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Court File No. CV-18-596878-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 
 
B E T W E E N: 
 

HSBC BANK CANADA 
 

Applicant 

-and- 

INNOVATIVE STEAM TECHNOLOGIES INC. and 
IST BOILER COMPONENTS INC. 

 
Respondents 

 

 
NOTICE OF MOTION 

(Returnable December 3, 2018) 
 

 

DELOITTE RESTRUCTURING INC. ("Deloitte") in its capacity as the court-

appointed receiver (the "Receiver") of the assets, undertakings and properties (the "Property") 

of Innovative Steam Technologies Inc. ("IST") and IST Boiler Components Inc. ("IST 

Boiler") (together the "Company"), will make a motion to a judge presiding over the 

Commercial List, on Monday, December 3, 2018, at 10:00 a.m. or as soon after that time as the 

motion can be heard, at the Court House at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING:  This motion is to be heard orally. 

THIS MOTION IS FOR AN ORDER: 

(a) approving the activities of the Receiver as set out in the Third Report of 

the Receiver dated November 21, 2018 ("Third Report"); 
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(b) approving the Receiver's Final Statement of Receipts and Disbursements 

from the period June 13, 2018 to November 16, 2018; 

(c) approving the proposed distribution of funds as set out in the Third 

Report; 

(d) approving the fees and disbursements of the Receiver from April 30, 2018 

to October 31, 2018 and its legal counsel, Baker & McKenzie LLP from 

May 17, 2018  to October 31, 2018, and its legal counsel, Dentons LLP 

from May 1, 2018 to October 31, 2018 and the estimated fees to complete 

the administration of the receivership;  

(e) approving the discharge and release of Deloitte as Receiver of the 

Property, upon the filing a Certificate with the Court confirming the 

administration of the receivership has been completed; 

(f) if necessary, abridging the time for service of this Notice of Motion and 

Motion Record and dispensing with further service hereof; and 

(g) such other relief as this Honourable Court deems just. 

THE GROUNDS FOR THIS MOTION ARE: 

1. On the application of HSBC Bank Canada (the "Lender"), this Honourable Court 

granted the Receivership Order (the "Receivership Order"), dated May 1, 2018, 

appointing Deloitte as the Receiver over the Property of the Company. 

2. IST is an Ontario corporation which, prior to the receivership, was the main operating 

company, holding 100% of the shares of IST Boiler, a company incorporated in Alberta 

which operated in Delta, British Columbia. IST was a supplier of heat recovery steam 

generators for medium size steam generators and IST Boiler was a supplier and installer 

of emergency boiler parts used in steam boiler applications. 

3. Fulcrum Capital Partners (Collector) V, LP (“Fulcrum”) is the majority shareholder of 
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IST which in turn wholly owns the subsidiary, IST Boiler. Fulcrum is the subordinated 

secured creditor to the Lender. 

4. Recovery from all of the Company's assets has yielded a significant shortfall such that 

there are no projected recoveries for Fulcrum or any of the other Company's 

stakeholders. The Receiver has obtained an independent opinion confirming the validity 

and enforceability of the Lender's security and the Receiver is seeking approval of 

distribution of the net proceeds of the receivership to the Lender as they become 

available up to a maximum of CAD$13,122,309.32  without further order of this Court. 

5. Aside from ancillary matters set out in the Third Report, the activities of the Receiver 

and its counsel are now complete and, accordingly, the Receiver is seeking its discharge 

upon the filing of a Certificate with the Court confirming that the administration of the 

receivership has been completed. 

6. The Receiver’s fees and disbursements including the fees of its legal counsel are 

detailed in the affidavits filed in support of this motion. 

7. The Receiver’s fees including the fees of its counsel are fair and reasonable. 

8. Rules 1.04, 2.03, 3.02, 16.08 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194, section 100 of the Courts of Justice Act R.S.O. 1990, c. C-43, sections 243, 249-

250 of the Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3 and sections 1, 2, and the 

provisions of the Personal Property Security Act R.S.O. 1990, c. P.10 as amended. 

9. Such further and other grounds as counsel may advise and this Honourable Court may 

permit. 
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

(a) Third Report of the Receiver dated November 21, 2018, and the 

appendices thereto; and 

(b) such further and other material as counsel may advise and this 

Honourable Court may permit. 

 
 
November 22, 2018 BAKER & MCKENZIE LLP 

Barristers and Solicitors 
Brookfield Place 
181 Bay Street, Suite 2100 
Toronto, ON  M5J 2T3 
 
John Pirie (LSO  #40993K) 
e:  john.pirie@bakermckenzie.com 
t: 416.865.2325 / f:  416.863.6275 
 
Michael Nowina (LSO  #49633O) 
e:michael.nowina@bakermckenzie.com  
t: 416.865.2312 / f: 416.863.6275 
 
Lawyers for the Receiver, Deloitte 
Restructuring Inc.
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INTRODUCTION 

1. By Order of Mr. Justice Wilton-Siegel of the Ontario Superior Court of Justice 

(Commercial List) (the “Court”) dated May 1, 2018 (the “Appointment Order”), 

Deloitte Restructuring Inc. was appointed receiver and manager (the “Receiver”) of all 

the assets, undertakings and properties (“Property”) of Innovative Steam Technologies 

Inc. (“IST”) and IST Boiler Components Inc. (“IST Boiler”, and together with IST, the 

“Company”).  A copy of the Appointment Order is attached hereto as Appendix “A”. 

2. IST is an Ontario corporation and was the main operating company.  IST holds 100% of 

the shares of IST Boiler, a company incorporated in Alberta which operated in Delta, 

British Columbia.  IST was a supplier of heat recovery steam generators for medium size 

steam generators and IST Boiler was a supplier and installer of emergency boiler parts 

used in steam boiler applications. The predecessor corporation of the IST business was 

founded in 1991. 

3. Fulcrum Capital Partners (Collector) V, LP (“Fulcrum”) is the majority shareholder of 

IST, which in turn wholly owns the subsidiary, IST Boiler. Fulcrum is the subordinated 

secured creditor to the Applicant, HSBC Bank Canada (the "Lender"). 

4. The ordinary course operations of the Company ceased as of the opening of business on 

May 1, 2018, and the employment of all of the employees of the Company was 

terminated by the Receiver on the Company’s behalf as provided for under the 

Appointment Order. This was due to financial losses of approximately $1.7 million 

incurred by the Company for the three-months ended March 31, 2018 (which in 

12



aggregate were approximately $19 million under the current ownership structure), 

erosion of the customer sales pipeline, ongoing projected cash flow losses, deteriorating 

customer relationships and contract defaults. There was insufficient funds to sustain the 

Company's operations. 

5. The Company did not own any real property and operated out of three leased locations: 

i.   549 Conestoga Boulevard, Cambridge, Ontario; 

ii.   1 Natura Way, Suite 100, Cambridge, Ontario; and 

iii.   Suite 100, 6425 River Road, Delta, British Columbia. 

6. Prior to the Appointment Order, IST engaged approximately 68 non-unionized 

employees and IST Boiler engaged 8 employees, including 5 employees pursuant to a 

Collective Agreement with the International Brotherhood of Boilermakers, Iron Ship 

Builders, Blacksmiths, Forgers & Helpers Lodge 359. 

7. The Appointment Order authorized the Receiver to, among other things, take possession 

of, and exercise control over the Property and any and all proceeds, receipts and 

disbursements, arising out of, or from, the Property.  In addition, the Receiver was 

authorized to sell, convey, transfer, lease or assign the Property or any part thereof out of 

the ordinary course of business: 

i. without the approval of the Court in respect of any transaction not 

exceeding $250,000 provided that the aggregate consideration for all 

such transactions does not exceed $1,000,000; and 

13



ii. with the approval of the Court in respect of any transaction in which the 

purchase price or the aggregate purchase price exceeds the applicable 

amount set out in the preceding clause. 

8. On June 12, 2018, the Receiver brought a motion to, among other things, approve the 

transaction detailed in the Asset Purchase Agreement dated June 6, 2018 (the “IST 

Boiler APA”) between the Receiver and Canerector Inc. in trust for its assignee 8882703 

Canada Inc. (“Canerector”) in respect of the Property of IST Boiler and vesting  IST 

Boiler’s right title and interest in the Purchased Assets (as defined in the IST Boiler 

APA), to Canerector upon the closing of the transaction (the “IST Boiler Transaction”). 

In support of that motion, the Receiver filed the First Report to the Court dated June 7, 

2018 (the “First Report”).  

9. Based on the First Report and the submissions made to the Court by counsel to the 

Receiver and the Lender, on June 12, 2018, Mr. Justice Dunphy of the Court granted an 

Approval and Vesting Order (the “Canerector Vesting Order”) approving the IST 

Boiler APA and vesting the right, title, and interest in the Purchased Assets to 

Canerector.  A copy of this Canerector Vesting Order is attached hereto as Appendix 

“B”.  

10. On June 27, 2018, the Receiver brought a motion to, among other things, approve the 

transaction detailed in the Asset Purchase Agreement (the “IST APA”) between the 

Receiver and Propak Systems Ltd. (“Propak”) in respect of the Property of IST and 

vesting IST’s right, title, and interest in the Purchased Assets (as defined in the IST 

14



APA), to Propak upon the closing of the transaction (the “IST Propak Transaction”). In 

support of that motion, the Receiver filed the Second Report to the Court dated June 15, 

2018 (the “Second Report”).  

11. Based on the Second Report and the submissions made to the Court by counsel to the 

Receiver, the Lender and Propak, on June 27, 2018, Mr. Justice Hainey of the Court 

granted an Approval and Vesting Order (the “Propak Vesting Order”) approving the 

IST APA and vesting the right, title, and interest in the Purchased Assets to Propak. A 

copy of this Propak Vesting Order is attached hereto as Appendix “C”. 

12. Also on June 27, 2018, Mr. Justice Hainey granted an Order approving the Receiver’s 

Statement of Receipts and Disbursements for the period May 1 to June 12, 2018, and 

approving the First and Second Reports and the Receiver’s actions and activities as 

outlined therein. A copy of the Order is attached hereto as Appendix “D”. 

13. The Appointment Order, together with other Orders of this Court, Court materials, the 

Notice to Creditors, previous reports to the Court and this Third Report have been posted 

to the Receiver’s website at www.insolvencies.deloitte.ca/en-ca/ist.  

14. The purpose of this Third Report of the Receiver (the “Third Report”) is to: 

i. provide the Court with an update on the Receiver’s activities since June 

12, 2018; 

ii. provide the Court with the Receiver’s review of the validity and 

enforceability of the security held by the Lender and the opinion thereon 

15

http://www.insolvencies.deloitte.ca/en-ca/ist


of the Receiver’s independent legal counsel, Baker McKenzie LLP 

(“Baker”);  

iii. recommend that the Court make an order or orders: 

a. approving the Receiver’s Statement of Receipts and Disbursements 

for the period from June 13, 2018 to November 16, 2018;  

b. approving the activities of the Receiver since June 13, 2018 as 

outlined in this Third Report; 

c. approving the accounts of the Receiver, Dentons Canada LLP 

(“Dentons”) and Baker, inclusive of an accrual for the fees and 

disbursements in connection with the completion of these 

proceedings, including the costs of this motion as detailed out in the 

fee affidavits filed in connection with this Motion Record; 

d. approving the distribution of all funds held by the Receiver, and any 

further amounts that may be collected by the Receiver, to the Lender 

up to the value of its indebtedness, subject to such reserves as the 

Receiver deems necessary, acting reasonably; and 

e. granting the Receiver its discharge conditional on the completion of 

its administration. 

TERMS OF REFERENCE 

15. In preparing this Third Report, the Receiver has been provided with, and has relied upon 

unaudited, draft and/or internal financial information, the Company’s books and records, 

16



discussions with former management of the Company, and information from third-party 

sources (collectively, the “Information”).  The Receiver has reviewed the Information 

for reasonableness, internal consistency and use in the context in which it was provided.  

However, the Receiver has not audited or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would wholly or partially comply with 

Canadian Auditing Standards (“CAS”) pursuant to the Chartered Professional 

Accountants Canada Handbook and, accordingly, the Receiver expresses no opinion or 

other form of assurance contemplated under CAS in respect of the Information.  The 

Receiver has prepared this Third Report in its capacity as a Court-appointed officer to 

support the Court’s approval of the relief being sought.  Parties using the Third Report, 

other than for the purposes outlined herein, are cautioned that it may not be appropriate 

for their purposes. 

16. Unless otherwise stated, all dollar amounts contained in this Third Report are expressed 

in Canadian dollars. 

17. Unless as otherwise stated, all capitalized terms not otherwise defined in this Third 

Report are as defined in the Appointment Order, the First Report or the Second Report.  

18. During the course of the receivership administration, the Receiver has sought the advice 

of Dentons, counsel to the Lender, for general legal matters that have arisen in respect of 

the receivership to avoid additional legal expense.  Where the Receiver has required 

independent legal advice, the Receiver has sought the counsel of Baker. 
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RECEIVER’S ACTIVITIES SINCE JUNE 13, 2018 

19. On June 15, 2018, the Receiver closed the IST Boiler Sale Transaction.   

20. On June 29, 2018, the Receiver closed the IST Sale Transaction. 

21. Other activities and duties performed by the Receiver since June 13, 2018 include the 

following: 

a) administrative matters related to the closings of the IST Boiler Sale Transaction 

and IST Sale Transaction such as facilitating access to the premises in Delta, 

British Columbia and Cambridge, Ontario, providing the books and records and 

other assets to Propak and Canerector, facilitating IT access, finalizing the 

statement of adjustment related to the IST Sale Transaction, finalizing the billings 

for utilities and other services incurred during the receivership; 

b) reporting to and responding to inquiries from creditors and other stakeholders; 

c) providing updates and attending discussions with the Lender, Dentons and Baker 

regarding the receivership proceeding;  

d) contacting the Company’s insurer through its broker, Hub International, in order 

to cancel coverages and follow up with collection of prepaid insurance premiums 

paid by the Company pre-receivership;  

e) completion of HST and corporate tax returns; 
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f) discussions with counsel to Aecon Construction Group (“Aecon”) regarding its 

assertion that it is contractually entitled to continue litigation that was commenced 

by the predecessor-in-interest to IST in respect of damages alleged to be caused 

by a subcontractor engaged by the IST predecessor, at a time when the IST 

predecessor was owned by Aecon; and 

g) Wage Earner Protection Program (“WEPP”) administration and other employee 

matters. 

22. With the exception of a few ancillary items which include the completion of the final 

HST returns, payment of the accounts of the Receiver and legal counsel and distribution 

of all funds held by the Receiver, the Receiver has completed the administration of the 

receivership and, other than is detailed herein, is not aware of any other actions that need 

to be completed.  In the circumstances, the Receiver is of the view that it is appropriate to 

be discharged from its mandate, subject to completing the tasks associated with the 

Aecon litigation, collection of the insurance refund, and completing the WEPP 

administration. 

STATEMENT OF RECEIPTS AND DISBURSEMENTS 

23. The receipts and disbursements of the Receiver from the period May 1, 2018 to 

November 16, 2018 are summarized in the Receiver’s Statement of Receipts and 

Disbursements as shown in Appendix “E”.  As reflected therein, as at November 16, 

2018, $5,471,292.00 is being held in trust by the Receiver, before estimated unpaid 

amounts owing for certain receivership liabilities and professional fees and costs, which 
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indicates that there are available funds on hand for a distribution to the Lender of 

$5,200,000.00. 

FEES AND DISBURSEMENTS OF THE RECEIVER AND LEGAL COUNSEL 

24. Professional fees and disbursements charged by the Receiver and legal counsel in relation 

to the administration of the receivership total approximately $668,900 (exclusive of 

HST), including the estimated remaining billings to completion of $95,000.  Copies of 

the Receiver’s account are included in the Affidavit of Warren L. Leung sworn 

November 20, 2018 which is attached hereto as Appendix “F”.  Copies of Dentons’ 

accounts are included in the Affidavit of Dennis R. Wiebe sworn November 21, 2018 

which is attached hereto as Appendix “G”.  Copies of Baker McKenzie’s accounts are 

included in the Affidavit of John Pirie sworn November 21, 2018 which is attached 

hereto as Appendix “H”.   

DISTRIBUTION OF FUNDS HELD BY THE RECEIVER 

25. As set out in Exhibit “G” to the Affidavit of John Borch sworn April 27, 2018 in support 

of the application for the appointment of the Receiver, as of April 27, 2018, the Lender 

had secured indebtedness of CA$13,122,309.32 and US$2,998,840.00.  The Receiver 

was advised that in early June 2018 that the Lender obtained an insurance recovery of 

approximately US$3.0 million from an EDC Performance Security Guarantee relating to 

the liquidated damages claims against IST on an unsuccessful contract with its customer, 

Petrofac International Ltd. of United Arab Emirates. As a result, the Lender’s secured 

indebtedness continues to be in excess of CA$13 million. 
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26. As the Receiver currently holds approximately $5.5 million in its trust account with no 

further anticipated material recoveries from the Company’s assets, the Lender will be 

experiencing a significant shortfall such that there are no projected recoveries for any 

other subordinate stakeholders of the Company. 

27. The Receiver has obtained an independent, written legal opinion from Baker with respect 

to the validity and enforceability of the Lender’s security (the “Security Opinion”).  

According to the Security Opinion, it is Baker's view that, subject to the customary 

qualifications and limitations included therein, the Lender’s security is valid and 

enforceable against all of the Property of the Company.  A copy of the Security Opinion 

is attached hereto as Appendix “I”.   

28. The Receiver made payments of $38,990 to CRA in relation to the deemed trust for 

payroll source deduction and HST arrears and $77,308 to ESDC in relation to employee 

claim for unpaid wages pursuant to WEPP, both of which rank in priority to the Lender’s 

claims. 

RECEIVER’S REQUEST TO THE COURT 

29. At this time, the Receiver is seeking Court approval of its discharge, payment of its fees 

and estimated future costs, and approval to distribute the net proceeds of the receivership 

to the Lender as they become available up to a maximum of $13,122,309.32 without 

further order of this Court. 

30. Accordingly, the Receiver is respectively seeking an order:  
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i. approving this Third Report and the actions and activities of the Receiver 

for the period up to November 21, 2018 as described herein; 

ii. approving the accounts of the Receiver, Dentons and Baker, inclusive of 

an accrual for the fees and disbursements in connection with the 

completion of these proceedings, including the costs of this application; 

iii. approving the Receiver’s Statement of Receipts and Disbursements from 

the period June 13, 2018 to November 16, 2018; 

iv. approving the payment of estimated unpaid amounts owing for certain 

receivership liabilities and the distribution of available funds to the 

Lender; and 

v. conditionally discharging the Receiver upon it filing a certificate with the 

Court confirming that the administration of the receivership has been 

completed.  

 

  All of which is respectfully submitted at Toronto, Ontario this 21st day of November, 

2018. 

Deloitte Restructuring Inc., 
solely in its capacity as the  
Court-appointed receiver of  
Innovative Steam Technologies Inc. and   
IST Boiler Components Inc., and not in its 
corporate or its personal capacity   

 

Per: 
Rob Biehler, CPA, CA, CIRP, LIT 
Senior Vice-President 
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Court File No. CV -18-596878-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE f'(\ e_. 

JUSTICE p U 1\J v ~ '\ 
) 

) 

) 

TUESDAY, THE 12th 

DAY OF JUNE, 2018 

BETWEEN: 

HSBC BANK CANADA 

-and-

INNOVATIVE STEAM TECHNOLOGIES INC. and 
1ST BOILER COMPONENTS INC. 

APPROVAL AND VESTING ORDER 

Applicant 

Respondents 

THIS MOTION, made by Deloitte Restructuring Inc., in its capacity as the Court

appointed receiver and manager (in such capacities, the "Receiver"), without security, of all of 

the assets, undertakings and properties of Innovative Steam Technologies Inc. ("1ST") and 1ST 

Boiler Components Inc. (the "Debtor", and together with 1ST, the "Debtors") acquired for or 

used in relation to a business carried on by the Debtors, for an order approving the transaction 

(the "Transaction") contemplated by the Asset Purchase Agreement (the "Sale Agreement") 

between the Receiver and Canerector Inc. ("Canerector") dated June 6, 2018, to be assigned by 

Canerector to 8882703 Canada Inc. (the "Purchaser") immediately before the Closing of the 

Transaction, appended to the First Report of the Receiver dated June 7, 2018 (the "First 

Report.,), and vesting in the Purchaser the Debtor's right, title and interest in and to the assets 

described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University 

Avenue, Toronto, Ontario. 
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ON READING the First Report and on hearing the submissions of counsel for the 

Receiver, HSBC Bank Canada, no one appearing for any other person on the service list, 

although properly served as appears from the affidavit of Anastasia Markaroff sworn June 8, 

2018 filed: 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record herein is hereby abridged, and that service of the redacted First Report as effected is 

hereby validated so that this motion is properly returnable today, and hereby dispenses with 

further service thereof. 

2. THIS COURT ORDERS AND DECLARES that any capitalized terms used but not 

defined herein shall have the meaning ascribed to such terms in the Sale Agreement. 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with 

such minor amendments as the Receiver may deem necessary. The Receiver is hereby 

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

may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser. 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

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

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Order of the Honourable Justice Wilton-Siegel dated 

May I, 20 18; and (ii) all charges, security interests or claims evidenced by registrations pursuant 

to the Personal Property Security Act (Ontario) or any other personal property registry system 

(all of which are collectively referred to as the "Encumbrances) and, for greater certainty, this 
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Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are 

hereby expunged and discharged as against the Purchased Assets. 

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees. The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use 

of such information by the Debtor. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

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

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Debtor; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

41



.• 

4 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

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

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

10. THIS COURT ORDERS that the unredacted First Report filed including Confidential 

Appendix "D" and 11 E11 to the First Report shall be sealed, kept confidential and not form part of 

the public record, but shall be placed separate and apart from all other contents of the Court file, 

in a sealed envelope attached to a notice that sets out the title of these proceedings and a 

statement that the contents are subject to a sealing order and shall only be opened ;:c;on 
J-.J-t 3c) ')...) ( ¥ ~ ~.j oe...tt\ ~ ~.[14-r- A 

completion of the Transaction or tJ~an ftuthef-Order of tb Catrrt. v r · 

II. 

activities of the Receiver as set 

Interim Statement of Re · s and Disbursements for t 

ENTERED AT /INSCRIT A 
ON/BOOKNO: 
LEI DANS LE REG ISTRE NO: 

JUN 12 2018 

PER/PAR: 
f'Y'? 
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Schedule A- Form of Receiver's Certificate 

Court File No. CV -18-596878-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ) 

) 

) 

_____ ,THE __ 

JUSTICE 

BETWEEN: 

RECITALS 

DAYOF ,2018 

HSBC BANK CANADA 

-and-

INNOVATIVE STEAM TECHNOLOGIES INC. and 
1ST BOILER COMPONENTS INC. 

RECEIVER'S CERTIFICATE 

Applicant 

Respondents 

A. Pursuant to an Order of the Honourable Mr. Justice H. J. Wilton-Siegel of the Ontario 

Superior Court of Justice (the "Court") dated May 1, 2018, Deloitte Restructuring Inc. was 

appointed as the receiver and manager (in such capacities, the "Receiver") without security, of 

all of the assets, undertakings and properties of Innovative Steam Technologies Inc. ("1ST") and 

1ST Boiler Components Inc. (the "Debtor", and together with 1ST, the "Debtors") acquired for 

or used in relation to a business carried on by the Debtors. 

B. Pursuant to an Order of the Court dated June 12, 2018, the Court approved the Asset 

Purchase Agreement (the "Sale Agreement") between the Receiver and Canerector Inc. 
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.. 
("Canerector"), which was assigned by Canerector to 8882703 Canada Inc. (the "Purchaser"), 

and provided for the vesting in the Purchaser of the Debtor's right, title and interest in and to the 

Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon the 

delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by 

Canerector of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as 

set out in section 11 of the Sale Agreement have been satisfied or waived by the Receiver and 

Canerector; and (iii) the Transaction has been completed to the satisfaction of the Receiver .. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

1. Canerector has paid and the Receiver has received the Purchase Price for the Purchased 

Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in section 11 of the Sale Agreement have been 

satisfied or waived by the Receiver and Canerector; and 

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ___ [TIME] on ___ [DATE]. 

DELOITTE RESTRUCTURING INC., in its 
capacity as receiver and manager of the 
undertaking, property and assets of 
INNOVATIVE STEAM TECHNOLOGIES 
and 1ST BOILER COMPONENTS INC., and 
not in its personal or corporate capacity 

Per: 

Name: 

Title: 
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Description Amount Notes

Receipts
Cash on hand - CAD$ 94,626$       
Cash on hand - USD$ 156,946       1
Accounts receivable - CAD$ 448,228       
Accounts receivable - USD$ 214,696       1
Sale of Inventory 741,711       2
Sale of Assets En Bloc 4,850,808    
GST/HST collected post-receivership 13,893         
Other - CAD$ 57,019         
Other - USD$ 2,752           1

Total actual receipts 6,580,680    

Disbursements
Receiver's Fees 456,975       
Legal Fees 171,741       
Contract employees 35,471         3
Occupation rent 242,774       
Insurance 39,767         
HST paid post-receivership 48,848         
WEPP 77,308         5
Unremitted Source Deductions 2,677           6
Miscellaneous disbursements - CAD$ 33,812         
Miscellaneous disbursements - USD$ 15 1

Total actual disbursements 1,109,388    

Excess of Receipts over Disbursements 5,471,292$  4

Notes:

1
2
3

4

5

6

Payment to Employment and Social Development Canada in relation to superpriority employee 
claim for unpaid wages.
Payment to CRA in relation to the deemed trust for payroll source deduction.

Net receipts recorded on cash basis; exclude certain expenses that are accruing but not paid (e.g. 
Receiver fees, legal fees)

In the Matter of the Receivership of
Innovative Steam Technologies Inc. and IST Boiler Components Inc.  

Statement of Receipts and Disbursements
For the period from May 1, 2018 to November 16, 2018

Balances translated at CAD/USD exchange rate of 1.30.

The Receiver contracted certain former employees to assist with records of employment, sale of 
inventory, computer systems backup and other receivership administration.

Sale of inventory represents orders that were completed post-receivership.
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Court File No. CV-18-596878-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

{Commercial List)
B E T W E E N:

HSBC BANK CANADA

Applicant

- and -
INNOVATIVE STEAM TECHNOLOGIES INC. and

1ST BOILER COMPONENTS INC.

Respondents

AFFIDAVIT OF JOHN PIRIE
(sworn Wednesday, November 21, 2018)

I, JOHN PIRIE, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

I am a partner at the law firm of Baker & McKenzie LLP (“Baker McKenzie”),1 .

counsel for Deloitte Restructuring ("Deloitte") in its capacity as court-appointed receiver and

manager (the “Receiver”) of Innovative Steam Technologies Inc. ("1ST") and 1ST Boiler

Components Inc. ("1ST Boiler"), and as such have knowledge of the matters deposed herein,

save and except where such knowledge is stated to be based on information from others, in

which case the source of the information is specified and in which case I do verily believe the

information to be true.

By an Order of the Honourable Justice Wilton-Siegel, dated May 1, 2018, Deloitte

was appointed as receiver and manager over the properties, assets and undertakings of 1ST and

2.

1ST Boiler.
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Baker McKenzie was retained as counsel for the Receiver on or about May 17, 2018.3.

For the period of May 17, 2018 to October 31, 2018 Baker McKenzie has incurred4.

fees in the amount of $58,888.00 and disbursements in the amount of $5,565.58, plus applicable

HST in the amount of $8,336.33, for a total of $72,789.91. The fees and disbursements are

summarized in invoice nos. 9155037976, 9155042068, and 9155043014, true copies of which

are attached hereto and marked as Exhibit "A".

A statement of experience for the lawyers and staff is attached hereto and marked as5.

Exhibit "B".

This affidavit is sworn in support of the Receiver’s motion for, among other things,6.

approval of its fees and disbursements and those of its legal representatives, and for no other or

improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario

v-2018.this 21st of vV

%1
\ '

^ J JOHN PIRIE
J

Cortonmtfoner forlakmg Affidavits

SUr\o-
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This is Exhibit "A" referred to in the Affidavit of John Pirie,
sworn this 21st day of November, 2018.

Commissioner for Taking Affidavits (or as may be)
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Baker & McKenzie LLP
181 Bay Street
Brookfield Place, Suite 2100
Toronto ON M5J 2T3
Canada
TAX #: 11940 7625 RT
Tel: +1 416 863 1221
Fax: 1 416 863 6275
www.bakermckenzie.com

McKenzie.

June 12, 2018

10077357
10077357
50479178

9155037976

Client:
Payer:

Matter Number:
Attention: Rob Biehler
Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington ON L7P 5B1
Canada

Invoice Number:
Invoice Due Date: Payable in 30 days

Professional services and disbursements incurred for the period ending: May 31, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency
Summary
Taxable Fees 5,900.00 CAD

5,900.00 CAD
767.00 CAD
160.00 CAD

Taxable Amount
HST 13.000%
Non-Taxable Disbursements

6,827.00 CADTotal Amount Due

Wire Transfer:) HSBC Bank Canada) 70 YorkStrcct| Toronto, Ontario M5J 1S9J Bank#: 016;|Transit#: 10002;| Swift: HKBCCATT|
Canadian General Account#: 002-427753-001

Cheque:) Brookfield Place| 181 Bay Street, Suite 2I00| P.O. Box 874) Toronto, Ontario M5J 2T3| Attn: Accounts Receivable

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Matter Number:
Invoice Number:

50479178
9155037976

Invoice Due Date: Payable in 30 days
McKenzie.
June 12, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency

Time Details
Date Name Description

Call with R. Biehler and J.
Pirie to discuss status of
receivership.
Review materials forwarded
including application record
and recent email traffic.
Review application record in
support of receivership
application.
Call with Deloitte and
Dentons to discuss next
steps; review
correspondence concerning
AR; instruct M. Nowina on
various issues.
Conference call with R.
Biehler, J. Salmas and J.
Pirie to discuss next steps in
the receivership; review
application record and
correspondence relating to
customer payments; emails
with R. Biehler confirming
advice regarding monies
received from customers.
Review and reply to emails
from R. Biehler regarding
contract issue and V. Ginic
regarding scheduling court
date.
Secure motion date for sale
approval motion; review
emails from J. Salmas and
reply.
Review email from R.
Biehler regarding status of
finalizing purchase
agreements; call with R.
Biehler to discuss same.
Consider AR issues and

Hours Rate Amount

375.00Michael
Nowina

05/17/2018 0.60 625.00

852.50John Pirie05/18/2018 1.10 775.00

437.50Michael
Nowina

0.70 625.0005/18/2018

775.00 1 ,085.00John Pirie 1.4005/22/2018

625.00 1,062.50Michael
Nowina

1.7005/22/2018

250.000.40Michael
Nowina

625.0005/23/2018

187.500.30 625.00Michael
Nowina

05/25/2018

187.500.30 625.00Michael
Nowina

05/30/2018

775.00John Pirie 1.00 775.0005/31/2018

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.

137



Matter Number:
Invoice Number:

Invoice Due Date: Payable in 30 days

50479178
9155037976McKenzie.

June 12, 2018

Date Name Description

related contracts; instruct M.
Nowina on go forward steps.
Review further documents in
relation to ATCO contract;
email to J. Salmas and R.
Biehler regarding same;
brief J. Pirie on issues.

Hours Rate Amount

687.50Michael
Nowina

1.10 625.0005/31/2018

5,900.00 CADTotal:Total Hours: 8.60

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Matter Number: 50479178
9155037976McKenzie. Invoice Number:

Invoice Due Date: Payable in 30 days

June 12, 2018

Time Summary

Toronto
Hours Rate AmountName

2.712.50

3.187.50

3.50 775.00John Pirie

5.10 625.00Michael Nowina

5,900.00

5,900.00 CAD

Total:

Total FeesTotal Hours 8.60

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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50479178
9155037976

Matter Number:

McKenzie. Invoice Number:
Invoice Due Date: Payable in 30 days

June 12, 2018

Disbursement Summary

Qtv AmountDescription

Toronto

160.001.00Filing/Registration Fees

160.00Sub total

160.00 CADTotal Disbursements

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.

140



Baker & McKenzie LLP
181 Bay Street
Brookfield Place, Suite 2100
Toronto ON M5J 2T3
Canada
TAX #: 11940 7625 RT
Tel: + 1 416 863 1221
Fax: 1 416 863 6275
wvvw.bakermckenzie.com

McKenzie.

Remittance

June 12, 2018

Client: 10077357
Attention: Rob Biehler
Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington ON L7P 5B1
Canada

Payer:
Matter Number:
Invoice Number:

Invoice Due Date: Payable in 30 days

10077357
50479178

9155037976

Invoice Statement Summary

Professional services and disbursements incurred for the period ending: May 31, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency

5,900.00 CADTaxable Fees

5,900.00 CAD
767.00 CAD
160.00 CAD

Taxable Amount
HST 13.000%
Non-Taxable Disbursements

6,827.00 CADTotal Amount Due

Wire Transfer:| IISBC Bank Canada|70 York Strcct|Toronto, Ontario M5J IS9|Bank#: 016;|Transit#: 10002;|Swift: IIKBCCATT|
Canadian General Account#: 002-427753-001

Cheque:) Brookfield Place! 181 Bay Street, Suite 2100| P.O. Box 874|Toronto, Ontario M5J 2T3| Attn: Accounts Receivable

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Vcrcin.
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Baker & McKenzie LLP
181 Bay Street
Brookfield Place, Suite 2100
Toronto ON M5J 2T3
Canada
TAX #: 11940 7625 RT
Tel: +1 416 863 1221
Fax: 1 416 863 6275
www.bakermckenzie.com

McKenzie.

October 29, 2018

Client:
Payer:

Matter Number:
Invoice Number:

Invoice Due Date:

10077357
10077357
50479178

9155042068
Payable in 30 days

Attention: Rob Biehler
Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington ON L7P 5B1
Canada

Professional services and disbursements incurred for the period ending: September 30, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency
Summary
Taxable Fees
Taxable Disbursements

51,298.00 CAD
237.58 CAD

51,535.58 CAD
6,699.63 CAD

168.00 CAD

Taxable Amount
HST 13.000%
Non-Taxable Disbursements

58,403.21 CADTotal Amount Due.

Wire Trnnsfcr:| HSBC Bank Canada| 70 York Strect|Toronlo, Ontario M5J 1S9| Bank#: 016;| Transit#: 10002;| Swift: HKBCCATT|
Canadian General Account#: 002-427753-001

Cheque:| Brookfield Place| 181 Bay Street, Suite 2100) P.O. Box 874|Toronto, Ontario M5J 2T3| Attn: Accounts Receivable

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Vcrcin.
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Matter Number:
Invoice Number:

Invoice Due Date:

50479178
9155042068

Payable in 30 days
McKenzie.

October 29, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency

Time Details
Date Name Description Hours Rate Amount

775.00 1,162.50Review file and call with
Bank’s counsel and Receiver
to discuss various issues;
review relevant agreements
and receivables lists and
instruct M. Nowina.
Conference call with J.
Salmas, J. Pirie and R.
Biehler to discuss
receivables issue; review
1ST Boiler sale agreement;
review updates receivables

06/01/2018 John Pirie 1.50

625.00 1,000.001.60Michael
Nowina

06/01/2018

list.
268.500.30 895.00Office consultation with M.

Nowina regarding purchase
transaction and treatment of
accounts receivables.
Conference call with J.
Salmas regarding transaction
with ProPak; emails with W.
Leung; revisions to Notice
of Motion.
Review draft receiver report
and provide comments to R.
Biehler; provide instructions
to A. Markaroff regarding
motion record and service
issues; review email from
W. Leung regarding status
of APAs; final revisions to
revised draft report.
Email revised first report to
R. Biehler; finalize notice of
motion; provide instructions
to A. Markaroff regarding
motion record; calls with R.
Biehler regarding status of
transaction; call with J.
Salmas regarding transaction
with ProPak; further call
with R. Biehler to discuss

Charles
Magerman

06/04/2018

625.00 1,062.501.70Michael
Nowina

06/04/2018

625.00 1,437.502.30Michael
Nowina

06/05/2018

625.00 2,062.503.30Michael
Nowina

06/06/2018

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Vercin.

143



Matter Number:
Invoice Number:

Invoice Due Date: Payable in 30 days

50479178
9155042068McKenzie.

October 29, 2018

Date Description

pending motion and status of
transactions; brief J. Pirie on
status.
Review and revise Deloitte
court report; call with R.
Biehler to discuss report;
call with J. Salmas to discuss
revisions to agreements;
reply to emails from V.
Ginic regarding court
motion; revise notice of
motion; final review of
motion record and provide
instructions to serve record.
Review emails from V.
Ginic and reply; emails to &
from R. Biehler.
Conference call with R.
Biehler and J. Salmas to
discuss ProPak agreement
status; finalize orders for
approval of Canerector
transaction; prepare for
motion hearing.
Discuss upcoming
unopposed motion with M.
Nowina; de-brief following
motion and consider matters
raised by Justice Dunphy;
provide further input to M.
Nowina on same.
Attend at Commercial List
court for sale approval and
vesting order; conference
call with P. Casey, R.
Biehler, W. Leung, J.
Salmas and V. Ginic to
discuss pending motion for
approval of ProPak
transaction; conference call
with ProPak counsel; email
to R. Biehler with outline of
factum argument and
relevant case law for

Name Hours Rate Amount

625.00 1,000.00Michael
Nowina

1.6006/07/2018

125.00625.00Michael
Nowina

0.2006/08/2018

937.50Michael
Nowina

1.50 625.0006/11/2018

775.00 1,007.501.30John Pirie06/12/2018

625.00 3,437.50Michael
Nowina

5.5006/12/2018

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein,
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Matter Number:
Invoice Number:

Invoice Due Date: Payable in 30 days

50479178
9155042068McKenzie.

October 29, 2018

Date Description

approval in context of short
sales processes; review
email from V. Ginic.

06/13/2018 Jan Nato Analysis of legal question
regarding the court's
discretion to grant sealing
orders; Drafting email to M.
Nowina

06/13/2018 John Pirie Review file and discuss with
M. Nowina go forward steps
and content of material
necessary for upcoming
approvals motion.
Obtain motion date for
approval motion; review and
revisions to draft second
report; confirm legal issues
relating to revised relief
sought in second report;
email with R. Biehler
regarding finalizing draft
report; discuss revisions
with J. Pirie.
Revisions to Notice of
Motion; review emails from
V. Ginic; final review and
revisions to second report;
provide instructions to A.
Markaroff.

06/15/2018 John Pirie Provide input on draft report
and materials.
Finalize notice of motion;
call with R. Biehler
regarding second report;
final review and revisions to
second report; emails
regarding final vesting
order; update draft vesting
order; provide instructions to
A. Markaroff; review and
revise motion record;
provide instructions for
service.

06/18/2018 Brendan Review file including
Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.

Name Hours Rate Amount

550.002.20 250.00

930.001.20 775.00

625.00 2,687.504.30Michael
Nowina

06/13/2018

625.00 2,062.503.30Michael
Nowina

06/14/2018

620.00775.000.80

625.00 1,750.002.80Michael
Nowina

06/15/2018

365.00 2,591.507.10
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Matter Number: 50479178
9155042068

Invoice Due Date: Payable in 30 days
McKenzie. Invoice Number:

October 29, 2018

Pate Name Description

affidavits and reports;
review test for sales
approval; draft facts section
of Factum.
Provide instructions to B.
O’Grady regarding draft
factum; provide instructions
to A. Markaroff regarding
service issues; reporting
email to R. Biehler and W.
Leung.
Review of guiding test for
sales approval on expedited
basis; draft facts and
argument sections of
Factum.
Draft the Factum for the
sales approval motion.
Review draft factum and
provide comments to B.
O'Grady; review primary
GSA security in favour of
HSBC for security opinion;
further review and revisions
to draft factum; email
circulating draft factum for
comments.
Revise factum on motion for
sales approval; finalize for
service.
Review draft factum and
provide input on same.
Finalize draft factum;
provide instructions to B.
O’Grady; call with V. Ginic
regarding draft factum;
review email from W. Leung
and reply.
Review file and recent
correspondence and instruct
M. Nowina.
Review email from J. Pirie;
confirm instructions to A.

Rate AmountHours

O’Grady

250.00Michael
Nowina

0.40 625.0006/18/2018

365.00 2,336.006.40Brendan
O’Grady

06/19/2018

365.00 2,883.507.90Brendan
O’Grady
Michael
Nowina

06/20/2018

625.00 2,250.003.6006/20/2018

365.00 2,701.007.40Brendan
O’Grady

06/21/2018

542.50775.000.70John Pirie06/21/2018

625.00 1,000.001.60Michael
Nowina

06/21/2018

387.50775.000.50John Pirie06/22/2018

125.00625.000.20Michael
Nowina

06/22/2018

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.

146



Matter Number: 50479178
9155042068

Invoice Due Date: Payable in 30 days
McKenzie. Invoice Number:

October 29, 2018

Date Name Description

Markaroff regarding filing
of documents.
Review materials and
authorities and prepare for
Propak sale approval
motion.
Review recent
correspondence and draft
orders and prepare for
hearing regarding Propak
sale approval; confer with
M. Nowina re same.
Finalize sale approval and
vesting order; finalize
second order for approval of
Receiver’s reports and
conduct; prepare for court
hearing.
Review file and attend on
Propak sale approval
motion; de-brief with client
and M. Nowina and circulate
issued orders and
endorsement.
Attend at motion for
approval of sale to Propak;
debrief with R. Biehler and
W. Leung; provide
instructions to A. Markaroff
regarding service of order on
service list.
Consultation with M.
Nowina about opinion on
HSBC's security; review
GSA and PPSA
registrations.
Provide instructions to B.
O’Grady on security review.
Review security documents.

Hours Rate Amount

775.00 2,092.50John Pirie 2.7006/25/2018

775.00 2,247.50John Pirie 2.9006/26/2018

625.00 1,312.50Michael
Nowina

2.1006/26/2018

930.00775.001.20John Pirie06/27/2018

687.50625.001.10Michael
Nowina

06/27/2018

657.00365.001.8006/28/2018 Brendan
O’Grady

187.50625.000.30Michael
Nowina
Brendan
O’Grady
Alexandra
Burke

06/28/2018

390.00 1,287.003.3007/04/2018

210.000.50 420.00Conduct a corporate search
to obtain a certified PPSA
search report against

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.

07/05/2018
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Matter Number:
Invoice Number:

50479178
9155042068

Invoice Due Date: Payable in 30 days
McKenzie.

October 29, 2018

Date Name Description

Innovative Steam
Technologies Inc.
Instruct A. Burke (BM
Toronto) to run corporates
profile search and PPSA
searches.
Draft legal opinion on
validity of HSBC's security.
Consultation with M.
Nowina about opinion on
validity of security; review
notes about the same.
Review draft security
opinion and provide
comments to B. O'Grady.
Revise security opinion.

Hours Rate Amount

78.00Brendan
O’Grady

0.20 390.0007/05/2018

390.00 1,560.004.00Brendan
O’Grady
Brendan
O’Grady

07/06/2018

156.00390.000.4007/12/2018

520.000.80 650.00Michael
Nowina

07/12/2018

468.00390.001.20Brendan
O’Grady
Michael
Nowina
Michael
Nowina

07/13/2018

455.00650.00Review and revise draft
security opinion.
Review and reply to emails
from R. Biehler regarding
security opinion review.
Discuss need for and content
of security opinion on
British Columbia PPSA
issues with M. Nowina.
Review draft security
opinion on British Columbia
PPSA issues and email to A.
Giradin with comments.
Review opinion on British
Columbia security issues
and reply to A. Giradin
regarding same.

0.7007/31/2018

130.00650.000.2009/05/2018

241.50805.000.30John Pirie09/12/2018

520.000.80 650.00Michael
Nowina

09/12/2018

390.00650.000.60Michael
Nowina

09/26/2018

51,298.00 CADTotal:Total Hours: 96.30

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Matter Number: 50479178

McKenzie. Invoice Number:
Invoice Due Date: Payable in 30 days

9155042068

October 29, 2018

Time Summary

Toronto
Name Rate AmountHours

268.50895.000.30Charles Magerman

John Pirie 10,161.50775.6913.10

25,390.00626.9140.50Michael Nowina

210.00420.000.50Alexandra Burke

14,718.00370.7339.70Brendan O’Grady

550.00250.002.20Jan Nato

51,298.00

51,298.00 CAD

Total:

Total FeesTotal Hours 96.30

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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50479178
9155042068

Invoice Due Date: Payable in 30 days

Matter Number:

McKenzie. Invoice Number:

October 29, 2018

Disbursement Summary

AmountDescription

Toronto

110.001.00Agents Fee/Foreign

Filing/Registration Fees

Photocopies

Searches

160.001.00

102.961.00

32.621.00

405.58Sub total

405.58 CADTotal Disbursements

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Baker & McKenzie LLP
181 Bay Street
Brookfield Place, Suite 2100
Toronto ON M5J 2T3
Canada
TAX #: 11940 7625 RT
Tel: +1 416 863 1221
Fax: 1 416 863 6275
www.bakermckenzie.com

McKenzie.

Remittance

October 29, 2018

Client:
Payer:

Matter Number:
Invoice Number:

Invoice Due Date: Payable in 30 days

10077357
10077357
50479178

9155042068

Attention: Rob Biehler
Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington ON L7P 5B1
Canada

Invoice Statement Summary

Professional services and disbursements incurred for the period ending: September 30, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency

51,298.00 CAD
237.58 CAD

Taxable Fees
Taxable Disbursements

51,535.58 CAD
6,699.63 CAD

168.00 CAD

Taxable Amount
HST 13.000%
Non-Taxable Disbursements

58,403.21 CADTotal Amount Due,

Wire Transfer:! HSBC Bank Canada|70 York Street! Toronto, Ontario M5J IS9J Bank#: 016;|Transit#: 10002;|Swift: HKBCCATT|
Canadian General Account#: 002-427753-001

Cheque:! Brookfield Place] 181 Bay Street, Suite 2100} P.O. Box 874|Toronto, Ontario M5J 2T3|Attn: Accounts Receivable

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Vcrcin.
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Baker & McKenzie LLP
181 Bay Street
Brookfield Place, Suite 2100
Toronto ON M5J 2T3
Canada
T A X #: 11940 7625 RT
Tel: + 1 416 863 1221
Fax: 1 416 863 6275
www. bakermckenzie.com

McKenzie.

November 21, 2018

Client:
Payer:

Matter Number:
Invoice Number:

Invoice Due Date:

10077357
Attention: Rob Biehler
Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington ON L7P 5BI
Canada

10077357
50479178

9155043014
Payable in 30 days

Professional services and disbursements incurred for the period ending: October 31, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency
Summary
Taxable Fees
Taxable Disbursements

1 ,690.00 CAD
5,000.00 CAD

6,690.00 CAD
869.70 CAD

Taxable Amount....
HST 13.000%

7,559.70 CADTotal Amount Due

Wire Transfer:| HSBC Bank Canada|70 York Street| Toronto, Ontario M5J lS9j Bank//: 016;| Transit//: 10002;|Swift: HKBCCATT|
Canadian General Account#: 002-427753-001

Cheque:| Brookfield Place] 181 Bay Street, Suite 21001 P.O. Box 874| Toronto, Ontario M5J 2T3| Attn: Accounts Receivable

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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50479178
9155043014

Invoice Due Date: Payable in 30 days

Matter Number:
Invoice Number:McKenzie.

November 21, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency

Time Details
Date RateName Description Hours Amount

1,040.00Review and revisions to
finalize security opinion for
Receiver.
Final revisions to opinion
letter.
Finalize opinion on HSBC
security; email to R. Biehler.

Total:

1.60 650.00Michael
Nowina

10/09/2018

260.000.40 650.00Michael
Nowina
Michael
Nowina

10/10/2018

390.00650.000.6010/12/2018

1,690.00 CADTotal Hours: 2.60

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Matter Number:
Invoice Number:

Invoice Due Date: Payable in 30 days

50479178
9155043014McKenzie.

November 21, 2018

Time Summary

Toronto
AmountHours RateName

1 ,690.00650.00Michael Nowina 2.60

1,690.00

1,690.00 CAD

Total:

Total FeesTotal Hours 2.60

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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50479178
9155043014

Invoice Due Date: Payable in 30 days

Matter Number:

McKenzie. Invoice Number:

November 21, 2018

Disbursement Summary

AmountCost Details

Toronto
Miller Thomson Inv#3254311 Outside Counsel - British Columbia
(JJP);

5,000.00

5,000.00
5,000.00 CAD

Sub total
Total Disbursements

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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Baker & McKenzie LLP
181 Bay Street
Brookfield Place, Suite 2100
Toronto ON M5J 2T3
Canada
TAX #: 11940 7625 RT
Tel: + 1 416 863 1221
Fax: 1 416 863 6275
www.bakermckenzie.com

McKenzie.

Remittance

November 21, 2018

10077357Client:
Attention: Rob Biehler
Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington ON L7P 5B1
Canada

Payer:
Matter Number:

10077357
50479178

9155043014
Payable in 30 days

Invoice Number:
Invoice Due Date:

Invoice Statement Summary

Professional services and disbursements incurred for the period ending: October 31, 2018

RE: Innovative Steam Technologies Inc. and 1ST Boiler Components Inc. - Insolvency

1,690.00 CAD
5,000.00 CAD

Taxable Fees
Taxable Disbursements

6,690.00 CAD
869.70 CAD

Taxable Amount....
HST 13.000%

7,559.70 CADTotal Amount Due

Wire Transfer:! HSBC Bank Canada ) 70 York Street ) Toronto, Ontario M5J 1S9| Bank#: 016;|Transit#: 10002;| Swift: HKBCCATT)
Canadian General Account#: 002-427753-001

Chcque:| Brookfield Place) 181 Bay Street, Suite 21G0| P.O. Box 874|Toronto, Ontario M5J 2T3| Attn: Accounts Receivable

Baker & McKenzie LLP is a member of Baker & McKenzie International, a Swiss Verein.
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This is Exhibit "B" referred to in the Affidavit of John Pirie,
sworn this 21st day of November, 2018.

Commissioner for'TWang terror as may be)
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STATEMENT OF EXPERIENCE

Timekeeper's Title Year of CallTimekeeper's Name
1989PartnerCharles Magerman
1998John Pirie

Michael Nowina
Brendan O'Grady
Alexandra Burke

Jan Nato

Partner
2004Partner

Associate 2014
N/ALaw Clerk
N/AStudent
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Baker & McKenzie LLP, an Ontario limited liability partnership, is a member of Baker & McKenzie International. 
 

Baker & McKenzie LLP 
Barristers & Solicitors 
 
Brookfield Place 
Bay/Wellington Tower 
181 Bay Street, Suite 2100 
Toronto, ON M5J 2T3 
Canada 

Tel: +1 416 863 1221 
Fax: +1 416 863 6275 
www.bakermckenzie.com  

 

 

 

October 12, 2018 

 
Our ref:  
 

 50479178 

Rob Biehler, CPA, CA, CIRP 

Senior Vice-President 

Deloitte Restructuring Inc. 

1005 Skyview Drive Suite 200 

Burlington, ON  L7P 5B1 

By email 
rbiehler@deloitte.ca 

Dear Mr. Biehler: 

Review of Security Held by HSBC Bank Canada ("HSBC") over Innovative Steam Technologies Inc. 

("IST") formerly known as 2460623 Ontario Inc. ("246") and  IST Boiler Components Inc. ("IST 

Boiler") 

We are writing to provide you with our opinion on the security granted to HSBC by 246 which was continued as 

IST after an amalgamation on April 10, 2015, and the security granted to HSBC by IST Boiler. This opinion is 

provided to you in your capacity as court-appointed receiver and manger of the property, assets and undertakings 

of IST and IST Boiler, and it may not be used or relied upon by any other person or for any other purpose, nor 

may this opinion be quoted in whole or in part or otherwise referred to, without our prior written consent. Our 

opinion is based on our review of the documents provided to us by counsel to HSBC and the searches we 

conducted as noted herein. 

Background 

Pursuant to a facility letter, dated April 10, 2015 (the "2015 Facility Letter"), and as amended by a side letter of 

the same date, HSBC provided credit facilities to 246 , all of which were secured by security granted to HSBC.  

Pursuant to a Share Purchase Agreement, dated April 10, 2015, 246 purchased all of the shares of IST and IST 

Boiler. On the same day, 246 was amalgamated with IST and the amalgamated entity continued as IST which then 

assigned to HSBC all of 246's rights flowing from the said Share Purchase Agreement. In addition, IST Boiler 

guaranteed the obligations of IST to HSBC by way of a guarantee dated April 10, 2015 and granted additional 

security to HSBC. 

The terms of the 2015 Facility Letter were modified by an amended and restated facility letter, dated March 28, 

2016 (the "2016 Facility Letter"), pursuant to which HSBC provided credit facilities to IST, all of which were 

secured by security granted to HSBC (collectively, the security granted by IST and IST Boiler are referred to 

together as "HSBC's Security"). 

IST Personal Property Security Opinion 

246 entered into a General Security Agreement, dated April 10, 2015 (the "GSA"). The GSA grants security to 

HSBC over 246's present and after-acquired personal property. The GSA was properly perfected under Ontario's 

Personal Property Security Act ("PPSA") under Registration Number 20150402 1253 1793 3638 (File No. 
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704780469). The PPSA registration was amended twice on April 10, 2015 to record the Amalgamation 

(Registration Number 20150410 1641 1793 3866) and to record the change of name from 246 to IST 

(Registration Number 20150410 1640 1793 3865). 

Subject to the assumptions and qualifications set out in Schedule "A", it is our opinion that the GSA granted to 

HSBC has been duly authorized, executed and delivered by IST, and is enforceable against IST, subject to general 

provisions of the PPSA, the Bankruptcy and Insolvency Act and principles of contract law, and creates a valid 

security interest in favour of HSBC in the collateral described therein. 

Additional Agreements 

Prior to the amalgamation, 246 duly executed two additional security agreements in favour of HSBC. First, 246 

entered a General Assignment of Book Debts, dated April 10, 2015, whereby 246 assigned and transferred to 

HSBC, inter alia, all of its present and future debts, claims, demands, moneys and choses in action.  

Subject to the assumptions and qualifications set out in Schedule "A", it is our opinion that the General 

Assignment of Book Debts granted to HSBC has been duly authorized, executed and delivered by 246, and is 

enforceable against IST, subject to general provisions of the PPSA, the Bankruptcy and Insolvency Act and 

principles of contract law, and creates a valid security interest in favour of HSBC in the collateral described 

therein. 

In addition, 246 entered a Security over Cash, Credit Balances and Deposit Instruments Agreement, dated April 

10, 2015, whereby 246 lodged and pledged in favour of HSBC a fixed mortgage, charge and a security interest in 

the entire right, title, claim and interest in all monies at the 70 York Street, Toronto branch of HSBC which stand 

to the credit of 246.  

Subject to the assumptions and qualifications set out in Schedule "A", it is our opinion that the Security over Cash, 

Credit Balances and Deposit Instruments Agreement granted to HSBC has been duly authorized, executed and 

delivered by 246, and is enforceable against IST, subject to general provisions of the PPSA, the Bankruptcy and 

Insolvency Act and principles of contract law, and creates a valid security interest in favour of HSBC in the 

collateral described therein. 

Also prior to the amalgamation, 246 executed an agreement entitled "Assignment of Monies which may become 

payable under Insurance Policies 8611164 and 8611165 issued by Zurich Insurance Co. Ltd.", dated April 10, 

2015. After the amalgamation, IST duly executed, inter alia, the following agreements in favour of HSBC: 

1. Assumption and Confirmation Agreement, dated April 10, 2015, whereby IST assumed all of the 

obligations of 246 to HSBC including those obligations contemplated in the 2015 Facility Letter;  

 

2. Pledge of Investment Collateral, dated April 10, 2015, whereby IST pledged to HSBC, inter alia, all of 

IST Boiler's shares as security for payment and performance of all of 246's present and future obligations 

and indebtedness to HSBC; and 

 

3. Guarantee, dated April 10, 2015, whereby IST guaranteed and assumed joint and several financial 

liability to repay all of 246's obligations to HSBC. 
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Other Secured Parties 

The only other PPSA (Ontario) registration is Registration Number: 20150402 1912 1793 3651 (File Number: 

704802402) in favour of  Fulcrum Capital Partners (Collector) V, LP ("Fulcrum"). The PPSA registration was 

amended twice on April 10, 2015 to record the amalgamation (Registration Number 20150410 1642 1793 3868) 

and to record the change of name from 246 to IST (Registration Number 20150410 1641 1793 3867). 

We note that an Intercreditor Agreement, dated April 10, 2015, was executed by HSBC, Fulcrum, 246, IST and 

IST Boiler pursuant to which security held by HSBC shall rank in priority to security held by Fulcrum. 

IST Boiler Property Security Opinion 

IST Boiler entered into a General Security Agreement, dated April 10, 2015, with HSBC, and an Security over 

Cash, Credit Balances and Deposit Instruments Agreement, dated April __, 2015. These agreements are governed 

by the laws of Ontario and have been duly authorized executed and delivered by IST Boiler and are enforceable 

against IST Boiler, subject to general provisions of the Bankruptcy and Insolvency Act and principles of contract 

law. 

As IST Boiler is incorporated pursuant to the laws of Alberta and domiciled in British Columbia, we have relied 

on the legal opinion of our agent in British Columbia that the Boiler Security creates a valid security interest in 

favour of HSBC and is properly registered under British Columbia's Personal Property Security Act so as to 

perfect the security interests created by each of the above-noted security agreements in favour of HSBC.   

If you have any questions with respect to the foregoing, please contact the undersigned. 

Yours truly, 

BAKER & McKENZIE LLP 

 

 

 

Michael Nowina 

tel.:  416 865 2312 

michael.nowina@bakermckenzie.com 
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Schedule “A” – Assumptions and Qualifications 

There are a number of assumptions and qualifications that we generally apply when performing a review 

of security which we have applied for the purpose of our review and which you should be aware of when 

considering this report.  These are as follows: 

Specific Qualifications and Assumptions 

1. We conducted and relied upon a PPSA (Ontario) search having a file currency date of July 5, 2018, with 

respect to IST, and relied on a PPSA (BC) search having a file currency date as of April 24, 2018 provided 

by counsel for HSBC with respect to IST Boiler. 

2. We conducted and relied upon a Ontario Corporate Profile Search conducted in respect of IST dated April 

24, 2018.  

3. That the agreement entitled "Security over Cash, Credit Balances and Deposit Instruments Agreement" 

granted by IST Boiler in favour of HSBC, which is dated "April ___, 2015" was executed on April 10, 2015 

along with the balance of the transaction documents. 

4. Our opinion with respect to due authorization, execution and delivery is based upon apparent authority 

alone.  We have not examined copies of any corporate authorizing resolutions or transaction opinions with 

respect to the above-noted security agreements. Although those opinions based on both actual and apparent 

authority are more strongly supportable than those based upon actual authority alone, and those based upon 

actual authority alone are more strongly supportable than those based upon apparent authority alone, we are 

sufficiently comfortable with the evidence of authority for the above-noted security agreements to provide 

you with the opinions indicated above, subject to the assumptions and the qualification herein. 

General Qualifications and Assumptions 

1. That HSBC has in fact advanced funds from which the security was obtained, that amounts remain 

outstanding under such advances in the amounts now claimed and that, at no time since such advances were 

made or sums otherwise became due, was the amount owing to HSBC reduced to zero. 

2. Original copies of all documents contained in HSBC's Security were in fact signed by the person named 

therein. 

3. IST and IST Boiler had, at the time of execution of the documents contained in HSBC's Security, the 

necessary corporate status, power and capacity to have granted to HSBC the documents contained in 

HSBC's Security and to perform its obligations under each of those documents. 

4. Unless otherwise stated, the security documents contained in HSBC's Security were delivered by IST  and 

IST Boiler on the date stated therein. 

5. Where we have been provided with a copy of a verification statement or have relied on a search pursuant to 

the PPSA (Ontario), with respect to a registration, rather than the financing statement or financing change 

statement to which it relates, we have assumed that the relevant financing statement or financing change 

statement was properly executed by or on behalf of HSBC. 

6. Unless specifically requested to do so, we express no opinion with respect to the enforceability of HSBC's 

Security against fixtures. 
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7. That verification statements were provided to IST in accordance with the provisions of the PPSA unless 

waived in writing by IST. 

8. Whether a security interest has the special status of a purchase money security interest depends upon factors 

which vary with each transaction and we express no opinion as to whether that special status will be 

available. 

9. While the security contained in HSBC's Security may be valid as against IST and other third parties, such 

security may be subject to trust or other equitable claims concerning which we have no information. 

10. We have assumed the completeness and the accuracy of the searches we have conducted. 

11. We express no opinion as to whether IST or IST Boiler holds title to or any rights in the collateral described 

in HSBC's Security nor as to the priority of any security interest created by HSBC's Security. 

12. All of the investment assets that are subject matter of any control agreements are “securities accounts” and 

that such assets have been properly credited to such accounts within the meaning of the Securities Transfer 

Act. 

13. That each of the securities intermediaries under any control agreements are entities governed by the laws of 

the Province of Ontario. 

14. We have conducted no searches in respect of any trademarks, trade-names, patents, copyrights or other 

intellectual property rights.  We express no opinion with respect to the validity or enforceability of any of 

the security granted to HSBC and any property which is a trade mark, copyright, industrial design, patent, 

patent application, license, approval, privilege, quota, franchise, permit or any other intellectual property in 

which IST or IST Boiler have purported to grant a security interest to HSBC. 

15. Any adverse possessory rights or prescriptive rights affecting any property. 

16. Any liens for taxes, rates, assessments, or charges or levies not yet due or payable. 

17. Any outstanding public utility charges or liens affecting the various properties which may form a lien on the 

properties in the same manner as unpaid property taxes. 

18. We are solicitors qualified to practice law in the Province of Ontario and can only opine as to the laws in 

the Province of Ontario and the laws of Canada in force in the Province of Ontario. 

19. The opinions are limited to the matters addressed in this opinion letter and are not to be read as an opinion 

in respect to any other matter. 

20. The opinions expressed herein are given as of the date set out on the first page of this letter and we 

undertake no obligation to advise you of any change in any matters set forth herein. 
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Court File No. CV-18-596878-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

 
 

B E T W E E N: 
HSBC BANK OF CANADA 

Applicant 
- and - 

 
INNOVATIVE STEAM TECHNOLOGIES INC. and IST 

BOILER COMPONENTS INC. 

Respondents 
 

DISTRIBUTION & DISCHARGE ORDER  
 

THIS MOTION, made by Deloitte Restructuring Inc. ("Deloitte") in its capacity as 

the court-appointed receiver (the "Receiver") of the assets, undertakings and properties of 

Innovative Steam Technologies Inc. and IST Boiler Components Inc. (together the 

"Debtors"), for an order:  

(a) approving the activities of the Receiver as set out in the third report of 

the Receiver dated November 21, 2018 (the "Third Report");  

(b) approving the fees and disbursements of the Receiver and its counsel as 

described in the Third Report and accompanying affidavits;  

(c) authorizing and directing the Receiver to make distributions as described 

in the Third Report; 

THE HONOURABLE       

JUSTICE       

)
)
) 

MONDAY, THE 3RD

DAY OF DECEMBER, 2018
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(d) discharging Deloitte as Receiver of the assets, undertakings and 

properties of the Debtors upon filing a Certificate with the Court 

confirming the administration of the receivership has been completed; 

and 

(e) releasing the Receiver from any and all liability, as set out in paragraph 6 

of this Order,  

was heard this day at 330 University Avenue, Toronto, Ontario.  

ON READING the Third Report, the affidavits of the Receiver and its counsel as to 

their fees (the "Fee Affidavits"), and on hearing the submissions of counsel for the Receiver 

and the Applicant, HSBC Bank Canada ("HSBC"), no one else appearing although served as 

evidenced by the Affidavit of _____ sworn _____, filed;  

1. THIS COURT ORDERS that the actions and activities of the Receiver as set out in 

the Third Report be and hereby is approved, provided, however, that only the Receiver, in its 

personal or corporate capacity and only with respect to its own personal or corporate liability, 

shall be entitled to rely upon or utilize in any way such approvals. 

2. THIS COURT ORDERS that the Receiver's Statement of Receipts and 

Disbursements as set out in the Third Report be and hereby is approved. 

3. THIS COURT ORDERS that the fees and disbursements of the Receiver from April 

30, 2018 to October 31, 2018, its counsel Baker & McKenzie LLP from May 17, 2018  to 

October 31, 2018, and its counsel Dentons LLP from May 1, 2018 to October 31, 2018 as set 

out in the Third Report and the Fee Affidavits, are hereby approved. 
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4. THIS COURT ORDERS that, after payment of the fees and disbursements herein 

approved, the Receiver shall pay the monies remaining in its hands to HSBC up to a 

maximum of CAD$13,122,309.32 from available surplus funds. 

5. THIS COURT ORDERS that upon payment of the amounts set out in paragraph 4 

hereof, and upon the Receiver filing a certificate in the form attached as Appendix "A" 

certifying that it has completed the other activities described in the Third Report and all other 

ancillary matters, the Receiver shall be discharged as Receiver of the assets, undertakings and 

properties of the Debtors, provided however that notwithstanding its discharge herein (a) the 

Receiver shall remain Receiver for the performance of such incidental duties as may be 

required to complete the administration of the receivership herein, and (b) the Receiver shall 

continue to have the benefit of the provisions of all Orders made in this proceeding, including 

all approvals, protections and stays of proceedings in favour of Deloitte in its capacity as 

Receiver. 

6. THIS COURT ORDERS AND DECLARES that Deloitte is hereby released and 

discharged from any and all liability that Deloitte now has or may hereafter have by reason of, 

or in any way arising out of, the acts or omissions of Deloitte while acting in its capacity as 

Receiver herein, save and except for any gross negligence or wilful misconduct on the 

Receiver's part.  Without limiting the generality of the foregoing, Deloitte is hereby forever 

released and discharged from any and all liability relating to matters that were raised, or which 

could have been raised, in the within receivership proceedings, save and except for any gross 

negligence or wilful misconduct on the Receiver's part. 

_______________________________________ 
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Appendix "A" 

Court File No. CV-18-596878-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

B E T W E E N: 
HSBC BANK OF CANADA 

Applicant 
- and - 

 
INNOVATIVE STEAM TECHNOLOGIES INC. and IST 

BOILER COMPONENTS INC. 

Respondents 
 

RECEIVER'S DISCHARGE CERTIFICATE 

RECITALS 

(A) Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (the 

"Court") dated May 1, 2018, Deloitte Restructuring Inc. was appointed the receiver (the 

"Receiver") of all of the assets, undertakings and properties of Innovative Steam 

Technologies Inc. and IST Boiler Components Inc. (together the "Debtors"). 

(B) Pursuant to an Order of the Court dated ________, 2018 (the "Discharge Order"), 

amongst other things Deloitte was discharged as Receiver of the Debtors, with such 

discharge to be, effective upon the filing by the Receiver of a Certificate with this Court 

certifying that all matters to be attended to in connection with the receivership as set out 

in the Third Report of the Receiver, dated November 21, 2018 (the "Third Report") 

have been completed to the satisfaction of the Receiver. 
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THE RECEIVER HEREBY CERTIFIES that all matters to be attended to in connection with 

the receivership as set out in the Third Report have been completed to the satisfaction of the 

Receiver. 

 

DATED AT TORONTO, THIS      DAY OF    , 2018. 

 
DELOITTE RESTRUCTURING INC., solely in its 
capacity as the Receiver, with no personal or corporate 
liability 

 

 
 Per:  
 Name:  
 Title:  
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Revised: May 11, 2010

DOCSTOR: 1201925\8

B E T W E E N:
HSBC BANK OF CANADA

PLAINTIFFApplicant
Plaintiff

- and -
DEFENDANT

INNOVATIVE STEAM TECHNOLOGIES INC. and IST
BOILER COMPONENTS INC.

Respondents
Defendant

DISTRIBUTION & DISCHARGE ORDER

THIS MOTION, made by [RECEIVER'S NAME]Deloitte Restructuring Inc.

("Deloitte") in its capacity as the Court-appointedcourt-appointed receiver (the "Receiver") of

the undertaking, property and assets of [DEBTOR] (the "Debtorassets, undertakings and

properties of Innovative Steam Technologies Inc. and IST Boiler Components Inc. (together

the "Debtors"), for an order:

1. approving the activities of the Receiver as set out in the third report of(a)

the Receiver dated [DATE]November 21, 2018 (the "Third Report");

Court File No.      CV-18-596878-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

(Commercial List)

THE HONOURABLE

JUSTICE

)
)
)

WEEKDAYMONDAY, THE #3RD

DAY OF MONTHDECEMBER,
20YR2018
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2. approving the fees and disbursements of the Receiver and its counsel(b)

as described in the Third Report and accompanying affidavits;

3. approving the distribution of the remaining proceeds available in the estate of the Debtor;

[and]

authorizing and directing the Receiver to make distributions as described(c)

in the Third Report;

4. discharging [RECEIVER'S NAME]Deloitte as Receiver of the(d)

undertaking, property and assets of the Debtor[assets, undertakings and

properties of the Debtors upon filing a Certificate with the Court

confirming the administration of the receivership has been completed;

and

5. releasing [RECEIVER'S NAME]the Receiver from any and all(e)

liability, as set out in paragraph 56 of this Order]1,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report, the affidavits of the Receiver and its counsel as to

their fees (the "Fee Affidavits"), and on hearing the submissions of counsel for the Receiver

and the Applicant, HSBC Bank Canada ("HSBC"), no one else appearing although served as

evidenced by the Affidavit of [NAME]_____ sworn [DATE]_____, filed2;

1 If this relief is being sought, stakeholders should be specifically advised, and given ample notice.  See also
Note 4, below.

2 This model order assumes that the time for service does not need to be abridged.
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THIS COURT ORDERS that the actions and activities of the Receiver, as set out in1.

the Third Report, are hereby approved. be and hereby is approved, provided, however, that

only the Receiver, in its personal or corporate capacity and only with respect to its own

personal or corporate liability, shall be entitled to rely upon or utilize in any way such

approvals.

THIS COURT ORDERS that the Receiver's Statement of Receipts and2.

Disbursements as set out in the Third Report be and hereby is approved.

2. THIS COURT ORDERS that the fees and disbursements of the Receiver from3.

April 30, 2018 to October 31, 2018, its counsel Baker & McKenzie LLP from May 17, 2018

to October 31, 2018, and its counsel, Dentons LLP from May 1, 2018 to October 31, 2018 as

set out in the Third Report and the Fee Affidavits, are hereby approved.

3. THIS COURT ORDERS that, after payment of the fees and disbursements herein4.

approved, the Receiver shall pay the monies remaining in its hands to [NAME OF

PARTY]3HSBC up to a maximum of CAD$13,122,309.32 from available surplus funds.

4. THIS COURT ORDERS that upon payment of the amounts set out in paragraph5.

34 hereof [, and upon the Receiver filing a certificate in the form attached as Appendix "A"

certifying that it has completed the other activities described in the Third Report] and all other

ancillary matters, the Receiver shall be discharged as Receiver of the undertaking, property

3 This model order assumes that the material filed supports a distribution to a specific secured creditor or other
party.
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and assets, undertakings and properties of the DebtorDebtors, provided however that

notwithstanding its discharge herein (a) the Receiver shall remain Receiver for the

performance of such incidental duties as may be required to complete the administration of

the receivership herein, and (b) the Receiver shall continue to have the benefit of the

provisions of all Orders made in this proceeding, including all approvals, protections and

stays of proceedings in favour of [RECEIVER'S NAME]Deloitte in its capacity as Receiver.

5. [THIS COURT ORDERS AND DECLARES that [RECEIVER'S6.

NAME]Deloitte is hereby released and discharged from any and all liability that

[RECEIVER'S NAME]Deloitte now has or may hereafter have by reason of, or in any way

arising out of, the acts or omissions of [RECEIVER'S NAME]Deloitte while acting in its

capacity as Receiver herein, save and except for any gross negligence or wilful misconduct on

the Receiver's part.  Without limiting the generality of the foregoing, [RECEIVER'S NAME]

isDeloitte is hereby forever released and discharged from any and all liability relating to

matters that were raised, or which could have been raised, in the within receivership

proceedings, save and except for any gross negligence or wilful misconduct on the Receiver's

part.]4

_______________________________________

4 The model order subcommittee was divided as to whether a general release might be appropriate.  On the one
hand, the Receiver has presumably reported its activities to the Court, and presumably the reported activities
have been approved in prior Orders.  Moreover, the Order that appointed the Receiver likely has protections in
favour of the Receiver.  These factors tend to indicate that a general release of the Receiver is not necessary.  On
the other hand, the Receiver has acted only in a representative capacity, as the Court's officer, so the Court may
find that it is appropriate to insulate the Receiver from all liability, by way of a general release.  Some members
of the subcommittee felt that, absent a general release, Receivers might hold back funds and/or wish to conduct a
claims bar process, which would unnecessarily add time and cost to the receivership.  The general release
language has been added to this form of model order as an option only, to be considered by the presiding Judge
in each specific case.  See also Note 1, above.
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Appendix "A"

Court File No. CV-18-596878-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N:
HSBC BANK OF CANADA

Applicant
- and -

INNOVATIVE STEAM TECHNOLOGIES INC. and IST
BOILER COMPONENTS INC.

Respondents

RECEIVER'S DISCHARGE CERTIFICATE

RECITALS

Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (the(A)

"Court") dated May 1, 2018, Deloitte Restructuring Inc. was appointed the receiver (the

"Receiver") of all of the assets, undertakings and properties of Innovative Steam

Technologies Inc. and IST Boiler Components Inc. (together the "Debtors").

Pursuant to an Order of the Court dated ________, 2018 (the "Discharge Order"),(B)

amongst other things Deloitte was discharged as Receiver of the Debtors, with such

discharge to be, effective upon the filing by the Receiver of a Certificate with this Court

certifying that all matters to be attended to in connection with the receivership as set out

in the Third Report of the Receiver, dated November 21, 2018 (the "Third Report")

have been completed to the satisfaction of the Receiver.

DOCSTOR: 1201925\8
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DOCSTOR: 1201925\8

2

DELOITTE RESTRUCTURING INC., solely in its
capacity as the Receiver, with no personal or corporate
liability

Per:

Name:

Title:

THE RECEIVER HEREBY CERTIFIES that all matters to be attended to in connection with

the receivership as set out in the Third Report have been completed to the satisfaction of the

Receiver.

DATED AT TORONTO, THIS  DAY OF , 2018.
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