Court for the District of
Montreal, sitting as both:

(a) the "court" as envisaged and defined in Section 2(1) BIA and
includes any Justice thereof or, if applicable, the Registrar or
any Deputy Registrar thereof; and

(b) sitting as the "court" as envisaged in Section 191 CBCA and
includes any Justice thereof;

1.1.11 "Creditors" means all creditors affected by the Proposal, namely
the Crown, the Preferred Creditors, the Employee Creditors and the
Ordinary Creditors, and "Creditor" means any of them. All other
creditors of the Debtor shall not be, in any manner whatsoever,
affected or bound by this Proposal;

1.1.12 "Crown" means Her Majesty in Right of Canada or any province of
Canada;

1.1.13 "Crown Claims" means all claims of the Crown as set forth and
described in Section 60(1.1) BIA, which were outstanding on the
Proposal Date, and "Crown Claim" means any of them;

1.1.14 "Dividend" have the meaning set forth in Section 8.2 hereof;
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1.1.15 "Electing Creditor Claims" means all Proven Ordinary Claims in
respect of which the Ordinary Creditors have elected (as set forth in
Section 8.1 hereof) to receive the lesser of $300.00 or the amount
of their Ordinary Claims or to reduce their respective Ordinary
Claims to $300.00, and "Electing Creditor Claim" means any of
them;

1.1.16 "Electing Creditors" means Ordinary Creditors having Electing
Creditor Claims and "Electing Creditor" means any of them;

1.1.17 "Employee Claims" means:

(a) all amounts which the Debtor's present or former employees
would have been entitled to receive under Section 136(1)(d)
BIA if the Debtor had become bankrupt on the Proposal Date
as well as wages, salaries, commissions or compensation
for services rendered from and after the Proposal Date up to
and including the date of Approval of this Proposal, together
with, in the case of traveling salesmen, disbursements
properly incurred by those salesmen in and about the
Debtor's business during the same period, all as envisaged
by Section 60(1.3) BIA; and

(b) to the extent that the Debtor participated in a "prescribed
pension plan" as envisaged by Section 60(1.5) BIA, all
amounts envisaged by Section 60(1.5)(a) BIA which may be
unpaid on the Proposal Date and which are required to be
paid from and after the Proposal Date up to and including
the Date of Approval of this Proposal,

and "Employee Claim" means any of them;

1.1.18 "Employee Creditors" means all of the Debtor's past and present
employees having Employee Claims and "Employee Creditor"
means any of them;

1.1.19 "Equity Restructuring" has the meaning set forth in the PSI
Proposal;

1.1.20 "Ordinary Claims" means all claims other than Crown Claims,
Employee Claims, Preferred Claims and Secured Claims, of any
nature or source whatsoever, resulting from and/or arising out of
any transaction entered into by the Debtor prior to the Proposal
Date or any event which occurred prior to the Proposal Date,
whether due or not due as of the Proposal Date and includes all
such claims which are contingent and unliquidated (once quantified
or liquidated) and "Ordinary Claim" means any of them. In
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addition to and notwithstanding the foregoing, "Ordinary Claims"
include. under all circumstances:

(a) all Electing Creditor Claims;

(b) all claims resulting from or arising out of any breaches of any
obligations contracted by the Debtor prior to the Proposal
Date where such breaches occurred (i) at any time prior to
the Proposal Date, or (ii) at any time between the Proposal
Date and the date hereof; and

(c) any proof of claim which may be filed by a Secured Creditor
in excess of the Value of such Secured Creditor's Security,
as envisaged by Paragraph 6.2.3 hereof.

1.1.21"Ordinary Creditors" means all persons having Ordinary Claims
and "Ordinary Creditor" means any of them;

1.1.22 "PSI" means "Power Battery (Iberville) Ud.lBatteries Power
(Iberville) Ltee:

1.1.23 "PSI Proposal" means the "Proposal" made by PSI under even
date herewith pursuant to the relevant provisions of the BIA
(including a reorganization under the relevant provisions of the
CBCA) as well as any and all future amendments thereto;

1.1.24 "Postponed Claims" means any and all Ordinary Claims and any
and all Secured Claims of any or all of the Postponing Creditors, as
well as, any and all other claims of any nature or source
whatsoever, of any or all of the Postponing Creditors against the
Debtor which existed as at the Proposal Date;

1.1.25 "Postponing Creditors" means each and every one of PSI, BU,
Les Investissements Rasmussen Inc., William A. Rasmussen and
any other person which is "related" to William A. Rasmussen (as
envisaged by Section 4 BIA), and "Postponing Creditor" means
any of them;

1.1.26 "Preferred Claims" means all claims, other than Employee Claims,
as set forth and described in Sections 136(1}(a) through 136(1)(c)
BIA and in Sections 136(1)(e) through 136(1)0) BIA, being such
claims directed by the BIA to be paid in priority to all other claims in
the distribution of the property of a bankrupt to the extent applicable
to this Proposal and "Preferred Claim" means any of them;

1.1.27 "Preferred Creditors" means all persons having Preferred Claims
and "Preferred Creditor" means any of them;
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1.1.28 "Proposal" means the "Proposal" as well as any and all future
amendments hereto, which amendments may be made at any time
prior to a vote by the Creditors hereon or by the Court at the time of
Approval;

1.1.29 "Proposal Conditions" means the occurrence and/or fulfillment of
each of each and every one of the following conditions precedent
(unless expressly waived in writing, in whole or in part, by both the
Debtor and the Investor), namely:

(a) the Approval of this Proposal;

(b) the Approval of the PBI Proposal;

(c) the Approval of the BU Proposal; and

(d) the entering into between the Debtor and each of the
Secured Creditors (including, without limitation, National
Bank of Canada) of binding agreements restructuring all
indebtedness owing by the Debtor to such Secured Creditors
on terms and conditions satisfactory to the Debtor;

1.1.30 "Proposal Date" means August 12, 2010, being the date upon
which the Debtor filed its Notice of Intention to Make a Proposal
pursuant to Section 50.4(1) BIA;

1.1.31 "Proposal Expenses" means all proper fees, expenses, liabilities
and obligations of the Trustee as well as all legal fees, accounting
fees and consulting fees for, in respect of and/or incidental to all
proceedings and matters pertaining to the Debtor's notice of
intention to make a proposal and the Proposal and includes,
without limitation, all advice to the Debtor in connection therewith;

1.1.32 "Proven" with reference to any Crown Claims, Employee Claims,
Preferred Claims and Ordinary Claims, all such claims that have
been the object of a proof of claim in accordance with Section 124
BIA, filed with the Trustee in due time and allowed by the latter.
With respect thereto to all such claims:

(a) contingent and unliquidated claims and claims payable at a
future time shall be governed by Sections 121(2) and 121(3)
BIA;

(b) every provision of the BIA dealing with the right to vote a
claim shall apply to this Proposal; and

(c) Proven Ordinary Claims under successive performance
contracts which have not been repudiated or terminated by
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the Debtor shall be limited to amounts owing by the Debtor
thereunder accruing only up to (but not after) the Proposal
Date;

1.1.33 "Secured Claim" means the claim of each Secured Creditor and
"Secured Claims" means all of them;

1.1.34 "Secured Creditor" means all creditors holding Security and
"Secured Creditor" means any of them;

1.1.35 "Security" means:

(a) all of the mortgages, hypothecs, pledges, charges, liens or
other rights as set forth in and envisaged under the definition
of "secured creditor" in Section 2(1) BIA; and

(b) the rights of a lessor under any contract of leasing as
envisaged by Articles 1842 and following of the Civil Code;

1.1.36 "Trustee" means RSM Richter Inc., the trustee under the Debtor's
Notice of Intention to Make a Proposal and the trustee named
herein; and

1.1.37 "Value" means, with respect to any claim filed by a Secured
Creditor, the value of such Secured Creditor's Security as assessed
by the Secured Creditor and accepted by the Trustee or as
determined by the Court;

1.2 The paragraph headings herein contained are for ease of reference only,
shall not form part of the Proposal and shall not be utilized, in any manner
whatsoever, in the interpretation of the Proposal.

1.3 Whenever the context so provides, all references to the masculine shall
include the feminine and vice versa and all references to the singular shall
include the plural and vice versa.

1.4 In the event of any inconsistencies or discrepancies between the English
language version of the Proposal and the French language version of the
Proposal, the English language version of the Proposal shall govern and
prevail under all circumstances.

2. PROPOSAL EXPENSES

2.1 All Proposal Expenses, to the extent not already paid by the Debtor in the
ordinary course of the Debtor's business, shall be paid by the Debtor in
priority to all Preferred Claims and Ordinary Claims.



7

3. EMPLOYEE CLAIMS

3.1 Subject to Paragraphs 3.2 and 3.3 hereof, all Proven Employee Claims
will be paid in full, immediately after Approval.

3.2 With respect to all of the Employee Creditors who are currently employed
by the Debtor, all of their Employee Claims have been or shall have been
fully paid by the Debtor to such Employees, in the normal course of the
Debtor's business.

3.3 With respect to the Employee Creditors who are not currently employed by
the Debtor (being, for greater certainty, all of the Employee Creditors other
than those referred to in Paragraph 3.2 hereof), all of their Proven
Employee Claims will be paid in full on the latest of the following dates,
namely:

3.3.1 5 days after acceptance of a valid proof of claim from such
Employee Creditor or the Court's definitively determining such proof
of claim to be valid;

3.3.2 the date of Approval; or

3.3.3 the date of receipt of the relevant certificates required in virtue of
Section 46 of the Employment Insurance Act, Canada.

3.4 The Debtor undertakes to request all relevant certificates required in virtue
of Section 46 of the Employment Insurance Act, Canada upon acceptance
of each Employee Claim.

4. CROWN CLAIMS

4.1 All Proven Crown Claims, to the extent not already paid by the Debtor in
the ordinary course of the Debtor's business, shall be paid in full, within 6
months after Approval or as may otherwise be arranged with the Crown.

5. PREFERRED CLAIMS

5.1 Within 30 days following Approval or as may otherwise be arranged with
each individual Preferred Creditor, all Proven Preferred Claims of
Preferred Creditors, without any interest whatsoever thereon, shall be paid
prior to payment of all Ordinary Claims and after payment of all Crown
Claims and Employee Claims.

6. SECURED CREDITORS

6.1 All Secured Claims shall be paid in accordance with existing agreements
with each relevant Secured Creditor or as may be otherwise agreed with
each such Secured Creditors;
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6.2 For greater certainty:

6.2.1 This Proposal is not addressed to the Secured Creditors;

6.2.2 All Secured Creditors and their Secured Claims shall not, in any
manner whatsoever, be affected or bound by this Proposal to the
extent of their Secured Claims; and

6.2.3 If a Secured Creditor chooses to file a proof of claim and values its
Security in order to be considered as an Ordinary Creditor, then the
Proven claim of each such Secured Creditor in excess of the Value
of its Security shall be included in the class of Ordinary Claims
under this Proposal unless such Secured Creditor has agreed
otherwise in writing.

7. SUBSEqUENT CLAIMS

7.1 All claims arising in respect of property supplied, services rendered or
other consideration given to the Debtor subsequent to the Proposal Date,
including, without limitation, all salaries, remuneration and other
compensation of the Debtor's employees for current services, have been
or shall be paid in full by the Debtor in the ordinary course of the Debtor's
business.

8. ORDINARY CLAIMS

8.1 At any time within (but not after) 15 days following Approval, any Ordinary
Creditor may elect in writing (as provided for in its proof of claim or in any
other manner acceptable to the Trustee) to receive the lesser of $300.00
or the amount of its Proven Ordinary Claim or to irrevocably and
unconditionally reduce such Proven Ordinary Claim to $300.00,
whereupon:

8.1.1 any such Proven Ordinary Claim in excess of $300.00 shall be
deemed, for all purposes, to have been irrevocably and
unconditionally reduced to $300.00 and the Ordinary Creditor
having a Proven Ordinary Claim in excess of $300.00 shall be
deemed to have irrevocably and unconditionally waived and
renounced to any rights to file a proof of claim in this Proposal in
excess of $300.00 or to participate in any further amount of the
Dividend; and

8.1.2 any such Ordinary Creditor shall be treated as an Electing Creditor
and such Ordinary Creditor's Ordinary Claim shall be treated as an
Electing Creditor Claim under this Proposal.

8.2 The following shall be paid by the Debtor, without any interest thereon
whatsoever, in full and final settlement, release and discharge of all
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Ordinary Claims (collectively the "Dividend"), namely:

8.2.1 the full amount of all Proven Electing Creditor Claims shall be paid
to the Trustee, no later than 60 days following Approval, for
distribution to all Electing Creditors as herein set forth, in full and
final settlement, release and discharge of all Electing Creditor
Claims; and

8.2.2 an amount of $35,000.00 (less all amounts set forth in Section
8.2.1 hereof) shall be paid to the Trustee, no later than 60 days
following Approval, for distribution on a pro rata basis to all
Ordinary Creditors (other than Electing Creditors) as herein set
forth.

8.3 All amounts referred to in Section 8.2 shall be paid by the Debtor to the
Trustee no later than 60 days following Approval and shall thereafter be
distributed by the Trustee to the Ordinary Creditors, according to the
amount of their respective Proven Ordinary Claims, as follows:

8.3.1 the amount set forth in Section 8.2.1 hereof shall be distributed by
the Trustee to the Electing Creditors according to the amounts of
their respective Proven Electing Creditor Claims; and

8.3.2 the amounts set forth in Section 8.2.2 shall be distributed by the
Trustee to the Ordinary Creditors (other than the Electing
Creditors), on a pro rata basis, according to the amounts of their
respective Proven Ordinary Claims.

8.4 The Dividend, without any interest whatsoever thereon, once paid by the
Debtor to the Trustee in accordance with the provisions of this Proposal,
shall constitute full and final settlement of and shall operate as a complete
release and discharge of all Ordinary Claims.

9. UNAFFECTED CREDITORS

9.1 All creditors of the Debtor other than the Creditors shall be unaffected and
not bound by this Proposal except to the extent set forth in this Proposal;

10. CLAIMS AGAINST DIRECTORS

10.1 In accordance with Section 50(13) BIA, Approval of the Proposal shall be
deemed, for all purposes whatsoever, to constitute the complete release
and discharge of all claims, of any nature or source whatsoever, of all
Creditors and any other persons against all of the Debtor's past and
present directors which arose before the Proposal Date and which relate
to obligations of the Debtor where such directors are by law liable in their
capacity as directors for payment of such obligations.
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10.2 Nothing in the Proposal shall be deemed, in any manner whatsoever, to
constitute any acknowledgement of any liability or obligations of any of the
Debtor's past or present directors.

11. PREFERENCES, TRANSFERS AT UNDER VALUE, ETC.

11.1 All of the provisions of and all rights, remedies and recourses under and/or
pursuant to:

11.1.1 Sections 95 through 101 BIA;

11.1.2 Articles 1631 through 1636 of the Civil Code of Quebec; and

11.1.3 all other provisions of law, rights, remedies and recourses similar to
the provisions of law, rights, remedies and recourses set forth in
Sections 11.1.1 and/or 11.1.2 hereof in any province of Canada
other than the Province of Quebec,

shall not, in any manner whatsoever, apply to this Proposal.

11.2 As a result of and in accordance with the provisions of Section 11.1
hereof and all of the rights, remedies, recourses and claims therein
described:

11.2.1 all of such provisions, rights, remedies and recourses and any
claims based thereon shall be completely unavailable to the
Trustee or any Creditors against the Debtor, any of the Debtor's
property, any other Creditor or any other person whatsoever; and

11.2.2 the Trustee and all of the Creditors shall be deemed, for all
purposes whatsoever, to have irrevocably and unconditionally
waived and renounced to such provisions. rights, remedies and
recourses and any claims based thereon against the Debtor, the
Debtor's property, any other Creditor or any other persons,

arising from and/or as a result of any matter whatsoever which occurred at
any time prior to the Proposal Date.

12. COMMITIEE

12.1 A committee (the "Committee") of up to 5 individuals shall be appointed
by the Ordinary Creditors at a meeting of the Creditors called to consider
the Proposal. Such Committee shall be thereafter deemed to have been
formed and constituted for the purposes hereafter set forth.

12.2 The powers of the Committee shall be limited to the following:
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12.2.1 to advise the Trustee in connection with the Trustee's actions under
the Proposal, as the Trustee may, from time to time, request;

12.2.2 to postpone, suspend or cause the postponement or suspension of
Approval, if deemed necessary by the Trustee and the Committee;

12.2.3 to advise the Trustee concerning any dispute which may arise as to
the validity or valuation of any proofs of claim under the Proposal;
and

12.2.4 to authorize the deferment of any payment of any of the Dividend
under the terms of Section 8.2 hereof, either in whole or in part,
and entirely at the discretion of the Committee.

13. POSTPONED CLAIMS

13.1 Subject to the occurrence and/or fulfillment of each and every one of the
Proposal Conditions, each of the Postponing Creditors hereby
unconditionally and irrevocably:

13.1.1 subordinates and postpones its entire Postponed Claim to and in
favour of full payment of all of the Dividends, such that each of the
Postponing Creditors shall not be entitled to receive any payment
from the Debtor of any principal of or interest on its Postponed
Claim unless and until all of the Dividends shall have been fully
paid to the Ordinary Creditors as set forth in the Proposal; and

13.1.2 waives and renounces to any right to prove the whole or any
portion of its Postponed Claim as an Ordinary Claim under the
Proposal.

13.2 Nothing set forth in Section 13.1 hereof shall restrict or prohibit any sale
or transfer by any Postponing Creditor of its Postponed Claim, provided
always that such Postponed Claim has not been repaid by the Debtor and
remains owing by the Debtor.

13.3 The provisions of Section 13.1 hereof shall survive:

13.3.1 any annulment of the Proposal; or

13.3.2 any bankruptcy of the Debtor occurring after occurrence and/or
fulfillment of each and every one of the Proposal Conditions but
prior to satisfaction of the Proposal.

13.4 Prior to the vote of the Creditors on this Proposal, the Debtor shall provide
the Trustee with a written undertaking from each of the Postponing
Creditors whereby each of the Postponing Creditors, subject to the
occurrence and/or fulfillment of all of the Proposal Conditions, shall agree
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to the subordinations and postponements set forth in Section 13.1 hereof.
Nothing herein contained shall constitute any agreement or undertaking by
the Postponing Creditors to agree to such subordinations and
postponements unless and until such written undertakings is delivered to
the Trustee as aforesaid.

14. POWERS OF THE TRUSTEE

14.1 Subject to the rights of the Secured Creditors, the Trustee shall have the
following rights, powers and authority, namely:

14.1.1 to have full access to the Debtor's premises as well as the Debtor's
books, records and documents in order to obtain such information
on the Debtor's activities as the Trustee may consider appropriate,
in it's sole discretion; and

14.1.2to examine, accept or contest any security or alleged security of
any Secured Creditor or the evaluation thereof.

14.2 The rights, powers and authority set forth and enumerated in Section 14.1
hereof are in addition to and not in lieu of all of the Trustee's rights,
powers and authorities under the BIA and any other applicable laws.

15. TRUSTEE

15.1 The Trustee will be the trustee under the Proposal. All monies payable to
the Creditors affected by the Proposal shall be paid over to the Trustee
which shall make all payments provided for hereunder (including, without
limitation, payment of the Dividend), in accordance with the provisions of
the Proposal.

16. NOTICE OF PRESENTATION OF APPROVAL MOTION

16.1 Each of:

16.1.1 the Creditors; and

16.1.2the official receiver (as defined in the BIA),

are hereby given notice that, after acceptance of this Proposal by the
Creditors entitled to vote thereon in accordance with the relevant
provisions of the BIA, the Trustee and/or the Debtor will present an
application to the Court (the "Approval Motion") for Approval;

16.2 The Approval Motion will be presented before the Court (namely the
Commercial Division of the Quebec Superior Court for the District of
Montreal in Room 16.10 of the Palais de Justice, 1 Notre Dame Street,
East, City of Montreal, Province of Quebec on December 21, 2010 at 9
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o'clock a.m. or so soon thereafter as counsel may be heard.

16.3 The forwarding of this Proposal to the Creditors, and the official receiver
(as defined in the BIA) shall avail, for all purposes, as valid and proper
signification and service of the Approval Motion on all of the Creditors, and
the official receiver (as defined in the BIA).

17. PROPOSAL CONDITIONS

17.1 This Proposal is expressly subject to the occurrence and/or fulfillment of
each and every one of the Proposal Conditions by no later than the date of
presentation of the Approval Motion before the Court as set forth in
Section 16.2 above (or such later date as may be agreed to in writing by
both the Debtor).

17.2 In the event of the non occurrence and/or unfulfillment of any of the
Proposal Conditions within the delay set forth in Section 17.1 above, then
this Proposal shall become null, void and inoperative for all purposes.

Montreal, Province of Quebec, Canada
this 1st day of December, 2010.

POWER CANADA CABLES LTD.I
LES CABLES POWER CANADA LTeE
Per:

Re~t



RSM Richter Inc.

CETTE FEUILLE DE RENSEIGNEMENTS EST FOURNIE
AFIN DE VOUS AIDER AREMPLIR

LE FORMULAIRE DE PREUVE DE RECLAMATION

RSM RichterInc.

2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone / Telephone: 514,934,3497
Teleccpieur / Facsimile: 514,934,3504

www.rsmrichter.com

o La preuve de reclamation doit etre signee par I'individu qui laremplit.

o La signature dureclarnant doit etre attestee,
o Indiquer I'adresse complete (incluant Ie code postal) ou tout avis etcorrespondance doivent etre expedies.
o Le montant sur Ie releve de compte doit correspondre au montant reclarne sur lapreuve de reclamation.

PARAGRAPHE 1DE LAPREUVE DE RECLAMATION
o Si lapersonne qui complete lapreuve de reclamation n'est pas Ie creancler lui-meme, el/e doitpreciser son poste ou sa fonction.

o Le creancer doit declarer laraison sociale complete de lacompagnie ou du reclarnant,

PARAGRAPHE 3 DE LAPREUVE DE RECLAMATION
o Un releve de compte detail/e doit accompagner lapreuve de reclamation etdoit refleter les date, numero de facture etmontant de

chaque facture ou charge, ainsi que les date, numero etmontant de tout credit ou paiement. Un releve de compte sera considere
comme incomplet si ce dernier commence avec un solde d'ouverture. Le creancier doit egalement indiquer ses adresse postaIe,
numero de telephone, mrnero de telecopieur etadresse electronqoe.

PARAGRAPHE 4 DE LA PREUVE DE RECLAMATION
o Un creancier non garanti (sous-paragraphe A) doit cocher ce qui s'applique en indiquant s'il revendique ou non un droit aun rang

prioritaire en vertu deI'article 136 de laLoi sur lafail lite etI'insolvabilite.
o Un ereancer atitre de locateur suite ala resiliation d'un bail doit completer Ie sous-paragraphe 8 et joindre tous les details et les

calculs.

o Un ereancer garanti doit completer Ie sous-paragraphe Cetjoindre les documents de garantie.
o Un agriculteur, un pecheur ou un aquiculteur doit completer Ie sous-paragraphe D.

o Un salarie doit completer Ie sous-paragraphe E, Ie cas echeant
o Un creancier ayant une reclamation contre les administrateurs, lorsqu'une proposition Ie prevoit, doit completer Ie sous-paragraphe

Fetyjoindre tous les details etles calculs.

o Un client d'un courtier en valeurs rnobneres failli doitcompleter Ie sous-paragraphe G.

PARAGRAPHE 5 DE LAPREUVE DE RECLAMATION

o Le reciarnant doit indiquer s'iI estou n'est pas lie au debiteur, au sens de ladefinition de la Loi sur lafail/ite et I'insolvabilite, en
rayant ce qui n'est pas applicable.

PARAGRAPHE 6 DE LAPREUVE DE RECLAMATION

o Le recarnant doit fournir une Iiste detail/ee detous les paiements recus et/ou credits accordes, soit :

a) au cours des troisrnois precedant I'ouverture de lafail/ite, dans Ie cas ou Ie reclarnant etIe debiteur nesont pas lies;
b) au cours des douze rnois precedant I'ouverture de lafail/ite, dans Ie cas ou Ie reclarnant etIe debiteur sont lies.

o PROCURATION
a) un creancer peut voter en personne ou par procuration;
b) une debitrice ne peut etre nommee atitre de fondee de pouvoir pour voter atoute assembiee des creancers:
c) Ie syndic peut etre designe atitre de fonde de pouvoir pour Iebenefice de tout creancier:
d) afin quune personne dOment autorsee ait Ie droit de voter, el/e doit el/e-meme etre creanciere ou detentrice d'une

procuration dOment execuee, Le nom du creancer doitapparaitre sur laprocuration.

(English· over)



RSM Richter Inc.

THIS INFORMATION SHEET
ISSUPPLIED INORDER TO ASSIST YOU INCOMPLETING

THE PROOF OF CLAIM FORM

RSM Richter Inc.

2,Place Alexis Nihon, Suije 1820
Montreal (Quebec) H3Z 3C2
Telephone / Telephone: 514.934.3497
Telecopieur / Facsimie: 514.934.3504

www.rsmrichter.com

D The proof ofclaim must be signed by the individual completing the form.

D The signature ofthe claimant must be witnessed.
D Give the complete address (including postal code) where all notices and correspondence are tobe forwarded.
D The amount on the statement ofaccount must agree with the amount claimed on the proof ofclaim.

PARAGRAPH 1 OF THE PROOF OF CLAIM
D Ifthe individual completing the proof ofclaim isnot the creditor himself, he must state his position ortitle.

D The creditor must state the full and complete legal name ofthe Company orthe claimant.

PARAGRAPH 3 OF THE PROOF OF CLAIM
D A detailed statement ofaccount must be attached tothe proof ofclaim and must show the date, the invoice number and the dollar

amount ofall the invoices orcharges, together with the date, the number and the amount ofall credits orpayments. Astatement of
account is not complete ij it begins with an amount brought forward. In addition, a creditor must indicate hislher address, phone
number, fax number and E-mail address.

PARAGRAPH 4 OF THE PROOF OF CLAIM
D An unsecured creditor (subparagraph (A)) must check and state whether ornot a priority rank isclaimed under Section 136 of the

Bankruptcy and Insolvency Act.
D Aclaim of landlord (subparagraph (B)) for disclaim oflease must be completed with full particulars and calculations.

D Asecured creditor must complete subparagraph (C) and attach acopy ofthe security documents.
D Afarmer, fisherman oraquaculturist must complete subparagraph (D).
D Awage earner must complete subparagraph (E), ifapplicable.
D A claim against director(s) (subparagraph (F)), in a proposal which compromises a creditor's claim, must contain full particulars and

calculations.
D Acustomer ofa bankrupt securities firm must complete SUbparagraph (G).

PARAGRAPH 5 OF THE PROOF OF CLAIM

D The claimant must indicate whether he/she is or is not related to the debtor, as defined in the Bankruptcy and Insolvency Act, by
striking out that which isnot applicable.

PARAGRAPH 6 OF THE PROOF OF CLAIM
D The claimant must attach adetailed list ofall payments received and/or credits granted, as follows:

a) within the three months preceding the initial bankruptcy event, in the case where the claimant and the debtor are not
related;

b) within the twelve months preceding the initial bankruptcy event, in the case where the claimant and the debtor are related.

D PROXY
a) Acreditor may vote either in person orby proxy;
b) Adebtor may not be appointed as proxy to vote atany meeting ofthe creditors;
c) The Trustee may be appointed as aproxy for any creditor;
d) In order for a duly authorized person to have a right to vote he must himself be a creditor or be the holder of a properly

executed proxy. The name ofthe creditor must appear inthe proxy.

(fran~ais •aurecto)



RSM Richter Inc.
RSM Richter Inc.
2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514,934,3497
Telecopieur : 514,934,8603
Courriel : reclamations@rsmrichter.com

PREUVE DE RECLAMATION
(articles 50.1, 81.5 et81.6, paragraphes 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2) et 128(1)

etalineas 51 (1 )e) et66.14b) delaLoi)

Expediertout avis au toute correspondance concernant la ptesente reclamation aI'adresse suivante :

Dans I'affaire delaproposition deLes Cables Power Canada Ltee de laville Saint-Leonard, province de Quebec, etde lareclamation de

, creancier,-----------------------------------
Jesoussiqne, (nom du creencter oudu representant du creanciet), de

__________________(ville etprovince), certifie ce qui suit:

1. Jesuis Ie creancler du debiteur susnornrne (ou jesuis (preciser Ie poste
ou lafonction) de (nom du creancier oude son representan~).

2. Jesuis au courant detoutes les circonstances entourant la reclamation visee par Iepresent formulaire.

3. Le debiteur etait, aladate deladate dudepot deI'avis deI'intention pour faire une proposition, soit Ie 12 aoOt 2010, endette envers
Ie creancier et I'est toujours, pour lasomme de $,comme I'indique I'etat decompte (ou I'affidavit) ci-annexe etdesigne
comme I'annexe A, apres deduction du montant de toute creance compensatoire alaquelle Ie debiteur a droit. (L 'etat de compte ou
I'affidavit ennexe doit faire mention des pieces justificatives oude toute autre preuve aI'appui de lareclamation.)

4. (Cochez lacategorie qui s'applique etremplissez les parties requises.)

A. RECLAMATION NON GARANTIE AU MONTANT DE $
(autre ouune reclamation d'un client visee parI'article 262de la Loi)

En ce qui concerne cette creance, je ne denens aucun avoir du debiteur atitre de garantie et:

(Cochez ce qui s'applique.)

pour Ie montant de __~ $,je ne revendique aucun droit aun rang prioritaire.
(( Creancier chirographaire »)

pour Ie montant de $, je revendique Ie droit aun rang prioritaire en vertu de I'article 136 de laLoi.
(( Creancier privilegie »)

(Indiquez sur une feuille annexee les renseignements aI'appui de la reclamation prioritaire.)

B. RECLAMATION DU LOCATEUR SUITE ALA RESILIATION D'UN BAIL, AU MONTANT DE ,$

J'ai une reclamation en vertu duparagraphe 65.2(4) delaLoi, dont les details sont rnentonnes ci-apres.
(Donnez tous les details de lareclamation, y compris les calculs s'yrapportant.)

C. RECLAMATION GARANTIE AU MONTANT DE $

En cequi concerne lacreance susrnennonnee, jedetiens des avoirs du debiteur atitre de garantie, dont lavaleur estimative s'eleve
a $etdont les details sont mentionnes ci-apres :

(Donnez des renseignements complets ausujet de la garantie, y compris ladate alaquelle elle a ete donnee etla valeur que vous
luiattribuez, etannexez une copie des documents relatifs ala garantie.)

D. RECLAMATION D'UN AGRICULTEUR, D'UN PECHEUR OU D'UN AQUICULTEUR AU MONTANT DE $

J'ai une reclamation en vertu duparagraphe 81.2 (1) pour lasomme mpayee de $
(Veuillez joindre une copie de I'acte de vente etdes re9us de livraison.)



--------$
--------$

FORMULAIRE 31 (suite)

E. RECLAMATION D'UN SALARIE AU MONTANT DE $

J'ai une reclamation en vertu du paragraphe 81.3(8) delaLoi au montant de $
J'ai une reclamation en vertu du paragraphe 81.4(8) de laLoi au montant de $

F. RECLAMATION D'UN EMPLOYE RELATIVE AU REGIME DE PENSION AU MONTANT DE $

J'ai une reclamation en vertu duparagraphe 81.5 delaLoi au montant de
J'ai une reclamation en vertu duparagraphe 81.6 de laLoi au montant de

G. RECLAMATION CONTRE LES ADMINISTRATEURS AU MONTANT DE $
(A remplir lorsque la proposition vise une transaction quant aune reclamation contre les administrateurs.)

J'ai une reclamation en vertu du paragraphe 50(13) delaLoi, dont les details sont rnentonnes ci-apres :
(Donnez tous les details de lareclamation, y compris les calculs s}' rapportant.)

H. RECLAMATION D'UN CLIENT D'UN COURTIER EN VALEURS MOBILIERES FAILLI AU MONTANT DE $.
J'aiune reclamation en tant que client en ccnformite avec I'article 262 delaLoi pour des capitaux nets, dont les details sont mentlonnes
ci-apres :

(Donnez tous les details de la reclamation, y compris les calculs s'yrapportant.)

5. Au meilleur dema connaissance, jesuis lie (ou Iecreancier susnornrne est lie) (ou je ne suis pas lieouIecreancier susnomme n'est
pas lie) audebiteur selon I'article 4 delaLoi, etj'ai(ou Ie creancier susnornrne a) (ou jen'ai pas ouIecreancier susnornme n'a pas) un lien
de dependance avec Iedebiteur.

6. Les montants suivants constituent les paiements que j'ai recus du debiteur, les credits que j'aianroues acelui-ci et les operations
sous-evaluees selon Ieparagraphe 2(1) delaLoi auxquelles j'aiconmoue ou ete partie interessee au cours des trois mois (ou, si Ie
creence: etIe debiteur sont des" personnes liees " ausens du paragraphe 4(2) de la Loi ou ont un lien de dependance, au cours des
12mois) precedent imrnedaternent I'ouverture de lafaillite, telle que definie auparagraphe 2(1) delaLoi. (Donnez les details des
paiements, des credits etdes operations sous-evaluees.)

Date le ,a _

Creetxie:

Nornero detelephone:

Adresse electronique :

Temoin

Numero de telecopieur : _

REMARQUES :Siunaffidavit estjointaupresent formulaire, il doltavoir ete faitdevant une personne autonsee arecevoir des affidavits.
AVERTISSEMENTS : Lesyndic peut, envertu duparagraphe 128(3) delaLoi, racheter une garantie sur paiement aucreancier garanti delacreance ou delavaleur dela
garantie telie qu'elle a ete fixee parIecreancier garanti dans lapreuve degarantie.
Leparagraphe 201(1) delaLoi prevoit I'imposition depeines severes encas depresentation dereclamations, depreuves, dedeclarations oud'etats decompte qui sont
faux.

FORMULAIRE DE PROCURATION
(paragraphe 102(2) etalineas 51(1)e) et66. 15(3)b) delaLoi)

Dans I'affaire delaproposition deLes Cables Power Canada ltee

Je, ,de -:-----,---,---,_---..,.----,---,---, _
(nom du creancier) (nom duvillage oude la Ville)

creancler dans I'affaire susmennomee, nomme de ,
mon tonde depouvoir atous egards dans I'affaire susmentionnee, sauf lareception de dividendes, celui-ci etant habilite anommer un autre
fonde depouvoir asaplace (ou n'etant pas habilite anommer un autre fonde depouvoir asaplace).

Date Ie ,a _

Cteencter

Par:----------,-----------Nom ettitre dusignataire autorise Temoin



RSM Richter Inc.

RSM Richter Inc.
2,Place Alexis Nihon, Suije 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497
Facsimile: 514.934.8603
E-mail: claims@rsmrichter.com

PROOF OFCLAIM
(Section 50.1, Subsections 65.2(4),81.2(1),81.3(8),81.4(8),81.5,81.6,102(2), 124(2), 128(1),

and Paragraphs 51 (1)(e) and 66.14(b)ofthe Act)

All notices or correspondence regarding this claim must be forwarded to the following address:

In the Matter of the Proposal of PowerCanada CablesLtd. of theCityof Saint-Leonard, Province of Quebec, and the claim of

________________________________--1' creditor.

I, (name of creditor or representative of the

creditor), of (cityandprovince), dohereby certify:

1. That I am a creditor ofthe above-named debtor (orthat I am (state position or
title) of (name ofcreditoror representative of the creditor)).

2. That f have knowledge ofallof the circumstances connected with the claim referred to below.

3. That the debtor was, atthe date ofthe filing ofthe Notice of Intention tomake a Proposal, namely August 12, 2010, and still is,
indebted tothe creditor inthe sum of$ , as specified inthe statement ofaccount (oraffidavit) attached and marked
Schedule "A," after deducting any counterclaims towhich the debtor isentitled. (The attached statement ofaccount oraffidavit must
specify the vouchers orother evidence insupport of the claim.)

4. Check and complete appropriate category

A. UNSECURED CLAIM OF $ _

(Other than asa customer contemplated bySection 262 of the Act)

That in respect of this debt, I donot hold any assets ofthe debtor assecurity and

(Check appropriate description)

Regarding the amount of$ , I donot claim a right toapriority.
(Ordinary Creditor)

Regarding the amount of$ , I claim a right toapriority under section 136 of the Act.
(Preferred Creditor)

(Set outonanattached sheet details tosupport priority claim)

B. CLAIM OFLESSOR FOR DISCLAIMER OFA LEASE $ _

That I hereby make aclaim under subsection 65.2(4) ofthe Act, particulars ofwhich are as follows:
(Give full particulars ofthe claim, including the calculations upon which the claim isbased)

C. SECURED CLAIM OF $ _

That in respect of this debt, I hold assets ofthe debtor valued at$ assecurity, particulars ofwhich
are as follows:

(Give full particulars of the security, including the date onwhich the security was given and the value at which you assess the security,
andattach a copy of the security documents.)

D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF$. _

That I hereby make aclaim under subsection 81.2(1) ofthe Act for the unpaid amount of$__
(Attach acopyofsales agreementanddelivery receipts).



FORM 31 (Continued)

E. CLAIM BY WAGE EARNER OF $ _

That I hereby make aclaim under subsection 81.3(8) ofthe Act inthe amount of$ _
That I hereby make aclaim under subsection 81.4(8) ofthe Act inthe amount of$ _

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $ _
That I hereby make a claim under subsection 81.5 ofthe Act inthe amount of$ _
That I hereby make a claim under subsection 81.6 ofthe Act inthe amount of$ _

G. CLAIM AGAINST DIRECTOR $ _
(To becompleted when aproposalprovides forthe compromise ofclaims againstdirectors.)

That I hereby make a claim under subsection 50(13) ofthe Act, particulars ofwhich are as follows:
(Give full particulars ofthe claim, including the calculations upon which the claim isbased.)

H. CLAIM OF ACUSTOMER OF ABANKRUPT SECURITIES FIRM $ _
That I hereby make aclaim as acustomer for net equity as contemplated bysection 262 ofthe Act, particulars ofwhich are as
follows:

(Give full particulars ofthe claim, including the calculations upon which the claim isbased.)

5. That, tothe best ofmy knowledge, I am (orthe above-named creditor is) (oram not orisnot) related tothe debtorwtthin the meaning of
section 4 ofthe Act, and have (orhas) (orhave not orhas not) dealt with the debtor inanon-arm's-Iength manner.

6. That the following are the payments that I have received from, the credits that I have allowed to, and the transfers atundervalue within
the meaning ofsubsection 2(1) ofthe Act that I have been privy tooraparty towith the debtor within the three months (or, if the creditor and
the debtor are related within the meaning ofsection 4 ofthe Actorwere not dealing with each otheratarm's length, within the 12 months)
immediately before the date ofthe initial bankruptcy event within the meaning ofsubsection 2(1) ofthe Act: (provide details ofpayments,
credits and transfers atundervalue)

Dated at , this __ dayof _

Creditor

Telephone number:

E-mail address:

Witness
_________________Fax number: _

NOTES: Ifanaffidavit isattached, itmust have been made before aperson qualified totake affidavits.
WARNINGS: Atrustee may, pursuant tosubsection 128(3) ofthe Act, redeem a security onpayment tothe secured creditor ofthe debt orthe value
of the security asassessed, inaproof ofsecurity, bythe secured creditor. ..
Subsection 201(1) ofthe Act provides severe penalties formaking any false claim, proof, declaration orstatement ofaccount.

(name oftown orcity)(name ofcreditoi)

PROXY
(Subsection 102(2) and paragraphs 51(1 )e) and 66.15(3)b) ofthe Act)

Inthe Matter ofthe Proposal ofPower Canada Cables Ltd.

I, ,of -:--_-:-__~------

acreditor inthe above matter, hereby appoint of ,
tobe my proxyholder inthe above matter, except as tothe receipt ofdividends, with (orwithout) power toappoint another proxyholder inhis
orherplace.

Dated at , this __ day of _

Creditor

Per: --;-:-__";"":;::'::---:-::-:--:----:::-;;:- _
Name and Title ofSigning Officer Witness



RSM Richter Inc.

CANADA
Province de Quebec
District de: Quebec
No division: 01-Montreal
No cour : 500-11-039458-100
No dossier: 41-1393388

RSM Richter Inc.

2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone / Telephone: (514) 934-3497
Telecopieur / Facsimile: (5t4)934-3504
Courriel / E-mail: reclamations@rsmrichter.com

coua SUPERIEURE
En matiere de faillite etd'insolvabilite
(Chambre commerciale)

FORMULE DE VOTATION
(alineas 51 (1)(f) et 66.15(3)(c) de la Loi)

Dans I'affaire de laproposition de
Les Cables Power Canada ltee

Je, _

(nom du creancier)
de _

(nom de laviI/e)
(ouJe, , de _

(nom du representant du creancie~ (nom de la viI/e)
________________, de --I),

(precisez Ie poste ou la(onction) (nom du creancie~

creancier dans I'affaire susmennonnee aI'egard de lasomme de $,demande au syndic
agissant relativement alaproposition de Les Cables Power Canada ltee, de consigner mon vote
______ (en faveur deoucontre) I'acceptation de laproposition faite Ie 1er decernbre 2010

etchoisis I'option: A 0 Le moindre de la reclamation prouvee ou trois cents dollars (300 $);

-ou-

B 0 Une quote-part au pro rata etpari passu du solde de ladistribution de trente-cinq mille
dollars (35,000 $)sans interet nipenalite,

Fait a ce __e jour de 20_.

Temoin

Ternoin

-OU-

Signature du creancieratitre particulier

Nom du creancier qui est une personne morale

Par:-------------
Signature du signataire autorise

Nom ettitre du signataire autorise

(English - over)



RSM Richter Inc.
RSM Richter Inc.

2,Place Alexis Nihon, Suite 1820
Montreal (Quebec) H3Z 3C2
Telephone /Telephone: (514) 934·3497
Telecopieur / Facsimile: (514) 934·3504
Courriel / E-mail: claims@rsmrichter.com

CANADA
Province ofQuebec
District of: Quebec
Division No.: Of-Montreal
Court No.: 500-11-039458-100
Estate No.: 41-1393388

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

VOTING LEITER
(Paragraphs 51 (1)(f) and66.15(3){c) ofthe Act)

In the Matter ofthe Proposal of
Power Canada Cables ltd.

I, _

(name ofcreditor)

of _
(name ofcity)

(name ofthe city)(name of the creditor's representative)

(or I, , de _

(name ofthe creditor)(title and function)

________________ de ),

acreditor in the above matter for the sum of$ , hereby request the trustee acting with respect to
the proposal ofPower Canada Cables ltd., to record my vote (for oragainst) the
acceptance ofthe Proposal dated December 1st, 2010

and choose option: A 0 The lesser ofthe proven claim orthree hundred dollars ($300);

• or·

BOA paripassu and pro rata share ofthe balance ofthe distribution ofthirty-five thousand
dollars ($35,000), without interest and penalty.

Dated at this _ day of ,20_.

Witness Name ofindividual creditor

-OR-

Name ofcorporate creditor

Per:
Witness Signature ofsigning officer

Name and title ofsigning officer

(fran(:ais - au recto)



CANADA
Province de Quebec
District de: Quebec
No division: 01 - Montreal
No cour : 500-11-039458-100
No dossier: 41-1393388

cous SUPERIEURE
En matiere de fail/ite etd'insolvabilite
(Chambre commerciale)

Avis d'audition de lademande d'approbation
par Ietribunal d'une proposition

(alinea 58 b) de laLoi)

Dans I'affaire de la proposition de
Les Cables Power Canada Ltee

AVIS vous est donne par les presentee qu'en cas d'acceptation de laproposition de ladebitrice par une malorite
statutaire des creanciers lors de rassemblee qui sera tenue Ie 17e jour de decemore 2010, une demande sera faite au
Registraire ou aI'un des honorables juges de laCour Supeneure sieqeant en matiere de faillite etd'insolvabilite
(Chambre commerciale) pour Iedistrict de Montreal, au Palais de Justice de Montreal, 1, rue Notre-Dame est, salle
16.10, Montreal, Quebec, H2Y 1B6, Ie 21 e jour de oecemore 2010 a9heures, pour que soit spprowee ladite
proposition de ladebitrice.

Date Ie 3 decernbre 2010 aMontreal, province de Quebec.

RSM Richter Inc. - Syndic
Par:

Benoit Gingu ,CA, CIRP
2, Place Alex' Nihon, bureau 1820
Montreal (aGebec) H3Z 3C2
Telephone: 514.934.3497 Telecopieur : 514.934.3504

(English - over)



CANADA
Province ofQuebec
District of: Quebec
Division no.: 01 - Montreal
Court no.: 500-11-039458-100
Estate no.: 41-1393388

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

Notice ofHearing ofApplication for Court Approval ofProposal
(Paragraph 58(b) of the Act)

Inthe Matter ofthe Proposal of
Power Canada Cables Ltd.

NOTICE ishereby given that an application will be made tothe Registrar ortoone ofthe Honorable Judges ofthe
Superior Court sitting inBankruptcy and Insolvency matters (Commercial Division) for the District ofMontreal, atthe
Court House ofMontreal, 1Notre-Dame Street East, Room 16.10, Montreal, Quebec, H2Y 1B6, on the 21 st day of
December 201 0at9:00 a.m. toapprove the Proposal ofthe Debtor should it be duly accepted by the statutory majority
ofcreditors ata meeting tobe held on the 17thday ofDecember 2010.

Dated atMontreal, province ofQuebec, December 3, 2010.

RSM Richter Inc. - Trustee
Per:

Benoit Gingue ,CA, CIRP
2, Place Alr¥Nihon, Suite 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497 Facsimile: 514.934.3504

(franfais - aurecto)
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

NO: 500-11-039458-100

SUPERINTENDENT'S NO:
41-1393388

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

POWER CANADA CABLES LTD.!
LES CABLES POWER CANADA LTEE

Debtor

AMENDED
PROPOSAL

(under the provisions of the B/A)

POWER CANADA CABLES LTD./LES CABLES POWER CANADA LTEE ("Debtor"),
hereby submits the following Proposal under the B/A:

1. DEFINITIONS AND INTERPRETATION

1.1 In addition to words and terms otherwise defined herein, whenever used
herein:

1.1.2 "Approval" means:

(a) acceptance of this Proposal (or the PSI Proposal or the SU
Proposal, as the case may be) by the statutory majority of
Creditors (or PSI's creditors or SU's creditors, as the case
may be) entitled to vote thereon in accordance with the
relevant provisions of the B/A;

(b) the approval of this Proposal (or the PSI Proposal or the SU
Proposal, as the case may be) by the Court by judgment
rendered by such Court which has become executory as a
result of the delay for appeal having expired without there
having been an appeal lodged therefrom or, if an appeal is
lodged therefrom, such judgment of the Court having been
confirmed or such appeal withdrawn; and
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(c) the approval and the ordering of the Equity Restructuring by
the Court by judgment rendered by such Court which has
become executory as a result of the delay for appeal having
expired without there having been an appeal lodged
therefrom or, if an appeal is lodged therefrom, such
judgment of the Court having been confirmed or such appeal
withdrawn;

1.1.3 "Approval Motion" has the meaning set forth in Section 16.1
hereof;

1.1.4 "BIA" means the Bankruptcy and Insolvency Act, Canada, RSC
1985, c.B-3, as amended;

1.1.5 "BU" means Batterie Universelle Ltee;

1.1.6 "BU Proposal" means the "Proposal" made by BU under even date
herewith pursuant to the relevant provisions of the BIA as well as
any and all future amendments thereto;

1.1.7 "CBCA" means the Canada Business Corporations Act, Canada,
RSC 1985, c.C-44, as amended;

1.1.8 "Civil Code" means the Civil Code of Quebec;

1.1.9 "Committee" has the meaning set forth in Section 12.1 hereof;

1.1.10 "Court" means the the Quebec Superior Court for the District of
Montreal, sitting as both:

(a) the "court" as envisaged and defined in Section 2(1) BIA and
includes any Justice thereof or, if applicable, the Registrar or
any Deputy Registrar thereof; and

(b) sitting as the "court" as envisaged in Section 191 CBCA and
includes any Justice thereof;

1.1.11 "Creditors" means all creditors affected by the Proposal, namely
the Crown, the Preferred Creditors, the Employee Creditors and the
Ordinary Creditors, and "Creditor" means any of them. All other
creditors of the Debtor shall not be, in any manner whatsoever,
affected or bound by this Proposal;

1.1.12 "Crown" means Her Majesty in Right of Canada or any province of
Canada;
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1.1.13 "Crown Claims" means all claims of the Crown as set forth and
described in Section 60(1.1) BIA, which were outstanding on the
Proposal Date, and "Crown Claim" means any of them;

1.1.14 "Dividend" have the meaning set forth in Section 8.2 hereof;

1.1.15 "Electing Creditor Claims" means all Proven Ordinary Claims in
respect of which the Ordinary Creditors have elected (as set forth in
Section 8.1 hereof) to receive the lesser of $300.00 or the amount
of their Ordinary Claims or to reduce their respective Ordinary
Claims to $300.00, and "Electing Creditor Claim" means any of
them;

1.1.16"Electing Creditors" means Ordinary Creditors having Electing
Creditor Claims and "Electing Creditor" means any of them;

1.1.17 "Employee Claims" means:

(a) all amounts which the Debtor's present or former employees
would have been entitled to receive under Section 136(1)(d)
BIA if the Debtor had become bankrupt on the Proposal Date
as well as wages, salaries, commissions or compensation
for services rendered from and after the Proposal Date up to
and including the date of Approval of this Proposal, together
with, in the case of traveling salesmen, disbursements
properly incurred by those salesmen in and about the
Debtor's business during the same period, all as envisaged
by Section 60(1.3) BIA; and

(b) to the extent that the Debtor participated in a "prescribed
pension plan" as envisaged by Section 60(1.5) BIA, all
amounts envisaged by Section 60(1.5)(a) BIA which may be
unpaid on the Proposal Date and which are required to be
paid from and after the Proposal Date up to and inclUding
the Date of Approval of this Proposal,

and "Employee Claim" means any of them;

1.1.18 "Employee Creditors" means all of the Debtor's past and present
employees having Employee Claims and "Employee Creditor"
means any of them;

1.1.19 "Equity Restructuring" has the meaning set forth in the PSI
Proposal;

1.1.20 "Ordinary Claims" means all claims other than Crown Claims,
Employee Claims, Preferred Claims and Secured Claims, of any
nature or source whatsoever, resulting from and/or arising out of
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any transaction entered into by the Debtor prior to the Proposal
Date or any event which occurred prior to the Proposal Date,
whether due or not due as of the Proposal Date and includes all
such claims which are contingent and unliquidated (once quantified
or liquidated) and "Ordinary Claim" means any of them. In
addition to and notwithstanding the foregoing, "Ordinary Claims"
include, under all circumstances:

(a) all Electing Creditor Claims;

(b) all claims resulting from or arising out of any breaches of any
obligations contracted by the Debtor prior to the Proposal
Date where such breaches occurred (i) at any time prior to
the Proposal Date, or (ii) at any time between the Proposal
Date and the date hereof; and

(c) any proof of claim which may be filed by a Secured Creditor
in excess of the Value of such Secured Creditor's Security,
as envisaged by Paragraph 6.2.3 hereof.

1.1.21 "Ordinary Creditors" means all persons having Ordinary Claims
and "Ordinary Creditor" means any of them;

1.1.22 "PSI" means "Power Battery (Iberville) Ltd.lBatteries Power
(Iberville) Ltee;

1.1.23 "PSI Proposal" means the "Proposal" made by PBI under even
date herewith pursuant to the relevant provisions of the BIA
(including a reorganization under the relevant provisions of the
GBGA) as well as any and all future amendments thereto;

1.1.24 "Postponed Claims" means any and all Ordinary Claims and any
and all Secured Claims of any or all of the Postponing Creditors, as
well as, any and all other claims of any nature or source
whatsoever, of any or all of the Postponing Creditors against the
Debtor which existed as at the Proposal Date;

1.1.25 "Postponing Creditors" means each and every one of PBI, BU,
Les Investissements Rasmussen Inc., William A. Rasmussen and
any other person which is "related" to William A. Rasmussen (as
envisaged by Section 4 BIA), and "Postponing Creditor" means
any of them;

1.1.26 "Preferred Claims" means all claims, other than Employee Claims,
as set forth and described in Sections 136(1)(a) through 136(1)(c)
BIA and in Sections 136(1)(e) through 136(1)0) BIA, being such
claims directed by the BIA to be paid in priority to all other claims in
the distribution of the property of a bankrupt to the extent applicable
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to this Proposal and "Preferred Claim" means any of them;

1.1.27 "Preferred Creditors" means all persons having Preferred Claims
and "Preferred Creditor" means any of them;

1.1.28 "Proposal" means the "Proposal" as well as any and all future
amendments hereto, which amendments may be made at any time
prior to a vote by the Creditors hereon or by the Court at the time of
Approval;

1.1.29 "Proposal Conditions" means the occurrence and/or fulfillment of
each of each and every one of the following conditions precedent
(unless expressly waived in writing, in whole or in part, by both the
Debtor and the Investor), namely:

(a) the Approval of this Proposal;

(b) the Approval of the PSI Proposal;

(c) the Approval of the SU Proposal; and

(d) the entering into between the Debtor and each of the
Secured Creditors (including, without limitation, National
Sank of Canada) of binding agreements restructuring all
indebtedness owing by the Debtor to such Secured Creditors
on terms and conditions satisfactory to the Debtor;

1.1.30 "Proposal Date" means August 12, 2010, being the date upon
which the Debtor filed its Notice of Intention to Make a Proposal
pursuant to Section 50.4(1) BIA;

1.1.31 "Proposal Expenses" means all proper fees, expenses, liabilities
and obligations of the Trustee as well as all legal fees, accounting
fees and consulting fees for, in respect of and/or incidental to all
proceedings and matters pertaining to the Debtor's notice of
intention to make a proposal and the Proposal and includes,
without limitation, all advice to the Debtor in connection therewith;

1.1.32 "Proven" with reference to any Crown Claims, Employee Claims,
Preferred Claims and Ordinary Claims, all such claims that have
been the object of a proof of claim in accordance with Section 124
BIA, filed with the Trustee in due time and allowed by the latter.
With respect thereto to all such claims:

(a) contingent and unliquidated claims and claims payable at a
future time shall be governed by Sections 121(2) and 121 (3)
BIA;
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(b) every provision of the BIA dealing with the right to vote a
claim shall apply to this Proposal; and

(c) Proven Ordinary Claims under successive performance
contracts which have not been repudiated or terminated by
the Debtor shall be limited to amounts owing by the Debtor
thereunder accruing only up to (but not after) the Proposal
Date;

1.1.33 "Secured Claim" means the claim of each Secured Creditor and
"Secured Claims" means all of them;

1.1.34 "Secured Creditor" means all creditors holding Security and
"Secured Creditor" means any of them;

1.1.35 "Security" means:

(a) all of the mortgages, hypothecs, pledges, charges, liens or
other rights as set forth in and envisaged under the definition
of "secured creditor" in Section 2(1) BIA; and

(b) the rights of a lessor under any contract of leasing as
envisaged by Articles 1842 and following of the Civil Code;

1.1.36 "Trustee" means RSM Richter Inc., the trustee under the Debtor's
Notice of Intention to Make a Proposal and the trustee named
herein; and

1.1.37 "Value" means, with respect to any claim filed by a Secured
Creditor, the value of such Secured Creditor's Security as assessed
by the Secured Creditor and accepted by the Trustee or as
determined by the Court;

1.2 The paragraph headings herein contained are for ease of reference only,
shall not form part of the Proposal and shall not be utilized, in any manner
whatsoever, in the interpretation of the Proposal.

1.3 Whenever the context so provides, all references to the masculine shall
include the feminine and vice versa and all references to the singular shall
include the plural and vice versa.

1.4 In the event of any inconsistencies or discrepancies between the English
language version of the Proposal and the French language version of the
Proposal, the English language version of the Proposal shall govern and
prevail under all circumstances.
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6. SECURED CREDITORS

6.1 All Secured Claims shall be paid in accordance with existing agreements
with each relevant Secured Creditor or as may be otherwise agreed with
each such Secured Creditors;

6.2 For greater certainty:

6.2.1 This Proposal is not addressed to the Secured Creditors;

6.2.2 All Secured Creditors and their Secured Claims shall not, in any
manner whatsoever, be affected or bound by this Proposal to the
extent of their Secured Claims; and

6.2.3 If a Secured Creditor chooses to file a proof of claim and values its
Security in order to be considered as an Ordinary Creditor, then the
Proven claim of each such Secured Creditor in excess of the Value
of its Security shall be included in the class of Ordinary Claims
under this Proposal unless such Secured Creditor has agreed
otherwise in writing.

7. SUBSEQUENT CLAIMS

7.1 All claims arising in respect of property supplied, services rendered or
other consideration given to the Debtor subsequent to the Proposal Date,
including, without limitation, all salaries, remuneration and other
compensation of the Debtor's employees for current services, have been
or shall be paid in full by the Debtor in the ordinary course of the Debtor's
business.

8. ORDINARY CLAIMS

8.1 At any time within (but not after) 15 days following Approval, any Ordinary
Creditor may elect in writing (as provided for in its proof of claim or in any
other manner acceptable to the Trustee) to receive the lesser of $300.00
or the amount of its Proven Ordinary Claim or to irrevocably and
unconditionally reduce such Proven Ordinary Claim to $300.00,
whereupon:

8.1.1 any such Proven Ordinary Claim in excess of $300.00 shall be
deemed, for all purposes, to have been irrevocably and
unconditionally reduced to $300.00 and the Ordinary Creditor
having a Proven Ordinary Claim in excess of $300.00 shall be
deemed to have irrevocably and unconditionally waived and
renounced to any rights to file a proof of claim in this Proposal in
excess of $300.00 or to participate in any further amount of the
Dividend; and
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8.1.2 any such Ordinary Creditor shall be treated as an Electing Creditor
and such Ordinary Creditor's Ordinary Claim shall be treated as an
Electing Creditor Claim under this Proposal.

8.2 The following shall be paid by the Debtor, without any interest thereon
whatsoever, in full and final settlement, release and discharge of all
Ordinary Claims (collectively the "Dividend"), namely:

8.2.1 the full amount of all Proven Electing Creditor Claims shall be paid
to the Trustee, no later than 60 days following Approval, for
distribution to all Electing Creditors as herein set forth, in full and
final settlement, release and discharge of all Electing Creditor
Claims; and

8.2.2 an amount of $55,000.00 (less all amounts set forth in Section
8.2.1 hereof) shall be paid to the Trustee, no later than 60 days
following Approval, for distribution on a pro rata basis to all
Ordinary Creditors (other than Electing Creditors) as herein set
forth.

8.3 All amounts referred to in Section 8.2 shall be paid by the Debtor to the
Trustee no later than 60 days following Approval and shall thereafter be
distributed by the Trustee to the Ordinary Creditors, according to the
amount of their respective Proven Ordinary Claims, as follows:

8.3.1 the amount set forth in Section 8.2.1 hereof shall be distributed by
the Trustee to the Electing Creditors according to the amounts of
their respective Proven Electing Creditor Claims; and

8.3.2 the amounts set forth in Section 8.2.2 shall be distributed by the
Trustee to the Ordinary Creditors (other than the Electing
Creditors), on a pro rata basis, according to the amounts of their
respective Proven Ordinary Claims.

8.4 The Dividend, without any interest Whatsoever thereon, once paid by the
Debtor to the Trustee in accordance with the provisions of this Proposal,
shall constitute full and final settlement of and shall operate as a complete
release and discharge of all Ordinary Claims.

9. UNAFFECTED CREDITORS

9.1 All creditors of the Debtor other than the Creditors shall be unaffected and
not bound by this Proposal except to the extent set forth in this Proposal;

10. CLAIMS AGAINST DIRECTORS

10.1 In accordance with Section 50(13) BIA, Approval of the Proposal shall be
deemed, for all purposes whatsoever, to constitute the complete release
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and discharge of all claims, of any nature or source whatsoever, of all
Creditors and any other persons against all of the Debtor's past and
present directors which arose before the Proposal Date and which relate
to obligations of the Debtor where such directors are by law liable in their
capacity as directors for payment of such obligations.

10.2 Nothing in the Proposal shall be deemed, in any manner whatsoever, to
constitute any acknowledgement of any liability or obligations of any of the
Debtor's past or present directors.

11. PREFERENCES, TRANSFERS AT UNDER VALUE, ETC.

11.1 All of the provisions of and all rights, remedies and recourses under and/or
pursuant to:

11.1.1 Sections 95 through 101 BIA;

11.1.2Articles 1631 through 1636 of the Civil Code of Quebec; and

11.1.3 all other provisions of law, rights, remedies and recourses similar to
the provisions of law, rights, remedies and recourses set forth in
Sections 11.1.1 and/or 11.1.2 hereof in any province of Canada
other than the Province of Quebec,

shall not, in any manner whatsoever, apply to this Proposal.

11.2 As a result of and in accordance with the provisions of Section 11.1
hereof and all of the rights, remedies, recourses and claims therein
described:

11.2.1 all of such provisrons, rights, remedies and recourses and any
claims based thereon shall be completely unavailable to the
Trustee or any Creditors against the Debtor, any of the Debtor's
property, any other Creditor or any other person whatsoever; and

11.2.2 the Trustee and all of the Creditors shall be deemed, for all
purposes whatsoever, to have irrevocably and unconditionally
waived and renounced to such provisions, rights, remedies and
recourses and any claims based thereon against the Debtor, the
Debtor's property, any other Creditor or any other persons,

arising from and/or as a result of any matter whatsoever which occurred at
any time prior to the Proposal Date.

12. COMMITTEE

12.1 A committee (the "Committee") of up to 5 individuals shall be appointed
by the Ordinary Creditors at a meeting of the Creditors called to consider



11

the Proposal. Such Committee shall be thereafter deemed to have been
formed and constituted for the purposes hereafter set forth.

12.2 The powers of the Committee shall be limited to the following:

12.2.1 to advise the Trustee in connection with the Trustee's actions under
the Proposal, as the Trustee may, from time to time, request;

12.2.2 to postpone, suspend or cause the postponement or suspension of
Approval, if deemed necessary by the Trustee and the Committee;

12.2.3 to advise the Trustee concerning any dispute which may arise as to
the validity or valuation of any proofs of claim under the Proposal;
and

12.2.4 to authorize the deferment of any payment of any of the Dividend
under the terms of Section 8.2 hereof, either in whole or in part,
and entirely at the discretion of the Committee.

13. POSTPONED CLAIMS

13.1 Subject to the occurrence and/or fulfillment of each and every one of the
Proposal Conditions, each of the Postponing Creditors hereby
unconditionally and irrevocably:

13.1.1 subordinates and postpones its entire Postponed Claim to and in
favour of full payment of all of the Dividends, such that each of the
Postponing Creditors shall not be entitled to receive any payment
from the Debtor of any principal of or interest on its Postponed
Claim unless and until all of the Dividends shall have been fully
paid to the Ordinary Creditors as set forth in the Proposal; and

13.1.2 waives and renounces to any right to prove the whole or any
portion of its Postponed Claim as an Ordinary Claim under the
Proposal.

13.2 Nothing set forth in Section 13.1 hereof shall restrict or prohibit any sale
or transfer by any Postponing Creditor of its Postponed Claim, provided
always that such Postponed Claim has not been repaid by the Debtor and
remains owing by the Debtor.

13.3 The provisions of Section 13.1 hereof shall survive:

13.3.1 any annulment of the Proposal; or

13.3.2 any bankruptcy of the Debtor occurring after occurrence and/or
fulfillment of each and every one of the Proposal Conditions but
prior to satisfaction of the Proposal.
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13.4 Prior to the vote of the Creditors on this Proposal, the Debtor shall provide
the Trustee with a written undertaking from each of the Postponing
Creditors whereby each of the Postponing Creditors, subject to the
occurrence and/or fulfillment of all of the Proposal Conditions, shall agree
to the subordinations and postponements set forth in Section 13.1 hereof.
Nothing herein contained shall constitute any agreement or undertaking by
the Postponing Creditors to agree to such subordinations and
postponements unless and until such written undertakings is delivered to
the Trustee as aforesaid.

14. POWERS OF THE TRUSTEE

14.1 Subject to the rights of the Secured Creditors, the Trustee shall have the
following rights, powers and authority, namely:

14.1.1 to have full access to the Debtor's premises as well as the Debtor's
books, records and documents in order to obtain such information
on the Debtor's activities as the Trustee may consider appropriate,
in it's sole discretion; and

14.1.2 to examine, accept or contest any security or alleged security of
any Secured Creditor or the evaluation thereof.

14.2 The rights, powers and authority set forth and enumerated in Section 14.1
hereof are in addition to and not in lieu of all of the Trustee's rights,
powers and authorities under the BIA and any other applicable laws.

15. TRUSTEE

15.1 The Trustee will be the trustee under the Proposal. All monies payable to
the Creditors affected by the Proposal shall be paid over to the Trustee
which shall make all payments provided for hereunder (including, without
limitation, payment of the Dividend), in accordance with the provisions of
the Proposal.

16. NOTICE OF PRESENTATION OF APPROVAL MOTION

16.1 Each of:

16.1.1 the Creditors; and

16.1.2 the official receiver (as defined in the BIA),

are hereby given notice that, after acceptance of this Proposal by the
Creditors entitled to vote thereon in accordance with the relevant
provisions of the BIA, the Trustee and/or the Debtor will present an
application to the Court (the "Approval Motion") for Approval;
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16.2 The Approval Motion will be presented before the Court (namely the
Commercial Division of the Quebec Superior Court for the District of
Montreal in Room 16.10 of the Palais de Justice, 1 Notre Dame Street,
East, City of Montreal, Province of Quebec on December 21, 2010 at 9
o'clock a.m. or so soon thereafter as counsel may be heard.

16.3 The forwarding of this Proposal to the Creditors, and the official receiver
(as defined in the BIA) shall avail, for all purposes, as valid and proper
signification and service of the Approval Motion on all of the Creditors, and
the official receiver (as defined in the BIA).

17. PROPOSAL CONDITIONS

17.1 This Proposal is expressly subject to the occurrence and/or fulfillment of
each and every one of the Proposal Conditions by no later than the date of
presentation of the Approval Motion before the Court as set forth in
Section 16.2 above (or such later date as may be agreed to in writing by
both the Debtor).

17.2 In the event of the non occurrence and/or unfulfillment of any of the
Proposal Conditions within the delay set forth in Section 17.1 above, then
this Proposal shall become null, void and inoperative for all purposes.

Montreal, Province of Quebec, Canada
this 17th day of December, 2010.

POWER CANADA CABLES LTD.!
LES CABLES POWER CANADA LTEE
~er:
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RSM Richter Inc.

CANADA
Province deQuebec
Districtde : Quebec
N°dedivision: 01-Montreal
N° decour : 500-11-039458-1 00
N° dedossier: 41-1393388

Dans I'affaire de la proposition de:

RSM RichterInc.

2, Place Alexis Nihon
Montreal (Quebec) H3Z3C2
Telephone / Telephone: (514) 934-3497
Telecopieur / Facsimile: (514) 934-3504
www.rsmrichter.com

COUR SUPERIEURE
enmatiere defaillite et d'insolvabilite
(Chambre commerciale)

LES CABLES POWER CANADA LTEE,
Une societe legalement consntuee, dont Ie
siege social est situe au 6290, boulevard
des Grandes-Prairies, Saint-Leonard,
(Quebec) H1P 1A2

Debitrlce
- et-

RSM Richter Inc.

Syndic

DEUXIEME RAPPORT DU SYNDIC SUR LA SITUATION FINANCIERE DE LA DEBITRICE ET SUR LA
PROPOSITION

(Articles 50(10) b) et 50(5) dela Loi sur la faillite et l'insolvabilite)

L'objet de l'asserrolee des creanciers estd'examiner laproposition deposee Ie3 decembre 2010 (ci-apres designee
« Proposition ») par Les Cables Power Canada ttee (( Debitrice » ou « Socete »).

Contorrnernent aux articles 50(10) b)et 50(5) de la Loisurfa faillite et l'insolvabilite (ci-apres designee « Loi » ou
« LFI »)et afin d'aider les creanciers aexaminer la Proposition, IeSyndic a soumis son rapport sur la situation
financiere de la Debimce et sur la Proposition.

Subsequemment, Me Michel La Roche deLa Roche Rouleau etAssocies a remis au syndic son avis juridique
relativement aux creances garanties.

Ce ceuxlerne rapport sur lasituation fmanclere dela Debitrice et sur la Proposition, resume leselements influences
par cette opinion juridique.

Nous tenons aavertir Ie lecteur quenousn'avons precede ni auneverification ni aun examen des Iivres et
registres de la Debitrice. Par consequent, nous nepouvons exprimer uneopinion quant aI'exactitude des
renseignements quiy sontcontenus. Lesrenseignements dont il estquestion aux presentee sont tiresdes
Iivres et registres de la Debitrice ainsiquedesentretiens que nousavons eus avec la direction de la
Debitrice.
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J. OPINION LEGALE

Me La Roche aconfirme au syndic lavalidite des garanties de laBanque Nationale du Canada (Ia « BNC ») jusqu'a
concurrence de 1 M$ sur les comptes arecevoir et les inventaires de la Debitrce.

Initialement, Ie syndic n'avait pas considere Ie maximum de 1M$ et laDebitrice avait declare que lagarantie de la
BNC couvrait eqalernent les equioernents.

II. SCENARIO DE FAILUTE

Compte tenu de ce qui precede, dans un scenario de faillite, en nous fondant sur lavaleur des elements d'actif et
des passifs inscrits au bilan statutaire date du 2 decernbre 2010, nous estimons que ladistribution serait comme
suit:

Encaisse $ 183

Debiteurs $ 422 $ 220 220

Debiteurs de societes apparentees 225

Stocks 420 250 250
Immobilisations corporelies 315 200 $ 200

$ 1,382 670 653 200

Creances prioritaires - Programme deprotection
des salaries (( PPS ») (24) (24)
Honoraires professionnels etfrais derealisation (75) (40) (35)
Produit netestimatif disponible aux fins dedistribution 571 589 $ 165

Creances garanties 15,956 1,000

Estimation du deficit du creancler garanti $ (15,385) $ (411 )

Creanciers chirographaires $ 606 $ 606
Estimation dudeficit surcreances garanties 15,385 411
Total des creances chirographaires $ 15,991 $ 1,017

Distribution en% 0% 16.2%

1 Les valeurs estimatives sont basees sur Iebilan statutaire date du 2decembre 2010.

2 Revise suite aI'obtention de I'opinion legale confirmant lavalidite des suretes de laBNC sur les actifs de Cables Power Canada
ttee.
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III. PROPOSITION AMENDEE

Compte tenu de ce qui precede, la Debltrice a indique au syndic desirer amender sa Proposition afin de distribuer
un montant 55 000 $.

Nous avons estrne que ladistribution aux creanciers non garantis identifies au bilan statutaire de la Debnnce
pourrait correspondre ace qui suit:

Dividende total averser $ 55

Montant de la
• 1

creance Distribution

Creances garanties

Creances privileqiees 2

Creances chirographaires 3

$ 15,956

329

s. o.

$ 55 17%
$ 55

1 Les sommes reclarnees sont etablies en fonction des passifs inclus dans Iebilan
statotalre date du2 decernbre 2010.

2 Au moment del'etabllssernent dupresent rapport, aucune creance privilegiee
n'existait, puisque tous les salaires et les vacances avaient ete regles par la
Debitrice dans Iecours normal des acfivites depuis Iedepot del'Avis d'intention. La
direction dePower Canada Cables Ltd. n'est au courant deI'existence d'aucune
creance privilegiee etneprevoit pas non plus detelles creances.

3 Excluent les creances chirographaires des apparentes qui s'elevent 11 277 000 $.
Les apparentes renonceront 11 leurs dividendes en vertu delaProposition.
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IV. CONCLUSION

II est estime que la Proposition Amendes permettra aux creanciers chirographaires, tel qu'il est indique dans Ie bilan
statutaire, de recevoir un dividende d'environ 0,17 $ par dollar de reclamation.

Apres avoir estrne Ie montant qui pourrait etre disponible pour les creanciers dans Ie cadre d'une faillite etcompte
tenu de I'incertitude Quant alapossibnte de realiser les elements d'actif aux valeurs lndiquees au bilan statutaire,
nous sommes d'avis que laProposition Amendee est plus avantageuse pour les creanciers.

Pour ces raisons, Ie Syndicrecommande I'acceptation de la Proposition Amendee.

Fait aMontreal, ce 17e jour de decemore 2010.

RSM Richter Inc.
Syndic

/I'
Benoit Glngu s, CA, CIRP
AdminE~e r




