
  
 

UNITED STATES BANKRUPTCY COURT 

DISTRICT OF DELAWARE 

 

In re:  

 

FORMERXBC HOLDING USA INC.  

(f/k/a XEBEC HOLDING USA INC.), et al.,  

 

  Debtor in a foreign proceeding.1 

 

 

Chapter 15 

 

Case No. 22-10934 (KBO) 

 

Jointly Administered  

 

Re: D.I. No. 197 

ORDER (I) GRANTING RECOGNITION AND ENFORCEMENT OF 

CANADIAN COURT’S ORDER APPROVING DEBTORS’ PLANS OF COMPROMISE 

AND ADJUSTMENT AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of FormerXBC Inc. (f/k/a Xebec Adsorption Inc.) (the 

“Foreign Representative”), in its capacity as the duly-appointed foreign representative for the 

above-captioned debtors (collectively, the “Debtors”), for the entry of an order (i) granting 

recognition and enforcement of the Sanction Order, a copy of which is attached hereto as 

Exhibit 1, pursuant to section 1521 of the Bankruptcy Code, and (ii) granting related relief; and 

upon the Court’s review and consideration of the Motion and the documents attached thereto 

[Docket No. 197]; and upon the Court’s review and consideration of the Declaration of Julien 

Morissette, as Canadian Counsel to the Debtors, in Support of Foreign Representative’s Motion 

for Entry of an Order (I) Granting Recognition and Enforcement of Canadian Order Sanctioning 

Plans of Compromise and Ancillary Relief and (II) Granting Related Relief [Docket No. 198]; 

 
1  The Debtors in the chapter 15 proceedings and the last four digits of their federal tax identification numbers are: 

FormerXBC Inc. (f/k/a Xebec Adsorption Inc.) (0228), 11941666 Canada Inc. (f/k/a Xebec RNG Holdings Inc.) 

(N/A), Applied Compression Systems Ltd. (N/A), 1224933 Ontario Inc. (f/k/a Compressed Air International 

Inc.) (N/A), FormerXBC Holding USA Inc. (f/k/a Xebec Holding USA Inc.) (8495), Enerphase Industrial 

Solutions Inc. (1979), CDA Systems, LLC (6293), FormerXBC Adsorption USA Inc. (f/k/a Xebec Adsorption 

USA Inc.) (0821), FormerXBC Pennsylvania Company (f/k/a The Titus Company) (9757), FormerXBC NOR 

Corporation (f/k/a Nortekbelair Corporation) (1897), FormerXBC Flow Services – Wisconsin Inc. (f/k/a XBC 

Flow Services – Wisconsin Inc.) (7493), California Compression, LLC (4752), and FormerXBC Systems USA, 

LLC (f/k/a Xebec Systems USA LLC) (4156). The location of the Debtors’ corporate headquarters and the 

Debtors’ foreign representative is: 730 Industriel Boulevard, Blainville, Quebec, J7C 3V4, Canada. 

 
2  Capitalized terms used but not otherwise herein defined shall have the meanings ascribed to such terms in the 

Motion.  
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the Court having the authority to grant the relief related herein and the relief requested herein 

being warranted; the Court having determined that service of the Motion was appropriate, 

sufficient, and timely; the Court having determined that the relief requested in the Motion is 

necessary and beneficial to the Debtors; and no objections or other responses having been filed 

that have not been overruled, withdrawn, or otherwise resolved; and after due deliberation and 

sufficient cause appearing therefor, the Court finds and concludes as follows:3 

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). 

B. This Court may enter a final order consistent with Article III of the United States 

Constitution. 

C. The relief granted hereby is necessary and appropriate, in the interests of the 

public and international comity, consistent with the public policy of the United States, warranted 

pursuant section 1521 of the Bankruptcy Code, and will not cause any hardship to any parties in 

interest that is not outweighed by the benefits of granting that relief. 

D. The relief granted hereby is necessary to effectuate the purposes and objectives of 

chapter 15 and to protect the Debtors and the interests of their creditors and other parties in 

interest. 

FOR ALL OF THE FOREGOING REASONS AND AFTER DUE DELIBERATION AND 

SUFFICIENT CAUSE APPEARING THEREFOR, IT IS HEREBY 

 ORDERED, ADJUDGED, AND DECREED, that: 

 
3  The findings and conclusions set forth herein and in the record of any hearing on the Motion constitute this 

Court’s findings of facts and conclusions of law pursuant to Rule 52 of the Federal Rules of Civil Procedure, as 

made applicable herein by Bankruptcy Rules 7052 and 9014.  To the extent any of the findings of fact herein 

constitute conclusions of law, they are adopted as such.  To the extent any of the conclusions of law herein 

constitute findings of fact, they are adopted as such. 
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1. The Motion is GRANTED as set forth herein and any objections thereto are 

overruled with prejudice.  

2. The Debtors are authorized to take any actions in the United States that are 

necessary or appropriate to implement the transactions or actions contemplated under the 

Sanction Order, including, without limitation, implementing the Plans and entering into any 

agreements or other documents that are to come into effect in connection with the Sanction 

Order. 

3. Upon entry of this Order, the Sanction Order and all transactions or actions in 

connection therewith taken before or after the entry of this Order shall be given full faith and 

credit in the United States and shall be immediately valid and fully enforceable as to the Debtors 

and their property and assets in the United States. 

4. All parties are hereby permanently enjoined from asserting any debt, claim, or 

interest affected by the Sanction Order and the Plans, except as expressly provided by the Plans, 

the Sanction Order, and the agreements and documents related to the Plans, including, without 

limitation: (i) executing against any of the Debtors’ assets; (ii) commencing or continuing, 

including, without limitation, issuing or employing process, of a judicial, quasi-judicial, 

administrative, regulatory, arbitral, or other action or proceeding, or to recover a claim, 

including, without limitation, any and all unpaid judgments, settlements, or otherwise against the 

Debtors, their property, or any direct or indirect transferee of or successor to any property of the 

Debtors, or any property of such transferee or successor, or the seeking of any discovery related 

to any of the foregoing; (iii) taking or continuing any act to create, perfect, or enforce a lien or 

other security interest, setoff, or other claim against the Debtors or any of their property or 

proceeds thereof, that in any case is in any way inconsistent with, relates to, or would interfere 
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with, the administration of the Debtors’ estates in the Canadian Proceeding, Canadian law, or the 

implementation or consummation of the Sanction Order or the Plans; (iv) transferring, 

relinquishing, or disposing of any property of the Debtors to any person or entity other than the 

Foreign Representative, the Monitor, or their respective authorized representatives and agents or 

taking or continuing any act to obtain possession of, commingle, or exercise control over, such 

property, that in any case is in any way inconsistent with, relates to, or would interfere with, the 

administration of the Debtors’ estates in the Canadian Proceeding, Canadian law, or the 

implementation or consummation of the Sanction Order or the Plans; or (v) continuing in any 

manner, directly or indirectly, an individual action or proceeding concerning the Debtors’ assets, 

rights, obligations, or liabilities, or to resolve any dispute arising out of any provision of the Plans 

or Canadian law relating to the Plans. 

5. Except to the extent provided by the Plans, the Sanction Order, or the agreements 

entered into in connection therewith, all persons and entities are enjoined from seizing, attaching, 

and enforcing or executing liens or judgments against the Debtors’ property in the United States 

or from transferring, encumbering, or otherwise disposing of or interfering with the Debtors’ 

assets or agreements in the United States without the express consent of the Foreign 

Representative or the Monitor. 

6. Except to the extent provided by the Plans, the Sanction Order, or the agreements 

entered into in connection therewith, all persons and entities are enjoined from commencing or 

continuing, including, without limitation, the issuance or employment of process of, any judicial, 

administrative, or any other action or proceeding involving or against the Debtors or their assets 

or proceeds thereof, or to recover a claim or enforce any judicial, quasi-judicial, regulatory, 
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administrative, or other judgment, assessment, order, lien, or arbitration award against the 

Debtors or their assets or proceeds thereof. 

7. Upon the implementation of each of the Plans, any judgment, wherever and 

whenever obtained, to the extent such judgment is a determination of the liability of the Debtors 

or any other person or entity released under such Plan or the Sanction Order, with respect to any 

debt cancelled, discharged, or restructured under such Plan or the Sanction Order, or as a result 

of Canadian law relating to such Plan, is unenforceable in the United States, in each case, to the 

extent inconsistent with such Plan, the Sanction Order, or such Canadian law. 

8. All releases and injunctions provided for in the Plans or included the Sanction 

Order, including the Plan Releases and the FormerXBC Releases, are hereby expressly approved 

and incorporated herein.  Notwithstanding the foregoing, the claim (the “Brozelco D&O Claim”) 

asserted by Brozelco, Inc. (“Brozelco”) against Mahmoud (Mike) Zarif (“Mr. Zarif”), which is 

defined as the “D&O Claim” in that certain Limited Objection of Brozelco, Inc., to the Foreign 

Representative’s Motion for Entry of an Order (I) Granting Recognition and Enforcement of 

Canadian Order Sanctioning Plans of Compromise and Ancillary Relief and (II) Granting 

Related Relief [Docket No. 201], does not constitute a claim released pursuant to the Plan 

Releases or the FormerXBC Releases, and is not affected by this Order.  For the avoidance of 

doubt, nothing in this Order shall: (a) prohibit Brozelco from pursuing the Brozelco D&O Claim 

against Mr. Zarif, in his personal capacity; (b) be deemed to adjudicate or otherwise express an 

opinion on the merits of the Brozelco D&O Claim; or (c) affect, restrict, or release any claims, 

counterclaims, or defenses Mr. Zarif may have against Brozelco.  

9. The following provisions from Article 6 of each Plan are hereby approved, and so 

ordered, and shall be immediately effective and enforceable upon implementation of the relevant 
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Plan without further order or action by the Bankruptcy Court, any of the parties or entities to 

such releases or injunction, or any other Person (as defined in the Plans).4 

ARTICLE 6 

RELEASES 

6.1  Release of the Plan Debtor 

On the Plan Implementation Date, the Plan Debtor shall be released 

and discharged from any and all demands, claims, actions, causes of 

action, counterclaims, suits, debts, sums of money, accounts, 

covenants, damages, judgments, expenses, executions, liens and other 

recoveries on account of any liability, obligation, demand or cause of 

action of whatever nature which any Person may be entitled to assert, 

whether known or unknown, matured or unmatured, foreseen or 

unforeseen, existing or hereafter arising, based in whole or in part on 

any act or omission, transaction, duty, responsibility, indebtedness, 

liability, obligation, dealing or other occurrence existing or taking 

place on or prior to the Plan Implementation Date, that constitute or 

are in any way relating to, arising out of or in connection with any 

Affected Claims, the business and affairs of the Plan Debtor, the Plan, 

the CCAA Proceedings and the U.S. Case, or any Affected Claim that 

has been barred or extinguished by the Claims Procedure Order, and 

all claims arising under such actions or omissions shall be forever 

waived and released (other than the right to enforce the Plan Debtor's 

obligations under the Plan and the Sanction Order), all to the fullest 

extent permitted by Applicable Law, provided that nothing herein 

shall release or discharge the Petitioners from and in respect of (i) any 

Unaffected Claim, (ii) any Claim which may not be released pursuant 

to the provisions of the CCAA and (iii) any Claim listed in subsection 

19(2) of the CCAA to the extent that such Claim is held by a Creditor 

who has not voted, and who is not deemed to have voted, in favour of 

the Plan. 

6.2  Release of Other Persons 

On the Plan Implementation Date, (i) the Directors, Officers and the 

Plan Debtor's Employees, (ii) the Plan Debtor's legal counsel, 

financial advisors, consultants and agents in relation to these CCAA 

Proceedings and the U.S. Case, (iii) the Foreign Representative in 

relation to the U.S. Case, (iv) the Foreign Representative's legal 

counsel and agents in relation to the U.S. Case (v) the Monitor and the 

Monitor's legal counsel in relation to these CCAA Proceedings and 

 
4  Capitalized terms used in Article 6 of the Plans shall have the meanings ascribed to such terms in the Plans, 

which are attached hereto as Schedules A – H  to Exhibit 1 hereto. 

Case 22-10934-KBO    Doc 204    Filed 01/26/24    Page 6 of 9



the U.S. Case and (vi) each and every present and former shareholder, 

affiliate, subsidiary, director, officer, partner, Employee, consultant 

and agent of any of the foregoing Persons (collectively with the Plan 

Debtor, the "Released Parties"), shall be released and discharged 

from any and all demands, claims, actions, causes of action, 

counterclaims, suits, debts, sums of money, accounts, covenants, 

damages, judgments, expenses, executions, liens and other recoveries 

on account of any liability, obligation, demand or cause of action of 

whatever nature which any Affected Creditor, Unaffected Creditor, 

or any other Person may be entitled to assert (including any and all 

Claims in respect of statutory liabilities and any D&O Claims of all 

Directors, Officers and Employees of the Petitioners and any alleged 

fiduciary or other duty), whether known or unknown, matured or 

unmatured, foreseen or unforeseen, existing or hereafter arising, 

based in whole or in part on any act or omission, transaction, duty, 

responsibility, indebtedness, liability, obligation, dealing or other 

occurrence existing or taking place on or prior to the Plan 

Implementation Date, that constitute or are in any way relating to, 

arising out of or in connection ·with any Claims, the business and 

affairs of the Petitioners, the Plan, the carrying out of the Claims 

Procedure Order, the CCAA Proceedings and the U.S. Case, or any 

Claim that has been barred or extinguished by the Claims Procedure 

Order, and all claims arising under such actions or omissions shall be 

deemed to be fully, finally, irrevocably and forever waived, 

discharged, released, cancelled and barred (other than the right to 

enforce the Monitor's obligations under the Plan), all to the fullest 

extent permitted by Applicable Law, provided that nothing herein 

shall release or discharge the Directors with respect to matters set out 

in Section 5.1 (2) of the CCAA. 

6.3  Injunctions 

The Sanction Order will enjoin the prosecution by or on behalf of any 

Person, whether directly, derivatively or otherwise, of any claim, 

obligation, suit, judgment, damage, demand, debt, right, cause of 

action, liability or interest released, discharged or terminated 

pursuant to the Plan. 

10. The following releases approved by the Canadian Court in Paragraph 35 of the 

Sanction Order are hereby approved, and so ordered, and shall be immediately effective and 

enforceable upon the issuance of the Certificate of Implementation (as defined in the Plans) in 

respect of each Plan Debtor without further order or action by the Bankruptcy Court, any of the 

parties or entities to such releases, or any other Person (as defined in the Plans): 
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[35] ORDERS that effective as of the date of the issuance of the 

Certificate of Implementation in respect of each Plan Debtor (in such 

capacities, collectively, the “FormerXBC Released Parties”): 

(a) current Directors of FormerXBC; 

(b) Dimitrios (Jim) Vounassis, Mike Munro, Michael Nadeau, 

Russel Warner, Nathalie Théberge, Stéphane Archambault, in 

their capacity as Officers and/or consultants of FormerXBC; 

(c) FormerXBC’s legal counsel (Osler, Hoskin & Harcourt LLP, 

McDonald Hopkins, Bielli & Klauder LLC, Clifford Chance 

LLP, Stevens & Bolton LLP) in relation to these CCAA 

Proceedings and the U.S. Case; 

(d) financial advisors (National Bank Financial) in relation to 

these CCAA Proceedings and the U.S. Case; and 

(e) the Monitor (Deloitte Restructuring LLP) and its legal counsel 

(McCarthy Tétrault LLP, Holland & Knight LLP) in relation 

to these CCAA Proceedings and the U.S. Case; 

shall all be deemed to be forever irrevocably released and discharged 

from any demands, claims, actions, causes of action, counterclaims, 

suits, debts, sums of money, accounts, covenants, damages, judgments, 

Taxes, expenses, executions, liens and other recoveries on account of 

any liability, obligation, demand or cause of action of whatever 

nature, whether known or unknown, matured or unmatured, foreseen 

or unforeseen, existing or hereafter arising, based in whole or in part 

on any act or omission, transaction, duty, responsibility, indebtedness, 

liability, obligation, dealing or other occurrence based in whole or in 

part on any act or omission, transaction, that constitute or are in any 

way relating to, arising out of, or in connection with any Claims 

(including any and all D&O Claims as well as any Claims in respect of 

statutory liabilities of all Directors, Officers and Employees of Former 

XBC and any alleged fiduciary or other duty), the business and affairs 

of FormerXBC, the administration and/or management of 

FormerXBC, the CCAA Proceedings or the U.S. Case as they relate to 

FormerXBC, or any Claim that has been barred or extinguished by 

the Claims Procedure Order (collectively, the “FormerXBC Released 

Claims”), which FormerXBC Released Claims shall be deemed to be 

fully, finally, irrevocably and forever waived, discharged, released, 

cancelled and barred as against the FormerXBC Released Parties, all 

to the fullest extent permitted by Applicable Law, provided that 

nothing herein shall release or discharge (i) the Directors with respect 

to matters set out in Section 5.1(2) of the CCAA; and (ii) the 

FormerXBC Released Parties with respect to intentional or gross 
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fault, a gross fault is a fault which shows gross recklessness, gross 

carelessness or gross negligence. 

11. Nothing in this Order shall enjoin or otherwise bar the United States Federal 

government from exercising police and regulatory powers (other than the enforcement of a 

money judgment on a claim arising on or prior to the Petition Date) as set forth in sections 

362(b)(4) or 1521(d) of the Bankruptcy Code; provided that any such claim (as defined in 

section 101(5) of the Bankruptcy Code) of the United States Federal government shall have been 

asserted in the Canadian Proceeding and treated as set forth in the Canadian Proceeding or the 

Plans. 

12. The Debtors and the Foreign Representative are authorized to take all actions 

necessary to effectuate the relief granted pursuant to this Order. 

13. Notwithstanding any provision in the Bankruptcy Rules to the contrary: (i) this 

Order shall be effective immediately and enforceable upon its entry; (ii) the Foreign 

Representative is not subject to any stay of the implementation, enforcement, or realization of the 

relief granted in this Order; and (iii) the Foreign Representative is authorized and empowered, 

and may in its discretion without further delay, take any action and perform any act necessary to 

implement and effectuate the terms of this Order. 

14. This Court shall retain jurisdiction with respect to the effect, enforcement, 

amendment, or modification of this Order, any request for additional relief or any adversary 

proceedings brought in and through these chapter 15 cases, and any request by a person or an 

entity for relief from the provisions of this Order, for cause shown, that is properly commenced 

and within the jurisdiction of the Court. 

15. This Order shall constitute a final order within the meaning of 28 U.S.C. § 158(a). 

KAREN B. OWENS 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 26th, 2024 
Wilmington, Delaware
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	(a) current Directors of FormerXBC;
	(b) Dimitrios (Jim) Vounassis, Mike Munro, Michael Nadeau, Russel Warner, Nathalie Théberge, Stéphane Archambault, in their capacity as Officers and/or consultants of FormerXBC;
	(c) FormerXBC’s legal counsel (Osler, Hoskin & Harcourt LLP, McDonald Hopkins, Bielli & Klauder LLC, Clifford Chance LLP, Stevens & Bolton LLP) in relation to these CCAA Proceedings and the U.S. Case;
	(d) financial advisors (National Bank Financial) in relation to these CCAA Proceedings and the U.S. Case; and
	(e) the Monitor (Deloitte Restructuring LLP) and its legal counsel (McCarthy Tétrault LLP, Holland & Knight LLP) in relation to these CCAA Proceedings and the U.S. Case;



