
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 

 

 

MOTION RECORD OF DELOITTE RESTRUCTURING INC. 

(Returnable June 12, 2018)  

 

 

 

June 7, 2018 BAKER & McKENZIE LLP 

Barristers and Solicitors 

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. 

 



 

TO: THE SERVICE LIST 

 



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 

 

 

SERVICE LIST 

 

 

 

TO: DENTONS CANADA LLP 

77 King Street West, Suite 400 

Toronto-Dominion Centre 

Toronto, ON M5K 0A1 

 

John Salmas (LSO # 42336B) 

e:  john.salmas@dentons.com 

t:  416 863 4737 / f:  416 863 4592 

 

Dennis Wiebe (LSO # 25189V) 

e:  dennis.wiebe@dentons.com 

t:  416 863 4475 / f:  416 863 4592 

 

Vanja Ginic (LSO # 69981W) 

e:  vanja.ginic@dentons.com 

t:  416 863 4673 / f:  416 863 4592 

 

Lawyers for HSBC Bank Canada 

  



-4- 

 

AND TO: AIRD & BERLIS LLP 
Brookfield Place 

181 Bay Street, Suite 1800 

Toronto, ON  M5J 259 

 

Steven Graff 
e: sgraff@airdberlis.com 

t:  416 865 7726 / f:  416 863 1515 

 

Lawyers for the Respondents and Fulcrum 

Capital Partners (Collector) V, LP 

  

AND TO: DEPARTMENT OF JUSTICE 

Tax Section, PO Box 36, Exchange Twr. 

3400-130 King St. W. 

Toronto, ON  M5X 1K6 

 

Diane Winters 

e:  diane.winters@justice.gc.ca 

t:  416.973.3172 / f:  416.973.0810 

 

Lawyers for the Canada Revenue Agency 

  

AND TO: MINISTER OF FINANCE 

MINISTRY OF REVENUE 

Legal Services Br., 33 King St. W., 6th Flr. 

777 Bay Street, 11th Floor 

Toronto, ON  M5G 2C8 

 

Kevin O’Hara 

e:  kevin.ohara@ontario.ca 

t.:  416.327.8463 / f:  416.325.1460 

  

 



-i- 

 

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 

 

 

 

MOTION RECORD OF DELOITTE RESTRUCTURING INC. 

(Returnable June 12, 2018)  

 

 

INDEX 

 

 

Tab No. Description Page Nos. 

1.   Notice of Motion, returnable June 12, 2018 1 

2.   First Report of the Receiver, dated June 7, 2018 9 

 App. A  Appointment Order dated May 1, 2018 25 

 App. B  Affidavit of John Borch (without exhibits), sworn April 27, 2018 42 

 App. C  Teaser document for the sale of assets of Innovative Steam 

Technologies Inc. and IST Boiler Components Inc. 

56 

 App. D  CONFIDENTIAL APPENDIX - Receiver's Comparison of Offers 

for IST Boiler Components Inc. 

58 



-ii- 

 

Tab No. Description Page Nos. 

 App. E  CONFIDENTIAL APPENDIX - Redacted Asset Purchase 

Agreement with Canerector Inc. 

60 

 App. F  Receiver's Interim Statement of Receipts and Disbursements for 

the period May 1, 2018 to June 1, 2018 

164 

3.   Draft Vesting Order (IST Boiler Components Inc.) 165 

 

     

 

 



 

 

 

Tab 1  
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HSBC BANK CANADA 
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- and - 

 

INNOVATIVE STEAM TECHNOLOGIES INC. and 

IST BOILER COMPONENTS INC. 

Respondents 

 

 

NOTICE OF MOTION 

(Returnable June 12, 2018)  

 

 

DELOITTE RESTRUCTURING INC., in its capacity as the court-appointed receiver and 

manager (the "Receiver") of Innovative Steam Technologies Inc. ("IST") and IST Boiler 

Components Inc. ("IST Boiler" and together the "Company"), will make a motion to a judge 

presiding over the Commercial List, on Tuesday, June 12, 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: The motion is to be heard orally. 

THE MOTION IS FOR AN ORDER: 

(a) abridging the time for service of the Notice of Motion and the Motion Record 

and validating service thereof; 

(b) approving the activities and conduct of the Receiver as set out in the First 

Report to the Court of the Receiver (the "First Report"); 
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(c) approving the sale of IST Boiler's asset, authorizing the Receiver to execute the 

agreement between the Receiver and Canerector Inc. ("Canerector") dated 

June 6, 2018 (the “IST Boiler APA”), with such minor amendments as the 

Receiver may deem necessary, and to take such additional steps and execute 

such additional documents as may be necessary or desirable for the completion 

of the sale of the Purchased Assets (as described in the IST Boiler APA) to the 

purchaser; 

(d) authorizing and directing the Receiver, nunc pro tunc, to redact from the 

version of the First Report served on any party other than this Court, (i) the 

unredacted Receiver’s Comparison of Offers for IST Boiler, attached as 

Confidential Appendix “D”; and (ii) the unredacted version of the IST Boiler 

APA, attached as Confidential Appendix “E”; 

(e) sealing the unredacted version of the First Report including the above noted 

Confidential Appendices until the closing of the transactions or further Order 

of this Honourable Court;  

(f) approving the Receiver’s Interim Statement of Receipts and Disbursements for 

the period of May 1, 2018 to June 1, 2018; and 

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

THE GROUNDS FOR THE MOTION ARE: 

BACKGROUND 

1. By Order of this Honourable Court, dated May 1, 2018, Deloitte Restructuring Inc. was 

appointed the Receiver over the assets, properties and undertakings of the Debtors (the 

"Appointment Order"). 
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2. IST is an Ontario corporation and is the main operating company.  IST holds 100% of the 

shares of IST Boiler, a company incorporated in Alberta which operates in Delta, British 

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

generators and IST Boiler is a supplier of emergency boiler parts used in steam boiler 

applications. 

3. Due to the financial losses incurred by the Company before the receivership, the ordinary 

course operations 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. 

4. Application to appoint the Receiver was brought by HSBC Bank Canada ("Lender") and 

was not opposed by the Company or the other secured creditor Fulcrum Capital Partners 

(Collector) V, LP ("Fulcrum"). Fulcrum is also the majority shareholder of IST and 

subordinated its claims to the Lender. 

SALE OF THE ASSETS 

5. From its pre-receivership engagement as financial advisor to the Lender, the Receiver 

determined that in order to preserve and maximize value, the sale of assets and assignment 

of certain contracts must be concluded on an expedited basis and therefore established a 

deadline of May 16, 2018 for letters of intent to be received. A prolonged process would 

have resulted in increased occupancy and other costs for the Receiver and reduced 

recoveries to the estate as the value of the Company's assets declined. 

6. Following its appointment, the Receiver initiated contact with and responded to inquiries 

from a total of thirty-four (34) interested parties. Nine parties submitted letters of intent by 

the deadline with varying attributes and timelines, including six auctioneers.  The Receiver 

is of the opinion that a broader advertising of the opportunity would not have identified 
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further parties who could have undertaken such a transaction on an expedited basis to 

preserve going concern value. 

7. From this process, the Receiver received a viable expression of interest from a prospective 

purchaser for the Property of IST (“Prospective IST Purchaser”) which excluded in the 

assets and undertaking of IST Boiler. The Receiver and Prospective IST Purchaser are 

continuing to negotiate an asset purchase agreement and which will be subject to court 

approval at a later date. 

8. The Receiver and Canerector have entered into an agreement for the sale of the assets of IST 

Boiler. 

9. The transaction contemplated by the proposed sale would see the re-start of IST Boiler’s 

operations.  

10. While the recovery from all of the Company's assets is anticipated to yield a shortfall to the 

Lender, the Receiver is of the view that the value was maximized given the circumstances of 

the Company. 

11. The Lender supports the sale of IST Boiler's assets to Canerector.  

SEALING ORDER 

12. The Receiver is also of the view that it is appropriate that this Honourable Court order the 

sealing of the unredacted First Report and the Confidential Appendices to prevent that 

information from affecting the market prices of the assets in the event that either proposed 

sale does not close. 
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OTHER RELIEF 

13. The Receiver has prepared a statement of receipts and disbursements for the period 

commencing May 1, 2018 to June 1, 2018. 

14. 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, and sections 243, 249-250 of 

the Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3. 

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

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing for the motion: 

(a) the First Report, and the Appendices thereto; and 

(b) such further and other evidence as counsel may submit and this Honourable 

Court may consider. 

June 7, 2018 BAKER & McKENZIE LLP 

Barristers and Solicitors 

181 Bay Street, Suite 2100 

Toronto, ON  M5J 2T3 

 

John Pirie (LSO #40993K) 
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e: michael.nowina@bakermckenzie.com 

t:  416 865 2312 / f: 416 863 6275 

 

Lawyers for the Receiver, Deloitte Restructuring 

Inc. 

 

TO: SERVICE LIST 
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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”) (collectively, the “Company”).  A copy of the Appointment 

Order is attached hereto as Appendix “A”. 

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

shares of IST Boiler, a company incorporated in Alberta which operates in Delta, British 

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

generators and IST Boiler is a supplier of emergency boiler parts used in steam boiler 

applications. 

3. The Company does not own any real property and operates 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. 

4. 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. 

11
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5. As set out in the Affidavit of John Borch sworn April 27, 2018 (the “Borch Affidavit”), 

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"). A copy of the Borch Affidavit 

(without exhibits) is attached hereto as Appendix "B". 

5. The Appointment Order authorized the Receiver to, amongst 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 

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. 

6. The Appointment Order, together with related Court documents, the Notice to Creditors and 

this First Report have been posted to the Receiver’s website at 

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

7. Due to the financial losses incurred by the Company before the receivership, the ordinary 

course operations ceased as of the opening of business on May 1, 2018 and the employment 

12
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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. 

8. The purpose of this First Report of the Receiver (the “First Report”) is to: 

i. update the Court on the activities of the Receiver as described in this First 

Report including, without limitation, the steps taken by the Receiver in the 

collection of  accounts receivable, the sale of inventory, attending to 

employee matters and the conduct of the sales and marketing process;  

ii. seek a Court Order (“IST Boiler Approval and Vesting Order”) 

approving the transaction detailed in the Asset Purchase Agreement (the 

“IST Boiler APA”) between the Receiver and Canerector Inc. in trust for its 

assignee 8882703 Canada Inc. (“Canerector” or “IST Boiler Purchaser”) 

in respect of the assets and undertaking of IST Boiler and vesting the 

Company’s right, title and interest, if any, in and to the Purchased Assets, as 

defined in the IST Boiler APA, in and to Canerector upon the closing of the 

transaction (“IST Boiler Sale Transaction”); 

iii. approve the Receiver’s Interim Statement of Receipts and Disbursements 

from the period May 1, 2018 to June 1, 2018; 

iv. authorize and direct the Receiver, nunc pro tunc, to redact from the version 

of the First Report served on any party other than this Court, (i) the 

unredacted Receiver’s Comparison of Offers for IST Boiler (as defined 

herein), attached as Confidential Appendix “D” and (ii) the unredacted 

13



- 6 - 

version of the IST Boiler APA, attached as Confidential Appendix “E”; 

and 

v. seal the unredacted version of the First Report, including Confidential 

Appendices “D” and “E” filed with this Court, from the public record until 

the closing of the IST Boiler Sale Transaction or further order of this Court.   

TERMS OF REFERENCE 

9. In preparing this First Report, the Receiver has been provided with, and has relied upon 

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

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 First Report in its capacity as a Court-appointed officer to support the Court’s approval 

of the relief being sought.  Parties using the First Report, other than for the purposes outlined 

herein, are cautioned that it may not be appropriate for their purposes. 

10. Unless otherwise stated, all dollar amounts contained in this First Report are expressed in 

Canadian dollars. 

14
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11. Unless as otherwise stated, all capitalized terms not otherwise defined in this First Report are 

as defined in the Appointment Order.  

12. The Receiver has sought the advice of Dentons Canada LLP (“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 McKenzie LLP (“Baker McKenzie”). 

 RECEIVER’S ACTIVITIES 

13. Immediately following the Appointment Order, the Receiver attended at the Company’s 

manufacturing facilities in Cambridge, Ontario and Delta, British Columbia (the “Premises”) 

and took possession of the Company’s assets located there.  All access to the Premises was 

restricted to the Receiver and contractors retained by the Receiver.  Access from non-

authorized external users to the Company’s computer systems was restricted.  Digital 

imaging and backup of the Company’s computer systems were completed.   

14. The Receiver negotiated the retention of key human resources and finance staff to assist with 

the preparation, data compilation, communication and distribution of Records of 

Employment (“ROE”), Wage Earner Protection Program (“WEPP”) information, Proofs of 

Claim, and 2018 T4s. 

15. On May 1, 2018, the Receiver communicated with all employees present and also via email 

(for those employees on project sites) advising of the receivership, termination of their 

employment, the information available on the Receiver’s website 

15
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(www.deloitte.com/ca/insolvencies), that the Receiver would be preparing their ROE and 

WEPP information, requesting address change information, and provided information for 

employees to attend to return Company property and collect their personal belongings from 

the Premises.  The Receiver has responded to employee inquiries as they were received.  

16. All ROEs were mailed on or before May 7, 2018. 

17. All WEPP information packages were mailed on or before May 16, 2018.  This package 

consisted of a cover letter with detailed instructions for employees on how to file their WEPP 

claim, the Government of Canada WEPP Employee Information Summary of Questions and 

Answers personalized for each employee, and a completed Proof of Claim Form for each 

specific employee.  This individual’s Proof of Claim Form 31 with supporting Schedule A 

was calculated and populated with the specific wage and other amounts owing to each 

employee from the books and records of the Company. 

18. During the receivership proceedings, the Receiver contacted the customers who owed 

amounts to the Company and sought payment of the outstanding invoices.  In addition, the 

Receiver received communications from customers requesting the completion of work 

orders.   

19. In the case of one IST customer, Manx Utilities Authority, the Receiver made arrangements 

with former employees to complete the packing of the completed order and arranged for the 

customer’s retrieval of the inventory and the Receiver was paid approximately $ 464,000.  In 

the case of another IST customer, BC Hydro, the Receiver was paid approximately $ 190,000 

as compensation for the status of the work-in-progress as of the date of the Appointment 
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Order and the customer was released from its purchase order so that it could complete the 

contract with another party due to the urgency of the situation.  

20. In the case of one IST Boiler customer, Teck Metals Ltd., the Receiver received 

approximately $ 86,000 on account of accounts receivable and work-in-progress and the 

customer was released from its purchase order so it could complete the contract due to the 

urgency of the situation.  

21. The Receiver commenced a sale and marketing process for the assets of the Company as 

detailed below. 

SALE AND MARKETING PROCESS 

22. The Receiver communicated with parties that had expressed interest in carrying on some or 

all parts of the business or acquiring the assets of the Company, as well as other parties 

identified through market research.  Due to the urgency of the situation created by the fact 

that work on all ongoing projects was halted on May 1, 2018, the Receiver provided a teaser 

document to interested parties, attached hereto as Appendix “C”, and advised that it had 

established a deadline of 5 p.m. EDT on May 16, 2018 for the submission of letters of intent 

to the Receiver which should include details of: 

i. the specific assets of the business of the Company to be purchased or 

assigned; 

ii. the conditions associated with such offer including third party consents; 

iii. the cash and other consideration to be received by the Receiver; 

iv. minimum 15% deposit to be posted; 

17



- 10 - 

v. expected closing date; and 

vi. evidence of financial ability to close the transaction. 

14. The Receiver advised these parties that it was under no obligation to accept any offer and that 

any transaction would be subject to court approval. 

15. The Receiver initiated contact with and responded to inquiries from a total of thirty-four (34) 

interested parties and provided them with the process timeline and form of non-disclosure 

agreement (“NDA”).  Nineteen parties executed an acceptable NDA and were given access to 

an electronic data room set up by the Receiver.  Site visits were conducted by nine (9) parties 

or their representatives.  Nine parties submitted letters of intent by the deadline with varying 

attributes and timelines, six of which were from auctioneers.  From this process, the Receiver 

received a viable expression of interest from a prospective purchaser for the Property of IST 

(“Prospective IST Purchaser”) which excluded the assets of IST Boiler. The Receiver and 

Prospective IST Purchaser are continuing to negotiate an asset purchase agreement which 

would be subject to court approval at a later date. 

16. From its pre-receivership engagement as financial advisor to the Lender, the Receiver 

determined that in order to preserve and maximize value, the sale of assets and assignment of 

certain contracts must be concluded on an expedited basis because: i) the Company was in a 

severely distressed state of the business at that time; ii) there had been no advancement of 

new long-term equipment manufacturing contracts; and iii) customer and supplier 

relationships continued to deteriorate.  A sale transaction may enable the purchaser to carry 
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on the Company’s business with limited interruption and this would be a successful outcome 

for customers, suppliers, employees and other stakeholders, including the Lender.  

17. The insolvency of the Company was very public from the outset.  All potential interested 

parties previously contacted by the Company’s management were contacted as well as other 

industry players identified through research and discussions.  Even if time permitted a longer 

sales process, the Receiver is of the opinion that a broader advertising of the opportunity 

would not have identified further parties who could have undertaken such a transaction on an 

expedited basis to preserve going concern value.  From the nature and diversity of the letters 

of intent received, the Receiver believes that the market was sufficiently aware of this unique 

opportunity. 

18. Since the Prospective IST Purchaser was not interested in the assets of IST Boiler, the 

Receiver requested certain interested parties, who previously submitted letters of intent for 

all of the Property, to re-submit their offer only for the assets of IST Boiler by May 23, 2018.  

Two parties submitted letters of intent with varying attributes and timelines.  A summary of 

the two bids received (“Receiver’s Comparison of Offers for IST Boiler”) is attached as 

Confidential Appendix “D”. 

19. Following review and analysis of the letters of intent received and consultation with the 

Lender and legal counsel, the Receiver elected to proceed with the transaction proposed by 

Canerector for the assets of IST Boiler.  The Receiver and Canerector have since negotiated a 

satisfactory asset purchase agreement, the IST Boiler APA, which is conditional on approval 
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of the Court.  A copy of the IST Boiler APA is attached hereto as Confidential Appendix 

“E”. 

20. Major considerations taken into account in recommending the IST Boiler APA include: 

i. The sale process was reasonable – There would be substantial risk 

associated with a marketing process with a long duration, since any process 

other than an expedited process could result in a further deterioration of 

enterprise value while requiring increased occupancy and other operating 

costs.  The IST Boiler business in 2017 generated sales revenue of 

approximately $ 3.3 million, which represented approximately 10% of the 

consolidated revenue of the Company. As a small component of the overall 

Company, a short marketing process for IST Boiler was reasonable in the 

circumstances.  

ii. Whether the Receiver approved the sale process – As stated above, the 

Receiver is of the view that any transaction must be concluded 

expeditiously given the severely distressed state of the business at this time. 

iii. Sale more beneficial – Prior to the receivership, the Company incurred 

substantial losses and created an unrecoverable deficit on its consolidated 

balance sheet.  As set out in Confidential Appendix “D”, the IST Boiler 

APA represents a significant premium over the only other offer which was 

from an auctioneer/liquidator. It is the Receiver’s view that the proposed 

purchase price significantly exceeds the net liquidation value of the business 
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as a liquidation will require time to market and sell the assets resulting in 

additional operating costs and professional fees. 

iv. The extent to which creditors were consulted – The Receiver provided the 

Lender with information about the sale and marketing process and discussed 

the IST Boiler Sale Transaction.  The Lender has approved the Receiver 

completing the IST Boiler Sale Transaction.  It is expected that the Lender 

will suffer a significant shortfall on its senior secured indebtedness with the 

closing of the IST Boiler Sale Transaction even if the transaction being 

negotiated with the Prospective IST Purchaser is successfully completed.  

The Receiver has not been contacted by Fulcrum with respect to any matters 

related to the sales and marketing process. 

v. The effect of the proposed sale on the creditors and interested parties – The 

transaction contemplated by the IST Boiler Sale Transaction and the 

potential transaction with the Proposed IST Purchaser would see the re-start 

of the Company’s business.  The Receiver has been advised by Canerector 

that operations will be continued which will benefit the former employees 

that are able to obtain employment offers. Certain of the Company’s 

stakeholders, including suppliers and customers can benefit from future 

operations of the business.   

vi. Whether consideration is reasonable and fair – The Receiver is of the view 

that the value was maximized given the circumstances of the Company.  
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Canerector has delivered a sufficient deposit to the Receiver to support its 

offer. 

24. The Receiver is strongly of the opinion that the IST Boiler APA with Canerector represents 

the best transaction for the stakeholders of the Company, including the Lender, customers, 

employees, key suppliers and landlords.  The IST Boiler APA is targeted to close within 

three days following approval of the Court and issuance of the IST Boiler Approval and 

Vesting Order.   

25. The Receiver recommends that the Court approve the IST Boiler APA and that the Receiver 

do all such further acts and things and execute and deliver all such further instruments, 

documents, matters, papers and assurances as may be reasonably requested to complete the 

sale transaction with Canerector. 

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS 

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

are summarized in the Receiver’s Interim Statement of Receipts and Disbursements, 

exclusive of deposits received from the Prospective IST Purchaser and Canerector, as shown 

in Appendix “F”.  As reflected therein, as at June 1, 2018, approximately $ 1.4 million was 

being held in trust by the Receiver, before accrued amounts owing for certain receivership 

liabilities and professional fees and costs.  

27. The approval of the Court for distributions to the Lender will be sought by the Receiver in 

the future.   
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28. The Receiver and legal counsel are not seeking to pass its accounts at this time but will do so 

at a later date. 

RECEIVER’S REQUEST TO THE COURT 

29. The Receiver is respectively seeking an order (or orders, as appropriate): 

i. approving this First Report and the actions and activities of the Receiver for the 

period up to June 7, 2018 as described herein; 

ii. approving the IST Boiler APA and ratifying the Receiver’s execution of the IST 

Boiler APA; 

iii. approving the IST Boiler Sale Transaction and authorizing and directing the 

Receiver to carry out the terms of the IST Boiler APA, together with any 

amendments thereto deemed necessary by the Receiver in its sole discretion; 

iv. vesting, upon the delivery of the Receiver’s Certificate to IST Boiler Purchaser, 

the Company’s right, title and interest in and to the Purchased Assets (as term 

defined in IST Boiler APA) in and to IST Boiler Purchaser and issuing the IST 

Boiler Approval and Vesting Order; 

v. approving the Receiver’s Interim Statement of Receipts and Disbursements; 

vi. authorizing and directing the Receiver, nunc pro tunc, to redact from the 

version of the First Report served on any party other than this Court, (i) the 

unredacted Receiver’s Comparison of Offers for IST Boiler (as defined herein), 

attached as Confidential Appendix “D” and (ii) the unredacted version of the 

IST Boiler APA, attached as Confidential Appendix “E”; and 
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vii. sealing the unredacted version of the First Report, including Confidential 

Appendices “D” and “E” filed with this Court from the public record until the 

closing of the transactions or further order of this Court.   

All of which is respectfully submitted at Burlington, Ontario this 7th day of June, 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 
personal capacity   

                 

Per: ____________________________________ 
Rob Biehler, CPA, CA, CIRP, LIT 
Senior Vice-President 
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COMPANIES	OVERVIEW

The Companies’ head office is located in Cambridge, ON. IST’s core business is the manufacturing and
after‐market field service of Once Through Steam Generators (“OSTG”) and Enhanced Oil Recovery
units (“EOR”). IST Boiler operates out of Delta, BC and manufactures emergency boiler parts used in
steam boiler applications. On May 1, 2018, pursuant to an Order of the Ontario Superior Court of Justice
(“Appointment Order”), Deloitte Restructuring Inc. (“Deloitte”) was appointed as receiver and
manager of the Companies (the “Receiver”).

Receivership	Acquisition	Opportunity	
Innovative	Steam	Technologies	Inc.	(“IST”)	and	IST	Boiler	Components	Inc.	(“IST	
Boiler”,	together	the	“Companies”)

IST	– Cambridge,	ON	
operations

• IST employed 68 non‐unionized, salaried and hourly employees.
• 2 leased locations – 549 Conestoga Blvd. (approximately 96,495 square

feet, expiry July 2025) and 1 Natura Way, Suite 100 (approximately
61,918 square feet expiry September 2018).

• IST was founded in 1992.

IST	Boiler – Delta,	BC	
operations

• IST Boiler employed 8 employees (5 unionized and 3 salaried
employees).

• 1 leased location – 6425 River Road (approximately 33,000 square feet –
multi‐tenant ‐ expiry June 2018).

• IST Boiler has been a wholly owned subsidiary of IST since 2009.
• Predecessor operations commenced in 1975.
• Primary business is supplying boiler components for planned and

emergency repairs, including: lower furnaces, superheater sections,
generator banks, economizers, air heaters and airport tube openings.

• Union contract with local 359 of International Brotherhood of
Boilermakers, Iron Ship Builders, Blacksmiths, Forgers and Helpers
(expiry May 31, 2020). Union relations have been very good.

Receivership	Proceedings

• All employees of the Companies were terminated on May 1, 2018.
• Receiver temporarily engaged 10 former employees on a contract basis to

assist with verifying assets, shipping customer orders, completing books
and records, collecting accounts receivables and other activities.

• Receiver will update interested parties who execute a Non‐Disclosure
Agreement about balances of the accounts receivable and other activities
in the electronic directory containing Confidential Materials (as defined in
the Non‐Disclosure Agreement)

• Court materials are available at www.insolvencies.deloitte.ca/en‐ca/IST
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(in thousands	$CAD)
2015
Actual

2016
Actual

2017
Actual

Sales	‐ IST $43,196 $51,395 $26,816

EBITDA	‐ IST $1,982 $2,394 ($12,280)

Sales – IST	Boiler	 $2,858 $1,881 $3,319

EBITDA	– IST Boiler $261 ($11) $586

FINANCIAL	HIGHLIGHTS	

The	information	contained	in	this	document	is	based	on	information	made	available	to	by	the	company.	This	document	constitutes	a preliminary	presentation	
and	Deloitte	assumes	no	liability	for	its	correctness	or	completeness.	Additional	financial	information	will	be	provided	in	the	Confidential	Materials.

Deloitte	Restructuring	Inc.
8	Adelaide	Street	West,	Suite	200,	Toronto	ON,	M5H	0A9	Canada

416‐601‐6150	

PROCESS

Deloitte has the authority to market and sell the assets of the Companies pursuant to the
Appointment Order and the proposed transaction will be subject to Court Approval with the
Receiver seeking an Approval and Vesting Order in that regard. Deloitte will deliver Confidential
Materials to interested parties who execute a Non‐Disclosure Agreement which will provide
additional information about this opportunity.

DEADLINE FOR NON‐BINDING OFFERS –WEDNESDAYMAY 16, 2018 5 P.M. EDT

TARGET CLOSING DATE – FRIDAY MAY 25, 2018

All inquiries should be directed to:

Rob	Biehler

Senior	Vice	President

rbiehler@deloitte.ca

John	Youn

Analyst

johnyoun@deloitte.ca

Warren	Leung

Vice	President

waleung@deloitte.ca	

Receivership	Acquisition	Opportunity	
Innovative	Steam	Technologies	Inc.	(“IST”) and	IST	Boiler	Components	Inc.	(“IST	
Boiler”,	together	the	“Companies”)
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CONFIDENTIAL APPENDIX "D" 

 

This document is subject to a Sealing Order request 

by the Court-appointed Receiver, Deloitte Restructuring Inc.
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT is dated as of June 6, 2018, 

BETWEEN: 

DELOITTE RESTRUCTURING INC., a corporation incorporated 
under the federal laws of Canada, in its capacity as the court-appointed 
receiver and manager of the assets, properties and undertakings of 
Innovative Steam Technologies Inc. and IST Boiler Components Inc., 
and not in its personal or corporate capacity (the "Vendor")

- and - 

CANERECTOR INC., a corporation incorporated under the laws of the 
Province of Ontario, holding the rights and obligations under this 
Agreement in trust for the benefit of the Assignee at Effective Time (the 
"Purchaser") 

WHEREAS: 

A. pursuant to the Receivership Order, among other things, the Vendor was appointed as receiver 
and manager of all of the assets, undertaking and properties of the Debtor acquired for, or used in 
relation to, the Business, including all proceeds thereof; and 

B. the Vendor has determined that it is in the best interests of the creditors and stakeholders of the 
Debtor to sell to the Purchaser, and the Purchaser desires to purchase from the Vendor, the 
Purchased Assets, subject to the terms and conditions set forth herein and subject to the Court 
Approval, 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for 
other good and valuable consideration, the receipt and adequacy of which are acknowledged by each 
Party to the other, the Parties covenant and agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement: 

(a) "Affiliate" means, with respect to any specified Person, any other Person directly or 
indirectly controlling or controlled by or under direct or indirect common control with 
that specified Person. For the purposes of this definition, "control" (including with 
correlative meanings, controlling, controlled by and under common control with) means 
the power to direct or cause the direction of the management and policies of that Person, 
directly or indirectly, whether through the ownership of voting securities, by contract or 
otherwise and, it being understood and agreed that with respect to a corporation or 
partnership, control shall mean direct or indirect ownership of more than 50% of the 
voting shares in any such corporation or of the general partnership interest or voting 
interest in any such partnership; 
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(b) "Agreement" means this asset purchase agreement (including the recitals hereto) and any 
schedules attached hereto which are referred to in this agreement, together with any 
amendment or supplement thereto; 

(c) "Applicable Law" means, in respect of any Person, asset, transaction, event or 
circumstance: (i) statutes (including regulations enacted thereunder); (ii) judgments, 
decrees and orders of courts of competent jurisdiction (including the common law); (iii) 
regulations, orders, ordinances and directives issued by Governmental Authorities; and 
(iv) the terms and conditions of all permits, licenses, approvals and authorizations, in 
each case which are applicable to such Person, asset, transaction, event or circumstance; 

(d) "Approval and Vesting Order" means an order of the Court approving the Transaction 
in accordance with the provisions of this Agreement, and vesting all of the Debtor's right, 
title and interest in, to and under the Purchased Assets in the Purchaser, such order to be 
substantially in the form attached hereto as Schedule “A” together with such 
modifications and amendments to such form as may be approved by the Vendor and the 
Purchaser, acting reasonably; 

(e) "Assignee" means 8882703 Canada Inc.; 

(f) “Assignee’s Employees” has the meaning ascribed to that term in Section 9.4; 

(g) “BIA” has the meaning ascribed thereto in Section 9.4; 

(h) "Books and Records" means all of the Debtor’s books and records in its or the Vendor's 
possession at the Closing Date relating to the Purchased Assets and/or the Business, 
including all lists, files, data and information relating to customers and suppliers and 
prospective customers and suppliers of the Business, technical and Business records, all 
Contracts, licenses, approvals, warranties, manuals, accounting records, copies of 
insurance policies (excluding copies of insurance policies relating to directors' and 
officers' insurance), maintenance and usage logs related to the Purchased Assets, all 
programs and procedures of the Debtor related to its maintenance, usage, or operations 
related to the ownership, operation or conduct of the Purchased Assets and the Business 
whether in hard copy or electronic format but specifically excluding any Personal 
Information regarding employees, officers or directors of the Debtor; 

(i) "Business" means the business of supplying boiler components for planned and 
emergency repairs, including: lower furnaces, superheater sections, generator banks, 
economizers, air heaters and airport tube openings; 

(j) "Business Day" means any day other than a Saturday, Sunday or a statutory holiday in 
the City of Toronto in the Province of Ontario; 

(k) "Business Intellectual Property" means all right, title and interest of the Debtor to the 
name “IST Boiler Components Inc.” and in any intellectual property, including the 
product drawings prepared by the Debtor that relate to and are delivered with the 
products supplied by the Debtor to its customers; 

(l) "Claim" means any right, claim, cause of action or complaint of any Person that may be 
asserted or made in whole or in part against the Vendor, its Affiliates and their respective 
Representatives, whether or not asserted or made, in connection with any indebtedness, 
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liability or obligation of any kind whatsoever, and any interest accrued thereon or costs 
payable in respect thereof, including by reason of the commission of a tort (intentional or 
unintentional), by reason of any breach of contract or other agreement (oral or written), 
by reason of any breach of duty (including any legal, statutory, equitable or fiduciary 
duty) or by reason of any right of ownership of or title to property or assets or right to a 
trust or deemed trust (statutory, express, implied, resulting, constructive or otherwise), 
and whether or not any indebtedness, liability or obligation is reduced to judgment, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, 
legal, equitable, secured, unsecured, present or future, known or unknown, by guarantee, 
surety or otherwise, and whether or not any right, claim, cause of action or complaint is 
executory or anticipatory in nature; 

(m) "Closing" means the completion of the Transaction and the completion of all other 
transactions contemplated by this Agreement that are to occur contemporaneously with 
such purchase and sale, all subject to and in accordance with the terms and conditions of 
this Agreement; 

(n) "Closing Cash Payment" has the meaning ascribed to that term in Section 3.3(b); 

(o) "Closing Date" means the date on which Closing occurs, being the later of June 15, 2018 
or the date that is three Business Days following the date upon which all conditions in 
Sections 10.1, 10.2 and 10.3 have been satisfied or waived, provided, however, that the 
Closing Date shall not be later than the Outside Date; 

(p) "Consequential Damages" has the meaning ascribed to that term in Section 13.5; 

(q) "Court" means the Ontario Superior Court of Justice (Commercial List); 

(r) "Court Approval" means both the issuance of the Approval and Vesting Order by the 
Court approving the sale of the Purchased Assets, and such Approval and Vesting Order 
having become a Final Order; 

(s) "Court Orders" means, collectively, the Receivership Order and the Approval and 
Vesting Order; 

(t) "Contracts" means all contracts, agreements, leases, understandings and arrangements 
(whether oral or written) related to the Business to which the Debtor is a party or by 
which the Debtor or any of the Purchased Assets is bound or under which the Debtor has 
rights; 

(u) "Debtor" means IST Boiler Components, Inc.; 

(v) "Deposit" has the meaning ascribed to that term in Section 3.2(a); 

(w) "Effective Time" means 12:01 a.m. (Toronto time) on the Closing Date; 

(x) "Encumbrances" means any pledges, liens, encumbrances, claims, charges, options or 
other security interests of any kind or other agreement or arrangement having the effect 
of conferring any of the foregoing; 
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(y) "Environmental Laws" means all statutes, regulations, ordinances, by-laws, and codes, 
now or hereafter in existence in Canada (whether federal, provincial or municipal) 
relating to the protection and preservation of the environment, occupational health and 
safety, transportation of dangerous goods or hazardous substances; 

(z) "Equipment" means, collectively, all of the equipment (including office equipment), 
machinery, motor vehicles, rolling stock, implements, tools, furniture, fixtures and other 
personal tangible property of the Debtor used in the Business, including the Equipment 
listed and described in Schedule “B”; 

(aa) "Excluded Assets" means the property and assets of the Debtor listed and described in 
Schedule “C”; 

(bb) "Final Order" means an order of the Court that has not been vacated, stayed, set aside, 
amended, reversed, annulled or modified, as to which no appeal or application for leave 
to appeal therefrom has been filed and the applicable appeal period with respect thereto 
shall have expired without the filing of any appeal or application for leave to appeal, or if 
any appeal(s) or application(s) for leave to appeal therefrom have been filed, any (and all) 
such appeal(s) or application(s) have been dismissed, quashed, determined, withdrawn or 
disposed of with no further right of appeal and all opportunities for rehearing, 
reargument, petition for certiorari and appeal being exhausted or having expired without 
any appeal, motion or petition having been filed and remaining pending, any requests for 
rehearing have been denied, and no order having been entered and remaining pending 
staying, enjoining, setting aside, annulling, reversing, remanding, or superseding the 
same, and all conditions to effectiveness prescribed therein or otherwise by Applicable 
Law or order having been satisfied; 

(cc) "Governmental Authority" means any domestic or foreign government, whether 
federal, provincial, state, territorial or municipal; and any governmental agency, ministry, 
department, tribunal, commission, bureau, board, court (including the Court) or other 
instrumentality exercising or purporting to exercise legislative, judicial, regulatory or 
administrative functions of, or pertaining to, government, having jurisdiction over a 
Party, the Purchased Assets or this Transaction; 

(dd) "GST" means taxes, interest, penalties and fines imposed under Part IX of the Excise Tax 
Act (Canada) and the regulations made thereunder; and "GST Legislation" means such 
act and regulations collectively; 

(ee) "Harmonized Sales Tax" means the applicable component of any harmonized sales 
taxes imposed under any provincial legislation similar to the GST Legislation; 

(ff) "Inventory" means all tangible personal property, substances and consumable goods of 
any kind or nature (other than the Equipment) owned by the Debtor, including all 
materials, supplies, tooling, spare parts, service parts, pipes, tubing, steel sheets and 
accessories (including those in possession of suppliers, customers and other Third 
Parties) including all items listed and described in Schedule “D”, but excluding, for 
greater certainty, any Work In Progress; 

(gg) "Lease" means the Indenture made as of May 26, 2014 between Husby Forest Products 
Ltd. and the Debtor for a lease of the Premises.  
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(hh) "Legal Proceeding" means any litigation, action, suit, investigation, hearing, claim, 
complaint, grievance, arbitration proceeding or other proceeding and includes any appeal 
or review or retrial of any of the foregoing and any application for same; 

(ii) “Listed Employees” has the meaning ascribed to that term in Section 9.4; 

(jj) "Losses and Liabilities" means any and all assessments, charges, costs, damages, debts, 
expenses, fines, liabilities, losses, obligations and penalties, whether accrued or fixed, 
absolute or contingent, matured or unmatured or determined or determinable, including 
those arising under any Applicable Law, Claim by any Governmental Authority or any 
order, writ, judgment, injunction, decree, stipulation, determination or award entered by 
or with any Governmental Authority, and those arising under any contract, agreement, 
arrangement, commitment or undertaking and costs and expenses of any Legal 
Proceeding, assessment, judgment, settlement or compromise relating thereto, and all 
interest, fines and penalties and reasonable legal fees and expenses incurred in connection 
therewith (on a full indemnity basis); 

(kk) "Non-Disclosure Agreement" means the non-disclosure agreement dated May 15, 2018
between the Vendor and the Purchaser, as amended; 

(ll) "Notice Period" has the meaning ascribed to that term in Section 8.2(b); 

(mm) "Outside Date" means June 30, 2018 or such other date as the Parties may agree; 

(nn) "Parties" means, collectively, the Purchaser and the Vendor, and "Party" means any one 
of them; 

(oo) "Person" means any individual, corporation, limited or unlimited liability company, joint 
venture, partnership (limited or general), trust, trustee, executory, Governmental 
Authority, or other entity however designated or instituted; 

(pp) "Premises" means the leased premises located at Suite 100, 6425 River Road, Delta, 
British Columbia; 

(qq) "Purchased Assets" means all of the tangible and intangible assets, undertaking and 
properties of the Debtor related to the Business (other than the Excluded Assets), 
whenever located, as of the Effective Time, including all of the following Assets of the 
Debtor, if any: 

(i) Books and Records (except, in the case of those required by Applicable Law to 
be retained by the Debtor as copies thereof) and, in the case of any Books and 
Records that are stored in electronic form, the media on which the Books and 
Records are stored and any back-up related thereto; 

(ii) Business Intellectual Property; 

(iii) Equipment; 

(iv) Inventory; 

(v) Work In Progress. 
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(rr) "Purchase Price" has the meaning ascribed to that term in Section 3.1; 

(ss) "Purchaser" has the meaning ascribed to that term in the preamble hereto; 

(tt) "Purchaser's Solicitors" means Loopstra Nixon LLP, or such other firm or firms of 
solicitors as are retained or engaged by the Purchaser from time to time and notice of 
which is provided to the Vendor; 

(uu) "Receivership Order" means the order of the Court, dated May 1, 2018, pursuant to 
which, among other things, the Vendor was appointed as the receiver and manager of all 
of the assets, undertaking and properties of the Debtor acquired for, or used in relation to, 
the Business, including all proceeds thereof; 

(vv) "Receivership Proceedings" means the court proceedings brought in the Court in Court 
File No. CV-18-596878-00CL; 

(ww) "Representative" means, in respect of a Person, each director, officer, employee, agent, 
legal counsel, accountant, consultant, contractor, professional advisor and other 
representative of such Person and its Affiliates; 

(xx) "Tax" means all taxes, assessments, charges, dues, duties, rates, fees, imposts, levies and 
similar charges of any kind lawfully levied, assessed or imposed by any Governmental 
Authority under any applicable federal, provincial, territorial, municipal and local, 
foreign, or other statutes, ordinances or regulations imposing a tax, including income, 
capital, capital gains, goods and services, sales, use, consumption, excise, value added 
(including GST and any Harmonized Sales Tax), business, real property, personal 
property, transfer, franchise, withholding, payroll, or employer health taxes, Canada 
Pension Plan contributions, employment insurance premiums, and provincial workers' 
compensation payments, levy, assessment, whether computed on a separate, combined, 
unitary, or consolidated basis or any other manner, including any interest, penalties and 
fines associated therewith; 

(yy) "Tax Act" means the Income Tax Act (Canada); 

(zz) "Tax Return" shall mean any report, return, information statement, schedule, 
attachment, payee statement or other information required to be provided to any 
Governmental Authority with respect to Taxes or any amendment thereof;  

(aaa) "Third Party" means any Person who is not a Party; 

(bbb) "Third Party Claim" means any Claim by a Third Party asserted against the Vendor for 
which the Purchaser has indemnified the Vendor or is otherwise responsible pursuant to 
this Agreement; 

(ccc) "Transaction" means the transaction for the purchase and sale of the Purchased Assets as 
contemplated in this Agreement; 

(ddd) "Transfer Taxes" means all present and future transfer Taxes, sales Taxes, use Taxes, 
production Taxes, value-added Taxes, goods and services Taxes, land transfer Taxes, 
registration and recording fees, and any other similar or like Taxes and charges imposed 
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by a Governmental Authority in connection with the sale, transfer or registration of the 
transfer of the Purchased Assets, including GST and Harmonized Sales Tax; 

(eee) "Vendor" has the meaning ascribed to that term in the preamble hereto;  

(fff) "Vendor's Solicitors" means the law firm of Dentons Canada LLP, or such other firm or 
firms of solicitors as are retained or engaged by the Vendor from time to time and notice 
of which is provided to the Purchaser. 

(ggg) “WEPPA” has the meaning ascribed to that term in Section 9.4;

(hhh) "Work In Progress" means, in connection with the Business, any work, project or 
purchase order to which actual materials or labour or both have been assigned, as set out 
in Schedule “E”

1.2 Interpretation 

The following rules of construction shall apply to this Agreement unless the context otherwise requires: 

(a) All references to monetary amounts, unless indicated to the contrary, are to the lawful 
currency of Canada. 

(b) Words importing the singular include the plural and vice versa, and words importing 
gender include the masculine, feminine and neuter genders. 

(c) Derivatives of a defined term shall have a corresponding meaning.  

(d) The words "include" and "including" and derivatives thereof shall be read as if followed 
by the phrase "without limitation". 

(e) The words "hereto", "herein", "hereof", "hereby", "hereunder" and similar expressions 
refer to this Agreement and not to any particular provision of this Agreement. 

(f) The headings contained in this Agreement are for convenience of reference only, and 
shall not affect the meaning or interpretation hereof. 

(g) Reference to any Article, Section or Schedule means an Article, Section or Schedule of 
this Agreement unless otherwise specified. References to Articles and Sections are used 
interchangeably in this Agreement. 

(h) If any provision of a Schedule hereto conflicts with or is at variance with any provision in 
the body of this Agreement, the provisions in the body of this Agreement shall prevail to 
the extent of the conflict. 

(i) All documents executed and delivered pursuant to the provisions of this Agreement are 
subordinate to the provisions hereof and the provisions hereof shall govern and prevail in 
the event of a conflict. 

(j) This Agreement has been negotiated by each Party with the benefit of legal 
representation, and any rule of construction to the effect that any ambiguities are to be 
resolved against the drafting Party does not apply to the construction or interpretation of 
this Agreement. 
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(k) Reference to an agreement, instrument or other document means such agreement, 
instrument or other document as amended, supplemented and modified from time to time 
to the extent permitted by the provisions thereof. 

(l) References to an Applicable Law means such Applicable Law as amended from time to 
time and includes any successor Applicable Law thereto and any regulations promulgated 
thereunder. 

1.3 Schedules 

The following are the Schedules attached to and incorporated in this Agreement by reference and deemed 
to be a part hereof: 

Schedule “A” Form of Approval and Vesting Order 
Schedule “B” Equipment 
Schedule “C” Excluded Assets 
Schedule “D” Inventory  
Schedule “E”  Work In Progress 
Schedule “F” Allocation of Purchase Price 
Schedule “G” Form of Bring Down Certificate 

1.4 Interpretation if Closing Does Not Occur 

If Closing does not occur, each provision of this Agreement which presumes that the Purchaser has 
acquired the Purchased Assets shall be construed as having been contingent upon Closing having 
occurred. 

ARTICLE 2 
PURCHASE AND SALE  

2.1 Agreement of Purchase and Sale 

Subject to the terms and conditions of this Agreement, and in consideration of the Purchase Price, the 
Vendor hereby agrees to sell, assign and transfer to the Purchaser, and the Purchaser hereby agrees to 
purchase, accept and receive from the Vendor, all of the Purchased Assets, in each case free and clear of 
all Encumbrances, effective as of the Effective Time. For certainty, the Excluded Assets are not part of 
the Transaction, are excluded from Purchased Assets and remain the exclusive property of the Debtor or 
third parties as applicable. 

2.2 Transfer of Purchased Assets 

Provided that Closing occurs and subject to the terms and conditions of this Agreement, possession, risk, 
and legal and beneficial ownership of the Purchased Assets shall transfer from the Vendor to the 
Purchaser on the Closing Date effective as of the Effective Time.
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ARTICLE 3 
PURCHASE PRICE 

3.1 Purchase Price  

The consideration payable by the Purchaser for the Purchased Assets shall be the sum of  
(together, the "Purchase Price"). The Purchase Price shall be satisfied in accordance with Section 3.3. 

3.2 Deposit 

(a) The Vendor acknowledges and confirms that the sum of  (the "Deposit"), has 
been paid in cash by the Purchaser to the Vendor as a deposit in respect of the Purchase 
Price. 

(b) If Closing occurs in accordance with the terms and conditions of this Agreement, the 
Deposit shall be credited against the Purchase Price, in partial satisfaction of the 
Purchaser's obligation to pay the Purchase Price at Closing. 

(c) If this Agreement is terminated: 

(i) (A) pursuant to Section 12.1(a) by mutual agreement of the Parties, or (B) 
pursuant to Sections 12.1(b) or 12.1(c) by the Purchaser, then the Deposit shall 
be returned to the Purchaser; or  

(ii) pursuant to Section 12.1(d) or 12.1(e) by the Vendor, the full amount of the 
Deposit shall be forfeited to the Vendor, 

and, subject to Section 12.2, each Party shall be released from all obligations and 
liabilities under or in connection with this Agreement. In the event of termination of this 
Agreement under Section 3.2(c)(ii) pursuant to which the Vendor shall be entitled to 
retain the Deposit, the Parties agree that the amount of the Deposit constitutes a genuine 
pre-estimate of liquidated damages representing the Vendor's Losses and Liabilities as a 
result of Closing not occurring and agree that the Vendor shall not be entitled to recover 
from the Purchaser any amounts that are in excess of the Deposit as a result of Closing 
not occurring. The Purchaser hereby waives any claim or defence that the amount of the 
Deposit is a penalty or is otherwise not a genuine pre-estimate of the Vendor's damages. 

3.3 Satisfaction of the Purchase Price 

At Closing, the Purchase Price shall be paid and satisfied as follows: 

(a) as to the amount of the Deposit, by crediting and set-off of the Deposit against the 
amount of the Purchase Price by an amount equal to the Deposit; and 

(b) as to the balance of the Purchase Price (the "Closing Cash Payment"), the Purchaser 
shall pay to the Vendor or the Vendor's Solicitors (in trust for and on behalf of the 
Vendor) such amount by certified cheque, bank draft, solicitor's certified trust cheque or 
electronic wire transfer. 
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3.4 Allocation of Purchase Price 

The Purchase Price shall be allocated in the manner provided in Schedule “F”. The Vendor and the 
Purchaser shall file their respective Tax Returns based upon and in accordance with such allocation and 
will not make any inconsistent statements or take any inconsistent positions on any Tax Returns, in any 
refund claims or during the course of any audits by any taxing authorities.  

ARTICLE 4 
TRANSFER TAXES 

4.1 Transfer Taxes 

The Parties agree that: 

(a) the Purchase Price does not include Transfer Taxes and the Purchaser shall be liable for 
and shall pay, and be solely responsible for, any and all Transfer Taxes pertaining to the 
Purchaser's acquisition of the Purchased Assets; and 

(b) the Purchaser shall indemnify the Vendor for, from and against any Transfer Taxes 
(including any interest or penalties imposed by a Governmental Authority) that the 
Vendor is required to pay or for which the Vendor may become liable as a result of any 
failure by the Purchaser to pay or remit such Transfer Taxes (including GST and 
Harmonized Sales Tax in accordance with Section 4.2). 

4.2 GST and Harmonized Sales Tax Election 

To the extent permitted by Applicable Law, the Purchaser and Vendor shall jointly elect under subsection 
167(1) of GST Legislation in respect of the purchase and sale of the Purchased Assets and jointly prepare 
and execute such election in prescribed form and within the time limits contained in the GST Legislation 
and the Purchaser shall, on a timely basis, file such election in compliance with the requirements of the 
GST Legislation. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES  

5.1 Vendor's Representations and Warranties 

The Vendor hereby represents and warrants to the Purchaser as of the date hereof and as of the Closing 
Date that: 

(a) the Vendor has, among other things, been appointed by the Court as receiver and 
manager of the property, assets and undertakings of the Debtor pursuant to the 
Receivership Order, and such appointment is valid and subsisting as not been varied or 
amended, except as set forth in the Receivership Order; 

(b) except for: (i) the Court Approval and (ii) as otherwise expressly provided in this 
Agreement, the execution, delivery and performance of this Agreement by it does not and 
will not require any consent, approval, authorization or other order of, action by, filing 
with or notification to, any Governmental Authority, except where failure to obtain such 
consent, approval, authorization or action, or to make such filing or notification, would 
not prevent or materially delay the consummation by the Vendor of the Transaction; 
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(c) subject to Court Approval being obtained, this Agreement has been duly executed and 
delivered by the Vendor and constitutes a legal, valid and binding obligation of the 
Vendor and is enforceable against the Vendor in accordance with its terms, except as 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization or 
similar Applicable Laws relating to creditors' rights generally and subject to general 
principles of equity; 

(d) each of the Vendor and the Debtor is not a non-resident of Canada within the meaning of 
such term under the Tax Act and is not an agent or trustee for anyone with an interest in 
the Purchased Assets who is a non-resident of Canada within the meaning of such term 
under the Tax Act (or a partnership that is not a Canadian partnership within the meaning 
of such term under the Tax Act); 

(e) the Debtor is a registrant for GST or Harmonized Sales Tax purposes and will continue to 
be a registrant at the Closing Date in accordance with the provisions of the GST 
Legislation or similar provincial legislation and that its HST registration number is 
100782762 RT0001; and  

(f) the Purchaser will not be liable for any brokerage commission, finder's fee or other 
similar payment in connection with the Transaction because of any action taken by, or 
agreement or understanding reached by the Vendor. 

5.2 Purchaser's Representations and Warranties 

The Purchaser hereby represents and warrants to the Vendor as of the date hereof and as of the Closing 
Date that: 

(a) it is a corporation duly incorporated and validly subsisting under the laws of the 
jurisdiction of its incorporation and has the requisite power and authority to enter into this 
Agreement and to complete the Transaction; 

(b) it has taken all necessary corporate or other acts to authorize the execution, delivery and 
performance by it of this Agreement; 

(c) neither the execution of this Agreement nor its performance by the Purchaser will result 
in a breach of any term or provision or constitute a default under any indenture, 
mortgage, deed of trust or any other agreement to which the Purchaser is a party or by 
which it is bound which breach could materially affect the ability of the Purchaser to 
perform its obligations hereunder; 

(d) the execution, delivery and performance of this Agreement by it does not and will not 
require any consent, approval, authorization or other order of, action by, filing with or 
notification to, any Governmental Authority, except where failure to obtain such consent, 
approval, authorization or action, or to make such filing or notification, would not 
prevent or materially delay the consummation by the Purchaser of this Transaction; 

(e) this Agreement has been duly executed and delivered by it and constitutes a legal, valid 
and binding obligation of the Purchaser and is enforceable against the Purchaser in 
accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization or similar Applicable Laws relating to creditors' 
rights generally and subject to general principles of equity; 
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(f) the Purchaser is not a non-Canadian Person within the meaning of the Investment Canada 
Act (Canada) nor a non-resident of Canada for the purposes of the Tax Act; 

(g) the Purchaser is a registrant for GST or Harmonized Sales Tax purposes and will 
continue to be a registrant at the Closing Date in accordance with the provisions of the 
GST Legislation or similar provincial legislation and that its HST registration number is 
100782762 RT0001; 

(h) the Vendor will not be liable for any brokerage commission, finder's fee or other similar 
payment in connection with the Transaction because of any action taken by, or agreement 
or understanding reached by, the Purchaser;  

(i) the Purchaser will have the financial resources necessary to pay, as and when due from 
the Purchaser, the Purchase Price, the Transfer Taxes and any other amounts payable by 
the Purchaser pursuant hereto; and 

(j) the Purchaser or its Affiliates have the financial resources necessary to post or satisfy all 
necessary security, deposits, letters of credit, guarantees or other financial assurances 
necessary to take possession of the Purchased Assets.  

5.3 Enforcement of Representations and Warranties 

(a) The representations and warranties of each Party contained in this Agreement shall merge 
on Closing and shall thereafter be of no further force and effect. Effective upon the 
occurrence of Closing, each Party hereby releases and forever discharges each other Party 
from any breach of any representations and warranties set forth in this Agreement. For 
greater certainty, none of representations and warranties contained in this  Article 5 shall 
survive Closing and, the Purchaser's sole recourse for any material breach of 
representation or warranty by the Vendor shall be for the Purchaser to not complete the 
Transaction in accordance with this Agreement.  

(b) The representations and warranties of the Vendor made herein or pursuant hereto are 
made for the exclusive benefit of the Purchaser, and the representations and warranties of 
the Purchaser made herein or pursuant hereto are made for the exclusive benefit of the 
Vendor, as the case may be, and are not transferable and may not be made the subject of 
any right of subrogation in favour of any other Person. 

(c) The Parties expressly acknowledge and agree that the provisions of this Section 5.3 and 
the limit on each Party's liability set out in this Section 5.3 are intended by the Parties as a 
limitation of liability that represents a fair and equitable allocation of the risks and 
liabilities that each Party has agreed to assume in connection with the subject matter 
hereof.  

ARTICLE 6 
"AS IS, WHERE IS" AND NO ADDITIONAL 
REPRESENTATIONS AND WARRANTIES 

6.1 Due Diligence Acknowledgement  

The Purchaser acknowledges and agrees that: 
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(a) it was solely responsible to perform any inspections it deemed pertinent to the purchase 
of the Purchased Assets and to be satisfied as to the condition of the Purchased Assets 
prior to entering into this Agreement with the Vendor;  

(b) notwithstanding the fact that it was permitted to review any diligence materials and 
disclosures provided by the Vendor, the Vendor assumes no liability for errors or 
omissions in such diligence materials and disclosure or any other property listings or 
advertising, promotional or publicity statements and materials, and makes no 
representations or warranties in respect thereof;  

(c) by entering into this Agreement with the Vendor, the Purchaser shall be deemed to 
represent, warrant and agree with respect to the Purchased Assets that: 

(i) the Purchaser has inspected the Purchased Assets and is familiar and satisfied 
with the physical condition thereof and has conducted such investigation of the 
Purchased Assets as the Purchaser has determined appropriate; 

(ii) none of the Vendor or its Representatives have made any oral or written 
representation, warranty, promise or guarantee whatsoever to the Purchaser, 
expressed or implied, and in particular, that no such representations, warranties, 
guarantees, or promises have been made with respect to the physical condition, 
operation, or any other matter or thing affecting or related to the Purchased 
Assets and/or the offering or sale of the Purchased Assets;  

(iii) the Purchaser has not relied upon any representation, warranty, guarantee or 
promise or upon any statement made or any information provided concerning the 
Purchased Assets, made available to the Purchaser by the Vendor or  its 
Representatives;  

(iv) the Purchaser has entered into this Agreement after having relied solely on its 
own independent investigation, inspection, analysis, appraisal and evaluation of 
the Purchased Assets and the facts and circumstances related thereto;  

(v) any information provided or to be provided by or on behalf of the Vendor with 
respect to the Purchased Assets, was obtained from information provided to the 
Vendor and the Vendor has not made any independent investigation or 
verification of such information, and makes no representations as to the accuracy 
or completeness of such information; 

(vi) without limiting the generality of the foregoing, the Vendor was not under any 
obligation to disclose to the Purchaser, and shall have no liability for its failure to 
disclose to the Purchaser, any information known to it relating to the Purchased 
Assets except as may be required by any Applicable Law; and  

(vii) none of the Vendor or its Representatives are liable or bound in any manner by 
any oral or written statements, representations or information pertaining to the 
Purchased Assets, or the operation thereof, made or furnished by any real estate 
broker, agent, employee, or other Person. 
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6.2 "As Is, Where Is", No Additional Representations  

(a) Without limiting any other provision of this Agreement, the Purchaser acknowledges and 
agrees that it is acquiring the Purchased Assets on an "as is, where is" and "without 
recourse" basis with all defects, both patent and latent, and with all faults, whether known 
or unknown, presently existing or that may hereafter arise. The Purchaser acknowledges 
and agrees that the  Vendor and its Representatives have not made, do not make and 
specifically negate and disclaim any representation, warranty, promise, covenant, 
agreement or guaranty of any kind or character whatsoever, whether express or implied, 
oral or written, past, present or future, of, as to, concerning or with respect to the 
Purchased Assets. For greater certainty, but without limitation, except as expressly set 
forth in this Agreement, none of the Vendor or any of its Representatives make any 
condition, representation or warranty whatsoever, express or implied, with respect to:   

(i) the value of any of the Purchased Assets or the future cash flows therefrom; 

(ii) the nature, manner, quantity, quality, title condition or state of repair of the 
Purchased Assets;  

(iii) the merchantability, suitability, marketability, profitability, serviceability or 
fitness for a particular purpose of the Purchased Assets; 

(iv) any regulatory approvals, consents or authorizations that may be needed to 
conduct the Business or complete the purchase of the Purchased Assets 
contemplated by this Agreement; 

(v) the compliance of or by the Purchased Assets or their operation with any 
Applicable Law (including Environmental Laws); and 

(vi) any other matter with respect to the Purchased Assets. 

(b) The Purchaser acknowledges that the release and disclaimer described in this Section 6.2 
is intended to be very broad and the Purchaser expressly waives and relinquishes any 
rights or benefits it may have under any Applicable Law designed to invalidate releases 
of unknown or unsuspected claims. 

(c) Except for its express rights under this Agreement, the Purchaser hereby waives all rights 
and remedies (whether now existing or hereinafter arising and including all common law, 
tort, contractual and statutory rights and remedies) against the Vendor and its 
Representatives in respect of the Purchased Assets and any representations or statements 
made or information or data furnished to the Purchaser or its Representatives in 
connection herewith (whether made or furnished orally or by electronic, faxed, written or 
other means). Such waiver is absolute, unlimited, and includes, but is not limited to, 
waiver of express warranties, implied warranties, any warranties contained in the Sale of 
Goods Act (Ontario) (or similar applicable statutes, all as may be amended, repealed or 
replaced), warranties of fitness for a particular use, warranties of merchantability, 
warranties of occupancy, strict liability and claims of every kind and type, including 
claims regarding defects, whether or not discoverable or latent, product liability claims, 
or similar claims, and all other claims that may be later created or conceived in strict 
liability or as strict liability type claims and rights. 
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6.3 Lease 

The Purchaser acknowledges and agrees that the Vendor will disclaim the Lease on the Closing Date. 

ARTICLE 7 
RISK AND INSURANCE 

7.1 Risk 

The Purchased Assets will be at the sole risk and responsibility of the Vendor until Closing. Upon 
Closing, all title and risk with respect to the Purchased Assets shall pass to the Purchaser effective as of 
the Effective Time. 

7.2 Insurance  

Any property, liability and other insurance maintained by the Vendor shall not be transferred at Closing, 
but shall remain the responsibility of the Vendor until the Closing Date. The Purchaser shall be 
responsible for placing its own property, liability and other insurance coverage with respect to the 
Purchased Assets in respect of the period from and after the Effective Time.  

ARTICLE 8 
INDEMNIFICATION 

8.1 Indemnification Given by Purchaser  

If Closing occurs, the Purchaser shall be liable to the Vendor and its Representatives for, and as a separate 
covenant, indemnify and save harmless the Vendor and its Representatives from and against: 

(a) all Losses and Liabilities suffered, sustained, paid or incurred by the Vendor or its 
Representatives to the extent arising or accruing on or after the Effective Time and which 
are attributable to the ownership, operation, use, construction or maintenance of the 
Purchased Assets following the Effective Time; and   

(b) any other Losses and Liabilities for which the Purchaser has agreed to indemnify the 
Vendor pursuant to this Agreement. 

The Purchaser's indemnity obligations set forth in this Section 8.1 shall survive the Closing Date 
indefinitely pursuant to Section 13.3. 

8.2 Third Party Claims 

(a) If the Vendor receives written notice of the commencement or assertion of any Third 
Party Claim for which the Purchaser is liable (or has otherwise agreed to indemnify the 
Vendor and its Representatives against) pursuant to this Agreement, the Vendor shall, 
subject to its discharge, give the Purchaser reasonably prompt notice thereof, but in any 
event no later than ten (10) days after receipt of such notice of such Third Party Claim. 
Such notice to the Purchaser shall describe the Third Party Claim in reasonable detail and 
shall indicate, if reasonably practicable, the estimated amount (or the method of 
computation of the amount) of the Losses and Liabilities that have been or may be 
sustained by the Vendor and its Representatives, and a reference to the provisions of this 
Agreement upon which such claim is based. 
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(b) The Purchaser may participate in the defence of any Third Party Claim by giving notice 
to that effect to the Vendor not later than ten (10) days after receiving notice of that Third 
Party Claim (the "Notice Period") so long as: (i) the Purchaser first acknowledges to the 
Vendor, in writing, liability to the Vendor under this Agreement with respect to such 
Third Party Claim and that the outcome of such Third Party Claim does not alter or 
diminish the Purchaser's obligation to indemnify the  Vendor and its Representatives 
pursuant to this Agreement, subject to the Purchaser's right to contest in good faith the 
Third Party Claim; (ii) the Purchaser has the financial resources to defend against the 
Third Party Claim and fulfill any indemnification obligations and has provided the 
Vendor with evidence thereof; (iii) the Third Party Claim involves monetary damages; 
and (iv) the Purchaser participates in the defence of the Third Party Claim actively and 
diligently. The Purchaser's right to do so shall be subject to the rights of any insurer or 
other third party who has potential liability in respect of that Third Party Claim. The 
Purchaser shall pay all of its own expenses of participating in or assuming such defence. 
In the event that the Purchaser elects to participate in the defence of a Third Party Claim 
pursuant to this Section 8.2(b), then the Vendor shall, subject to its discharge, cooperate 
in good faith in the defence of each Third Party Claim and may participate in such 
defence assisted by counsel of its own choice at its own expense. 

(c) If the Vendor has not received notice within the Notice Period that the Purchaser has 
elected to participate in the defence of such Third Party Claim in accordance with Section 
8.2(b), or if the Purchaser has given such notice but thereafter fails or is unable to 
participate in the defence of such Third Party Claim actively and diligently, the Vendor 
may, at its option, and subject to its discharge, elect to settle or compromise the Third 
Party Claim on terms of its choosing, or assume such defence assisted by counsel of its 
own choosing, and the Purchaser shall be liable for all reasonable costs and expenses paid 
or incurred in connection therewith and any Losses and Liabilities suffered or incurred by 
the  Vendor and its Representatives with respect to such Third Party Claim.  

8.3 Failure to Give Timely Notice 

Notwithstanding that time is of the essence, a failure to give timely notice as provided in Section 8.2 shall 
not affect the rights or obligations of any Party except and only to the extent that, as a result of such 
failure, any Party which was entitled to receive such notice was deprived of its right to recover any 
payment under any applicable insurance coverage or was otherwise prejudiced as a result of such failure. 

8.4 No Merger 

There shall not be any merger of any liability or indemnity hereunder in any assignment, conveyance, 
transfer or document delivered pursuant hereto notwithstanding any rule of law, equity or statute to the 
contrary and all such rules are hereby waived. 

ARTICLE 9 
COVENANTS 

9.1 Court Approval  

(a) The Vendor shall prepare all materials, and shall as soon as reasonably practicable after 
execution of this Agreement: (i) bring a motion for the issuance of the Approval and 
Vesting Order in the Court; and (ii) serve such parties as the Court and the Purchaser, 
acting reasonably, may require for motions seeking the entry of the Approval and Vesting 
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Order. The Purchaser, at its own expense, shall promptly provide to the Vendor all such 
information and assistance within the Purchaser’s power as the Vendor may reasonably 
request to obtain the Approval and Vesting Order, including such information as may be 
required to reasonably evaluate the Purchaser’s financial ability to perform its obligations 
hereunder. The motion for the Approval and Vesting Order may be adjourned or 
rescheduled by the Vendor or its Representatives upon notice to the Purchaser. 

(b) In the event an appeal is taken, or a stay pending appeal is requested, from the Court 
Orders, the Vendor shall promptly notify the Purchaser of such appeal or stay request and 
shall provide to the Purchaser a copy of the related notice of appeal or order of stay. The 
Vendor shall also provide the Purchaser with written notice of any motion or application 
filed in connection with any appeal from either of such orders. 

(c) From and after the date of execution of this Agreement and prior to the Closing or the 
termination of this Agreement in accordance with Section  12.1, the Vendor shall not take 
any action that is intended to (or is reasonably likely to), or fail to take any action the 
intent (or the reasonably likely result) of which failure to act is to, result in the reversal, 
voiding, modification or staying of the Approval and Vesting Order, or this Agreement. 

9.2 Court Filings 

(a) From and after the date of execution of this Agreement and until the Closing Date, the 
Vendor shall use commercially reasonable efforts to deliver to the Purchaser copies of all 
pleadings, motions, notices, statements, schedules, applications, reports and other papers 
that relate, in whole or in part, to this Agreement, or to the Purchaser or its 
Representatives, that are to be filed by the Vendor in connection with the Court Approval 
in advance of their filing, before the filing of such papers, and shall provide the Purchaser 
with a reasonable opportunity to review and comment thereon.  

(b) The Vendor shall act reasonably and in good faith in considering any comments provided 
by the Purchaser to such papers; provided, however that, subject in each case to the 
foregoing good faith obligations of the Vendor, the Vendor shall have no obligation to 
accept and incorporate the Purchaser's comments to such papers and neither the Vendor's 
inadvertent failure to comply with this Section 9.2, nor the Vendor's failure to comply 
with this Section  9.2 due to emergency circumstances, shall constitute a breach under this 
Agreement.  

9.3 Possession of Purchased Assets  

(a) On Closing, the Purchaser shall take possession of the Purchased Assets at the Premises, 
and the Vendor shall deliver to the Purchaser all keys, key cards, access codes, 
passwords, and any other similar items or information necessary to access and/or use the 
Purchased Assets. The Purchaser acknowledges that the Vendor has no further obligation 
to deliver physical possession of the Purchased Assets to the Purchaser. 

(b) The Vendor shall either remove, or clearly mark, any Excluded Assets which will be left 
on the Premises at Closing. With respect to any other Excluded Assets, the Purchaser 
shall promptly notify the Vendor of such Excluded Assets which may come into the 
possession or control of the Purchaser, whether before or after Closing, and thereupon 
shall promptly release such Excluded Assets to the Vendor, or to such other Person as the 
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Vendor may direct in writing. For greater certainty, title shall not be deemed to vest to the 
Purchaser in respect of any Excluded Assets. 

9.4 Employee Matters  

(a) At least four (4) Business Days prior to the Closing Date (or such other date as is 
mutually agreeable by the Parties) the Assignee shall provide to the Receiver a list of all 
the individuals who were previously employed in the Business that it has determined 
shall be offered new employment by the Assignee upon the Closing (the “Listed 
Employees”). The term “Assignee’s Employees” means those employees who receive an 
offer of employment from the Assignee and accept the Assignee’s offer of employment.  
Within two (2) Business Days of the earlier of: (a) the Closing Date; and (b) the date 
upon which a Listed Employee becomes a Assignee’s Employee, the Assignee shall 
notify the Receiver that a Listed Employee has become an Assignee’s Employee. 

(b) The parties hereby agree that the Receiver shall have no liability or responsibility for any 
obligation of any nature owing, including, without limitation, any salary, wages, bonuses, 
commission, wrongful dismissal, termination and severance by the Debtor or the 
Receiver, except in respect to Claims in accordance with the Wage Earner Protection 
Program Act (Canada) (“WEPPA”) or the Bankruptcy and Insolvency Act (Canada) 
(“BIA”), and that the information regarding the Listed Employees and Assignee’s 
Employees is being provided solely to assist the Receiver in its statutory obligations 
pursuant to the WEPPA and the BIA.  

ARTICLE 10 
COVENANTS 

10.1 Mutual Conditions 

The respective obligations of the Parties to complete the purchase and sale of the Purchased Assets are 
subject to the following conditions being fulfilled or performed as at or prior to the Closing Date:  

(a) the Court shall have granted the Approval and Vesting Order and the Approval and 
Vesting Order shall be a Final Order; 

(b) no Governmental Authority shall have enacted, issued or promulgated any final or non-
appealable order or Applicable Law which has the effect of: (i) making any of the 
transactions contemplated by this Agreement illegal; or (ii) otherwise prohibiting, 
preventing or restraining the Vendor from the sale of the Purchased Assets; and 

(c) the Closing is not otherwise prohibited by Applicable Law. 

The foregoing conditions are for the mutual benefit of the Vendor and the Purchaser and may be asserted 
by the Vendor or the Purchaser regardless of the circumstances and may be waived only with the 
agreement of both the Vendor and the Purchaser.  

10.2 Conditions for the Benefit of the Purchaser  

The obligation of the Purchaser to complete the purchase of the Purchased Assets is subject to the 
following conditions being fulfilled or performed as at or prior to the Closing Date: 
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(a) all representations and warranties of the Vendor contained in Section 5.1 of this 
Agreement shall be true and correct in all material respects as at the Closing Date with 
the same force and effect as if made at and as of such time, and the Vendor shall have 
delivered to the Purchaser a certificate to that effect substantially similar in form to that 
attached hereto as Schedule “G”;  

(b) the Vendor shall have complied with and performed, in all material respects, all of its 
covenants and obligations contained in this Agreement; and 

(c) the Vendor shall have executed and delivered or caused to have been executed and 
delivered to the Purchaser at or before the Closing all the documents contemplated in 
Section 11.2. 

The foregoing conditions are for the exclusive benefit of the Purchaser and may be waived by it in its sole 
discretion, in whole or in part, at any time and from time to time without prejudice to any other rights 
which the Purchaser may have.  

10.3 Conditions for the Benefit of the Vendor  

The obligation of the Vendor to complete the sale of the Purchased Assets is subject to the following 
conditions being fulfilled or performed as at or prior to the Closing Date: 

(a) all representations and warranties of the Purchaser contained in Section 5.2 of this 
Agreement shall be true and correct in all material respects as at the Closing Date with 
the same force and effect as if made at and as of such time, and the Purchaser shall have 
delivered to the Vendor a certificate to that effect substantially similar in form to that 
attached hereto as Schedule “G”; 

(b) the Purchaser shall have complied with and performed in all material respects all of its 
covenants and obligations contained in this Agreement;  

(c) the Purchaser shall have executed and delivered or caused to have been executed and 
delivered to the Vendor at or before the Closing all the documents contemplated in 
Section 11.3;  

(d) the Vendor has not lost its ability to convey the Purchased Assets due to an order of the 
Court or otherwise. 

The foregoing conditions are for the exclusive benefit of the Vendor and may be waived by it in its sole 
discretion, in whole or in part, at any time and from time to time without prejudice to any other rights 
which the Vendor may have.  

10.4 Satisfaction of Conditions 

Each of the Parties shall proceed diligently and in good faith and use all commercially reasonable efforts 
to fulfill and assist in the fulfillment of the conditions set forth in Sections 10.1, 10.2 and 10.3. In 
addition, each of the Parties agrees not to take any action that could reasonably be expected to preclude, 
delay or have an adverse effect on the Transaction or would render, or may reasonably be expected to 
render, any representation or warranty made by it in this Agreement untrue in any material respect.  
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ARTICLE 11 
CLOSING 

11.1 Closing Date and Place of Closing 

Subject to the conditions set out in this Agreement, the Transaction shall close and be completed on the 
Closing Date, or at such other time as the Parties may agree in writing. 

11.2 Deliveries on Closing by the Vendor 

The Vendor shall deliver (or cause to be delivered) to the Purchaser's Solicitor on or before the Closing 
Date: 

(a) the issued and entered Approval and Vesting Order; 

(b) all other conveyances, assurances, transfers, bills of sale and assignments and any other 
instruments or documents necessary or reasonably required by the Purchaser to assign, 
transfer and convey the Purchased Assets to the Purchaser with good title, free and clear 
of all Encumbrances, in registrable form if required, each in form and substance 
acceptable to the Purchaser, acting reasonably 

(c) all documents listed in Section 11.3 which contemplate execution by the Vendor;  

(d) the certificate of the Vendor referred to in Section 10.2(a); and  

(e) any other documents, resolutions and certificates as is referred to in this Agreement or as 
the Purchaser may reasonably require to give effect to this Agreement. 

11.3 Deliveries on Closing by the Purchaser 

The Purchaser shall deliver (or cause to be delivered) to the Vendor's Solicitor on or before the Closing 
Date: 

(a) the Closing Cash Payment in accordance with Section 3.3(b); 

(b) payment of all Transfer Taxes payable on Closing to the Vendor (or evidence of payment 
by the Purchaser thereof to the relevant Governmental Authorities); 

(c) all documents listed in Section 11.2 which contemplate execution by the Purchaser;  

(d) the certificate of the Purchaser referred to in Section 10.3(a); and 

(e) any other documents, resolutions and certificates as is referred to in this Agreement or as 
the Vendor may reasonably require to give effect to this Agreement.  

ARTICLE 12 
TERMINATION 

12.1 Grounds for Termination  

This Agreement may be terminated at any time prior to Closing: 
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(a) by the mutual written agreement of the Vendor and the Purchaser, provided however that 
if this Agreement has been approved by the Court, any such termination shall require 
approval of the Court; 

(b) by the Purchaser, upon written notice to the Vendor, if there has been a material breach 
by the Vendor of any material representation, warranty or covenant contained in this 
Agreement, which breach has not been waived by the Purchaser, and: (i) such breach is 
not curable and has rendered the satisfaction of any condition in Section 10.2 impossible 
by the Outside Date; or (ii) if such breach is curable, the Purchaser has provided prior 
written notice of such breach to the Vendor, and such breach has not been cured within 
ten (10) days (or, if not curable within ten (10) days, such longer period as is reasonable 
under the circumstances, not to exceed thirty (30) days) following the date upon which 
the Vendor received such notice; 

(c) by the Purchaser, upon written notice to the Vendor, any time after the Outside Date, if 
the Closing has not occurred by the Outside Date and such failure to close was not caused 
by or as a result of the Purchaser's breach of this Agreement; 

(d) by the Vendor, upon written notice to the Purchaser, if there has been a material breach 
by the Purchaser of any material representation, warranty or covenant contained in this 
Agreement, which breach has not been waived by the Vendor, and: (i) such breach is not 
curable and has rendered the satisfaction of any condition in Section 10.3 impossible by 
the Outside Date; or (ii) if such breach is curable, the Vendor has provided prior written 
notice of such breach to the Purchaser, and such breach has not been cured within ten 
(10) days (or, if not curable within ten (10) days, such longer period as is reasonable 
under the circumstances, not to exceed thirty (30) days) following the date upon which 
the Purchaser received such notice; or 

(e) by the Vendor, upon written notice to the Purchaser, any time after the Outside Date, if 
the Closing has not occurred by the Outside Date and such failure to close was not caused 
by or as a result of the Vendor's breach of this Agreement. 

12.2 Effect of Termination 

Notwithstanding any termination of this Agreement by the Vendor or the Purchaser as permitted under 
Section 12.1, the provisions of Sections 1.2 (Interpretation), 1.4 (Interpretation if Closing Does Not 
Occur), 3.2 (Deposit),  13.1 (Public Announcements), 13.4 (Governing Law), 13.5 (Consequential 
Damages), 13.11 (Costs and Expenses), 13.12 (Entire Agreement) and 13.15 (Third Party Beneficiaries) 
shall remain in full force and effect following any such permitted termination, and the Deposit shall be 
governed by Section 3.2.

ARTICLE 13 
GENERAL  

13.1 Public Announcements  

(a) Subject to Section 13.1(b), if a Party intends to issue a press release or other public 
disclosure of this Agreement, the terms hereof or the Transaction, the disclosing Party 
shall provide the other Parties with an advance copy of any such press release or public 
disclosure with sufficient time to enable the other Parties to review such press release or 
other public disclosure and provide any comments. The disclosing Party shall not issue 
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such press release or other public disclosure without the prior written consent of the other 
Parties, such consent not to be unreasonably withheld. 

(b) Notwithstanding Section 13.1(a): (i) this Agreement may be filed by the Vendor with the 
Court; and (ii) the Transaction may be disclosed by the Vendor to the Court, subject to 
redacting confidential or sensitive information as permitted by Applicable Law. The 
Parties further agree that: 

(i) the Vendor may prepare and file reports and other documents with the Court 
containing references to the Transaction and the terms of such Transaction; and 

(ii) the Vendor and its professional advisors may prepare and file such reports and 
other documents with the Court containing references to the Transaction 
contemplated by this Agreement and the terms of such Transaction as may 
reasonably be necessary to obtain the Court Approval and to complete the 
Transaction contemplated by this Agreement or to comply with their obligations 
to the Court. 

13.2 Dissolution of Debtor 

The Purchaser acknowledges and agrees that nothing in this Agreement shall operate to prohibit or 
diminish in any way the right of the Debtor or the Receiver to dissolve, wind-up, make an assignment in 
bankruptcy or otherwise cease operations of the Business in any manner or at any time subsequent to the 
Closing Date as it may determine in their sole discretion, which may be exercised without regard to the 
impact any such action may have on the Vendor's ability to fulfil its obligations under this Agreement that 
survive Closing.   

13.3 Survival  

Upon Closing, the obligations, covenants, representations and warranties of the Parties set out in this 
Agreement shall expire, be terminated and extinguished and of no further force or effect, provided that 
notwithstanding the Closing contemplated hereunder or the delivery of documents pursuant to this 
Agreement, the obligations and covenants of the Parties set out in Sections  1.2 (Interpretation), 5.3 
(Enforcement of Representations and Warranties), 9.3 (Possession of Purchased Assets and Expenses for 
Removal), and Article 4 (Transfer Taxes), Article 6 ("As Is, Where Is" and No Additional 
Representations and Warranties), Article 8 (Indemnification), and Article 13 (General), shall survive 
Closing, shall remain in full force and effect, shall not merge as a result of Closing and shall be binding 
on the Parties indefinitely thereafter except as expressly stated to the contrary therein.  

13.4 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province of 
Ontario, and the federal laws of Canada applicable therein (excluding any conflict of law rule or principle 
of such laws that might refer such interpretation or enforcement to the laws of another jurisdiction). The 
Parties consent to the jurisdiction and venue of the courts of Ontario for the resolution of any such dispute 
arising under this Agreement.

13.5 Consequential Damages 

Under no circumstance shall either of the Parties or their respective Representatives be liable for any 
punitive, exemplary, consequential or indirect damages (including for greater certainty, any loss of 
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profits) (collectively, "Consequential Damages") that may be alleged to result, in connection with, 
arising out of, or relating to this Agreement or the Transaction, other than Consequential Damages for 
which the Vendor is liable as a result of a Third Party Claim (which liability of the Vendor shall be 
subject to and recoverable under Article 8 (Indemnification)). 

13.6 Further Assurances 

Subject to the Vendor’s discharge, each of the Parties hereto from and after the date hereof shall, from 
time to time, and at the request and expense of the Party requesting the same, do all such further acts and 
things and execute and deliver such further instruments, documents, matters, papers and assurances as 
may be reasonably requested to complete the Transaction and for more effectually carrying out the true 
intent and meaning of this Agreement. 

13.7 Assignment 

The Purchaser shall not, without the Vendor's prior written consent, assign any right or interest in this 
Agreement, which consent may be withheld in the Vendor's sole and absolute discretion, except that the 
Purchaser shall have the right to assign any or all of its rights, interests or obligations hereunder to the 
Assignee and one or more Affiliates of the Purchaser, provided that: (a) the Assignee and such Affiliate 
agrees to be bound by the terms of this Agreement; (b) the Purchaser shall remain liable hereunder for any 
breach of the terms of this Agreement by the Assignee and such Affiliate; (c) such assignment shall not 
release the Purchaser from any obligation or liability hereunder in favour of the Vendor; and (d) the 
Purchaser shall acknowledge and confirm its continuing obligations in favour of the Vendor in an 
assignment and assumption agreement in form and substance satisfactory to the Vendor. 

13.8 Waiver 

No failure on the part of any Party in exercising any right or remedy hereunder shall operate as a waiver 
thereof, nor shall any single or partial exercise of any such right or remedy preclude any other or further 
exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise 
conferred. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms, 
conditions, representations or warranties contained herein shall take effect or be binding upon that Party 
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall 
extend only to the particular breach so waived and shall not limit or affect any rights with respect to any 
other or future breach. 

13.9 Amendment 

This Agreement shall not be varied in its terms or amended by oral agreement or by representations or 
otherwise other than by an instrument in writing dated subsequent to the date hereof, executed by a duly 
authorized representative of each Party. 

13.10 Time of the Essence 

Time is of the essence in this Agreement. 

13.11 Costs and Expenses 

Unless otherwise provided for in this Agreement, each Party shall be responsible for all costs and 
expenses (including the fees and disbursements of legal counsel, bankers, investment bankers, 
accountants, brokers and other advisors) incurred by it in connection with this Agreement and the 
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Transaction. Notwithstanding any other provision of this Agreement, the Purchaser shall pay the cost of 
all surveys, title insurance policies and title reports ordered by the Purchaser. 

13.12 Entire Agreement 

This Agreement and the Non-Disclosure Agreement (the terms and conditions of which are incorporated 
by reference into this Agreement, and binding upon the Parties, as if such agreement were signed directly 
by the Parties) constitute the entire agreement between the Parties with respect to the subject matter 
hereof and cancel and supersede all prior agreements, understandings, negotiations and discussions, 
whether oral or written, between the Parties with respect to the subject matter hereof. There are no 
conditions, covenants, agreements, representations, warranties or other provisions, whether oral or 
written, express or implied, collateral, statutory or otherwise, relating to the subject matter hereof other 
than those contained in this Agreement or in the Non-Disclosure Agreement. 

13.13 Notices 

Any notice, direction or other communication given regarding the matters contemplated by this 
Agreement must be in writing, sent by personal delivery, courier or electronic mail and addressed: 

(a) in the case of the Vendor: 

Deloitte Restructuring Inc.  
8 Adelaide Street West, Suite 200 
Toronto, ON M5H 0A9  

Attention:  Robert Biehler  
Email:   rbiehler@deloitte.ca

With a copy to the Vendor's Solicitors:  

Dentons Canada LLP 
77 King Street West, Suite 400 
Toronto, ON M5K 0A1 

Attention:  John Salmas 
Email:  john.salmas@dentons.com 

(b) In the case of the Purchaser and Assignee: 

Canerector Inc. 
1 Sparks Avenue 
North York, ON M2H 2W1

Attention:  Tim Buckland 
Email:   tbuckland@canerector.com 

A notice is deemed to be given and received if: (i) sent by personal delivery or courier, on the date of 
delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of 
receipt) and otherwise on the next Business Day; or (ii) email, on the date of transmission if it is a 
Business Day and the transmission was made prior to 4:00 p.m. (local time in place of receipt), and 
otherwise on the next Business Day. A Party may change its address for service from time to time by 
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providing a notice in accordance with the foregoing. Any subsequent notice must be sent to the Party at 
its changed address. Any element of a Party's address that is not specifically changed in a notice will be 
assumed not to be changed. Sending a copy of a notice to a Party's legal counsel as contemplated 
above is for information purposes only and does not constitute delivery of the notice to that Party. 
The failure to send a copy of a notice to legal counsel does not invalidate delivery of that notice to a 
Party. 

13.14 Enurement 

This Agreement shall be binding upon, and enure to the benefit of, the Parties and their respective 
successors and permitted assigns. 

13.15 Third Party Beneficiaries 

Except as otherwise provided for in Article 8 (Indemnification) and in respect of the Assignee, each Party 
intends that this Agreement shall not benefit or create any right or cause of action in or on behalf of any 
Person other than the Parties and their successors and permitted assigns, and, except for the 
Representatives indemnified by the Purchaser pursuant to Article 8 (Indemnification), no Person, other 
than the Parties and their successors and permitted assigns shall be entitled to rely on the provisions 
hereof in any action, suit, proceeding, hearing or other forum. Despite the foregoing, the Purchaser 
acknowledges to each of the Vendor's Representatives its direct rights against them under Article 8 
(Indemnification) of this Agreement. To the extent required by Applicable Law to give full effect to these 
direct rights, the Purchaser agrees and acknowledges that the Vendor is acting as agent and/or as trustee 
of its Representatives.  

13.16 Severability 

If any provision of this Agreement or any document delivered in connection with this Agreement is 
partially or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall 
not affect the validity or enforceability of any other provision of this Agreement, all of which shall be 
construed and enforced as if that invalid or unenforceable provision were omitted. The invalidity or 
unenforceability of any provision in one jurisdiction shall not affect such provision validity or 
enforceability in any other jurisdiction. 

13.17 Counterparts 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original and all of which shall constitute one and the same agreement. Transmission by facsimile or other 
electronic means of an executed counterpart of this Agreement shall be deemed to constitute due and 
sufficient delivery of such counterpart. 

[Remainder of Page Intentionally Left Blank; Signature Page Follows] 
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Schedule “A” 

FORM OF APPROVAL AND VESTING ORDER 

(attached) 
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Court File No. CV-18-596878-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE       

JUSTICE       

)

)

) 

TUESDAY, THE 12th 

DAY OF JUNE, 2018

B E T W E E N:   

HSBC BANK CANADA

Applicant 

- and – 

INNOVATIVE STEAM TECHNOLOGIES INC. and 
IST BOILER COMPONENTS INC.

Respondents 

APPROVAL AND VESTING ORDER 

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. (“IST”) and IST 

Boiler Components Inc. (the "Debtor", and together with IST, 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 ●, 2018, to be assigned by 

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

Transaction pursuant to an [Assignment Agreement dated June ●, 2018] and is appended to 

the Report of the Receiver dated June ●, 2018 (the "● 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 ● Report and on hearing the submissions of counsel for the Receiver, 

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of [NAME] sworn [DATE] 

filed:  

1. 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.  

2. 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. 

3. 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 1, 2018; 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 

Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are 

hereby expunged and discharged as against the Purchased Assets. 

4. 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 
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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. 

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

the Receiver's Certificate, forthwith after delivery thereof. 

6. 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. 

7. 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 

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. 
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8. THIS COURT ORDERS that the Confidential Appendix “” to the  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 upon completion of the Transaction or upon further order of the Court. 

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. 

____________________________________ 
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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       

JUSTICE       

)

)

) 

____________, THE _____ 

DAY OF _______, 2018

B E T W E E N:   

HSBC BANK CANADA

Applicant 

- and – 

INNOVATIVE STEAM TECHNOLOGIES INC. and 
IST BOILER COMPONENTS INC.

Respondents 

RECEIVER’S CERTIFICATE 

RECITALS 

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. (“IST”) and 

IST Boiler Components Inc. (the "Debtor", and together with IST, 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 IST BOILER COMPONENTS INC., and 
not in its personal or corporate capacity 

Per:  

Name:  

Title:  
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Schedule “B” 

EQUIPMENT 

(attached)
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IST Boiler Components Inc.
Equipment Listing
May 1, 2018

Category Description Model Serial Number Comments

Prep GBS BOILER PREP TOOL 8110
Washer STEAM CLEANER Webster 253 20273 Out of service
Belt Sander GALLANT ROTO BELT 25891
Belt Sander GALLANT ROTO BELT 27094
Lathe DEAN SMITH 24" LATHE 30780
Man Lift Skyjack Scissor Lift Model Model 3219   Unit#1811 221811
I.W. KINGSLAND IRON WORKER 60XS 870797
Saw HYD - MECH SAW S 20P 4069076
Saw HYD - MECH SAW S 20P 4089328
Drill NIDER DRILL PRESS N170 7670490
Prep WACHS PREP TOOL 135 D7L 2 908 00-1873
Prep WACHS PREP TOOL MB 00-246
Prep WACHS PREP TOOL 15ML 1.68 837 00-587
Compressor RED COMPRESSOR 09E79015
Forklift TCM FORKLIFT FG30N7 444 31098
Welder Welding positioner LMEC 1406-603 5000-700
Plasma Cutter PLASMA CUTTER LTEC PCM 100 A89B - 04189
Welder Lincoln R3R - 400 AC3533465 Out of service
Welder Lincoln R3R - 400 AC353510 Out of service
Lathe LEBOUND LATHE B02055
Forklift Nissan  Forklift Optimum 50 CP J02-9W4920
Compressor MAX AIR CJ160VI E142770 Unused
Washer Hot's Cleaner Hotsy 555 SSREL8 H1101-74105
Welder MILLER GOLD STAR 300 SS JC602891
Welder MILLER GOLD STAR JC609893
Welder MILLER GOLD STAR 300 SS JC631716
Welder MILLER GOLD STAR 300 SS JC631719
Welder MILLER GOLD STAR 300 SS JC631721
Welder MILLER GOLD STAR 300 SS JC659428
Welder MILLER DELTA WELD 450 JE820788
Welder MILLER SYNCROWAVE 300 JH171222
Welder MILLER DELTA WELD 651 JJ436848
Welder MILLER DELTA WELD 651 JJ441592
Welder MILLER DELTA WELD 651 JJ441593 Under repair with Red-D-Arc Weldrentals
Welder MILLER DELTA WELD 651 JJ441594
Welder MILLER DELTA WELD 651 JK571678
Welder MILLER DELTA WELD 651 JK571679
Welder MILLER DELTA WELD 651 JK665486
Welder MILLER SYNCROWAVE 250 KD522664
Welder MILLER SYNCROWAVE 250 KD544358
Welder MILLER SYNCROWAVE 250 KE556333
Welder MILLER SYNCROWAVE 250 KE560688
Welder MILLER MAX TRON 450 KE674340
Welder MILLER MAX TRON 450 KG286122
Welder MILLER DELTA WELD KJ441596
Other MILLER Induction machine 903469 LB316071
Washer Pressure Washer Honda 3X 390 P5G 4001B
Welder Welding positioner PRESTON EASTIN PA 15HDA PA15HD 300
Welder Welding positioner PRESTON EASTIN PA5M PA5 - 701
Prep GBS BOILER PREP TOOL R2568
Other Floor Sweeper TENANT S8
Other Floor Sweeper NOBLES Scout 28
Saw WALTER COLD CUT SAW CS 300 VO 528
Welder MILLER CHICAGO BRIDGE WS36817 Out of service
Man Lift Genie Articulating Booms Man Lift Model- Z45 / 25E Z45-012097
Bender COIL BENDER
Bender #3 WALLACE BENDER

98



IST Boiler Components Inc.
Equipment Listing
May 1, 2018

Category Description Model Serial Number Comments

Compressor White
Copier XEROX buleprint copier Xerox 2515
Fume Extractor NEDERMAN EXTRACTOR Defunct
Fume Extractor Custom built and fixed to building
Other Spray foam machine Obsolete
Other Microprocessor controller Pipemaster Obsolete
Other Pressure tank
Other Rod Oven DRY ROD 15D
Other Hydraulic fluid (2 cans)
Other Hydraulic hand pumps (6)
Other Hydraulic pump
Plasma Cutter LTEC Out of service
Prep BIRKESTRAND PREP TMC 600 AUTO 3F
Prep BIRKESTRAND PREP TMC 500
Press PANEL TRACKER Custom built
Pump PRESSURE TESTER Custom built
Swager AMERICAN MACHINE SWAGER Custom built
Welder JETLINE Custom built
Welder MEMCO 250 S-250 Out of service
Welder NELSON STUD WELDING NELWELD 4000
Welder JETLINE - Flux Heater Part of Jetline
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Quantity Description Serial Number
10 boardroom chairs (1 chair in storage closet off boardroom)
1 board room table
1 roller TV stand
1 Sony TV mounted on wall Model KDL‐60EX500 S/N 8504913
1 Samsung Blu Ray Disc Player Model 8D‐D5100 S/N ZRL16V4BB01196D
1 Samsung remote
1 Sony remote

Boardroom

101



Quantity Description Serial Number
1 round meeting table
4 courtesy chairs
1 credenza 5 door

1 x 9 pc U shape desk unit
3 desk tops
2 x 3 drawer underdesk cabinets
1 x 4 drawer underdesk cabinets
1 x 2 drawer filing cabinets
1 tall 2 transulcent door cupboard
1 over desk riser w/4 translucent doors

1 HP monitor S/N CNK01509FK
1 Dell keyboard C/N‐oDJ331‐71616‐7C3‐1LLX
1 Nortel phone set
1 paper shredder
1 Logitech stereo/radio

Manager's Office
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Quanity Description Serial Number
1 ‐ 9 Pc Modular U Shaped Desk Unit N/A

3 pcs ‐ desk tops N/A
2 pcs 3 drawer cabinets N/A
2 pcs 2 drawer file cabinets N/A
1 pc tall 2 door cupboard N/A
1 pc high rise over desk top/w 4 doors N/A

1 Free standing 2 door cabinet N/A
1 Dell computer IST PC#1414 tag#CWXQKO2  Code: 28112971970
1 Dell monitor CN‐DM5OOF‐74261‐8CJ ORMU
1 Logitech keyboard S/N 1602MR11B038
1 Logitech mouse S/N 1602HS07GMV8
1 set of 2 Logitech Speakers Z130 M/N S‐00098 P/N 880‐000146
1 HP Laserjet pringer P1505 S/N VND3G48488
1 Sharp Calculator EL‐2607R III 8D00829X
1 desk chair
1 courtesy chair
1 Nortel phone 

1 open shelf unit
1 Rival Stainless Steel Roaster Oven
1 chrome garbage recepticale

Styrafoam cups
Kleenex boxes
Paper Towels
Coffee
Sugar
creamer
Bee Mop
Coat Rack
Lysol Wipes
Bleach
Gargabe bags

Kim's Office

Ladies Washroom kitchen supply storage
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Quantity Description Serial Number
2 Credenzas
1 desk 2 pcs with 5 drawers in all
1 desk chair
2 courtesy chairs
1 table
1 Lennova Think Pad W540 computer A16014 (Aecon#)  No S/N
1 Samsung Monitor S/N CM24HVCSC00144B
1 HP Laserjet P1505 printer S/N VND3G46603
1 Dell keyboard CN‐DDJ 331‐71616‐83E‐20PN
1 Dell mouse M/N M055UO
1 wall clock
1 tall metal stand

Glen's Office

104



Quantity Description Serial Number
1 credenza
2 4 drawer filing cabinets
1 desk with 6 drawers
1 desk chair
2 courtesy chairs
1 Nortel phone set
2 2 shelf bookshelves
1 Samsung monitor S/N CM24HVCS00143T
1 Dell computer Tag CWXLK02  Code: 28112738690
1 HP light scribe DVD1170 S/N 290909408578 3744222004
1 Logitech keyboard K120  S/N 1550MAR02C5F8
1 Lotgitech mouse M100  S/N 1603HS00C288
1 Rigid Seesnake Micro (gun/cord in case)
1 Geek Squad 1500VA (power source)
1 HP Desingject 800 Plotter S/N SG44K7105V

Dave's Office
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Quantity Description Serial Number
1 Sanyo Fridge S/N 010501401
1 Wooden (shop made) drafting/layout table
2 5 drawer drawing file cabinets
1 Canon Copier  QNR03990
1 Black 4 drawer tall file cabinet
1 Black 4 drawer shorter file cabinet
1 desk
1 desk chair
1 Nortel phone set
1 Dell computer 28111152386
1 Samsung monitor S/N CM24HVLSC0039R
1 Logitech keyboard K120 S/N 1550MR02C608
1 Logitech mouse M100 S/N 1602HS07GMS8
1 set of 2 Logitech speakers P/D SN418 P/N880‐000146

Mike's Office
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Quantity Description Serial Number
1 Delonghi Convection Toaster Oven S/N 71715S09
1 Oster Coffee Maker
1 Keurig (not working)
1 LG Fridge/freezer  S/N 802MRRH19750
1 Panasonic Inverter Microwave  S/N 6C68021207
1 Frigidaire dishwasher S/N  TH72650319

Office Kitchen
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Quantity Descripton Serial Number
6 lunch tables
20 stackable chairs
6 office chairs
1 wall clock
1 pull down viewing screen
1 water cooler
1 Frigidaire dishwasher S/N TH72650313
1 Delonghi Convection Toaster Oven S/N 71715 S09
2 GE Microwaves 1‐8114‐334‐720 (can't find # on 2nd)
1 Oster Coffee Maker
1 Black & Decker Toaster Oven no #
1 Frigidaire Fridge S/N WA32501646
1 knife block containing 8 knives
1 Nortel phone set

Outside of lunchroom
3 sets of lockers (2 X 4 lockers 1x3 lockers)

Change Room
5 Wooden Benches

Shop Kitchen & changeroom
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Quantity Description Serial Number
1 old wooden desk
1 old chair
1 Nortel phone set
1 wall clock
1 4 drawer filing cabinet
1 set of 2 lockers

Shop Office
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Quanity Description Serial Number
3 Nortel phone sets (2 non working)
4 APC Back ups XS1300 3 working 1 dead
1 Dell Prescision T3400 not working IST 919
1 Plastic Crate of cables
1 Plastic Tool Kit ‐ parts
1 Dell monitor CN 0G433H 74445‐970‐F9UL
1 HP kepboard BC2AA0FCPXF00G
1 HP mouse C/T F93AA0W5DWO01E
1 sonic wall   192.168.64.1
1 D‐Link DGS‐1248T
1 HP Prliant ML150G6 KOSKOV 192.168.64.10
1 small black component non descript S/N WCASU1693839
1 Bogen Challenger Solid State Model C‐100 Ownership unknown

Server Room
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Quantity Description Serial Number
1 Xerox 2515 can't move to get #
1 desk
3 chairs
5 4 drawer file cabinets
1 4 drawer black file cabinet
6 4 drawer beige file cabinets
1 wooden drafting/layout table
1 drawing organizer racking system

Outside of room
1 2 door closet cabinet
1 GABS drawing safe file cabinet
1 lunch table

Drawing Room
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Quantity Description Serial Number
1 tall black 2 door closet cabinet ASME Calibrated Equipment
1 table
1 beige 4 drawer filing cabinet QC Files
2 stackable lunch room chairs
1 blue box electrical component unidentifable
1 drafting/drawing layout table

QC Room
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Quantity Description Serial Number
1 desk
1 chair
1 patient (neck support) chair
1 roll‐a‐way bed
1 oxygen cabinet 2 green cases
1 extendable magnifying mirror
1 2 drawer black file cabinet
1 sink
1 foot pedal garbage recepticale

first aid supplies

First Aid Room
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Schedule “C” 

EXCLUDED ASSETS 

All of the following assets of the Debtor: 

1. All Contracts. 

2. Equity and debt securities legally or beneficially owned by the Debtor.  

3. Cash, cash equivalents, deposits, including, without limitation, any deposits pursuant to the 
Lease, accounts receivable and bank accounts of the Debtor. 

4. Policies of insurance or assurance (including directors and officers insurance and claims against 
insurance and insurance settlements) (except for the right to receive the proceeds of insurance in 
respect of Purchased Assets and all books and records related thereto which shall not constitute 
Excluded Assets);  

5. Rights to receive a refund of, and/or credit in respect of, Taxes paid by or on behalf of the Debtor. 

6. Tax returns of the Debtor. 

7. Tax installments paid by or on behalf of any Debtor.

8. The general ledger, financial statements, accounting and Tax records, minute books, corporate 
seal, taxpayer and other identification numbers and other corporate records of the Debtor relating 
to the organization, maintenance and existence of the Debtor.

9. Any Books and Records that the Debtor is required by Applicable Law to retain in its possession, 
provided however, the Purchaser shall be provided with copies of all such Books and Records 
that pertain to the Business. 

10. All properties, assets and rights of the Debtor not related to the Business. 

11. Assets located at the Premises that are owned by third parties; 
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Schedule “D” 

INVENTORY  

(attached)
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5/3/2018

         DESCRIPTION May 1, 2018 PAGE NUMBER
 

ROUND BAR 1
HOT BENDS 1
CASTINGS 1

FILLER BLOCKS 2
HANDHOLE CAPS 2
HANDHOLE PLUGS 2
HINGE PINS 2
LUGS 2
TEE'S 2
S/S SUPERHEATER LINKS 2
PANELS 2
MEMBRANE 2
PLATE 2

REFRACTORY ANCHORS 5
ROASTER COOLER COIL 5
QUADRANTS & HANDLES 5
SMELT SPOUTS 5
STUDS 5

TUBE PADS 6
TAPERED FROST PLUGS 6
ECONOMIZER PLUGS 6
TUBE PLUGS 6

TOTAL 307,822.77$           

    PARTS INDEX
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Page2of 7 5/3/2018

Page 2 of 7 5/3/2018

New ID # Material          Location Amt. COUN Size Unit $ Total $ PO #

9 digits
TUBES

R40xxxxxx ROUND BAR 
R40000001 15/16" Round Bar - SA479 TP304 x 12'-2" (8pcs) ERG 97.33   7.76000     755.28        
R40000002 3/8" Round Bar - SA479 TP304 x 12 (51 pcs) ERG 612      1.32000     807.84        
R40000003 3/8" Round Bar - SA479 TP309x 12'-7" (15 pcs) ERG 188      4.36037     819.75        
R40000004 3/8" Round Bar - SA479 TP347 x 12 (16 pcs) ERG 192      2.49000     478.08        
R40000005 1/4" Round Bar SA479 304L x 12' (2 pcs) ERF 24        0.95000     22.80          
R40000006 1/2" Round Bar - SA479 TP310 x 12' (4 pcs) ERF 48        9.57000     459.36        
R40000007 5/16" Round Bar C1018 19 @ 20' ERC 380      1.04000     395.20        
R40000008 1/4" Round Bar C1018 3 @ 20' ERF 60        0.30000     18.00          

R42xxxxxx BENDS - HOT BENDS - Wall thickness measurements taken at thinnest area of bend
R42000001 1 1/2" X .180" SA213TP310 3/4" CLR 1'-7" LEGS 4B 6          203.00       1,218.00     
R42000002 1 1/2" X .180" SA213TP310 3/4" CLR 1'-11" & 3'-5" 4B 11        268.35       2,951.85     
R42000003 1 1/2" X .180" SA213TP310 3/4" CLR 1'-2" legs 4B 2          175.00       350.00        
R42000004 2 1/4" x .203" SA213 TP 310H on 1 1/4" CLR 65" le 5A 8          975.80       7,806.40     
R42000005 2" x .180  SA178A 1 3/8" CLR 54" Legs  4A 52        90.00         4,680.00     
R42000006 2" x .180  SA178A 1 3/8" CLR 54" & 30 1/2"  Legs  4A 1          90.00         90.00          
R42000007 2" x .165 x 12" SA178 CLR 2-1/4" 6B 8          75.00         600.00        
R42000008 2" X .165" SA213 T11 bent 180° on 1 1/4" CLR c/w  5B 4          260.00       1,040.00     
R42000009 2" X .220" SA213T22 1" CLR 36" LEGS 5B 10        80.00         800.00        
R42000010 2" X .220" SA213T22 2" CLR 36" LEGS 4D 17        70.00         1,190.00     
R42000011 21/2" x .220" SA213T22 bent 180 deg on 2" CLR c/  4B 12        180.00       2,160.00     

R42000012 SA213 TP 304H 2 1/4" x .200" with 54" legs on 1 1/  4B 2          600.00       1,200.00     

R42000013 SA213 T22 1 1/2" X .180" with 9' & 22'-8" legs 24G 2          272.00       544.00        
R42000014 SA213 T22 1 1/2" x .180" with 12-7" & 19'-1 1/2" leg 24G 2          272.00       544.00        
R42000015 SA213 T22 1 1/2" x .180" with 10" & 30'-11" legs 24G 1          272.00       272.00        
R42000016 SA213 T22 2 1/2" x .203" on 1 3/8" CLR c/w 21" leg 9C 4          150.00       600.00        

R42000017 2" X .180" SA210-A1 bent 180 deg on 2" CLR 24" le 5B 5          102.00       510.00        
R42000018 SA210-A1 2 1/4" X .203" with 54" legs on 1 1/4" CL             5A 14        345.00       4,830.00     
R42000019 SA210-A1 2 1/2" x .203" on 1 1/2" CLR c/w 45" legs 4B 2          200.00       400.00        
R42000020 SA210-A1 2" x .220" on 1" CLR c/w 36" legs 5B 20        140.00       2,800.00     
R42000021 SA210-A1 2" x .220" on 1 3/8" CLR c/w 36" legs 5B 19        130.00       2,470.00     
R42000022 SA210-A1 2 1/8" X .220 27" LEGS  1 1/16"R 4B 16        80.00         1,280.00     

R42000023 2" x .200 x 23" SA209 T1A CLR 1"              9C 9          115.00       1,035.00     

R42000024 2" x .203 SA213 T11 bent 180 deg. On 2" CLR with  5C 2          260.00       520.00        
R42000025 2" x .203 SA213 T22 1 3/8" CLR 15" Legs 6B 5          180.00       900.00        
R42000026 2 1/8" X .220 SA213T11 13" LEGS  1 1/16"R 4B -       100.00       -              

R42000027 2" x .220 SA192 bent 180 deg. On 2" CLR with 48" 5C 2          210.00       420.00        

R42000028 2" x .240 SA192 bent 180 deg. On 2" CLR with 48" 5C 2          245.78       491.56        

R42000029 2-1/2" x .203 x 4' SA178A CLR 1-3/8"        5B 48        135.00       6,480.00     

R45xxxxxx CASTINGS
R45000001 310 S/S CAS-003 16A 312      11.00000   3,432.00     
R45000002 F11 CAS-003 16A 215      8.75000     1,881.25     
R45000003 F11 CAS-002 15A 124      11.45000   1,419.80     
R45000004 310 S/S CAS-001 22A 136      11.76000   1,599.36     
R45000005 CAS-005 Type 2A Male 9B -       3.60000     -              
R45000006 CAS-005 Type 2B Male 10B -       4.38000     -              
R45000007 CAS-005 Type 2 Female 10B -       9.05000     -              

R47xxxxxx FILLER BARS
R47000001 3/16 2" OD on 2 1/2" c/c x 2" long 25B 2          4.50000     9.00            
R47000003 3/16" X 2 1/2" ON 3" X 3 1/2" LONG 32B 148      4.50000     666.00        CB2643
R47000002 3/16" x 3" OD x 4" C-C x 3 1/2" Long 32B 81        6.48293     525.12        

R48xxxxxx HANDHOLE CAPS
R48000001 A 105 Hand Hole Plates 21A -       -             -              
R48000002 CE - A105 Hand Hole Plates 7C 9          197.65       1,778.85     
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R49xxxxxx HANDHOLE PLUGS
R49000001 Handhole Plugs B&W 3 1/2" x 80 mm 8C 4          135.00       540.00        
R49000002 Handhole Plugs B&W 4" x 80 mm 8C -       284.35       -              

R55xxxxxx HINGE PINS - COMPLETE SETS
R55000001 Standard 3 barrel  C/S SA106B 17B 58        5.97000     346.26        

R55000002 4 Barrel Standard SA106B C1018 Pins 17C 382      5.74950     2,196.31     CB17905A
R55000003 4 barrel with hooks  C/S SA106B 17B 225      6.40000     1,440.00     

R55000004 4 barrel straight  SA 335 P22/304 SS Barrels 17C 106      11.16000   1,182.96     
R55000005 4 barrel straight  SA 335 P11/304 SS Barrels 17B 10        9.62000     96.20          
R55000006 4 Barrel 310 Pins - P22  HOOKED 20B 36        2.25000     81.00          
R55000007 4 Barrel 310 S Hinge Pins bent 16B 50        26.00000   1,300.00     

R55000008 3 barrel 1/2"Dia. Pin C/S 16B 30        9.80000     294.00        

R55000009 4 Barrel Std. Hinge Pins (bar.SA312TP347/pin SA479) 16B 150      15.49007   2,323.51     CB17904A

R56xxxxxx HINGE PIN PARTS
R56000001 SA106B 3/8" SCH 80 X 1 1/2" LONG SLEEVES 20B -       1.00000     -              
R56000002 C1018 3/8" PINS 8 5/8" LONG 26A 852      1.00000     852.00        
R56000003 C1018 3/8" PINS 9 1/4" LONG 17B 66        1.00000     66.00          

R60xxxxxx LUGS
R60000001 B & W lugs 16A -       -             -              
R60000002 3-1/2" long  HF 264 16A 31        4.94000     153.14        

R61xxxxxx LUGS & TEES
R61000001 TYPE 2A MALE  SA351 CK20 spacer slips 9B 115      3.46000     397.90        
R61000002 TYPE 2 FEMALE 0 -       -             -              
R61000003 TYPE 2 FEMALE SA351 CK20 spacer slips 10B 16        9.31000     148.96        
R61000004 TYPE 2B MALE 10B 458      3.35000     1,534.30     

R63xxxxxx SUPERHEATER CLIPS "D LINK"
-       -             -              

R65xxxxxx PANELS
R65000001 10 Tube x17' 2 1/2" x 3" Panels SA210-A1 x .220 M 23 TOP 1          4,975.00    4,975.00     

R70xxxxxx PLATE - membrane Lengths $/foot
R70000001 SA516 GR70 3/16" X 1.040" x 10' ERD 2          2.750000   55.00          
R70000002 SA516 GR70 3/16" X 1 3/4" x 8' ERD 1          2.750000   22.00          
R70000003 SA516 GR70 3/16" X 2" X 8' ERD 12        2.750000   264.00        
R70000004 SA516 GR70 3/16" X 2" X 8'-8" ERD 4          2.749650   95.36          

R70000005 SA516 GR70 1/4" X 2" X 9' ERC 3          1.80000     48.60          
R70000006 SA516 GR70 1/4" X .250" X 9'-10" ERE 30        1.96974     581.05        CB17009A
R70000048 SA516 GR70 1/4" X .275" X 9'-10" ERE 13        0.19950     25.50          CB17009A
R70000007 SA516 GR70 1/4" X .280" X 8' ERE 33        1.80000     475.20        
R70000008 SA516 GR70 1/4" X .375" (3/8") X 9'-10" ERE 18        3.78622     670.14        CB2261
R70000009 SA516 GR70 1/4" X .500" X 9'-10" ERE 35        2.530655   870.94        CB2744
R70000010 SA516 GR70 1/4" X .562" X 9'-10" ERE 65        1.750235   1,118.65     
R70000011 SA516 GR70 1/4" X .587 x 9'-10" ERE 13        1.750205   223.73        
R70000012 SA516 GR70 1/4" X .625" X 9'-10" ERE 10        1.750250   172.10        
R70000013 SA516 GR70 1/4" X .625" X 10' ERE 21        1.750000   367.50        
R70000014 SA516 GR70 1/4" X .695" X 10' ERE 1          1.750000   17.50          
R70000015 SA516 GR70 1/4" X .750" X 9'-10" ERE 15        2.559150   377.46        CB2364/2543
R70000016 SA516 GR70 1/4" X .786" X 9'-10" ERE 5          2.100000   103.25        
R70000017 SA516 GR70 1/4" X .938" X 9'-10" ERE 6          3.600200   212.40        
R70000018 SA516 GR70 1/4" X 1.000" X 9'-10" ERE 24        27.931040 670.34        2-CB2708/30-CB2770

R70000047 SA516 GR70 1/4" X 1.000" slotted  X 9'-10" ERE -       3.557170   -              
R70000019 SA516 GR70 1/4" X 1.125" x 10' ERE -       2.250000   -              
R70000020 SA516 GR70 1/4" X 1.5" X 9'-10" 1.5" bevelled both ERD 5          2.249600   110.60        
R70000051 SA516-70 1/4" x 1.562" x 9'-10" slotted membrane ERC 20        5.939720   1,168.11     CB2710

R70000050 SA516-70 1/4" x 6" x 10' Scallop Bars SHP FLR 2          64.929060 129.86        CB2708

R70000021 Composite 516-70 / 304 / 5/16" x .250 X 9'-10" ERD 14        3.386810   466.09        CB2677
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R70000022 Composite 516-70 / 304 / 5/16" x .425 x 7'-10" ERD 6          11.50070   540.30        
R70000023 Composite 516-70 / 304 / 5/16" x .500 x 9'-10" ERD -       2.886200   -              
R70000049 Composite 516-70 / 304 / 5/16" x .750 x 9'-10" ERD 10        3.337700   328.10        CB2677
R70000024 Composite 516-70 / 304 / 5/16" x .875 x 9'-10" ERD -       6.200380   -              
R70000044 Composite 516-70 / 304 / 5/16" x 1.000 x 9'-10" ERD 2          6.842300   134.52        CB2553
R70000052 Composite 516-70 / 304 / 5/16" x .516 x 9'-11" ERD 4          3.340000   131.33        CB2886-407
R70000053 Composite 516-70 / 304 / 5/16" x .500 x 9'-11" ERD 9          3.240000   286.64        CB2886-407
R70000054 Composite 516-70 / 304 / 5/16" x .250 x 9'-11" ERD 8          2.480000   195.03        CB2886-407

R70000025 Composite 516-70 / 304 / 5/16" x 1" x 10' ERD 4          6.749700   265.40        
R70000045 Composite 516-70 / 304 / 5/16" x 1.016 x 9'-10" ERD -       6.840000   -              
R70000026 Composite 516-70 / 304 / 5/16" x 1.060 x 96" (8') ERD 5          6.600000   264.00        
R70000027 Composite 516-70 / 304 / 5/16" x 1 1/2" x 10' ERD 1          10.75000   107.50        

R70000046 Composite 516-70/825  5/16" x .250 X 75" x 120" ERE 2          424.235000 848.47        

R70000028 Inconel 625 1/4" x 2" x 7'-11" ERG 7          11.50057   637.35        
R70000029 Inconel 625 1/4" x 15/16" x 4'-10" ERG 1          11.50000   55.20          
R70000030 Inconel 625 1/4" x 15/16" x 5'-9" ERG 5          11.50090   330.65        
R70000031 Inconel 625 1/4" x .500" x 8' ERF 5          14.50000   580.00        
R70000032 SB443 625 Inconel 1/4" x .500" x 7'-11" ERE 6 pcs 14.50050   688.80        CB1951-194
R70000033 SB443 625 Inconel 1/4" x .750" x 7'-11" ERE 6 pcs 20.50010   973.80        CB1951-194
R70000034 SB443 625 Inconel 1/4" x 31" x 96" RACK 0 pcs SQ FT 284.22       -              

R70000035 Cold rolled flat bar 1/4" x 1/4" C1018 STRIP COIL 2 & 3 A 36,332 0.18000     6,539.76     
R70000036 Cold rolled flat bar 1/4" x.516" STRIP COIL 2A 23,240 0.43000     9,993.20     
R70000037 Cold rolled flat bar 1/4" x.578" STRIP COIL 2A 14,962 0.40000     5,984.80     
R70000038 Cold rolled flat bar 1/4"X .375" X 12' ERF 16        1.10000     211.20        
R70000039 Cold rolled flat bar 1/4"X 3/4" X 10' ERE 27        1.80000     486.00        
R70000040 Cold rolled flat bar 1/4" x 1" x 12' ERE 6          1.20000     86.40          
R70000041 Cold rolled flat bar 1/4" x.1.016" STRIP COIL 4A 2,545   0.70000     1,781.50     

R70000042 A-108 C1018 1/4" x 1/2" x 12' ERF 25        1.33000     399.00        

R70000043 Cold rolled flat bar C1018 1/4" x 1.250" x 12'-4" (16 ERF 197      6 PC SQ FT 0.70009     137.92        

R71xxxxxx PLATE - SA516 GR70 - CODE Sq. Ft. $/Sq.Ft.

R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766
R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766
R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766
R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766
R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766
R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766
R71000002 SA516 GR70 - 1/4"    5' X 10' Plate Rack 50.00   10.366400 518.32        CB2766

R71000021 SA516 GR70 - 1/4"    60" x 100" Plate Rack 10.20         -              

R71000024 SA516 GR70 - 1/4"   30" x 120" Plate Rack 10.681819 -              
R71000026 SA516 GR70 - 1/4"   35" x 120" Plate Rack 10.366400 -              

R71000020 SA516 GR70 - 1/2" 60" x 95" Plate Rack -       15.98         -              

R71000003 SA516 GR70 - 1/2"    5' X 10' Plate Rack 50.00   16.60140   830.07        
R71000003 SA516 GR70 - 1/2"    5' X 10' Plate Rack 50.00   16.60140   830.07        CB2766
R71000003 SA516 GR70 - 1/2"    5' X 10' Plate Rack 50.00   16.60140   830.07        CB2766

R71000027 SA516-70 3/8" X 42" X 120" Plate Rack 35.00   13.65520   477.93        CB18027A

R71000001 SA516 GR70 - 3/8"    5' X 10' Plate Rack -       13.20         -              

R71000022 SA516 GR70 - 3/8"    60" x 70" Plate Rack -       13.20         -              

R71000023 SA516 GR70 - 3/8" X 60" X 120" Plate Rack 50.00   13.65520   682.76        CB2766
R71000023 SA516 GR70 - 3/8" X 60" X 120" Plate Rack 50.00   13.65520   682.76        CB2766

R71000004 SA516 GR70 - 3/16"    60" x 120" (5' x 10') Plate Rack 50.00   10.382700 519.14        CB17405A
R71000004 SA516 GR70 - 3/16"    60" x 120" (5' x 10') Plate Rack 50.00   10.382700 519.14        CB17405A
R71000004 SA516 GR70 - 3/16"    60" x 120" (5' x 10') Plate Rack 50.00   10.382700 519.14        CB17405A
R71000004 SA516 GR70 - 3/16"    60" x 120" (5' x 10') Plate Rack 50.00   10.382700 519.14        CB17405A
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R71000005 SA516 GR70 - 3/16"    58"  x 60" Plate Rack -       8.65           -              

R71000006 SA516 GR70 - 3/4" x 60" x 60" (5' x 5') Plate Rack -       24.90         -              

R71000025 SA516 GR70 - 3/4" x 60" x 120"  (5 X 10) Plate Rack 50.00   25.11070   1,255.54     CB2766

R71000019 SA516 GR70 - 5/16" x 35" x 60" Plate Rack 14.60   12.23         178.56        CB17900A

R71000007 SA516 GR70 - 5/16"    60" x 120" (5' x 10') Plate Rack 50.00   11.82         591.00        CB2580

R71000008 SA516 GR70 - 5/16"    60" x 87" Plate Rack -       12.23         -              

R71000009 SA516 GR70 - 1" X 48" x 96" Plate Rack 32.0     25.62         819.84        

R71000010 SA516 GR70 - 1 1/2"    48" x 48" Plate Rack 16        68.75         1,100.00     

R71000011 SA516 GR70 - 1" x 1" x 24" 1A 0 22.00         -              

R71000012 SA516 GR70 - 1 1/4" x 1 1/4" x 24" 1A 7 15.00         105.00        

R71000013 SA516 GR70 - 1 1/2" x 1 1/2" x 48" 1A 4 51.00         204.00        

R71000014 SA516 GR70 - 2" x 2" x 24" 1A 20 42.00         840.00        CB2650

R71000015 SA516 GR70 - 2 1/4" x 2 1/4" x 24" 1A 8 46.00         368.00        

R71000016 SA516 GR70 - 2 1/2" x 2 1/2" x 24" 1A 4 62.00         248.00        

R71000017 SA516 GR70 - 3" x 3" x 24" 1A 1 78.00         78.00          
R71000018 SA516 GR70 - 3" x 4" x 5" 1A 1 250.00       250.00        

R72xxxxxx PLATE - MISCELLANEOUS Sq. Ft. $/Sq.Ft
R72000001 Composite 5/16" code SA516-70/SA240 304   4 @   Plate Rack 160      25.21         4,033.60     
R72000002 Composite 5/16" code SA516-70 SA240 0 @ 3'x10 Plate Rack -       25.21         -              
R72000003 Composite 5/16" code SA516-70/SA240 304   1 @   Plate Rack 40        27.21         1,088.40     
R72000014 Composite 5/16" code SA516-70 SA240 0 @ 41" x Plate Rack -       25.21         -              
R72000015 Composite 5/16" code SA516-70 SA240 1 @ 14" x Plate Rack -       25.21         -              

R72000004 SA240 TP310S 1/2" x 40" x 48" Plate Rack 0 -             -              
R72000005 SA240 TP310S 1/2" x 41" x 48" Plate Rack 0 -             -              
R72000006 SA387 GR11 1/4" X 3'-5" X 8 Rack 27 15.93         430.11        
R72000012 SA387 GR22 3/8" X 4' X 4'-8" Rack 18.68 29.62         553.30        10/15 Audit
R72000007 SA387 GR11 3/8" X 4' X 8' Rack 32 26.21         838.72        
R72000008 SA387 GR11 1/2" X 4' X 7'-4" Rack 29 33.10         959.90        
R72000009 SA387 GR11 1/2" X 4' X 8' Rack 32 33.10         1,059.20     
R72000010 SA387 GR22 1/4" X 4' X 8' Rack 32 29.62         947.84        
R72000011 SA387 GR22 3/8" X 4' X 8' Rack 32 29.62         947.84        
R72000013 SA387 GR22 5/16" X 60" X 96" Rack 40 36.50         1,460.00     
R72000013 SA387 GR22 5/16" X 60" X 96" Rack 40 36.50         1,460.00     

R80xxxxxx Refractory Anchors
R80000001 Refractory Anchors 23A 1260 pcs 1.14           1,436.40     

R81xxxxxx Roaster Cooler Coil
R81000001 Roaster Cooler Coil Shop Flr -       12,438.65    -              

R82xxxxxx Quadrants & Handles (sets) -              
R82000001 Sets of Quadrants & Handles 24C 27        204.00       5,508.00     
R82000002 Quadrants Only 24C 7          95.50         668.50        
R82000003 Handles Only 24C 5          95.50         477.50        

R90xxxxxx SMELT SPOUTS
R90000001 1000 SERIES B & W BAFFLE  1C 1          1164 4,151.59      4,151.59     
R90000002 1000 SERIES B & W BAFFLE  1C 1          1165 4,151.59      4,151.59     
R90000003 1000 SERIES B & W BAFFLE  1C 1          1166 4,135.34      4,135.34     
R90000004 1000 SERIES B & W BAFFLE  1C 1          1167 4,135.34      4,135.34     
R90000005 1000 SERIES SMELT SPOUT 1A 1          1168 4,135.34      4,135.34     
R90000006 1000 SERIES SMELT SPOUT 1B 1          1169 4,135.34      4,135.34     
R90000007 1000 SERIES SMELT SPOUT 1C 1          1170 4,135.34      4,135.34     

121



Page6of 7 5/3/2018

Page 6 of 7 5/3/2018

New ID # Material          Location Amt. COUN Size Unit $ Total $ PO #

R90000008 1000 SERIES SMELT SPOUT 1C 1          1171 4,135.34      4,135.34     
R90000009 1000 SERIES SMELT SPOUT 1C 1          1172 4,135.34      4,135.34     
R90000010 2000 SERIES SMELT SPOUT 1B -       2145 2,995.79      -              
R90000011 2000 SERIES SMELT SPOUT 1B -       2146 2,995.79      -              
R90000012 2000 SERIES SMELT SPOUT 1B -       2147 2,865.79      -              
R90000013 2000 SERIES SMELT SPOUT 1B -       2148 2,865.79      -              
R90000014 2000 SERIES C.E. PIPE FRAME 1D 1          2156 3,257.22      3,257.22     
R90000015 2000 SERIES C.E. PIPE FRAME 1D 1          2157 3,257.22      3,257.22     
R90000016 2000 SERIES C.E. PIPE FRAME 1D 1          2158 3,257.23      3,257.23     
R90000017 2000 SERIES C.E. PIPE FRAME 1D 1          2159 3,257.23      3,257.23     
R90000018 2000 SERIES C.E. PIPE FRAME 1A 1          2160 4,105.52      4,105.52     
R90000019 2000 SERIES C.E. PIPE FRAME 1A 1          2161 4,105.52      4,105.52     
R90000020 2000 SERIES C.E. PIPE FRAME 1A 1          2162 4,105.51      4,105.51     
R90000021 2000 SERIES C.E. PIPE FRAME 1C 1          2163 4,105.51      4,105.51     
R90000022 2000 SERIES C.E. PIPE FRAME 1C 1          2164 4,089.26      4,089.26     
R90000023 2000 SERIES C.E. PIPE FRAME 1C 1          2165 4,089.27      4,089.27     
R90000024 2000 SERIES C.E. PIPE FRAME 1C 1          2166 4,089.27      4,089.27     
R90000025 2000 SERIES C.E. PIPE FRAME 1D 1          2167 4,089.26      4,089.26     
R90000026 2000 SERIES C.E. PIPE FRAME 1D 1          2168 4,089.26      4,089.26     
R90000027 2000 SERIES C.E. PIPE FRAME 1D 1          2169 4,089.26      4,089.26     
R90000028 3000 SERIES SMELT SPOUTS SHP FLR 3056 7,123.68      -              
R90000040 3000 SERIES SMELT SPOUTS SHP FLR 3057 7,123.67      -              
R90000041 3000 SERIES SMELT SPOUTS SHP FLR 3058 7,107.41      -              
R90000029 4000 SERIES SMELT SPOUT # 2145 Rack -       4000 4,080.00      -              
R90000030 5000 SERIES SMELT SPOUTS #5089 1D 1          5000 3,994.15      3,994.15     
R90000031 5000 SERIES SMELT SPOUTS #5090 1D 1          5000 3,977.90      3,977.90     
R90000032 5000 SERIES SMELT SPOUTS #5091 1D 1          5000 3,977.89      3,977.89     
R90000033 6000 SERIES TIGER TOOTH PIPE BODY 2D 2          6000 4,000.00      8,000.00     
R90000034 8000 SERIES HD SERIES PIPE FRAME 24 DEGR 1C 2          8000 3,628.00      7,256.00     
R90000035 9000 SERIES SMELT SPOUT # SHP FLR 9000 10,104.87    -              
R90000036 9000 SERIES SMELT SPOUT # SHP FLR 9000 10,104.87    -              
R90000037 9000 SERIES SMELT SPOUT # SHP FLR 9000 10,088.63    -              
R90000038 9000 SERIES SMELT SPOUT # SHP FLR 9000 10,088.63    -              
R90000039 9000 SERIES SMELT SPOUT # SHP FLR 9000 10,088.62    -              

9000 SERIES L&HI (GOTAVERKEN) AXTON HOO 24B -       L&HI/AXT 8,500.00      -              

R91xxxxxx SMELT SPOUT PARTS
R91000001 Smelt Spout Chutes Shop Floor 3          1,708.393    5,125.18     CB18901A
R91000002 Smelt Spout Inserts Shop Floor 3          890.00         2,670.00     CB18901A
R91000003 Liquor Gun Inserts Shop Floor 4          890.00         3,560.00     CB18901A

STUDS NBL Studs 1/2" x 1" Concave 14B 0.41           -              

R75xxxxxx TUBE PADS - SA516 GR70
R75000001 2" ID x 3/16" x 1 1/4" x 50 1/2" 11B 10        11.27         112.70        
R75000002 2" OD x 2-1/2"  X 2 1/4" WIDE 8B 11        2.00           22.00          
R75000003 2" OD x 3"  X 2 3/4" WIDE 12B 20        2.00           40.00          
R75000004 2" OD x 3-1/2" X 2 1/4" WIDE 7B 26        2.40           62.40          
R75000005 2" OD x 4"  X  1 1/16" WIDE 12B 60        2.80           168.00        
R75000006 2" OD x 4-1/2" X 2 1/2" WIDE 20A 356      3.20           1,139.20     
R75000007 2" OD x 5" X 2 1/2" WIDE 12B 3          3.20           9.60            
R75000008 2" OD x 6" X 2 1/2" WIDE 17A 26        3.50           91.00          
R75000009 2-1/8" OD x 3" X 2 1/2" WIDE 7B 15        2.40           36.00          
R75000010 2-1/8" OD x 3" 2 7/8" WIDE 20A 250      2.40           600.00        
R75000011 2-1/8" OD x 6" 2 7/8" WIDE 20A 250      3.50           875.00        
R75000012 2 1/2" ID x 3/16" x 1 1/4" x 50 1/2" 11B 10        11.27         112.70        
R75000013 2 1/2" ID x 3" x 4 1/4" Wide 7B 12        3.50           42.00          
R75000014 2-3/4" OD x 2 1/4" X 2" WIDE 8B 22        3.40           74.80          
R75000015 3" ID x 3/16" x 1 1/4" x 50 1/2" 11B 10        11.27         112.70        
R75000016 3" ID x 4 1/2" x 1 1/4" wide 8C 111      1.75           194.25        
R75000017 3" ID x 2" x 2" Wide 12B 237      1.50           355.50        
R75000018 3" OD x 3" X2" WIDE 7B 53        2.50           132.50        
R75000019 3" OD x 3" X 2 3/4" WIDE 17A 165      2.50           412.50        
R75000020 3" OD x 6" X 2 7/8" WIDE 8B 14        4.50           63.00          

R76xxxxxx TUBE PADS - CORTEN
R76000001 2-1/8" OD x 2" x 2" 7B 81        2.25           182.25        
R76000002 2-1/2" OD x 2 1/2" X 3 1/8" Wide 8B 1,000   2.30           2,300.00     

R95xxxxxx TAPERED FROST PLUGS (Tube Plugs) -              
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New ID # Material          Location Amt. COUN Size Unit $ Total $ PO #

R95000001 1 7/8" > 1 1/2" X 1 1/4" Long Frost Plugs 32C 1,301   1.50           1,951.50     
R95000002 2-1/8" > 1 5/8" 32C 210      0.60           126.00        
R95000003 2 1/4 >1 5/8 X 1 1/4 LONG 18A 143      1.77           253.11        
R95000004 2 1/2>1 5/8 X 1 1/4 LONG 18A 57        1.85           105.45        

R96xxxxxx ECONOMIZER PLUGS
R96000001 SA516-70 2.170" X 1 1/2" counter bore 19B 5          18.96         94.80          

R97xxxxxx TUBE PLUGS - TAPERED
R97000001 .968">.750" x 1.6" Long SA516-70 18C 5          21.26         106.30        
R97000002 1">5/8" x 3" L c/w counter bore SA516-70 19B 16        18.05         288.80        
R97000003 1.75">1.25" x 3" counter bore SA516-70 18B 162      19.11580   3,096.76     
R97000004 1.875">1.5" x 3" counter bore SA516-70 18B 90        18.73807   1,686.43     
R97000005 1.935">1.625" X 2" LONG SA479/304L 19B 1          15.70         15.70          
R97000006 2.1" x 1.25" Cup Style Tube Plugs 19B 62        22.24         1,378.88     
R97000007 2 1/2">2" x 3"L c/w counter bore SA516-70 18B 39        37.39539   1,458.42     CB2721
R97000009 2.625">2.375"x 3" c/w counter bore SA516-70 19B 14        39.85693   558.00        CB2721
R97000008 3">2 1/2" x 3"L c/w counter bore SA516-70 19B 11        37.30         410.30        

TOTAL INVENTORY 91,010 $307,822.77

COST AVERAGING
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1

GRADE QTY WEIGHT $

SA 178A 8695.33 33856.00 45,612.62$                
SA 179 100.00 91.74 185.00$                     
SA 192 2418.73 10231.33 11,828.05$                

SA 209-T1A 1760.67 6659.91 14,669.11$                
SA 210-A1 11386.83 52660.19 83,128.55$                
SA 210 C 0.00 0.00 -$                          
SA 213 T2 270.00 833.47 2,785.40$                  

SA 213-T11 12411.67 52396.63 90,850.47$                
SA 213-T9 115.00 649.16 2,635.80$                  
SA213 T12 250.00 1071.88 4,140.80$                  
SA 213-T22 16114.67 62458.33 154,930.56$              

COMPOSITE 2013.42 15004.91 125,978.59$              
SA 213-TP304L 100.50 641.22 2,753.00$                  
SA269 TP 304 64.08 234.47 1,443.79$                  

SA 335-P5 0.00 0.00 -$                          
SA 335-P11 41.33 128.12 356.60$                     
SA 335-P22 99.00 487.50 2,079.72$                  

BRASS 0.00 0.00 -$                          
CARBON STEEL 15310.00 50306.40 54,229.87$                

SA 106B 2710.17 6248.77 7,062.81$                  
SA 53 84.00 628.45 342.93$                     

SA 312-316 60.00 277.18 861.60$                     
ORNAMENTAL 0.00 0.00 -$                          

SA 312-304 592.50 1723.72 3,558.78$                  
904L 0.00 0.00 -$                          

SA 312-TP310 0.00 0.00 -$                          
SA 213-TP316 200.00 84.24 762.40$                     
SA 213 304H 26.00 129.31 820.30$                     
SA 213 310H 1198.83 4929.98 62,241.60$                
SA 213 321H 0.00 0.00 -$                          
SA 213-347 148.00 1001.80 7,262.00$                  
SA312-347H 171.25 182.78 2,739.99$                  

TOTAL 76341.98 302917.51 683,260.35$           

TUBE INVENTORY 
May 1, 2018
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6/5/2018 19

SA 335 P5
TUBE ID# Length ID# TYPE FINISH OD SCH FT IN QTY TOTAL QTY BIN NO. LBS/FT. $/FT. TOTAL/$. PO # Length in "

0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0
0 SA 335 P5 SML 0.00 0.000 0.00 0

0.00 0.00

6/5/2018 19
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33781837_6|NATDOCS

Schedule “E” 

WORK IN PROGRESS 

(attached) 
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33781837_6|NATDOCS

Schedule “F” 

ALLOCATION OF PURCHASE PRICE 

Equipment 

Inventory and Work-in 
Progress 

Books, Records, Business 
Intellectual Property 
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33781837_6|NATDOCS

Schedule “G” 

FORM OF BRING-DOWN CERTIFICATE 

TO: [Name of Vendor/Purchaser] [(the "Vendor")] [(the "Purchaser")] 

RE: Asset Purchase Agreement dated [•] between the Vendor and the Purchaser (the 
"Agreement") 

Unless otherwise defined herein, the definitions provided for in the Agreement are adopted in this 
certificate (the "Certificate"). 

I, [Name], [Position] of [Name of Vendor/Purchaser] [(the "Vendor")] [(the "Purchaser")]
hereby certify that as of the date of this Certificate: 

1. The undersigned is personally familiar, in [his][her] capacity as an officer of 
[Vendor][Purchaser], with the matters hereinafter mentioned. 

2. Each of the representations and warranties of the [Vendor][Purchaser] contained in Section [5.1 
/ 5.2] of the Agreement were true and correct in all material respects when made and are true and 
correct in all material respects as of the Closing Date. 

3. All obligations of [Vendor][Purchaser] contained in the Agreement to be performed prior to or 
at Closing have been timely performed in all material respects. 

4. This Certificate is made for and on behalf of the [Vendor][Purchaser] and is binding upon it, 
and I am not incurring, and will not incur, any personal liability whatsoever with respect to it. 

5. This Certificate is made with full knowledge that the [Vendor][Purchaser] is relying on the 
same for the Closing of the Transaction. 

IN WITNESS WHEREOF I have executed this Certificate this_____ day of _________________, 2018. 

[Name of Vendor/Purchaser] 

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$ 500,604       
Accounts receivable - USD$ 127,401       1
Accounts receivable at HSBC - CAD$ 10,763         2
Sale of Inventory 665,019       3
Other 26,842         

Total actual receipts 1,582,201    

Disbursements
Contract employees 30,256         4
Occupation rent 100,701       
Insurance 19,501         
HST paid post-receivership 8,316           
Miscellaneous disbursements - CAD$ 3,676           
Miscellaneous disbursements - USD$ 12                1

Total actual disbursements 162,460       

Excess of Receipts over Disbursements 1,419,740$  5

Notes:

1
2

3
4

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

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

Interim Statement of Receipts and Disbursements
For the period from May 1, 2018 to June 1, 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.

Accounts receivable paid directly to HSBC on May 25, 2018 and May 31, 2018 - payment in transit 
to Receiver account.

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 

 

THE HONOURABLE       

JUSTICE       

) 

) 

) 

TUESDAY, THE 12th  

DAY OF JUNE, 2018 

 

B E T W E E N:   

HSBC BANK CANADA  

Applicant 

- and – 

INNOVATIVE STEAM TECHNOLOGIES INC. and 

IST BOILER COMPONENTS INC. 

Respondents 

APPROVAL AND VESTING ORDER 

 

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. (“IST”) and IST 

Boiler Components Inc. (the "Debtor", and together with IST, 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 ●, 2018, to be assigned by 

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

Transaction pursuant to an [Assignment Agreement dated June ●, 2018] and is appended to 

the Report of the Receiver dated June ●, 2018 (the "● 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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 2  

 

ON READING the ● Report and on hearing the submissions of counsel for the Receiver, 

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of [NAME] sworn [DATE] 

filed:  

1. 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.  

2. 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. 

3. 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 1, 2018; 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 

Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are 

hereby expunged and discharged as against the Purchased Assets. 

4. 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 
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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. 

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

the Receiver's Certificate, forthwith after delivery thereof. 

6. 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. 

7. 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 

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. 
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8. THIS COURT ORDERS that the Confidential Appendix “” to the  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 upon completion of the Transaction or upon further order of the Court. 

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. 

 

       ____________________________________ 
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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       

JUSTICE       

) 

) 

) 

____________, THE _____  

DAY OF _______, 2018 

 

B E T W E E N:   

HSBC BANK CANADA  

Applicant 

- and – 

INNOVATIVE STEAM TECHNOLOGIES INC. and 

IST BOILER COMPONENTS INC. 

Respondents 

RECEIVER’S CERTIFICATE 

RECITALS 

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. (“IST”) and 

IST Boiler Components Inc. (the "Debtor", and together with IST, 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 IST BOILER COMPONENTS INC., and 

not in its personal or corporate capacity 

  Per:  

   Name:  

   Title:  
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Revised: January 21, 2014

Court File No.      CV-18-596878-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      

JUSTICE      

)

)

)

WEEKDAYTUESDAY, THE #12th

DAY OF MONTHJUNE, 20YR2018

DOCSTOR: 1201927\14DOCSTOR: 1201927\14

B E T W E E N:

PLAINTIFF

Plaintiff

HSBC BANK CANADA

Applicant

- and ––

DEFENDANT

Defendant

INNOVATIVE STEAM TECHNOLOGIES INC. and
IST BOILER COMPONENTS INC.

Respondents

APPROVAL AND VESTING ORDER

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

capacity as the Court-appointed receiver (and manager (in such capacities, the "Receiver")

without security, of all of the undertaking, property and assets of [DEBTOR] (the "Debtor")

assets, undertakings and properties of Innovative Steam Technologies Inc. (“IST”) and IST

Boiler Components Inc. (the "Debtor", and together with IST, the “Debtors”) acquired for or

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

transaction (the "Transaction") contemplated by an agreement of purchase and salethe Asset
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting 
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the 
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be 
necessary.  Evidence should be filed to support such a finding, which finding may then be included in the Court's 
endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the 
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor 
and the Receiver to execute and deliver documents, and take other steps.

Purchase Agreement (the "Sale Agreement") between the Receiver and [NAME OF

PURCHASER] (the "Purchaser") dated [DATECanerector Inc. (“Canerector”) dated June ●,

2018, to be assigned by Canerector to 8882703 Canada Inc. (the “Purchaser”) immediately

before the Closing of the Transaction pursuant to an [Assignment Agreement dated June ●,

2018] and is appended to the Report of the Receiver dated [DATE]June ●, 2018 (the "●

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.

ON READING the ● Report and on hearing the submissions of counsel for the Receiver,

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the

service list, although properly served as appears from the affidavit of [NAME] sworn [DATE]

filed1:

THIS COURT ORDERS AND DECLARES that any capitalized terms used but not1.

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

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,22.

and the execution of the Sale Agreement by the Receiver3 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.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s3.

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
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), 
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the 
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against 
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested 
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the 
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore 
undesirable.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 

proceeds, to arrive at "net proceeds".  

Assets described in the Sale Agreement [and listed on Schedule B hereto]4 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"5) including, without limiting the generality of

the foregoing:  (i) any encumbrances or charges created by the Order of the Honourable Justice

[NAME]Wilton-Siegel dated [DATE];May 1, 2018; 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; and (iii) those Claims listed on Schedule C hereto (all of

which are collectively referred to as the "Encumbrances", which term shall not include the

permitted encumbrances, easements and restrictive covenants listed on Schedule D) and, for

greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act

and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed to enter the

Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real

Property all of the Claims listed in Schedule C hereto.

THIS COURT ORDERS that for the purposes of determining the nature and priority of4.

Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and stead
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the 
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect 
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this 
crystallization concept.

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

sale8, 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.

THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of5.

the Receiver's Certificate, forthwith after delivery thereof.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal6.

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, including personal

information of those employees listed on Schedule "●" to the Sale Agreement.  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.

THIS COURT ORDERS that, notwithstanding:7.

the pendency of these proceedings;(a)

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

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

bankruptcy order issued pursuant to any such applications; and

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

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

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

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.

THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the8.

application of the Bulk Sales Act (Ontario).THIS COURT ORDERS that the Confidential

Appendix “” to the  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 upon completion of the

Transaction or upon further order of the Court.

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

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.

____________________________________
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Revised: January 21, 2014

Schedule A –– Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      

JUSTICE      

)

)

)

____________, THE _____ 

DAY OF _______, 2018

DOCSTOR: 1201927\14

B E T W E E N:

PLAINTIFF HSBC BANK CANADA

Plaintiff

Applicant

- and –

DEFENDANT

Defendant

INNOVATIVE STEAM TECHNOLOGIES INC. and
IST BOILER COMPONENTS INC.

Respondents

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Mr. Justice H. J.

Wilton-Siegel of the Ontario Superior Court of Justice (the "Court") dated [DATE OF ORDER],

[NAME OF RECEIVER]May 1, 2018, Deloitte Restructuring Inc. was appointed as the receiver

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

property and assets of [DEBTOR] (the “Debtor”).  assets, undertakings and properties of
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Innovative Steam Technologies Inc. (“IST”) and IST Boiler Components Inc. (the "Debtor", and

together with IST, 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 [DATE],June 12, 2018, the Court approved the

agreement of purchase and sale made as of [DATE OF AGREEMENT]Asset Purchase

Agreement (the "Sale Agreement") between the Receiver [Debtor] and [NAME OF

PURCHASER]and Canerector Inc. (“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 the PurchaserCanerector 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 the PurchaserCanerector; 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. The PurchaserCanerector 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 the PurchaserCanerector; 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].
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[NAME OF RECEIVER]DELOITTE 
RESTRUCTURING INC., in its capacity as
Receiverreceiver and manager of the
undertaking, property and assets of
[DEBTOR]INNOVATIVE STEAM 
TECHNOLOGIES and IST BOILER 
COMPONENTS INC., and not in its personal
or corporate capacity

Per:

Name:

Title:

DOCSTOR: 1201927\14

Schedule B – Purchased Assets

Schedule C – Claims to be deleted and expunged from title to Real Property
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property 

(unaffected by the Vesting Order)
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