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1.0 Introduction

1. OnJune 7, 2024, the Court of King’s Bench of Alberta (the “Court”) pronounced a consent
receivership order (the “Receivership Order”), appointing KSV Restructuring Inc. as
receiver (in such capacity, the “Receiver”), without security, of all of the current and future
assets, undertakings and properties of every nature and kind whatsoever, wherever situated
and including all proceeds thereof (the “Property”) of CCR Technologies Ltd. (‘CCR” or the
“Company”), provided that the appointment shall be limited with respect to the Excluded

Property (as defined in the Receivership Order).

2. On October 7, 2024, the Receiver filed its first report to the Court (the “First Report”) which

recommended that the Court issue:
a) an approval and vesting order (the “Unit 4 AVO”):

i. approving the agreement of purchase and sale dated October 4, 2024 between
the Receiver and Saskatchewan Power Corporation (the “Unit 4 Purchaser”)
and authorizing and directing the Receiver to complete the sale of the assets
contemplated therein (the “Unit 4 Purchased Assets”) (the “Unit 4

Transaction”); and

i following the Receiver’s delivery of the Receiver’s certificate substantially in the
form of Schedule “A” to the proposed Unit 4 AVO, vesting CCR’s and the
Receiver’s right, title, and interest in and to the Unit 4 Purchased Assets in the

name of the Unit 4 Purchaser free and clear of all Claims and Encumbrances;
b)  an approval and vesting order (the “Unit 7 AVO”):

i. approving the agreement of purchase and sale dated September 30, 2024
between the Receiver and Inuvialuit Energy Security Project (the “Unit 7
Purchaser”) and authorizing and directing the Receiver to complete the sale of
the assets contemplated therein (the “Unit 7 Purchased Assets”) (the “Unit 7
Transaction”, and together with the Unit 4 Transaction, the “Equipment

Transactions”); and
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ii. following the Receiver’s delivery of the Receiver’s certificate substantially in the
form of Schedule “A” to the proposed Unit 7 AVO, vesting CCR’s and the
Receiver’s right, title, and interest in and to the Unit 7 Purchased Assets in the

name of the Unit 7 Purchaser free and clear of all Claims and Encumbrances;
c) an order (the “Sealing and Approval Order”);

i. sealing the offer summary and confidential versions of the Unit 4 APA and Unit

7 APA, respectively, until further order of the Court;

ii. approving the actions, conduct and activities of the Receiver described in the

First Report; and

iii. approving the fees and disbursements of the Receiver and its legal counsel,

Dentons Canada LLP (“Dentons”), as detailed in the First Report.

d) On October 15, 2024, the Court granted the Unit 4 AVO, the Unit 7 AVO and the
Sealing and Approval Order.

3. The Unit 4 Transaction and the Unit 7 Transaction closed on October 22, 2024 and
October 29, 2024, respectively.

1.1 Purposes of this Report
1. This Second Report is intended to provide the Court with further information specifically
regarding:

a) an update on the sale process;

b) the activities, fees and disbursements of the Receiver and Dentons since the First

Report;
c) asale approval and vesting order (the “Unit 1 & Facility AVO”):

i. approving the agreement of purchase and sale dated November 29, 2024 (the
“Unit 1 & Facility APA”) between the Receiver and Carbon Capture and
Reclaiming Services Ltd. (the “Purchaser”) and authorizing and directing the

Receiver to complete the sale of the assets contemplated therein (the “Unit 1 &
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1.2

1.3

Facility Transaction”, and together with the Equipment Transactions, the

“Transactions”); and

i following the Receiver’s delivery of the Receiver’s certificate substantially in the
form of Schedule “E” to the proposed Facility AVO, vesting the Receiver’s right,
title, and interest in and to the purchased assets in the Purchaser free and clear

of all claims and encumbrances;

iii. an order (the “Fee Approval Order”) approving the activities, fees and

disbursements of the Receiver and its legal counsel.

Scope and Terms of Reference

In preparing this Second Report, the Receiver has relied upon the Company’s unaudited
financial information, books and records, information available in the public domain and

discussions with the Company’s former management and legal counsel.

The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the financial information relied on to prepare this Second Report in a
manner that complies with Canadian Auditing Standards (“CAS”) pursuant to the Chartered
Professional Accountants of Canada Handbook and, accordingly, the Receiver expresses
no opinion or other form of assurance contemplated under the CAS in respect of such
information. Any party wishing to place reliance on the financial information should perform

its own due diligence.

This Second Report should be read in conjunction with the materials filed by DCL, including
the Affidavit of Alyssa Black, the Corporate Secretary of DCL, sworn June 6, 2024 (the
“Black Affidavit”) and the First Report. Capitalized terms not defined in this Second Report

have the meanings ascribed to them in the Black Affidavit and the First Report.
Currency

Unless otherwise noted, all currency references in this Second Report are in Canadian

dollars.
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2.0

3.0

3.1

Background

Prior to these proceedings, the Company was engaged in the business of chemical
reclamation. CCR utilized proprietary technology for solvent reconditioning and reclamation
in order to remove impurities from chemicals, without requiring an operational shut-down of

its customers while performing its work.

Additional information about the Company and its background is set out in the Black Affidavit
and the First Report. A copy of the Black Affidavit, the First Report and other materials filed
in these proceedings can be found on the Receiver's website at

www.ksvadvisory.com/experience/case/ccr (the “Case Website”).

Sale Process

Initial Sale Process

As more fully described in the First Report, on July 3, 2024, the Receiver commenced a
sale process (the “Sale Process”), with an initial deadline to submit an offer at 5:00 P.M.
(EDT) on July 31, 2024 (the “Offer Deadline”). A number of parties signed a non-disclosure
agreement (“NDA”) and engaged in extensive due diligence of CCR’s assets (the
“Interested Parties”). Following a period of due diligence, the Receiver received several
bids for certain of the Company’s assets by the Offer Deadline, which ultimately culminated

in the Equipment Transactions.

As the Equipment Transactions did not result in the sale of all of the Company’s assets, the
Receiver extended the sale process for purposes of identifying a buyer or buyers for the
Company’s remaining assets and intellectual property (the “IP”) (the “Remaining Assets”).

The material items included in the Remaining Assets are:
a) the Brooks Facility and physical assets located on the site;

b)  unit 1 which is a chemical reclamation unit securely stored by the Receiver in Airdrie,

AB with its associated equipment;
c) tractor 3 currently stored at a repair shop in Dallas, US;

d) intangible assets which include the domain name and telephone numbers;
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e) the IP, including certain patents (the “Patents”); and
f) other miscellaneous assets.

On August 21, 2024, the Receiver informed parties who had previously signed an NDA in
the Sales Process of the extended sale process (the “Extended Sale Process”) for the
Remaining Assets. Additionally, the Receiver engaged a former employee of CCR to identify
and contact additional prospective purchasers. A copy of the notice of the Extended Sale
Process sent to prospective parties is attached as Appendix “C” to the First Report. The
revised Offer Deadline was initially September 30, 2024, and then subsequently extended
to 5:00 P.M. (MST) on October 10, 2024 (the “Revised Offer Deadline”).

Extended Sale Process Results

Throughout the Extended Sale Process, various parties conducted extensive due diligence
on the Remaining Assets and particularly on the Company’s IP assets. Several of the
Company’s former employees assisted the Receiver addressing due diligence requests

during the Extended Sale Process.

Offers were received prior to the Revised Offer Deadline for the Remaining Assets from
certain Interested Parties (“Offers”). A summary of each of the Offers received (the “Offers

Summary”) for the Remaining Assets are attached as Confidential Appendix “1”.

After completing a review of the Offers, the Receiver pursued one of the bids, which was
for the Company’s remaining tangible assets (the “Successful Bid”) and certain of the
Company’s IP assets. The Receiver proceeded with negotiating with the party that
submitted the Successful Bid and ultimately the sale of the Patents was excluded from the
Unit 1 & Facility APA. Instead, a Licensing Agreement (as defined herein) was agreed to as
part of the Unit 1 & Facility APA. The Unit 1 & Facility Transaction, more fully described

below, was negotiated and the Unit 1 & Facility APA was executed.

During the negotiations for the Unit 1 & Facility Transaction, it was unclear to the Receiver
which IP assets would or would not be included in the transaction. As a result, the Receiver
was unable to advance an IP sale to other parties in a material way, until the Unit 1 & Facility
APA was negotiated. As the Unit 1 & Facility APA clearly defines that the Patents are
excluded from the sale in the transaction, and instead the successful bidder will receive a

License Agreement, the Receiver intends to continue to negotiate definitive transaction
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documents for the sale of the Patents, and if a purchase and sale agreement can be agreed

upon, intends to make a future Application to this Court to seek approval of a transaction

for the same.

4.0 Transaction'

1. The following provides a summary of the Unit 1 & Facility APA. A copy of the Unit 1 & Facility

APA, with the financial terms redacted, is attached as Appendix “A”. An unredacted copy
of the Unit 1 & Facility APA is attached as Confidential Appendix “2”:

f)

Vendor: the Receiver;
Purchaser: Carbon Capture and Reclaiming Services Ltd.;

Purchased Assets: the right, title, and interest in the personal and real property
assets of CCR as set forth in Schedule “A” of the Unit 1 & Facility APA, but does not

include the Excluded Assets.

Excluded Assets: includes:

i all working capital, revenues, and benefits from the Purchased Assets prior to

the Unit 1 & Facility Transaction; and
ii. the Patents.

Representations and Warranties: consistent with the standard terms of an

insolvency transaction, i.e. on an “as is, where is” basis with limited representations

and warranties.

Material Conditions: include, among other things, the Unit 1 & Facility AVO shall

have been granted by the Court.

Further Assurances: as more fully described in the First Report, the Company

formally operated certain business activity at a leased site located in Brooks, AB (the
“Brooks Facility”). On April 26, 2012, the Government of Alberta — Environment and
Protected Areas (the “EPA”) issued permit #11442-02-00 for the construction and

" Capitalized terms used but not defined in this section have the meaning provided to them in the Unit 1 &

Facility APA.
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operation of the Brooks Facility (the “Brooks Facility Permit”). EPA holds a $255,000
letter of credit issued by CIBC pursuant to the financial security requirements specified
in the Brooks Facility Permit. CCR has provided cash collateral in the form of a GIC
to CIBC as security for the letter of credit. The Unit 1 & Facility Transaction includes
certain assurances that the Receiver will, if necessary, exercise reasonable efforts to
cooperate with and assist the Purchaser with the transfer of the Brooks Facility Permit
issued by Alberta Environment; however, aside from providing reasonable efforts, the
Receiver does not provide any representation or warranty that the Brooks Facility

Permit will ultimately be transferred.

h)  Environmental Indemnity: if Closing occurs, the Purchaser:

i shall be liable and responsible for the Losses and Liabilities suffered, sustained,
paid or incurred by the Vendor in connection with the Assets and Brooks Facility;

and

ii. as a separate covenant, shall indemnify and save the Vendor harmless from
and against all Claims that may be brought against the Vendor, or which they

may suffer, sustain, pay, or incur,

as a result of any act, omission, matter, or thing related to any Environmental
Liabilities, however and whenever arising or accruing, and the Purchaser shall

assume, perform, pay, and discharge all Environmental Liabilities.

i) Licence Agreement: a licensing agreement (the “License Agreement”) is included

in the APA and grants the Purchaser, among other things:

i. a non-exclusive, perpetual, and irrevocable right and license to use CCR’s
patent number CCR-50 US10213705B2 (“CCR-50") for the purpose of
operating and making use of, building or constructing and selling the Purchase

Assets;

ii. the exclusive right to sell, transfer, or otherwise dispose of the Purchaser’s right

to use CCR-50, provided prior notice is provided to the Licensor; and
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iii. an option for the Licensor to sell the Patent Rights for a price of $1.00. This
clause allows the Receiver to transfer the Patent Rights to the Purchaser in the
event the Receiver cannot complete a sale of the Patent Rights and allow the
Purchaser to take ownership of the Patent Rights and maintain them in good

standing with the various global patent registration bodies.

i) Closing Date: the closing of the Unit 1 & Facility Transaction shall take place on the
latest of:

i. five business days following the granting of the Unit 1 & Facility AVO; or
ii. such other date as agreed to by the parties.
4.1 Transaction Recommendations

1. In determining its recommendation on the Unit 1 & Facility Transaction to this Court, the
Receiver considered whether it met the “Soundair” principles established by this Court from
Royal Bank of Canada v. Soundair Corp. (1991), 4 O.R. (3d) 1 (CA), at para. 16. The

Soundair principles, and the Receiver’s responding comments, are listed below:

a) Whether the party made a sufficient effort to obtain the best price and did not act
improvidently.

The Company’s assets were actively marketed for 99 days as part of the Initial Sale
Process and Extended Sale Process, with over 100 parties receiving notice of the
process. In addition, notice of the Initial Sale Process was posted in a copy of the
BOE Report which received over 1,000 reads or repeat readers. In addition, the
Receiver engaged former employees of CCR to assist in the sales process during the

Initial Sale Process and Extended Sale Process.

b)  The interests of all parties.

If successful, the proceeds from the Unit 1 & Facility Transaction, together with the
Equipment Transactions, will result in a distribution being made to the Secured
Lenders. Additionally, the Receiver understands the Purchaser intends to restart

operations at the Brooks Facility and will assume all past and future environmental

ksv advisory inc. Page 8 of 14



4.2

liability obligations, benefiting the Company’s other stakeholders, including the

Government of Alberta.

c) The efficacy and integrity of the process by which the party obtained offers.

The Receiver supports the Unit 1 & Facility Transaction as the transaction structure
is practical, cost-effective, and consistent with other similar transactions, while

providing a recovery to the Company’s stakeholders.

d)  Whether the working out of the process was unfair.

There is no indication that the process leading to the Unit 1 & Facility Transaction was

unfair, and the Receiver is not aware of any stakeholder objections.

Based on the foregoing, the Receiver is of the view the Soundair principals have been met

and recommends this Court approve the Unit 1 & Facility Transaction.
Sealing

The Receiver is requesting a sealing order (the “Sealing Order”) in respect of the Offers
Summary and the Unit 1 & Facility APA (collectively, the “Confidential Documents”) until
the earlier of: (i) the discharge of the Receiver; or (ii) further Order of this Court, as the
documents contain confidential information, including with respect to value. Making this
information publicly available prior to closing could have a detrimental impact on the
outcome of the Receiver’s negotiations with respect to the future sale of the Patents or sale
of the assets subject to the Unit 1 and Facility APA, in the event this transaction does not
close. Sealing Confidential Appendices “1” and “2” is necessary due to the risk that the
public disclosure of the information contained in the same could cause irreparable prejudice

to creditors and other stakeholders.

The salutary effects of sealing such information from the public record greatly outweigh the
deleterious effects of doing so under the circumstances. The Receiver is not aware of any
party that will be prejudiced if the information in Confidential Appendices “1” and “2” is
sealed or any public interest that will be served if such details are disclosed in full. The
Receiver is of the view that the sealing of the Confidential Documents is consistent with the
decision in Sherman Estate v. Donovan, 2021 SCC 25. Accordingly, the Receiver believes

the proposed sealing of the Confidential Documents is appropriate in the circumstances.
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5.0 Estate Receipts and Disbursements

1. The receipts and disbursements (the “Receipts and Disbursements”) of these

proceedings since the commencement of these proceedings to November 30, 2024 are as

follows:

(CAD) Note

Receipts
Transaction Proceeds and Deposits A 2,747,500
Accounts Receivable B 485,358
Receiver's Borrowings C 300,000
Chalmette Reserve D 206,285
Cash in Bank E 48,660
Miscellaneous Receipts F 24,189

Total Receipts 3,811,992

Disbursements
Receiver's Fees 351,642
Personnel and Contractor Fees G 251,794
Insurance 108,485
Repairs and Maintenance H 96,410
Miscellaneous Expenses I 32,524
GST 28,086

Total Disbursements 868,941

Balance in Receiver's Trust Account 2,943,052

2.  The Receiver notes the following regarding the Receipts and Disbursements:

A. Transaction Proceeds and Deposits: represents proceeds from the Equipment

Transactions and deposits received from counterparties to the Unit 1 & Facility
Transaction and other Offers. The deposits are not disclosed and not included in the
balance of the Receiver’'s Trust Account to protect information with respect to the

Offers and the Unit 1 & Facility Transaction as a sale process is ongoing;

B. Accounts Receivable: represents collection of AR outstanding and due to the

Company from completing certain pre-filing projects, more fully described in the First

Report.
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C. Receiver’s Borrowing: the Receivership Order authorizes the Receiver to, among

other things, borrow, by way of revolving credit or otherwise, amounts the Receiver
considers necessary to administer the receivership proceedings, provided the
outstanding principal amount does not exceed $500,000 (or such greater amount as
the Court may further authorize) (the “Receiver’s Borrowing Charge”). As at the
date of this Second Report, DCL has advanced $300,000 to the Receiver pursuant to
the Receiver's Borrowing Charge, for the purposes of funding the receivership

administration;

D. Chalmette Reserve: represents funds collected for work completed for Chalmette

Refining LLC and more fully described in the First Report. The Receiver continues to
reserve these amounts, at the request of legal counsel for CCR, net of applicable
excise taxes. The Receiver understands that CCR Technologies Inc. (“CCR Inc.”), a
wholly owned US subsidiary of CCR, is currently being wound-up by the directors of
CCR Inc. and there remains a question to what extent these collected funds are the
property of CCR Inc. versus CCR. For the time being, the Receiver has agreed to
hold these funds in reserve. The Chalmette Reserve will form a portion of the Reserve

(defined below);

E. Cash In Bank: represents the funds available in the Company's bank accounts at the

commencement of these proceedings;

F. Miscellaneous Receipts: represents interest earned on funds in the estate account

and refunds issued by the Company’s vendors;

G. Personnel and Contractor Fees: represents payments made to employees retained

by the Receiver as contractors to assist with the wind-down of operations, the sale
process, and commissions owed to a former employee for the collection of

outstanding AR;

H. Repairs _and Maintenance: includes costs incurred for general maintenance,

chemical disposals, and asset repair costs; and

l. Miscellaneous Expenses: includes costs associated with utilities and security

services for the Brooks Facility, IT services, and other administrative expenses.

ksv advisory inc. Page 11 of 14



6.0 Receiver’s Activities

1. The Receiver’s activities since the First Report have included:

a)

k)

corresponding with the Company’s creditors and Secured Lenders;
closing the Equipment Transactions;
conducting the Extended Sale Process;

extensively corresponding with interested parties during the Extended Sale Process

and reviewing bids submitted in connection with same;
maintaining the Company’s insurance coverage over the Company’s assets;

maintaining the Company’s remaining assets and facilitating the complete repair of
the damaged T3 tractor, the circumstances for which are more fully described in the

First Report;

holding numerous discussions with the Company’s IP lawyer located in USA on the
status of the IP and attending to various matters to keep the IP in good standing with

registration authorities;
corresponding with the EPA regarding the transferability of the Brooks Facility Permit;

reviewing, negotiating and entering into the Unit 1 & Facility APA with support from

Dentons;
maintaining the Case Website for these proceedings; and

preparing this Second Report.

ksv advisory inc. Page 12 of 14



7.0 Fee Approval

71

Professional Fees

Pursuant to paragraph 19 of the Receivership Order, the Receiver and its counsel are to be
paid their reasonable fees and disbursements at their standard rates and charges, incurred
both before and after the making of the Receivership Order. Pursuant to the Receivership

Order, the Receiver and its counsel shall pass their accounts from time to time.

The Receiver seeks to have its fees and disbursements, including those of its legal counsel,
approved by the Court. The Receiver and its counsel have maintained detailed records of

their professional time and cost.

The total fees and disbursements for the Receiver from September 1 to November 30, 2024
are $170,062.50, plus disbursements of $41.58 and GST of $8,505.20.

The total fees for Dentons from October 1 to November 30, 2024 are $82,974.50, plus
disbursements of $4,268.73 and GST of $4,356.92.

A summary of the accounts rendered by the Receiver and its legal counsel since September
1, 2024, is attached hereto as Appendix “B”. Detailed accounts are available for review by
the Court upon request. The fees are based on the hourly rates of the professionals

involved in this matter multiplied by actual time spent on this matter.

It is the Receiver’s opinion that the fees and disbursements of the Receiver and Dentons
accurately reflect the work done by the Receiver, and on behalf of the Receiver by Dentons,
in connection with the receivership and the administration of the receivership for the dates

of their respective invoices.

It is also the Receiver’s opinion that the fees and disbursements of Dentons are fair and
reasonable and justified in the circumstances. The Receiver is of the view that Dentons’
hourly rates are consistent with the rates charged by other law firms practicing in the area
of insolvency in the Calgary market, and that its fees are reasonable and appropriate in the

circumstances. The Receiver recommends approval of Dentons’ accounts by this Court.
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8.0 Conclusion and Recommendation

1. For the reasons set out in this Second Report, the Receiver is of the view that the relief
requested is reasonable and appropriate in the circumstances and respectfully
recommends that this Honorable Court issue the orders granting the Receiver’s requested

relief.

All of which is respectfully submitted,

KSV RESTRUCTURING INC.,

in its capacity as Receiver of
CCR Technologies Ltd.,

and not in its personal capacity
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Appendix “B”



CCR Technologies Ltd.
Schedule of Professionals' Fees

Professional

Fees Disbursements GST Total Fees

Invoice # Date (%) (%) (%) (%)
Receiver's Fees:

KSV Restructuring Inc. Invoice #3999 October 31, 2024 63,861.00 22.26 3,194.16 67,077.42

KSV Restructuring Inc. Invoice #4059 November 25, 2024 63,178.50 19.32 3,159.89 66,357.71

KSV Restructuring Inc. Invoice #4067 December 3, 2024 43,023.00 - 2,151.15 45,174.15
Total Receiver's Fees 170,062.50 41.58 8,505.20 178,609.28
Receiver's Legal Counsel Fees:

Dentons LLP October 1 to November 30, 2024 82,974.50 4,268.73 4,356.92 91,600.15
Total Receiver's Legal Counsel Fees 82,974.50 4,268.73 4,356.92 91,600.15
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