
CANADA
Province of Quebec
District of: Quebec
Division No.: 01 . Montreal
Court No.: 500-11-039459-108
Estate No.: 41·1393389

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

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

In the Matter of the Proposal of
Batterie Universelle Ltee

Ofthe City ofSaint-Leonard
In the Province ofQuebec

We, RSM Richter Inc., the Trustee acting in the Proposal ofBatterie Universelle Itee, hereby report to the Court as
follows:

1. That a Proposal was filed with uson the 3rd day of December 2010, a copy of which is attached and marked
as Exhibit "A", and that we filed a copy of the Proposal with the Official Receiver on the 3rd day of December
2010.

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

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

4. That prior tothe meeting ofcreditors we made a detailed and careful inquiry into the liabilities of the 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 17th day ofDecember 2010, and was presided over bythe
Official Receiver.

6. That the Proposal was accepted bythe required majority ofcreditors.

7. That a copy ofthe Minutes ofthe meeting will be filed with the court at the hearing ofapplication for Court
approval of the Proposal.
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8. That we are of the opinion that:

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

Cash $ 248 $ 248

Accounts receivable 275 150

Inventory 330 150

Capital Assets 130 50
$ 983 $ 598

(b) the liabilities of the debtor are asfollows:

15,956$Secured Claims
Preferred Claims
Unsecured Claims --,- .....;1,~03;;..;.4_ $ 38

$ 16,990 $ 38

1 The secured claim is limited tl $500,000 hllowing the obtention ofa legal opinion on the
validity ofthe security on the asses ofBatlerie Universelle Use. Claims asfiled, subject tl
verification by the Debbr.

9. That we are also ofthe opinion that:

(a) the causes of the insolvency ofthe debtor are as follows:

The insolvency of the debtor is due to operating losses incurred inthe past two fiscal years (ending
March 31,2009 and 2010) due toa combination ofextraordinary factors including absentee
management due to illness and a downturn inthe global economy.

(b) the conduct ofthe debtor is subject tocensure inthe following respects:

Not applicable.
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(c) the following facts, mentioned insection 173 ofthe Act, may be proved against the debtor:

Not applicable.

10. That we are further of the opinion that the debtor's Proposal isan advantageous one for the creditors for the
following reason:

The estimated distribution to the Ordinary Creditors ina Proposal is approximately $0.10 on the dollar, which
isgreater than the estimated dividend ofapproximately $0.03 on the dollar inthe event ofabankruptcy.

11. 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 G" gues, CA, CIRP
2 Plac Alexis Nihon, Suite 1820
Montreal QC H3Z 3C2
Phone: (514) 934-3497 Fax: (514) 934-3504
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

NO: 500-11-039459-108

SUPERINTENDENT'S NO:
41-1393389

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

BATTERIE UNIVERSELLE LTEE

Debtor

PROPOSAL
(under the provisions of the BIA)

BATTERIE UNIVERSELLE 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 PSI Proposal or the PCC
Proposal, as the case may be) by the statutory majority of
Creditors (or PSI's creditors or PCC'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 PSI Proposal or the
PCC 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
expired without there having been an appeal lodged
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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 15.1
hereof;

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

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

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

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

1.1.8 "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;

1.1.9 "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;

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

1.1.11 "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;

1.1.12 "Dividend" have the meaning set forth in Section 8.2 hereof;

1.1.13 "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 $200.00 or the amount
of their Ordinary Claims or to reduce their respective Ordinary
Claims to $200.00, and "Electing Creditor Claim" means any of
them;
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1.1.14 "Electing Creditors" means Ordinary Creditors having Electing
Creditor Claims and "Electing Creditor" means any of them;

1.1.15 "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;

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

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

1.1.18 "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
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
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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.

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

1.1.20 "PSI" means "Power Sattery (Iberville) Ltd.lSatteries Power
(Iberville) Ltee;

1.1.21 "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;

1.1.22 "PCC" means Power Canada Cables Ltd.ILes Cables Power
Canada t.tee:

1.1.23 "PCC Proposal" means the "Proposal" made by PCC under even
date herewith pursuant to the relevant provisions of the BIA 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, PCC,
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 PSI Proposal;

(c) the Approval of the pce 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 detennining 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 $200.00
or the amount of its Proven Ordinary Claim or to irrevocably and
unconditionally reduce such Proven Ordinary Claim to $200.00,
whereupon:

8.1.1 any such Proven Ordinary Claim in excess of $200.00 shall be
deemed, for all purposes, to have been irrevocably and
unconditionally reduced to $200.00 and the Ordinary Creditor
having a Proven Ordinary Claim in excess of $200.00 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 $200.00 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.
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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 $20,000.00 (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



10

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;

11.1.2 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 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
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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

14.1.2to 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

16.1.2 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,
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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,

WITNESS

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

SATTERIE UNIVERSELLE LTEE
Per:Rm.....~'-f-"=re~s=id'-'e:....n-t-------



Industry Canada I OSB I E-Filing I Update Existing Estate Page I sur I

••• Olllce of the Superintendent Bureau du surint.endant Canadaof BanJlIuptey canada diM talill.. Canada

AnAg8ncyol UnOI1illllilrne
Inclul1lyCI"..,. d'lnclul1rlecanl4l

Francais Contact Us Help Search Canada Site
ass Home Site Map What's New About Us Registration
New Filing Update Preferences Manual Logout

E-Filing I update an estate:

The Reference Number for this transaction is: 5645144.
Submitted by Ann Stremski.

(2010-12-03 11:28 EST)

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

• Estate Number: 41-1393389
Estate Name: Batterie Universelle Ltee

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
500-11-039459-108
41-1393389

Dans I'affaire de la proposition de :

Batterie Universelle Uee
Debiteur

RSM RICHTER INC.
Syndic

Date de la proposition:

Assernblee des creanciers :

President:

03 decembre 2010

17 decembre 2010.11:00
5. Place Ville Marie. 8e etaqe
Montreal
Canada.

Sequestre officiel

Garantie: $

CERTIFICAT DU DEPOT D'UNE PROPOSITION - Article 62

Je soussiqne, sequestre officiel pour ce district de faillite, certifie par les presentee que:
une proposition a I'egard du debiteur susrnentionne a ete deposee en vertu de "article 62 de la Loi sur la
teillite at I'insolvabilite.

Le syndic susmentionne dolt :
me fournir, sans delai, une garantie selon la somme susmentionnee: et
envoyer a tous les creanciers, aux moins dix jours avant l'assemblee. un avis de l'assernblee des creanciers,
laquelle sera tenue a la date et if l'endroit susrnentionnes.

Date: 03 decernbre 2010, 11:42

E-File/Dep6t Electronique

Canada

Sequestra 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: 01·Montreal
No Cour: 500-11-039459-108
No Dossier: 41·1393389

coua SUPERIEURE
En matiere defail/ite atd'insolvabilite
(Chambre commerciale)

Affidavit d'envol
Avis dela proposition aux creanciers

Dans I'affaire delaproposition da
Batterie Universelle Lt.

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

Qua j'ai fait expedier, par courrier ordinaire dument affranchi, du bureau de poste de laville de Westmount,
province de Quebec, Ie 3dElcembre 2010, atous les crsancers connus apparaissant alaUste de poste ci·jointe, au
dirigeant de lapersonne morale insolvable, ainsi qu'a lacour, l'Avis de laproposition aux creanciers, incluant una
copia de laproposition, d'un etat succinct de son actif atde son passit, una Iiste des creaneiers vises par la
proposition etdont les reclamations sa chiffrent a250 $ ou plus; un formulaire de preuve de reclamation etde
procuration etun formulaire de votation; etun Avis d'audition de lademande d'approbation parIetribunal d'une
proposition, etIe Rapport du syndic sur lasituation financiefe de ladebitrice etsurlaproposition, dont copies
conformes desdits documents sont annexees au present affidavit.

Qu'a cette meme date, j'ai fait expedier, par courriel, atoutes les personnes apparaissant alaUste des
envois supplementaires par courriel, une copie du formulaire 01.1, l'Avis de laproposition aux creanciers, I' Avis
d'audition de lademande d'approbation parIe tribunal (fune proposition, etIe RappoTt du syndic surlasituation
financiere de ladebitrice etsur laproposition, dont copie conforme desdits documents sont annexees au present
affidavit; et

Que j'ai egalement depose electroniquement, Ie 6decambre 2010, aupres du Bureau de division l'Avis de la
proposition aux creanciers etIe RappaTt du syndic surla situation financiers de ladebitrice etsurlaproposition, dont
~qPi .des C~nfi~atiO~de, depot sont jointes au present affidavit.
. 1lLd-~ 17 II:U 7 •

/, f.f!AALt/ '- -
Heather Chennell

Assermemee dans laville de Montreal, en la
province de Quebec, Ie 6decemore 2010.



- Creditor Mailing List-

In the Matter of the Proposal of

Batterie Universelle Ltee

Of the City of Saint-Leonard

In the province of Quebec

Creditor Type

Unsecured

December 2. ]010

Name

EAU PURE PLUS

EXPRESS TOLL ROUTE

FORD ELECTRIQUE FOURNITURE

GAl METROPOLITAIN

GILLETTE CANADA COMPANY

GMAC

GNB INDUSTRIAL POWER DIVISION
OF EXIDE TECHNOLOGIE

GROUPE PAGES JAUNES

HYDRO QUEBEC

IMPRIMERIE M.L

INDUSTRIES DESORMEAU INC

LAREAU ET FILS ASSURANCE INC

MAC-MOTOR APPLIANCE
CORPORATION"

MATRIX ENERGY

MERCHANT RETAIL SUPPLIES

METRO NORAMCO

MINISTRE DU REVENU DU QUEBEC

a-MAX INC.

ON POWER SYSTEMS INC.

PHILADELPHIA SCIENTIFIC"

PITNEY BOWES

POWER BATTERY COMPANY INC."

POWER BATTERY IBERVILLE

Attention Address

2250 BELANGER EST

MONTREAL QC H2G IC6

407 ETR

P.O. BOX 407, STATION 0
SCARBOROUGH ON MIR 5J8

175 GRA VELTNE
ST-LAURENT QC H4T IR3

1717. RUE DU HAVRE
MONTREAL QC H2K 2X3

4711 Yonge Street

North York ON M2N 6K8

333 BOUL. DE LA COTE VERTU. SUITE
900

MONTREAL QC H4R 2NI

P.O. BOX 46265 STATION A
TORONTO ON M5W 4K9

P.O. BOX 11788 STATION CENTRE
VILLE

MONTREAL QC H3C OC2

140, CREMAlIE OUEST. IE ETAGE
MONTREAL QC H2P IC3

121 RUE BERBARD
ST-JEAN SUR LE RICHELIEU QC J3B7Xl

SI95 PASCAL GAGNON
ST-JEAN-SUR-RICHELIEU QC HI P IY5

P.O. BOX 580
353 ST-JACQUES
NAPIERVTLLEQC JOJ ILO

P.O. BOX 293

WASHINGTON MO 63166 USA

296 LABROSSE
POINTE-CLAIRE QC H9R 5L8

SUITE 300

6875 ,BOUL. DECARIE
MONTREAL QC H3W 3E4

3490 GRIFFITH ST.,
ST-LAURENTQC H4T IA7

1600, BOUL RENE-LEVESQUE OUEST
3E ETAGE

MONTREAL QC H3H 2V2

102 ALEXANDRA

VALLEYFIELD QC J2S 3K2

1120 DE LA FAYETTE BLVD.
LONGUEUIL QC J4K 3B3

207 PROGRES DRIVE

MONTGOMERYVILLE PA 18936 USA

P.O. BOX 278

ORANGEVILLE ON L9W 217

25 MCLEAN
PatTERSON NJ -

no THOMAS

St Jean sur Richelieu QC
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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.



RSM Richter Inc.

CANADA
Province deQuebec
District de: Quebec
No division: 01 • Montreal
No cour : 500-11-039459-108
Nodossier: 41·1393389

RSM Richter Inc.
2. Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone: 514934,3497
Telecopieur I Facsimle: 514,934,3504
www.rsmrichter.com

c ou a SUPERIEURE
En matiere detaillite etd'insolvabilite
(Chambre commerciale)

Avis delaproposition aux creanciers
(article 51 dela Loi)

Dans I'affaire de laproposition de
Batterie Universelle Lte.

Avis est donne que Batterie Universelle tteedelaville deSaint-Leonard enlaprovince deQuebec, a depose
une proposition entre nos mains, envertu de /a Loi sur la faillite et I'insolvabilite.

Ci-inclus une copie delaproposition, d'un etat succinct deson actit etdeson passif ains; qu'une Iiste des
creanclers vises par laproposition etdont lesreclamations sechiffrent a250 $ ou plus.

Une assembles generale des creancers sera tenue au Bureau dusurintendant des faillites au5, Place Ville
Marie, 8e etage, Montreal, Quebec, Ie17decemore 2010 a11 heures.

Les creanciers OU toute cateqone de creanciers ayant droit de voter aI'assemblee peuvent, au moyen d'une
resolution, accepter la proposition, telle que formulee ou telle que modifiee aIassemblee. Si la proposition estainsi
acceptee et s; elle est approuvee par /e tribunal, elle deviendra obligatoire pour tous les creancers ou pour la
cateoone decreancers vises.

Les preuves de reclamation, procurations et formulaires devotation dont I'usage estproiete it rassemblee
doivent nous etre remises au prealable,

Date Ie3decernbra 2010, aMontreal en laprovince deQuebec.

RSM Richter Inc. - Syndic
Par:

(English·over)



RSM Richter Inc.

CANADA
Province ofQuebec
District of: Quebec
Division No.: 01 - Montreal
Court No.: 500·11-039459·108
Estate No.: 41-1393389

Notice ofProposal toCreditors
(Section 51 of the Act)

Inthe Matter of the Proposal of
Batterie Universelle Ltee

ASM Richter Inc.
2,Place AlexIS Nlhon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone: 514934.3497
Teleeopleur I Facsimrte: 5149343504
www.rsmnchter com

SUPERIOR COURT
InBankruptcy and Insolvency
(Commercial Division)

Take notice that Batterie Universelle Ltee of the city ofSf. Leonard in the Province ofQuebec has lodged with
usa proposal under the Bankruptcy and Insolvency Act.

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

A general meeting of the creditors will beheld at the Office of the Superintendent ofBankruptcy at5 Place Ville
Marie, 8th Floor, Montreal, Quebec on December 17, 2010 at 11:00 o'clock A.M.

The creditors orany class ofcreditors qualified tovote at the meeting may byresolution accept the proposal
either asmade oras altered ormodified atthe meeting. If soaccepted and if approved bythe court the proposal is
binding on all the creditors or the class ofcreditors affected.

Proofs ofclaim, proxies and voting letters intended tobeused at the meeting must belodged with usprior to
the commencement of the meeting.

Dated atMontreal in the Province ofQuebec, December 3, 2010.

RSM Richter Inc. - Trustee
Per:

; CA, CIRP

(fran~ajs - aurecto)



District de:
No division:

No cour:

No dossier:

Quebec

01 - Montreal

500-11-039459-108
41-1393389

~original Dmodifie

TRADUCTION
--FORMULAIRE 78-

Bilan - proposition deposes paruneentite
(paragraphe 49(2), alinea 158d) etparagraphes 50(2) et62(1) dela Loi)

Dans I'affairede la propositionde
Batterie Universelle ttee

de laville de Saint-teonard
dans la provincede Quebec

Audebiteur
Vous etes tenu deremplir avec soin etexactitude Iepresent formulaire et lesannexes applicables indiquant la situation devos alfaires aladate dudepot devora

proposition (oudevotre avisd'intention) Ie 12aout 2010, Une foiscomplete, ce formulaire et leslistes annexees, constituent volre bilan, quidoitetre verifie sous serment
ouparunedeclaration soiennelle. PASSIF ACTIF

(Telquedeclare et esnme parI'officier) (Telque declare etestime parI'officier)

0.00

0.00

0.00

0.00

0.00

0.00

50,000.00

150,000.00

150,000.00

000

............._--.....::.;,~

1. Inventaire ....

2.Amenagements ...

3.Comptes arecevoir etautres creances: voirIiste E

Bonnes ... . 150,000.00

Douteuses . . . . 0.00

Mauvaises. . . . 124,000.00

Estimation descrsances quipeuvent etrerealisees .. __.....;..;,;.;.,;.;.,.;.;;

4.Lellres dechange, billets aordre, etc., voirIiste F .

5.Depots eninstitutions financisres ....

6.Especes ..

7.Betail ....

8.Machines, outillage et installation .

9. Immeubles etbiens reels:voirlisteG .

10. AmeublementNIL

000

18,000.00

350,000.00

1,034,246.41

17,008,246.41

15,606,000.00

16,640,246.41

Total dupassif.. .

Surplus...

Equilibre dereclamations non garantis: voirIiste "A".

Creanciers nongarantis total, .

4.Delles eventuelles, reclamations de fiducie ouautres
(voir listeD)pouvant etre reclarnees pour unesomme de------

1.Creanclers nongarantis: voir liste "A".

3.Creanciers privilegies: voirliste "C" ..

2.Creanciers garantis: voirIiste "B"..

40,100.00

40,100.00

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

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

13. Droits envertu detestaments .

14. vehicules .

15. Autres biens:voirlisteH .,

Si Iedebiteur estunepersonne morale, ajoute

Montant ducapital souscrit .

Montant ducapital paye .

Solde souscrit et impaye .

Estimation dusolde quipeut etrerealise .,

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Total deI'actif

Deficit.

350,000.00

16,658.246.41

Je,Regis J Rehel, deBrossard en laprovince deQuebec, etant dument assermente (ouayant declare solennellement) declare queIebilan qUi suitet leslistes
annexees sont, a maconnaissance, unreleve compie!, veridique etentier demesaffaires ence 12aou12010, et indiquent aucomplet tous mes biens dequelque nature
quilssoient, enmapossession et reversibles, telsque definis parla Loi.

ASSERMENTE (ou DECLARE SOLENNELLEMEND
devant moiIe2 cecerrere 2010.
aMontreal enlaprovince deQuebec.

Renia Rudnicki, Commissaireal'Assermentation
pour la province deQuebec
Expire Ie 12rev 2011

Regis J Rehel
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District of:

Court No.
Court No.
Estate No.

Quebec

01 - Montreal
500-11-039459-108
41-1393389

[]Original DAmended

Tothedebtor

- FORM 78-
Statement ofAffairs ( Business Proposal) made byan enility

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

Inthe Maller of theProposal of
Ballerie Universelle Ltee

Ofthe City ofSaint-Leonard
Inthe province ofQuebec

0.00

000

000

0.00

0.00

0.00

000

0.00

000

0.00

000

000

50,000.00

150,000.00

150,000.00

0.00

0.00

40,10000

40,100.00

ASSETS
(as stated andestimated bytheofficer)

1.Inventory .. .. .. .. .. .. .

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

Good. . . . . . . . . . . . . . . . . . . . 150,000.00

Doubtful. . 000

Bad...... 124,000.00

Estimated toproduce. . . . . . . . . . . . . . .
----'---:-:-:'

4.Bills ofexchange, promissory note, etc.•asperlist'F' ...
------:-:-:'

5. DeposJls infinancial institutions .

6.Cash..... . .

7. Livestock. .

8.Machinery, equipment and plant .

9. Real property orimmovables asperlist'G' .

10. Fumiture .

1t RRSPs, RRIFs. lifeinsurance. etc. .

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

13, interests under Wills .

14. Vehicles ,." .. , .

15. Other property, asperlist 'H' .

II debtor isa corporatio/\ add:

Amount 01 subscribed capital ....

Amount paid oncapital. . . . . . . . . .. ~.::.:.:.~

Balance subscribed andunpaid. .

Estimated toproduce ...

0.00

18,000.00

350,000.00

1,034,246.41

17,008,24641

NIL

15,606,000.00

16,640.246.41

Balance 01 claims unsecured asperlist'A' ..

Total unsecured creditors .

Total liabilities. .

Surplus .

You arerequired to carelully and accurately complete thiS lonnand theapplicable attachments showing thestate of your affairs on thedate of the filing 01 your
proposal (ornotice of intention, Wapplicable). onthe 12th day01 August 2010. When completed, thisFonn and the applicable attachments willconstitute theStatement 01
Affairs andmust bevenfied byoath orsolemn declaration.

LIABILITIES
(Assteted and estimated bythe officer)

2. Secured creditors value 01 security asperlist'B' , .

3. Prelerred creditors asperlist'c' .

1.Unsecured creditors asperlist "A' .

4. Contingent. trust claims orother liabilities asperlist'0'
estimated tobereclaimable for...

Total assets , , ....

Deficiency .
350,00000

16,658,24641

I, Regis J Rehel, 01 theCity 01 Brossanl in the Province 01 Quebec, doswear (orsolemnly declare) that this statement andtheattached lists areto thebest of
my knowledge, a lUll. true andcomplete statement 01 myaffairs on the 12th dayof August 2010 and lully disclose all property of every description that is in my
possession orthatmay devolve onmeinaccordance wrth theAct

SWORN (orSOLEMNLY DECLARED)
before meattheVille of Montreal Inthe Province ofQuebec,
on this 2nd day01 December 2010.

Renia Rudnicki Commissioner 01 Oaths
FortheProvince ofQuebec
Expires Feb. 12.2011

RegiSjRehel
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District of
Division No.
Court No.
Estate No.

Quebec
01 • Montreal
500-1 t.0394S9-1 08
4l-1393389

- FORM 78- Continued -

List "A'
Unsecured Creditors

Batterie Universelle lIee

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

1 ACTIVE-TECH ELECTRoNlaUE INC. 6080 B. METROPOLITAIN EST 84.65 0.00 84.65
MONTREAL QC H1S 1A9

2 AEG POWER SOLUTIONS INC. UNIT 1&2 85758 0.00 857.58
2680 FOURTEENTH AVE.
MARKHAM ON l3R 5B2

3 AMPERGEN (FORMERLY KNOWN AS PO. BOX 847478 11.694.89 0.00 11.694.89
NARC.)' BOSTON MA02284 USA

4 AUTOMATES PREBEC, DIVISON (ENTREP. 11875 •RUE THIER 188.99 0.00 18899
DIST. ROLAMO) MONTREAL NORD ac H1H 3H5

5 AVENUELTEE UNIT#2 59.78 0.00 59.78
331 ALDEN ROAD
MARKHAM ON l3R 3L4

6 BANQUE NATlONALE DUCANADA 600DELAGAUCHETIERE O. 0.00 15.606.000.00 15,606.000.00
MONTREAL ac H3B 412

7 BARBEAU VITRES D'AUTOS 6975 BOMBARDIER 383.72 0.00 383.72
ST-LEONARD ac H1P 3GB

8 BATTERIE COMMERCIALE LTEE 173 . AVENUE LABROSSE 9,591.00 0.00 9.591.00
POINTE-eLAIRE acH9R 1A3

9 BATTERIEDIXON INC. 5640 AVENUE LOUIS HEBERT 14,834.00 0.00 14,834.00
MONTREAL ac H2G 2E8

10 BGLBROKERAGELTD SUITE 123 1,480.00 0.00 1,480.00
300 ST-SACREMENT
MONTREAL acH2Y 1X4

11 CANADIAN TIRE ACCEPTANCE LTD, P.O. BOX 5000 18.39 0.00 18.39
COMPTES RECEVABLES WELLAND ON l3B 5W3

12 CANON CANADA INC. POBOX rnr:RPO COURTNEY PARK 46.00 0.00 46.00
MISSISSAUGA ON L5T 2P4

13 CANTEC SYSTEMS LIMITED 1573 LAPERRIEREAVENUE 2,229.76 0.00 2.229.76
OTTAWA ON K1Z m

14 CEB COURRIER 2045 RUE DELAMETROPOLE 275.00 0.00 275.00
LONGUEUIL ac J4G 1S9

15 CHAUSSURES BELMONT INC. 2148 BEAUBIEN EST 108.37 0.00 108.37
MONTREAL QC H2G 1M6

16 CHLORIDE CANADA 2103 HALPERN AVE 21,259.00 0.00 21.259.00
ST-LAURENT ac H4S 1S3

17 CYGNAL TECHNOLOGIES SUITE 200 304.76 0.00 304.76
120 EAST BEAVER CREEK RD.
RICHMOND HILL ON L4B 4V1

18 DISTRIBUTION PRAXAIR INC. 3200 PITFIELD 247.00 0.00 247.00
ST-LAURENT QC H4S 1K6

19 DISTRIBUTIONS REVOLUTECH 2901 BERGMAN 1,391.59 0.00 1,391.59
LAVAL ac H7L 3Y5

20 EASTERN BAHERY SYSTEMS PO. BOX 1249 418.00 0.00 418.00
MONCTON NBE1C 8P9

21 EAU PURE PLUS 2250 BELANGER EST 62.00 0.00 62.00
MONTREAL QC H2G 1C6

02-Dec-2010

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

Quebec
01- Montreal
500-1 l-039459-1 08
41-1393389

- FORM 78- Continued -

List "A"
Unsecured Creditors

Batterie Universelle lIee

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

22 EXPRESS TOLL ROUTE 407 ETR 1.33 0.00 1.33
PO. BOX 407. STATION D
SCARBOROUGH ON M1R 5J8

23 FORD ELECTRIQUE FOURNITURE 175 GRAVELINE 551.00 0.00 551.00
ST-lAURENT QC H4T 1R3

24 GAZ METROPOLITAIN 1717, RUE DU HAVRE 27.00 0.00 27.00
MONTREAL acH2K 2X3

25 GILLEnECANADA COMPANY 4711 Yonge Slreet 162.33 0.00 162.33
North York ON M2N 6K8

26 GMAC 333 BOUL DE LACOTE VERTU, SUITE 900 0.00 000 0.00
MONTREAL QC H4R 2Nl

27 GNB INDUSTRIAL POWER DIVISION OF P.O. BOX 46265 STATION A 1,128.75 000 1,128.75
EXIDE TECHNOLOGIE TORONTO ON M5W 4K9

28 GROUPEPAGESJAUNES PO.BOX 11788 STATION CENTRE VILLE 266.09 000 266.09
MONTREAL QC H3C OC2

29 HYDRO QUEBEC 140, CREMAZIE OUEST, 1E ETAGE 1,624.00 000 1,624.00
MONTREAL acH2P 1C3

30 IMPRIMERIE M.L 121 RUE BERBARD 448.12 0.00 448.12
ST.JEAN SUR LERICHELIEU QC J3B7X1

31 INDUSTRIES DESORMEAU INC 8195 PASCAL GAGNON 56.00 0.00 56.00
ST.JEA~SUR-RICHELIEU acHlP 1Y5

32 LAREAU ETFILS ASSURANCE INC P.O. BOX 580 4,418.00 0.00 4,418.00
353 ST.JACQUES
NAPIERVILLE QC .DJ 1LO

33 MAC-MOTOR APPLIANCE CORPORATION' P.O. BOX 293 3,103.38 000 3,103.38
WASHINGTON MO 63166 USA

34 MATRIX ENERGY 296 LABROSSE 4,79800 0.00 4,798.00
POINTE-CLAIRE QC H9R 5L8

35 MERCHANT RETAIL SUPPLIES SUITE 300 981.63 0.00 981.63
6875 ,BOUL DECARIE
MONTREAL acH3W 3E4

36 METRO NORAMCO 3490 GRIFFITH ST., 819.47 0.00 819.47
ST-LAURENT QC H4T 1A7

37 MIN/STRE DU REVENU DU QUEBEC 1600, BOUL RENE-LEVESQUE OUEST 1,01700 000 1,01700
3E ETAGE
MONTREAL QC H3H 2V2

38 O-MAXINC. 102 ALEXANDRA 35.00 0.00 3500
VALLEYFIELD QC J2S 3K2

39 ON POWER SYSTEMS INC. 1120 DE LAFAYEnEBLVD. 880.43 000 880,43
LONGUEUIL ac J4K 3B3

40 PHILADELPHIA SCIENTIFIC" 207 PROGRES DRIVE 759.89 0.00 759.89
MONTGOMERYVILLE PA 18936 USA

41 PITNEY BOWES P.O. BOX 278 108.00 0.00 108.00
ORANGEVILLE ON L9W 2z:T

42 POWER BAnERY COMPANY INC." 25MCLEAN 282,01000 000 282,010.00
PatTERSON NJ-

02-Dec-2010

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

Quebec
01 . Montreal
500-11-039459-108
41-1393389

- FORM 78- Continued -

List"A"
Unsecured Cred itors

Batterie Universelle L1ee

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

43 POWER BATIERY IBERVILLE 770 THOMAS 552,289.00 000 552,289.00
SIJean surRlchelieu ac

44 POWER CANADA CABLES LTO. 770 THOMAS 20,384.00 000 20,384.00
StJean surRlchelleu ac

45 PR VENTION INCENDIE 2805 . BOUL LOSCH 338.63 000 338.63
ST-HUBERT ac.oY 3V6

46 RESSORT IDEAL LTEE 8950 PASCAL-GAGNON 1,588.15 0.00 1,588.15
ST-LEONARD acH1P 1Z3

47 ROSSPAR LIMITED 17·1755 PLUMMER ST 1.00000 0.00 1.000.00
PiUKERING ONLlW 3S1

48 ROVER &ROVER INTERNATIONALE INC 52 RUE D'AUVERGNE 16,620.00 0.00 16,620.00
GATINEAU cc.sr1H3

49 ROY FOSS MOTORS LTO 2345 AUTOROUTE DES LAURENTIDES 2,174,00 0,00 2.17400
SUITE 100
LAVAL acH7S lZ7

50 ROZON BATTERIEINC. 228 JEAN TALON 27.00 0.00 27.00
ST.JEAN SUR LERICHELIEU acJ2W lJ2

51 SELECTCOM TELECOM 5320 JEAN TALON EST 1,375.00 0.00 1,375.00
MONTREAL acH1S 1L3

52 SKRESEAUTIQUE 2500 AVE. DELAVOLIERE 243.81 0.00 24381
LAVAL ac H7L 4B6

53 STATiCON 390 TAPSCOTI RD 5,289.00 0.00 5.289.00
UNITS
SCARBOROUGH ON M1B 2Y9

54 SURETIE BATIERYCOMPANY LTO PO. BOX 2020 48.400.97 0.00 48,400.97
SPRINGHILL NSB9M 1XO

55 SYSTEME D'ENERGIE RONAC 180AVEDU VOYAGEUR 395,00 0,00 395,00
POINTE-CLAIRE QCH9R 6A8

56 TELEBEC MOB/LITE PO. BOX 1274 355.86 0.00 355.86
201 . RUE ST-ANTOINE OUEST
MONTREAL QC H2Y 3K5

57 TELUS MOBILITE P.O. BOX 11049, STATION CENTRE·VILLE 506.00 000 50600
MONTREAL ac H3C 4Y5

58 TRANSPORT BOURASSA aDO RUE DIJON 460,67 0,00 460.67
ST-JEAN-SUR-RICHELIEU ac.aa 8G3

59 TRANSPORT THIBODEAU SAGUEL 12821EMEAVENUE 176,00 0.00 176.00
PORTNEUF QCGOA 2YO

60 USINAGE LEBRO MACHINING 6330 BOUL. GRANDES PRAIRIES 316.05 000 316.05
ST-LEONARD ac HlP lA2

61 VULCAN ELECTRIC CO INC. 40 TELSON ROAD 33351 0.00 333.51
MARKHAM ONl3R lE5

62 WURTH CANADA LTEE 6330 TOMKEN ROAD 329.40 0.00 329.40
MISSISSAUGA ON LST lN2

63 ZUS EXCHANGE 1.0434 12.914.46 0.00 12,914.46
-.

02·Dec·2010

Date

Page 4of 12



District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-1 t039459-1 08
4t1393389

- FORM 78- Continued -

Totat I 1,034,24U 11 15,606,000.00 I 16,640,24U 11

02-Dec-2010

Dale
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District of
Division No.
Court No.
Estate No.

Quebec
01 - Montreal
500-11-039459-108
41-1393389

- FORM 78- Continued·-

list'B'
Secured Creditors

Salterie Universelle uee

Estimated Estimated ~alance of claim
No. Name of creditor Address Amount of Particulars of security When given value of surplusfrom unsecured

claim security security

1 BANQUE NATIONALE DU 600DE LA 15,956,000.00 Business Assets· Trade 50,00000
CANADA GAUCHETIERE O. Fixtures· Office and

MONTREAL ac reB 4L2 Fixture equipment

Debts Dua- Business • 150,000.00
Accounts receivable

Business Assets - Stock In 150,000,00 15,606,000.OC
Trade - Inventory

Totat 15,956,000.00 350,000.00 0.00 15,606,000.00

02-Dec-2010

Date

Page 6 of 12



District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
50G-1 t-039459-1 08
4t-1393389

- FORM 78- Continued--

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

Ballene Universelle Uee

Period during which Amount of Amount Difference
No. Name ofcreditor Address andoccupation Nature of claim claim accrued claim payable In full ranking for

dividend

1 VACATIONS 18,000 00 0.00 18,000.00
--

Total: 18,000.00 0.00 18,000.00

02-Dec-2010

uate
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

NO: 500-11-039459-108

SUPERINTENDENT'S NO:
41·1393389

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

BATTERIE UNIVERSELLE LTEE

Oebtor

PROPOSAL
(under the provisions of the BIA)

BATTERIE UNIVERSELLE LTEE rOebtor"), 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 PSI Proposal or the PCC
Proposal, as the case may be) by the statutory majority of
Creditors (or PSI's creditors or PCC'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 PSI Proposal or the
PCC 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
expired without there having been an appeal lodged
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1.1.14 "Electing Creditors" means Ordinary Creditors having Electing
Creditor Claims and "Electing Creditor" means any of them;

1.1.15 "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;

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

1.1.18"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
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
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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 PCC 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)
BfA;

(b) every provision of the BfA 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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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 detennining 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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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 $20,000.00 (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) B/A. 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
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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
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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 18.2 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.

SATTERIE UNIVERSELLE LTEE
Per:

Rm:-,~y.::re=:;s=id:::'e;:"n-t-------



Districtde:

No division:

No cour:

No dossier:

Quebec

01 -Montreal

500·11·039459-108
41-1393389

~original Dmodifie

TRADUCTION
••FORMULAIRE 78-

Bilan • proposition deposee parune entile
(paragraphe 49(2), alinea 158d) etparagraphes 50(2) eI62(1) dela Loil

DansI'affaire de la proposition de
BatterieUniverselle Ltlle

de la ville de Saint-Leonard
dans la provincede Quebec

Audebiteur
Vous etes lenuderemplir avec soin et exactitude Iepresent fonnulaire etlesannexes applicables indiquant lasituation devas affaires II tadate dudepOt devolTe

proposition (au devotre avis d'inlention) Ie 12aoiJt2010. Une fois complete, cefonnulaire et lesIistes annexees, constituent volre bilan, quidoitelrevenfi8 sous sennenl
auparunedeclaration solenneDe. PASSIF ACTIF

(Tel quedeclare elestilTlll parI'offlciar) (Tel quedeclare etestime parI'offlcier)

000

000

000

000

000

000

000

000

000

0.00

0.00

000

0.00

000

50,00000

150,000.00

150,000.00

40,10000

40,10000

1.Inventallll .

2.Amenagements .

3.Comptes IIrecevoir etautres creances: voirIiste E

Bonnes . 150,00000

Douleuses . . a00

Mauvaises. . 124,000.00

Estimation descreances quipeuvenlelTe realisees.

4 Leltres dechange, billets II ordre. etc., voi' listeF

5.DepOts eninstitutions finanderes ..

6.Especes ..

7.Beta~ ....

8.Machines, outillage et installation .

9. Immeubles etbiens r8eJs : voirliste G .

10. Ameublement ..

11. REER, FERR. Assurances-vie elc ...

12. Valeurs mobili8res.(actions, obligations, debentures etc.

n Droits envertu detestaments .. . . . . . . . . . . . ---"""":"~
14. Vehicules

15. Aulres biens : voirlisteH

5iIedebiteur estuneparsonne morale. ajoute

Mantant ducapital sousait .
Mantant ducapital paye ...

Solde sousait et impaye .

Estimation dusolde quipeulelrerealise .

NIL

000

18,000.00

350,00000

1,034,248.41

17,008,246.41

15,606,000.00

16,640,246.41

Surplus...

Total dupass~..

2.Creanciers garantis: voirlisle"B" .

4 Delles eventuel/es, reclamations de fiducie auautres
(VOir Irsle D)pouvantetre r8damees pour unesomme de-- _

3.Creanciers prillilegles: voirliste"C" ..

1.Creanciers non garanlis: voirlisle"A".

Equilibre dereclamations non garantis: voir lisle"A".

Creanciers nongarantis total.

Total deI'adif

Deficit

350,000 00
,6,658,246.41

Je, Regis J Rehel, deBrossard enlaprovmee deQuebec, etant dOmenl assennente (au ayant declare solennel/ement) declare queIebllan quiSUit et leslisles
annexlies sont, II maconnalssance, unreleve complet, veridique et entiar demes affaires ence12aoOt2010, et indiquenl aucomplet taus mes biens dequelque nature
qu'ils soient, enrnapossession elnlversibles, leisquedefinis par la Loi.

ASSERMENTE (au DI:CLARE SOLENNELLEMENT)
devant moiIe2 decembre 2010,
it Montreal enlaprovince deQuebec.

Renia Rudnicki, Cornmissaire a l'Assennentation
pourla province deQuebec
Expire Ie 12fev2011

RegiS J Rehel
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District of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
50~11-039459-108
41-1393389

- FORM 78- Continued -

list'A'
Unsecured Creditors

Battene Universelle Llee

No. Name of creditor Addru, Unsecured claim Balanceof claim Totil claim
unsecured

1 ACTIVE-TECH ELECTRONIQUE INC. 6080 B. METROPOLITAIN EST 8465 0.00 84.65
MONTREAL QCH1S lA9

2 AEGPOWER SOLUTIONS INC. UNIT 1&2 857.58 000 857.58
2680 FOURTEENTH AVE.
MARKHAM ONL3R 5B2

3 AMPERGEN (FORMERLY KNOWN AS P.O. BOX 847478 11.694.89 0.00 11.694.89
N.A.B.C.) • BOSTON MA02284 USA

4 AUTOMATES PREBEC, DIVISON (ENTREP. 11875 , RUE THIER 18B.99 0.00 188.99
DIST. ROLAMO) MONTREAL NORD QCH1H 3H5

5 AVENUELTEE UNIT #2 59.78 0.00 59.78
331 ALDEN ROAD
MARKHAM ONL3R 3L4

6 BANQUE NATIONALE DUCANADA 600DE LAGAUCHETIERE O. 000 15,606,000.00 15.606,000.00
MONTREAL QCH3B 4L2

7 BARBEAU VITRES D'AUTOS 6975 BOMBARDIER 383.72 0.00 383.72
ST-LEONARD ac H1P 3G6

8 BATTERIE COMMERCIALE LTEE 173 ,AVENUE LABROSSE 9.591.00 0.00 9,59100
POINTE-<:LAIRE QCHlR 1A3

9 BATTERIE DIXON INC. 5640 AVENUE LOUIS HEBERT 14.834.00 0.00 14.834.00
MONTREAL QC H2G 2EB

10 BGLBROKERAGE LTO SUITE 123 1,48000 000 1,480,00
300 ST-SACREMENT
MONTREAL acH2Y lX4

11 CANADIAN TIRE ACCEPTANCE LTO, PO. BOX 5000 18.39 0.00 18.39
COMPTES RECEVABLES WELLANO ON L3B 5W3

12 CANON CANADA INC. P.O. BOX 7727~ RPOCOURTNEY PARK 46.00 000 46.00
MISSISSAUGA ONLST 2P4

13 CANTEC SYSTEMS LIMITED 1573 LAPERRIEREAVENUE 2,229.76 0.00 2,229,76
OTTAWA ONK1Z 7T3

14 CEeCOURRIER 2045 RUE DELAMETROPOLE 27500 0.00 275.00
LONGUEUll ac J4G 159

15 CHAUSSURES BELMONT INC. 2148 BEAUBIEN EST 108.37 0.00 108.37
MONTREAL ac H2G 1M6

16 CHLORIDE CANADA 2103 HALPERN AVE 21.25900 0.00 21,259.00
ST-LAURENT QC H4S 153

17 CYGNAL TECHNOLOGIES SUITE 200 304.76 000 30476
120 EAST BEAVER CREEK RD.
RICHMOND HILL ONL4B 4V1

18 DISTRIBUTION PRAXAIR INC. 3200 PITFIELD 24700 0.00 247.00
ST-LAURENT acH4S 1K6

19 DISTRIBUTIONS REVOLUTECH 2901 BERGMAN 1.39159 0.00 1,39159
LAVAL acHlL 3Y5

20 EASTERN BATTERY SYSTEMS P.O, BOX 1249 418.00 000 418.00
MONCTON NBE1C 8P9

21 EAU PURE PLUS 2250 BELANGER EST 6200 0.00 62.00
MONTREAL QC H2G lC6

02-Dec-2010

Date

Page 2of12



District of
Division No.
Court No.
Estate No,

Quebec
01 • Montreal
50o-11-03945~ 108
41-1393389

- FORM 78••Continued -

List "A"
Unsecured Creditors

Batterie Universelle LIes

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

43 POWER BATTERY IBERVILLE 770 THOMAS 552,289.00 0.00 552,289.00
SIJean surRlchelieu QC

44 POWER CANADA CABLES LTO 770 THOMAS 20,384.00 0.00 20,38400
SIJean surRichelieu QC

45 PRVENTION INCENDIE 2805 ,SOULLOSCH 338.63 0.00 338.63
ST·HUBERT ac J3Y 3V6

46 RESSORT IDEAL LTEE 8950 PASCAL-GAGNON 1.588.15 000 1,588.15
ST-LEONARD ac H1P 1Z3

47 ROSSPAR LIMITED 17-1755 PLUMMER ST 1.000.00 000 1,000.00
PiUKERING ONL1W 3S1

48 ROVER &ROVER INTERNATIONALE INC 52 RUE D'AUVERGNE 16,620.00 000 16.620.00
GATINEAU ac .sr1H3

49 ROY FOSS MOTORS LTD 2345 AUTOROUTE DES LAURENTIOES 2,174.00 0.00 2,174.00
SUITE 100
LAVAL ac H7S 1Z7

50 ROZON BATTERIE INC. 228 JEAN TALON 2700 0.00 27.00
ST-JEAN SUR LERICHELIEU ac J2W 1J2

51 SELECTCOM TELECOM 5320 JEAN TALON EST 1.375.00 0.00 1,375.00
MONTREAL ac H1S 1L3

52 SKRESEAUTlaUE 2500 AVE. DELAVOLIERE 243.81 0.00 243.81
LAVAL ac H7L 4B6

53 STATICON 390 TAPSCOTT RD 5,289.00 0.00 5,289.00
UNITS
SCARBOROUGH ON M1B 2Y9

54 SURETTE BATTERY COMPANY LTD PO. BOX 2020 48,400.97 000 48,400.97
SPRINGHILL NS89M 1XO

55 SYSTEME D'ENERGIE RONAC 180 AVE DUVOYAGEUR 395.00 0.00 395.00
POINTE·CLAIRE ac H9R 6AS

56 TELEBEC MOBILITE PO. BOX 1274 355.86 0.00 355.86
201 ,RUEST-ANTOINE OUEST
MONTREAL acH2Y 3K5

57 TELUS MOBILITE PO. BOX 11049. STATION CENTRE·VILLE 506.00 000 506.00
MONTREAL QC H3C 4Y5

58 TRANSPORT BOURASSA 800 RUE DIJON 460.67 000 460.67
ST·JEAN-SUR·RICHELIEU QCJ3B 8G3

59 TRANSPORT THIBODEAU SAGUEL 128 21EME AVENUE 176.00 000 176.00
PORTNEUF oc GOA 2YO

60 USINAGE LEBRO MACHINING 6330 BOUL GRANDES PRAIRIES 316 05 0.00 316.05
ST-lEONARD QC H1P 1A2

61 VULCAN ELECTRIC CO. INC. 40 TELSON ROAD 33351 0.00 333.51
MARKHAM ONL3R 1E5

62 WURTH CANADA LTEE 6330 TOMKEN ROAD 32940 000 329.40
MISSISSAUGA ON LST 1N2

63 ZUS EXCHANGE 1.0434 12,914.46 000 12.914.46
--

02-Dec·2010

Date

Page 4 of12
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DistMct of
Division No.
Court No.
Estate No.

Quebec
01- Montreal
500-11-039459-108
41-1393389

-. FORM 78- Continued -

List"B"
Secured Creditors

Battene Universelle L1ee

Estimated Estimated ~alance of claim
No. Name ofcreditor Address Amount of Particulars of security When given valulof surplus from unsecured

claim security security

1 BANOUE NAT10NALE DU 600 DE LA 15,956,000.00 Business Assets· Trade 50,000,00
CANADA GAUCHETIERE 0, Fixtures· Office and

MONTREAL OC H3B 4L2 Fixture equipment

Debts Due - Business - 150,000.00
Accounts receivable

Business Assets - Stock In 150,000.00 15,606.000 DC
Trade - Inventory

Totat 15,956,000.00 350,000.00 0.00 15,606,000.00

02-Dec-2010

Date

Page 6of12
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RSM Richter Inc.

CETTE FEUILLE DE RENSEIGNEMENTS EST FOURNIE
AFIN DE VOUS AIDER AREMPlIR

LE FORMULAIRE DE PREUVE DE RECLAMATION

RSM Richter Inc.

2.Place AlexIS Nlhon. bureau 1820
',Ionlreal (Quebecl H3Z3C2
Telaphone I Telephone: 514 934 3497
Tellicopteur I Facsimile: 514.9343504
CourriellE-mail:claims@rsmrichter.com

Cl La preuve dereclamation doit etre signee par I'individu qui laremplit.

I~ La signature du recamant doit etre anestee,
o Indiquer I'adresse complete (incluantle code postal) outout avis etcorrespondance doivent etre expedies.

o Le montant sur Ie releve de compte dort correspondre au montant reclame sur lapreuve dereclamation.

PARAGRAPHE 1 DE LAPREUVE DE RECLAMATION
,-I Si lapersonna qui complete lapreuve de reclamation n'est pas Ie creancer lui-meme, elle doit preciser son poste ousa fonction.

o Le creancier doit declarer laraison sociale complete delacompagnie oudu recamant

PARAGRAPHE 3DE LAPREUVE DE RECLAMATION

D Un releve decompte detaille doit aecompagner lapreuve dereclamation etdoit relleter les date, nurnem defacture et montant de
chaque facture ou charge. ainsi que les date. numero et montant de tout credit oupaiement Un releve decompte sera considers
comme incomplet si cedemier commence avec un solde d'ouverture. Le creaneier doit egalement indiquer sss adresse postale.
nurnero detelephone. numero detelecopieur etadresse electronique.

PARAGRAPHE 4DE LAPREUVE DE RECLAMATION
=:J Un creancier non garanti (sous-paragraphe A) doit cocher ce qui s'applique en indiquant s'il revendique ounon un droit aun rang

prioritaire en vertu de I'article 136 de IaLoi Sur lafaillite et"insolvabilite.
.::J Un creancier it titre deIocateur suite it la resiliation d'un bail doit completer Iesous-paragraphe B et joindre tous les details et les

calculs.
I:::J Un creancier garanti doit completer Ie sous-paragraphe Cetjoindre las documents degarantie.

,~ Un agricu~eur. un pecheur ouun aquiculteur doit completer Ie sous-paragraptle D.

o Un salarie doit completer Ie sous-paragraphe E. Ie cas ecMant.

I.=J Un creancier ayant une reclamation contre les administrateurs, lorsqu'une proposition Ie prevoit. doit completer Ie sous-paragraphe
Faty joindre tous les details etlas calculs.

I Un client d'un courtier en valeurs mobilieres failli doit completer Ie sous-paragraphe G.

PARAGRAPHE 5DE LAPREUVE DE RECLAMATION
.::J Le recarnant doit indiquer s'll est ou n'estpaslie au debiteur, au sens de ladefinition de ta loi sur la falUite et I'insolvabilite. en

rayant cequi n'est pas applicable.

PARAGRAPHE 6 DE LA PREUVE DE RECLAMATION
.=:J Le recarnant doit foumir une liste detaillee detous les paiements recus el/ou credits accordes, soit :

a) au cours des troismoisprecedantl'ouverlure de lafaillite. dans Ie cas ou Ierecarnaot etIedebiteur nesontpaslies;
b) au cours des douze mols precedant I'ouverture delafaillite, dans Ie cas ouIereclamant et Ie debiteur sontlies.

o PROCURATION
a) un creancier peut voter en personne oupar procuration;
b) une debitrice ne peul etre nommea it titre defondee depouvoir pour voter atoute assembles des creanciers;
c) Ie syndic peut etre desiqne atitre de fonda depouvoir pour Iebenefice detout creancier;
d) alin qu'une personne dument autorisee ait Ie droit de voter. elle doit elle-meme etre creanciers ou detentrice d'une

procuration dument executea Le nom du creaneier doit apparaitre sur laprocuration.

(English· over)



RSM Richter Inc.
RSM Rlehler Inc.
2.Place AlexIS Nlhon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514934.3497
Telecopieur : 514.9348603
Coumet: reclama'lOIls@rsmrrchler.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)

Expedier tout avis au tout« correspondance concernantla presentereclamation aI'adresse suivante:

Dans I'affaire de laproposition deBatterle UniverseJle Ltee dela ville Saint-Leonard, province deQuebec, etdela reclamation de

____________________________________, creaneier.

Jesoussigne, (nom ducreancier audurepresentant ducreancier), de

__________________(,viJIe etprovince), certifie cequisuit:

1. Jesuis Iecreancier du debrteur susnornme (au lasuis (preciser Ie posts
oulatonction) de (nom ducreancier audeson representan,,).

2. Jesuis aucourant detoutes lescirconstances entourant Iareclamation visee parIepresent formula ire.

3. Ledebiteur etait, aladate dudepot deI'avis deI'intention defaire une proposition, soitle 12 aoUt 2010,endelte envers Iecreanciar
et I'est toujours, pour lasomme de $, comme I'indique I'etat decompte (au I'affidavit) ci-annexe etdesigne
comme I'annexe A,apres deduction dumontant detoute creance compensatoire alaquelle Iedebiteur a droit. (L'etat decompte au
I'affidavit annexe doit faire mention des pieces justificatives audetoute autre preuve Ii I'appui de la reclamation.)

4. (Cochez lacategorie qui5 'applique et remplissez les parties requises.)

A. RECLAMATION NON GARANTIE AU MONTANT DE $
(autre qu'une reclamation d'un client visee par/'article 262de laLoi)

En cequiconcerne celte creance, jenedatiens aucun avoir dudabiteur atitre degarantie et :

(Cochez cequis'applique.)

pour Iemontant de $, je nerevendique aucun droit aunrang prioritaire.
(" Creaneier chirographaire ,,)

pour Iemontant de $, je revendique Iedroit aunrang prioritaire envertu deI'artiele 136 delaLoi.
(" Creaneler privilegie »)

(Indiquez surune teuille annexee les renseignements aI'appui de la reclamation prioritaire.)

B. RECLAMATION OU LOCATEUR SUITE ALARESllIATION O'UN BAIL, AU MONTANT DE s
J'aiune reclamation envertu duparagraphe 65.2(4) delaLoi, dont les details sont mentionnes ci-aprss.

(Donnez tous les details dela reclamation, y compns les calculs s'yrapportant.)

C. RECLAMATION GAAANTIE AU MONTANT OE $

En cequi concerne ta creancasusrnentionnee, jedetiens des avoirs dudebiteur atitre degarantie, dont lavaleur estimative s'eleve
a $ atdont les details sont mennonnes ci-apres :

(Donnez des renseignements complets ausujet de lagarantie, ycompris ladate alaquelle elle a ete donnae etlavaleur que vous
luiaftribuez, etannexez une copie des documents relatits Ii lagarantie.)

D. RECLAMATION O'UN AGAICULTEUR, O'UN PECHEUA OU O'UN AQUICULTEUA AU MONTANT DE $

J'aiune reclamation en vertu duparagraphe 81.2 (1) pour lasomme impayee de $
(Veuilfez joindre une copie de I'acte de vente etdes re9us defivraison.)



RSM Richter Inc.

RSM Richter Inc.
2,Place AlexIS Nlhoo. Sune 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514 934.3497
Facsimile: 5149348603
E·mall: claims@rsmnchter.oom

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)of theAct)

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

In the Mallerof the Proposal of Batterie Universelle ltee of the Cityof St-Leonard, Province of Quebec, and theclaim 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 thecreditor)).

2. That I have knowledge of allof thecircumstances connected with theclaim referred to below.

3. That the debtor was, at the date of the filing of the Notice of Intention tomake a Proposal, namely August 12, 2010, and still is,
indebted tothecredrtor inthesum of$ asspecified in thestatement ofaccount (oraffidavit) attached and
marked Schedule'A.' after deducting any counterclaims towhich thedebtor is entitled. (The attached statement ofaccount oraffidavit
must specify thevouchers or other evidence insupport of the claim.)

4. Check andcomplete appropriate category

A. UNSECURED CLAIM OF$ _

(Other than asa customer contemplated bySection 262 of theAct)

That in respect of this debt, I donothold any assets of thedebtor assecurity and

(Check appropriate description)

Regarding theamount ofS •I donotclaim a right to a priority.
(Ordinary Creditor)

Regarding theamount of$ , I claim a right to apriority under section 136 of theAct.
(Preferred Creditor)

(Set outonanattached sheet details tosupport priority claim)

8. CLAIM OFLESSOR FOR DISCLAIMER OFA LEASE $ _

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

C. SECURED CLAIM OF$, _

That in respect of this debt, I hold assets of the debtor valued at$ assecurity, particulars of which
are as follows:

(Give fuJI particulars of the security, including thedate onwhich the security was given andthe value at which you assess thesecurity,
andattach a copy of the security documents.)

D. CLAIM BYFARMER, FISHERMAN OR AQUACULTURIST OFs _
That I hereby make aclaim under subsection 81.2(1)ofthe Act forthe unpaid amount of$__

(Attach aropy ofsales agreementanddelivery receipts).



RSM Richter Inc. RSM Richter Inc.

2, Place Alexis Nlhon, bureau 1820
Montreal (QuebeC) H3Z 3C2
TeliiphonelTelephone: (514)934·3497
Telecopieur I FacsimIle: (514) 934·3504
CoulliellE-ma. : reclamations@rsmnchter.com

CANADA
Province de Quebec
District de: Quebec
No division: 01-Montreal
No cour : 500-11-039459-1 08
No dossier: 41-1393389

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

FORMULE DE VOTATION
(allneas 51(1)(1) et 66.15(3)(c) de la Loi)

Dans I'affaire delaproposition de
Batterie Universelle LtSe

Je, _
(nom duaeencier)

de _

(nom defa viffe)
(ouJe, -" de -'

(nom durepresentant du creanciet) (nom de la ville)

(nom du creanciet)(precisez Ie poste aufa (onction)

________________" de ),

creancler dans I'affaire susrnennconee aI'egard dela somme de $, demande au syndic
agissant relativement alaproposition de Batterie Universelle Uee, de consigner mon vote _
(enfaveur de aucontre) I'acceptation de laproposition faite Ie 1er decemore 2010

atchoisis I'option: A 0 Le moindre dela reclamation prouvee ou deux cents dollars (200 $);

- ou·

B 0 Une quote-part au pro rata etpari passu du solde de ladistribution devingt mille
dollars (20 000 $) sans interet nipenente,

Fait a ce __e jour de 20_.

remoin Signature du creancier atitre particu/ier

. au·

Nom ducreancier quiestune personne morale

remain
Par: _

Signature dusignataire autoris8

Nom et titre du signataire autorise

(English· over)



CANADA
Province deQuebec
District de: Quebec
No division: 01 • Montreal
No cour : 500-11·039459-108
No dossier: 41-1393389

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

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

(alinea 58b)de la Loi)

Dans I'affaire delaproposition de
Batterie UniverseUe Ltee, debitrice

AVIS vous est donne par les prssentes qu'en cas d'acceptation de laproposition de ladebitrice par une majorite
statutaire des creanciers tors de I'assemblee qui sera tenue Ie 178 jour de decembre 2010, une demande sera faite au
Registraire ou it I'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 186, Ie 21 8 jour dedecemore 2010 a9 heures, pour que soit approuvee ladite
proposition de /a crebitrice.

Date Ie 3 decembre 2010 aMontreal, province de Quebec.

RSM Richter Inc. - Syndic
Par:

Benoit Gin
2, Place isNihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone: 514.934.3497 Teleccpieur : 514.934.3504

(English - over)



RSM Richter Inc.

CANADA
Province of Quebec
District of: Quebec
Division No.: 01·Montreal
CourtNo.: 500·11·039459·108
Estate No.: 41·1393389

In the matter of theProposal of:

RSM Richler Inc.

2.Place Alexis Nihon
Montreal (Quebec) H3Z 3C2
Telephone I Telephone: (514) 934-3497
Telecopieur I Facsimile: (514) 934-3504
www.rsmrichter.com

SUPERIOR COURT
In Bankruptcy and Insolvency
(Commercial Division)

BATTERIE UNIVERSELLE LTEE.
acorporation duly incorporated having its
head office at6290 des Grandes Prairies,
St-Leonard, Quebec H1 P 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 theBankruptcy andInsolvency Act)

Please refer to our website www.rsmrichter.com for a French version of this report

The purpose of the Meeting ofCreditors is to consider the Proposal filed on December 3, 2010 (hereinafter referred
to as"the Proposal") by Batterie Universelle t.tee (the "Debtor" orthe "Company").

Pursuant to Sections 50(1 O)(b) and 50(5) of the Bankruptcy and Insolvency Act(hereinafter referred toasthe "Act"
or "BIA"), and to assist the creditors inconsidering the Proposal, the Trustee is submitting its report on the financial
situation of the Debtor and on the Proposal.

We caution the reader thatwe have neither conducted an auditnor averification of thebooks and records
of the Debtor. Consequently, wecannot render anopinion asto theaccuracy of the information contained
therein. The information discussed herein emanates from thebooks and records of the Debtor aswellas
from our discussions with theManagement of the Debtor.

I. INTRODUCTION

On August 12, 2010, the Debtor filed a Notice of Intention to Make a Proposal ("NO!") inaccordance with the
Bankruptcy and Insolvency Act, to itscreditors and RSM Richter Inc. ("Richter") was appointed asTrustee under the
NOI ("Trustee").
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IV. CAUSES OF INSOLVENCY AND RESTRUCTURING MEASURES

The Company has incurred operating losses in the past two fiscal years (ending March 31, 2009 and 2010) due toa
combination of extraordinary factors such as absentee management due to illness and a downturn inthe global
economy. All of the Company's assets are pledged as security to PBl's principal secured creditor, the National Bank
of Canada ("NBC") who isowed in excess of $15MM and isestimated to suffer a shortfall on itsadvances.

Richter has been actively involved with the Group's management inanalyzing itsfinancial situation and performance
and their restructuring alternatives. In August 2010, PBI hired a new President and Chief Executive Officer ("CEO").
His mandate is to implement restructuring measures toreturn the Company to profitability.

To date, several restructuring measures to rationalize PBl's operations and improve itsfinancial 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 ("Management");
Centralize allbattery manufacturing operations to Iberville and shut-down the battery manufacturing
operations in Paterson, NJ;
Re-engineering of the production process in Iberville;
Reassignment of the work force and headcount reductions;
Filling ofcertain previously vacant positions;
Analysis of product line profitability;
Optimization of salespersons' compensation programs;
Renegotiation of the collective bargaining agreement; and
Planning the transfer ofcabinet assembly: atthis time, cabinet assembly remains in Paterson on a temporary
basis until the Company secures the necessary infrastructure toassemble all cabinets.

The only manner bywhich the Group can complete itsrestructuring, finance itson-going operations and survive
financially is to receive a capital injection. Itwas determined that the best way tomaximize value for the creditors
was to seek potential purchasers that would either buy the assets of the Group on a going-concern basis or invest in
the Group aspart ofa financial restructuring. On August 12, 2010, the Group has retained the services ofRichter to
assist inthe implementation ofa formal process to sell the business units whether by a sale ofassets orbyway of
an investment inthe Group ("Sale Process").

V. PLAN OF ACTION

a) Sale Process

As part ofitsmandate, Richter has assisted the Company inpreparing a virtual data room ("Data Room") to
assist interested parties inmaking an investment decision. The Data Room included the following information:

- Corporate background and history;
- Organizational chart;
- Historical financial information;

Financial projections forthe next two fiscal years and a summary ofManagement's assumptions;
- A description and listing of the assets at the various locations; and
- Key contractual agreements.

The following documents related tothe search forpotential investors orpurchasers (collectively "Potential
Purchasers") foreach of the business segments have been prepared byRichter ("Information Package"):

- Letter ofsolicitation;
- Summary information (Teaser"): and
- Confidentiality Agreement ("CA").
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VI. PROPOSAL

Summary

The Proposal provides forthe Debtor to remit to the Trustee no later than 60days following the Approval an amount of
$20,000 fordistribution toOrdinary Creditors in full and final payment oftheir unsecured claim, without interest or
penalty.

The Proposal provides that atany time within (but not after) 15 days following Approval, any Ordinary Creditor may
elect to receive the lesser of$200 or the amount of itsOrdinary Claim and that any such Ordinary Claim inexcess of
$200 shall be deemed tobe irrevocably and unconditionally reduced to$200 (defined asan Electing Creditor). Electing
Creditors will receive aone-time payment toa maximum of$200 from the funds toberemitted by the Company tothe
Trustee. Thereafter, Electing Creditors shall not receive any further dividends.

Creditors are advised toread the Proposal for complete details ofthe terms ofthe Proposal.

Amounts tobe paid as a priority

According to the terms of the Proposal, the following amounts must bepaid inpriority:

All Secured Claims shall be paid inaccordance with existing agreements or as may be otherwise arranged
with each of the Secured Creditors. For greater certainty, the Debtor acknowledges that the Proposal is not
addressed toand shall have noeffect on the rights of the holders of secured claims;
All 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 of theProposal orasmay otherwise be
arranged with the Crown;
The Employee Claims relating to employees who are continuing inemployment with the Debtor shall bepaid
in the 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)of the Act if their employer
had been declared bankrupt on the date of the Approval of the Proposal, shall be paid in their entirety onthe
latest of the following dates:

• 5 days after acceptance ofa valid proof ofclaim from such employee or the Court's definitively
determining such proof of claim tobevalid;

• the date of Approval of the Proposal byboth the creditors and the Court; or
• the date of receipt of the relevant certificates required invirtue of Section 46 of the Employment

Insurance Act, of Canada;

The Preferred Claims, without interest or penalty, shall bepaid in their entirety in priority to unsecured claims,
within thirty (30) days of the Approval of the Proposal;
The Proposal costs shall bepaid inpriority toall priority claims and allunsecured claims; and
Post-filing obligations shall be paid in full in the ordinary course of business and according tousual
commercial terms or according toagreements between the Debtor and suppliers.

Other

The Proposal provides that the statutory terms ofSections 95 to 101 of the Act, and similar Civil Code of
Quebec provisions, shall not apply aspermitted bySection 101.1 of the Act;
The Proposal will constitute a compromise ofallclaims against directors and will operate asa full and
complete discharge in favor of such directors with respect tosuch claims;
Upon acceptance of the Proposal, the related companies and/or individuals that are creditors agree as
follows in respect of funds owing to them (the "Postponed Claims"):
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d) Non-Consolldated Balance Sheet:

Assets
Cash
Accounts Receivable
Invenbry

Capital Asse1s (as netbook value)

Liabilities
Accoun1s Payabies
Accrued Liabilities
Payabies romRelaBd Parties

Long Term Debt

Shareholder's Equity
Capital Sbck
Re1ained Earnings

$

$

$

$

26
317
310

653

131

784

197
39

859

1,096

26

40
(377)

(337)

784

i. Accounts receivable - Accounts receivable are net of a provision of approximately $15,000
(estimated book value asatthe date of this report $275,000).

ii. Inventory - Inventory is comprised of finished goods and is reflected net of a provision of
approximately $28,000 forslow-moving and obsolete items. Based on the Company's perpetual
inventory system as at October 31, 2010, the net book value of inventory amounts to
approximately $330,000.

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. 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 rolling stock and furniture and fixtures. All of the Company's capital assets have
been pledged in favor of PBl's secured creditor and it appears that there would be no recovery
forthe ordinary creditors of the Company.
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a) Proposal

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

Dividend b bepaid $ 20

Claim Arrount 1 Distribution

Secured Claims $ 15,956 N/A

Preferred Claims 2

Unsecured Claims 3 167 $ 20 12%
$ 20

, Claim arrounts arebased onthe liabilities induded inthe S~tementof A~irs

dated Decerrber 2,2010.

2 Althe time ofthe preparation ofthis report, nopreferred claims existed asall
unpaid salaries and vacation pay were paid bythe Debbr inthe normal
course ofbusiness since the filing ofthe Notice ofIntention. Managementof
Batlerie Universelle Ltee. does notknow ofnorexpect any preferred claims.

3 Excluding unsecured claims from related parties blalling $867,000 who will
brego their dividend inthe Proposal.
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Non-related Third Parties

Based on ourreview of the amounts payable tothird parties (suppliers) between three
months prior to the filing of the NOI and the date of NOI, we do not note any creditor who
appears to have received a preferential payment.

Related Parties

Based on ourreview of payments made to related parties, between twelve months prior to the
filing of the NOI and the date of the NOI, we did not note any payments made which appear
to have been in the nature ofa preference orwhich would be a reviewable transaction under
the Act.

ii. Ongoing Operations

Acceptance ofthe Proposal will avoid a bankruptcy and will be of benefit to the following constituents:

Approximately 9 employees will have continued employment at the Company's facility; and
Merchandise suppliers and service providers will have agoing concern entity with which to continue
doing business.

XI. CONCLUSION

After having estimated the amount that may be available forthe creditors inthe context ofa bankruptcy, we are of
the opinion that the present Proposal is more advantageous to the creditors.

It is estimated that the Proposal would provide the creditors with a dividend of approximately $0.10 on the dollar to
the Ordinary Creditors as presented in the Statement ofAffairs, compared toan estimated dividend ofnil inthe
event ofa bankruptcy.

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

Dated at Montreal, this 3rd day of December 2010.

RSM Richter Inc.
Trustee

Benoit Gingues, CA, CIRP
Administrator



District of:
Division No.
Court No.
Estate No.

Quebec
01 - Montreal
500-11-039459-108
41-1393389

- FORM 01.1 -

General Sender Identification for: Copies ofallPrescribed Forms
Sent toCreditor(s) Electronically

Inthe Matter ofthe Proposal of
Batterie Universelle ttee

Ofthe City ofSaint-Leonard
Inthe province of Quebec

Dated atthe Ville of Montreal in the Province of Quebec, this 3rd day of December 2010.

Responsible Individual (Sender): Benoit Gingues, CA, CIRP
(Trustee)

Corporate Name: RSM Richter Inc.

Address: 2 Place Alexis Nihon, Suite 1820
Montreal QC H3Z 3C2

Telephone: (514) 934-3497

Fax: (514) 934-3504

E-mail:

Please beadvised that the above-noted individual is required to retain the signed original
of the document aspart of the official records of this proceeding.
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Depot electronique I mise ajour:

Le nurnero de reference de cette transaction est: 5652439.
Depose par Lucie Leroux.
(2010-12-0616:24 HNE)

Les dossiers suivants ont ete mis ajour:

• Numero de dossier: 41-1393389
Nom du dossier: Batterie Universelle t.tee

Les documents suivants ont ete deposes avec succes :

• Trustee's Report on financial situation of debtor and on proposal

Veuillez c1iquer ici si vous souhaitez deposer un autre document pour ce
dossier.

Si vous souhaitez deposer un document relatif a un autre dossier, veuillez
cliquer sur Ie bouton « Mise a jour» de la barre de navigation au haut de
l'ecran.

Mise a jour: 2010-09-17 Avis importants
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