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Introduction

1. On February 8, 2019 (the "NOI Date”), B.W. Rig Supply Inc. (the
“Company”) filed a Notice of Intention to Make a Proposal ("NOI")
pursuant s. 50.4(1) of the Bankruptcy and Insolvency Act ("BIA”).
Deloitte Restructuring Inc. (the “Trustee”) was appointed Licensed
Insolvency Trustee.

2. The Company applied to the Court on March 7, 2019 (the “First
Extension Date”), for its first extension of time for the Company to file
a proposal to creditors. The Order provided for an extension to April 24,
2019 (the “First Extension Deadline”), and the stay of proceedings
remained in place.

3. The Company applied to the Court on April 17, 2019 (the "Second
Extension Date”), for its second extension of time for the Company to
file a proposal to creditors. The Order provided for an extension to June
7, 2019 (the “Second Extension Deadline”), and the stay of
proceedings remained in place,

4. The Company failed to file a proposal with the Official Receiver prior to
the Second Extension Deadline and the Company was deemed bankrupt
on June 8, 2019 (the “Date of Bankruptcy”) and Deloitte Restructuring
Inc. (the “Trustee”) was appointed Licensed Insolvency Trustee.

5. Prior to its bankruptcy, the Company operated as an equipment supplier
for the oil and gas industry, with locations in Leduc and Lloydminster,
Alberta. The Company’s sole director is Mr, Patrick Ross.

Notice to reader

6. In preparing this report, the Trustee has relied on unaudited financial
information, the books and records of the Company, and discussions with
the Company’s management ("Management”), interested parties, and
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stakeholders. The Trustee has not performed an independent review or
audit of the information provided.

7. Certain of the information referred to herein consists of financial
forecasts and/or projections. The financial forecasts included in this
report are the responsibility of Management. Management’s
responsibility extends beyond ensuring that the individual assumptions
used to prepare the financial forecasts are appropriate in the
circumstances and to ensure that the assumptions as a whole are
appropriate. While the Trustee has reviewed the information, the Trustee
has not performed an audit or other verification of such information. The
Trustee expresses no opinion or other form of assurance with respect to
the accuracy of any financial information presented in the financial
forecasts, or relied upon by it in reporting on the financial forecasts.
Future oriented financial information included in this report is based upon
Management’s assumptions regarding future events. Actual results

achieved may vary and these variations may be material.

8. The Trustee assumes no responsibility or liability for any loss or damage
occasioned by any party as a result of the circulation, publication,
reproduction, or use of this report.

9. All amounts included herein are in Canadian dollars unless otherwise
stated.

Purpose of this report

10. The purpose of this first report of the Trustee (the “First Report”) is to
provide the Court with:

10.1. information relating to the Trustee’s activities to date;
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10.2. information regarding the sales process relating to T & T
Inspections and Engineering ("T & T") and to seek a Vesting
Order.

Trustee’s activities

11. Since the Date of Bankruptcy, the Trustee has performed the following

activities:
11.1. Indentified and secured all Company assets and undertaking;

11.2. provided statutory notices to creditors with respect to the calling
of the first meeting of creditors (the “"Meeting of Creditors”);

11.3. responded to various inquiries from the Company’s creditors;

11.4. initiated a sales process (the "Sales Process”) with respectto T
& T and initiated an auction procéss with respect to the Company
assets.

T & T Sales Process

12. As discussed in above, the Trustee initiated a sales process relating to T

13.

-&T. T & T was an unincorporated division of the Company and

specialized in non-destructive testing and inspections, engineering,
repair procedures, and the certification of equipment, assets and
components in the oil and gas industry.

Subsequent to the Date of Bankruptcy, the Trustee received a number of
calls from parties interested in acquiring T & T. As a result, and subject
to the approval of the estate inspectors, the Trustee initiated the Sales
Process with a deadline for bids at 12 o’clock pm on June 28, 2109. The

rationale for the short timeframe for submission of bids was because T &
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T’s busy season commences in July and T & T's value would diminish the

longer it remain inactive.

14. The Trustee advises that the first meeting of creditors was held on June
27,2019 at 10:00 a.m. and that no estate inspectors were appointed.

15. The Trustee provided a summary of key information relating to T & T
(the "Teaser”) to eight companies that expressed interest in acquiring T
& T. A copy of the Teaser is attached hereto as Appendix “A”, Those
companies that were interested in obtaining a Sales and Information
Package were required to execute a Confidentiality Agreement. We
~ attach copies of the Confidentiality Agreement and the Sales and
Information Package as Appendix “B” and Appendix “C” respectively.

16. The Trustee received two offers to purchase in the form of an Asset
Purchase Agreement and after considering both offers, the Trustee has
accepted the offer of Superior Buildings & Design Ltd. as it provided a
greater recovery for the estate. A copy of the accepted offer is attached
hereto as Appendix “"D”. As contemplated in the Sales and Information
Package, the Trustee is seeking a Vesting Order in relation to the T & T
sale.

17. The Trustee advises the Court that there are no secured creditors or
priority creditors which have an interest in the proceeds fromthe T & T
sale,

Conclusion and recommendations
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18. Notwithstanding the short timeframe for submission of bids, it is the
Trustee’s belief that the assets of T & T have been exposed to the
market in such a manner as to ensure maximum return for the sale of T
& T, while minimizing the negative impact of the T & T business being

dormant for an extended period of time.

19, The Trustee respectfully recommends that this Honourable Court approve
a Vesting Order for the sale of T & T o Superior Buildings & Design Lid.

All of which is respectfully submitted this 4t day of July, 2019.

DELOITTE RESTRUCTURING INC,,

In its capacity as Licensed Insolvency Trustee
B.W. Rig Supply Inc. - in bankruptcy

And not in its personal capacity

Darren Crocker, CPA, CGA, CIRP, LIT
Senior Vice-President
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Appenpix A

Deloitte.

Opportunity to Acquire NDE Inspection and Engineering Business

Based out of Leduc, Alberta, providing non-destructive testing and inspections, engineering, repair
procedures, certification of equipment assets and components. The team members are registered
with APEGA, APEGS, APEGBC, APEGM, and PEGNL. The business holds certifications with CGSB,
CWB, Transport Canada and ISO.

Year 1992

founded

Financial ERY: g 3507 ICLE 0 iTin i

Highlights IS ERER A IOLE O puiE T

(Unaudited) Totalrevenue 883,686 411,454 577,147 691,207 610,452
EBITDA 128,633 6,677 121,919 154,112 139,881

Investment An investment will provide the new ownership‘group with;

Highlights . A turnkey operation with long term employees and customer relationships built
up over the past 27 years

+ A low overhead business that has yielded consistent profits in the past five years
with an average annual EBITDA of approximately $110,000.

« High margins earned on fuel tank inspections, with minimal capital investment
required to sustain profits.

- Experienced and certified staff members who can perform a wide variety of
inspection and engineering services, and are capable of maintaining the
business’s regulatory compliances and ISO certification. The status quo
composition of the management team of the business unit does not require
significant overhaul.

+ Goodwilt from a record of great service and professionallsm demeonstrated by
their inspectors.

+ Strong potential growth from regained financial stability under new ownership

Overview of process

Deloitte Restructuring Inc, (“Deloitte™), in its capacity as Licensed Insolvency Trustee of the estate
of B.W. Rig Supply Inc. ("BW"), is marketing for sale all of the assets and operations (collectively,
the “Assets”) of the NDE inspections and engineering business of BW (known as T&T Inspections
and Engineering) and soliciting offers with a bid deadline of June 28, 2019.

Prospective purchasers (“Bidders”) will be provided a Sales Information Package (“SIP”) upan
execution of a Confidentiality Agreement ("CA™). The SIP provides information on the Business, the
opportunity, and details of the process. Those Bidders that have executed a CA may be provided
access to confidential informaticon for further due diligence upon request. Bidders are invited to
request a Confidentiality Agreement by contacting the below individuals (copy all contacts on
correspondence):

Darren Crocker Garrett Chan Michael Rowley
Partner Senior Manager Senior Associate
+1 780 421 3687 +1 780 421 3759 +1 780 421 3817

dcrocker@delojtte.ca garrchan@deloitte.ca mirowley@deloitte.ca
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Atgewpix "B

CONFIDENTIALITY AGREEMENT

This Agreement made onthe ____day of , 2019

BETWEEN:

DELOITTE RESTRUCTURING INC., solely in its capacity as
Licensed Insolvency Trustee of the estate of
B.W. Rig Supply Inc. (the “Trustee”)

-and -

(the "Recipient")

WHEREAS B.W. Rig Supply Inc. {the “Company”} was deemed bankrupt on June 8, 2018;
AND WHEREAS the assets and property of the Company have vested in the Trustee;

AND WHEREAS the Trustee is marketing for sale all of the property and assets of T&T Inspections and -
Engineering ("T&T")}, a division of the Company;

AND WHEREAS the Trustee will grant the Recipient access to the Confidential Information on the terms
set out herein; :

NOW THEREFORE in consideration of the foregoing recitals, the provision of the Confidential
Information by the Trustee or otherwise, and other good and valuable consideration (the receipt and
sufficiency of which are acknowledged by the Recipient), the Recipient covenants and agrees with the
Trustee as follows:

1. In this Agreement:
“pffiliate” has the meaning attributed to it in the Business Corporations Act {Alberta);
“Agreement” means this agreement, as may be amended from time to time;

“Confidential Information” means all informaticn concerning the assats, liabilities, undertakings
and properties of the Company and T&T (the “Companies”) furnished by the Trustee or any
other party to the Recipient or any of its Representatives, regardless of the manner in which it is
furnished or obtained by the Recipient or any of its Representatives and regardless of when it
was provided to the Recipient or any of its Representatives, but does not include information
that:

(H is already published or otherwise readily available to the public, other
than by a breach of this Agreement;

(i) is rightfully received by the Recipient from a third party, except the
Companies, not in breach of any obligation of confidentiality with the
Trustee; -
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(iif) is already known by the Recipient on a non-confidential basis prior to
disclosure hereunder, as evidenced by the Recipient’s written
documentation;

{iv) is independently created or developed by the Recipient or iis
Representatives who have not had access to or received any
Confidential Information; or

(v is provided in complance with applicable law or court order pursuant to
the provisions of paragraph 6;

“persons” includes all natural and artificial bodies, including without limitation individuals,
corporations, partnerships, associations, trusts, unincorporated organizations, joint ventures,
governmental organizations and commissions; and

“Representatives” means, in respect of any Person, such Person, such Person's Affiliates, its and
their respective directors, officers, employees, agents, advisors {including, without limitation,
financial advisors and legal counsel}, prospective banks or other institutional lenders, and the
directors, officers and employees of any such agents, advisors and lenders.

2. The Recipient has reviewed and understands the terms of this Agreement, agrees to comply
with its terms, and agrees to receive and use the Confidenttal Information on a confidential basis
in strict compliance with the terms of this Agreement,

3. The Trustee may provide Confidential Information, or a portion thereof, to the Recipient
pursuant to and in accordance with the terms of this Agreement, at its sole and unfettered
discretion.

4, The Recipient shall only use Confidential Information pursuant to and for the purposes of

considering making an offer on the property and undertaking of the Companies, making an offer
on the on the property and undertaking of the Companies, and in in connection with
attendances on any meetings or Court applications in respect of the Companies.

5. The Recipient will protect the Trustee's interest in the Confidential Information and keep it
strictly confidential. All right, title and interest in and to the Confidential Information will
remain the exclusive property of the Trustee. No interest, license or any right respecting the
Confidential Information, other than as may be expressly set out herein, is granted to the
Recipient under this Agreement by implication or otherwise. Except as otherwise specified
herein, the Recipient will not directly or indirectly disclose in any manner whatsoever (including
without limitation in any Court filing), publish, allow access to, transmit or transfer any
Confidential Information to a-third party without the Trustee’s express prior written consent.
The Recipient may disclose the Confidential Information to those of its Representatives who
have a need to know the Confidential Information, and in such casesthe Recipient will:

{a) prior to disclosing Confidential Information to any such Representative, issue
appropriate instructions to such Representative to satisfy its obligations herein and
obtain the Representative’s agreement to receive and use the Confidential Information
on a confidential basis on the same conditions as contained in this Agreement and to
otherwise comply with the terms hereof; and
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11

12.

13.

-3-

()  be responsible for all compliance of the provisions of this Agreement by its
Representatives and responsible for any and all breaches of the terms of this Agreement
by it and its Representatives.

If the Recipient is legally required by applicable law or legal process to disclose any Confidential
Information, the existence of this Agreement or any of the terms hereof, the Recipient shall
provide the Trustee with prompt reasonable notice of such request or requirement in order to
enable the Trustee to seek an appropriate protective order or other remedy or to waive
compliance with the terms of this Agreement or both. The Recipient will not oppose any action
by the Trustee to seek such a protective order or other remedy. If, failing the obtaining of a
protective order or other remedy by the Trustee, such disclosure is required, the Recipient will
use its best efforts to ensure that the disclosure will be afforded confidential treatment.

The Confidential Information will not be copied, reproduced in any form or stored in a retrieval
system or data base by the Recipient without the expréss prior wriiten consent of the Trustee.
In the event that the Trustee permits to the Recipient or the Recipient’s Representatives to
make copies of the Confidential information in any form, then upon the expiration or
termination of this Agreement, or upon the earlier request of the Trustee, the Recipient and/or
the Recipient’s Representatives shall promptly return to the Trustee the copies of the
Confidential Information and/or destroy the copies of the Confidential Information.

This Agreement does not in any manner constitute any representation, warranty or guarantee
with respect to the accuracy or completeness of any Confidential Information, and the Recipient
will not be entitled to rely on the accuracy or completeness of the Confidential Information.
Neither the Trustee nor its Representatives will be held liable for any errors or omissions in the
Confidential Information or the use or the results of the use of the Confidential Information.

The Recipient acknowledges and agrees that neither the Trustee nor any of its Representatives
will be under any legal obligation or have any liability to the Recipient of any nature whatsoever
with respect to this Agreement.

The Recipient will maintain and, upon request by the Trustee, promptly provide the Trustee a
list containing the full name, title, location and function of each of its Representatives having
access to the Confidential Information.

The Recipient will indemnify and save harmless the Trustee and its Representatives from and
against all losses, damages, expenses, liabilities, claims and demands of whatever nature or
kind, including without limitation all legal fees and costs on a solicitor and client full indemnity
basis resulting from any breach of the Confidentiality or this Agreement by the Recipient or any
of the Recipient's Representatives.

The Recipient acknowledges the confidential nature and value of the Confidential Information
and hereby agrees to abide by those duties and obligations that may arise on the part of the
Trustee, in any manner, relating to the communication of Confidential Information to third
parties.

If any provision of this Agreement is held to be invalid or unenforceable in whole or in part, such
invalidity or unenforceability will attach only to such provision or part thereof and the remaining
part of such provision and all other provisions hereof will continue in full force and effect.

4151-2326-2237.v1




14,

15.

16.

17

18.

-4 -

No failure or delay by the Trustee in exercising any right, power or privilege under this
Agreement or otherwise will operate as a waiver thereof, nor will any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power
or privilege hereunder or otherwise.

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter and cancels and supersedes any prior understandings and agreements between
the parties with respect thereto. There are no representations, warranties, terms, conditions,
undertakings or collateral agreements, express, implied or statutory, between the parties other
than as expressly set forth in this Agreement.

This Agreement will enure to the benefit of and be hinding upon the respective successors and
assigns of the parties, and this Agreement may not be assigned by the Recipient.

The terms of this Agreement will expire 24 months after the date hereof, except that
paragraphs 4, 5, 6, 7, 12, 17, 18, and 20 will continue in full force and effect for such further
period of time as is permitted by law.

Any demand, notice or other communication to be given in connection with this Agreement
must be given in writing and will be given by personal delivery or by electronic means of
communication addressed to the recipient thereof as follows:

(a) to the Trustee:

Deloitte Restructuring Inc.
1500, 10180 101 Street
tdmonton, AB T5J 4K1

Attention: Garrett Chan
E-mail: garrchan@deloitte.ca

Facsimile: 1-780-421-3782

{b) to the Recipient:

Attention:
E-mail:

or to such other address, individual or electronic communication number/address as may be
designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery will be conclusively deemed to have been given on
the day of actual delivery thereof and, if given by electronic facsimile/mail, on the day of
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transmittal thereof if given during the normal business hours of the recipient and on the day
during which such normal business hours next occur if not given during such hours on any day.

19, The Recipient agrees that monetary damages would not alone be sufficient to remedy any
breach by the Recipient or the Recipient’s Representatives of any term or provision of this
Agreement and that the Trustee will also be entitled to apply for equitable relief, including
injunction and specific performance, in the event of any breach hereof, in addition to any other
remedy available pursuant to this Agreement or at law or in equity, and the Recipient and the
Recipient’s Representatives will not oppose such actions taken by the Trustee. The Recipient
further waives any requirement for the deposit of security or posting of any bond in connection
with any equitable remedy.

20. This Agreement is governed by and will be construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein.

21, For the purpose of all legal proceedings, this Agreement will be deemed to have been
performed in the Province of Alberta, and the Court of Queen’s Bench of Alberta, ludicial
District of Edmonton, will have jurisdiction to entertain any action arising under this Agreement.

22. The parties may execute this agreement in counterpart and deliver it to the other by electronic
transmission and, when all counterparis are taken together it shall constitute a single
agreement, binding on all parties hereto.

IN WITNESS WHEREOF, this Agreement has been executed and delivered by the parties hereto as of the
date set out above.

DELOITTE RESTRUCTURING INC,, solely in its
capacity as Licensed Insolvency Trustee of the estate
of B.W. Rig Supply Inc.

Per:
Name:
Title:
[INSERT FULL NAME]
Per:
Name:
Title:
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Notice and disclaimers

+ This SIP has been prepared by the Trustee, solely in its capacity as Licensed Insolvency Trustee of the estate of B.W. Rig Supply Inc. In preparing this SIP, the
Trustee has relied upon unaudited financial information prepared by BW‘s management, books and racords, and discussions with its management. The Trustee
has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information in a manner that would wholly or partially comply
with Generally Accepted Assurance Standards pursuant to the Chartered Professional Accountants Canada Handbook. The Trustee expresses no apinion,
representation, warranty or other form of assurance with respect to the completeness and accuracy of any financial and other information presented in this SIP,
or relied upon by the Trustee in preparing this SIP.

» This SIP is being provided to Bidders, pursuant to the Sale Process for reference purposes only and to assist tham in conducting their evaluation of the Assets
and T & T. By receiving this SIP, or other information concerning the Sale Process and T & T, each Bidder accepts and acknowledges that:

- The Trustee makes no representations or warranties as £0 the accuracy or compieteness of the SIP and/or the Information and this SIP does not purport to
be all inclusive or to necessarily contain all the information that a Bidder may require in connection with its investigation of T & T or its Assets;

+ The Trustee and its officers, directors and employees, make no representations or warranties and expressly disclaim any and alf liability for any errors
and/or omissions that may pe contained in the SIP and/or the Information, or in any other written or oral communications transmitted to or received by the
recipient and/or any Bidder in the course of Its inspection and evaluation of T & T or its Assets, pursuing or proceeding in any way with respect to same, or
in connection with the preparation of any offer in connection therewith;

+ In accordance with the terms of the CA executed by a Bidder, the Information being made avaifable in this SIP or any other Information to be made

avallable to the Bidder by the Trustee is ta be kept confidential and upon the express understanding that it will be used only for the purpeses set forth
above and in the CA;

+ 1In all cases, the recipient hereof and any Bidder shall conduct its own due diligence at its own expense and risk; the Trustee is under no ohbligation to
provide the Bidder with access to any Information about T & T or its operations;

+ The Trustee has not completed any review or verification of T & T’s historicai financial results, data, or projections. Any historical financial results, data, or
projections referred to herein are based on assumptions, which are not always capable of objective verification or validation. To the extent that actual
conditions vary from those projected, the results predicted can be expected to change, Such changes may be material; and

+ Under no circumstances shall any of BW's or T & T's directors, officers, customers, employees or former employees be contacted directly or indirectly: (i} to
answer any guestions regarding the Sale Process; (ji) to answer any questions regarding the possible acquisition of the Assets; or (jii) to request additional
information regarding the contents of any of the Information previously obtained, without the prior written permission of the Trustee.

= This SIP and the Information contained herein, as well as any future information obtained in the course of any investigation and/or inspection of T & T and its
Assets, is confidential and may not be copied, repfoduced or distributed to any other persons external to the Bidder’s organization at any time, except far the
purposes of obtaining professional advice, and subject to the terms of the CA.

+ This SIP shali not be deemed to be an indication of the current or future state of affairs of T & T, nor shall it constitute a representation that there has been no
change in the business or affairs of T & T since the date of the SIP or since the date with respect to which the Information is relevant.

» The Trustee reserves the right to negotlate with one or more Bidders at any time and to enter into an exclusive transaction for the sale of the Assets without
prior notice to Bidders or any other interested party. Also, the Trustee reserves the right not to sell the Assets and to terminate, at any time, further

participation in the investigation and due diligence process by Bidders or any other party and to modlfy any data, documentation and other procedures relating
to the proposed sale, without assigning any reason thereto.

+ All currencies in this SIP are Canadian dollars, unless otherwise stated,
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Background

= OnJune 8, 2019, B.W. Rig Supply Inc. ("BW") was deemed bankrupt and Deloitte Restructuring Inc. (the “Trustee”) was
appointed Licensed Insolvency Trustee. In its capacity as Trustee, the Trustee encloses herewith a Sales and Information
Package (“SIP”) with respect to the properties, assets, and undertakings of T & T Inspections and Engineering (*T & T"), an
unincorporated division of BW.

+ The Trustee is marketing for sale all of the assets and operations (collectively, the “Assets”) of T & T, soliciting offers, and
negotiating such terms and conditions of a sale or sales (the “Sale Process”) outlined herein. The Sale Process should not be
construed as a sale by tender. For greater certainty, offers will be considered on an individual basis by the Trustee, as and when
received, and nothing contained herein prevents the Trustee from accepting an offer prior to the Bid Deadline, or waiving or
varying any of these terms and conditions. The highest or any offer may not necessarily be accepted. The Sale Process and the
Trustee's acceptance of an offer made pursuant to the Sale Process will be conditional upon the Trustee obtaining any necessary
approvals in BW’s bankruptcy proceedings from the creditors, inspectors, and/or the Court,

= Prospective purchasers (“Bidders” or “Purchasers”) are invited to sﬁbmit offers for the purchase of the Assets in accordance
with the Sale Process. This SIP is provided to Bidders subject to the terms and conditions of a Confidentiality Agreement
("CA"} and is not to be used by any cther person without the express written consent of the Trustee. The deadline for the

submission of binding offers is 12 pm (MST) on Friday, June 28, 2019 (the “Bid Deadline”), in accordance with the Sale
Process,

» The Assets are being offered for sale on an “as is, where is” basis. Any Bidder will be asked as a condition of sale to sign an
acknowledgement that they have inspected and satisfied themselves as to the condition of the Assets.

- Those Bidders that have executed a CA pursuant to the Sale Process may be provided access to confidential information for
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Business profile

Copreneny TR T Inspecticns and Englnsering (7 & 7)), wsincorpornied division of B.W. g Supply Dnc.
Year founded 1992 '

HQ/locations Most recently operated out of an office in Leduc, Alberta, previously located in Nisku, Alberta.
Services customers on-site across Western Canada from British Columbia to Manitoba.

Operations T&T specializes in non-destructive testing and inspactions, engineering, repair procedures, certification of equipment assets
and components. The team members are registered with APEGA, APEGS, APEGBC, APEGM, and PEGNL. T & T holds
certifications with CGSB, CWB, Transport Canada and ISO. ’

Due to BW’s bankruptcy, T & T ceased operations on June 8, 2019. A successful transaction could result in a return to
7 operations upon closing of a purchase.

Employees = Office Manager

+ NDE Manager

+ NDE Technician

» Fuel Tank Inspector

2018 2019 TTM

TTM and 2018

Revenue and

EBITDA Total revenue $691,207 $610,452

(normalized) EBITDA $154,112 $139,964

Investment  An investment in T & T will provide the new owner with: .
highlights

+ A turnkey operation with long term employees and customer relationships built up over the past 27 years

. Alow overhead business that has yielded consistent profits in the past five years with an average annual EBITDA of
approximately $110,000.

- High margins earned on fuel tank inspections, with low capital investment required to sustain profits.

+ Experienced and certified staff members who can perform a wide variety of inspection and engineering services, and are

capable of maintaining the business’s regulatory compliances and ISO certification. The status quo composition of the
management team of the business unit does not require significant overhauls.

« Goodwill from a record of great service and professionalism demonstrated by their inspectors.
+ Potential upside once T & T has regained financial stability and is separated from BW's bankruptcy proceedings
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T & T service lines

“Fuel tanks and inspections

» Type 1 & 2
» TC 44
+ IBC (Transcube)

» Annual Inspections & Certifications

Well servicing and drilling
equipment

+ Level IV Mast & Sub, Carriers
» Handling & Overhead Equipment

= Finite Element Analysis
= Designs & Modifications
= Drafting

" Testing solutions

« Magnetic Particle Inspection
» Liquid Penetrant Inspection
= Ultrasonic Inspection

» Hardness Tests

« Positive Material Identification
{(XRF + OES)

« Visual Inspection
+ Arrange in table

© Deloitte LLP and affiliated entities.
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Growth opportunities

.

= T & Tis approaching their busy
season starting July 2019,
Management estimates they will
perform up to another 1,000 fuel,
tank inspections this year. Expected
revenues from the performance of
these inspections are approximately
$250,000 to $300,000 over the next
six months.

- After recent completion of a contract
with a large agriculture company
that brought in over $65,000 in the
past year, T & T currently is in the
process of securing another contract
with another large agriculture

| company in southern Alberta.

| Management expects it would be

abie to secure the contract soon

after closing of the Sale Process,
and estimates the contract would
bring another $20,000 of additional
revenue. T & T has aiready initiated

a relationship by previously

performing inspections for the

customer,

and prospects

Growth opportunities

» Potential for growth by accessing

new markets outside the oil and gas
industry in niche markets (e.g.
ABSA, bottling, agricultural)

Historically, T & T has found success
in relationship building through the
technical expertise of its employees
as T & T's customer base has
appreciated the technical
background of T & T's staff.

There exists a potential for growth
of T & T through increased
marketing efforts.

Under a new owner with financial
stability, recovery of lost market
share due to BW's insolvency
proceedings is possible.
Management estimates that this
potential is material to the business.

-Diversified customer base and

recurring revenus

« The business’s revenue stream is
relatively stable as T & T is not
dependent on any one key
customer. Recurring revenues arise
from periodic inspections and
certifications of tanks and overhead

- equipment, with re certification
required every 1 to 3 years
depending on the certification
required.

© Deloitte 1LLP and affiliated entities,
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Employees

« Employed with the company since June 1996

= Administrative operations, procedures, and policies

« Oversees the purchasing and payroll functions

» Prepares reports for inspections and engineering reports

« Customer quotes, job cost analysis, and invoicing
- Liason for customers and prepare monthly/annual inspection
letters for customers

Employed with the company since February 2016
+« Manages NDE inspectors and technicians
» Performs advanced inspections (UT, OES)
- Created a digital reporting system compliant with ASME
- Has grown T & T's business into non-traditional markets
» Create new and update fuel tank inspection procedures for
Transport Canada

« Updated the ISO 2001 program of T & T from 2008 to 2015

+ Acts as an SME 1o assist in changes to CSA B138 regarding
fuel tanks and TDG regulations

= Certifications: CWB 2 (831.3, W47/59), CGSB UT2, MT2, PT2,
XRF1, API 653, Confined Space, Falt Arrest, CSTS, AWP

Employed with the company since July 2018
» 20 years of industry experience
» Experienced in pipeline, structural, tanks, and vessel work

» Experienced with mobile cranes, TC44 and IBC tanks.
+ Certifications: CGSB MT2, PT2, XRF1

. Fuel _'l_'-ah k Inspector

| - Employed with the company since June 2015
» Highly experienced in fuel tank inspections

» Trained on TC44's and IBC tanks
« Safety qualified for site inspections

* The purchaser of T & T would need to negotiate employment contracts with current staff members if they are to be retained.

© Deloitte LLP and affiliated entities.
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Financial overview

L
1 2171
o

" 1,000.00 60.0% $200.00 | - 250
2 et e -
& 233'83 40.0% n $150.00 20%
3 - = 15%
o
g  400.00 20.0% £ $100.00 ”
& 200.00 8 10%
- - 0.0% 3 §50.00 cor
S o D W =
> > X > $- 0%
ISP

sy Revenue w-@ee(ross Margin Y%
v EBITDA  ==#==EBITDA %

Income Statement

Five Year Summary

$ Cdn N

8

Revenue 883,686 411,494 577,147 691,207 610,452
Cost of Sales 478,394 236,755 280,210 349,843 329,626
Grass Profit 405,292 174,739 296,937 341,364 280,826
Sales and Marketing 8,560 5,045 328 2,-415 2,462
Office and Automation 24,751 16,967 29,480 33,255 28,854
Consuliing and Professional 1,808 2,690 5,952 2,948 . 2,948
Admin and Employment 238,146 143,517 139,259 148,050 105,998
Bad Deit 3,294 (158) - 583 583
Total General and Administration . 276,659 168,061 175,018 187,252 140,845
EBITDA 128,633 6,677 121,919 154,112 139,981
*normalized
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Sale process

R
The Vend
capacity.

The Vendor is inviting offers from Purchasers for the purchase of the assets of T & T Inspections and Engineering (the “Assets”) pursuant to
these Terms and Conditions of Sale. The Assets are comprised of: customer list and database, inspection toels and equipment,
certifications, manuals, and generally the inspection business records of T & T.

Sealed offers marked “OFFER - T & T” shall be delivered to the Vendor at 1500 Manuiife Place, 10180 - 101 Street NW. Edmonton, AB, T5)
4K1, Attention: Mr. Darren Crocker, so as to be in its hands by 12:0¢ pm MST on June 28, 2019 (the “Bid Deadline”). The Vendor reserves
the right to conclude sale arrangements for the Assets prior to that date.

Every offer submitted shall be in writing in a form and content substantially similar to the Asset Purchase Agreement that will be provided to
Bldders upon execution of a CA. Each offer shall be signed by the duly authorized officer(s) of the entity making the offer, shall contain the
name and address of the Purchaser and shall be accompanied by a black-line showing all changes made to the form of Asset Purchase
Agreement provided.

Each Purchaser shall, with its offer, deliver to Deloitte a certified cheque, bank draft or money order drawn on a chartered bank of Canada,
credit unicn or a trust company payable to the Vendor in the amount of $25,000. If an offer is accepted and approved, said cheque, bank
draft or money order shall constitute a cash deposit and the successful Purchaser shall supply the remainder of the purchase price
{“Purchase Price”) together with monies referred to in clause 14 by certified cheque, bank draft ar electronic wire transfer drawn on a
Chartered Bank of Canada, credit union or trust company prior to closing.

By submitting an offer, the Purchaser acknowledges that it has inspected the Assets, that it is purchasing the Vendor’s interest in the Assets
on an “as is, where is” basis on the closing date (the “Closing Date”) and that no representation, warranty or condition is expressed or
implied as to title, description, fitness for purpose, existence, merchantability, conditions or quality thereof or in respect of any other matter
or thing whatsoever. The Purchaser acknowledges and agrees that the Vendor is not required to inspect the Assets or any part hereof and
each Purchaser shall be deemed, at its own expense, to have relied entirely on its own inspection and investigation. The Purchaser
acknowledges that the Assets are offered as they exist on the Closing Date with no representations, warranty or condition as to any matter
and with no adjustment to be allowed to either the Vendor or the Purchaser for any changes in the condition of the Assets from the date
thereof until the Closing Date or for any other reason whatsoever, Furthermore, the Purchaser agrees to accept the Vendor’s right, title and
interest in the Assets, and acknowledges that, it shall be the Purchaser’s own and sole responsibility to obtain and pay the cost of any
consents, permits, licenses assignments, registration fees, attorney and agent fees, filing fees, issue fees or other authorizations and

assignments necessary or desirable for the transfer of such right, title and interest, to the Purchaser or for the operation or use of the
Assets.

The highest or any offer wili not necessarily be acceptad,.

© Deloitte LLP and affiliated entities.
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Sale process (cont'd)

10.

11.

12,

13,

14,

15

i6.

17

18.

The Vandor has no obligation to conclude a sale arising out of this process and it reserves the rlght and unfettered discretion to reject
any offer,

If any offer is accepted by the Vendor, then such acceptance, be subject to any and all necessary creditor, inspector, and/or Court
approvals, shalt be communicated to the Purchaser by notice in writing sent by the Vendor to the Purchaser at the address set forth in its
offer, such notice to be given by email, facsimile, prepaid reglsterecl mail, or personal delivery, and to be deemed effectively given and
received when sent by email or faCSlmlle or when deposited in the post ofF ice or when personally delivered, as the case may be. Personal
delivery is meant to include delivery by commercial courier.

In the event of a sale, to the extent permitted by law, all of the rights, title and interests of the Vendor in and to the Assets to be acquired
will be sold free and clear of all pledges, liens, security interests, encumbrances, claims, charges, options and interests thereon and there
against, such claims and interests to attach to the net proceeds of the sale of the Assets (without prejudice to any claims or causes of action
regarding the priority, validity or enforceability thereof), pursuant to an Order Approving Sale and Vesting Title made by the Court, upon the
application of the Vendor, except to the extent otherwise set forth in the relevant Asset Purchase Agreement (the “APA”) with a Purchaser.

If any offer is accepted by the Vendor, it shall be subject to any and all necessary creditor, inspector, and/or Court approvals prior to being
binding on the Trustee. If such approval is necessary, then until such approval is obtained, the Trustee’s obligations are limited to putting
the applicable offer before the creditor, inspector, and/or Court for their consideration. If the creditor, inspector and/or Court does not
approve the applicable Offer, or the Court vacates, stays, sets aside or varies any Order approving the applicable offer for any reason
whatsoever, then the Trustee will not be liable to the party putting forward the offer, or any other person in any way whatsoever.

The Purchaser shall pay at Closing Date, in addition to the Purchase Price, all applicable federal and provincial taxes unless the Purchaser
produces an exemption certificate. '

The Vendor will deliver to the Purchaser such bills of sale, assignments and other conveyancing documents that the Vendor, acting
reasonably, considers necessary to convey to the Purchaser the Vendor's right, title and interest, to the Assets, without representations or
warranties of any kind. :

The Vendor's right, title and interest in the Assets shall not pass to the Purchaser until the Closing Date.

. The Assets shall be in the possession, and remain at the risk of the Vendor until the Closing Date. From and after the time of closmg, the

Assets shall be at the risk of the Purchaser.

Insurance will remain the responsibility of the Vendor up te and including the Closing Date.

. The acceptance of any offer shalf hot be assigned by the Purchaser to any third party without the written consent of the Vendor and such

consent shall not be unreascnably withheld,

The APA shall enure to the benefit of and be binding upon the parties hereto, and their respective authorized heirs, executors,
administrators, successors or assigns as the case may be,
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Sale process (cont’d)

21,
22.

23.

24,
25,
26,

27.
28,

29.

30.

. If the Pur

S R e

T a——
s Gb

chaser fails to comply with any provision of the provisions contained herein, the deposits and all other payments made in
connection with the Purchase Price shall be forfeited as liquidated damages.

. Payments accompanying an offer that is not accepted by the Vendor shall be returned to the Purchaser by prepaid registered letter or by

commercial courier addressed to the Purchaser at the address given in its offer. No interest shall be payable by the Vendor to such
Purchaser.

No Purchaser shall be at the liberty to withdraw or countermand an offer once made and, if the offer is withdrawn by the Purchaser before it
is accepted by the Vendor, then the deposit accompanying the offer will be forfeited to the Vendor as liquidated damages.

The Vendor shall not be required to produce any abstract of title, title deeds or documents or copies thereof or any evidence as to title,
other than those in its possession.

Asset listings, information packages, and other material concerning the Assets or the sale thereof provided by or on behalf of the Vendor
have been prepared solely for the convenience of the Purchasers and are not warranted or represented to be complete or accurate and are
not part of the Terms and Conditions of Sale. The descriptions of the Assets are for purposes of identification only and no condition,
warranty, or representation has been or will be given by the Vendor concerning the accuracy, completeness or any other matter concerning
those descriptions,

Any term or condition herein or in the advertisement, if any, may, in the Vendor’s sole discretion, be waived by It, in whole or in part.
All stipulations as to time are strictly of the essence.

Any tender of documents or money hereunder may be made upon the Vendor or the Purchaser, or their respective solicitors. Money may be
tendered by bank draft certified cheque or electronic wire transfer drawn on a chartered bank or Canada, credit union or a trust company.

The Vendor shall have no personal or corporate liability under the APA, or the advertisement, if any, of these Terms and Conditions of Sale.

The Vendor shall not be required to pay any finder’s fee, commission, expense or other compensation to any agents, consultants, advisors
or other intermediaries of any prospective Purchaser under any circumstance unless agreed to separately and in writing.

At any time during this process, the Vendor may apply to the Court for advice and directions with respect to the discharge of its powers and
duties hereunder.

The laws of the Province of Alberta shall govern these Terms and Conditions of Sale. The Vendor and any Purchaser agree that the Court
shall have the exclusive jurisdiction to determine any and all disputes under these Terms and Conditions of Sale and the Vendor and any
Purchaser hereby attorn to the exclusive jurisdiction of the Court.
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Deloitte.

About Deloitte

Deloitte provides audit & assurance, consulting, financial advisory, risk advisory, tax and related services to
public and private clients spanning multiple industries. Deloitte serves four out of five Fortune Global 500€
companies through a globally connected network of member firms in more than 150 countries and territories
bringing world-class capabilities, insights and service to address clients' most complex business challenges.
To learn more about how Deloitte's approximately 264,000 professionals—9,400 of whom are based in
Canada—make an impact that matters, please connect with us on Linkedin, Twitter or Facebook.

Deloitte LLP, an Ontario limited liability partnership, is the Canadian member firm of Deloitte Touche
Tohmatsu Limited. Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private
companies limited by guarantee, and its network of member firms, each of which is a legally separate and
independent entity. Please see www.deloitte.com/about for a detailed description of the legal structure of
Deloitte Touche Tohmatsu Limited and its member firms.
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ASSET PURCHASE AGREEMENT

e =
This Asset Purchase Agrssmant [Agreemsnt”) effective made as of a} wad Zé , 2098,

SETWEEN: .
5“?&2?’\@:? Bi;{,k\ﬁ!ﬂi— &,M "y L{f&; Vi
{the "Purchaser’) 1 ?] . . .
M { [AL‘ ﬂ"le fuls@; ééf”fé‘t Nérin e &
AN
Deloitie Restructuring Inc., in ifs capacity as trustee in bankruptcy of B.W. Rig
Supply Inc.
{the “Gallar")
WHEREAS:
A The Seiler was appointed as the trustee in bankruptey of BW. Rig Supply Inc. {herein refered to

as the “Company” or the "Debtor”) pursuant o the Bankruplcy and Insolvency Act or June 8,201¢;

B. The Seller desires to sell or ofherwise transfer fo the Purchaser and the Purchaser desires to
purchase from the Selfer tha right, title and interest of the Seller, in the Transferred Assels.

NOW, THEREFORE, in consideration of the premises and the mulual covenants contained in this
Agreement, and for other good and valuable consideration, the receipt and suifficizncy of which is hereby
acknowledged, the pariies intend to be legally bound and agres as follows:

ARTICLE 4
DEFINITIONS

1.1 Certain Deflusd Teemy

As used in this Agreament, the foflowing terms shall have the following meanings and grarmatical

variations of such terms shall have corresponding meanings.

"Agrepment’ means this asset purchase agreament including all exhibits and schedules and ali
amendments or reslatements, as permitted.

“Assumed Lisbllities” has the meaning spacified in Section 2.5.
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_ “Business Day” means any day other than a Saturday, Sunday or statutory holiday in Edmonton, Alberta
on which Canadian chartered banks are open for commercial banking business during hormal banking
* haurs,

“Closing” means the clesing of the transaction contemplatad by this Agreement.

“‘Clesing Date” has the meaning specified in Section 2.8.

“Closing Documents” means the documents raferred to in Sactions 10.1 and 10.2 hereof.
"Court” means the Court of Queen's Bench of Alberta.

‘Documents” shall have the meaning specified in Section 14.4,

"Ervironmental Legislation” means any federal, provincial or other jurlsdictional legislation, statute,
regulation or rule of law or equity respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination including,
without limitafion, the Environmental Profection and Enhancement Act (Albertz), the Canadian
Environmental Protection Act, the Weter Act (Alberta), the Climate Change and Emission Management Act
{Alberta) and the Dangerous Goods Transportation and Handling Act (Alberta), or any regulations under
such legisiation. '

*excluded Assets” means those assets set out on Schedule 1.1,

“GAAP" means generally accepted accounting principles recommended, from time {o ime, in'the Handbook
of the Canadian Institule of Chartered Accountants.

"Govermmiental Authority” means any Canadian federal, provincial, municipal or loeal or gavernmantal,
regulatory or administrative authority, agency or commission or ary court, tribunal, or judicial or arbitral
body or any other public agency.

“Initial Deposit® means the amount paid pursuant to Section 2.2(a).

"L aw" means any Canadian federal, provincial, muricipal or local, act, law, ordinance, regulation, rule,
code, arder, decrea, judgment, policy, other requirement or rule of law, including the cornmon law and its
principles.

*Financed Assets” means those assefs set out on Schedule 2.1(c).

“Logses", in respact of any matter, means all Iossss, claims, dernands, proceedings, damagss, fiabilities,
deficiancies, cosis and expenses (Including, without limitation, all legal and other professicnal fees and
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disbursements, interest, penallies and amounts paid in seftiement) arising directly or indirecily as a
consequence of such matter.

-Pernitted Encumbrances’ means the Permilted Encumbrances listed in Schedule 2.1(a);

“Person” means any indjviduat, partnership, firm, corporation, asseciation, irust, unincorpoated
organization or cther entity.

“Purchase Price” has the meaning specified in Section 22

vrax’ means any and all transfer laxes, goods and services taxes, yaljue added laxes of license, regisiration
and documentation feas and similar charges, but does not include Incoma or disposition tax levied on the
Seler arising by reason of the sale of the Tra nsferred Assets.

"Transferred Assets” has the meaning specified in Section 2.1{b), but for clarity excludes the Excluded
Assels. '

“Westing Order' means an Order approving sale and vesting fitle granted by the Court approving this
Agreement 2nd conveying to {he Purchaser title {o the Transferred Assets.

1.2  Certain Rules of Interpretation

In this Agreemant:

{a) Gonsent - Whenaver & provision of this Agreament requires gin approval of consent and
such approval or consent is not deliversd withini the applicable time limit, then, unless
otherwisa specified, the party whese consent or approval Is required shall be conclusively
deemed lo have withheld its approval o consent,

(b)  Currency — Unless othenvise specified all references to money amaunts are 1o lawful " -
currency of Canada, '

(€ Number and Gender — Unless the confext otherwise requires, words (mporting the singular
include the pilural and vice versa and words importing gender include all genders.

{d) Statutory References — A referance fo a statule includss all reguiations made pursuant to
such statuts and, unless otherwise speciﬁed, the provisions of any statute or reguiation
which amends, supplements or supersedes any such statute or any such reguiation.

(=) Time - Time is of the essence in the parformance of the parties’ respective obligations.
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(fH Time Periods - Unless othsrwise specified, time periods within or following which any
payment is {o be made of act is 10 be done shall be cajculated by exciuding the day on
which {he period commences and including ihe day on which the perlod ends and by
axiending the period to the naxt Business Day following if the last day of the period is not
a Business Day.

{g} GAAP - all accounting terms not oferwise defined in this Agreement have the mezanings
assigned to them in accordance with GAAP.

1.3 List of Sehedules

The following Schedules are incorporated in end form an integral part of this Agreement.

Schedule 1.1 - Exciuded Asseis

Schadule 2.1(a) - Perrnitted Encumbrances

Schadule 2.1(b) - Transferred Assets

Schedule 2.1(c) - Financed Assels

Schedule 2.2 - Assumed Lizbililies

Schedule 2.3 - Allocation of Cash Portion of Purchase Price
ARTICLE 2

PURCHASE AND SALE OF ABBETS

2.4 The Transierred Assels

Subject to the terms and conditions of this Agreament, on the Closing Date the Seller shait sefl,
transfer, asslan and convey to the Purchaser all of the right, tile and interest of the Seller, in and to the
assets included in Schedule 2.1(b) {collectively, the *Transferred Assets”), free and clear of all
encumbrances claims, iabilities or obligations, including all claims of the Canada Revenus Agency. {*CRA"
and of creditors of the Deblor, subjsct only to Permitted Encumbrancas and the Assumed Liabilities

assumad by the Purchaser pussuant to Section 2.5. The parfies acknowiedge and agres that the Seller
shall deliver the Transferred Assels to ihe Purchaser effactive on the Clesing Date by permiting the
Purchaser o take possession of the Transferred Assets. The Seller shafl not be required to consolidate
steh assets in any one iocation.

2.2 Puichase Price

The aggregate purchase price {the "Purchase Price”) payable by the Purchasar to the Setler in

consideration of the ransfer of the Trans:erred Assets shall be § SRS plus ol applicable

‘353’5;’3 s v
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Taxes, subject only to the closing adjustments described in this Agreement. The Purchase Prige will be
satisfied by the Purchaser as follows:

(a}

the payment of § 255, & a7, as an initial deposit (the "Initial Deposit’) which shall be
paid fo the Seller upon the exacution of this Agreement and shall be dealt with in
accordance whh Ssction 2.3; and

as o the balance, by payment on the Closing Date by wire transfer, money order, cerdified
cheque or bank draft (the "Closing Cash Payment") as adjusted pursuant to Article 2.7
hereof.

Al Taxes payable in connection with the purchase and sale of the Transferred Assets shall be the

responsibility of the Purchaser and shall be pald as and when required by law in ordar to permit the
constmmation of the purchase and sale of the Transferred Assels as contemplated hereln.

2.3 Deposits

The Initiai Deposit shall be pravided by the Purchaser to the Seller and held by the Selter's saliitor,

Duncan Craig LLP, in trus, and shall be:

(a)

()

(c)

foreited to the Seller on account of liquidated damages in the event that the Closing does
not ocour an or before the Closing Date by reason of the Purchaser's breach of its
ohligations heretnder;

in the avent the Closing occurs on or befare the Closing Date, applied toward the Purchase
Price in accordance with Section 2.2; of '

olherwise returned to the Purchaser, including if the Vesting Order [s not obtained from the
Court, or is permanently stayed, dismissed or revarsed on an appeal as at the Glosing

- Dater

24 Allocation of the Cash Portions of the Purchase Price

The Initial Deposit and the Closing Cash Payment all be allocatad among the Transferred Assets
as set forth in Schedule 2.3.

25 Assumption of Liabilities

The Purchaser ahall assume, at Closing, and will pay, s.'.atisfy,'cﬁs.c:hargei perform and fulfil, as the

same shall become due, only the liabilities and obligations of the Seller set out in Schedule 2.2 (the

“Assurned Liabilities"} arising and becoming due from and after the Closing Date. The Purchaser shall
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not assume or be responsible for any flability or obligation of the Seller other than the Assumed Liabilities
and any ather liability or obligation expressly assumed by the Purchaser upcn compietion of tha transaction
contemplated in this Agreemant.

Far greater clarily, but without reducing the generality of the foregoing, the Vesting Order obtained
from the Court shall transfer and convey to the Purchaser afl of the right, title and interest in and to the
Financed Assats in Schadule 2.1{¢) free and clear -of all encumbrances, claims, liakilites or obligations
releted to such applicable secured creditors aiid CRA, as applicable.

28 Closing Date

Upon the terms and subjest to the conditions of this Agresment, the sale, fransfer, conveyance and -
assignment of the Transferred Assets as contemplated by this Agreement shall take place on or before 109
day following the granting of the Vesting Order, and shail be held at the offices of the Sefler's solicitors at
10:00 a,m. Edmonton time or at such other place or at such other time or on such other date as the Seiler
and the Purchaser may mutually dgres upon in writing (the “Clesing Date™).

27 Adiustmenis

If i is determined, on or prior to Closing, that cerfain Assets forming par of the Transferred Assets
are not available to form part of the transaction confemplated by this Agreement as at the Closing Date,
then the Purchase Price contemplated in Article 2.2 shall be reduced by the speciiic value allocated 1o such
itern or items in Schedule 2.3, For the purposes of lhis Article, a Transferred Asset will be "available” if it.

(&) has not been removed from the control of the Seller by any means or process, ingluding
without limitation seized and remaoved by a third-party ereditor; and

{b) is inciuded within the scope of the Vesting Order granted by the Coiirt.

_ ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLER

The Seller hersby represents and warrants to the Purchaser as foliows:
3.4 Authorization

The Seller has, or will have after obtaining the Vesting Order, all necessary authority to execule
and deliver this Agreement end alf other docurments and instruments contemplated herein or therein to
which it is or will be pariy and to parform its obligations hereunder and thareunder.

4164-8530-5653.v1




3.2 Seller Resident of Canada

The Seller is not a non-resident of Canada under ihe Income Tax Act {Canada).

ARTICLE 4 '
REPRESENTATIONS: AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the Seller as follows:

4.1 Qrganization

The Purchaser is duly incarporated, validly existing and in goed standing under the Laws of the
Province of Alberta.

4,2 Authorization

The Purcﬁaser has the corporate power and authorily to execute and deliver this Agreement and
the other documents and instruments conternplated hérein or therein to which it is or wili be a party and to
perform its obligations hereunder and thereunder. The execution, delivery and performance of this
Agreement and the documents contemplated hereby and the consummation of the transaction
contemplated hereby and thereby have been duly authorized and approved by the Purchaser.

4.3 Execufion and Delivery

This Agreement, and each of the other agreements, documents and instruments to be executed
and delivered by the Purchaser on or before the Closing, have been or will be duly axecuted and delivered
by, and constitute the valid and binding obligations of the Purchaser.

4.5 Validity, Etc.

Neither the execution and delivery of this Agreement by the Purchaser and the other documeants
and Instruments contermplated hereby, the consummalion of the transaction contemplated hereby or
thereby, nor the performance of this Agreement and such other agreements in compliance with the terms
and conditions hereof and thereof will (i) conflict with of result in any breach of the arficles or by-laws of
the Purchaser or sharsholders agraement or resciution of sharsholders or directars or any Law applicable
ta the Purchaser, (i} require any consent, approval, authorization or permit of, or filing with or notification
to, any Gavernmental Authority, {iii} result in a breach of or default (or give rise ta any right of termination,
cancellation or acceleration) under any Law, governmental permit, ficense or arder or any of the terms,
conditions or provisions of any morigage, indenture, fote, licanse, agreement or other instrument to which
the Purchaser [ & party, or {iv) yiglate any order, writ, imjunction, decree, statute, rile or regulation
applicable fo the Purchaser,
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4,5 Resident

As at the Closing Date, the Purchaser Is not a non-resident of Canada for purposes of the Income
Tax Act (Canada).

ARTICLES
ACKNOWLEDGEMENTS BY PURCHASER

5.1 “As ls. Where Is”

Exceptas expressly provided herein, the Purchaser scknowledgas that the Transferred Asseis are
purchased on an "as is, where is” basis and without any representation or warranty of any kind and that it
has Inspected the Transfarred Assets and will accept iie same on the Closing Date in their state, condition
and location existing as of the date of this Agreement, reasonable wear and tear excepted. For greater
certainty the Purchaser acknowledges that, excep! as expressly provided hersin, the Seller makes no
representation, warranty or condition, whether statutory ineluding under the Sale of Goods Act (Alberta),
SXpress or implied, oral or written, legal, equitable, conventional, collateral or otherwise in this Agreement
or in any instrument furnished in connection with this Agreement as lo title, outstanding liens, deseription,
fithess for purpose, merchantabllity, acreage or workable acreage, condition, quaiity, value, suitability,

- durabifity, compliance or non-compliance with environmental rules, regulations or legislative provisions,
zoning, or site plan requirements ar markstability thereof or in respect of any other matter or thing
whatsoever including, without limitation, the right, title and Interest of the Seller, if any, thersin and wherever
all or part of the Transferred Assets are situate. The Purchaser shall bé deemed ta have relied entirely on
its own inspection and investigation in proceeding with the transaction contemplated Hereunder. The
Purchaser confirms that it has refied entirely on its own inspection, due diligence and investigation in
preparing and finalizing the Schedules attached hereto and acknowledges that, except as expressly
provided herein, the Seller has mads no representations as to the accuracy and completeness ¢f the
Schedules.

52  Environmentat Gondition
Without limiting the generality of Section 5.1, the Purchaser:

{8) scknowledges that the Seller makes no representations or warranties, whalsoever, as to
the existence or non-exisience of urea formaldehyde insulation, asbestos, PCHE's, radium,
radon or radon progeny, or any other substances, liguids or materfals, whether hazardous
ar toxle o hot, which are or which may constitute on their own or fogether in combination
with any other substance; contaminiants or pollutants of any environment, including the
natural environment. The Seller specifically makes no tepresentation -regarding the
compliance of the Transferred Assets with any Environmental Legislation, whether federal,
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provincial or municipal or with respect to any rule, regulation, covenant or agresment
whether statutory or non-statutory;

agrees to indemnify the Selter and hold the Seller harmless from and against ali losses,
costs, damages, expenses and costs (including legal fees calculated as between a solicitor
and own client wilh a right to full indemrity) which ihe Seller may sustain, incur be of
hecome liable Tor by reason of or arising from anything done by the Purchaser in relation
to the Transferred Assets in contravention of Environmental Legislation or cther Law
including, without limitation, any clean-up, de-commissioning, restoration or remediation of
the Transferred Assets; :

hereby remises, releases and forever discharges the Seller and each of its respective
afffiates, directors, officers, agents, employees and shareholders {in this Section
collectively called the “Releasee”) of and fiom any and all liability, claim, demand,
obligation, cause of action, remediafion, cost recovery action, investigation, proceeding,
order, violation, damage, loss, cost, expense, judgment, penalty, or fine asserted by any
party (including, withaut limitation, any private parly or Governmental Authority) arising out
of or relating to Environmental Laws or environm entatl liabilities, including without limitation,
any cost of managing, removing, remediating or disposing of any contaminants, as well ag
any liability, cost or expense whatsoever relating to any enforcement actions, orders, cost
recovery actions or remedial actions related to any environmental liabilities ar
contaminants, except o the extent arising out of intentional misconduct of any of the
Releasees and in such case only with respect 1o the Releasee in question, and the
Purchaser hereby waives any and all such rights that the Purchaser now has or will have
as against the Releasees or any of them, except to the extent arising out of intenilonal
risconduct of any of the Releasees and In such case only with respect to the Releasee in
guestion;

agrees with the Seller that the Purchaser accepts responsibility respecting Hability for any
contarnination and required remediation of any of the Transferred Assels arfsing following
the Closing Date.

Without limitation to any other provision of this Agreement, the provision of this Section 5.2 shall

not merge on, but shall survive, the Closing.
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ARTICLE§ -
COVENANTS OR APPROVALS

8.1 Covenants or Anprovals

Notwithstanding any ather provision of this Agreement, the Purchaser acknowledges that the Sefler
shall have no obligation to obtain any consent which may ha required for the assignment of any contract,
lease (including without imitation any premises leased by the Debtor, if any) or other agreement respecting
any of the Transferred Assets which are {he subjact matier of this Agresment including, withaut restriction,
the obtaining of any aulhorizafion, approval or consent of any landlord or Governmantal Authority, and that
it shall be the sole responsibility of the Purchaser, atthe Purchaser's sole expense, to oblain any necessary
consents or approvals and to make any necessary payments in relation therste, The obtaining of such
consents or approvals shall not, in any manner, be a pre-coridition to the completion of or aifect or limit the
Purchaser's obligations to complete the within transaction provided that the Seller shall, where necessary,
cooperate with the Purchaser in a commercially reasonable manner to assist the Purchaser in obtaining
any such consents or approvals.

ARTICLE?
CONDITIONS TO THE OBLIGATIONS OF BOTH PARTIES

7.1 Vesting Order

The obligation of both the Seller and the Purchaser to complets the transaction contemplated
hereln is conditional upon the Seller obtaining the Vesting Ordar, and the Vasling Order not having been
permanenily stayed, dismissed, or revarsed on appesal as at the Closing Date.

The Purchaser acknowledges and agrees that the Seller's obligations In connection with this
Agreement, untll it is approved by the Court, are iimited to pulting this Agreement before the Court.
Thereafter, the Seller is subject to the jurisdiction and discrefion of the Court respecting any Crder or Orders
the Court may make regarding tha Transferred Assels. “The Purchaser must make the Purchaser's own
arrangements to suppert this Agreement in Caurt,

If the Court does not approve this Agreement, or vacates, sets aside or varles any Order approving
this Agreement for any reason whatsosver (except any wiliful misconduct of the Sefier), then the Seller will
not be fiable ta the Purchaser or any other person in any way whalscever, in connection therewith,

ARTICLE 8
CONDITIONS TO THE PURCHASER'S OBLIGATIONS
The obligation of the Purchaser to pay the Purchase Price on the Closing Date, fo perform its
obligations under this Agreement and to consummate the transaction contemplated hereby are subject to
the satisfaction, on or before the Closing Date, of the following conditions each of which may be waived by
the Purchaser in its sole digcretion:
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84  Due Diligence Completed

Tha Purchaser confirms to the Selfer that upon tha executicn of this Agreement:

(@) it has completed its due diligence in respect of the Transferred Assets and has satisfied
itseif as to the state, condition and location of the Transferred Assets;

{b} it has completed its due diligence in respect of any and all Inspection documents in |
respect of the Transferred Assets, including without limitafion.any and all applicable
surveys, real property reports, compliance certificales, ceriificates of title, service
coptracts, service records, financial statements, leases and records, arrears reports,
appraisals, feasibility studies dnd snvironmentat reports refated the Transferred Assels
and any prernises upon which they are localed, Including any pramises leased ot
formerly leased by the Debtor,

{c} #t has reviewed leaselold interests affecting the Transfemed Asses; ‘and
{d) it has completed a building inspection at the Purchaser's sole expense;
and is ready, willing and able to complete fhe Purchase and Sale as contempiated herein,

8.2 Representations and Warranties

The representations and warranties of the Selier conlained in Article 3 shall ba true, correct and
complete in all material respecis at the time of the Closing Date with the same force and effect as If such
representations and warrantias were made at and as of such time.

B.3 Pariormancge

The Seller shall hava performed ils obligations under this Agreement in alt material respects,

ARTIGLE 9 ‘
CONDITIONS TO THE SELLER’S OELIGATIONS

The obiigation of the Seller to perform its ohligations under this Agreement and to consummate the
transaction contemplated hereby Is subject to the satisfastion, on or before the Closing Date, of the following
conditions, each of which may be waived by the Seller in its sole discretion:
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8.4  Representations and Warranties

The representations and warranties of the Purchaser contained in Arficle 4 shall be true, carrect
and complete in all materia} respects at the time of the Closing with the same force and effect as if such
representations and warranties were made at and s of such time.

8.2 Performance

The Purchaser shall have performed its obligations under this Agreement in all material respects.

ARTICLE 10
CLOSING MATTERS

101 Seller'’s Ciosingibocuments

Within a reasonable periad of time prior te the Closing Date, the Seller’s salicitor will deliver to the
Purchaser's solicitor, on reasonable trust conditions cansistent with the terms of this Agreement and the
terms of the Vesting Order, to ba dealt with only in accordance with the Seller’s solicitor’s trust conditions:

(@) A statement of adjustments created by the Seller, if necessary;
{b} a ceriified copy of the Vesting Order;
{c) a Trustee's Ceriificate, if one is provided for In the Vesting Order;

{d} such documents necessary or desirable in the Seller's opinion, acting reasonably, to effect
the assignment, transfer and sale of the Transferred Assets as contemplated by this
Agreement, to the extent not effected by the Vesting Order, in form and subsiance
satisfaclory to the Purchaser, acfing reasonably.

10.2 The Purchager's Closing Documents

On the Closing Date, and in accordance with the Seller's solicitor's trust conditions, the Purchaser
shall deliver the foliowing o the Seller's soliciter subject only to any undertakings given by the Sefler's
solicitors:

{a) a copy of the statement of adjustments signed by the Purchaser, if necessary
{b) nayment of the balance of the Purchase Price pursuant to Section 2.2,
() proof of insurance in respect of the Tra nsfarred Assels;

{d) proef of WCB coverage,
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{a) an indemnity agreement in respect of any damage or destruction caused fo the lands or

other property during the demabitization, transperiation andfor removal of the Transferred
Assels;

(f) evidance of the recaipt of those consents obtained by the Purchaser prior ta the Closing,
_ together with any other consents, approvals and zuthorizations contemplated by Article 6
obtained by the Purchaser, if any; and

(@) such other documenis as may be requested by the Selier, acting reasonably,

ARTICLE 11
ADDITIONAL AGREEMENTS

114  Confidentiality - Purchaser

f the Closing fails to occur for whatever reason, {hereafter, the Purchaser agrees not to divuige,
communicate or disclose, except as may be required by Law or for the parformance of this Agreement, or
use to the detriment of the Seller or for the benefit of any other Person or Persons, or misuse in any way,
any confidential information of the Seller related to ihe Transferred Assets, In the event thal the Purchaser
is required to divuige, communicate or disclose any such confidential information pursuant to any Law, the
Purchaser shall promptly provide written notice io the Seller of such requirement so that the Seller may
saek a protective order or other appropriate remedy {in which case the Purchaser will cooperate fully). If
no such protective order or other remedy e obtained, the purchaser will disclose only that portion of such

cenfidential information which it is advised by caunsel it is legally required fo disclose.

141.2 Removal of Transferred Assets and Site Clean-ip

The Purchaser shall be solely respansible for the cost of demobitizing, transporting and removing
the Transferred Assets from their current locations and all clean up and repair costs required as a result
of or associated with the demobilization, transportation and removal of fhe Transferred Assets from their
eurrent locations,

41.3 Disciosure of Informatlon

Without limiting the generality of Section 11.1, the Purchaser acknowledges and agrees thatin the
course of the Purchaser's due diligence in respect of the Transferred Assets, the Purchaser may reguest
and the Seller may disclose certain personngl records and other information related to Transferred Assets
and/for the Business that may include “personaf information” {the “Pérsonal Information”) as defined in
and subjectto the Alberta Personal Information Protection Act ("PIPA™). For the purposes of Section 20 of
PIPA
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E)] the Purchaser hereby confirms to the Seller that the Perscnal Information that the
Purchaser may hereafter request in the course of its due diligence is necessary in order
far the Purchaser to determine whether lo procesd with the proposed purchase of the
Transferred Assets; and

() the Purchaser hereby covenants and agrees thal:

0] prior tc Closing, any Personal Informaticn that the. Seller discloses to the
Purchaser shall be used by the Purchaser solely for purposes related to its due
difigence and its proposed purchase of the Transferred Assets, and the Purchaser
shall not disclase or otherwise make available any of the Personal Informatien to
any Person except employees, directors, officers and professional advisors of the
Purchaser with a need io know for the purposes of such due difigence and
proposed purchase; '

{in if the proposed purchase of the Transferred Assets does not preceed or is not
completed, e Purchaser will destroy or return to the Seller all of the Personal
Information disclosed lo the Purchaser by the Seller in accordance with the Seller’s
instructions andfor pursuant to the Confidentiality Agreement; and

(i) if the proposed purchase of the Transferred Assals is completed: (i} the Purchaser
shall anly use or disclose the Personat information for the same purposes for which
it was collected, used or dicclased by the Sefler, or as otherwise permitted by and
in accordance with PIPA; and (if) the Purchaser shall notify ihe individuals who are
the subject of the Personat Information that the purchase of the Transferred Assels
has taken place and that their Personal Information was disclosed to the Seller.

ARTICLE 12
INDEMNIFICATION

121  Survivai uf_Representations and Warranties

Alt representations and warranties in Article 3 and Adticle 4, as given at the date hereof and restated
at the Closing as provided for in Article 8 or Article 9, or in any instrument or document furnished in
connection with this Agreement or the transaction contemplated hereby, shall survive the closing of the
transaction contemplated herein and, notwithstanding any investigation at any time made by or on behalf
of any parly, conﬁnue'in full force and effect for a period of 6 months from the Glosing, provided that aclaim
for any breach of the representations and warranties contained in this Agreement, or in any Instrument or
dacumant furnished in conpection with this Agreement or the transaction contemplated hereby, that
invalves fraud or fraudulent misrepresentation may be made at arty time following the Closing, subject only
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ta applicable limitation periods imposed by Law end in respect of any claims against the Seller, subjesct to
leave of the Court, All covenants and agreements contalnad herein shall survive until fully performed in
accordance with their terms,

4122  Purchaser's Indemnification of the Seller

In addition to the indennity contained in Section 5.2(b), the Purchaser shall indemnily, defend and
hold harmless the Seller and ils officers, direclors, employees, agents and sharehoiders, and their
respective successors and assigns from and against all Taxes payable in connection with ihe purchase and
sale of the Transferred Assets.

ARTICLE 13
TERMINATION

13,4  Termination

This Agreement may be terminated and the transaction contemplated hereby may be abandoned
at any tima prior to the Closing Date, as the case may ba:

{a) by mutual written consent of the Purchaser and the Seller;

{b) by the Purchaser of the Seller if any court of competent jurisdiction or other Govermnmental
Authority shall have fssusd an order, decree of ruling, or taken any ather acfion specifically
restraining, enjoining or otherwise prohbiting the transaction, as a whole, contemplated
hereby, which order, decrea, ruling or other action is not stayed or dismissed prlor to the
Closing Date;

(c} Subject 1o Section 2.6, by the Purchaser or the Seller f the Closing does not ecour by the
Closing Date; or

{d) by the Purchaser or the Selier if the conditions contained in Article 8 and Articie 8,
respectively, are not satisfied or waived prior to the applicable date for satisfaction of such
conditions.

43.2  Effect of Tetmination

Notwithstanding the termination and abandonment of this Agreement pursuant to Section 13.1, the
provisions of Article 11 of this Agreement shalf survive and the provislons of Section 2.3 shall apply with
respect to the Initiaf Deposit. Nothing in this Adicle 13 shall relieve any parly to this Agreement of lability
for breact of this Agreement.
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ARTICLE 14
MISCELLANEOUS

144 Riskoiloss

Up to the time of the Closing, the Transfarred Assets shall be and remain al the risk of the Seller,
and it shall obtain and kesp in full forcs and effect, at the Sefler's expense, insurance on the Transferred
Assals to the Clesing Date. If, prior io the time of the Closing, ali or any matgrial part of tha Transfeired
Assels are destroyed or damaged by fire or any other casusily or shalt be expropriated, the Saller shall
have the first option to eiecl to terninate this agreement exercisable within 20 Business days from the date
of such destiuction, damage, casually or expropriation by providing written nolice (the "Destruction
Motice”) thereof to the Purchaser and, upon such notice being given, this Agreement sl terminate and
be of no further force or effect {save and except the provisions of Article 11) and the Seller shall return the
Initial Depasit to the Purchaser. Thersafter, the Purchaser shall have the option, exercisable by notice in
writing aiven within 5 Business Days of the later of the Purchaser recsiving notice in writing from the Sefler
of such destruction, damage, casually. or expropriation of the Destruction Noiice:

{2y to complete the purchase without reduction of the Purchase Price, in which evant the Initial
Deposii shall be applied to the Purchase Prica, in sccordance with Section 2.2, and ail
proceads of insurance or compensation for axpropriation shall be payable to the Purchaser
and 2l right and claim of the Selier to any such amounts not paid by the time of the Clesing
shal be assigned by the Sefler lo the Purchaser; or

{0} of lerminating this Agreement and not completing the purchase, inwhich case all
obligations of the Purchaser and ihe Selier heretnder, other than those purstant o
Articls 14, shafl lerminale and the Initial Deposit shalt be returned to the Purchaser.

14.2 Notices

All notices, reguests, consents and other communications hereunder shall be in wriling, shall ba
addressed {o the receiving parly's addrass set forth belaw or te such other address as such party may
deslgnats by notice hersunder, and shall be either (i} defivered by hand, (i) made by facsimile
transmission, (i) by email, or (iv) sent by recognizad overnight courier,

[f to the Purchaser:

%L&;r Cgsr’ébea {
k)laaé?'@ < W‘%Lw,wﬁ ::,g{é .

If to the Ssiler:
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Deloitte Restructuring Inc.
1500, 10180 101 Street
Edmonton, AB T54 4K1

Attention: Darren Crocker { Garrelt Chan
E-mail: derocker@delcitte.ca /

garrchan@delgitte.ca

Facsimile: 1-780-421-3782

-with copy {o -

buncan Cralg LLP

2800 Scotia Place

10060 Jasper Ave

Edmonton, AB T5J 3V8

Attention: Darren R. Bieganek, Q.G./ Ryan F.
_ Quinlan

Facsimile No.: . (780} 969 6381

Email; dbleganek@dollp.com /

raLinlan@dellp.com

Al notices, requests, consents and other comunications hereunder shall be deemed to have been
given (i) if by hand, at the time of tha delivery thereof to the recelving parly at the address of such party In
accordance with this Section 14.2, {f) if made by facsimile transmizasion, at the time that receipt thereof
has been acknowledged by electronic confirmation or otherwise, or (i) if sent by overnight corier with
guaranteed next day delivery, on the next Business Day following the day such notice Is defivered to the
courier service,

14,3  Further Assurances

At any fime and from time to time after the date hereof each of the parties hereto, at the reasonable
request and expense of the other party hereto, will execute and deliver such cthar instruments of sale,
transfer, convayance, assignment, confirmation and other instruments as may be reasonably requested in
order to more effectively transfer, convey and assign to the Purchaser and to confirm the Purchaser's title
io the Transferred Assets and to effectuate the transaction contemplated herein.

13.4  Entire Agresment

This Agreement together with the Exhibits and Schedules herato and the other documents
sweculed in connaction herewith or referred to herein {fogether, the “Documents") embodies the entire
agreemant and understanding between the parties hereto with respect to the subject malter hergof and
supersades all prior oral or written agreements and understandings relating to the subject matler herecf.
No statement, representation, warranty, covenant or agraement of any kind not expressly set forth In the
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Documents shall affect, or be used ta interpret, change orrestrict, the express termis and pravisions of the

Documents.

14,5 Modifications dand Amendinents

The terms and provisions of thris Agreement may be modified or amended only by writen
agreement executed by all parties hereto and, where same rnay be required, by order of the Gourt,

146  Waivers and Consents

No failure or delay by a parly herelo in exercising any right, power or remedy under this Agreement,
and no course of dealing hetwean the partigs hereto, shalt operale as a waiver of any such right, pawer or
remedy of the party, Nosingle or partial exerclse of any right, power or remedy under this Agreement by a
party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or remedy,
shall preclude such party from any athes or further exercise thereof or the exercise of any otherright, power
or remedy hereunder. The election of any remedy by a parly hereto shall not conslitite a waiver of the
right of such party to pursue other available remadies. No nofice lo or demand on a party not expressly
required under this Agreement shall entitle the party receiving such notice or demnand to any other or further
notice or demand in similar or other circunistances of constitute a waiver of the rights of the party giving
such natice or demand to any other or further action in any circumslances without such nolice or demand.
The terms and provisions of this Agreement may be waived, or consent for (he deparfure therafrom granted,
only by written document executed by the party entitled to the benefits of such lerms or provisions. No
such waiver or consent shali be déemed to be ar shalt constitute & waiver or consent with respact to any
other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be
effestive only in the specific instance and for the purpose for which it was givan, and ghall not constitute a
continuing waiver or consent,

14.7  Assignment

Suhject to the following sentence, no party to this Agreement may assign any of its rights or
obligations under this Agreemant without the prior written consent of the other party. The Furchaser may
assign its rights under this Agreement to any affiliale(s) of the Puschaser prior io the application for the
Vasting Order and may assign its rights under this Agresment with respectto the other Transferred Assels
upon {hree days prior written notice to the Seller, provided that no assignment will release the Purchaser
fromn ils obligations under this Agreement.

14.8  Parties in Interest
This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their

permitted assigns, and nothing in this Agreement, express or implied, is intended to confer upon any other
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person any rights or remedies of any nature whatsoever under or by reasen of this Agreement. Nothing in
this Agresment shall be tonstrued to create any rights or obligations except among the parties hereto, and
no parson or entity shall be regarded as a third-party heneficiary of this Agreement.

14,8  Governing.law

This Agreement and the rights and obligations of the parties hereunder shall he construed in
accordance with and governed by fhe Laws of Alberta and the federal laws of Canada applicable therein.

4440 Jurisdiction and Sérvice of Process

Any legal action or proceeding with respect to this Agreement may only be brought in the Court.
By execution and delivery of this Agreement, each of the parties hereto accepts for itseff and in respect of
its praperty, generally and unconditionally, the exclusive jurisdiction of the Court. Nathing in this Section
shall affect the rights of the parties to commence any such aclion in any other forum or to serve process in
any such action in any other manner permitted by Law.

4441 Interpretation

The parties hereto acknowledge and agree that; (i) the rule of construction to the effect that any
ambiguities are resolved against the drafting party shall not be employed in the interpretation of this
Agreemnent; and (ii) the terms and provisions of this Agreement shall be consfrued falrly as to all parties
hereto and not in favour of or against any parly, tegardless of which party was generally responsible {or the
preparation of this Agreement.

14.12 Headings and Captions

The headings and captions of the various subdivisions of this Agreement are for convenience of
reference only and shall fn no way madify, or affect, or be considered in constriing or interpreting the
meaning or sonstruction of any of the terms or provisions hereof.

1413 Enforcemént

Each of the parties hereto acknowledges and agrees that the rights acquired by each parly
hereunder are unique and that irreparable damage would occur in the event that any of the provisions of
tiis Agreement fo be performed by the other party were not perfermed in accordance with fheir specific
terms or were otherwise breached. Accordingly, in addition to any other remedy ta witich the parties heréto
are entitled at Law or in equity, each party hereto shall be entilled to an injunction or injunctions to prevent
breaches of this Agreement by the other party and to enforce speifically the terms and provisions hereof
in the Court.
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14,44 Expenses

Each of the parties hereto shall pay ils own feas and expenses (inciuding the fees of any lawyers,
financiel advisors, accountanis, appraisars or oihers engaged by such party) in connection with {his
Agresment and the ransactions conternplated hareby whather of not the transactions contgmplated hereby

ara consummated
14.45 Counalgrnans

his Agreement may be sxsoutzd In counterparts, and by different parties hareto on separale
counterparts, each of which shall be deerned an criginal, bul all of which togsther shall constitule one and
the same instrument. Execution and defivery of this Agresment may be mads and svidenced by facsimile
or gthier electronic means of transmission.

N WITNESS WHEREOF, the Purchaser and the Seller hava executed this Agresmant as of the day and
year firsst wriiten abave, :

Deloltte Restructuring Inc., in its capacily as trustsein
bankruptoy of B.W. Rig Supply Inc.

Bar: @,’—

Name: ‘
Tue:  Senior Vice President

—_SBager. Qﬂ,ﬁéﬂiﬂ{_&%ﬁw L4t

v g Carhad
Mame

latt Covbeddl
Title: @WMﬁ
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SCHEDULE 1.1

Excluded Agssets

“Excluded Assefs” mesns all rights, interests and assets of the Seifer and Deblor, other than the

Transferrad Assets, including without limitation:

(a)

{b)
ey
(d)

(&)

4154-6550-5053 v

all cash, amounis on deposit or in possession of any bank or other depository institution,
term deposit, and similar cash property of the Debior or the Sefler;

amounts due to the Debtor or the Seligr as of the Closing Date;
all financial and corporate records of the Debtor or the Seller;

all of the Debtor or the Seller correspondeénce and other materfals, including without
lirnitation correspondence o and from the Seller's legal counsel;

accounts, vajuations and any other records or reports generated by the Debtor or the Setler
ag a result or in the context of the administration of the bankruptey of the Debtor;




SCHEDULE 2.1

Permiited Encumbrances
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SCHEDULE 2.1(b)
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SQHEDULE 2.2

Assymed Liakidlities
“Assumed Liabiiitiss” means:

(&) all Ezivlities and cbhgations to tnird parliss with respect to the Transferrad Assets, and

(b} ait nbligations 1o third garties under Parmitisd Encumbrances.

?{bi ) Q{,Lﬂ. E-}Zé'j
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SCHEPRULE 2.3

Allocation of Cash Portion of Purchase Price
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