COURT FILE NUMBER 2301-06740

COURT COURT OF KING'S BENCH OF ALBERT.
JUDICIAL CENTRE CALGARY

PLAINTIFF (APPLICANT) HSBC BANK CANADA

DEFENDANTS HIGHWOOD EQUIPMENT TECHNOLOGIES INC., BRENT H.

(RESPONDENTS) KOHLS, COLIN REYNOLD KNAPP, KEVIN JOHN KERR and
ROBERT WAWRZYNOWSKI

DOCUMENT APPROVAL AND VESTING ORDER (TECK COAL LIMITED)

Burnet, Duckworth & Palmer LLP
2400, 525 - 8 Avenue SW
Calgary, Alberta T2P 1G1

ADDRESS FOR SERVICE AND Attention: David LeGeyt / Ryan Algar
CONTACT INFORMATION OF Phone Number: (403) 260-0210/ 0126
PARTY FILING THIS DOCUMENT Fax Number: (403) 260-0332

Email Address: dlegeyt@bdplaw.com
ralgar@bdplaw.com
File No. 46030-22

DATE ON WHICH THE ORDER WAS PRONOUNCED: July 14, 2023

NAME OF JUDGE WHO MADE THIS ORDER: The Honourable C.M. Jones

LOCATION OF HEARING: Calgary Courts Centre

UPON the application of Ernst & Young Inc. (the "Receiver") in its capacity as the
receiver and manager (the "Receiver") of the assets, undertakings and properties of Highwood
Equipment Technologies Inc. (the "Debtor") for an order approving the sale transaction (the
“Transaction”) contemplated by a Purchase Offer (the “Sale Agreement’) between the
Receiver and Teck Coal Limited (the “Purchaser”) dated June 29, 2023 and appended to the
First Report of the Receiver dated July 5, 2023 (the “Report”), and vesting in the Purchaser (or
its nominee) the Debtor's right, title and interest in and to the assets described in the Sale
Agreement (the “Purchased Assets”);

AND UPON HAVING READ the Receivership Order dated June 2, 2023 (the
“‘Receivership Order”), the Report and the Affidavit of Service;, AND UPON HEARING the
submissions of counsel for the Receiver, and any other parties appearing, no one appearing for


csclerk
QB Calgary


any other person on the service list, although properly served as appears from the Affidavit of

Service, filed;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

Service of notice of this application and supporting materials is hereby declared to be
good and sufficient, no other person is required to have been served with notice of this
application and time for service of this application is abridged to that actually given.

APPROVAL OF TRANSACTION

The Transaction and Sale Agreement are commercially reasonable and in the best
interest of the Debtor and its stakeholders. The Transaction is hereby approved and
execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is
hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for completion of the
Transaction and conveyance of the Purchased Assets to the Purchaser (or its nominee).

VESTING OF PROPERTY

3.

Upon delivery of a Receiver's certificate to the Purchaser (or its nominee) substantially in
the form set out in Schedule “A” hereto (the “Receiver's Closing Certificate), all of
the Debtor’s right, title and interest in and to the Purchased Assets listed in Schedule
“B” hereto shall vest absolutely in the name of the Purchaser (or its nominee), free and
clear of and from any and all caveats, security interests, hypothecs, pledges, mortgages,
liens, trusts or deemed trusts, reservations of ownership, royalties, options, rights of pre-
emption, privileges, interests, assignments, actions, judgements, executions, levies,
taxes, writs of enforcement, charges, or other claims, whether contractual, statutory,
financial, monetary or otherwise, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, “Claims”)
including, without limiting the generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order;



(b) any charges, security interests or claims evidenced by registrations pursuant to
the Personal Property Security Act (Alberta) or any other personal property
registry system;

(c) any liens or claims of lien under the Builders’ Lien Act (Alberta) or the Prompt
Payment and Construction Lien Act (Alberta); and

(d) those Claims listed in Schedule “C” hereto (all of which are collectively referred
to as the “Encumbrances”, which term shall not include the permitted
encumbrances, caveats, interests, easements, and restrictive covenants listed in
Schedule “D” (collectively, “Permitted Encumbrances”))

and for greater certainty, this Court orders that all Claims including Encumbrances other
than Permitted Encumbrances, affecting or relating to the Purchased Assets are hereby
expunged, discharged and terminated as against the Purchased Assets

Upon delivery of the Receiver's Closing Certificate, and upon filing of a certified copy of
this Order, together with any applicable registration fees, all governmental authorities
including those referred to below in this paragraph (collectively, “Governmental
Authorities”) are hereby authorized, requested and directed to accept delivery of such
Receiver's Closing Certificate and certified copy of this Order as though they were
originals and to register such transfers, interest authorizations, discharges and discharge
statements of conveyance as may be required to convey to the Purchaser or its nominee
clear title to the Purchased Assets subject only to Permitted Encumbrances. Without
limiting the foregoing:

(a) the Registrar of the Alberta Personal Property Registry (the “PPR Registrar”)
shall and is hereby directed to forthwith cancel and discharge any registrations at
the Alberta Personal Property Registry (whether made before or after the date of
this Order) claiming security interests (other than Permitted Encumbrances) in
the estate or interest of the Debtor in any of the Purchased Assets which are of a
kind prescribed by applicable regulations as serial-number goods.

In order to effect the transfers and discharges described above, this Court directs each
of the Governmental Authorities to take such steps as are necessary to give effect to the
terms of this Order and the Sale Agreement. Presentment of this Order and the



Receiver's Closing Certificate shall be the sole and sufficient authority for the
Governmental Authorities to make and register transfers of title or interest and cancel
and discharge registrations against any of the Purchased Assets of any Claims including
Encumbrances but excluding Permitted Encumbrances.

No authorization, approval or other action by and no notice to or filing with any
governmental authority or regulatory body exercising jurisdiction over the Purchased
Assets is required for the due execution, delivery and performance by the Receiver of
the Sale Agreement.

For the purposes of determining the nature and priority of Claims, net proceeds from
sale of the Purchased Assets (to be held in an interest bearing trust account by the
Receiver) shall stand in the place and stead of the Purchased Assets from and after
delivery of the Receiver's Closing Certificate and all Claims including Encumbrances
(but excluding Permitted Encumbrances) shall not attach to, encumber or otherwise form
a charge, security interest, lien, or other Claim against the Purchased Assets and may
be asserted against the net proceeds from sale of the Purchased Assets with the same
priority as they had with respect to the Purchased Assets immediately prior to the sale,
as if the Purchased Assets had not been sold and remained in the possession or control
of the person having that possession or control immediately prior to the sale. Unless
otherwise ordered (whether before or after the date of this Order), the Receiver shall not
make any distributions to creditors of net proceeds from sale of the Purchased Assets
without further order of this Court, provided however the Receiver may apply any part of
such net proceeds to repay any amounts the Receiver has borrowed for which it has
issued a Receiver's Certificate pursuant to the Receivership Order.

Upon completion of the Transaction, the Debtor and all persons who claim by, through or
under the Debtor in respect of the Purchased Assets, and all persons or entities having
any Claims of any kind whatsoever in respect of the Purchased Assets, save and except
for persons entitled to the benefit of the Permitted Encumbrances, shall stand absolutely
and forever barred, estopped and foreclosed from and permanently enjoined from
pursuing, asserting or claiming any and all right, title, estate, interest, royalty, rental,
equity of redemption or other Claim whatsoever in respect of or to the Purchased
Assets, and to the extent that any such persons or entities remain in the possession or
control of any of the Purchased Assets, or any artifacts, certificates, instruments or other



10.

1.

12.

indicia of title representing or evidencing any right, title, estate, or interest in and to the
Purchased Assets, they shall forthwith deliver possession thereof to the Purchaser (or its
nominee).

The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy
the Purchased Assets for its own use and benefit without any interference of or by the
Debtor, or any person claiming by, through or against the Debtor.

Immediately upon closing of the Transaction, holders of Permitted Encumbrances shall
have no claim whatsoever against the Receiver.

The Receiver is directed to file with the Court a copy of the Receiver’'s Closing Certificate
forthwith after delivery thereof to the Purchaser (or its nominee).

MISCELLANEOUS MATTERS

Notwithstanding:

(a) the pendency of these proceedings and any declaration of insolvency made
herein;

(b) the pendency of any applications for a bankruptcy order now or hereafter issued
pursuant to the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended
(the “BIA"), in respect of the Debtor, and any bankruptcy order issued pursuant
to any such applications;

(c) any assignment in bankruptcy made in respect of the Debtor; and
(d) the provisions of any federal or provincial statute:

the vesting of the Purchased Assets in the Purchaser (or its nominee) pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of
the Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it
constitute nor be deemed to be a transfer at undervalue, settlement, fraudulent
preference, assignment, fraudulent conveyance, or other reviewable transaction under
the BIA or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial



13.

14.

15.

16.

legislation.

The Receiver, the Purchaser (or its nominee) and any other interested party, shall be at
liberty to apply for further advice, assistance and direction as may be necessary in order
to give full force and effect to the terms of this Order and to assist and aid the parties in
closing the Transaction.

This Honourable Court hereby requests the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in any of its provinces
or territories or in any foreign jurisdiction, to act in aid of and to be complimentary to this
Court in carrying out the terms of this Order, 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
order and to provide such assistance to the Receiver, as an officer of the 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.

Service of this Order shall be deemed good and sufficient by:

(a) Serving the same on:
(i) the persons listed on the service list created in these proceedings;
(ii) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this
Order,;

(iv)  the Purchaser or the Purchaser’s solicitors; and

(b) Posting a copy of this Order on the Receiver's website at
www.ey.com/ca/highwood

and service on any other person is hereby dispensed with.

Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission
or delivery of this Order.



il

Justice of the Court of Queen’s Bench of
Alberta
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RECITALS

A. Pursuant to an Order of the Honourable Justice D.B. Nixon of the Court of King's Bench of
Alberta, Judicial District of Calgary (the "Court") dated June 2, 2023, Emst & Young Inc.
was appointed as the receiver (the "Receiver") of the undertakings, property and assets of

Highwood Equipment Technologies Inc. (the "Debtor").

B. Pursuant to an Order of the Court dated July 14, 2023, the Court approved the agreement

of purchase and sale made as of June 29, 2023 (the “Sale Agreement”) between the

Receiver and Teck Coal Limited (the “Purchaser’) and provided for the vesting in the
Purchaser of the Debtor's right, title and interest in and to the Purchased Assets, which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in
section e of the Sale Agreement have been satisfied or waived by the Receiver and the
Purchaser; and (jii) the Transaction has been completed to the satisfaction of the Receiver.



C. Unless otherwise indicated herein, capitalized terms have the meanings set out in the Sale

Agreement.

THE RECEIVER CERTIFIES the following:

1.

The Purchaser (or its nominee) has paid and the Receiver has received the
Purchase Price for the Purchased Assets payable on the Closing Date pursuant to

the Sale Agreement;

The conditions to Closing as set out in section ¢ of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser (or its nominee); and

The Transaction has been completed to the satisfaction of the Receiver.
This Certificate was delivered by the Receiver at [Time] on [Date].

ERNST & YOUNG INC., in its
capacity as Receiver of the
undertakings, property and assets
of HHGHWOOD EQUIPMENT
TECHNOLOGIES INC. and notin
its personal or corporate capacity.

By:

Name: Peter Chisholm
Title: Senior Vice President



Schedule "B"
Purchased Assets

Material Description Teck Job Qty

C8X11-20' LENGTH C8X11-20' LENGTH 2690-01 120
C8X1160' LENGTH C8x11 - 60' LENGTH 2690-D1 120
W10X49 - 40' LENGTHS W10X49 - 40' LENGTHS 2690-01 320
W10X49 - 50' LENGTHS W10X49 - 50' LENGTHS 2690-01 200
TCLT-2690-L015 PL, 5/8" 44W 2690-01 4
TCLT-2690-W012 PLATES FOOT COLUMN 2690-01 16
TCLT-2690-L020 PL, 3/8" G40.21-44W 2690-01 32
TCLT-2690-L020 PL, 3/8" G40.21-44W 2690-01 66
TCLT-2690-L015 PL, 5/8" 44W 2690-01 4
UNISTRUT - SHALLOW 1-5/8" X 1" | Galvanized - 10' LENGTH 2690-02 8
TCLT-2690-L002 PL, 3/8" 44W 2690-02 4
TCLT-2690-W001-01 PL, 1 1/4" 44W 2690-02 8
TCLT-2690-W001-03 PL, 1 1/8" 44W 2690-02 16

TCLT-2690-W023 PLATES SLIDE GATE KEEPER BAR 2690-07 4

Pl, 10 SCH 40 304 STAINLESS 2690-07 1

TCLT-2690-S006 ITEM 10 TCLT-2690-L013 2690-07 8

TCLT-2690-S006 ITEM 8 TCLT-2690-M001 2690-07 8

TCLT-2690-S006 ITEM 9 TCLT-2690-L011 2690-07 12

TCLT-2690-W013 PLATES STAIR SET 2690-08 2

TCLT-2680-W018 PLATES Stairs Snow Roof - LHS 2690-09 1

TCLT-2690-W019 PLATES Stairs Snow Roof - RHS 2690-10 1

A 4" SPIRAL WOUND GASKET A4" Spiral Wound Gasket 2690-11 8

TCLT-2690-S005 PLATES 4" Fill Pipe 2690-11 8

CP-01 JUNCTION BOX CSA General Purpose Panel 2690 1

CP-02 JUNCTION BOX CSA General Purpose Panel 2690 1

16/4 CORD, SO0OW, ULTRA-FLEX - NPRN 2690 200

16/3LT CORD, SEOOW, FLEX - THERMOPLAS | 2690 43

YMM-61 MOUNTING BRACKET - 2P-800-1 2690 8

SC-7 SAFETY CORD-6'LG 2690 8

4X6.25CH-48 CHANNEL IRON (48 INCHES) 2690 8

2P-800AL-1 ELECTRIC VIBRATOR, HD, 1PH, 11 2690 8

TCLT-2650-L016 Silo Foot Alignment Jig 2690 4

FEAFC227 CUTTER ANNULAR 7/8"-2" 2690 4

CIP VMVL-7-UNV1 7000 LUMENS CHAMP 2690 4

CIP FMVA15LCY-UNV1-76 FMVA LED floodlight 2690 6

CRS VMVL-3-UNV1 VYMVL Led Fixture 2690 4

CRS CM2 CHAMP COVER CEIL 3/4 Conduit 2690 4

CRS VMVL-S812-K1 VMY LED trunnion mount kit 2690 4

WINDFRAME MPI MPI of Windframe Components 2690 0




Schedule "B"
Purchased Assets

TCLT-2690-W001-06 PL, 1 1/8" 44W 2690-02 8
TCLT-2690-W001-07 PL, 1 1/8" 44W 2690-02 8
TCLT-2690-W002-02 PL, 1" 44W 2680-02 8
TCLT-2690-W004-02 PL, 1" 44W 26590-02 16
TCLT-2690-W021-01 PL, 1 1/4" 44 2690-02 8
TCLT-2690-W021-03 PL, 1 1/8" 44W 2690-02 16
TCLT-2680-W021-06 PL, 1 1/8" 44W 2650-02 8
TCLT-2650-W021-07 PL, 1 1/8" 44W 2690-02 8
AH34120L126 T&B 12IN CLASS D 4 IN SIDEWALL 2690-02 4
TCLT-2690-5007-01 PL, 5/8" 44W 2690-02 8
TCLT-2680-W001-02 PL, 5/8" 44W 2690-02 8
TCLT-2680-W001-04 PL, 5/8" 44W 2690-02 8
TCLT-2690-W001-05 PL, 5/8" 44W 2690-02 8
TCLT-2680-W002-01 PL, 5/8" 44W 2690-02 32
TCLT-2680-WD03-01 PL, 5/8" 44W 2690-02 16
TCLT-2680-W004-01 PL, 5/8" 44W 2650-02 16
TCLT-2690-W021-02 PL, 5/8" 44W 2690-02 8
TCLT-2690-W021-04 PL, 5/8" 44W 2690-02 8
TCLT-2690-W021-05 PL, 5/8" 44W 2690-02 8
TCLT-2690-L017 16 GA 304 S8 2690-02 112
TCLT-2650-L018 16 GA 304 S8 2690-02 32
TCLT-2690-L019 16 GA 304 35 2690-02 32
TCLT-2680-1L021 PL, 316" 44W 2690-02 1
TCLT-2690-L022 PL, 3/16" 44W 2690-02 ‘|
TCLT-2690-W015 PLATES Platform Snow Roof 2690-03A | 4
TCLT-2690-W016 PLATES Platform Snow Roof - No Cutout 2690-03B |4
TCLT-2680-W017 PLATES Snow Shield Stand 2690-03C | 4
TCLT-2690-W020 PLATES Light Mount Past 2690-04 3
TCLT-2690-L003 PL, 1/4" 44W 2690-05 <
TCLT-2690-L004 PL, 1/4" 44W 2690-05 4
TCLT-2690-L005 PL, 1/4" 44W 2690-05 4
TCLT-2690-W006 PLATES AN Stand Upper Ladder 2690-05 2
FB, 112" X 1/4 FB,11/2" X 1/4 2690-05 60
FB, 2 1/2" X 3/8" FB, 2 1/2" X 3/8" 2690-05 40
L2-1/2 X2-1/2X 1/4 L2-12X2-112X 1/4 2690-05 50
L 2.5%2.5X0.25 L 2.5X2.5X0.25 2690-05 20
LADDER HOOPS SUPPLY AND ROLL 2690-05 2
TCLT-2680-W010 Platform Mount 2690-06 6
TCLT-2690-W024 Platform Mount 2690-06 2
TCLT-2690-S006 PLATES AN Silo Slide Gate 2690-07 4
TCLT-2690-W011 ITEM 1 PL, 3/6" 44W 2690-07 16




Schedule "C"

Encumbrances
PPR Registrations
Secured Party Registration Debtor(s) Collateral Description
Number

HSBC BANK 20031330044 | HIGHWOOD EQUIPMENT ALL PRESENT AND AFTER

CANADA TECHNOLOGIES INC. ACQUIRED PERSONAL

407 - 8 AVENUE 10 CIMARRON ESTATES PROPERTY OF THE DEBTOR

S.W. MANOR

CALGARY, AB T2P OKOTOKS, AB T1S 0J8

1E5

BUSINESS 21010419072 | HIGHWOOD EQUIPMENT ALL PRESENT AND AFTER

DEVELOPMENT TECHNOLOGIES INC. ACQUIRED PERSONAL

BANK OF CANADA 10 CIMARRON ESTATES PROPERTY, EXCEPT

BOX 6,505 MANOR CONSUMER GOODS.

BURRARD ST OKOTOKS, AB T1S0J8 PROCEEDS: GOODS,

VANCOUVER, BC INVENTORY, CHATTEL

V7X 1M3 PAPER, INVESTMENT
PROPERTY, DOCUMENTS OF
TITLE, INSTRUMENTS,
MONEY, INTANGIBLES AND
ACCOUNTS (ALL AS
DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT)
AND INSURANCE
PROCEEDS.

HSBC BANK 21052725240 | HIGHWOOD EQUIPMENT All documents of title,

CANADA TECHNOLOGIES INC. certificates, invoices,

407 8TH AVENUE PO BOX 1359 statements, transportation

SW OKOTOKS, AB T1S 1B3 documents or similar

CALGARY, AB T2P instruments and the goods

1E5 represented thereby, in each
case which are at any time in
actual or constructive
possession of the secured
creditor or held in trust for, or to
the order of, the secured
creditor.

NFS LEASING, INC. 22021812384 | HIGHWOOD EQUIPMENT ALL ASSETS OF THE

900 CUMMINGS TECHNOLOGIES INC. DEBTOR, NOW OWNED OR

CENTER, SUITE 64230 393 LOOP E HEREAFTER ACQUIRED.

226-U OKOTOKS, AB T1S0L1 NOTICE - PURSUANT TO AN

BEVERLY, MA AGREEMENT BETWEEN

01915 DEBTOR AND SECURED
PARTY. DEBTOR HAS
AGREED NOT TO GRANT A
SECURITY INTEREST IN THE
ABOVE COLLATERAL TO
ANY OTHER ENTITY.
ACCORDINGLY, THE
ACCEPTANCE
OF ANY SECURITY
INTEREST BY ANYONE
OTHER THAN THE SECURED

PARTY IS LIKELY TO
CONSTITUTE TORTIOUS




INTERFERENCE WITH THE
SECURED PARTY'S RIGHTS.
IN THE EVENT THAT ANY
ENTITY IS GRANTED A
SECURED INTEREST IN THE
ABOVE COLLATERAL
CONTRARY TO THE ABOVE,
THE SECURED PARTY
ASSERTS A CLAIM TO ANY
PROCEEDS THEREOF
RECEIVED BY SUCH ENTITY.

NFS LEASING, INC.

900 CUMMINGS
CENTER, SUITE
226-U
BEVERLY, MA
01915

22021826073

HIGHWOOD EQUIPMENT
TECHNOLOGIES INC.
64230 393 LOOP E
OKOTOKS, AB T1S0L1

ALL ASSETS OF THE
DEBTOR, NOW OWNED OR
HEREAFTER ACQUIRED.
NOTICE - PURSUANT TO AN
AGREEMENT BETWEEN
DEBTOR AND SECURED
PARTY. DEBTOR HAS
AGREED NOT TO GRANT A
SECURITY INTEREST IN THE
ABOVE COLLATERAL TO
ANY OTHER ENTITY.
ACCORDINGLY, THE
ACCEPTANCE OF ANY
SECURITY INTEREST BY
ANYONE OTHER THAN THE
SECURED PARTY IS LIKELY
TO CONSTITUTE TORTIOUS
INTERFERENCE WITH THE
SECURED PARTY'S RIGHTS.
IN THE EVENT THAT ANY
ENTITY IS GRANTED A
SECURED INTEREST IN THE
ABOVE COLLATERAL
CONTRARY TO THE ABOVE,
THE SECURED PARTY
ASSERTS A CLAIM TO ANY
PROCEEDS THEREOF
RECEIVED BY SUCH ENTITY.




Schedule "D"
Permitted Encumbrances

N/A



	APPROVAL AND VESTING ORDER (TECK COAL LIMITED)
	Schedule "A" - Form of Receiver's Certificate
	Schedule "B" - Purchased Assets
	Schedule "C" - Encumbrances
	Schedule "D" - Permitted Encumbrances



