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THIS IS EXHIBIT "I" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

S

A Commissioner for Taking Affidavits, etc.




HSBC . Execution Version

HSBC Bank Canada 1013579-E_2009-04

GENERAL SECURITY AGREEMENT (Ontario)

This General Security Agreement made as of the 1o dayof _ April ,2015.
Between:

INNOVATIVE STEAM TECHNOLQGIES INC. (hereinafter called the Debtor)

(Name of Debtor)
549 Conestoga Blvd., Cambridge, Ontario NIR 7P4
(Address)
And:
HSBC BANK CANADA (hereinafter called the 'Bank’)

70 York, Street, Toronto, Ontaric MSJ 189
(Address)

The Debtor hereby enters into this General Security Agreement with the Bank for valuable consideration and as security for the repayment
and discharge of all indebtedness, obligations and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or
contingent, joint or several, of the Debtor to the Bank, whether as principal or surcty, together with all expenses (including legal fees on a
solicitor and client basis) incurred by the Bank, its receiver or agent in the preparation, perfection and enforcement of security or other
agreements held by the Bank in respect of such indebtedness, obligations or liabilities and interest thereon (ail of which present and future
indebtedness, obligations, liabilities, expenses and interest are herein collectively called the 'Indebtedness”).

A,

1.

2.

B.
3.

Grant of Security Interests

The Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a security interest (the 'Security Interest')
in the undertaking of the Debtor and in all Personal Propeity including, without limitation, all Goods {including all parts, accessories,
attachments, special tools, additions and accessions thereto), Accounts, Chattel Paper, Documents of Title (whether negotiable or not),
Instruments, Intangibles, Money and Investment Property now or hereafter owned or acquited by or on behalf of the Debtor and in all
proceeds and renewals thereof, aceretions thereto and substitutions therefor (hereinafter collectively called the 'Collateral’) including
without limitation, all of the following now or hereafter owned or acquired by or on behalf of the Debior:

{i)  all Inventory of whatever kind and wherever situate;

(i)  all Equipment of whatever kind and wherever situate including, without limitation, all machinery, teols, apparalus, plant
furniture, fixtures and vehicles of whatsoever nature or kind;

(i) all accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and king
howsoever arising or secured including letters of credit, guarantees and advices of credit which are now due, owing or accruing

or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by the
Debtor;

{iv)  all deeds, documents, writings, papers, books of account and otber books relating to or being records of Accounts, Chattel
Paper or Dacuments of Title or by which such are or may hereafter be secured, evidenced, acknowledged or made payabie;

(v}  all contraciual rights and insurance claims and ail goodwill, patents, trademarks, copyrights and other intellectual property;
(vi)  all monies other than trust monies lawfully belonging to others; and
{vii) all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind.

The Security Interest hereby created shall not extend or attach to (i) any personal property held in trust by the Debtor and lawfully
belonging to others; or (if) any praperty of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the
last day of the term of any lease, oral or written or agreement therefor, now held or hereafter acquired by the Debtor, provided that
upen the enforcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign and dispose of the
same to any person acquiring such term. Unless otherwise defined herein, capitalized terms used herein shall have the meanings
ascribed thereto in the PPSA (as defined below).

Attachment

The Debtor warrants and acknowledges that the Debtor and the Bank intend the Security Interest in existing Collateral to attach upon
the execution of this General Security Agreement; that value has been given; that the Debtor has rights in such existing Collateral; and
that the Debtor and the Bank intend the Security Intercst in hereafter acquired Collateral to attach at the same time as the Debtor
acquires rights in the said after acquired Collateral.

D209
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Representations and Warranties of Debtor
The Debtor hereby represents and warrants to the Bank that:
(a)  the Debtor has or expects hereafter to have assets at the location(s) set out in Schedule 'A;

(b)  the Collateral is primarily situate or located at the location(s) set out in Schedule ‘A’ on the date hereof but may from time to
time be located at other premises of the Debtor; may also be located at other places while in transit to and from such
locations and premises; and may from time to time be situate or located at any other place when on lease or consignment
to any lessee or consignee from the Debtor; and

(¢)  the Collateral is genuine and owned by the Debtor free of alt security interests, mortgages, liens, claims, charges or other

encumbrances (collectively hereinafter called Encumbrances®), save for the Security Interest and those Encumbrances set out
in Schedule B".

Covenants and Agreements of Debtor
The Debtor hereby covenants and agrees with the Bank that until all of the Indebtedness is paid in full:

(@)  the Debtor shall not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary
course of business or otherwise, and if the amounts on or in respect of the Collateral or Proceeds thereof shall be paid to
the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank upon
request; provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of business
and for the purpose of carrying on the same;

(b)  the Debtor shall not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or
transfer as security or pledge or hypothecate as security the Collateral except to the Bank;

()  the Debtor shall at all times have and maintain insurance over the Collateral against risks of fire (including extended
coverage), theft, and such risks as the Bank may reasonably require in writing, containing such terms, in such form, for
such periods and written by such companies as may be reasonably satisfactory to the Bank, The Debtor shall duly and
reasonably pay all premiums and other sums payable for maintaining such insurance and shaill cause the insurance money
thereunder to be payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance provisions. In the event that
Debtar fails to pay all premivms and other sums payable in accordance with the foregoing insurance provision, the Bank may
make such payments to be repayable by the Debtor on demand and any such payments made by the Bank shall be secured
hereby;

(d)  the Debtor shall keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank
may, whenever it deems necessary, cither in person or by agent, inspect the Collateral and the reasonable cost of such
inspection shall be paid by the Debtor and secured hereby and the Bank may make repairs as it deems necessary and the cost
thereof shall be paid by the Debtor and secured hereby;

(e)  the Debtor shall duly pay all taxes, rates, levies, assessments of every nature which may be lawfully levied, assessed or
imposed against or in respect of the Debtor or the Collateral as and when the same become due and payable; and

(f)  the Debtor agrees that the Bank may, at any time, whether before or after a default under this General Security Agreement,
notify any account debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take
control of any Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of
the Collateral and as security for the Indebtedness.

The Debtor shall at ail times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require
for the better granting, mortgaging, charging, assigning and transferring unto the Bank the property and assets hereby subjected or
intended to be subject to the Security Interest or which the Debtor may hereafter become bound to mortgage, charge, assign, transfer
or subject to the Security Interest in favour of the Bank for the better accomplishing and effectuating of this General Security
Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed attomey to execute in
the name and on behalf of the Debtor any document or instrument for the said putposes.

The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining to the
Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the Collateral
and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory and
Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounis,
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F.

The Deb_tor acknowledges and agrees that, in the event it amalgamates with any other corporation or corporations, it is the intention of
the parties hereto that the term Debtor' when used herein shall apply to each of the amalgamating corporations and to the
amalgamated corporation, such that the Security Interest granted hereby:

()  shall extend and attach to 'Collateral' (as that term is herein defined) owned by each of the amalgamating corporations and the
amalgamated corporation at the time of amalgamation and to any 'Collateral’ thereafter owned or acquired by the amalgamated
corporation;

(i)  shall secure the Tndebtedness' {as that term is herein defined) of each of the amalgamating corporations and the amalgamated
corporation to the Bank at the time of amalgamation and any 'Indebtedness' of the amalgamated corporation to the Bank
thereafter arising.

Default

The Debtor shall be in default under this General Security Agreement upon the occurrence of any one of the following events:

{a)  the nonpayment by the Deblor, when due, whether by acceleration or otherwise, of any of the Indebtedness;

(b)  the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual;

{c)  the failure of the Debtor to observe or perform any covenant, undertaking or agreement heretofore or hereafter given to the
Bank, whether contained herein or not;

(d)  an execution or any other process of the Court becomes enforceable against the Debtor or a distress or an analogous process is
levied upon the property of the Debior or any part thereof;

(e)  the Debtor becomes insolvent, commits an act of bankruplcy, makes an assignment in bankruptcy or a bulk sale of its assets,
any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with respect to the Debtor or a
bankruptcy petition is filed or presented against the Debtor and is not bona fide opposed by the Debtor;

(f)  the Debtor ceases to carry on business; or

(8)  the Debtor defaults in the observance or performance of any provision relating to indebtedness of the Debtor to any creditor

other than the Bank and thereby enables such creditor to demand payment of such indebtedness.

The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor in the
observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; provided
that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent
breach or default or the rights resulting therefrom,

Remedies of the Bank

11.(a) Upon any default under this General Security Agreement, the Bank may declare any or all of the Indebtedness to be immediately

®

due and payable and the Bank may proceed to realize on the security hereby constituted and to enforce its rights by entry or by
the appointment by instrument in writing of a receiver or receivers of all or any part of the Collateral and such receiver or
recejvers may be any person or persons, whether an officer or officers or employee or employees of the Bank or not, and the
Bank may remove any receiver or receivers so appointed and appoint another or others in his or their stead; or by proceedings in
any court of competent jurisdiction for the appointment of 2 receiver or receivers or for sale of the Collateral or any part thereof,
or by any other action, suit, remedy or proceeding authorized or permitted hereby or by law or by equity; and may file such -
proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relative to the Debtor.

Any such receiver or receivers so appointed shall have power:
(i}  totake possession of the Collateral or any part thereof and (o carry on the business of the Debtor;

(i) to borrow money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Debtor;

(ifi)  to further charge the Coilateral in priority to the Security Interest as security for money so borrowed; and

(iv} to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such
manner as he shall determine.

In exercising any powers any such receiver or receivess shall be deemed 10 act as agent or agents for the Debtor and the Bank shall not
be responsible for the actions of such agent or agents,



12.

13.

14,

15.

16.

17.

18,

19.

20,
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(¢} In addition, the Bank may enter upon and lease or sell the whole or any part or parts of the Collateral and any such sale may be
made hereunder by public auction, by public tender or by private contract, with or without notice, advertising or any other
formality, all of which are hereby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or
otherwise and as to upset or reserve bid or price as the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken such possession of such Collateral.

(d) No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank shall be exclusive of or
dependent on any other such remedy, and any one or more of such remedies may from lime to lime be exercised independently or
in combination.

(e) The term "receiver’ as used in this General Securily Agreement includes a receiver and manager.

Rights of the Bank

All payments made in respect of the Indebtedness and money realized from any securities held therefor may be applied on such
part or parts of the Indebiedness as the Bank may see fit and the Bank shall at all times and from time to time have the right to change
any appropriation of any money received by it and to re-apply the same on any other part or parts of the Indebtedness as the Bank may
see fit, notwithstanding any previous application by whomsoever made.

The Deblor grants to the Bank the right 1o set off against any and all accounts, credits or balances maintained by it with the Bank, the
aggregate amount of any of the Indebtedness when the same shail become due and payable whether at maturity, upon acceleration of
maturity thereof or otherwise.

The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking
securities from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other
persons and securities as the Bank may see fit,

The Bank may assign, transfer and deliver to any transferee any of the Indebtedness or any security or any documents or instruments
held by the Bank in respect thereof provided that no such assignment, transfer or delivery shall release the Debtor from any of the
Indebtedness; and thereafter the Bank shall be fully discharged from all responsibility with respect to the Indebtedness and security,
documents and instruments so assigned, transferred or delivered. Such transferee shall be vested with all powers and rights of the
Bank under such secutity, documents or instrurnents but the Bank shall retain ali rights and powers with respect to any such
security, documents or instruments not so assigned, transferred or delivered. The Debtor shall not assign any of its rights or
obligations hereunder without the prior written consent of the Bank.

Miscellaneous

This General Security Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security,
document or instrument now or hereafter held by the Bank or existing at law in equity or by statute.

Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any
time for payment of any indebtedness of the Debtor to the Bank.

This General Security Agreement shall be binding upon the Debtor and its heirs, lepatees, trustees, executors, administrators.
successors and assigns including any successor by reason of amalpamation of or any other change in the Deblor and shall enure to the
benefit of the Bank and its successors and assigns.

In construing this General Security Agreement, terms herein shall have the same meaning as defined in the PPSA, as hercinafter
defined, unless the context otherwise requires. Words importing gender shall include all genders. Words importing the singular
number shall include the plural and vice versa.

If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

The headings in this General Security Agreement are included herein for convenience of reference only and shall not constitute a part
of this General Security Agreement for any other purpose.

Any notice or statement referred to herein may be delivered, sent by facsimile machine or providing that postal service throughout
Canada is fully operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Bank and the Debtor
shall be deemed to have received such notice or statement on the day of delivery, if delivered, one business day after transmission and
confirmation received if sent by facsimile machine and three business days after mailing, if mailed.

Where any provision or remedy contained or referred to in this General Security Agreement is prohibited, modified or altered by the
laws of any province or territory of Canada which governs that aspect of this General Security Agreement and the provision or
remedies may be waived or excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the
fullest extent permissible by law.
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This General Security Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as the
same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as amended
or substituted, the PPSA'). For the purpose of legal proceedings this General Security Agreement shall be deemed to have been made
in the said Province and to be performed there and the courts of that Pravince shall have jurisdiction over all disputes which may arise
under this General Security Agreement and the Debtor hereby irrevocably and unconditionally submits to the non-exclusive
jurisdiction of such courts, provided always that nothing herein contained shall prevent the Bank from praceeding at its election
against the Debtor in the Courts of any other Province, country or jurisdiction.

The Debtor acknowledges having received a copy of this General Security Agreement.

This General Security Agreement has been duly executed by the Debtor onthe | Q‘]% day of Q’Diu,o » 2015,
[}

[Remainder of page intentionally left blank}
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Schedule 'A’

Locations of Collateral:

549 Conestoga Blvd.
Cambridge, Ontario
NIR 7P4

Suite 100, ¥ Natura Way,
Cambridge, Ontaric

Goeman Borgeiuslaan 77,
3315 ET Utecht,
The Netherlands



Encumbrances Affecting Collateral:

Schedule 'B'

Toronto-Dominion Bank™
by

20100615 1118 1862 5071
Assigned the Secured
Party from “The Toronto-
Dominion Bank” to ““The
Toronto-Dominion Bank,
as Agent” by

20101207 1507 1504 1862
7619

A PR '-"" e P T s G -:z;f“ g b A
20150402 1912 1793 3651 | 704802402 Innovative I, E, A, 0, MV
2025 Steam Capital
Technologies | Partners
Inc. (Collector) V,
L
20101207 1516 1862 7643 | 666417123 | Dec 7, Innovative The Toronto- LE A O MV
2020 Steam Dominion
Technologies | Bank, as Agent
Inc.
20080814 1019 1862 7232 | 647723079 | Aug 14, | Innovative The Toronto- LE A, QO MV
Assigned Secured Party 2018 Steam Dominion
from “Caterpillar Financial Technologies | Bank, as Agent
Services Limited” to “The inc.







HSBC ‘G
HSBC Bank Canada

Execution Version
1012012 (11-1999)

SECURITY OVER CASH, CREDIT BALANCES AND DEPOSIT INSTRUMENTS BY THIRD PARTY
(AR Provinces Except Quebec)

To: HSBC Bank Canada

70 York Street, Toronto, Ontario M5J 189 Date: April TO , 2015

Branch Addrcss

Charge

1. In consideration of HSBC Bank Canada (the "Bank") dealing with _ 2460623 Ontario Inc.
(the "Customer*) and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged by the undersignedy, the

undersigned hereby lodges and pledges in favour of the Bank and grants to the Bank a fixed morigage, charge, and security interest in and releases to the
Bank and the entire right, title, claim and interest of the undersigned in and to:

Delete (b) and (c) far @
seeurity over the specific
deposlt instrument

Delete (a) and (c} for Gb)
security over monies in
cash collateral

ﬂi‘"‘: l’*g;’r": rffi;?" {c) all monies which are now or which may from time to time in the future stand to the credit of the undersigned in any accounts at
batoncas the branch of the Bank set out above;

All of which are hereinafter collectively refetred to as the "Deposits",

Obligations Secured

2. The morigage, charge, security interest, release and pledge granted above shall be general and continuing security for payment, performance and
satisfaction of each and every abligation, indebtedness and liability of the Customer or the undersigned to the Bank (including interest thereon), present ar
future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wheresoever and hawsoever incurred, and any ultimate unpaid
balance thereof (including interest thereon) including all future advances and re-advances, and whether the same is from time to time reduced and
thereafter increased or entirely extinguished and thereafter incurred again and whether the customer or the undersigned be bound alone or with another or
others and whether as principal or surety (all of which obliations, indebtedness and liabilities are herein collectively called the "Obligations"”). The
undersigned covenanis and agrees to say and satisfy the Obligations, limited o the amount of the Depuosits.

Representations and Warranties
3. The undersigned represents and warrants that:
(a) this Agreement has been duly authorized, exccuted and delivered by the undersigned to the Bank; and
(b) the Deposits are legally and beneficially owned by the undersigned free of all security interests, morigages, liens, claims, charges and other
encumbrances, save for the security constituled by this Agreement and any other security in favour of the Bank.

Dealing with Instruments and Renewals

4. The undersigned irrevocably authorizes and directs the Bank to receive the principal, interest and other monies represented by the Instrument, if any,
described in the Schedule of Instruments, and, in the Bank's sole and absolute discretion, to retain or reinvest all or part of such monies in one or more
instruments of the same or similar nature on such terms as are in effect as such maturity and 1o receive another instrument which shall then stand in the
place of and be deemed to be the Instrument; Provided that unless otherwise instructed by the undersigned, the Bank shall not be bound to reinvest the
monies as provided above and shall not be responsible for any loss occasioned by its failure or neglect to do so. The Bank shall not be responsible for any
loss whatsoever occasioned by retention or reinvestment of the monies or acceptance of a replacement certificate as aforesaid,

5. Itis understood and agreed that the security constituted by this Agreement extends o any renewals and replacements of the Deposits and all interest earned
thereon and to all proceeds of any type or kind whatsoever, derived directly or indirectly from any dealing with the Deposits or proceeds arising from
them.

Default
6. Unless otherwise agreed in wriling by the Bank, the occurrence of any of the following events shall be & default under this Agreement;

(a) the Obligations or any part thereof are not repaid and satisfied when the same become due;

(b) the Cuslomer or the undersigned breaches any term, condition, proviso, agreement or covenant with the Bank, or any representation af watranty given
by the Customer or the undersigned to the Bank in this Agreement, or otherwise, is untrue; )

(¢} the Customer or the undersigned makes an assignment for the benefit of its creditors, is declared bankrupt, makes 2 propesal or ctherwise takes
advantage of provisions for relief under the Bankruptey Act {Canada), the Companies' Creditors Arrangement Act (Canada) or similar legislation
in any jurisdiction, or makes an authorized assignment; or

(d) therc is instituted by or against the Customer or the undersigned any formal er informal proceeding for the dissolution or liguidation of, setlement of
claims against, or winding up of the affairs of, the Customer or the undersigned; or

(e) if the Customer or the undersigned is a natural person, the Customer or the undersigned dies or is declared incompetent to manage his or her affairs;
or

(f) the Customer or the undersigned ceases or threatens (o cease to cairy on business or makes or agrees to make a bulk sale of assets or commits or
threatens to commit an act of bankruptcy; or

(g} a receiver, receiver and manager or receiver-manager of all or any part of the Deposils or of any other property, assets or undertaking of the Customer
or the undersigned is appointed; or

(h) any execution, sequestralion, extent or other process of any court becomes enforceable against the Customer and the undersigned or a distress or
analogous process is levied upon the Deposits or any part thereof; or

() anorder is made or an effective resolution is passed for winding up the Customer or the undersigned; or
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() without the prior written consent of the Bank, the Customer or the undersigned creates or permits to exist any encumbrance against any of the
Deposits other than an encumbrance in favour of the Bank; or
(k) the Customer or the undersigned enters into any reconstruction, rearganization, amalgamation, merger ot other similar arrangement with any other
person; of
(1) the Bank in good faith believes and has commercially reasonable grounds to believe that the prospect of payment or performance of any of the
Obligations is impaired or that any of the Deposits are or are about to be placed in jeopardy.

Enforcement

7. Upon default under this Agreement, the security constituted by this Agreement will immediately become enforceable, and to enforce and realize on the
securily constituted by this Agreement, the Bank may take any action permitted by law or in equity as it may dcem expedient, and in particular, without
limiting the generality of the foregoing, the Bank may, subject 1o applicable law, immediately without notice, demand for payment, or other formality,
enforce and realize upon the security constituted by this Agreement as fully and effectvally as if the Bank were the absolute owner of the Depusits and the
Bank may retain or apply all or any portion of the Deposits against payment of the Obligations or any part of it in such amount and in any manner that the

Bank, in its absolute diseretion sees fit, and the Bank may apply the Deposits against the Obligations without having to seize or otherwise realize upon the
Deposits.

Combination and Set-Off

8. The Bank may, at any time and without notice to the undersigned, combine or consolidate any other account of the undersigned, whether or not otherwise
subject o notice, and set off the Deposits and any monies standing to the credit of such account against the Obligations.

Restriction on Withdrawal
9. Notwithstanding any other agreement to the contrary, the undersigned shall not withdraw, assign, transfer or otherwise deal with the Deposits, and the

Bank shall not be required to surrender or deliver up the Deposits by reason of any partial payment on account of the Obligations and may retain the
Deposits of the proceeds derived from them until the entire Obligations have been satisfied in full.

Continning Security
10. This Agreement shall:
(a) be inaddition to and not in substitutien for any other security held by the Bank;
(b) nol operate as a merger or a novation of any debt cutstanding to the Bank, nor suspend the fulfiliment of or affect the rights, remedies and powers of
the Bank or any obligations of the undersigned or any other person to the Bank:
{¢) not be deemed to be redeemed or cancelled pro tanto or otherwise, due to any partial payment made by the undersigned on account of the Obligations
or any ceasing by the undersigned to be indebted to the Bank, and this Agreement shall remain valid security for any subscquent Obligations.

Non-Exclusive Remedies, etc.

11. The remedies and rights given to the Bank in this Agreement are not intended o be exclusive. Each and every remedy and right shall be cumulative and
shall be in addition to every other right or remedy given by this Agreement or now or hereafter existing at law, in equity, by statute or otherwise. In
particular, without limiting the generality of the foregoing, this Apreement does not affect the rights of the Bank to any lien, claim or interest arising by
operation of law. The exercise or commencement of exercise by the Bank of any one or more of such remedies or tights shall not preclude the
simultancous or later exercise by the Bank of any or all of such remedies or rights,

12. The Bank shall not be obliged to exercise any remedies which it may have against the undersigned or any other patties or against any other security it may
hold befote realizing on or otherwise dealing with the Deposits in whatever manner the Bank considers appropriate.

13. The Bank shali not be responsible for any failure to exercise or enforce, or for any delay in the exercise or enforcement of, any powers, rights or discretions
of the Bank, or directions to the Bank, and the Bank shall be accountable only for such monies as it shall actually receive.

Dealings
14, The Bank may do all or any of the following:
{a) grant time, renewals, extensions, indulgences, releases and discharges to;
{b) take securities from;
(c) abstain from taking additional security from;
{d) abstain from perfecting securities of;
(e) accept compositions from;
(f) oblain judgment against; and
{g) otherwise deal with

all persons and securities as the Bank may see fit without prejudice to the Bank's rights under this Apreement, including without limitation, the Bank's right to
hold, deal with and realize on the Deposits in whatever way the Bank considers appropriate.

Severability
15. If any provision of this Agreement should be determined to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of
the remaining provisions contained herein shall not in any way be affected or impaired thereby.

Miscellancous

16. If the undersigned receives any of the Deposits, the undersigned shall receive the same in trust as depositary for and on behalf of the Bank, and shall deal
with the Deposits as the Bank may direct, absent manifest error and fraud.

17. The records of the Bank shall constitute prima facie evidence of the amount of the Deposits and of the amount of the Obligations at any time and of the
undersigned being in default or of any demand having been made.

18, The Bank or any manager, acting manager or account manager of the Bank is hereby appointed as the irrevocable attorney of the undersigned with
authority t¢ do such acts, execute all documents necessary to give effect 1o this Agreement (on behalf of and in the name of the undersigned) and 1o the
realization and enforcement of this Agreement by the Bank.

19. The undersigned shall pay all reasonable costs, charges and expenses including reasonable solicitors’ costs, charges and expenses which may be incurred
by the Bank in connection with this Agteement and its enforcement.

20. If the Customer is a corporation, no change in the name, objects, share capilal or constitution of the Customer shall in any way aifect the liability of the
undersigned, either with respect to transactions occurring before or after any such change, and this Agreement shall extend to all debts and labilities to the
Bank of the person or corporation who or which assumes the Obligations of the Customer in or in part in whatsoever manner including, without limitation,
by amalgamation with the Customer.

21. I the Customer is & partnership, no change in the name of the Customer's or the undersigned's firm through the death, retirement or introduction of one or
more pariners or otherwise, or by the disposition of either firm's business in whole or in part, shall in any way affect the liability of the undersigned, either
with respect to transactions occurring before or after any such change, and this Agreement shall extend 10 all debts and liabilities to the Bank of the person
ot corporation who or which assumes the Obligations of the Customer in whole or in part in whatsoever manmner.



22,

23,

24,

25,
26,

27
28,

29,

30,

The undersigned:

(a) acknowledges receiving a copy of this Agreement; and

(b) waives all rights 1o receive from the Bank a copy of any financing statement, financing change statement or verification statement filed at any time or
from time {o time in respect of this Agreement.

The Bank shall not be obliged to exhaust its recourse against the Customer before realizing or otherwise dealing with the Deposits in such a manner as the

Bank considers desirable.

The undersigned, if a corporation, certifies that there are reasonable grounds for believing that, or the directors of the undersigned are of the opinion that,

the giving of the financial assistance to the Customer by entering into this Agreement is in the best interests of the undersigned and the directors of the

undersigned have passed a resalution authorizing the entering into this Agreement.

If this Agreement is executed by more than one party, the liability of each of the undersigned shall be joint and several with cne another,

In this Agreement, any word importing the singular number shall include the plural, and, without restricting the generality of the foregoing, where there is

more than one undersigned any reference to the undersigned refers to each and every one of the undersigned. The headings in this Agreement are inserted

for convenience only and shall not affect the construction hereof,

Any notice, demand or other communication under this Agreement shall be in writing and addressed to the undersigned at the last address shown on the

records of the Bank.

This Agreement shall be binding upon the undersigned and the heirs, executors, administrators, successors and assigns of the undersigned, and shall enure

ta the benefit of the Bank and its successors and assigns.

This Agreement shall be governed by and construed in accordance with the laws of the jurisdiction where the branch of the Bank indicated above is

located, and the undersigned irrevocably submits to the non-exclusive jurisdiction of the courts of such jurisdiction, but this Agreement may be enforced in

any court of competent jurisdiction,

The parties hereto acknowledge that they have expressly required that this Agreement and all deeds, docutments or notices relating 1o this Agreement be

drafted in the English language. Les parties aux présentes reconnaissent qu'elles ont éxigé expressément que [a présente convention et 1ous autres contrats,

documents ou avis qui y sont afférents soient rédigés en langue anglaise.

IN WITNESS WHEREOF the undersigned has executed this Agreement as of the day and year first above written,

Date

Schedule of [nstrument(s)

Cert. No. Principal Amount

[Remainder of page intentionally left blank]



INNOVATIVE STEAM TECHNOLOGIES INC.

Name of Corporatioa
Per: /

Mamz: _Greg Collings - (\lj \

Title: Secretary

(Signeture Page — Security Over Cash — Innovative)






TO:

Execution Version

INTELLECTUAL PROPERTY SECURITY AGREEMENT

HSBC BANK CANADA (the "Bank"}

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Innovative Steam Technologies Inc. (the "Guarantor”) agree as follows:

1.

All capitalized terms used and not otherwise defined herein shall have the meanings ascribed to
them in them in the facility letter dated as of April {0 , 2015 by the Bank in favour of 2460623
Ontario Inc. {the "Borrower"), as borrower and the Guarantor, as guarantor, as such agreement
may be further amended, supplemented, otherwise modified, restated or replaced from time to
time {the "Facility Letter"),

As security for all indebtedness, liabilities and obligations of the Borrower to the Bank present
and future, direct or indirect, contingent or absolute, including without limitation under or
pursuant to the Facility Letter, the Guarantor hereby grants to the Bank a security interest (the
“Security Interest") in and to all of the right, title and interest of the Guarantor in and to the
intellectual property listed on Schedule "A" attached hereto, together with all renewals and
extensions thereof, all income, damages and payments now or hereafter due or payable with
respect thereto including, without limitation, damages and payments for past or future
infringements thereof, all license agreements relating thereto, and all rights corresponding
thereto throughout the world (all of the foregoing is sometimes collectively referred to as the
“Collateral").

The Security Interest shall become enforceable upon the delivery of written notice from the
Bank to the Guarantor demanding payment in accordance with the terms of the Facility Letter
("Demand for Payment"}), Upon issuing a Demand for Payment, the Bank may exercise al! rights
and remedies in respect of the Collateral which are available at law {specifically including all
rights and remedies of a secured party under the Personal Property Security Act {Ontario)).

Upon the termination of all Loan({s) and the payment and satisfaction in full in cash of all secured
obligations, the Bank shall release the Borrower, Guarantor and the Collateral from the Security
Interest and file all such releases in form as may be reasonably requested by any of the
Borrower and the Guarantor.

The Guarantor irrevocably constitutes and appoints the Bank and each of its authorized agents
from time to time as the true and lawful attorney of the Guarantor with power of substitution in
the name of the Guarantor, upon the Bank’s delivery of a Demand for Payment to the Borrower,
to: (a) endorse the name of the Guarantor on all applications, documents, papers, assignments
and instruments necessary or desirable regarding the Collateral; (b) take any other actions with
respect to the Collateral as the Bank deems to be in its best interest, including without
limitation, ‘the realization or collection of all or any income, damages or payments related

. thereto; {c) grant or issue any exclusive or non-exclusive license or sublicense under the

Collateral; or {d) assign, pledge, convey or otherwise transfer title in or dispose of the Collateral
to anyone by private or public sale, lease or otherwise upon such terms and conditions as the
Bank may determine as permitted by law and whether or not the Bank has taken possession of
the Collateral.



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. The Guarantor hereby irrevocably
and unconditionally attorns and submits to the non-exclusive jurisdiction of the courts of the
Province of Ontario, provided that nothing herein shall prevent the Bank from proceeding at its
election against any of the Borrower and the Guarantor in the courts of any other province,
country or jurisdiction.

From time to time, at the request of the Bank, the Guarantor shall make and do all acts and
things and execute and deliver all documents, agreements and instruments as the Bank may
reasonably request in order to create, preserve, perfect, validate or otherwise protect the
Security Interest, to enable the Bank to exercise and enforce its rights and remedies hereunder
and generally to carry out the provisions and purposes of this Agreement.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF this Agreement has been executed by the undersigned this ISZ' day of April,
2015,

INNOVATIVE STEAM TECHNOLOGIES INC.,

. Rl)—

Name: Gr Ihngs
Title: Secretary

Signature page to the |P Security Agreement
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INNOVATIVE STEAM
TECHNOLOGIES

Canada

SCHEDULE "A"

744979

TMA498915

Steam
Technologies
Inc.

08/19/1998

5Q90

Canada

15055895

TMAB09970

Innovative
Steam
Technologies
Inc.

10/25/2011

Canada

888350

TMA529766

Innovative
Steam
Technologies
Inc.

06/23/2000

Canada

1297595

TMA731181

Innovative
Steam
Technologies
Inc.

12/18/2008

Canada

888292

TMA519989

Innovative
Steam
Technologies
Inc.

11/29/1999

INNOVATIVE STEAM
TECHNOLOGIES

USA

75/591,056

2657538

Innovative
Steam
Technologies
Inc.

12/10/2002

SQ90

USA

85/202,920

4218531

Innovative
Steam
Technologies
Inc.

10/02/2012

IST

USA

77/003,706

3207283

Innovative
Steam
Technologies
Inc.

02/13/2007

USA

78/914,775

3570837

Innovative
Steam
Technologies
Inc.

02/03/2009

14239868_3|NATDOCS




USA

57 =

75/575,139

2427853

Innovative 2/13/2001
Steam
Technologies
Inc.

Patent Applications

System and method for enhanced oil

recovery with a once-through steam

12/844,186

July 27, 2010

Canada 02711628

July 27, 2010

generator







Execution Versi
HSBC 10’;;%%50('105-51;5;?)‘
HSBC Bank Canada

Branch
70 York Street
Toronto, Ontario M5J 159

ASSIGNMENT OF MONEYS WHICH MAY BECOME PAYABLE UNDER INSURANCE POLICIES

Know all men by these presents that in consideration of the sum of $1.00, the receipt whereof is hereby acknowledged, all sums of money which may

become payable to the undersigned by virtue of policy(ies) No.(s) gﬁ, “ VL L/’ e 8‘; J\ 1 L.S

dated _Dpri) 0y 2615 isseedby _2urich Trcucance (oonpany bd.

for$ See a;l;_md\ ed cef-hfeate. respectively, are hereby transferred and assigned to HSBC Bank Canada (the "Bank")

and the Bank is hereby authorized to receive and give effectual receipts and discharges therefor.
And the said Insurance Company is hereby notified of the foregoing transfer and assignment and authorization.

Daedat _~Jorowhs . Ordono the |04~ dayof _ April . 2015

{Remainder of page intentionally left blank]
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To Customer: INNOVATIVE STEAM TECHNOLOGIES INC.

Please sipn and return both copies to the Bank. (Sexl)
(Stgnagtrelof Cusicng)

Name: Greg Collings
Title: Secretary

The

(Name of lnsurance Company)

consents ip the above assignmen! which is recorded in the books of the Compzny,

To Insvrance Company:

Please sign and return this copy, retaining duplicate. (Seal)

{Signature Page — Assignment of Insurance — Innovative)



®® MARSH

Certificate of Insurance

No.: 2015-28-REV-1 Dated: April 28, 2015
This document supersedes any certificate previously issued under this number

This is to certify that the Policy(ies) of insurance listed helow ("Policy" or "Policies") have been issued to the Named Insured identified below
for the policy period(s) indicated. This certificate is issued as a matter of information ouly and confers no rights upon the Certificate Holder
named below other than those provided by the Policy(ies).

Notwithstanding any requirement, term, or condition of any contract or any other document with respect to which this certificate may be issued
or may pertain, the insurance afforded by the Policy(ies) is subject to all the terms, conditlons, and exclusions of such Policy(ies). This certificate

does not amend, extend, or alter the coverage afforded by the Policy(ies). Limits shown are intended to address contractual obligations of the
Named Insured.

Limits may have been reduced since Policy effective date(s) as a result of a claim or claims.

Certificate Holder: Named Insured and Address:
HSBC Bank Canada Innovative Stezm Technologies Inc, and IST Boiler Components Inc.
70 York Street 549 Conestoga Blvd,
Toronto, ON M5J 189 Cambridge, ON N1R 7P4
Evidence of Insurance
Policy Effective/ L.

Type(s) of Insurance Insurer(s) Number{s) |Expiry Dates] Sums Insured Or Limits of Liability
COMMERCIAL GENERAL Zurich Insurance Company Ltd 8611164 Apr 10,2015 to | Bodily Injury and $2.000,000
LIABILITY , Apr10,2016 ] Property Damage Each Qccurrence
. Inclucliing Non-Owned Automobile Liability

Liability Products & Completed
Operations $ 2,000,000
General Aggregate $ 10,000,000
UMBRELLA Zurich Insurance Company Ltd 8611165 Rpr }8, %g%g to |Each Occurrence $ 13,000,000
pr 10, Products & Completed
QOperations Aggregate $ 13,000,000
General Aggregate $ 13,000,000
PROPERTY - PRIMARY Zurich Insurance Company Lid 8611164 Apr 10, 2015 to $ 50,267,000
Apr 10,2016 Per Occurrence Property of Every
Description

1t is hereby understood and agreed that HSBC Bank Canada is added to the Commercial General LiabilityPolicy as an Additional Insured,
but only with respect to liability arising out of the operations of the Named Insured.

HSBC Bank Canada is added to the Property Policy as First Mortgagee and Loss Payee, subject to Standard Morigage Clause as their
innterest may appear.

Should any of the policies described herein be cancelled before the expiration date thereof, the insurer(s) affording coverage will endeavour
to mail 30 days written notice to the certificate holder named herein, but failure to mail such notice shall impose no obligation or liability of
any kind upon the insurer(s) affording coverage, their agents or representatives, or the issuer of this certificate.

Marsh Canada Limited

120 Bremner Boulevard

Suite 300

Toronto, ON MST 0A8

Telephone: 416-349-4496

Fax: 416-349-4513

joanne.n.kerhammer(@marsh.com By:

Marsh Canada Limited

Joanne Korhammer







Execution Version

TO: HSBC BANK CANADA (the "Bank")

NEGATIVE PLEDGE AGREEMENT

WHEREAS the Bank, as lender, 2460623 Ontario Inc. as borrower (the
"Borrower") and the undersigned, as guarantor, are party to a facility letter dated April O ,
2015 (as may be amended, restated, revised, renewed, replaced, supplemented or otherwise
modified, the "Facility Letter");

AND WHEREAS the undersigned delivered security in favour of the Bank as
security for all present and future debts and liabilities, direct or indirect, absolute or contingent,
now or at any time and from time to time due or owing by the Borrower to the Bank pursuant to
the Facility Letter;

NOW THEREFORE FOR VALUABLE CONSIDERATION, the undersigned
hereby agrees that it shall not, without the prior written consent of the Bank, mortgage, charge,
hypothecate, assign, create a security interest in or otherwise directly or indirectly encumber the
real property having a municipal address of 549 Conestoga Blvd., Cambridge, Ontario or enter
into any agreement to do so, except as permitted under the Facility Letter.

The undersigned acknowledges that the Bank is relying upon this Agreement in
making funds available to the Borrower pursuant to the Facility Letter.

This Agreement shall be binding upon the undersigned, its successors and assigns,
and shall enure to the benefit of the Bank and its successors and assigns.

Dated this [0\ day of April, 2015.



INNOVATIVE STEAM TECHNOLOGIES
INC.

Per: /
Name: Greg Co :%ﬂ Y
Title:  Secre

(Signature Page — Negative Pledge — Innovative)
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THIS IS EXHIBIT "J" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

-—

%

A Commissioner for Taking Affidavits, etc,
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Page: 1

BC Onkine: PPRS SEARCH RESULT 2018/04/24
Lterm: XPSP0054 For: DB43818 ONCORP DIRECT INC. 12:35:36

Index: BUSINESS DEBTOCR
Searchh Criveria: INNCOVATIVE STEAM TECHNCLOGIES INC.

Ne registered 1iens or encumbrances have been found on file
that match t£o the search criteria listed above,
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Some, but not all, tax liens and other Crown claims are registered at the
Peraonal Propercty Registry (PPR) and if registered, will be displayed on
this search resulc. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim chat is not registered ac the PPR. Please conauls
the Miscellaneous Reglscrations Act, 1992 for more decails. If you are
concerned that a particular chattel may be subject to 2 Crown claim nat
registered at the PPR, please consult the agency administering the type

of Crown claim.
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THIS IS EXHIBIT "K" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

A Commissioner for Taking Affidavits, etc.




TO: HSBC Bank Canada (the "Lender")

RE: Facility letter dated Aprit _{0) , 2015, as amended by a side letter dated April _{® , 2015
and as such facility letter may be further amended from time to time (the *Facility Letter")
between 2460623 Ontario Inc. (the "Borrower") and the Lender

ASSUMPTION AND CONFIRMATION AGREEMENT

WHEREAS the Lender and the Borrower are party to the Facility Lefter pursuant to which
the Lender established certain credit facilities for the benefit of the Borrower;

AND WHEREAS ali indebtedness, liabilities and obligations owing to the Lender by the
Borrower, direct or indirect, absolute or contingent or otherwise, immediately prior to the Amalgamation
(as such term is hereinafter defined) are hereinafter collectively referred to as the "Obligations";

AND WHEREAS the Borrowsr amalgamated with Innovative Steam Technologies Inc. gn
April 30 , 2015 (the "Amalgamation”) with the corporation resulting from such Amalgamation continuing
under the name ‘Innovative Steam Technalogies Inc.’ ("Amalceo");

AND WHEREAS the Lender has consented to the Amalgamation on certain terms and
conditions including that this Confirmation be executed and delivered by Amalco;

NOW THEREFORE FOR VALUABLE CONSIDERATION, Amalco hereby agrees with
the Lender as follows:

1. Amalco acknowledges, rapresents and warrants that it is a corporation resulting from the
amalgamation of the Borrower and Innovative Steam Technologies inc. pursuant to the
laws of the Province of Ontario, continuing under the corporate name ‘Innovative Steam
Technologies Inc.’

2. Amalco confirms, covenants and agrees that it is subject to and bound by, all of the
Obligations and hereby acknowledges itself indebted to the Lender in respect thereof.

3, Amalco shall perform all of the obligations and shall comply with and benefit from all of
the provisions of the Facility Letter in the same manner and to the same extent as if
Amalco was an original party thereto.

4, Amalco covenants and agrees, at its expense and upon the request of the Lender, {o do
all such further acts and execute and deliver all such further documents, agreements,
instruments and security in favour of the Lender as may, in the reasonable opinion of the
Lender, be necessary or desirable in order to fully perform or carry out the purpose and
intent of this Confirmation including without limitation more effectually charging Amaleo's
property, assets and undertaking.

5. This Confirmation shall be construed in accordance with the laws of the Province of
Ontario. For the purpose of legal proceedings, this Confirmation shall be deemed to
have been made in the said province and to be performed there and the courts of that
province shall have jurisdiction over all disputes which may arise under this Confirmation.

6. This Confirmation shall be binding on Amalco and its successors and permitted assigns
and shall enure to the benefit of the Lender and its successors and assigns.

[Remainder of page intentionally left blank]



o)
DATED as of the __| O day of April, 2015,

INNOVATIVE STEAM TECHNOLOGIES INC.

o

By: \

Name: Greg Collin \
Titte: Secretary

| have authority to bind the Corporation.

(Signature Page — Assumption and Confirmation — Amalca)






Execution Version
TO: HSBC Bank Canada (the "Lender")
PLEDGE OF INVESTMENT COLLATERAL

Obligations Secured

1. In consideration of the Lender dealing with or extending credit for the benefit of the
Debtor and other good and valuahle consideration, the receipt and sufficiency of which are
hereby acknowledged by the Debtor, the Debtor hereby enters into this agreement with the
Lender as security for the payment and performance of all Qbligations (as hereinafter defined).
Insofar as it affects personal property located in Ontario, this agreement is governed by the
PPSA.

Definitions and Interpretation

2. In this agreement, the following words shall, unless otherwise provided, have the
meanings set out below:

“Business Day" means a day, other than a Saturday, Sunday or statutory holiday in the
Pravince of Ontario;

“Collateral” means all present and future property, assets and undertaking of the
Debtor pledged, assigned mortgaged, charged, hypothecated or made subject to a
security interest pursuant to this agreement.

“Debtor” means Innovative Steam Technologies Inc., an Ontario corporation resulting
from the amalgamation on April _[f) , 2015 of Innovative Steam Technologies Inc. and
2460623 Ontario Inc. and continuing as Innovative Steam Technologies Inc, and
includes its successors and assigns by amalgamation or otherwise.

“Facility Letter” means the facility letter dated as of April _{# 2015 between, inter alia,
the Debtor, as borrower, and the Lender, as lender, as such facility letter may be
amended, supplemented, otherwise modified, amended and restated or replaced from
time to time.

“Investment Collateral” means all present and future Investment Property (as such
term is defined in the PPSA) and Financial Assets {as such term is defined in the STA) of
each subsidiary of the Debtor or in which the Debtor now or hereafter has an interest
{including all present and future options and warrants of the Debtor in its subsidiaries),
all rights and entitlements arising therefrom or related thereto, the Debtor's present
and future interests in partnerships, limited partnerships, limited liability partnerships
and limited liability companies, all substitutions for any of the foregoing, and all
dividends and income derived therefrom or payable in connection therewith,

“lssuer” means an issuer as defined in the STA.

“Money” means a medium of exchange authorized or adopted by the Parliament of
Canada as part of the currency of Canada or by a foreign government as part of its
currency.

14173984_4|NATDOCS



2,

“Obligations” means ali present and future indebtedness, liabilities and obligations,
direct or indirect, absolute or contingent, matured or unmatured, joint or several, of the
Debtor to the Lender, including, without limitation, all such indebtedness, liabilities and
obligations pursuant to or in connection with the Facility Letter.

“PPSA” means the Personal Property Security Act (Ontario), as amended from time to
time, and any legislation substituted therefor and any amendments thereto.

“Proceeds” means identifiable or traceable personal or real property in any form
derived directly or indirectly from any dealing with any of the Collateral or the proceeds
therefrom.

“Security Interest” means the pledges, mortgages, charges, hypothecations and
assignments of, and security interests in the Collateral created in favour of the Lender
hereunder.

“STA" means the Securities Transfer Act, 2006 (Ontario}, as amended from time to time
and any legislation substituted therefor and any amendments thereto.

3. The headings in this agreement are included for convenience of reference only, and
shall not constitute a part of this agreement for any other purpose.

4, In construing this agreement terms used herein and not otherwise defined shall have
the same meanings given to such terms in the PPSA. The word “Debtor”, the personal pronoun
“it" or “its” and any verb relating thereto and used therewith shall be read and construed as
required by and in accordance with the context in which such words are used. The words
“includes” and “including” shall mean “includes, without limitation” and “including, without
limitation”, respectively. The term “successors” shall include, without limiting its meaning, any
corporation resulting from the amalgamation of a corporation with another corporation. Words
and phrases defined using either the singular or the plural may be used in this agreement in
bath or either the singular or the plural, as the context requires,

5. If one or more of the provisions contained herein shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby,

8. In the event that any day, on or before which any action is required to be taken
hereunder, is not a Business Day, then such action shall be required to be taken on or before the
first Business Day thereafter,

7. The Lender may in writing {and not otherwise) waive any breach by the Debtor of any of
the provisions contained in this agreement or any default by the Debtor in the observance or
performance of any provision of this agreement; provided always that no waiver by the Lender
shall extend to or be taken in any manner whatsoever to affect any subsequent breach or
default, whether of the same or a different nature, or the rights resulting therefrom.

8. This agreement shall be construed in accordance with and governed by the laws of the
Province of Ontario and the federal laws of Canada applicable therein, For the purpose of legal
proceedings, this agreement shall be deemed to have been made in the said Province and to be
performed therein and the courts of that Province shall have jurisdiction over all disputes which



3.

may arise under this agreement. The Debtor hereby irrevocably and unconditionally submits to
the non-exclusive jurisdiction of such courts, provided always that nothing herein contained
shall prevent the Lender from proceeding at its election against the Debtor in the courts of any
other province, country or jurisdiction.

Creation of Security Interest

9, As security for the payment and performance of the Obligations, the Debtor hereby
pledges, mortgages, charges, hypothecates, assigns and grants to and in favour of the Lender a
security interest in the following:

(a) 1,300,100 Class A shares in the capital stock of IST Boiler Components Inc. and
all other shares in the capital stock of IST Boiler Components Inc. now or
hereafter owned by the Debtor or in which the Debtor now or hereafter has an

interest;
{b) all other Investment Collateral;
{c) all substitutions or exchanges from time to time in respect of any of the

foregoing Investment Collateral;

(d) all dividends, distributions and other income (whether in the form of Monesy,
Investment Collateral or any other property) derived from or in respect of any of
the foregoing Investment Collateral or payabie in connection therewith and all
Money and property recelved or receivable in the nature of the return or
repayment of capital in respect thereof: and

{e) all Proceeds derived directly or indirectly from any dealing with any of the
foregoing.

Attachment
10. The Debtor confirms and agrees that:
{a) value has been given by the Lender to the Debtor;

{b) the Debtor has rights in all existing Collateral and power to transfer rights in the
Coliateral to the Lender; and

(c) the Debtor and the Lender have not postponed the time for attachment of the
Security Interest, and the Security Interest shall attach to existing Collateral
upon the execution of this agreement and shall attach to Collateral in which the
Debtor hereafter acquires rights at the time that the Debtor acquires rights in
such Collateral. '

Control, Registration and Possession of Investment Collateral

11. Whenever any Investment Collateral is a certificated security, an uncertificated security
or a security entitlement, the Debtor shall, or shall cause the Issuer of such Investment
Coliateral to, or shall cause the securities intermediary that holds such Investment Collateral to,

’
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take all steps as are necessary to give exclusive control over such Investment Collateral to the
Lender in a manner satisfactory to the Lender,

12. All certificates representing Investment Collateral may remain registered in the name of
the Debtor, but the Debtor shall, promptly at the request of the Lender, duly endorse such
certificates in blank for transfer or execute stock powers of attorney in respect thereof and
deliver such certificates or powers of attorney to the Lender, with all documentation being in
form and substance satisfactory to the Lender. Upon the request of the Lender:

(a) the Debtor shall promptly cause the Investment Collateral to be registered in
the name of the Lender or its nominee, and the Lender is hereby appointed the
irrevocable attorney (coupled with an interest} of the Debtor with full power of
substitution to cause any or all of the investment Collateral to be registered in
the name of the Lender or its nominee;

(b) the Debtor shall promptly cause each securities intermediary that holds any
Investment Collateral that is a security entitiement to record the Lender as the
entitlement holder of such Investment Collateral; and

{c) the Debtor shall promptly:

(i) cause a security certificate to be issued for any Investment Collateral
that is in the form of an uncertificated security or a security entitlement;

{ii) endorse such security certificate in blank;
{ifi) deliver such security certificate to the Lender; and

{iv) take all other steps necessary to give exclusive control over such
certificated security to the Lender in a manner satisfactory to the
Lender.

13. The responsibility of the Lender in respect of any Collateral held by the Lender shall be
limited to exercising the same degree of care which it gives valuable property of the Lender at
the Lender's office where such Collateral is held. The Lender shall not be bound under any
circumstances to realize upon any of the Collateral or allow any of the Collateral to be sold, or
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any
sale of Collateral or by the retention or other refusal to sell the same; nor shall the Lender be
obliged to collect or see to the payment of interest or dividends thereon, but all such interest
and dividends, if and when received by the Debtor, shall, subject to section 15, be held in trust
for the Lender and shall be forthwith paid to the Lender.

Voting Rights

14, Until further notice is given by the Lender to the Debtor, at any time after the Security
Interest has become enforceable, terminating such rights of the Debtor, the Debtor shall be
entitled to exercise all voting rights attached to the Investment Collaterai and give consents,
waivers and ratifications in respect thereof, provided that no vote shall be cast or consent,
waiver or ratification given or action taken which could be prejudicial to the interests of the
Lender or which could have the effect of reducing the value of the Investment Collateral as
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security for the Obligations or imposing any restriction on the transferability of any of the
Investment Collateral. All such rights of the Debtor to vote, give consents, waivers and
ratifications shall cease immediately upon receipt by the Debtor of such notice by the Lender,

Dealing with Income and Proceeds

15. Until the Security Interest becomes enforceable, all dividends, distributions, interest and
other income derived from or in respect of any Investment Collateral and all proceeds received
by the Debtor in respect of any Investment Collateral may be received by the Debtor and
distributed in accordance with the Facility Letter. After the Security Interest becomes
enforceable, the Debtor shail not be entitled to retain or distribute any such dividends,
distributions, interest or other income or Proceeds and, if any such amounts are received by the
Debtor after the Security Interest becomes enforceable, the Debtor shall forthwith pay such
amounts to the Lender, to be applied to reduce the Obligations ar, at the option of the Lender,
to be held as additional security for the Obligations.

Representation and Warranty

16. The Debtor hereby represents and warrants to the Lender that the Debtor has the
capacity and authority to incur the Obligations, create the Security Interest and observe and
perform all its obligations under this agreement, and acknowledges that the Lender is relying on
such representation and warranty in its present and future dealings with the Debtor and the
Obligations.

Covenants
17, The Debtor covenants and agrees with the Lender as follows:

(a) it will not, without the Lender's prior written consent, sell, exchange, transfer,
assign, lend, charge, pledge, encumber or otherwise dispose of or deal in any
way with any Collateral or any interest therein {except to grant the Security
Interest to the Lender hereunder) or enter into any agreement or undertaking
to do so;

(b) it will do, make, execute and deliver such further and other assignments,
transfers, deeds, security agreements and other documents as may be required
by the Lender from time to time to grant to the Lender the Security Interest
with the priority intended hereby and generally to accomplish the intention of
this agreement;

(c) it will pay when due any and all subscription monies and other amounts payable
on or in respect of any Collateral and, if the Debtor fails to do so, Lender may
{but shall not be obligated to) do so and, if the Lender does so, the Debtor shall,
on demand by the lender, reimburse the Lender for such payment and the
Lender may debit any account or accounts of the Debtor with such amount; and

(d) it will, unless otherwise agreed by the Lender in writing, cause all tangible
Collateral to be situated in Ontario at all times including when the Security
Interest attaches to such tangible Collateral.



Enforcement

18, The Security Interest shall become enforceable immediately upon default by the Debtor
in the payment or performance of any of the Obligations.

Remedies

19. Upon the Security Interest becoming enforceable, in addition to any other remedies
available under applicable law or equity or contained in any other agreement between the
Debtor and the Lender, the Lender may:

{a) obtain, by any method permitted by law, possession of any Collateral which it
does not already hold, by any method permitted by applicable law;

{b) redeem, exchange, realize upon, collect, sell, transfer, assign, give options to
purchase, or otherwise dispose of and deal with the Collateral or any part
thereof;

(c) notify any parties obligated in respect of any Proceeds to make payment thereof

to the Lender;

(d} exercise or continue to exercise all voting rights attached to Collateral (whether
or not registered in the name of the Lender or its nominee) and give or withhold
or continue to give or withhold all consents, waivers and ratifications in respect
thereof, collect and receive or continue to collect and receive dividends, interest
and other distributions relating thereto and otherwise act with respect thereto
as though it were the absolute owner thereof;

(e) exercise any and all rights of redemption, conversion, exchange, sale,
subscription or any other rights, privileges or options pertaining to any of the
Collateral as if it were the absolute owner thereof including the right to
exchange at its discretion any and all of the Collateral upon the merger,
consolidation, reorganization, recapitalization or other readjustment of any
issuer thereof, or upon the exercise by any issuer of any right, privilege or
option pertaining to any of the Collateral and, in connection therewith, to
deposit and deliver or direct the sale or other disposition of any of the Collateral
with any committee, depositary, clearing house (whether CDS Clearing and
Depository Services Inc. or otherwise), transfer agent, registrar or other
designated agency upon such terms and conditions as it may determine, all
without liability except to account for property actually received by it;

(f) comply with any limitation or restriction in connection with any proposed sale
or other disposition of the Collateral as -may be necessary in order to comply
with applicable law or any policy imposed by any stock exchange, securities
commission or other governmental authority or official, and the Debtor further
agrees that such compliance shall not result in such sale being considered or
deemed not to have been made in a commercially reasonable manner, nor shall
the Lender be liable or accountable to the Debtor for any discount in the sale
price of the Collateral which may be given by reason of the fact that such
Collateral is sold in compliance with any such limitation or restriction; and
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(g) file proofs of claim and other documents in order to have the claims of the
Lender lodged in any bankruptcy, winding-up, or other judicial proceeding
relating to the Debtor.

Failure of Lender to Exercise Remedies

20. The Lender shall not be liable for any delay or failure to enforce any remedies available
to it or to institute any proceedings for such purposes.

Combination of Accounts and Set-off

21, The Lender may debit any account of the Debtor with any and all Obligations, combine
accounts or set off any amount now or hereinafter owing by the Lender to the Debtor against
any Obligations, in order to reduce the Obligations.

Application of Payments and Liability for Deficiency

22. All monies recovered or received by the Lender in respect of any Obligations or in
respect of the enforcement of the Security Interest may be held by the Lender as security for
Obligations or applied by the Lender to reduce Obligations in such manner as the Lender may
determine in its discretion, and the Lender may at any time change any such application or
appropriation of such payments or monies and apply them to such other part or parts of the
Obligations as the Lender may determine in its discretion. The Debtor shall remain liable to the
Lender for any deficiency; and any surplus funds realized after the satisfaction of all Obligations
shall be paid in accordance with applicable law.

Dealings by Lender

23. The Lender may grant extensions of time and other indulgences, take and give up
securities, accept compositions, grant releases and discharges, and otherwise deal with the
Collateral, the Debtor, debtors of the Debtor, sureties of the Debtor, and others as the Lender
may see fit, without prejudice to the Obligations or the rights of the Lender to hold and realize
upon the Security Interest and the Collateral. The Lender shall have no obligation to keep
Collateral or any portion thereof identifiable.

Notices

24, Without prejudice to any other method of giving notice, all communications provided
for or permitted hereunder shall be in writing and delivered in accordance with the Facility
Letter.

Separate Security

25, This agreement and the Security Interest are in addition to and not in substitution for
any other security now or hereafter held by the Lender in respect of the Debtor, the Obligations
or the Collateral.



Power of Attorney

26. The Debtor hereby constitutes and appoints the Lender or any officer thereof as its true,
lawful and irrevocable attorney (coupled with an interest), with full power of substitution, to
execute all documents and take any and all actions as may be necessary or desirable to perform
any obligations of the Debtor arising pursuant to this agreement, and in executing such
documents and taking such actions, to use the name of the Debtor whenever and wherever it
may be considered necessary or expedient, provided that the Lender shall not exercise such
rights until the Security Interest becomes enforceable as set out in Section 18 herein.

Entire Agreement

27. This agreement constitutes the entire agreement between the Debtor and the Lender
relating to the subject matter hereof,

Amendments

28. No amendment to this agreement shall be effective unless it is in writing and signed by
the Debtor and the Lender.

Enurement

29. This agreement shall enure to the benefit of the Lender and its successors and assigns
and shall be binding on the Debtor and its successors and permitted assigns, as may be
applicable. The Debtor shall have no right to assign any benefit which it may be entitled to
hereunder without the prior written consent of the Lender.

Copy of Agreement
30. The Debtor acknowledges receipt of an executed copy of this agreement.

{Remainder of page intentionally left blank]



IN WITNESS WHEREOF this agreement has been executed and delivered by the
Debtor under the hands of its duly authorized officer(s) as of the Lohday of April, 2015.

{Signaoture Page - Pledge of Securities — Amalco)

INNOVATIVE STEAM TECHNOLOGIES INC.

By:
Name: Greg Coflings
Title: Secretary









POWER OF ATTORNEY TO TRANSFER SHARES
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

1,300,100 Class A Shares of IST BOILER COMPONENTS INC. (e “Corporation™,
registered in the na:i;;_ of the undersigned on the books of the Corporation and represented by
Certificate No, ¥ (A, and the. undcrsigned hereby irrevocably constitutes and appoints

his/her/its true and lawful attorney to transfer such shares on the books of the Corporation and to

make and execute all pecessary acts of assignment and transfer as may be necessary to give
effect to such transfer,.with full power of substitution in this matter.

DATED this____day of

2

INNOVATIVE STEA] | TECHNOLOGIES

22221246.9
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LD 40

To: HSBC Bank Canada

In consideration of HSBC Bank Canada (hercin called the "Bank") dealing with 2460623 Ontario Inc.

(herein called the "Customer") and cne dollar and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the undersigned hereby jointly and severally unconditionally guarantee(s) payment to the Bank of all
present and future debts and liabilities direct or indirect, absolute or contingent, now or at any time and from time to time
hereafter due or owing to the Bank from or by the Customer whether as principal or surety, and whether incurred by the Customer
alone or jointly with any other person or persons, or otherwise howsoever together with all costs, charges and expenses (including
legal fees on a solicitor and client basis) incurred by the Bank, the receiver, receiver-manager or agent of the Customer, or the
agent of the Bank in the perfection and enforcement of this Guarantee and of any security held by the Bank in respect of such
indebtedness, obligations, liabilities, expenses and interest. '

[For an obligation which is payable only in a currency other than Canadian currency express the Limited Amount in the foreign
currency. ]

Provided that if this Guarantee is expressed to be made in respect of a Limited Amount, the undersigned shall, in addition to the
Limited Amount be liable for all amounts received by the undersigned as trustee and agent for the Bank in accordance with
paragraphs 13 or 18 and all costs, charges and expenses (including legal fees on a solicitor and client basis) incurred by the Bank,
the receiver, receiver-manager or agent of the Customer, or the agent of the Bank in the perfection and enforcement of this
Guarantee,

And the undersigned and each of them (if more than one) hereby jointly and severally agree(s) with the Bank as follows:

1. The sum coliectible by the Bank under this Guarantee shall include interest accruing on the debt owed by the Customer to the
Bank at the respective rates of interest applicable to the various obligations of the Customer which constitute the Customer's
debts and liabilities to the Bank. Where the Customer is liable to the Bank for interest calculated at more than one rate, then
the particular rate of interest charged on a particular obligation shall continue to apply hereunder in respect of such obligation
both before and after default and before and after judgment. :

2. Every certificate issued under the hand of the Manager or Acting Manager of the Bank at the branch where the Customer's
account is kept, purporting to show the amount at any particular time due and payable to the Bank and covered by this
Guarantee, shall be received as conclusive evidence against the undersigned that such amount is at such time due and payable
to the Bank and is covered hereby.

3. If this Guarantee is expressed to be made in respect of a Limited Amount and the Limited Amount is less than the obligation
or the aggregate of the obligations of the Customer, then a certificate by the Manager or Acting Manager of the branch of the
Bank where the Customer's account is kept shall be conclusive as to which of the obligations of the Customer are being
allocated for collection under this Guarantee and the rate or rates of interest applicable.

4. If the Customer is a corporation, no change in the name, objects, capital stock or constitution of the Customer shall in any
way affect the liability of the undersigned, either with respect to transactions occurring before or after any such change, and
this Guarantee shall extend to all debts and liabilities to the Bank of the person or corporation who or which assumes the
obligations of the Customer in whole or in part in whatsoever manner including, without limitation, by amalgamation with
the Customer,

5. The Bank shall not be obliged fo inquire into the powers of the Customer or any of its directors or other agents acting or
purporting 1o act on its behalf, and moneys, advances, renewals or credits in fact borrowed or obtained from the Bank in
exercise of such powers shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding that such
borrowing or obtaining of moneys, advances, renewals or credits is in excess of the powers of the Customer or of its ditectors
or other agents, or is in any way irregular, defective or informal.

6. If the Customer is a partnership, no change in the name of the Customer's firm or in the membership of the Customer's firm
through the death, retirement or introduction of one or more partnets or otherwise, or by the disposition of the Customer's
business in whole or in part, shall in any way affect the liability of the undersigned, either with respect to transactions
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the person
or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner.

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant
time, renewals, extensions, indulgences, releases and discharges to, may take securities from and give the same and any or all
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existing securities up to, may abstain from taking securities from, or from perfecting securities of, may cease or refrain from
giving credit or making loans or advances to, may accept compositions from, may change the terms of any debts and
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons (including the undersigned and
any other guarantor) and securities, as the Bank may see fit, and all dividends, compositions, and moneys received by the
Bank from the Customer or from any other persons or estates capable of being applied by the Bank in reduction of the debts
and liabilities hereby guaranteed, shall be regarded for all purposes as payments in gross. No loss of or in respect of the
securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall
in any way limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the
Bank and this Guarantee shall not be diminished or affected on account of any act or failure to act on the part of the Bank
which would prevent subrogation from operating in favour of the undersigned. The Bank shall be entitled to prove against the
estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the
undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received
payment in full of its claim with interest,

The Bank shall not be bound or obliged to exhaust its recourse against the Customer or any other persons or any security it
may hold or take any other action before being entitled to payment from the undersigned of each and every of the debts and
liabilities guaranteed and it shall not be obliged to offer or deliver its security before its whole claim has been paid. The
undersigned unconditionally waives any right it may have to oblige the Bank to (i) proceed against the Customer or any other
person; (i} exhaust any property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer or
any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; or (iii) apply any
praperty, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts
and liabilities guaranteed to the discharge of the debts and liabilities guaranteed or to the favour of the undersigned.

The Bank, in its sole discretion and as the Bank sees fit, without in any way prejudicing or affecting the rights of the Bank
hereunder, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then
due or to become due, and may revoke or alter any such appropriation,

This shall be a continuing guarantee, and shail cover and secure any ultimate balance owing to the Bank, but the Bank shall
not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled to
payment from the undersigned of all and every of the debis and liabilitics hereby guaranteed: Provided always that the
undersigned may determine his or her or their further Hability under this continuing guarantee by 90 days’ notice in writing to
be given to the Bank, and the liability hereunder of the undersigned shall continue until the expiration of 90 days after the
giving of such notice, notwithstanding the death or insanity of the undersigned, and afier the expiry of such nolice the
undersigned shall remzin liable under this Guarantee in respect of any sum or sums of money owing to the Bank as aforesaid
on the date such notice expired and also in respect of any contingent or future liabilities incurred to or by the Bank on or
before such date but maturing thereafter, but in the event of the determination of this Guarantee as to cne or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

Notwithstanding the provisions of any statute relating to the rate of interest payable by debtors, this Guarantee shall remain in
full force and effect whatever the rate of interest received or demanded by the Bank.

The undersigned hereby grants to the Bank the right to set off against any and all accounts, credits or balances maintained by
the undersigned with the Bank, the aggregate amount of any and all liabilities of the undessigned hereunder if and when the
same shail become due and payable, .

All debts and Habilities present and future of the Customer to the undersigned are hereby assigned to the Bank and postponed
to the present and future debts and liabilities of the Customer to the Bank and all moneys received by the undersigned from
the Customer shall be received by the undersigned as trustee and agent for the Bank and forthwith wpon receipt shall be paid
over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without
in any way limiting or lessening the liability of the undersigned to the Bank whether this Guarantee is expressed to be made
in respect of a Limited Amount or otherwise.

The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the
Customer the undersigned shall be held bound directly to the Bank as principal debtor in respect of the payment of the
amounts hereby guaranteed.

No suit based on this Guarantee shali be instituted until demand for paymerit has been made. Any notice, demand or court
process may be served by the Bank on the undersigned or his or her or their legal personal representatives either personally or
by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to be served last
known to the Bank, and the notice or demand so sent shall be deemed to be served on the day following that on which it is
mailed.

This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof by any
other proposed signatory or signatories, and the undersigned acknowledges that this Guarantee has been delivered free of any
conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or with
the undersigned affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned to
grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and not
in substitution for any other guarantees held or which may hereafier be held by the Bank.
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No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions shall be binding on the Bank unless
made in writing under the signature of either the President or one of the Vice-Presidents of the Bank.
The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of
claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all of the
undersigned's rights thereunder. In all such cases, whether an administration, bankruptcy, or otherwise, the person or persons
authorized to pay such claims shall pay to the Bank the full amount payable on the claim in the proceeding before making
any payment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the Bank
whether this Guarantee is expressed to be made in respect of a Limited Amount or otherwise. All moneys received by the
undersigned in all such cases shall be received by the undersigned as trustee and agent for the Bank and forthwith upon
receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied. To the fullest extent
necessary for the purposes of this paragraph 18 the undersigned hereby assigns to the Bank all the undersigned's rights to any
payments or distributions to which the undersigned otherwise would be entitled.

In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of

the foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the

undersigned, and any word importing a person shall include a corporation, partnership and any other entity,

If this Guarantee is executed by more than ane party, the liability of each of the undersigned hereunder shall be joint and

several,

This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall be binding upon

the undersigned and the respective heirs, executors, administrators, successors and assigns of each of the undersigned.

No invalidity, irregularity or unenforceability by reason of any bankruptcy or similar law or any law or order of any

government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of

any security therefor, shall affect, impair or be a defence to this Guarantee. If one or more of the provisions contained herein
shall be invalid, illegal or unenforceable in any respect, such provision shall be deemed to be severable and the validity,
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

With respect to any postion of the indebtedness secured hereby which is payable in a currency other than Canadian currency

(the "Foreign Currency Obligation"), the following provisions shall apply:

(@)  Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in
lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable (the "Foreign
Currency”) in such form as shall be customary at the time of payment for settlement of international payments in
Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without
deduction for any and all present and future taxes, levies, imposts, deductions, charges and withholdings with respect
thereto.

(b)  The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the
value of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation
becomes due and the date of payment thereof

(c)  If for the purpose of obtaining judgment in any court it is necessary to convert a sum due hereunder in the Foreign
Currency into Canadian funds ("Canadian dolfars"), the rate of exchange used shall be that at which in accordance
with normal banking procedures the Bank could purchase the Foreign Currency with Canadian dollars on the business
day preceding that on which final judgment is given.

The obligation of the undersigned in respect of any Foreign Currency Obligation due by it to the Bank hereunder shall,
notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following
receipt by the Bank of any sum adjudged to be so due in Canadian dollars the Bank may in accordance with normal
banking procedures purchase the Foreign Currency with Canadian dollars; if the amount of the Foreign Currency so
purchased is less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a separate
obligation and notwithstanding any such judgment, to indemnify the Bank against such loss and if the Foreign Currency
purchased exceeds the sum originally due to the Bank in the Foreign Currency the Bank agrees to remit such excess to the
undersigned to the extent the undersigned is entitled thereio.
All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time hereafter in
force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substitution for all
rights, powers and remedies of the Bank at law or in equity.
The undersigned by its signature of this Guarantee on the one hand and the Bank by making this Guarantee available to the
undersigned on the other hand acknowledge having expressly required it to be drawn up in the English language. La
soussignée par sa signature de ce cautionnement d'une part et la Banque en mettant ledit cautionnement & la disposition des
garants d'autre part reconnaissent avoir expressément exigé qu'il soit rédigé en langue anglaise.
This Guarantee shall be construed in accordance with the laws of the Province of * _ Outario

and shall be deemed to have been made in such Province and to be performed
there, and the Courts of such Province shall have jurisdiction over all disputes which may arise under this Guarantee,
provided that nothing herein contained shall prevent the Bank from proceeding at its election against the undersigned in the
courts of any other province or country.
If the undersigned becomes resident outside the Province referred to in this paragraph 26 then the undersigned hereby
submits to the jurisdiction of the courts of competent jurisdiction of the Province referred to in this paragraph 26 in respect
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of any proceeding hereon. Service of any process upon the undersigned may be made by ordinary mail in an envelope
addressed to the following address:

594 Conestoga Blvd, Cambridge, Ontario, N1R 7P

or in any other manner permitted by law.,

If this Guarantee is to be construed in accordance with the laws of the Province of Quebec and for all other purposes
pursuant to which the interpretation of this Guarantee may be subject to the Jaws of the Province of Quebec or a court or
tribunal exercising jurisdiction in the province of Quebec: i) if more than one undersigned, each of the undersigned shall be
solidarily liable with one another and with the Customer and hereby waives all benefits of division and discussion, ii) any
"right of setoff" or similar expression shall include a "right of compensation”, iii) an "agent" shall include a "mandatory",
iv) "joint and several" and "jointly and severally” shall include "solidary" and "solidarily", and v) a "corporation" shall
include a "company®.

Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the
signing of this Guarantee involves joint and several financial responsibility on the part of the undersigned and has
in no way whatsoever, directly or indirectly, sought, received or relied upon any representation or statement from
or any agreement or undertaking with the Bank or any officer, employee or agent thereof.

[Remainder of page intentionally left blank]
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HSBC ¥ Execution Version

HSBC Bank Canada 1013579-E_2009-04

GENERAL SECURITY AGREEMENT (Ontario)

This General Security Agreement made as of the ’ (D‘M\ dayof _ April , 2013,
Between:

IST BOILER COMPONENTS INC, (hereinafter called the 'Debtor")

(Name of Debtor)
594 Conestoga Blvd, Cambridge, Ontario, N1R 7P%
{Address)
And:
HSBC BANK CANADA (hereinafter called the 'Bank")

70 York, Street, Toronto, Ontario M5J 189
{Address)

The Debtor hereby enters into this General Securily Agreement with the Bank for valuable consideration and as security for the repayment
and discharge of all indebtedness, obligations and Liabilities of any kind, now or hereafier existing, direct or indirect, absolute or
contingent, joint or several, of the Debtor to the Bank, whether as principal or surety, together with all expenses (including legal fees on a
solicitor and client basis) incurred by the Bank, its receiver or agent in the preparation, perfection and enforcement of security or other
agreements held by the Bank in respect of such indebtedness, obligations or liabilities and interest thereon (all of which present and future
indebtedness, obligations, liabilities, expenses and interest are herein collectively called the 'Indebtedness”.

A, Grant of Security Interests

1. The Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a security interest (the ‘Security Interest")
in the undertaking of the Debtor and in all Personal Property including, without limitation, all Goods (including all parts, accessories,
attachments, special tools, additions and accessions thereto), Accounts, Chattel Paper, Documents of Title (whether negotiable or not),
Instruments, Intangibles, Money and Investment Property now or hereafter owned or acquired by or on behalf of the Debtor and in all
proceeds and renewals thereof, accretions thereto and substitutions therefor (hereinafter collectively called the ‘Collateral’) including
without limitation, all of the following now or hereafter owned or gequired by or on behalf of the Debtor:

()  all Inventory of whatever kind and wherever situate;

(ii)  ell Equipment of whatever kind and wherever situate including, without limitation, all machinery, tools, apparatus, plant
furniture, fixtures and vehicles of whatsoever nature or kind;

(iif)  all accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and kind
howsoever arising or secured including letters of credit, guarantees and advices of credit which are now due, owing or accruing
or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by the
Debtor;

(iv) all deeds, documents, writings, papers, books of account and other books relating to or being records of Accounts, Chatiel
Paper or Documents of Title or by which such are or may hereafter be secured, evidenced, acknowledged or made payable;

(v)  all contractual rights and insurance claims and all goodwill, patents, trademarks, copyrights and other intellectual property;
(vi)  all monies other than trust monies lawfully belonging to others; and
(vii} all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind.

2. The Security Intetest hereby created shall not extend or attach to (1) any personal property held in trust by the Debtor and lawfully
belonging to others; or (ii) any property of the Debtor that constitutles consumer goods for the personal use of the Debtor; or (iii) the
last day of the term of any lease, oral or written or agreement therefor, now held or hereafter acquired by the Debtor, provided that
upon the enforcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign and dispose of the
same t¢ any person acquiring such term. Unless otherwise defined herein, capitalized terms used herein shall have the meanings
ascribed thereto in the PPSA (as defined below).

B, Attachment

3. The Debtor warrants and acknowledges that the Debtor and the Bank intend the Security Interest in existing Collateral to aitach upon
the execution of this General Security Agreement; that value has been given; that the Debtor has rights in such existing Collateral; and
that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as the Debtor
acquires rights in the said after acquired Collateral.

LD209
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Representations and Warranties of Debtor
The Debtor hereby represents and warrants to the Bank that:
(a) the Debtor has or expects hereafter to have assets at the location(s) set out in Schedule 'A%

(®)  the Collateral is primarily situate or located at the location(s) set out in Schedule ‘A’ on the date hereof but may from time to
time be located at other premises of the Debtor; may also be located at other places while in transit to and from such
locations and premises; and may from time to time be situate or located at any ather place when on lease or consignment
to any lessee or consignee from the Debtor; and

()  the Collateral is genuine and owned by the Debtor free of all security interests, mortgages, liens, claims, charges or other

encumbrances (collectively hereinafter called "Encumbrances’), save for the Security Interest and those Encumbrances set out
in Schedule B".

Covenants and Agreements of Debtor
The Debtor hereby covenants and agrees with the Bank that until all of the Indebtedness is paid in full:

(@)  the Debtor shall not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary
course of business or otherwise, and if the amounts on or in respect of the Collateral or Proceeds thereof shall be paid to
the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank upon
request; provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of business
and for the purpose of carrying on the same;

(b)  the Debtor shall not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or
transfer as security or pledge or hypothecate as security the Collateral except to the Bank;

(c)  the Debtor shall at all times have and maintain insurance over the Collateral against risks of fire (including exiended
coverage), theft, and such risks as the Bank may reasonably require in writing, containing such terms, in such form, for
such periods and written by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly and
reasonably pay all premiums and other sums payable for maintaining such insurance and shall cause the insurance money
thereunder to be payable to the Bank as its interest hereunder may appear and shali, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance provisions. In the event that
Debtor fails to pay all premiums and other sums payable in accordance with the foregoing insurance provision, the Bank may
make such payments to be repayable by the Debtor on demand and any such payments made by the Bank shall be secured
hereby;

(d)  the Debtor shail keep the Collateral in good condition and 1epair accarding to the nature and description thereof, and the Bank
may, whenever it deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such
inspection shall be paid by the Debtor and secured hereby and the Bank may make repairs as it deems necessary and the cost
thereof shall be paid by the Debtor and secured hereby;

(e)  the Debtor shall duly pay all taxes, rates, levies, assessments of every nature which may be lawfully levied, assessed or
imposed against or in respect of the Debtor or the Collateral as and when the same become due and payable; and

(f)  the Debtor agrees that the Bank may, at any time, whether before or after a default under this General Security Agreement,
notify any account debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take
control of any Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of
the Collateral and as security for the Indebtedness.

The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require
for the belter granting, mortgaging, charging, assigning and transferring unio the Bank the property and assets hereby subjected or
intended to be subject to the Security Interest or which the Debtor may hereafter become bound to mortgage, charge, assign, transfer
or subject to the Security Interest in favour of the Bank for the betier accomplishing and effectuating of this General Security
Agreement and the provisions contained herein and each and every officer of the Bank is irevocably appointed atiomey to execute in
the name and on behalf of the Debtor any document or instrument for the said purposes.

The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining to the
Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the Collateral
and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory and
Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts.



8.

10.

F.

The Debtor acknowledges and agrees that, in the event it amalgamates with any other corporation or corporations, it is the intention of
the parties hereto that the term 'Debtor’ when used herein shall apply to each of the amalgamating corporations and to the
amalgamated corporation, such that the Security Interest granted hereby:

()  shall extend and attach to 'Collateral’ (as that term is herein defined) owned by each of the amalgamating corporations and the
amalgamated corporation at the time of amalgamation and to any ‘Collateral’ thereafter owned or acquired by the amalgamated
cotporation;

(i)  shall secure the Tndebtedness’ (as that term is herein defined) of each of the amalgamating corporations and the amalgamated
corporation to the Bank at the time of amalgamation and any ‘Indebtedness’ of the amalgamated corporation to the Bank
thereafter arising,

Default

The Debtor shall be in default under this General Security Agreement upon the occurrence of any one of the following events:

{(a)  the nonpayment by the Debtor, when due, whether by acceleration or otherwise, of any of the Indebtedness;

(b)  the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual;

(c)  the failure of the Debtor to observe or perform any covenant, undertaking or agreement heretofore or hereafler given to the
Bank, whether contained herein or not;

(d)  anexecution or any other process of the Court becomes enforceable against the Debtor or a distress or an analogous process is
levied upon the property of the Debtor or any part thereof;

(e}  the Debtor becomes insolvent, commits an act of bankruptcy, makes an assignment in bankruptcy or a bulk sale of its assets,
any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with tespect to the Debtor or a
bankruptcy petition is filed or presented against the Debtor and is not bona fide opposed by the Debtor;

43] the Debtor ceases to carry on business; or

(8)  the Debtor defaults in the observance or performance of any provision relating to indebtedness of the Debior to any creditor
other than the Bank and thereby enables such creditor to demand payment of such indebtedness.

The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor in the
observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; provided
that no act or omission by the Bank in the premises shall extend to or be taken in any manoner whatsocver to affect any subsequent
breach or default or the rights resulting therefrom.

Remedies of the Bank

11.(a) Upon any default under this General Security Agreement, the Bank may declare any or all of the Indebtedness to be immediately

due and payable and the Bank may proceed to realize on the security hereby constituted and to enforce its rights by entry or by
the appointment by instrument in writing of a receiver ar receivers of all or any part of the Collateral and such receiver or
receivers may be any person or persons, whether an officer or officers or employee or employees of the Bank or not, and the
Bank may remove any receiver or receivers so appointed and appoint another or others in his or their stead; or by proceedings in
any court of competent jurisdiction for the appointment of a receiver or receivers or for sale of the Collateral or any part thereof,
or by any other action, suit, remedy or proceeding authorized or permitted hereby or by law or by equity; and may file such
proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relative to the Debtor.

(b)  Any such receiver or receivers so appointed shall have power:

()  totake possession of the Collateral or any part thereof and to carry on the business of the Debtor;

(i) to borrow money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Debtor;

(iif) 1o further charge the Collateral in priority to the Security Interest as secutity for money so borrowed; and

(iv)  to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such
manner as he shall determine.

In exercising any powers any such receiver or receivers shall be deemed to act as agent or agents for the Debtor and the Bank shall not
be responsible for the actions of such agent or agents.



12.

13.

i4.

15.

16

17.

18.

19.

20.

21.

22

(¢) In addition, the Bank may enter upon and lease or sell the whole or any part or paiis of the Collateral and any such sale may be
made hereunder by public auction, by public tender or by private contract, with or without notice, advertising or any other
formality, all of which are hereby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or
otherwise and as to upset o reserve bid or price as the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken such possession of such Collateral,

(d) No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank shall be exclusive of or
dependent on any other such remedy, and any one or more of such remedies may from {ime 10 time be exercised independently or
in combination.

{€) The term 'receiver' as used in this General Security Agreement includes a receiver and manager.

Rights of the Bank

All paymenis made in respect of the Indebtedness and money realized from any securities held therefor may be applied on such
part or parts of the Indebtedness as the Bank may sce fit and the Bank shall at all times and from time to time have the right to change
any appropriation of any money received by it and to te-apply the same on any other part or parts of the Indebtedness as the Bank may
see fit, notwithstanding any previous application by whomsoever made.

The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, the
aggregate amount of any of the Indebtedness when the same shall become due and payable whether at maturity, upon acceleration of
maturity thereof or otherwise.

The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking
securities from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other
persons and securities as the Bank may see fit.

The Bank may assign, transfer and deliver to any transferee any of the Indebtedness or any security or any documents or instruments
held by the Bank in respect thereof provided that no such assignment, transfer or delivery shall release the Debtor from any of the
Indebtedness; and thereafter the Bank shall be fully discharged from all responsibility with respect to the Indebledness and security,
documents and instruments so assigned, transferred or delivered. Such transferee shall be vested with all powers and rights of the
Bank under such security, documents or instruments but the Bank shall retain all rights and powers with respect to any such
security, documents or instruments not so assigned, transferred or delivered. The Debtor shall not assign any of its rights or
obligations hereunder without the prior written consent of the Bank.

Miscellaneous

This General Security Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security,
document or instrument now or hereafter held by the Bank or existing at law in equity or by statute.

Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any
time for payment of any indebtedness of the Debtor to the Bank.

This General Security Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators.
successors and assigns including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the
benefit of the Bank and its successors and assigns.

In construing this General Securily Agreement, terms herein shail have the same meaning as defined in the PPSA, as hereinafter
defined, unless the context otherwise requires. Words importing gender shall include all genders. Words importing the singular
number shall include the plural and vice versa.

If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

The headings in this General Security Agreement are included herein for convenience of reference only and shali not constitute a part
of this General Security Agreement for any other purpose.

Any notice or statement referred to herein may be delivered, sent by facsimile machine or providing that postal service throughout
Canada is fully operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Bank and the Debtor
shall be deemed to have received such notice or statement on the day of delivery, if delivered, one business day after transmission and
confirmation received if sent by facsimile machine and three business days after mailing, if mailed.

- Where any provision or remedy contained or referved to in this General Security Agreement is prohibited, modified or altered by the

laws of any province or territory of Canada which governs that aspect of this General Security Agreement and the provision or
remedies may be waived or excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the
{ullest extent permissible by law.



24. This General Sccurity Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as the
same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as amended
or substituted, the PPSA'), For the purpose of legal proceedings this General Security Agreement shall be deemed to have been made
in the said Province and to be performed there and the courts of that Province shall have jurisdiction over all disputes which may arise
under this General Security Agreement and the Debtor hereby irrevocably and unconditionally submits to the non-exclusive
jurisdiction of such courts, provided always that nothing herein contained shall prevent the Bank from proceeding at its election
against the Debtor in the Courts of any other Province, country or jurisdiction,

25. The Debtor acknowledges having received a copy of this General Security Agreement.

This General Security Agreement has been duly executed by the Debtor on the Z Q& day of Q’ .Dd i , 2015.
Y

[Remainder of page intentionally left blank]
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IST BOILER COMPO) INC.

Per: Vad

Nax;aa: Greg Collings
Title: Secretary




Schedule 'A'

Locations of Collateral;

6425 River Road
Delta, British Columbia
V4K 5B¢9



Encumbrances Affecting Collateral:
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Execution Version
1012012 (11-1999)

HsBC ‘GAF
HSBC Bank Canada

SECURITY OVER CASH, CREDIT BALANCES AND DEPOSIT INSTRUMENTS BY THIRD PARTY
(All Provinces Except Quebe)

To: HSBC Bank Canada

70 York Street, Toronto, Ontario M5J 1589 Date: _ April , 2015
Branch Address

Charge

1. Inconsideration of HSBC Bank Canada (the "Bank") dealing with _ 2460623 Ontario Inc.

(the "Customer"} and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged by the undersigned), the
undersigned hereby lodges and pledges in favour of the Bank and granis to the Bank a fixed morsigage, charge, and security interest in and releases to the
Bank and the entire right, title, claim and interest of the undersigned in and to:

Delete (b) and (¢ for @
security over the specific
deposlt Instrument

Delete (a} and (2} for (b)
security over monies in
cash eollateral

Delete {a) and (b
security m: crei’J{or (C)

all monies which are now or which may from time to time in the future stand to the credit of the undersigned in any accounts at
balances the branch of the Bank set out above;

All of which are hereinafter collectively referred to as the "Deposits”.

Obligations Secured

2. The mortgage, charge, security interest, release and pledge granted above shall be general and continuing security for payment, performance and
satisfaction of each and every obligation, indebtcdness and liability of the Customer or the undersigned to the Bank (including interest thereon), present or
future, direct or indirect, absolute or conlingeni, matured or not, extended or renewed, wheresoever and howsoever incurred, and any ultimate unpaid
balance thereof (incleding interest thereon) including all future advances and re-advances, and whether the same is from time to time reduced and
thereafter increased or entirely extinguished and thereafter incarred again and whether he customer or the undersigned be bound alone or with another or
others and whether as principal or surety {all of which obligations, indebtedness and liabilitics are herein colleciively called the "Obligations®), The
undersigned covenants and agrees to say and satisfy the Obligations, limited to the amount of the Deposits.

Representations and Warranties
3. The undersigned represents and warrants that:
(a) this Agreement has been duly authorized, executed and delivered by the undersigned to the Bank; and
(b) the Deposits are legally and beneficially owned by the undersigned free of all security interests, mortgages, liens, claims, charges and other
encumbrances, save for the security constituted by this Agreement and any other securily in favour of the Bank.

Dealing with Instruments and Renewals

4.  The undersigned irrevocably authorizes and directs the Bank to receive the principal, interest and other monies represented by the Instrument, if any,
described in the Schedule of Instruments, and, in the Bank's sole and absolute discretion, to retain or reinvest all or part of such monies in one or more
instruments of the same or similar nature on such terms as are in effect as such maturity and 1o receive another instrument which shall then stand in the
place of and be deemed to be the Instrument; Provided that unless otherwise instructed by the undersigned, the Bank shall not be bound to reinvest the
maonies as provided above and shall nat be responsible for any loss accasioned by its failure or neglect to do so. The Bank shall not be responsible for any
loss whatsoever occasioned by retention or reinvestment of the monies or acceptance of a replacement certificate as aforesaid.

5. Itis understood and agreed that the security constituted by this Agreement extends to any renewals and replacements of the Deposits and ali interest carned
thereon and to all proceeds of any type or kind whatsoever, derived directly or indirectly from any dealing with the Deposits or proceeds arising from
them,

Default .
6.  Unless otherwise agreed in writing by the Bank, the occurrence of any of the following events shall be a default under this Agreement:

(@) the Obligations or any part thereof are not repaid and satisfied when the same become due;

(b) the Customer or the undersigned breaches any term, condition, proviso, agrcement ar covenant with the Bank, or any Tepresentation or warranty given
by the Customer or the undersigned to the Bank in this Agreement, or otherwise, js untrue;

(c) the Customer or the undersigned makes an assignment for the benefit of its creditors, is declared bankrupt, makes a proposal or otherwise takes
advaniage of provisions for relief under the Bankrupfcy Act {Canada), the Companies' Creditors Arrangement Act (Canada) or similar legislation
in any jurisdiction, or makes an authorized assignment; or

(d) there is instituted by or against the Customer or the undersigned any formal or informal proceeding for the dissolution or liquidation of, settlement of
claims against, or winding up of the affairs of, the Customer or the undersigned; or

{e) if the Costomer or the undersigned is a natural person, the Customer or the undersigned dies or is declared incompetent to manage his or her affairs;
or

(f) the Customer or the undersigned ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets or commits or
threatens to commit an act of bankruptcy; or



(8) a receiver, receiver and manager or receiver-manager of all or any part of the Deposits or of any other property, assets or undertaking of the Customer
or the undersigned is appointed; or

(h) any execution, sequestration, extent or other process of any court becomes enforceable against the Customer and the undersigned or a distress or
analogous pracess is levied upon the Deposits ot any part thereof; or

(i} an order is made or an effective resolution is passed for winding up the Customer or the undersigned; or

(i) without the prior written consent of the Bank, the Customer or the undersigned creates or permits to exist any encombrance against any of the
Deposits other than an encumbrance in favour of the Bank; or

(k) the Customer or the undersigned enters into any seconstruction, reorganization, amalgamation, merger or other similar arrangement with any other
person; or

(1} the Bank in good faith believes and has commercially reasonable grounds to believe that the prospect of payment or performance of any of the
Obligations is impaired or that any of the Deposils are or are about ta be placed in jeopardy.

Enforcement N

7. Upon default under this Agreement, the security constituted by this Agreement will immediately become enforceable, and to enforce and realize on the
security constiluted by this Agreement, the Bank may take any action permitied by law or in equily as it may deem expedient, and in particular, without
limiting the generality of the foregoing, the Bank may, subject to applicable law, immediately without notice, demand for payment, or other formality,
enforce and realize upon the security constituted by this Agreement as fully and effectually as if the Bank were the absolute owner of the Deposits and the
Bank may retain or apply all or any portion of the Deposits against payment of the Obligations or any part of it in such amount and in any manner that the
Bank, in its absolyte discretion sees fit, and the Bank may apply the Deposits against the Obligations withoul having to seize or otherwise realize upon the
Deposits.

Combination and Set-Off
8. The Bank may, at any time and without natice to the undersigned, combine or consolidate any other account of the undersigncd, whether or not othcrwise
subject to notice, and set off the Depaosits and any monies standing to the credit of such account against the Obligations.

Restriction on Withdrawal

9.  Notwithstanding any other agreement 1o the conltary, the undersigned shall not withdraw, assign, transfer or otherwise deal with the Deposits, and the
Bank shall not be required to surrender or deliver up the Deposits by reason of any partial payment on account of the Obligations and may retain the
Deposits or the proceeds derived from them until the entire Obligations have been satisfied in full.

Continuing Security
10. This Agreement shall:
{2) be inaddition to and not in substitution for any other security held by the Bank;
(b) not operate as a merger or a novation of any debt outstanding to the Bank, nor suspend the fulfillment of or affect the rights, remedies and powers of
the Bank or any obligations of the undersigned or any other person ta the Bank;
{c) not be deemed to be redeemed or cancelled pro tanto or otherwise, due to any pariial payment made by the undersigned on account of the Obligations
or any ceasing by ihe undersigned to be indebted to the Bank, and this Agreement shall remain valid security for any subsequent Qbligations.

Non-Exclusive Remedies, etc.

11, The remedies and tights given to the Bank in this Agreement are not intended to be exclusive. Each and every remedy and right shall be cumulative and
shall be in addition to every other right or remedy given by this Agreement or now or hereafler existing at law, in equity, by statule or otherwise. [n
particular, without limiting the generality of the foregoing, this Agreemeni does not affect the rights of the Bank to any lien, claim or inlerest arising by
operation of faw. The exercise or commencement of exercise by the Bank of any one or more of such remedies or rights shall not preclude the
simultaneous or later exercise by the Bank of any or all of such remedies or rights. .

12. The Bank shall not be obliged 10 exercise any remedies which it may have against the undersigned or any other parlies or against any other security it may
hold before realizing on or otherwise dealing with the Deposits in whatever manner the Bank considers appropriate. )

13. The Bank shall not be respansible for any failure to exercise or enforce, or for any delay in the exercise or enforcement of, any powers, rights or discretions
of the Bank, or directions 10 the Bank, and the Bank shali be accountabls only for such monies as it shall actually receive.

Dealings
14, The Bank may do all or any of the following:

(a} grant time, renewals, extensions, indulgences, releases and discharges to;

(b) take securities from;

(c) abstain from taking additional security from;

(d) abstain from perfecting securities of;

{e) accept compositions from;

() obtain judgment against; and

(8) otherwise deal with
all persons and securities as the Bank may see fit without prejudice to the Bank's rights under this Agreement, including without limitation, the Bank's right to
hold, deal with and realize on the Deposits in whatever way the Bank considers appropriate.

Severability ) ) N
15, If any provision of this Agreement should be determined to be invalid, illegal or unenforceable in any respect, the validity, legalily and enforceability of
the remaining provisions contained hercin shall not in any way be affected or impaired thereby.

Miscellaneous

16. If the undersigned receives any of the Deposits, the undersigned shall 1eceive the same in trust as depositary for and on behatf of the Bank, and shall deal
with the Deposits as the Bank may direct, absent manifest error and fraud. .

17. The records of the Bank shall constitute prima facie evidence of the amount of the Depasits and of the amount of the Qbligations al any lime and of the
undersigned being in default or of any demand having been made.



18,
19.
20.
21
22,
23.
24,

25,
26.

27.
28.

25,

30.

The Bank or any manager, acting manager or account manager of the Bank is hereby appointed as the irrevocable attorney of the undersigned with

autharity to do such acts, execuie all documents neccssary to give effect to this Agreement (on behalf of and in the name of the undersigned) and o the

realization and enforcement of this Agreement by the Bank,

The undersigned shall pay all reasonable costs, charges and expenses including reasonable solicitors' costs, charges and expenses which may be incurred

by the Bank in connection with this Apreement and its enforcement.

If the Customer is a corporation, no change in the name, objects, share capital or constitution of the Customer shall in any way affect the liability of the

undersigned, either with respect to transactions occurring before or after any such change, and this Agreement shall extend to all debts and HNabilities to the

Bank of the person or corporation who or which assumes the Obligations of the Customer in or in part in whatsoever manner including, without limitation,

by amalgamation with ihe Customer.

If the Customer is 2 partnership, no change in the name of the Customer's or the undersigned's firm through the death, retirement or introduction of one or

mose partners or otherwise, or by the disposition of either firm's business in whole or in par, shall in any way affect the liability of the undetsigned, either

with respect to transactions occurring before or after any such change, and this Agreement shall extend to all debis and liabilities to the Bank of the person

or corporation who or which assumes the Obligations of the Customer in whole ot in part in whatsoever manner.

The undersigned:

(8) acknowledges receiving a copy of this Agreement; and

(b) waives all rights to receive from the Bank z copy of any financing statement, financing change statement or verification statement filed at any time or
from time (o (ime in respect of this Agresment.

The Bank shall not be obliged to exhaust its recourse against the Customer before realizing or otherwise dealing with the Deposits in such a manner as the

Bank considers desirable.

The undersigned, if a corporation, certifies that there are reasonable grounds for believing that, or the directors of the undersigned are of the opinion that,

the giving of the financial assistance to the Customer by entering into this Agreement is in the best interests of the undersigned and the directors of the

undersigned have passed a resolution autherizing the entering into this Agreement.

If this Agrcement is executed by more than one party, the liability of each of the undersigned shall be joint and several with one another.

In this Agreement, any word importing the singular number shall include the plural, and, without restricting the generality of the foregoing, where there is

more than one undersigned any reference to the undersigned refers to each and every one of the undersigned, The headings in this Agreement are inserted

for convenience only and shall not affect the construction hereof,

Any notice, demand or other communication under this Agreement shall be in writing and addressed to the undersigned at the last address shown on the

records of the Bank.

This Agtreement shall be binding upon the undersigned and the heirs, executors, administrators, successors and assigns of the undersigned, and shall enure

to the benefit of the Bank and its successors and assigns.

This Agreement shali be governed by and construed in accordance with the laws of the jurisdiction where the branch of the Bank indicated above is

located, and the undersigned irrevocebly submits to the non-exclusive jurisdiction of the courts of such jurisdiction, but this Agrecment may be enforced in

any coutt of competent jurisdiction.

The parties hereto acknowledge that they have expressly required that this Agreement and all deeds, documents or notices relating to this Agreement be

drafted in the English language. Les partics aux présentes recannaissent qu'elles ont &xigé expressément que la présente convention et tous autres contrats,

documenis ou avis qui y sont afférents soient rédigés en langue anglaise.

IN WITNESS WHEREOF the undersigned has executed this Agreement s of the day and year first above written.

Date

Schedule of Instrument(s)
Cert. No. Principal Amount

[Remainder of page intentionally left blank]



IST BOTEXR COMPONENTS INC.

Rame of Corporation

Per;

Name: _ Greg Collings

Title: Scoetary

(Signeiure Page—Security over Cash— IST)
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AsBc 44).
HSBC Bank Canada

Branch
70 York Street
Toronto, Ontaric M5J 159

ASSIGNMENT OF MONEYS WHICH MAY BECOME PAYABLE UNDER INSURANCE POLICIES

Know all men by these presents that in consideration of the sum of $1.00, the receipt whereof is hereby acknowledged, all sums of money which may
become payable to the undersigned by virtue of policy(ies) No.(s) Bl 1\l LY ornd TLWWLS

dated B[ 10,205 issued by 2urich Traticance Compang  Letd,

for$ _See altocled corHils ontl respectively, are hereby transferred and assigned t£ HSBC Bank Canada (the "Bank")

and the Bank is hereby authorized to receive and give effectual receipts and discharges therefor.

And the said Insurance Company is hereby notified of the foregoing transfer and assignment and authorization.

Datedat _TOrOrD _ odoaid) the _ {O4~ dayof _(rpe) | , 201

{Remazinder of page intentionaily left blank]
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To Customer: IST BOILER COMPONENTS INC.

. —
Please sign and return both copies to the Bank. (Seal)
Greg Collings
Secretary
The
(Name of Insurance Company)
copsents to the above assignment which j$ recorded in the books of the Company.
To Insurance Company:
Please sign and retum this copy, retaining duplicate. (Seal)

(Signature Page — Assignmen of Insurance—IST)
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Certificate of Insurance

No.: 2015-28-REV-1 Dated: April 29, 2015
This document supersedes any certificate previously issued under this number

This is 1o certily that the Policy(ies) of insufanée listed below ("Policy" or "Policies") have been issued to the Named Insared identified below
for the policy period(s) indicated. This certificate is issued as a matter of information only and confers no rights upon the Certificate Holder
named below other than those provided by the Policy(les).

Notwithstanding any requirement, term, or cc;ndi!:ion of any contract or any other document with respect to which this certificate may be issued

or may pertaln, the insurance afforded by the Policy(ies) is subject to all the terms, conditions, and exclusions of such Policy(ies). This certificate

goes n;tlamml, extend, or alter the coverage afforded by the Policy(ies). Limits shown are infended to address contractual obligations of the
amed Josured. :

Limits may have been reduced since Policy effective date(s) as a result of a claim or claims.

Certificate Holder; Named Insured and Address:
HSBC Bank Canada Innovative Steam Technologies Inc. and IST Boiler Componcnts Inc.
70 York Street 549 Conestoga Bivd.
Toronto, ON M5J 159 Cambridge, ON N1R 7P4
Evidence of Insurance
Policy Effective/
Type(s) of Insurance Insurer(s) Number(s) |Expiry Dates| Sums Insured Or Limits of Liability
COMMERCIAL GENERAL Zurich Jnsurance Company Ltd 8611164 Apr 10,2015 to | Bodily Injury and
LIABILITY Agr 10, 2016 Propetty Damage %2'2000’000
* Including Non-Qwned Automobile Liability 2ch Uccurrence
Liability groduc_ls & Completed $ 2,000,000
perations
General Aggregate $ 10,000,000
UMBRELLA Zurich Insurance Company Ltd 8611165 Apr lg, %glg to |Each Occurrence $ 13,000,000
Apr 10,201 Products & Comptleted
Operations Aggregate § 13,000,000
General Aggregate § 13,000,600
PROPERTY - PRIMARY Zurich Insurance Company Ltd 8611164 Apr 10, 2015 to $ 50,267,000
Apr 10, 2016 Per Occurrence Property of Every
Description

a ]
.

Additional Information: .
It is hereby understood and agreed that HSBC Bank Canada is added to the Commercial General LiabilityPolicy as an Additional Insured,
but only with respect to liability arising out of the operations of the Named Insured.

HSBC Bank Canada is added to the Property Policy as First Mortgagee and Loss Payee, subject to Standard Mortgage Clause as their

innterest may appear.

.
1 -

Notice of cancellation:.
Shouid any of the policies described herein be cancelled before the expiration
ta mail 30 days written notice to the certificate holder named herein, but failure

any kind upon the insurer(s) affording coverage, their agents or representatives, or the issuer of this certificate.

date thereof, the insurer(s) affording coverage will endeavour
to mail such aotice shall impose no obligation or liability of

120 Bremner Boulevard
Suite §00

Toronto, ON M5J 0AB
Telephone: 416-349-4496
Fax: 416-349-4513

Marsh Canada Limited

joanne.n.korhammer@marsh.com

Marsh Canada Limited

By:

Joanne Korhammer
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THIS IS EXHIBIT "N" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

A Commissioner for Taking Affidavits, etc.
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THIS IS EXHIBIT "O" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.
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A Commissioner for Taking Affidavits, etc.




BC OnLine: PPRS SEARCH RESULT 2018/04/24
Lterm: XPSPO054 For: PB43818 ONCORP DIRECT INC. 12:33:58

Index: BUSINESS DEBTOR
List of matches:

Exact: IST BOILER COMPONENTS INC,
Exact: IST BOILER COMPONENTS INC.

Page: 1
BC Online: PPRS SEARCH RESULT 2018/04/24
Lterm: XPSPQO54 For: PB43818 ONCORP DIRECT INC, 12:33:58

Index: BUSINESS DEBTOR
Search Criteria: IST BDILER COMPONENTS INC.

whk kN hkkkkkNN*k* D P § A SECURITY AGREEMENT #*swkxikkhwnhdnss

Reg. Date: APR 02, 2015 Reg. Length: 5 YEARS
Reg. Time: 12:38:11 Expiry Date: APR 02, 2021
Base Reg. #: 5247171 Control #: D3001734
*** Expiry date includes subsequent registered renewal(s).

Blocki#

50001 Secured Party: HSBC BANK CANADA
70 YORK STREET
TORONTC ON M5J159

=D00C1 Base Debtor: IST BOILER COMPONENTS INC.
(Business) 79 WELLINGTON ST W, #3510
TORONTC ON  MSK1R7

General Cellateral:
ALL OF THE DEBTOR''S PRESENT AND AFTER~ACQUIRED PERSONAL PROPERTY.

Reg. #: 5268031 Reg, Date: APR 06, 2015
Reg. Life: 1 YEAR Reg. Time: 07:36:44
Contrel #: D3003881
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 5247171 Base Reg. Date: APR 02, 2015

Registering
Party: HSBC BANK CANADA
181 BAY STREET, SUITE 1800, BO
TORONTO ON  M5J279

hkkkkkkkdkkkdkhkkx D D § B SECURITY AGREEMENT ***kxwkkkdnkiakk

Reg. Date: APR 06, 2015 Reg. Length: 10 YEARS
Reg, Time: 07:1%:07 Expiry Date: APR 06, 2025
Base Reg. #: 5267161 Control #: D30037%4

Block#
S0001 Secured Party: FULCRUM CAPITAL PARTNERS {COLLECTOR)

v, LP
79 WELLINGTON 5T W, #3510
TORONTO ON MBK1K7

=D0001 Base Debtor: I5T BOILER COMPONENTS INC.

{Business) 79 WELLINGTON ST W, # 3510

TORONTO ON MBK1K7

General Collateral:
ALL OF THE DEBTOR''S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY.

Continued on Page 2

Search Criteria: IST BOILER COMPONENTS INC. Page: 2

S Kk e R A e ke ko ek kK kN Ak k kR kA Kk Ik F R w ok ARk Kk E Kk Tk ok kK kv Rk K Kk

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on



this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1%92 for more details. If you are
concerned that a particular chattel may ke subject te a Crown claim net
registered at the PPR, please consult the agency administering the type

of Crown claim.

DRERI2P22222202222220022002020> END OF SEARCH <<<<<<C<<LCCC<I{CCL{CC L
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THIS IS EXHIBIT "P" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

-

4

A Commissioner for Taking Affidavits, etc.




Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 3

Search ID#: 210192584

Transmitting Party

WEST-END REGISTRATIONS LICENSING & SEARCHES LTD. Party Code: 50076967

(P158) Phone #: 780 483 8211
Reference #: 02025112-EDD3 5 2122

10011 170 STREET

EDMONTON, AB T5P 4R5

Search ID #: Z10192584 Date of Search: 2018-Apr-24 Time of Search: 13:31:43

Business Debtor Search For:

IST BOILER COMPONENTS INC.

Exact Resuli(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government
of Albertam

Business Debtor Search For:
IST BOILER COMPONENTS INC.

Search ID #: 210192584 Date of Search:

Personal Property Registry
Search Results Report

Page 2 of 3
Search ID#: 210192584

2018-Apr-24 Time of Search: 13:31:43

Registration Number; 15040628596
Registration Date: 2015-Apr-06

Registra

Ex

tion Type: SECURITY AGREEMENT

Registration Status: Current

piry Date: 2021-Apr-06 23:59:59

Exact Match on:  Debtor No: 1

Debtor(s)

Block

1 IST BOILER COMPONENTS INC.

79 WELLINGTON STREET WEST, SUITE 3510
TORONTO, CN M5K 1K7

ured Party [/ Partie

Block

1 HSEC BANK CANADA

70 YORK STREET
TORONTO, ON M5J 159

Collateral: General
Block  Description
1 A security interest is taken in all of the debtor's p

Status

Current

Status

Current

Status

resent and after-acquired personal property.  Current



Government Personal Property Registry
of Alberta m Search Results Report Page 3 of 3

Search |D#: 210192584

Business Debtor Search For:
IST BOILER COMPONENTS INC.

Search ID # 210192584 Date of Search: 2018-Apr24 Time of Search: 13:31:43
Registration Number: 15040811788 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Apr-08 Registration Status: Current

Expiry Date; 2025-Apr-08 23:58:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 IST BOILER COMPONENTS INC. Current

79 WELLINGTON STREET WEST, 3510
TORONTO, ON M5J 1K7

Secured Party / Parties

Block Status
1 FULCRUM CAPITAL PARTNERS (COLLECTOR) V, LP Current

79 WELLINGTON STREET, SUITE 3510
TORONTO, ON M5K 1K7

Collateral: General

Block Description Status
1 A security interest is taken in all of the debtor's present and after-acquired personal property  Current

Result Complete
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THIS IS EXHIBIT "Q" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

- -

v

A Commissioner for Taking Affidavits, etc.




HSBC <2

September 27, 2617
Private and Confidential

Deloitte Restructuring nc. and Deloitte LLP
22 Adelaide St. West, Suite 200

Toronto, ON MS5H 0A9

Canada

Attention: Paul M. Casey
Senior Vice Prqsident

Dear Sirs:

Subject: Borrowings of Innovative Steam Technologies Inc. and IST Boiler Components Inc. from
HSBC Bank Canada

This letter confirms the terms of the engagement of Deloitte Restrucluring Inc, and Deloitte LLP
(collectively, “Deloitte™) by HSBC Bank Canada (the “Lender”) 10 ot a5 a consultant, to review the
operations.and firiancial position of Innovative Steam Technologies Ing.-and IST Boiler Components Inc,
{individually and'coltectively, thie “Company™) effective as of September 27, 2017.

Scope of services
Deloitte will provide the following financial consulting services:

o A review and assessment of the Company’s 13-week and 16-month financial forecasts, including
projected cash flows and working capital position, borrowing margin, the reasonableness of the
underlying assumptions and future operating outlook and the impact of forecast results on the
Lender's security position;

o A review and assessment of the Company’s current order backlog, including but not limited to
Petrafac/KOC; Piopak, and field service, and the bid status:for nicar 6rm opportunities including
Bridge Powér (GE Glintia}, Argenting, Tabrir (GE Egypt)-and Near Shore Barges (Sieritens). This
analysis will include projected revenues, dircet and-capital costs, timetable and ROK;

«  An cvaluition of the Company’s assets and liabilitics and-assessment of thie cuitent secnrity position
of the Lender; and ‘

= Upon the specific written request of the Lender and as agreed to by the parties, any other matters
which appear to the Lender to be relevant to an assessment of the Lender's security position and

future course of action.

Reporting

Deloitte will communicate the status of its work to the Lender throughout the engagement. Upon
completion of the.angagoment, Deloitte will provide the Lender with a written report in accordance with
the scope of services described above. s

A draft of the factual sections of the report will be shown to the Company. The Company will have the
opportunity to review the draft scetions prior to submission: to the Lender-and to provide comments
thereon. Deloitte will ask the Company to confirm that the facts, as'siated, are acourate in all material
respects and that they are not aware of any material miattérs that have-been exeluded,  Deloiite is;
hawever, under no obligation to change its reports as a result of the Company’s comments.

HSBC Bank Canada

70 York Strect, Toronto, ON MSJ 189
T, (416) R68-8000



General business terms
Pape 2

Timing

The timing of the completion of the engagement will be dependent on the co-operation that Deloitte
receives from the Company and the availability of its senior management and staff. Deloitte will be
relying on the Company’s financial and management information systems as well as operational and
management reports being current, aceurate, and reliable.

Deloitte will use commercially reasonable efforts to carry out its work on a timely basis and will inform
the: Lender of any difficulties it-cncounters, The production and timing of Deloitte’s reports-assinmes that

the infornation it requires to carty out its work will be made available promptly-aud: in good oiderby ti¢
Company. Notwithstanding the above, Deloitte will inform the: Lender as soon as possible-ofany malters:
of a material nature which come to your attention during the: cousse o youir work..

Engagement team _

Thisengagement will bewunder the direction of Paul-Casey, who will maintain overall responsibility for
the engagement on bohall of Déloitte: Hartley Bricks will coordinate daily management of the
ehgagemeint, The engagement team will include other professionals, as necessary, to complete the
engagement on a timely basis.

Professional Fees

Deloitte's fees will be:based on the amourit.of professional time.required and its standard hourly billing
rates, which vary depending upon thé experience:level of, and relative.lime spent by, tlie professionals
invalved. Your bills'will alsd inelude reasonable out-of-pocket expenses..

Disclosure of relationships

An internal search of Deloitte records was performed for any polential Lender conflicts based solely on
the names of the parties that the Lender provided, which ave listed below:

IST Boiler Components Inc. (“IST Boiler”) (100% subsidiary of Innovative Steam)
Innovative Steam Technologies Inc. (“Innovative Steam™) (100% shareholder of IST Boiles)
Fulerum Capital Partners (Collector) V, LP (94% owner of Innovative Steam)

Fulcrum Capital Partners V, LP (45.4% shareholder of Innovative Steam)

Fulcrum Capital Partners (International) V, LP (16.6% shareholder of Innovative Steam)
Fulcrum Capital Partners (International — USD) V, LP (35.5% shareholder of Innovative Steam)
Fulcrum Capital Partners (Management) V, LP (2.5% shareholder of Innovative Steam)
Robert Dautovich, Vice Chairman, Director and Officer of Innovative Steam

Greg Collings, Secretary, Director and Officer of Innovative Steam

Paul Eldridge, Director of Innovative Steam

Caleb Lawrence, Officer of Innovative Steam

Jim McArthur, President, Officer of Innovative Steam

Chris Ritchie, Vice President, Officer of Innovative Steam

4 & 2 8 % s 4 4 YOS e e

You have informed us that, based on your conflicts search, you are not aware of any conflict that would
affect your ability to act impartially.

General business terms

The attached General Business Terms form part of our mutual-agreement concerning this eNgagement.
By signing this agreement, the parties agree to be bound by-these General Busingss Terms. Inthe event
of a conflict between this letter and the General Business Terms, the General Business Terms shall take



General business terms
Page 3

precedence, provided that if the Ietter specifically states that:a particular term shali take precedence over
the General Business Terms, the letter shall take precedence with respect to that term.

Confirmation

Please confirm your acceptance of this.agreement by signing both copies of this letter in the space
provided below:and returning one signed copy of the letter to us,

Yours truly,

Signature of aithorized iguin

~ JOHN R. BORCH
ASSISTANT vice PRESIDENT
HSBC BANK CANADA

2 A/ZZM‘&?
4

‘Nmﬁe' »

Asslstant Vico Fresldant

Title

Deloitte Restructuring Inc, / Deloitte LLP hereby accepts this appointment and agrees to the terms
and conditions.

W
Datedat_Torondo Jis_ LT gy of September, 2017,
b

Signatire of Defoi Redirastiming e,/ Defoits LLP

Fm-ﬂ_ M Cah g O“T(

Name of Engagement Partner

IO Vg - TGS agwit
?itlc
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Consent and agreement

Innovative Steam Technologies Inc. and IST Boiler Components Inc. (individually and collectively, the
“Company™) hereby consents and agrees to the appointment of Deloitte Restructuring Inc., and Deloitte
LLP (collectively, “Deloitte™) as financial consultant by HSBC Bank Canada (the “Lender™) in
accordance with the above letter of engagement and the General Business Terms forming part thereof (the
“General Business Terms”) and acknowledges that they have read and understood the terms and
conditions of the letier,

The Company hereby:

1. Agrees that Deloitte shall have unvestricted access to ail information concerning the Company’s
undertaking, property mid alfaits, as well as:the Coinpany’s-Canadian affiliates, in-order to carry out
this engagement, Deloitte shall have complete and apen.access (o.all premises, offices, files ang
records of every kind and description, including all business, accounting, legal and other records,
documents and files, including copies thereof (the “Information”) of the Company. The Company’s
officers, directors, partners, employees, agents and consultants shall answer all questions put to them
truthfully and to the best of their ability and the Company shall instruct its officers, directors,
employees, agents, consultants, bankers, accountants, solicitors and other advisors to provide any and
all Informsation required by Deloitte. Deloitte may make capics of any and all documents, including
electronical'l\y? stored datd and coniputer records, which Deloitte considers necessary to complete its

review.

2. Agrees to use reasonable skill, care and attention to ensure that all information provided to Deloitte is
accurate and complete and will notify Deloitte if it subsequently learns that the Information provided
is incorrect or inaccurate or otherwise should not be relied on.

3. Authorizes the Lender to disclose to Deloitte any information the Lender has concerning the
Company, its business and affairs. In addition, the Company authorizes Delaitte to report any
financial or other information gathered by Deloitte to the Lender and its advisors,

4. Agrees that neither the Lender nor Deloitte shall have any responsibility for any decisions and
activities by the Company during the period of the review by Deloilte and that Deloitte will have no
management responsibilities to the Company and that nothing herein or done pursuant to this
engagement will constitute an arrangement, agreement or relationship between the Company and
Deloiite.. The Company:will bie solely responsible for making all management decisions; performing
all managentent functions and célablishing and maintaining internal controls, including, without
limitation, monitoring ongoing activilies, “The Company shall not hold out to any person that Deloitte
is acting other than as a consultant to the Lender for the purpose of reporting and making
recommendations to the Lender on the operations and affairs of the Company.

5, Acknowledges that all of the terms of the security and guarantees given to the Lender in relation to
the credit facilities and indebtedness and liabilities of the Company to the Lender remain in full force
and cffect and arc in no way waived or restrained, notwithstanding this appointment of Deloitte ag
consultant. The engagement of Deloitte shall not prejudice or impair or adversely affect the rights
and remedies of the Lender against the Company or any guarantor or pursuant to any security,
guarantees or agreements the Lender may have or require the Lender to delay in enforcing any of
these rights and remedies, nor shall it operate as a waiver by the Lender of any defaults or events of
default which may exist in relation to any of the credit facilities of the Company with the Lender or
any security, guarantecs or other agreements held by the Lender.
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6. Agrees that Deloitte may obtain legal advice from the Lender’s legal advisers relative to this
engagement.

7. Agrées (o indeninify the Lender with respect tothe fees and expenses of Deloitte, including legal
costs, iclated to'this éngagemenit and authorizes the Lender (o debit the Company’s account to cover
these-costs, including goods and services tax. Any-fees paid by the Lender on behalf of the Company
shali be treated as an advance to the Company, sesnied by the Lender’s security documentation,

8. Agrees that neither Deloitte nor the Lender shall have any liability, responsibility or obligation to the
Company, or any persons who have provided guarantees to the Lender, whatsoever, whether in
‘contiaet, negligence, torLor otherwise, arising in respeet of o ny cause; thatier of thing existing-as of
the date heieof or arising in respect of'this engugement of Deloitte by the Lender-orany addition to or
variation thereof, and the Company agress to indeninify and save each 6f Deloitte and the Lender
harmless.of and from any and all¢lairivs, dentarids, liabilities, losses and expenses sustained or
incurred by either or both of them arising out of the engagement of Deloitte as consultant in
accordance herewith,

9. Agrees that during the course of this engagement, Deloitte ray collect personal information about
identifiable individuals (*Personial I farmation™), cither from the:Company or from.third patties. The
Company and Deloitte.agiree that Deloitte will.collect, use and disclose Personal Information solely
for: purposes related to its-appointment as consultant by the Lenor.

10. Agrees to maintain the confidentiality of the report arid othet information contained thercin and will
disclose it-only to its management and ‘otlier-employees vho nieed to-have aceess to the same and to
its legal counsel in this niattet'only after it scoures their-agreemont in writing to maintaii the
confidentiality of the report and information.

By signature of the undersigned, the Company furthei acknowledges and confitms that the Company has
received no commitment, representation or warranty fioim thé Lender or Deloilte in connection with this
engagement, and the Lender reserves all rights and remedies, including the rights to enforce and realize
on the security and guarantees it holds as it in its sole discretion-considers apjitopriate; The Company
also acknowledges having been informed that, depending upon subsequent events, Deloitte Restructuring.
Inc. may be appointed to act as agent, interim receiver, recelver, receiver and manager, CCAA manitor,
trustee in bankruptey, trustee under a Bankruptcy and Insolvency Act proposal of any of the undertaking,
property and assets of the Company and the Company-agrees that it-will not:object to the appointment of
Deloitte Restructuring Inc. in any capacity and that such appointment shall not be a-conflict of interest by
virtue of Deloitte Restructuring Inc, having been appointed as consultant as provided for herein.
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Acknowledgement and Consent of the Company:

The Company hereby consents and agrees to the appointment of Deloitte as financial consultant by HSBC
Bank Canada in accordance with the above letter of engdgemont and the General Business Terms forming
part thereaf and acknowledges (at they have iead and understood the terms and conditions of the letter,
and this accompanying Cotisent and agriscment,

. ‘ ‘ oerod e
Dated at CAMMAET  this % day of Saptessber; 2017,

Innovative Steam Teel nologies Inc.

Signature p’!'fwmfimt Siantnp officer

Citrrsu Wil ReFesir i’

Name

of? - Srni A arl]
Title

IST Boiler Cgriiponents Ine.

:Sigr;allgf: &
C A/ RISV PN FR ;2/7‘&##15' .
Wilness

& prenifare

Date
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General business terms

The following general business terms (the “Terms™) apply to the engagement letter between Deloiite
Restructuring Inc. and Deloitte LLP (collectively, “Deloitte”) and HSBC Bank Canada (the “Lender™)
except as expressly set forth in the Engagement Letter to which these Terms are attached (the
“Engagement Letter”),

Contracting parties

Definitions: “Deloitte” or “Deloitte Canada” shall mean Deloitte Resttucturing Inc. and Deloitte LLP
and wherc appropriate its directors, officers, partners, principals, professional corporations,
employees, agents, subsidiaries and affiliates and fo the extent providing services under the
Engagement Letter, the member firms of Deloitte Touche Tohmatsu Limited, the subsidiaries and
affiliates of such member firms, and all of their respective directors, officers, partners, principals,
professional corporations, employees, agents; and in all cases any successor or assignee (collectively,
“Deloitte Entities™).

This Engagement Letter is between the Lender and Deloitte Canada. The Lender agrees that its
relationship is solely with Deloitte Canada as the entity contracting with the Lender to provide the
services covered by this Engagement Letter. Notwithstanding the fact that certain services covered
by this Engagement Letter may be carried out by personnel provided to Deloitte Canada from other
Deloitte Entities through service or other agreements, Deloiite Canada remains solely responsible and
liable to the Lender for all services covered by the Engagement Letter. Accordingly, the Lender
agrees that none of the Deloitte Entities (except Deloitte Canada) will have any liability to the Lender,
and the Lender will not bring any claims or proceedings of any nature (whether in contract, tort,
breach of statutory. duty, or othérwisé and including, but not limited to, - claim or- negligence) in any
way-in respect of o in-connection with this engagement against any-of the Deloitte Entities {except
Deloitte Canada) or agais{ any subcontractors that Deloitte Canada ayuseto provide the services

covered by this Engagement Letter.

To the extent that Deloitte Entities (other than Deloitte Canada) are providing services to Deloitte
Canada in connection with this engagement as subcontractors to Deloitte Canada, then the term
“Deloitte” should read as “Deloitte Entities” for purposes of these Terms,

Services

It is understood and agreed that the services to be provided under the Engagement Letter (the
“Services”™) may include advice and recommendations, but all decisions in connection with the
impleinentation of such-advice and recommendations shall be the responsibility-of; and be niade by,
the Lender, In conncelion with Deloitte’s Services, Deloitte shall be entitled to rely.on all decisions

and approvals of the. Lender.

The Services conduted by Deloitte’eannot be relied upon to diselose errors or fraud showld they
exist, The Services-willnot constitute an:audit condugcted in accordaiics with genrerally decepted

auditing standards, an.cxamination-or compilation of, or the performance of agreed upon procedures
with respect to prospective financial information, an examination of or any other form of assurance
with respect to internal controls, or other attestation or review services in accordance with standards
or rules established by CPA Canada or other regulatory body. Deloitte will not express an opinion or
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any other form of assurance on any operating or internal controls, financial statements, forecasts,
projections or other financial information,

¢. Neither the Services or any advice or reports in connection therewith are intended 1o be, nor shal! be
construed to be, “investment advice” within the meaning of the US Investment Advisors Act of 1940,.
In the performance of the Services, Deloitte wil] not perform any evaluation of internal controls and
procedures for financial reporting upon which the Lender’s management can base its assertion in
connection with the US Sarbanes-Oxley Act of 2002 or related rules or regulations (“Sarbanes-
Oxley”). Deloitte will make no representations or warranties and will provide no assurances that the
Company’s disclosure controls and procedures are compliant with the certification requirements of
and internal controls and procedures for financial reporting are effective as required by Sarbanes-
Oxley or any other standards or rules, including, without limitation, Sections 302 and 404 of
Sarbanes-Oxley.

3. Term

Unless terminaled sooner in accordance with its terms, this engagement shall terminate on the completion
of the Services. Either party may terminate this engagement at any lime upon giving al least five (5) days
written notice to that effect to the other party, provided that in the event of termination forcause, the
breaching party shall have the vight to cure the breach within the notice period, In the event of
termination pursuant to this paragraph, the Lender agrees to compensate Deloitte Canada under the terms
of the Engagement Letter for Services performed and expenses incurred through the effective date of
termination.

4. Timely performance

Deloitte will endeavour to complete within any agreed upon time-frame the performance of the Services,
However, Deloitte will not be liable for failures or delays in peitoimaiice that arise from causes beyond
Deloitte’s eantrol, including the untiniely performance by the Company of its obligations in assisting
Deloitte with respect to this engagement.

5. TFees and payment

8. Unless otherwise specifically agreed in the Engagement Letter, Deloitte’s fees will be based on
standard hourly rates, which vary depending upon the experience level of the professionals involved,
In the normal course of business, Deloitte revises its standard hourly rates to reflect changes in
responsibilities, increased experience, and increased costs of doing business. Changes in standard
hourly rates will be noted on the invoices for the first time period in which the revised rates become
effective,

b. In addition to professional fees, the Lender will reimburse Deloitte Canada for Deloitte’s reasonable
out of poacket expenses incurred in connection with this engagement, including travel, meals, hotels
and disbursements for outside legal counsel or any other consultants engaged by Deloitte with the
prior consent of Lender. Expenses will be stated separately on the invoices,

¢.. All fees and other charges do not include any applicable federal, provincial or other goods and
services or sales taxes, or any other taxes or duties whether presently in force or imposed in the
future. Any such taxes or duties shall be assumed and paid by the Lender without deduction frotn the
fees and charges hereunder.
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Invoices will be rendered on a regular basis as the engagement progresses, All invoices shall be due
and payable when rondered, Without limiling its:irights:or remedies, Deloitte shall havethe right fo
halt.op terminate its services entirely if payment is not received within thirty (30) days-ofthe invoice
date. Interest'shall be:caleulated at a.simple daily rate:af .0493% equiivalent to-i 8% perannum),
tnterest shall be charged and payable at this rate on any part of an-invoice that remaing unpaid from
thirty-(30) days after the iiivoice date to the date on witich the outstanding inveice is paid.

To the extent that as part of the Services to be performied by Deloitte as described in the Engagement
Letter, Deloitte Canada personnel are required to perform the:services in the Uitited: States'of America
(U8 Business™), the Lender and DeloitteCattada-agree to assign performance of the US Business to
Deioitte Canada LLP, an affiliate of Deloitte. All services performed by Deloitte Canada LLP shall
be performed under the direction of Deloitte Canada which shall rematin responsible to the Lender for
such Services. Deloitte Canada LLP shall invoice the Lender with respect to the US Business and
Deloitte will invoice for services performed in Canada (“Canadian Business™). Payment for US
business and/or Canadian Business can be settled with one payment to Deloitte.

Independence

Deloitte Canada inay-terminate this engagement upon written notice to the.Lender if it.determines that
(i) a gavernmental, regulatory or professional entity (including, without linitation, provincial
accounting institutes, Canadian and foreign securities commissions, the Canadian Public
Accountability Board and the Public Company Accounling.Oversight Board) or an entity having the
foree of law has introduced a new, or modified an existing, law, rule, regulation, interprefation or
debision the resilt of which would render the performance by Deloitte of any past of the en gagement
illeégal o1 otherwise unlawful or in conflict with independence.or professional rules, or

(i} citcumstances d_rauﬁ;cﬁn;;lud_ing,wiilm_ut limitation, chaiiges iivownership of the Lender orany

of its affiliates)such that the performance by Delaoitte of any part of the engagement would be illegal

ar.otherwise untaxeful o in confliot withiindependence or professional rules. Upon termination-of the
‘engagoment, the Lender will compensate Deloitte Canada under the terms of the Engagement Letter

for the Services performed and expenses incurred through the effective date of termination.

The Lender shall provide Deloitte Canada with prompt written notice if the Lender or any of its
subsidiaries or affiliates engages Deloitte Canada or a member firm of Deloitte Touche Tohmatsu
Limited or any affiliate of such a membér firm 1o provide audit refated seevices. In the event that
Deloitte, 8 member firn of Deloitte Touche Tohmatsu Limited.or any-affiliate of such s menibes firm,
provides audit services for Lender, parent of Lender or affiliate of Lender, Lender acknowledges: that
Lender has adhered to all regulatory requirements regarding, the provision of nor-auditservices by
Deloitte Canada or member firm of Deloitte Touche Tolimiatsi Liited or any affiliate of*such a
member firm in accordance with applicable laws, regulations and rules that apply to the Lender,
including audit committee pre-approval requirements,

Conflict of interest

Notification and resolution. Should Deloitte Canada determine that there is & potential conflict of
interest in connection with its performance of the Services, Deloitte Canada will advise the Lender
prompily and endeavour to resolve such potential conflict. Also, the Lender agrees to tiotify Deloitte
Caniida, promiptly of any. potential conflict affecting tiis engagement of which it is, or becomes aware.
Where a potential conflict is identified by either party and Deloitte: Canada belicves the T.ender's
interests-can be properly safeguarded by-the implementation of approprinie procedures, Delsilte
Canada will discuss and agree such procedures with the Lender,
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b. Non-extlusivity. Having engaged Delsitie Canada for the limted purpose set out in the Engagement
Letter, the Lender agrecs on behall of itséIf and its: affiliates that no Deloitte Entity is precluded from
acting, in any capacity for any ather piirty and that ihe Lender’s engagement of Deloitte Canada in this
matter will not be asseited by the Lender as a basis for disqualifying Delojtte Canada, an affiliate of
Deloitte-Canada-or:a member firnyof Deloitte Youche Tohniatsu Limited or any of their respective

-affiliates fronvacting for-any otherparty. The Lenderagrees fo waive any regl or potential conflict of
interest of Deloitte Canady, an affiliate of Deloitte Canada or a member firm of Deloitte Touche
Tohmatsu Limited or any of their respective affiliates in connection with Deloitte’s Services for the
Lender under the terms of the Engagement Letter.,

In the event that Deloittc Canada, an affiliate of Deloitte Canada or a member firm of Deloitie Touche
Tohinatsu Limited or any of their respective affiliates acts for any other party, (i) Deloitte will not
disclose any Confidential Information (defined below) that the Lender provides to Deloitte in connection
with this engagement and will not use such Confidential Information for another party’s benefit, and

(ii) Deloitle will establish appropriate ethical walls between the persons involved in advising the Lender
under this engagement and the persons involved in advising another party.

8. Company and Lender respounsibilities

a.  Cooperation. The Company shall cooperate with Deloiite in the performance by Deloitte of the
Services, including, without limitation, providing Deloitte with reasonable facilities and timely aceess
to data, information and personnel of the Compaity. The Company shall be responsible for the
performance of its personnel and agents and for the accuracy and completeness of all data and
inforination provided to Deloitte for purposes of the performance by Deloitte of the Services
hereunder,

b. Management. Tlie Lendershall be solely responsible for, among other things: (i) making 411
management-decisions: in cannection witly the loan; i) designating a compétent management member
to oversee the Services; (iti) evaluating the adequacy and results of the Services; (iv) accepling
responsibility for the results of the Services,

9. Information

a. Accesy and reliance. The Lender will make available to Deloitte all information (financial or
otherwise) reasonably necessary to enable Deloitte to provide the Services. The Lender will also
provide Delpitte with any information, advice and opinioiis felevant to the engagemuent that may be
delivered by thitd partics; suclyas legal connset (¢éxeept where necessary to presesve-privilege) and

accotinting, finuicial, environiiental or othet advisors, and will ensuretliat such hird parties co-
Gperate with: Deloitie on matters considered by Deloitte tobe relevantifo.the engagement. In carrying
out its Services; Deloitte-will rely on information that'is publicly-available, prepaved.or supplied by
the Lender or provided to Deloilte by third parties. Deloitte will be énfitfed to rely-on, and is.under no
oblipation (o verify, the deeoracy or compleéteness of such information and Deloitte has no
responsibility for the accuracy or completeness of the information provided by, or on behalf of,
Lender or other parties. This engagement cannot be relied upon to disclose errers or fraud should
they exist. Further, Deloitte is under no obligation to investigate any changes that may occur in such
information subsequent to the date thereof,

b, TheCompany represents and warrants thatall informitien provided to Doloitte Canada, divectly or
indirectly, orally or in writing, by the Company orrits-agents and advisors in connection wwith the:
engagemunt will be accurate‘and complete in all material tespects and will not be misleading in any
material réspect, Upon reqiiést, the Company will provide Deloitte Canada with a separate writen
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10,

representation confirming the accuracy and completeness of the information provided to Deloitte
Canada and the information included, or to be included, in any information documents with respect to
the Company.

Confidentiality. To the extent that, in connection with this engagement, Deloifte comes into
possession of any proprietary or confidential information of the Company (*Confidential
Information”) including Personal Information as defined in section 12(b) below, Deloitte will not
disclose such infoimation o any third paity and (he Deloitte Entilies, without the Lender’s consent,
except as may-bo fequired ay pei'mi_ttcd'.by law, regulation, judicial or administrative process, or in
necordance:with applicable professionalstandards, orin cpnneetion with litigation pertaining thereto,
“Confidential Information® shall not include information which:

i. shall have otherwise become publicly available (including, without limitation, any information
filed with any governmental agency and available to the public) other than as the result of a
disclosure by Deloitte in breach hereof:

it. is disclosed by the Lender or the Company to a third party without substantially the same
restrictions as set forth herein;

iii. becomes available to Deloitte on a non-confidential basis from a source other than the Lender or
the Company which Deloitte believes is not prohibited from disclosing such information to
Deloitte by obligation to the Lender;

iv. is known by Deloitte prior to its receipt from the Lender or the Company without any obligation
of confidentiality with respect thereto; or

V. is developed by Deloitte independently of any disclosures made by the Lender or the Company to
Deloitte of such information.

Prospective financial information. Unless Deloitte Canada and the Lender agree otherwise in the
Engagement Letter, Deloitte will not compile, examineor apply athey procedures o prospective
financial information of the Company in accordance with CPA Canada: Standards and accordingly,
will express no opinion or any other form of assurance orrepresentations conceming.its aceuracy,
completeness or presentation format. Any financial forecasts-or projections belong to the Company
and are the sole responsibility of such management, Therewill usually be-ditferences between
projected and actual results, because events and circumstances frequently do not occur as expected of
predicted, and those differences may be material,

Deloitie will not retury or provide records orinformation dbiained in the course of the-engagemeit to
the Lender if it:is illegal to do so-orif Delaitte is requested lo withhold the secords or fnformation by
law enforcementorother public-or regulalory. authorities (regardless of whelic theengagement has

been terininated).

Reporting

Qualifications 10 atlvice, opinilons, and reports. Any advice, opinions, or reports previded by
Deloitte will bie:mide subject to, and will be based upon, :such-assumptions, limitations, qualifications
and reservations as Deloitte, in itsjudgment, deems necessaty or prudent in the circumstances,
including without limitation: (i) the time available to perfonii-the Services, (ii) the information,. data,
opinions, advice and representations made available to Délaitte; and (iii) access to the Lender's:
Inanagement, advisors and agents,

Amendients to reporis. Deloitte reserves the right to amend its advice, opinions, and reports
accordingly, in the.event that new: information becomes available which may be contrary to or
different from that which is set out to the Lender in docuiiierits ar- verbal reports, Notwitlistanding the
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foregoing, Deloitle has no responsibility for performing any services or procedures beyond thase
agreed to by Lender and Deloitte Canada or for updating the Services performed.

Limitation on ase and distribution. Except as otherwise agreed in writing, all services in connection
with this engagement shall be solely for the Lender’s jnternal purposes and use, and this engagement
does.rot erete. privity between Delaitie and sy personor party other than:the Lendes (“third party™),
This engagément is not intended for the express or implied benefitolany thivd party. No thivd paity is

entitled (o tély; inany manner. or-forany purpose, on lic:advice, apinions, feports; or Services of°

Deloitte. The Lender Turther-agrees that the adyice, opinions, reports or other materials prepared or
provided by Deloille are to be used only for the purpose contemplated by the Engagement Letter and
shall not be distributed to any third party without the prior written consent of Deloitte Canada,

Ownership. Deloitte shall retain ail right, title and intetest in the reports, opinions and other
documents provided by Deloitte to the Lender and the Lender shall be entitled to use such material in
accordance with section 10(c).

Indemnification and limitation on liability

a, dpplication. The provisions of this Section 11 shall apply to the fullest extent of the law, whether in

contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination or
expiry of the engagement. The provisions of this Section are not applicable to the extent that
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor from
limiting liability.

b, Limitation on liabifity. The Lender and Deloitte Canada agree to the following with respect to

Deloitte’s liability to the Lender;

i.  Deloitte shall not be liable to the Lender for any claims, liabilities, or expenses relating to this
engagement, for an aggregate amount in excess of five (5) times the fees paid by the Lender to
Deloitte Canada pursuant to this engagement, to a maximum of 1 million, except to the extent
finally judicially determined to have resulted from the bad faith or intentional misconduct of
Deloilte.

ii. Notwithstanding the foregoing, Deloitte shall not be liable for punitive or exemplary loss,
damage, or expense relating to this engagement,

iii. In any action, claim, loss or damage arising out of the engagement, the Lender agrees that
Deloitte’s liability will be several and not joint and several and the Lender may only claim
payment from Deloitte of Deloitie’s proportionate share of the total liahility based on the degree
of fault of Deloitte as finally determined by a court of compietent juristiction.

Limitation on actions. No.action, regardless of form, relating 16 this ehgagoment, may be brought by

-either, party inore than two years after (hc ¢ause of action has-acerued, except:for an action for -

fayment pf feées,

. Other

Regulatory or legal action. The Lender will notify Deloitte Canada promptly of any request received
by the Lender from any third party, including a regulatory authority, for any material information or
for a meeting or hearing; the issuance of any restraining order; or the initiation of a proceeding or
litigation relfating to this engagement.

Subject to any professional issues inciuding audit independence, if fequested and if the parties agree,
Deloitte will testify (as a non expert witness) or providereasonable support services to the Lender
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before any governmental commission, regulatory auttiofity or courl. Any such lgstimony or support
services will be confined to the services performed underthis engagement. Deloitte shall have the
right to employ counsel in connection with such testimony or support services.

Deloitte shall be paid for any time spent by its personnel in cannéction witli such-suppottat their
standard hourly rates, which shall be separate and apit fromvany other proféssions) fees payable
hereunder. The Lender shall also reimburse Del6itie for iig reasonable ont-ofipacke! costs, charges
and expenses, including legal counsel, incurred in.connection therewitl:. These fees and eéxpenses
shall be separate and in addition to any other fees or amounts payable under the provisions for
payment of fees in the Engagement Letter.

b. Privacy. Deloiite and the Lender acknowledge and agiee that, during fhie course of this.cagagement,
Deloitte may.collect personal information about identifiable individuals (“Personal Information™),
eitlicr-fram the Liondei-or from third parties. The Lenderand Deloitte Canada sgice that Deloitte will
collest, use:and disclose Personal Information on behalf of the Lender solely for purposes related to
completing this engagement, providing services to the Lender and in a manner consistent with section
9(c) above Deloitte shall not collect, use and disclose such Personal Information for Deloitte’s own
behalf or for its own purposes.

. Survival and interpretation. The agreements and undertakings of the Lender contained in the
Engagement Letter, to which these terms are attached, togother with the following sections of these
Terms shall survive the expiration or termination of this engagement: 1,2,4,5,6,8,9, 10,11 and 12,

d. Governing law. These Tenns, the Engagement Letter to which these terms are attached and all

inatters vetatiig to this engiagement (whetherin contract, statute, tort (such as negligénce), or

sotherwise), shall be:governed by, and constraed inaccordance with, the laws of thé Province where
Daloitte Cunada’s prinéipal office performing theengagement isdocated, Any sotion or proceeding
relating to this engagement shall be brought-in the Province wheré Deloitte Canada’s principal office
performing the engagement is located, and the pattits submit-fo thé jurisdiction of the courts of that
Provinceand waiveany dofence of inconvenient forum to the maintenance of such action or
procecding.

e. Severabilify. If uny provision-of the. Terms or the Engagement Letter is found by a court of competent
Jurisdiction to be unenforceable,;such provisionshall not affect the other provisions, but such
unenforceable provision shall:be:deemed madified to the extent necessary to render it enforceable,
preserving to the fullest extent permissible the intent of the parties set forth herein.

f. Entire agreement. These Terms and the Engagement Letter to which these terms are attached is the
coniplete agrecement between:the parties with respect to the subject.matter hereof and supersedes all
prior:and contemporaneous agreements, undersiandings, proposals, negotiations, representations or
warranties of any kind whether oral or written. '

g Assignment, Except as providéd below, neither paity may assign, transfer or delogate any of its rights
or obligations hereunder (including, without limitation, interests or Claims relating £ this
engagement) without the prior written consent of the other party. The Lender hereby consents to
Deloitte Canada assigning or subcontracting any portion of the Services to any affiliate or related
entity, whother located within or outside of Ganada, provided that, any such assignment or
subcontracting shall niot.relisve Déloitte Canada of its obligations hereunder, Services perfonned
heteunder by Deloitte Candda’s subcontractors shall be invoiced as professional fees on the éame
basis as Services perforined by Delaitte Canada’s personnel, unless otherwise agreed. Deloitie
Canada may, without the consent of the Lender, assign or subcontract its rights and obligations



General business terms
Page 14

hereunder to (i) any affiliate or related entity or (ii) any entity which acquires all or a substantial pari
of the assets or business of Deloitte Canada.

Currency. All financial references herein are to Canadian dollars unless specifically indicated
otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing commercial
bank exchange rate at closing or the time of the invoice shall be used.

Notices. Any notice or other communication required‘or permitled to:be given nuder this engagement
shall be in writing and shall be sufficiently given or mate by delivery or by pestor by {eletopy-or
similar facsimile transinission (with confirmation.of accurate and complele (ansmission cbigined- by
the sender) to the respective parties. Any notice so- given shall be:deenied:-conclusively 1o have been
given and received when so personally delivered o postet) or sy telecapied orlransinittéd, except that
any notice delivered after 5:00 p.m. on the day pifor to.a ndi-business day shall be deemed to-have
beerteceived-at 9:00 a.m. on the first business day following:delivery. Any parly may change its
address, feleplione number or facsiniile hutnber by noticé to the ofliers.in thic manner set out above,

Conmunication. Except as instructed otherwise in writing, each party may assume that the other
approves of properly addressed fax, email (including emal exchanged via Internet media) and
voicemail communication of both sensitive and non-sensitive documents and other communications
concerning this engagement, as well as other means of communication used or accepted by the other,

Non-solicitation of personnel, Each party acknowledges that the other party’s personnel who
participate in the engagement are critical to the servicing of its customers. Deloitte and the Lender

agree notto solicit, hire-orotherwise retain the other party’s engagementteam.members for a period
of six (6):montlis followingany such engagement team member*sinvslvement in the performance of

this-engagement. This provision nay be waived upon written agreement between the parties, This
provision-shall nok restriee the rght of sither party o s6licit or'recruit generally in the media of bs part
of' peneral recruiting; offorts:by:thiid party teckyiters;and shall not prohibit either puarty frony hiring 4n
employce of the other who-answes any-adyertisement, responds to-such penernl receniting efforts, or
who'otlierwise voluntarily applics:for hire:without having been initially personally solicited or
récruited by Deloitte or-the Lender respectively, ' '

Language. The parties have requested that this Agreement and all communications and documents
telating hereto be'expiessed in the English language, Les parties ont exigé que la présente convention

4ingi que tous les documents s'y rattachant:soiont rédigés dans la langue anglaise.

- Quality df Service, 1:atany time, you believe our service to you could be improved or if you are
dissalisfied with any aspect-alotir services.you should faise the mafter:with the:engagement parter.
Alternatively, if you wishito:diseass the midtter witl sotmeone-other than the engagement partner; or
ke a complaing, please omail piéthics@deloitteca or cail 1 (888) 683-2020 and ask for the

National Ethics Leader. We will acknowledge the complaint upon receipt and every effort will be
made to investigate expeditously,
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THIS IS EXHIBIT "R" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

-

C

A Commissioner for Taking Affidavits, etc.




HSBC <>

January 26, 2018

PRIVATE & CONFIDENTIAL

Innovative Steam Technologies Inc.
549 Conestoga Blvd.

Cambridge, Ontario

N1R7P9

Attention: Paul Eldridge
Greg Collings

Re: Indebtedness of Innovative 5team Technologies Inc. to HSBC Bank Canada

Dear Sirs:

Staridstill Agraemient

We refer to each of the following: (1) the facility letter dated April 10, 2015 (the “2015 Facility Letter”)
fssued by HSBC Bank Canada (the “Bank”) in favour of 2460623 Ontario Inc. {“246"), which amalgamated
on April 10, 2015 with Innovative Steam Technologies Inc. and continued as “Innovative Steam
Technologies Inc.” (the “Borrower”), pursuant to which the Bank established certain credit facilities for
the Borrower which are guaranteed by IST Boiler Components Inc, (the "Guarantor”); {2} the Guarantee
dated April 10, 2015, executed by the Guarantor in favour of the Bank guaranteeing the obligations of
246 to the Bank, which the Guarantor hereby acknowledges continues to guarantee the obiigations of
the Borrower to the Bank {the “Guarantee”); and (3) an amended and restated facility letter dated
March 28, 2016 (the “2016 Facllity Letter”) issued by the Bank In favour of the Borrower and the
Guarantor pursuant to which the Bank continued the credit facilities, originally providad for in the 2015
Facility Letter, for the Borrower and the Guarantor.

The 2016 Facility Letter contemplated that the Guarantor would be added as a borrower under the
credit facilities on the condition that it delivered certain documentation to the Bank but, having failed to
deliver the requisite documents, the Guarantor never obtained an ability to korrow pursuant to the
2016 Facility Letter. The parties have therefore agreed to terminate any proposed ability of the
Guarantor to borrow pursuant to the 2016 Facility Letter.

We also make reference to the letter dated March 9, 2016 (the “March 2016 Agreement”) and issued by
the Bank to the Borrower and the Guarantor and acknowledged and executed by same, advising that, as
at September 30, 2015, the Borrower was in breach of the Senior Debt to EBITDA Ratio pursuant to the
2015 Facility Letter and that the Bank would forbear from taking any enforcement steps as a result of
such breach provided that 2016 Facility Letter was executed. Finally, we make reference to the

HSBC Bank Canada
FPVANSAATAIENS, Ontario MST 159
Tel: (416) 868-8000
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engagement letter hetween the Bank and Deloitte Restructuring Inc. (“Deloitte”) dated September 26,
2017.

All capitalized terms used herein and not otherwise defined have the meaning given thereto in the 2016
Facility Letter.

The Borrower and the Guarantor acknowledge that as at December 26, 2017, the Borrower is indebted
and liable to the Bank in the principal amounts of {i) CAD $4,493,222.59 in respect of the Operating
Facility; (i) USD $NIL in respect of the Operating Facility; (iii) CAD $11,219,703.50 in respect of the Term
Loan; {iv) USD $NIL in respect of the Term Loan; {v) CAD $4,421,759.01 in respect of the Guarantee
Facility; {vi) CAD $SNIL in respect of the FX Line; {vil} up to CAD $200,000 in respect of the MC; and, (viii)
CAD SNIL in respect of the IRS.

The Borrower and the Guarantor acknowledge and agree that the above-referenced amounts are
current as of December 26, 2017 only and are exclusive of interest and acknowledge the validity and
enforceability of the security granted in favour of the Bank in relation thereto.

Events of Default

You have provided the Bank with a copy of the Borrower’s interim financial statements for the 9-month
period ended September 30, 2017 {the “September 2017 Interim Financial Statements”), which indicate
that the Borrower Is in breach of the following financial covenants pursuant to the 2016 Facility Letter
(as reflected in the September 2017 Interim Financial Statements):

1. Net Senior Debt to EBITDA Ratio: The September 2017 Interim Financial Statements report a
ratio which exceeds the required ratio of 2.75:1.0;

2. Fixed Charge Coverage Ratio: The September 2017 Interim Financial Statements report a ratio
which is below the required ratio of 1.25:1.0;

{collectively, the “Defaults”).

The ongoing Defaults entitle the Bank to no longer permit any further borrowings under the 2016
Facility Letter. The Bank has not waived, and does not waive, the foregoing Defaults and expressly
reserves its rights and remedies in relation thereto.

Reguest for Standstill

..You have requested that the Bank forbear from demanding repayment of the indebtedness owing by
the Borrower to the Bank and from enforcing its rights pursuant the 2016 Facility Letter and the security
hetd by the Bank for the indebtedness of the Borrower pursuant thereto, in arder to grant time to the
Borrower to continue negotiating material new contracts with its customers including, but not limited
to, contracts in connection with the Bridge Power project, the Argentina RFP, the Carbon Holdings
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facility, and the Siemens near shore plants {collectively, the “New Contracts”) and to advise the Bank of
the status, value and timing of the New Contracts by February 28, 2018,

The Bank is prepared to forbear from demanding repayment of the indebtedness owing by the Borrower
to the Bank and from enforcing its rights pursuant to 2016 Facility Letter and the security held by the
Bank for the indebtedness of the Borrower pursuant to the 2016 Facility Letter or otherwise until
February 28, 2018 {the “Standstill Period”), subject to receipt by the Bank of a copy of this Agreement
executed by the Borrower and the Guarantor and subject to compliance by the Borrower and the
Guarantor with the terms and conditions hereinafter set out.

-Geéneral Provisions .

1.

During the Standstill Period, the Borrower shall remain in material compliance with its cash flow
projections relating to the period January 20, 2018 to March 3, 2018 (the “Cash Flow
Projections”), a copy of which is attached hereto as Schedule “A”. The Borrower shall provide to
the Bank and to Deloitte by 5:00 pm (Toronto time) on the third Business Day after each Friday
until the end of the Standstilf Period each of the following:

{i} actual cash flow results for the prior week including an analysis discussing the
variance of the actual results from the projections for the prior week and the
variance of the actual results from the projections on a cumulative basis (the
“Weekly Results”);

h actual margin position as at the end of the prior Friday (the "Weekly Margin”);
and

{ii) accounts receivable aging reports (the “Weekly AR Aging Report”).

Deloitte, in its capacity as monitor of the business and affairs of the Borrower and the
Guarantor, shall review, assess and report to the Bank on the Weekly Resuits, Weekly Margin,
and the Weekly AR Aging Report and, in that regard, the Borrower and the Guarantor shall
promptly respond to any information requests of Deloitte and provide Deloitte with unfettered
accass to any information it requires to properly monitor and assess the Weekly Results, Weekly
Margin, and the Weekly AR Aging Report upon reasonable notice to the Borrower requesting
such access.

The Borrower hereby acknowledges that the Weekly AR Aging Report will be used by the Bank
to update the following week’s borrowing base availability during the term of the Standstill
Perlod.

During the Standstill Period, the Borrower shall provide the Bank, by 5:00 pm (Toronto time) on
the third Business Day after each Friday until the end of the Standstill Period, with a detailed
status update, including specific timelines and milestones, with respect to the Borrower's
ongoing restructuring efforts, including, but not [imited to, negotiations regarding the New
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Contracts, discussions with potential lenders regarding refinancing, if any, discussions with the
Borrower’s shareholders and/or other potential Investors regarding an equity injection, and any
other relevant initiatives, if any. For greater certainty, the Borrower is under no obligation
during the Standstiil Period to seek refinancing or a further equity injection, but, to the extent
such discussion or efforts are undertaken, the Borrower will report to the Bank regarding same,

During the Standstill Period, disbursements for i) each rolling four-week period and ii) the
apgregate of the rofling four-week periods in the forecast shall not exceed 120% of forecasted
amount.

The parties hereto hereby agree that the term “priority payable” in Section 7.1(i) of the 2016
Facility Letter be deleted and replaced with the term “Potential Prior-Ranking Claims”,

During the Standstill Period, Acceptable Inventory shall not include work in progress, and
Potential Prior-Ranking Claims shall include all applicabie payroll source deductions.

During the Standstill Period, the Borrower’s borrowings under the Gperating Facility shall not
exceed the Weekly Margin.

During the Standstill Period, the Borrower shall continue to make all quarterly Term Loan
repayments in accordance with the 2016 Facility Letter.

During the Standstill Period, the credit balance in all accounts maintained by the Borrower with
the Bank shall not exceed USD $1,000,000 and the credit balance in all accounts maintained by
the Guarantor with the Bank shall not exceed CAD $500,000 and USD $100,000, respectively.
The Borrower and Guarantor hereby agree and acknowledge that any excess balances shall be
applied to repay the Borrower’s Indebtedness in respect of the Operating Facility.

The parties hereto hereby agree that the Guarantor's abllity to borrow pursuant to the 2016
Facility Letter is hereby terminated.

During the Standstill Period, the Borrower shall not make any new cash investments {whether
by way of debt or equity) including in Kelvin Energy (as such term Is used in the September 2017
Intarim Financial Statements).

The Borrower shall provide to the Bank each of the following (each in form and substance
satisfactory to the Bank):

(a) monthly financial statements with updated borrowing base calculations for
Acceptable Inventory and Potential Prior-Ranking Claims in accordance with this
Agreement within 20 days of each calendar month-end, which shall then be used in
each Weekly Margin calculation until the next month-end reports are received;

(b} commencing on Febr_ﬂuary 2, 2018, a bi-weekly report on cash conservation plans
which may include, but are not limited to, deferring research and development
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expenses, deferring payments to sales contractors not involved with imminent and
ongoing projects, and deferring capital expenditures;

() commencing on February 2, 2018, a bi-weekly update on key pipeline projects and
milestones, including but not limited to the New Contracts, and all documentation and
correspondence in respect of same as may be requested by the Bank and/or Deloitte;

{d) detalls relating to 2017 year-end inventory cycle count and book value adjustments by
January 31, 2018;

{e) should the Borrower choose to undertake a refinancing process during the Standstill
Period, copies of all financing proposals, commitment letters or term sheets from
alternate lenders obtained by the Borrower;

(f) the Financial Reporting described in Section 7.2 of the 2016 Facility Letter, which
continues to apply; and

(g) the Certificate of Compliance within 30 days of each month end.

The Borrower shall pay to the Bank a forbearance fee of CAD $25,000. In addition, the Borrower
shall pay in full all outstanding costs and expenses of the Bank (including, for greater certainty,
all reasonable and documented legal fees and disbursements) concurrently with the execution
of this Agreement,

All security currently held by the Bank will continue to secure all obligations and Indebtedness of
the Borrower and the Guarantor to the Bank pursuant to the 2016 Facility Letter and the
Guarantee and the Borrower and the Guarantor agree to immediately provide to the Bank all
further security as may be reguested by the Bank.

The Borrower and the Guarantor will comply with all reporting requirements, financial
covenants and non-financial covenants and all other terms, as applicable, pursuant to the 2016
Facility Letter and all other loan, guarantee and security documentation which they have
provided in favour of the Bank, as modified or amended by this Agreement.

The Borrower and the Guarantor agree to the continuing engagement by the Bank of Deloitte
pursuant to the Engagement Letter to act as the Bank’s consultant to monitor the business and
financial position of the Borrower, its subsidiaries {including the Guarantor) and affillates and to
report to the Bank on their activities, from time to time, at the Bank’s sole discretion.

If the Borrower is unabte to conclude any of the New Contracts by February 28, 2018, then the
Borrower shall have provided to the Bank a business plan {the “Business Plan”), in substance
satisfactory to the Bank acting reasonably, by February 28, 2018 which provides that the Bank
be repaid in full within a reasonabie time frame. The Borrower hereby acknowledges that there
will be no automatic extension of the Standstill Period and that its inability to conclude New
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Contracts and to deliver the Business Plan to the Bank by February 28, 2018 shall constitute a
default hereunder and that the Bank may exercise its remedies as a result thereof,

17. The Borrower and the Guarantor agree that in the event that the Borrower or the Guarantor
decides to make an application under the Companies’ Creditors Arrangement Act (Canada) ar
file a notice of intention to make a propasal (or a proposal) under the Bankruptcy and insolvency
Act (Canada), the Borrower:

{a) shall provide the Bank with at least one week’s prior written notice of the filing;

(b) shall include in any draft orders prepared by the Borrower or the Guarantor a
provision that the Bank is entitled, despite any stay, to exercise its rights to set-off or
combine accounts with respect to amounts owing by the Bank to either the Borrower
or the Guarantor In respect of the Borrower’s or the Guarantor's cash and deposit
accounts with the Bank against amounts owing by the Borrower or the Guarantor to
the Bank;

{c) shall support the Bank’s arguments before the court that the court orders permit {and
not stay) such rights of set-off-or combination of accounts of the Bank; and

(d) shall acknowledge that the Bank will be an unaffected creditor In any such proceeding.

18, All representations and warranties set out in the 2016 Facility Letter as they relate to the
Borrower or the Guarantor shall be deemed to have been repeated on the date of this
Agreement and shall continue in effect for so long the Borrower is indebted to the Bank
pursuant to the 2016 Facility Letter.

19, No further breaches, defaults or events of default shall occur pursuant to the 2016 Facllity Letter
or any security granted to the Bank other than those described above.

In the event that any of the foregoing conditions are not satisfied (which the Borrower and Guarantor,
for greater certainty, acknowledge shall constitute a default hereunder), then the agreement of the
Bank to forbear from exercising its rights shall immediately be terminated upon 24 hours’ written notice

Please evidence the acknowledgement and agreement by the Borrower and the Guarantor of and to the
terms and conditions set out above, by executing the acknowledgement and acceptance below on or
before 5:00 p.m. (Toronto time) on January 29, 2018, failing which this Agreement shall be deemed to
be withdrawn. The acknowledgement and acceptance, once executed by the Borrower and the
‘Guarantot, shall, together with this Ietter, constitute one and the same binding agreement.

This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of Canada
applicable therein, This Agreement and the acknowledgement and agreement attached hereto may be
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executed in counterparts, each of which shall constitute an original, but all of which when taken
together shall constitute a single contract.

Yours truly,

HSBC Bank Canada

v+ Brian W, Pettit
Assistant Vice President, Loan Management Unit

Per:

Assistant Vice P dent, Loan Management Unit

cc. Paul Casey, Deloitte Restructuring Inc.




BORROWER AND GUARANTOR’S ACKNOWLEDGEMENT AND ACCEPTANCE

For good and valuable consideration, the receipt and sufficiency of which are hereby irrevocably
acknowledged by each of the undersigned, each of the undersigned hereby acknowledges, confirms and
agrees to the terms and conditions set out above in this Agreement.

The Borrower and the Guarantor hereby, jointly and severally, represent and warrant to the Bank,
specifically acknowledging that the Bank is relying upon all of such representations and warranties in
entering into this Agreement, as follows:

{a) each of the statements contained above In this Agreement are true and accurate in all respects
and fully and completely disclose all material information with respect to their subject matter;

(b} the Borrower and the Guarantor have disclosed to the Bank ail information concerning the
Borrower and the Guarantor, respectively, and their respective businesses, assets and financial
condition to the date hereof that may be relevant or material to the Bank and all of the books and
records of the Borrower and the Guarantor provided as of the date hereof to the Bank are true, accurate
and complete in all respects;

(c) neither the Borrower nor the Guarantor Is aware of any fact, event, circumstance or condition
relating to any of them that may cause the Bank, as a reasonable and prudent lender, not to enter into
or accept any of the covenants, agreements, undertakings or conditions provided for in this Agreement;

{d) all corporate action necessary for the autharization, execution, delivery and performance of this
Agreement by the Borrower and the Guarantor has been duly authorized and taken; and

(e) this Agreement, when duly executed and delivered by the Borrower and the Guarantor will
constitute a legal, valid and binding obligation, enforceable against the Borrower and the Guarantor,
respectively, in accordance with fts terms.

The Borrower further agrees to pay all reasonable and documented costs and expenses {whether
incurred before or after the date hereof) of the Bank, including, without limitatian, all reasenable and
documented fees and dishursements incurred by the Bank, Deloitte and the Bank’s legai counsel in
connection with Its ongoing review of the financial affairs of the Borrower and the Guarantor, and all
reasonable and documented legal fees and disbursements incurred in connection with the preparation,
negotiation and enforcement of this Agreement. The Bank is hereby expressly authorized to debit the
Borrower’s deposit or loan accounts maintained with the Bank for payment of all of the aforementioned
costs and expenses and Is further authorized to reserve from amounts made available to the Borrower
under the 2016 Faciiity Letter such amounts as the Bank shall deem necessary in respect thereof.

" The Borrower and the Guarantor further acknowledge and agree that the actual agreement by the Bank
to ferbear from enforcing its rights shall be good and sufficient consideration for the contents hereof.
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The Borrower and the Guarantor hereby acknowledge and agree that they have had an opportunity to
review this Agreement with legal counsel and, further, that they have been advised of and understand
the terms and the consequences of signing same.

‘The Borrower and the Guarantor further acknowledge and agree that neither the covenants and
agreements of the Bank in this Agreement, nor the performance thereof at any time, shall constituie or
be deemed or implied to be a waiver by the Bank of any default under the 2016 Facility Letter, the
security held by the Bank pursuant to the 2016 Facllity Letter, or otherwise, that has occurred to the
date hereof or any other subsequent or similar default. The Bank reserves all rights and remedles under
the 2016 Facility Letter and the security held by the Bank pursuant thereto.

The Borrower and the Guarantor hereby, jointly and severally, release and discharge the Bank and its
directors, officers, employees and agents from and against all claims and demands that they may have
against the Bank arising to the date hereof out of any action or omission of the Bank or for any other
reason whatsoever.

Dated this .. =:M._‘.;;:-.sdavdfla nvary, 2018.. 9‘*/"' /

({remainder of the document has been left intentionally blank; the execution pages follow)
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THIS IS EXHIBIT "S" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

A Commissioner for Taking Affidavits, etc.




March 1, 2018

PRIVATE & CONFIDENTIAL

Innovative Steam Technologies Inc.
549 Conestoga Bivd.

Cambridge, Ontario

N1R 7P9

Attention: Paul Eldridge
Greg Collings

Re: Indebtedness of Innovative Steam Technologles inc., to HSBC Bank Canada

Dear Sirs: '

We refer to the Standstill Agreement dated January 26, 2018 {the “Standstill Agreement”) among the
Borrower, the Guarantor and HSBC Bank Canada {the “Bank"}. -

All capitalized terms not otherwise defined herein have the meanings ascribed thereto in the 2016
Facility Letter (as that term is defined in the Standstill Agreement) or otherwise ascribed thereto In the
Standstill Agreement,

The Standstill Period under the Standstill Agreement commenced on January 26, 2018 and was originally
set to expire on February 28, 2018. On February 28, 2018, the Standstili Pericd was temporarily
extended 10 March 1, 2018, in order to allow the parties to enter into this Agreement. You have
requested that the Bank agree to further extend the Standstill Period untl March 7, 2018, in order to
allow the Borrower additional time to advise the Bank regarding the status, value, and timing of the New
Contracts.

Acknoiéledgsrngrit F Dbt

The Borrower and the Guarantor acknowledge that as at March 1, 2018, the Borrower Is indebted and
liable to the Bank in the principal amounts of {i) CAD $2,480,985.94 In respect of the Operating Facifity;
{I) USD SNIL in respect of the Operating Facility; (i} CAD $10,769,703.50 in respect of the Term Loan;

- (V) USD'SNIL i respect of the Termy Loars; {v) CAD 54,472;638:24'In respéct of the Guarantee Facility; (vi)

CAD $NIL in respect of the FX Line; (vii} up to CAD $200,000 in respect of the MC; and, {viii) CAD SNILIn
respect of the IRS.

HSBC Bank Canada
70 York Street, Toronto, Oniaric M5J 159
Tel: (416) 868-800¢




- 2-

The Borrower and the Guarantor acknowledge and agree that the above-referenced amounts are
current as of March 1, 2018 anly and are exclusive of interest and acknowledge the validity and
enforceabillty of the security granted in favour of the Bank In relation thereto.

A number of Defaults were previously enumerated Tn the Standstill Agreément as having occurred as of
the date of the Standstill Agreement. The Defaults entitle the Bank to no longer permit any further
borrowings under the 2016 Facility Letter. The Bank has not waived, and does not waive any of the
Defaults and expressly reserves its rights and remedies in relation thereto.

Subject to receipt by the Bank of a copy of this letter Agreement executed by each of the Borrower and
the Guarantor, the Bank is prepared to extend: {i) the Standstill Period to March 7, 2018, and to forbear
from enforcing its rights during this time, and {ii) the deadline for the Borrower to provide the Bank with
a Business Plan to March 7, 2018, each on the same terms and conditions as set out in the Standstill
Agreement,

Additionally, during the Standstill Period, the Borrower shall remain in material compliance with its cash
flow projections relating to the period January 20, 2018 to March 10, 2018, a copy of which is attached
hereto as Schedule “A”,

In the event that any of the terms and conditions set out In the Standstill Agreement are not satisfied

(which the Borrower and Guarantor, for greater certainfy, acknowledge shall constitute a default

hereunder), then the agreement of the Bank to forbear fram exercising its rights shall Immediately be

termlnated upon 24 hours’ wrltten notice to the Borrower or the Guarantor to be given by emall to
; ulcrumecagltal.ca and gritchje @otsg con

Please evidence the acknowledgement and agreement by the Borrower and the Guarantor of and to the
terms and condltions set out herein by executing the acknowledgement and acceptance below oh or
before 5:00 p.m. {Toronto time) on March 2, 2018, failing which this Agreement shall be deemed to be
withdrawn. The acknowledgement and acceptance, once executed by the Borrower and the Guarantor,
shall, together with this letter Agreement, constitute one and the same binding agreement.

This Agreement shall be governed by the laws of the Province of Ontarlo and the federal laws of Canada
applicable thereln. This Agreement and the acknowledgement and agreement attached hereto may be
executed in counterparts, each of which shall constitute an original, but all of which when taken
together shall constitute a single contract.

i e e e o Y P L R A, s A 1At G 03




Yours truly,

HSBC Bank Canada

Per:

David Bragg ([
Assistant Vice President, Yoan Management Unit

cc. Paul Casey, Deloitte Restructuring Inc,

P R

[Standstill Extension Agreement]




BORRDWER AND GUARANTOR’S ACKNOWLEDGEMENT AND ACCEPTANCE

For good and valuable consideration, the receipt and sufficiency of which are hereby irrevocably
acknowledged by each of the undersigned, each of the undersigned hereby acknowledges, confirms and
agrees to the terms and conditions set out above in this Agreement,

The Borrower and the Guarantor hereby, jointly and severally, represent and warrant to the Bank,
specifically acknowledging that the Bank is relying upon all of such representations and warranties in
entering into this Agreement, as follows:

{a) each of the statements contained above in this Agreement are true and accurate in all respects
and fully and completely disclose all material information with respect to thelr subject matter;

{b) the Borrower and the Guarantor have disclosed to the Bank all information concerning the
Borrower and the Guarantor, respectively, and their respective businesses, assets and financial
condition to the date hereof that may be relevant or material to the Bank and all of the books and
records of the Borrower and the Guarantor provided as of the date hereof to the Bank are true, accurate
and complete in all respects;

{c} neither the Borrower nor the Guarantor Ts aware of any fact, event, circumstance or condition
relating to any of them that may cause the Bank, as a reasonable and prudent lender, not to enter into
or accept any of the covenants, agreements, undertakings or conditions provided for in this Agreement;

{d) - all corporate action necessary for the authorizatlon, execution, delivery and performance of this
Agreement by the Borrower and the Guarantor has been duly authorlzed and taken; and

(e} this Agreement, when duly executed and delivered by the Borrower and the Guarantor will
constitute a legal, valid and binding obligation, enforceable against the Borrower and the Guarantor,
respectively, in accordance with its terms,

The Borrower further agrees to pay all reasonable and documented costs and expenses (whether
incurred before or after the date hereof) of the Bank, including, without limitation, all reasonable and
documented fees and disbursements incurred by the Bank, Deloitte and the Bank’s legal counsel in
connection with its ongoing review of the financial affairs of the Borrower and the Guarantor, and alt
reasonable and documented legal fees and disbursements incurred in connection with the preparatian,
negotiation and enforcement of this Agreement. The Bank is hareby expressly authorized to debit the
Borrower’s deposit or loan accounts maintained with the Bank for payment of all of the aforementioned
costs and expenses and Is further authorized to reserve from ameounts made available to the Borrower
under the 2016 Facility Letter such amounts as the Bank shall deem necessary in respect thereof.

" Thé Bdrrower anid the Guarantor further acknowledge and agree that the actual agreement by the Bank
to forbear from enforcing its rights shall be good and sufficlent conslderation for the contents hereof,
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The Barrower and the Guarantor hereby acknowledge and agree that they have had an opportunity to
review this Agreement with legal counsel and, further, that they have been advised of and understand
the terms and the consequences of signing same.

The Borrower and the Guarantar further acknowledge and agree that neither the covenants and
agreements of the Bank in this Agreement, nor the performance thereof at any time, shall constitute or
be deemed or implied to be a waiver by the Bank of any default under the 2016 Facility Letter, the
security held by the Bank pursuant to the 20186 Facility Letter, or otherwise, that has occurred to the
date hereof or any other subsequent or similar default. The Bank reservas &ll rights and remedies under
the 2016 Facllity Letter and the security held by the Bank pursuant thereto.

The Borrower and the Guarantor hereby, jointly and severally, release and discharge the Bank and its
directors, officers, employees and agents from and agalnst all claims and demands that they may have
against the Bank arising to the date herecf out of any action or omission of the Bank or for any other
reason whatsoever.

Dated this_ 2 day of March, 2018,

fremainder of the document has been left intentionally blank; the execution pages follow)
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THIS IS EXHIBIT "T" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

-

%

A Commissioner for Taking Affidavits, etc.




March 9, 2018
PRIVATE & CONFIDENTIAL

Innovative Steam Technologies Inc.
549 Conestpga Bivd,
Cambridge,|Ontario

N1R 7P9

Attention: Paul Eldridge ' s
Greg Collings .

Re;: Indebtedness of Innovative Steam Technologles Inc. to HSBC Bank Canada

Dear Sirs:

We refer tg the Standstill Agreement dated January 26, 2018 {the "Standstill Agreement”) among the
Borrower, the Guarantor and HSBC Bank Canada {the “Bank”).

All capita!!ﬁed terms not otherwise defined herein have the meanings ascribed t'hereto in the 2016
Facllity Letter {as that term is defined in the Standstill Agreement) or otherwise ascribed thereto in the
Standstill Agreement.

The Standstiil Period under the Standstlll Agreement commenced on January 26, 2018, was originally set
to expire en February 28, 2018, and has been extended by written letter agreements to March 7, 2018,
You have requested that the Bank agree to further extend the Standstill Period unti! March 16, 2018, in

The Borrower and the Guarantor acknowledge that as at March 8, 2018, the Borrower is indebted and
liable to the Bank in the principal amounts of (i} CAD 52,588,782.14 in respect of the Operating Facility;
(i) USD SNIL in respect of the Operating Facility; (ifi} CAD $10,769,703.50 in respect of the Term Loan;
(iv) USD $NIL in respect of the Term Loan; (v) CAD $3,876,000.70 In respect of the Guarantee Facllity; {vi)
CAD $NIL in respect of the EX Line; (vii} up to CAD $200,000 in respect of the MC; and, (viii} CAD S$NIL In

respect of the [RS,

- .The Borrower-and.the Guarantor acknowledge-and: agree-that.the above-referenced amounts are
current asjw of March 8 2018 only and are exclusive of interest and acknowledge the validity and
enforceability of the security granted in favour of the Bank in relation thereto.




Events of Default.

A number af Defaults were previously enumerated in the Standstill Agreement as having occurred as of
the date of the Standstill Agreement. The Defaults entitle the Bank to no longer permit any further
borrowings under the 2016 Facility Letter. The Bank has not waived, and does not waive any of the
Defaults and expressly reserves its rights and remedies in relatlon thereto,

Subject tor Celpt by the Bank of each of the following:
1. £

py of this letter Agreament executed by each of the Borrower and the Guarantor and
retIrned to the Bank by 5 pm on March 9, 2018; and

2. ac

: mprehensive restructuring plan {including, without limitation, a detailed 13 week cash flow,

argin calculation and analysis, financlal projections for the current fiscal year of the
Bo rower and the Guarantor, and a detalled plan to sell the shares or assets of the Guarantor by
no |ater than March 14, 2018, with all net sale proceeds to by applied In repayment of a portion
of the indebtedness owing to the Bank), to be delivered to the Bank by no later than 3 pm
(Toronto time) on March 14, 2018,

the Bank is|prepared to extend the Standstiil Period to March 16, 2018, and to forbear from enforcing its
rights during this time, on the same terms and conditions as set out In the 5tandstill Agreement.

Additionally, during the Standstill Period, the Borrower shall remain In material compliance with Its cash
flow projeétlons relating to the perlod March 3, 2018 to March 17, 2018, a copy of which Is attached
hereto as s[:hedule “AY,

The Borrower agrees to the engagement of a qualified appralser (the “Appraiser’) by Deloitte
Restructuring Inc. to conduct a forced liquidation value appraisal of the Borrower’s assets, The Borrower
will provide the Appraiser with complete and unfettered access to all premises where the Borrower's
assets are |ocated and will cooperate with the Appralser as it carries out Its mandate. The cost of the
appraisal will be pald by the Barrower when the invoice is rendered by the Appraiser, failing which the
Bank will be entltled to debit the Operating Facility for the amount of the invoice. '

The principals of the Borrower and the Guarantor, Fulcrum Capital and the Bank, together with legal
counsel, shall meet at the offices of Dentons Canada LLP at 77 King Street West, Toronto, 4% floor, at 3
pm {Toronto time) on March 14, 2018 to review and discuss the comprehensive restructuring plan.

In the event that any of the terms and conditions set out in the Standstill Agreement are not- satisfied
__{which_the Borrower and Guarantor, for greater certainty, acknowledge shall constitute a default
hereunder), then the agreement of the Bank to forbear from exercislng its rights ‘shall lmmedlately be

termlnate upon 24 hours’ wntten notice to the Borrower or the Guarantor to be given by email to
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nce the acknowledgement and agreement by the Borrower and the Guarantor of and to 1he
onditions set out herein by executing the acknowledgement and acceptance below on or
p.m. {Toronto time) on March 9, 2018, faiting which this Agreement shall be deemed to be
The acknowledgement and acteptance, once executed by the Borrower and the Guarantor,
r with this letter Agreement, canstitute one and the same binding agreement.

Please evid
terms and
before S;
withdrawn
shall, toget

This Agreement shafl be governed by the laws of the Province of Ontario and the federal laws of Canada
applicable thereln, This Agraement and tha acknowledgement and agreement attached hereto may be
executed It counterparts, each of which shall constitute an original, but ail of which when taken

together shall constitute a single contract,
Yours truly,|
HSBC Bank Canada

pist ritVice President, Loan Matiigement Unit

Pefy. . = _::"‘ LRI
David'
Assista

¢C, Paul Casey, Defoltte Restructuring ng.




BORROWER AND GUARANTOR’S ACKNOWLEDGEMENT AND ACCEPTANCE

For good. and valuable consideration, the receipt and sufficiency of which are hereby Irrevocably
acknowledged by each of the undersigned, each of the undersigned hereby acknowledges, confirms and
agrees to tJe terms and conditions set out above in this Agreement.

The Borrower and the Guarantor hereby, jointly and severally, represent and warrant to the Bank,
specifically Ecknowledglng that the Bank is relying upon all of such representations and warranties in
entering into this Agreement, as follows:

{a) each of the statements contained above in this Agreement are true and éccurate in alf respects
and fully and completely disclose all material information with respect to their subject matter;

{b) the| Borraower and the Guarantor have disclosed to the Bank all information concerning the
Borrower and the Guarantor, respectively, and their respective businesses, assets and financial
condition to the date hereof that may be relevant or material to the Bank and all of the books and
records of the Borrower and the Guarantor provided as of the date hereof to the Bank are true, accurate
and complete in all respects; '

{c)  neither the Borrower nor the Guarantor is aware of any fact, event, circumstance or condition
relating to any of them that may cause the Bank, as a reasonable and prudent lender, not to enter into
or accept any of the covenants, agreements, undertakings or conditions provided for in this Agreement;

(d) all corporate action necessary for the authorizatlon, execution, delivery and performance of this
Agreement| by the Borrower and the Guarantor has been duly authorized and taken; and

(e) this Agreement, when duly executed and delivered by the Borrower and the Guarantor will
constitute a legal, valid and binding obligation, enforceable against the Borrower and the Guarantor,
respectively, in accordance with its terms. '

The Borrower further agrees to pay all reasonable and documented costs and expenses (whether
incurred before or after the date hereof] of the Bank, including, without limitation, all reasonable and
documented fees and disbursements incurred by the Bank, Deloitte and the Bank's legal counsei In
connection with its ongoing review of the financial affairs of the Borrower and the Guarantor, and all
reasonable and documented legal fees and disbursements incurred in connection with the preparation,
negotiatioj: and enforcement of this Agreement. The Bank is hereby expressly authorized to debit the
Borrower's deposit or loan accounts maintalned with the Bank for payment of ali of the aforementioned
costs and expenses and Is further authorized to reserve from amounts made available to the Borrower
under the 1!016 Facility Letter such amounts as the Bank shall deem necessary in respect thereof.

" The Borrower and the Guarantor further acknowledge and agree that the actual agreement by the Bank
to forbear from enforcing its rights shall be good and sufficient consideration for the contents hereof.
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The Borrower and the Guarantor hereby acknowledge and agree that they have had an apportunity to
review this It«gre.-zmetjnt with legal counsel and, further, that they have heen advised of and understand
the terms and the consequences of signing same.

The Borrower and the Guarantor further acknowledge and agree that neither the covenants and
agreements of the Bank in this Agreement, nor the performance thereof at any time, shall constitute or
be deemed|or implied to be a waiver by the Bank of any default under the 2016 Faclility Letter, the
security held by the Bank pursuant to the 2016 Facility Letter, or otherwise, that has occurred to the
date hereofjor any other subsequent or similar default. The Bank reserves all rights and remedies under
the 2016 Falllity Letter and the security held by the Bank pursuant thereto.

The Borrower and the Guarantor hereby, jointly and severally, release and discharge the Bank and its
directors, officers, embloyees and agents from and against all claims and demands that they may have
against the Bank arising to the date hereof out of any action or omission of the Bank or for any other
reason whatsoever. .

Dated this | /& day of Mafch, 2018.

(remainder of the document has been left intentionally biank; the execution pages follow)




BORROWER .

INNOVATIVE STEAM TECHNOLOGIES INC.

‘ P A ;"(:

GUARANTOR.

IST BOILER COMPONENTS INC.

# Lol
f ot

Name: Cbasrrelait et
Title: P - Frnsearer}




Schedule A"

Gash'Flow Prolections to Maréh 17,2038
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THIS IS EXHIBIT "U" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

i

A Commissioner for Taking Affidavits, etec.




ISBC >

March 22, 2018
PRIVATE & CONFIDENTIAL

[nnovative Steam Technologias Inc,
549 Conestoga Blvd.

Cambridge, Ontario

N1R 7PS

Attention: Paul Eldridge
Greg Collings

Re: indebtedness of Innovative Steam Technologles Inc. to HSBC Bank Canada

Dear Sirs:

We refer to the Standstill Agreement dated January 26, 2018, as amended or extended by Standstill
Extension Agreements each dated March 1, 2018 and March 9, 2018 (collectively, the “Standstill
Agreement”) among the Borrower, the Guarantor and HSBC Bank Canada (the “Bank”).

All capitallzed terms not otherwise defined herein have the meanings ascribed thereto in the 2016 Facility
Letter (as that term is defined in the Standstill Agreement) or otherwise ascribed thereto in the Standstill
Agreement.

The Standstill Period under the Standstill Agreement commenced on January 26, 2018, was originally set
to expire on February 28, 2018, and has been extended by written letter agreements and correspondence
between counsel to March 23, 2018. You have requested that the Bank agree to further extend the
Standstill Period until April 16, 2018, in order to allow the Borrower additional time to comply with the
various covenants and deliverables as outlined herein.

The Borrower and the Guarantor acknowledge that as at March 20, 2018, the Borrower is indebted and
liable to the Bank in the principal amounts of {i) CAD 2,752,048.13 in respect of the Operating Facility; (i)
USD NIL in respect of the Operating Facility; (ili) CAD 10,769,703.60 In respect of the Term Loan; {iv) USD
NIL in respect of the Term Loan; (v) USD 2,898,840.00 in respect of the Guarantee Facility; (vi) CAD NIL in
respect of the FX Line; {vil) up to CAD 200,000 in respect of the MC; and, (viii) CAD NIL in respect of the
IRS.

* The Borrower and the Guarantor acknowledge and agree that the above-referenced amounts are current
as of March 20, 2018 only and are exclusive of interest and acknowledge the validity and enforceability of
the security granted in favour of the Bank in relation thereto,

HSBC Bank Canada
3ZBAA240_SINAT LIRS Mto, Ontario M5J 189
Tel: (416) B68-8000




Events of Defaul

A number of Defaults were previously enumerated in the Standstill Agreement as having occurred as of
the original date of the Standstill Agreement. The Defaults entitle the Bank to no longer permit any further
borrowings under the 2016 Facility Letter. The Bank has not waived, and does not waive any of the
Defaults and expressly reserves its rights and remedies in refation thereto.

Further Extenslon of Standstill Perlod

The Bank is prepared to extend the Standstill Perlod to April 16, 2018, and to forbear from enforcing its
rights during this time, on the same terms and conditions as set out in the Standstill Agreement subject
to receipt by the Bank of a copy of this Agreement executed by the Borrower and the Guarantor, and
subject to compliance by the Borrower and the Guarantor with the terms and conditions herein set out
or as set out in the Standstili Agreement.

General Provisions

1. During the Standstill Period, the Borrower and the Guarantor shall remain in material compliance
with the various reporting requirements (on a prospective basis) detailed in the Standstill
Agreement, and without limiting the foregoing, the Borrower shall remain in material compliance
‘with.its cash:flow projections relating to. the period March 3, 2018 to April 14, 2018, @ copy of
which'is attached hereto asSehedule-ta%, Se h@ uJQ C " gﬂw"j

2. The Borrower and the Guarantor hereby covenant and agree with the Bank as follows:

A. the regularly scheduled CAD 450,000 payment on account of the Term Loan shall be made on
or before April 10, 2018;

appr 0% -

B. atopyofthe Notice toProceed fiain Siemans in respectiof-New Shore 1 (having a-wisimum

contract price of W 17;700,000) shall be delivered by the Borrower to the Bank on or before

April 16, 2018; CDNW

C. acopyofallletters of intent / expressions of intent regarding the IST Boiler divestiture process
to be undertaken (“IST Divesture Process”) shall be delivered by the Borrower and the
Guarantor to the Bank on or befare April 12, 2018;

D. the net sales proceeds generated in connection with the IST Divestiture Process shall be paid
to the Bank as a permanent reduction of the Term Loan;

E. an EDC Performance Security Guarantee In favour of the Bank, with respect ta a letter of

credit requestéd to be issued in favour of Siemens in the amount gf4 ,540,000 in form

~ and substance satlsfactory to the Bank in its sole dlscretlon shall be obtarnecl and delivered
to the Bank by no [ater than April 16, 2018;

F. a guarantee, or guaraniees, in favour of the Bank of a minimum of 60% of the authorized

amount of the Operating Facllity as provided In the 2016 Facility Letter (i.e. CAD 6,500,000),

32640240_4|NATDOCS
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in form and substance satisfactory to the Bank In its sole discretion, shall be obtained and
delivered to the Bank by no later than April 16, 2018;

G. the Borrower and the Guarantor shall execute and deliver to the Bank, together with an
executed copy of this Agreement, a written consent to the appointment of a receiver pursuant
to Section 243 of the Bankruptcy and insolvency Act (Canada) and Section 101 Courts of Justice
Act (Ontario), In the form attached hereto as Schedule "B”, which consent shall be held in
escrow by Dentons Canada LLP, as legal counsel to the Bank, pending the earlier of: {a} the
expiry of the Standstill Period; or (b) a “Standstill Period Terminating Event”, being a breach
by the Borrower or the Guarantor of any provision of the Standstill Agreement, this
Agreement or any further breach (i.e. not previously detailed In the Standstill Agreement) of
the 2016 Facility Letter, oceurring; and

H. a complete list of employee service calculations {including, without limitation, in respect of
termination and severance) shall be delivered by the Company and the Guarantor to Deloitte
and to the Bank, with Deloitte vetting such report, all on or before April 16, 2018.

3. TheBorrowerand the Guarantor hereby acknowledge and agree to forthwith advise the Bank and
Deloitte if either entity becomes awara of the inability of either of them to be able to fulfill any of
their respective obligations outlined herein or in the Standstill Agreement.

4. The Borrower and the Guarantor hereby acknowledge and agree that either party’s material non-
compliance with the comprehensive restructuring plan tabled to the Bank on March 13, 2018,
substantially in the form of the copy of the document which is attached hereto as Schedule e,
constitutes a Standstill Period Terminating Event.

5. The Borrower and the Guarantor hereby acknowledge and agree that, during the Standstill Period,
the Borrower's availability under the Operating Facility has been reduced from the CAD 6,500,000
authorized amount pursuant to the 2016 Facllity Letter to CAD 2,800,000.

6. The Borrower and Guarantor each acknowledge and agree that the Bank is under no commitment
to extent the Standstill Period beyond April 16, 2018, even if all of the provisions of the Standstill
Agreement and this Agreement have been complied with by each of the Borrower and the
Guarantor.

The Borrower agrees to the engagement of an Appraiser by Deloitte to conduct a forced liquidation value
appraisal of the Borrower’s assets. The Borrower will provide the Appraiser with complete and unfettered
access to all premises where the Borrower’s assets are Jocated and wiil tooperate with the Appraiser as it
carries out its mandate. The cost of the appraisal will be paid by the Borrower when the invoice is
rendered by the Appraiser, failing which the Bank will be entitled to debit the Operating Facility for the
amount of the invoice.

The principals of the Barrower and the Guarantor, Fulcrum Capital and the Bank, together with legal
counsel, shall meet at the offices of Dentons Canada LLP at 77 King Street West, Toronto, 4" floor, at 3

32640240_4[NATDOCS
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pm (Toronto time} on Thursday, April 12, 2018 to obtdin an update in respect of the covenants, consents
and deliverables of the Borrower and Guarantor detailed herein,

In the event that any of the terms and conditions set out In the Standstill Agreement or this Agreement
are not satisfied (which the Borrower and Guarantor, for greater certainty, acknowledge shall constitute
a default hereunder), then the agreement of the Bank to forbear from exercising its rights shall
immediately be termlnated upon 24 hours wntten not:ce to the Borrower or the Guarantor to be given
by email to ; i ‘ otsg.com

Please evidence the acknowledgement and agreement by the Borrower and the Guarantor of and to the
terms and conditions set out herein by executing the acknowledgement and acceptance below on or
before 5:00 p.m. (Toronto time) on March 23, 2018, failing which this Agreement shall be deemed to be
withdrawn. The acknowledgement and acceptance, once executed by the Borrower and the Guarantor,
shall, together with this letter Agreement, constitute one and the same binding agreement.

This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of Canada
applicable therein. This Agreement and the acknowledgement and agreement attached hereto may be
executed in counterparts, each of which shall constitute an original, but all of which when taken together
shall constitute a single contract.

Yours truly,

HSBC Bank Canada

Brian Petiit
Assistant Vice President, Loan Management Unit

cc. Paul Casey, Deloitte Restructuring Inc.

32640240_4|NATDOCS



BORROWER AND GUARANTOR'S ACKNOWLEDGEMENT AND ACCEPTANCE

For good and valuable consideration, the receipt and sufficiency of which are hereby irrevocably
acknowledged by each of the undersigned, each of the undersigned hereby acknowledges, confirms and
agrees to the terms and conditions set out above in this Agreement.

The Borrower and the Guarantor hereby, jointly and severally, represent and warrant to the Bank,
specifically acknowledging that the Bank is relying upon all of such representations and warranties in
entering into this Agreement, as follows:

{a) each of the statements contained above in this Agreement are true and accurate in all respects
and fully and completely disclose all material information with respect to their subject matter;

{h) the Borrower and the Guarantor have disclosed to the Bank all information concerning the
Borrower and the Guarantor, respectively, and their respective businesses, assets and financial condition
to the date hereof that may be relevant or material to the Bank and all of the books and records of the
Borrower and the Guarantor provided as of the date hereof to the Bank are true, accurate and complete
in all respects;

{c} neither the Borrower nor the Guarantor is aware of any fact, event, circumstance or condition
relating to any of them that may cause the Bank, as a reasonable and prudent lender, not to enter into or
accept any of the covenants, agreements, undertakings or conditions provided for in this Agreement;

(d) all corporate action necessary far the authorization, execution, delivery and perfarmance of this
Agreement by the Borrower and the Guarantor has been duly authorized and taken; and

(e) this Agreement, when duly executed and delivered by the Borrower and the Guarantor will
constitute a legal, valid and binding obligation, enforceable against the Borrower and the Guarantar,
respectively, in accordance with its terms.

The Borrower further agrees to pay all reasonable and documented costs and expenses (whether incurred
before or after the date hereof) of the Bank, including, without limitation, all reasonable and documented
fees and disbursements incurred by the Bank, Deloitte and the Bank's legal counsel in connection with its
ongoing review of the financial affairs of the Borrower and the Guarantor, and all reasonable and
documented legat fees and dishursements incurred in connection with the preparatian, negotiation and
enforcement of this Agreement. The Bank is hereby expressly authorized to debit the Borrower's deposit
or loan accounts maintained with the Bank for payment of all of the aforementioned costs and expenses
and is further authorized to reserve from amounts made available to the Borrower under the 2016 Facility
Letter such amounts as the Bank shall deem necessary in respect thereof.

The Borrower and the Guarantor further acknowledge and agree that the actual agreement by the Bank
to forbear from enforcing its rights shall be good and sufficient consideration for the contents hereof,

32640240_4|NATDOCS
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The Borrower and the Guarantor hereby acknowledge and agree that they have had an opportunity to
review this Agreement with legal counsel and, further, that they have been advised of and understand
the terms and the consequences of signing same.

The Borrower and the Guarantor further acknowledge and agree that neither the covenants and
agreements of the Bank in this Agreement, nor the performance thereof at any time, shall constitute or
be deemed or implied to be a waiver by the Bank of any default under the 2016 Facility Letter, the security
held by the Bank pursuant to the 2016 Facility Letter, or otherwise, that has occurred to the date hereof
or any other subsequent or similar default. The Bank reserves all rights and remedies under the 2016
Facility Letter and the security held by the Bank pursuant thereto.

The Borrower and the Guarantor hereby, jointly and severally, release and discharge the Bank and its
directors, officers, employees and agents from and against ail claims and demands that they may have

against the Bank arising to the date hereof out of any action or omission of the Bank or for any other
reason whatsoever.,

Dated this gé__ day of March, 2018.

{remainder of the document has been left inten tionafly blank; the execution pages follow)
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BORROWER
INNOVATIVE STEAM TECHNOLOG IES INC.

By:

/ : .
Name: d‘f»ﬁvﬁ' /#/m,r{ YTy
e =~ fRr el gy?

o v QLWL Gl

Name: TV M-ARTHU R
Title: PRES DENT

-GUARANTOR

IST BOILER COMPONENTS INC.

By: . s
Name: yTR PN kT
ame iyt

- RO 5

Name: { DM MCARTHUR
Title: P I dDET

32640240_4INATDOGS




(refer +o Se he dule “0’9

Cash Flow Projections to.April 14, 2018

03-Mar 10-Mar 17-Mar 24-Mar 3i-Mar

Receipts ',

Petrofac -
Prapak (3, 4,.5) i34
Near Shore -
Field Service 135
IST Baller 212
Total Receipts a81
Dishursements
Payroll, Rent, Utilities & Other (393) 1149 (127) {149) {158) {205)
Contractors (70) (25) (39) (221) {200) {100}
Professional fees (5) - {13) (25) - {20)
HSBC - Interest & Fees {2) {1} (2} (85) (1}
HSBC - Principal = - - {(450)

- - - -

Suppliers

Total Dishursements {289) {176} (397) (343)  (776)

{1,278) (1,831) (2,069) (2,237)
(553) (238) (168)  {10) :
(1,831) (2,069) (2,237) (2,247) (26

Opening Cash / {Revolup
Total Net Cash Figy

(2,610) {1,551)
1,050  {295)
(1,551} {1,846}

2,651 2,739 2,602 2,952 3,954
820 670 365 705 1,344
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Lonsent to Appointment of Recelver

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
HSBC BANK CANADA
Applicant

-and -

INNOVATIVE STEAM TECHNOLOGIES INC. and IST BOILER COMPONENTS INC.

Respondents

CONSENT

Innovative Steam Technologies Inc. and IST Boiler Components Inc. {the “Respondents™)
hereby consent to a receivership order, substantially in the form of the Receivership Order Form
of the Commercial List, as amended by the Applicant with input from the proposed receiver, for
the appointment of a receiver or receiver and manager over all of the assets, undertakings and
properties of the Respondents pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act

(Canada) and section 101 of the Courts of Justice Act (Ontario).

32640240_4INATDOCS




DATED this 2 day of March, 2018.

)
)
)
)
)
)

Per:

Name: @/lir Fatsil 2 ¢ TRt dE
Title: /7 fornsotareys

I have the authority to bind the
Corporation

32840240_4|NATDOCS

IST 'BOIL”E"R COMPONENTS INC.

Per: Q\‘W‘\ )

INNDVATIVE STEAM
TEGHNOLOGIES INC.

Name; < ¥V} m&(‘i’ BTH U R,
Title: TRELIDS AT

I have the authority to bind the
Corporation
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Schedule “C”.

Comprehensive Restructuring Plan

GONFIDENTIAL

*H e CONFIDENTIAL »**
TABLE OF CONTENTS
HSBC MeeTiNG ON Mancis 14, 2018

Page # Title
2z General Assumptions & Information
2 13 Waek Cash Forecast
4.5 Projact Cash Positlon
6-8 12 Manth = Financial Forecast
9 12 Month ~ Borrowling Margin
10 12 Month ~ Head Count
11 IST Baller Components — Divestiture Schadule

Page 1
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CONFIDENTIAL

**& CONFIDENTIAL *#*+
GENERAL ASSUMPTIONS
& INFORMATION

Irnem gtive Steam Tachnndnoas

PROJECT INFORMATION
Propak 6
Award expected: March 15, 2018
¥» Revenue $4,100,000 €DN
» Margin $1,300,000 CDN
» Billing Schedule: Same as the last 3 Propak contracts
¥ Cash Requirements: See Project Cash Position on page 4

v

Near Shore
> Award expected: April 16, 2018
¥» Revenus $17,700,000 CDN equivalent, cantract will be in US funds
» Margin 43,698,000 CON
> Billing Schedule: Still being negotiated, used the most recant proposal from IST
> Cash Requirements: See Project Cash Position on page 5

IST BOILER DIVESTITURE
Detailed schedule of process is provided on page 11
> Complete by june 30, 2018
> Sale of company equal to asset value has been used in forecast
¥ Allproceeds applied to HSBC Tarm Loan in June 2018

IST RESTRUCTURING
A head count reduction at the end of March 2018 is forecasted
> 21 salaried staff removed across various departments
» Severance costs of $275,000 forecast
» S5ee 12 Month - Head Count report on page 10

A building lease on the 2™ fazility in Cambridge (Natura Way) has been forecast to end
at the conclusion of the current lease in September 2018. Moving costs for the
equiprment at this location back to the main IST facility of $600,000 have not been
included in the 12 Month - Financial Forecast. Movement of the equipment would
need 1o be performed in tweo phases over the next 6 months to support Field Service
and the Near Shore contract work.

SUPPLIER PAYMENTS
A number of suppliers have been held without payment for an extended period of
time and are required to be paid in order to support current work on the Lower Fars,
Propak 5 and Field Service projects along with any new awards for Propak 6 and Near
Shore. Priority March payments are as follows:
» Sandvik stael — supplier of tubes for all OTSG boilers — payment in support of
delivery for Field Service work at the Isle of Man
¥ Process Combustion —supplier of control systems for EOR boilers — payment in
support of delivery for the Propak 5 contract

Page 2
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THIS IS EXHIBIT "V" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

e

A Commissioner for Taking Affidavits, etc.




v —— i o R L L e

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
HSBC BANK CANADA
Applicant

~and -

INNOVATIVE STEAM TECHNOLOGIES INC. and IST BOILER COMPONENTS INC.

Respondents

CONSENT

Innovative Steam Technologies Inc. and IST Boiler Components Inc. (the “Respondents”)
hereby consent to a receivership order, substantially in the form of the Receivership Order Form
of the Commercial List, as amended by the Applicant with input from the proposed receiver, for
the appointment of a receiver or receiver and manager over all of the assets, undertakings and
properties of the Respondents pursuant to subsection 243(1) of the Bankruptey and Insolvency Act

(Canada) and section 101 of the Courts of Justice Act (Ontario).

B e wA . . L o VYRR,

32640240_4|NATDOCS




DATED this 26 day of March, 2018.

Per:

IST BOIER COMPONENTS INC.

Name: oLy Fatydl iZ e T
Title, /72— Fonretrers

I have the authority to bind the
Corporation

32640240_4|NATDOCS

WVATIVE STEAM

7!
¢

TEGANOLOGIES INC.

Name: « YW1’ m_f’-A«-gj’H—uﬁ_
Title: REL 1 D a7

[ have the authority to bind the
Corporation
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THIS IS EXHIBIT "W" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

A Commissioner for Taking Affidavits, etc.




jif'i b E N TO Ns Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Taronto, ON, Ganada MSK 0A1

dentens.com |

April 17, 2018

DELIVERED VIA HAND DELIVERY AND EMAIL

Innovative Steam Technologies Inc.
549 Conestoga Blvd.

Cambridge, Ontaric

N1R 7P9

Attention: Paul Eldridge and Greg Collings

Dear Sirs/Mesdames:

Re: Indebtedness and Liability owing by Innovative Steam Technologies Inc. to HSBC Ba‘nk Canada

We are the solicitors for HSBC Bank Canada (the “Bank”) in connection with the indebtedness and
liability owing by Innovative Steam Technologies Inc. (the “Debtor”) to the Bank, pursuant to an
- amended and restated facility letter dated March 28, 2016 {the “Facility Letter”). All capitalized terms
used herein, and not specificaily defined herein, shall have the meaning ascribed thereto in the Facility

Letter.

As you are aware, any standstill arrangements relating to the faci.[ities governed by the Facility Le‘gter

that may have previously been in effect, expired as of the close of business on April 16, 2018.

The records of the Bank indicate that the Debtor is indebted and liable to the Bank as of April 17, 201S in
the following amounts:

{a) in the amount of CAD $2,636,874.70, on account of principal and accrued interest,
pursuant to the Operating Facility;

{b) in the amount of CAD $10,342,269.44, ‘on account of principal and accrued interest,
pursuant to the Term Loan; Y

(c) in the principal amount of USD $2,998,840.00, pursuant to the Guarantee Facility; and

Maclay Murray & Spens » Galle Barrios Pickmann » Mufloz & Cardenas & Cardenas » Lopez Velarde » Rodyk » Boekel » OPF Partners
» K5 » McKenna Long .
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(d) in the amount of up to CAD $48,820.66, pursuant to the MasterCard Facility,
.The Bank hereby demands payment of all indebtedness and liability owing by the Debtor to the Bank.
Interest shall continue to accrue on the Debtor’s indebtedness to the Bank at the rate or rates applita ble
thereto as set out in the Facility Letter The Debtor shall also be Ilable to the Bank for all costs (mcludmg

all legal fees and dlsbursements) incurred by the Bank in collectmg the mdebtedness owmg by the

Debtor to the Bank and realizing on the Bank’s security.

Yours truly,

DENTONS CANADA LLP

e O

Per;  Dennis R. Wiebe

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K DAl

(416) 863-4475

cc: IST Boiler Components Inc.’
Steve Graff, Aird & Berlis LLP

32441497_3|NATDOCS



To:-

NOTICE OF INTENTION TO ENFORCE SECURITY K
UNDER THE BANKRUPTCY AND INSOLVENCY ACT
{Subsection 244(1))

INNOVATIVE STEAM TECHNOLOGIES INC, {the “Debtoar”), an insolvent person

Take notice thét:

1,

HSBC Bank Canada ("HSBC”), a secured creditor, intends to enforce its security on the Debtor's
property described below:

The Debtor's personal property, assets and undertakings now owned or
hereinafter acquired, including, without limitation, all of the Debtor's
existing and after-acquired goods, accounts, chattel paper, documents,
documents of title, equipment, instruments, intangibles, money,
investment property, contractual rights, insurance claims, patents,
trademarks, copyrights, goodwill and leases and ali proceeds thereof,

The security that is to be enforced includes a General Security Agreement dated the 10th day of
April, 2015 made by the Debtor in favour of HSBC {the “Security”).

The total amount of indebtedness secured by the Security is CAD $13,027,965 and
USD 52,998,840 as of April 17, 2018, all pursuant to an amended and restated facility letter
dated March 28, 2016 executed by the Debtor and IST Boiler Components Inc., as guarantor, in
favour of HSBC (the “Facility Letter”), plus interest accruing until the date of payment at the
applicable rates as set out in the Facility Letter.

The securad creditor will not have the right to enforce the Security until after the expiry of the
10-day period following the sending of this notice, unless the insolvent person consents to an
earlier enforcement.

Dated at Toronto, this 17th day of April, 2018.

HSBC BANK CANADA
a secured creditor by its solicitors
DENTONS CANADA LLP

N4 2 —

Cc:  John Borch, HSBC Bank Canada

32442636_2|NATDOCS
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77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

dentons.com

" April 17, 2018

DELIVERED VIA HAND DELIVERY AND EMAIL

IST Boiler Components Inc.
549 Conestoga Blvd,
Cambridge, Ontario

NiR 7P9

Attention: Paul Eldridge and Greg Collings

Dear Sirs/Mesdames:

Re: Indebtedness and Liability owing by Innovative Steam Technologies Inc. to HSBC Bank Canada

We are the solicitors for HSBC Bank Canada (the “Bank”) in connection with the indebtedness and

liabllity owing by Innovative Steam Technelogies Inc. {the “Debtor”) to the Bank. The records of the

Bank indicate that the Debtor is indebted and liable to the Bank as of April 17, 2018 in the followmg '

‘ amounts

(a)

{b)

(c)
{d)

in the amount of CAD $2,636,874.70, on account of pnncnpai and accrued mterest", :
pursuant to the Operating Facility; :

in the amount of CAD $10,342,269.44, on account of principal and accrued interest
pursuant to the Term Loan;

in the amount of USD $2,998,840.00, pursuant to the Guarantee Facility; and

in the amount of up to CAD $48,820.66, pursuant ta the MasterCard Facility,

all pursuant to an amended and restated facility letter dated Mérch 28, 2016 {the “Facility Letter”)

‘executed by the Debtor, as borrower, IST Boiler Components Inc., as guarantor, and the Bank, as lender.

. AII capitalized terms used herein, and not specifically deflned herem shall have the meaning ascribed

thereto inthe Facuhty Letter,

32451356_2INATDOCS
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As ydu are aware, any standstill arrangements relating to the facilities governed by the Facility Letter .

that may have previously been in effect, expired as of the close of business on April 15, 2018.

By guarantee dated April 10, 2015 (the “Guarantee”), IST Boiler Components Inc, {the “Guarantor”)
guaranteed payment of all indebtedness and liability owing by the Debtor to the Bank plus interest

therecon calculated from the date of this demand.

- The Bank hereby demands payment forthwith by the Guarantor pursuant to the Guarantee of all
indebtedness and liability owing by the Debtor to the Bank plus interest thereon calculated _from the '

date of this demand.

Interest shall accrue from the date of this demand on the amount owing by the Guarantor to the Bank
pursuant to the Guarantee at the rate or rates applicable thereto. The Guarantor shall also be Iiablé;td
the Bank for all costs (including all legal fees and disbursements) incurred by the Bank in collecting the

indebtedness owing by the Guarantor to the Bank and realizing on the Bank’s security.
Yours truly,
DENTONS CANADA LLP

DY N

Per: Dennis R. Wiebe

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K CA1

{416) 863-4475

cc: Innovative Steam Technologies Inc.
Steve Graff, Aird & Berlis LLP
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NOTICE OF INTENTION TO ENFORCE SECURITY
UNDER THE BANKRUPTCY AND INSOLVENCY ACT
{Subsection 244{1)}

To:  IST BOILER COMPONENTS INC. (the “Guarantor”), an insolvent person

fake notice that:

1. HSBC Bank Canada (“HSBC"), a secured creditor, intends to enforce its security on the
Guarantor’s property described below:

The Guarantor's personal property, assets and undertakings now owned
or hereinafter acquired, including, without limitation, all of the
Guarantor's existing and after-acquired goods, accounts, chattel paper,
documents, documents of title, equipment, instruments, intangibles,
money, investment property, contractual rights, insurance claims,
patents, trademarks, copyrights, goodwill and leases and all proceeds
thereof.

2. The security that is to be enforced includes:

(a) Guarantee by the Guarantor dated April 10, 2015 made in favour of HSBC with respect
to the indebtedness and liabilities owing by Innovative Steam Technologies Inc. to HSBC;
and

{(b) General Security Agreement dated April 10, 2015 made by the Guarantor in favour of
HSBC, :

{collectively, the "Security").

3. The total amount of indebtedness secured by the Security is CAD$13,027,965 and
US $2,998,840, as of April 17, 2018, all pursuant to an amended and restated facility letter dated
March 28, 2016 executed by Innovative Steam Technologies Inc., as borrower and the Guarantor
in favour of HSBC (the “Facility Letter”), plus interest accruing until the date of payment at the
applicable rates as set out in the Facility Letter.

32451870_2|NATDOCS



4, The secured creditor will not have the right to enforce the Security until after the expiry of the
10-day period following the sending of this notice, unless the insolvent person consents to an
earlier enforcement.

Dated at Toronto, this 17th day of April, 2018.

HSBC BANK CANADA
a secured creditor by its solicitors
DENTONS CANADA LLP

¢ N

Cc: lohn Borch, HSBC Bank Canada

32451870_2INATDQCS
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THIS IS EXHIBIT "X" REFERRED TO IN THE
AFFIDAVIT OF JOHN BORCH SWORN BEFORE
ME THIS 27th DAY OF APRIL, 2018.

A Commissioner for Taking Affidavits, etc.




b,

ONSOLIDATED BALANCE SHEET

AS AT MARCH 31, 2018
(IN CANADIAN DOLLARS) (UNAUDITED)
Mar 31, 2018
Current assets
Cash and cash equivaients 0
Trade and other receivables 1,759,104
Unbilled revenue 7,495 223
Inventories 3,551,730
Income taxes recoverable 30,213
Prepaid expenses 319,386
Long term assets
Property, plant and equipment 2,144,203
Investment — Kelvin Energy 95,934
Income taxes recoverable 1,251,676
Intangible assets 5,640,000
Goodwill ....3,900,000
_TOTAL _ASSETS 26,187,469
Current liabilities
Bank line of credit 1,633,758
Trade and other payables 6,735,609
Accrued liabilities 3,223,044
Provisions 680,465
Deferred revenue 1,245,809
Future tax liabilities 0
Income taxes payable (4,601,045)
Long-term debt — current portion 4,247,972
Unearned profit — current portion 129,300
Long term liabilities
Term loan — HSBC 8,744,704
Sub debt ~ Fulcrum 10,200,000
Unearned profit on sale of assets 808,096
Future tax liabilities 4,320,686
TOTAL LIABILITIES 37,368,398
Equity
Capital stock 7,800,000
Contributed Surplus 376,676
Retained earnings (19,357,605)
_TOTAL EQUITY ‘ (11,180,929)
TOTAL LIABILITIES AND EQUITY 26,187,469

'6'4’;-!/}?»)‘#/3& AT




S

(in CANADIAN DoLLARS) (UNAUDITED)

Mar 31, 2018

Revenue : 3,646,618
Direct costs and expenses (3,749,845)
Gross profit T " {103,227)
Marketing, general and administrative expenses (1,502,582)
Depreciation and amortization (672,647)
Other income (loss) 181,489
Corporate income (expense) allocations. ... R I ¢
EBIT R (2,096,967)
Interest income (expense) {121,736)
Income tax (expense) recovery e _...490,468
_Income for the period o (1,728,235)
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CONSOLIDATED STATEMENT oF CHANGES In CASH RESOURCES

AS AT MARCH 31, 2018
{(In CANADIAN DoLLARS) (UNAUDITED)
Income (loss) (1,728,235)
Non-cash charges (credits) to income:
Depreciation & amortization 672,647
Future income taxes 0
Loss (gain) on sale of capital assets 0
Amortization of gain on asset sale (32,325)
Recovery of income taxes 0
Dividends 0
Stock based compensation 24,364
Net change in non-cash working capital items . .2,051,410
Increase in bank indebtedness 0
Issuance of long-term debt 0
Repayments of long-term debt {450,000)
Issuance of capital stock 0
Repurchase of capital stock o . ..
' (450,000)
Addition of goodwill 0
Purchase of capital assets 0
Investment in Kelvin Energy 0
Proceeds from sale of capital assets 0
: 3
Total cash flow - current year 537,861
Ending cash/loc) balance — prior year (2,171,619)
Ending cash/(loc) balance - current year (1,633,758)
Non-cash working capital items
Accounts receivable 3,837,962
Future tax assets 0
Unbilled revenue {1,069,458)
Inventory 14,041
Assets held for resale 0
Prepaid expenses 62,761
Accounts payable (857,208)
Accrued liabilities (95,385)
Provisions 9,796
Income taxes payable (490,467)
Deferred revenue 639,368
Future tax liabilities 0

2,051,410
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

HSBC BANK CANADA
Applicant

-and -

INNOVATIVE STEAM TECHNOLOGIES INC. and
IST BOILER COMPONENTS INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

CONSENT TO ACT AS RECEIVER

Deloitte Restructuring Inc., of 22 Adelaide Street West, Suite 200, Toronto, ON M5H 0A9,
hereby consents to act as the Receiver of Innovative Steam Technologies Inc. and IST Boiler
Components Inc. if so appointed by this Honourable Court.

DATED at the City of Toronto, in the Province of Ontario, this 30" day of April, 2018.

DELOITTE RESTRUCTURING INC.

(solely in its capacity as proposed Court-appointed
Receiver of Innovative Steam Technologies Inc. and
IST Boiler Components Inc. and not in its personal
or corporate capacity)

Ahllle.

Name: Robert Biehler, CPA, CA, CIRP, LIT
Title: Senior Vice President

Per:

25607043_1|NATDOCS 207871-773
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Court File No,

ONTARIO
‘SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 157
)

JUSTICE )

DAY OF MAY, 2018

BETWEEN:
HSBC BANK CANADA
Applicant
- and -

INNOVATIVE STEAM TECHNOLOGIES and
IST BOILER COMPONENTS INC,

Respondents

ORDER
(appointing Receiver)

THIS APPLICATION made by HSBC Bank Canada (the “Applicant™), for an Order
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C43, as
amended (the “CJA™) appointing Deloitte Restructuring Inc. (“Deloitte”) as receiver and
manager (in such capacities, the “Receiver”) without security, of all of the assets, undertakings
and properties of Innovation Steam Technologies Inc. and IST Boiler Components Inc. (together,
the “Debtors”) acquired for, or used in relation to a business carried on by the Debtors, was

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

ON READING the Affidavit of John Borch, sworn April 27, 2018 and the Exhibits
thereto, and the Notice of Application, issued April 30, 2018, and on hearing the submissions of
counsel for the Applicant, the Respondents and Fulcrum Capital Partners (Collector) V, LP, no

other party appearing, and on reading the Consent of Deloitte to act as the Receiver,

33140662_2|NATDOCS



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this application is properly returnable today

and hereby dispenses with further service thereof,

APPOINTMENT
2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CJA, Deloitte is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a business carried

on by the Debtors, including all proceeds thereof (the “Property™).

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors;

33140662_2|NATDOCS



(d)

(e)

63)

(&)

(h)

@

)
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settie or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;



(k)

)

(m)

(n)

(0)

33140662_2|NATDOCS
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to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i)  without the approval of this 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

(i)  with the approval of this 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;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages
Act, as the case may be, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable:

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;



_5.

(p) to negotiate the termination of any interests encumbering the Property and
undertake such actions necessary to maximize the value of the Debtors’

assets;

(q to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

@ to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuais, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data

33140662_2|NATDOCS
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storage media containing any such information (the foregoing, collectively, the “Records”™) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver, Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and ail access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

&. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”™), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors Lo carry on any business
which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES
12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

33140662_2INATDOCS



-8-

banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

desiroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and reguiations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.
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LIMITATION ON THE RECEIVER’S LIABILITY
17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Recejver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'S ACCOUNTS
18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge™) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court,
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
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consider necessary or desirable, provided that the outstanding principal amount does not exceed
$300,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver's Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any pait thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordancé with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further
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orders that a Case Website shall be established in accordance with the Protocol with the
following URL [®@].

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

RETENTION OF COUNSEL
27, THIS COURT ORDERS that the Receiver may retain counsel to represent and advise

the Receiver in connection with the exercise of the Receiver’s powers and duties, including
without limitation, those conferred by this Order. Such counsel may include Dentons Canada
LLP, lawyers for the Applicant herein, in respect of any matter where there is no conflict of
interest. The Receiver shall, however, retain independent counsel in respect of any legal advice

or services where a conflict exists, or may arise.

GENERAL
28.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankiuptcy of the Debtors.

30.  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
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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.

31.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by th.e Receiver from the Debtors’ estate with such priority and at such time as this

Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc., the receiver (the “Receiver™) of
the assets, undertakings and properties of Innovative Steam Technologies Inc. and IST Boiler
Components Inc. (together, the “Debtor”) acquired for, or used in relation to a business carried
on by the Debtors, including all proceeds thereof (collectively, the “Property™) appointed by
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court™) dated the ___
day of April 2018 (the “Order”) made in an action having Court file number __ -CL- ,
has received as such Receiver from the holder of this certificate (the “Lender”) the principal
sum of $ , being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of al} other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at

3. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court,

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

Deloitte Restructuring Inc., solely in its
capacity as Receiver of the Property, and not in
its personal or corporate capacity

Per:

Name:
Title:

33140662_2|NATDOCS
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24301 BIA National Reeeiver) and s 101 CTA (Ontario) Receives

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKDPAY. TUESDAY, THE #15T__
)
JUSTICE ) DAY OF MONTHMAY, 20¥R2018
PLAINTIEE!
Plaintifs
BETWEEN.
HSBC BANK CANADA
Applicant
-and -
DEFIENDANT
Defendant
Respondents
ORDER
(appointing Receiver)

THIS MOFIONAPPLICATION made by the—PlaintifPHSBC Bank Capada (the
<Applicant’), for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c¢. B-3, as amended (the ““BIA™") and section 101 of the Courts of Justice Act,

*%MMW%WWWWM%@W&@M%@W
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2.

R.5.0. 1990, c. C.43, as amended (the “2CJA~’) appointing fRECEINVERS-NAME]De¢lojtte.

Restructuripe Inc, (“Deloitte™) as receiver fand manager} (in such capacities, the ““‘Receiver~")
without security, of all of the assets, undertakings and properties of {PEBTORS-NAME]-(the-
"Bebter-Innovation Steam Technologies Inc. and Boile omponen nc, (together, the
“Debtors™) acquired for, or used in relation to a business carried on by the DebtozDebtors, was

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

ON READING the affidavitAffidavit of fNAMELIohn Borch, sworn {DATE}April 27,
2018 and the Exhibits thereto,_and the Notice of Application, issued April 30, 2018, and on
hearing the submissions of counsel for NAMES} no-one-appearingfor INAMET-although-duly-

)
atn ¥ 4R (2 ; a (31T 2y 3 o ) - 0 a¥ny

Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication
and the MetionApplication is hereby abridged and validated?® so that this metienapplication is

properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CJA, [RECEIVERS-NAME{Deloitte is hereby appointed Receiver, without security, of all of
the assets, undertakings and properties of the BebtorDebtors acquired for, or used in relation to a
business carried on by the PebterDebtors, including all proceeds thereof (the “‘Property~").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality




3.

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

()

®

(c)

(d)

(e

(f)

to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the DebterDebtors,
including the powers to enter into any agreements, incur any obligations in
the ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the BebterDgbtors,

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the BebterDebtors or

any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the DebterDebtors and to exercise all remedies of the
DebtorDebtors in collecting such monies, including, without limitation, to
enforce any security held by the BebtorDebtors;



(2

()

G

(k)

- 4-

to settle, extend or compromise any indebtedness owing to the

DebterDehtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the PebterDebtors, for any purpose pursuant to this
Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the DebtorDebtors, the Property or the Receiver,
and to settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

()  without the approval of this Court in respect of any transaction not

exceeding $———-5250,000, provided that the aggregate

consideration for all such (transactions does not exceed

$—————1.000,000; and

(i)  with the approval of this 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;
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(n)
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and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, for section 31 of the Ontario Mortgages
Act, as the case may be,}* shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Recetver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the
BebtorDebtors:

{p-to enter into agreements with any trustee in bankruptcy appointed in
respect of the PebtorDebtors, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for any
property owned or leased by the PebterDebtors;
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(x) €4-to exercise any shareholder, partnership, joint venture or other rights
which the PebterDebtors may have; and

(8) #-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of ali other Persons (as defined below),

including the PebtetDebtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the DebtosDebtors, (ii) all of itstheir current and

former directors, officers, employees, agents, accountants, legal counsel and shareholders, and all
other persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order (all
of the foregoing, collectively, being “*Persons®”’ and each being a ““Person®”) shall forthwith
advise the Receiver of the existence of any Property in such Person's possession or control, shall
grant immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver?’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the DebtorDebtors, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (the foregoing, collectively, the
“-Records?) in that Person's possession or control, and shall provide to the Receiver or permit
the Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver mayrin its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landiord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a ““Proceeding™”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORDEBTORS OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the DebterDebtors

or the Property shall be commenced or continued except with the written consent of the Receiver
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or with leave of this Court and any and all Proceedings currently under way against or in respect
of the BebterDebtors or the Property are hereby stayed and suspended pending further Order of
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the DebtosDebtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that this stay and suspension
does not apply in respect of any ~“eligible financial contract™” as defined in the BIA, and further
provided that nothing in this paragraph shall (i) empower the Receiver or the BebtorDebtors to
carry on any business which the Debter—isDebtors are not lawfully entitled to carry on, (ii)
exempt the Receiver or the DebterDebtors from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii} prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the BebtorDebtors, without written consent of the

Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
DebtorDebtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Debte:Debtors are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the Receiver, and that the Receiver shall be entitled to the continued use of
the DebtorsDebtors’ current telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods or

services received after the date of this Order are paid by the Receiver in accordance with normal

33140662 2INATDOCS
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payment practices of the BebtorDebtors or such other practices as may be agreed upon by the

supplier or service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts®’) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the BebtorDebtors shall remain the
employees of the BebterDebtors until such time as the Receiver, on the BebiorsDebtors’ behalf,
may terminate the employment of such employees. The Receciver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in
section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4¢5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

15, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a ““Sale®”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

33140662 2INATDOCS
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such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the BebterDebtors, and shall
return all other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
=_Possession~") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the ““Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the
Receivers duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.
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RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the ““Receiver’’s Charge®”) on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver’s Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.®

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed

$———-300,000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
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hereby charged by way of a fixed and specific charge (the ““Receiver's Borrowings Charge™)
as security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule ““AZ” hereto (the =‘Receiver’s

Certificates™”) for any amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with' the Protocol will be effective on transmission. This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

¥i
s [ @],
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26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debter'sDebtors’ creditors or other interested parties at their respective
addresses as last shown on the records of the DebtorDebtors and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be

received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

the Receiver in connection with the exercise of the Receiver’s nowers and duties, includine

without limitation, those conferred by this Order, Such counsel mav include Dentons Canada

LLP, lawyers for the Applicant herein, in respect of anv matter where there is no conflict of

GENERAL

28.  27—THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

29.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the PebterDebtoys.

30. 29—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 respecifully
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.

88140662 2INATDOCS
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31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a Jurisdiction outside

Canada.

32. 3+-THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
etiengpplication, up to and including entry and service of this Order, provided for by the terms
of the PlaintiffApplicant’s security or, if not so provided by the PlaintiffApplicant’s security,
then on a substantial indemnity basis to be paid by the Receiver from the Pebtor'sDebtors’ estate

with such priority and at such time as this Court may determine.

33.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days? notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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- SCHEDULE L#A1»
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that ERECENERS NAME]Dcloitte Restructuring Ing., the
receiver (the ““Receiver~’) of the assets, undertakings and properties [DEBTOR'S-NAME]of

Innovative Steam Technologies Inc._and IST Boiler Components Inc. (tosether. the “Debtor’™

acquired for, or used in relation to a business carried on by the BebterDebtors, including all
proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court
of Justice (Commercial List) (the **Court™”) dated the ___day of ———26—April 2018 (the
=ZOrder=) made in an action having Court file number _ -CL- , has received as such
Receiver from the holder of this certificate (the ““Lender™?) the principal sum of $ ,
being part of the total principal sum of $ which the Receiver is authorized to

borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Teronte;-Ontario

E@%ﬁﬁ%ﬁ%&ntmgmmmmk@;@rﬂ&%my@m&m
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
1o any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20__

Inc., solely in its capacity as Receiver of the
Property, and not in its personal_or corporate

capacity

Per:
Name:
Title;

DOCSTOR #1771742-v8-ModelReceivership-Order—{T—Reyes)dee33140662 2INATDOCS
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