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Court File No.: CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

PILLAR CAPITAL CORP.

Applicant
-and —

TURUSS (CANADA) INDUSTRY CO., LTD.

Respondent

APPLICATION UNDER SECTION 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

NOTICE OF MOTION
(returnable December 19, 2023)

MNP Ltd. (“MNP”) in its capacity as the Court-appointed receiver (the “Receiver”) of
Turuss (Canada) Industry Co., Ltd. (“Turuss”), will make a motion to a judge presiding over the
Ontario Superior Court of Justice (Commercial List) (the “Court”) on December 19, 2023, at 9:00

a.m., or as soon after that time as the motion can be heard.
PROPOSED METHOD OF HEARING: The motion is to be heard

L] In writing under subrule 37.12.1 (1) because it is (insert one of on consent,
unopposed or made without notice);

[] In writing as an opposed motion under subrule 37.12.1 (4);
[] In person;

[] By telephone conference;

By video conference.
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at the following location 330 University Ave, Toronto, Ontario, via Zoom (the details of

which will be provided by the Court at a later date).

THE MOTION IS FOR:

1. An Order, substantially in the form attached hereto as TAB 3 of the motion record dated
December 17, 2023 (the “Motion Record”), for the following relief (the “Distribution
and Discharge Order™):

@) abridging the time for service of the Notice of Motion, Motion Record and the
twelfth report of MNP, in its capacity as Receiver dated October 17, 2023 (the
"Twelfth Report") so that this Motion is properly returnable today, and dispensing

with further service thereof;

(b) authorizing and directing the Receiver to distribute the amount of $862,282.78 to
the shareholders of Chesley Wood Industry Co. Inc., being Dalian Turuss Wood
Industry Co. Ltd., and Veyron Wood Industry Inc., on a pro-rata basis (the “Final
Distribution™);

(c) approving the fees and disbursements of each of the Receiver as set out in the
affidavit of Jerry Henechowicz sworn December 14, 2023 (the “Henechowicz
Affidavit”), and the fees and disbursements of the Receiver's counsel, Dentons
Canada LLP ("Dentons"), as set out in the affidavit of Robert Kennedy sworn
December 14, 2023 (the “Kennedy Affidavit"), and the estimated fees and
disbursements to be incurred by the Receiver and Dentons through to the

completion of the remaining activities (the "Remaining Fees");

(d) authorizing and directing the Receiver to retain an amount equivalent to the
Remaining Fees (the “Fee Holdback”) and, to pay the Torys fees for the fee period
ending November 30, 2023 and fees to conclude the engagement in the amount of
$60,106.60 (the “Torys Fees”);

(e approving the final statement of receipts and disbursements dated December 11,
2023 (the "Final R&D");
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()] approving the Twelfth Report, and the activities of the Receiver as set out therein;
(0) discharging and releasing MNP as Receiver, upon the Receiver filing with the Court
a certificate (the "Discharge Certificate™) in the form attached as Schedule "B" to
the Distribution and Discharge Order; and
(h) such further and other grounds as counsel may advise and this Honourable Court
may permit;
2. Capitalized terms not otherwise defined herein shall have the meaning ascribed to that term

in the Twelfth Report.

THE GROUNDS FOR THE MOTION ARE:

Distributions and Payments

3. In accordance with the Interim Distribution and Discharge Order dated October 13, 2023,

the Receiver has completed the following distributions/payments:

@ the CRA Distribution in the amount of $13,679.40;

(b) the Interim Distribution of $1,700,000 to Chesley Wood and Veyron, on a pro-rata
basis (84% and $1,428,000 to Chesley Wood and 16% and $272,000 to Veyron);
and

(©) payment of the Torys Fees for the fee period ending September 30, 2023 in the total
amount of $54,477.21.

4, Consistent with the mechanics of completing the Interim Distribution, the Receiver has

received the Updated Distribution Documentation from the Stakeholders. The Receiver is

prepared to complete the Final Distribution and is of the view that the Final Distribution is

reasonable and appropriate in the circumstances.

Fees and Dishursements

5. The Receiver has provided services and incurred disbursements which are described in the

Henechowicz Affidavit.
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Additionally, the Receiver has incurred legal fees of its legal counsel, Dentons, in respect

of these proceedings, as more particularly set out in the Kennedy Affidavit.

The Receiver and Dentons have implemented reasonable measures to control the time spent
and costs incurred in these proceedings.

The Receiver requests that this Court approve its accounts for the period of October 2, 2023
to October 30, 2023 in the amount of $23,665.59, inclusive of disbursements and HST, and
approve the accounts of its legal counsel for the period of October 2, 2023 to November
30, 2023 in the amount of $100,389.60 inclusive of disbursements and HST (collectively,

the “Professional Fees™).

The Receiver requests that this Court approve the estimated Remaining Fees in connection
with these proceedings, in the amount of $54,000 (plus HST), as set out in the Twelfth
Report.

The Receiver submits that the Professional Fees and Remaining Fees, are reasonable in the
circumstances and have been validly or will be incurred in accordance with the provisions

of the Receivership Order.

The Receiver further requests that this Court approve the Receiver’s payment of the Torys

Fees.

Receipts and Disbursements

12.

The R&D reports net final receipts over disbursements, as at December 11, 2023, of
$1,107,464.03. The Receiver respectfully requests that the Court approve the R&D.

Receiver Discharge

13.

The Receiver has substantially concluded its administration of the receivership. The
remaining tasks to conclude the receivership administration are as follows (collectively,

the "Remaining Activities"):

@ retaining and administering the Fee Holdback;
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(d)
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(f)
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completing the CRA Distribution, payment of the Torys Fees and the Final

Distribution;
preparation and filing of all remaining post-receivership HST returns and reporting;

collection of any available HST refunds (which will be distributed to Chelsey Wood
as part of the Final Distribution, or as a further distribution depending on the timing

of receipt of any refunds);

prepare and file the Receiver's final report as required under section 246(3) of the
of the BIA, and other administrative filings; and

any incidental tasks that may be required in connection with concluding the

receivership proceedings, without limitation, the filing of the Discharge Certificate.

14. To the best of the Receiver's knowledge, following the completion of the Remaining

Activities, the Receiver will have completed its administration of the receivership estate in

accordance with the terms of the Receivership Order, and the various Orders rendered by

the Court in the course of these proceedings. The Receiver is not aware of its services

being required for any further purpose other than as set out in this Twelfth Report.

Accordingly, the Receiver is seeking its discharge in accordance with the terms of the

Distribution and Discharge Order.
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THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING

OF THE MOTION:

15. The Twelfth Report; and

16. Such further and other material as counsel may advise and this Honourable Court may

permit.

DATED: December 17, 2023

TO: SERVICE LIST
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Court File No. CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
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PILLAR CAPITAL CORP.

Applicant
- and -
TURUSS (CANADA) INDUSTRY CO., LTD.
Respondent
APPLICATION UNDER SECTION 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

TWELFTH REPORT OF MNP LTD. AS RECEIVER AND MANAGER OF
THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
TURUSS (CANADA) INDUSTRY CO., LTD.

December 17, 2023
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INTRODUCTION

1. On September 18, 2020, MNP Ltd. (“MNP”) was appointed as the receiver and manager
(the “Receiver”) without security, of the assets, undertakings and properties (the
“Property”) of Turuss (Canada) Industry Co., Ltd. (“Turuss” or the “Company”)
pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”), dated September 18, 2020 (the “Receivership Order”). A copy of the
Receivership Order, together with the corresponding endorsement, is attached as
Appendix “A”.

2. The circumstances leading to the appointment of the Receiver are set out in the affidavit of

Steve Dizep sworn September 4, 2020, filed in support of the Receivership Order.

3. Turuss is a federally incorporated entity that previously manufactured, imported and
distributed hardwood flooring. Ms. Yang Jiang (“Jiang”) is an officer and director of

Turuss, and key contact for the Receiver.

4. The Receiver has filed eleven reports and obtained numerous Orders in this receivership

proceeding, namely:

@ the Receiver’s first report to the Court, dated October 21, 2020, in support of its
motion seeking an order, inter alia, authorizing the Receiver to complete a sale
process (the “Sale Process”) for the Property, including the commercial property
and adjacent vacant land located at 60 Industrial Park Road, Chesley, Ontario (the
“Chesley Property”). On October 2, 2020, the Court granted an order approving

the Sale Process;

(b) the Receiver’s second report to the Court, dated November 9, 2020 in support of its
motion seeking an order, inter alia, directing Jiang to deliver Turuss’ books and
records (the “Books and Records”) to the Receiver. On November 10, 2020, the
Court granted an order which ordered and directed Jiang to deliver all Books and

Records to the Receiver;
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(©) the Receiver’s third report to the Court, dated January 5, 2021 (the “Third
Report”), together with the Receiver’s supplement to the Third Report, dated
January 20, 2021, in support of its motion seeking an order, inter alia, extending
the Deadline (as such term is defined in the Sale Process) for the submission of
offers in the Sale Process from January 11, 2021 to February 26, 2021. On January
11, 2021, the Court granted an order which approved the Deadline extension, and
allowed the Receiver to extend the dates and deadlines contemplated in the Sale
Process for a total period of no greater than four (4) weeks (up to March 26, 2021);

(d) the Receiver’s fourth report to the Court, dated March 23, 2021, in support of its
motion seeking an order, inter alia, authorizing the Receiver to further extend the
Deadline from March 26 to April 16, 2021, and approving the auction procedures
to be implemented by the Receiver in the event there were multiple competitive
offers received for the Chesley Property on or before the Deadline. On March 26,
2021, the Court granted an order approving the Deadline extension and auction
procedures;

(e) the Receiver’s fifth report to the Court, dated April 13, 2021 (the “Fifth Report”),
in support of its motion seeking an order, inter alia: (i) approving the stalking horse
bidding procedures as set out in the Fifth Report, and extending the Deadline to
April 30, 2021; and (ii) authorizing the Receiver to execute the Asset Purchase
Agreement dated April 13, 2021 between the Receiver and Westmount Park
Investments Inc. in respect of the Chesley Property (the “Stalking Horse Bid”).
On April 14, 2021, the Court granted an Order approving the Stalking Horse Bid

and Deadline extension;

()] the Receiver’s sixth report to the Court, dated May 31, 2021, in support of its
motion seeking an order, inter alia: (i) approving and authorizing the asset purchase
agreement between the Receiver and Chelsea Property Holdings Inc. (the
“Purchaser”) dated May 31, 2021 (as amended) (the “Chelsea APA”), and vesting
Turuss’ right, title and interest, if any, in and to the Chesley Property to the
Purchaser, free and clear of any encumbrances, save and except as otherwise

contemplated by the Chelsea APA; and (ii) authorizing and directing distributions

NATDOCS\75300435\V-4



24

to Pillar Capital Corp. (“Pillar”) and Kuo-Tong Hsieh (“Hsieh”) from the sale
proceeds resulting from closing the transaction provided for in the Chelsea APA
(the “Sale Proceeds”). On June 7, 2021, the Court granted an order approving the
transaction provided for in the Chelsea APA, the execution thereof by the Receiver,
and authorized and directed the Receiver to take such steps as are necessary and
appropriate to facilitate the closing of the transaction. In addition, the Court
authorized and directed the Receiver to make the requested distributions to Pillar
and Hsieh;

(9) the Receiver’s supplemental report to the sixth report, dated June 28, 2021,
providing the Court with an update on the status of the transaction provided for in
the Chelsea APA, and seeking advice and direction in connection with a proposed
first amendment to the Chelsea APA. On June 25, 2021, the Court issued an
endorsement authorizing the Receiver to execute the amendment and complete the

transaction contemplated by the Chelsea APA, as amended;

(h) the Receiver’s seventh report to the Court, dated July 27, 2021 in support of its
motion seeking an order, inter alia: (i) authorizing and approving a distribution to
Pillar from the Sale Proceeds, in an amount sufficient to repay to Pillar all
remaining amounts owing by Turuss in respect of accrued interest and fees, and all
remaining amounts owing by the Receiver pursuant to the Receiver’s borrowings;
(i) authorizing and approving the Receiver to distribute to Hsieh from the Sale
Proceeds such further funds on account of proper interest and fees owing to Hsieh
by Turuss, and (iii) approving and authorizing a claims procedure in respect of
claims against Turuss (the “Claims Procedure”). On August 3, 2021, the Court

granted an order approving all of the aforementioned relief;

() the Receiver’s eighth report to the Court, dated October 25, 2021 in support of its
motion seeking an order, inter alia, approving and authorizing a distribution from
the Sale Proceeds by the Receiver to the unsecured creditors of Turuss with proven
claims. On October 29, 2021, the Court granted an order approving the distribution

to unsecured creditors;
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() the Receiver’s ninth report to the Court, dated July 8, 2022 (the “Ninth Report”),
in support of its motion seeking an order, inter alia, authorizing and directing the
Receiver to distribute the remaining sale proceeds in the receivership estate, net of
the professional fees, to a Turuss’ bank account held with Royal Bank of Canada
(the “Turuss Distribution”), and discharging and releasing MNP as Receiver of
Turuss, upon the Receiver filing with the Court a receiver’s certificate, as further
contemplated in the Ninth Report. On July 18, 2022, the Court granted an Order
approving the Receiver’s activities and fees for the periods set out in the Ninth
Report (the “Approval Order”) and also issued an endorsement (“July 18
Endorsement”), which directed the Receiver to consult with the Stakeholders with
respect to the distribution of the residual sale proceeds, and to report back to the
Court with an alternative distribution plan concerning the Turuss Distribution (such

relief was adjourned sine die);

(k) the Receiver’s tenth report to the Court, dated June 26, 2023 (the “Tenth Report”),
in support of its motion seeking:

M an order (the “Chesley Wood Claims Procedure Order”):

1) appointing MNP as claims officer (in such capacity, the “Claims
Officer”) with respect to Chesley Wood Industry Co. Inc. (“Chesley
Wood”) for the limited purpose of administering a claims procedure
(the “Chesley Wood Claims Procedure”); and

(@) authorizing and approving the Chesley Wood Claims Procedure and
authorizing, directing and empowering the Claims Officer to
implement and carry out the Chesley Wood Claims Procedure;

(i) an order (the “SSA Approval Order”) approving the Stakeholder Support
Agreement, and approving and authorizing the execution of the Stakeholder
Support Agreement by the Receiver. On June 28, 2023, the Court granted
the Chesley Wood Claims Procedure Order, the SSA Approval Order, and
appointed MNP as Claims Officer.
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the Receiver’s eleventh report and the Claims Officer’s first report to the Court,
dated October 10, 2023 (collectively, the “Eleventh Report”), a copy of which is
attached as Appendix “B” (without appendices) in support of its motion (the

“October 13 Motion”) seeking a distribution and discharge order, among other

things.

On October 13, 2023, the Court granted an interim distribution and discharge order (the

“Interim Distribution and Discharge Order”) that, among other things:

(@)

(b)

(©

authorized and directed the Receiver to distribute the amount of $13,679.40 to
Canada Revenue Agency in full and final satisfaction of the CRA claim (the “CRA
Distribution”);

following the payment of the CRA Distribution, authorized and directed the
Receiver to distribute the amount of $1,700,000 to the Chesley Wood shareholders

on a pro-rata basis (the “Interim Distribution”); and

discharged and released MNP as Claims Officer.

A copy of the Interim Distribution and Discharge Order, together with the accompanying

endorsement, is attached as Appendix “C”.

PURPOSES OF THIS TWELFTH REPORT

The purpose of this twelfth report of the Receiver dated December 17, 2023 (the

“Discharge Report”) is to provide the Court with information regarding:

(@)

(b)

the Receiver’s activities since the time of filing the Eleventh Report and the
granting of the Interim Distribution and Discharge Order;

the Receiver’s recommendation for an order (the “Final Distribution and

Discharge Order”):

() authorizing and directing the Receiver to distribute the amount of
$862,282.78 to the shareholders of Chesley Wood, being Dalian Turuss
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Wood Industry Co. Ltd. (“Dalian”) and Veyron Wood Industry Inc.

(“Veyron”), on a pro-rata basis (the “Final Distribution”);

(i) approving the fees and disbursements of the Receiver as set out in the
affidavit of Jerry Henechowicz sworn December 14, 2023, the fees and
disbursements of the Receiver’s counsel, Dentons Canada LLP
(“Dentons™), as set out in the affidavit of Robert Kennedy sworn December
14, 2023 (together, the “Fee Affidavits™), and the current and estimated fees
and disbursements to be incurred by the Receiver and Dentons through to

the completion of the remaining activities, as described herein;

(iii)  authorizing and directing the Receiver to retain the Fee Holdback (as
defined herein), and pay the Torys fees for the fee period ending November
30, 2023 and fees to conclude the engagement in the amount of $60,106.60
(the “Torys Fees™);

(iv)  approving the final statement of receipts and disbursements dated
December 11, 2023 (the “Final R&D”);

(v) approving this Twelfth Report, and the activities of the Receiver as set out

herein;

(vi)  discharging and releasing MNP as Receiver, upon the Receiver filing with
the Court a certificate in the form attached as Schedule “B” to the draft Final

Distribution and Discharge Order (the “Discharge Certificate™); and

(vii)  granting such further and other relief as counsel may advise and this Court

may permit.
TERMS OF REFERENCE

7. Capitalized terms not otherwise defined herein shall have the meaning ascribed to that term

in the Eleventh Report.
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In preparing this Twelfth Report, the Receiver has relied on unaudited financial and other
information regarding Turuss, Chesley Wood and each of the parties assets which includes,

but is not limited to, the following information (collectively the “Information”):

@ as provided by Jiang, which includes Turuss’ and Chesley Wood’s available books

and records;

(b) obtained in discussions with creditors and the Stakeholders (and their counsel),

generally; and

(c) as otherwise available to the Receiver and its counsel.

Except as described in this Twelfth Report, the Receiver has not audited, reviewed or
otherwise attempted to verify the accuracy or completeness of the Information in a manner
that would wholly or partially comply with the Generally Accepted Assurance Standards
of the Chartered Professional Accountants of Canada.

All currency references are in Canadian Dollars unless otherwise specified.

Information regarding the receivership proceedings has been posted to the Receiver’s case

website at www.mnpdebt.ca/turuss (the “Website”).

ACTIVITIES TO DATE

12.

Since the date of the Eleventh Report, the Receiver’s activities include:

@) updating the Website, as necessary;

(b) continuing discussions and consultations with the Stakeholders (and their counsel)
regarding the Final Distribution;

(©) preparing a second amendment to the Amended Stakeholder Support Agreement;

(d) completing the CRA Distribution, payment of the Torys Fees and the Interim

Distribution;

(e) considering and preparing the necessary documentation to support the proposed

Final Distribution; and

10
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()] preparing this Twelfth Report.

INTERIM DISTRIBUTION

13.

14.

15.

Prior to the October 13 Motion, the Receiver consulted with the Stakeholders and tax
counsel regarding the most efficient method to complete the Interim Distribution to
Chelsey Wood (as sole shareholder of Turuss). Following such consultations, the Receiver
obtained the following documents to faciliate the Interim Distribution as a return of stated

capital (collectively, the “Distribution Documentation”):

@ first, a Turuss resolution executed by Chelsey Wood, as the sole shareholder,
authorizing the reduction of the stated capital account of Turuss by $1,700,000, by
way of a distribution to Chesley Wood in the amount of $1,700,000;

(b) second, a Chesley Wood resolution executed by Dalian and Veyron, as the
shareholders of Chelsey Wood, authorizing the reduction of the stated capital of
Chelsey Wood by $1,700,000, by way of a pro-rata distribution to the shareholders;

and

(©) third, a direction executed by Chelsey Wood, Dalian and Veyron authorizing and
directing the Receiver to distribute the Interim Distribution direct to Dalian and
Veyron (the “Direction”).

On October 17, 2023, the Receiver completed the Interim Distribution in accordance with

the Interim Distribution and Discharge Order and Direction.

On November 7, 2023, the Receiver coordinated a conference call with representatives of
Turuss, Chesley Wood, Dalian and Veyron to discuss the completion of the Interim
Distribution, next steps to finalize the Turuss receivership proceedings and complete a final
distribution of the funds held by the Receiver. During the conference call, the Receiver
confirmed the receipt by each of Dalian and Veyron of their pro-rata share of the Interim

Distribution.

11
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STAKEHOLDER SUPPORT AGREEMENT AMENDMENT AND PROPOSED FINAL
DISTRIBUTION

16.

17.

18.

19.

As at December 11, 2023, the Remaining Cash held by Receiver totals $1,107,464.03, as
set forth in the Final R&D. The Receiver notes that there may be future collection of HST
refunds and as a result, in addition to the approval of the Final Distribution, the Receiver

will also seek approval to distribute future HST refunds to Chesley Wood directly (if any).

The Receiver is satisfied that all claims against Turuss have been finally determined and
paid pursuant to the Claims Procedure Order, and that all claims against Chesley Wood

have been determined and paid pursuant to the Chesley Wood Claims Procedure Order.

As noted above, the Receiver, Chesley Wood, Turuss, Dalian and Veyron have negotiated
a second amendment to the Amended Stakeholder Support Agreement (the “Second
Amendment”). The Second Amendment has been executed by the parties to, among other
things, evidence the parties ongoing support to complete the Final Distribution, and also
extend the distribution plan deadline from October 17, 2023 to January 15, 2024.

With respect to the Final Distribution, the Receiver has received updated Distribution
Documentation from the Stakeholders to support the Final Distribution. In summary this

documentation includes (the “Updated Distribution Documentation”):

@) an executed Second Amendment;

(b) a December 15, 2023 Turuss resolution executed by Chelsey Wood, as the sole
shareholder, authorizing the reduction of the stated capital account of Turuss by
$862,282.78, by way of a distribution to Chesley Wood in the amount of
$862,282.78;

(©) a December 15, 2023 Chesley Wood resolution executed by Dalian and Veyron, as
the shareholders of Chelsey Wood, authorizing the reduction of the stated capital
of Chelsey Wood by $862,272.78, by way of a pro-rata distribution to the
shareholders; and

12
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(d) third, a direction executed by Chelsey Wood, Dalian and Veyron authorizing and
directing the Receiver to distribute the Interim Distribution direct to Dalian and

Veyron.

Consistent with the mechanics to facilitate the Interim Distribution (as described in
paragraph 13), the Receiver is proposing to complete the Final Distribution in the same
manner and in accordance with Updated Distribution Documentation. In this regard, the
Receiver is of the view that the Final Distribution is reasonable and appropriate in the

circumstances.

FEES AND DISBURSEMENTS

21.

22.

23.

24,

25.

The Receiver has provided services and incurred disbursements during the period of
October 2, 2023 to October 27, 2023 totaling $23,665.59 inclusive of disbursements and
applicable HST as set out in the Henechowicz Affidavit. A copy of the Henechowicz
Affidavit is attached hereto as Appendix “D”.

Additionally, the Receiver has incurred legal fees of their legal counsel, Dentons, in respect
of these proceedings, as more particularly set out in the Kennedy Affidavit. A copy of the
Kennedy Affidavit attached hereto as Appendix “E”.

The Receiver requests that this Court approve their accounts as set forth above, and approve
the accounts of its legal counsel for the period of October 2, 2023 to November 28, 2023
in the amount of $100,389.60 inclusive of disbursements and HST (collectively, the
“Professional Fees”).

The Receiver and Dentons will incur additional fees as they complete the Remaining
Activities (as defined herein) (the “Remaining Fees”). The Receiver respectfully requests
that the Court authorize and direct the Receiver to retain the amount of $54,000 (plus HST)
from the Remaining Cash (the “Fee Holdback™) to satisfy the Remaining Fees.

The Receiver submits that the Professional Fees, including the Remaining Fees to be
incurred, are reasonable in the circumstances and have been or will be validly incurred in

accordance with the provisions of the Receivership Order.

13
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As noted in the Eleventh Report, Chesley Wood retained Torys to act as its counsel to assist
with matters associated with the Chesley Wood Claims Procedure and Amended
Stakeholder Support Agreement (the “Engagement”). In accordance with paragraph 14
of the Chesley Wood Claims Procedure Order, counsel to Chesley Wood is entitled to the
benefit of the Receiver’s Charge (as defined in the Receivership Order). The Receiver was
informed by Torys that fees and disbursements have been rendered in connection with the
Engagement for the period ending November 30, 2023 in the amount of $42,106.06
(inclusive of HST) and that additional fees and disbursements will be incurred to conclude
the Engagement in the amount of approximately $18,000 (inclusive of HST) (collectively,
the “Torys Fees”). The Receiver intends to pay the Torys Fees in accordance with the

Chesley Wood Claims Procedure Order.

RECEIPTS AND DISBURSEMENTS

217.

The Final R&D reports net final receipts over disbursements, as at December 11, 2023, of
$1,107,464.03. The Receiver respectfully requests that the Court approve the Final R&D.
A copy of the R&D is attached hereto as Appendix “F”.

RECEIVER’S DISCHARGE

28.

Subject to the below, the Receiver has substantially concluded its administration of the
receivership. The remaining tasks to conclude the receivership administration are as

follows (collectively, the “Remaining Activities”):

@) retaining and administering the Fee Holdback, and paying the Torys Fees;
(b) completing the Final Distribution;
(©) preparation and filing of all remaining post-receivership HST returns and reporting;

(d) collection of any available HST refunds (which will be distributed to Chelsey Wood
as part of the Final Distribution, or as a further distribution depending on the timing

of receipt of any refunds);

(e prepare and file the Receiver’s final report as required under section 246(3) of the
of the BIA, and other administrative filings; and

14
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()] any incidental tasks that may be required in connection with concluding the
receivership proceedings including, without limitation, the filing of the Discharge

Certificate.

To the best of the Receiver’s knowledge, following the completion of the Remaining
Activities, the Receiver will have completed its administration of the receivership estate in
accordance with the terms of the Receivership Order, and the various Orders rendered by
the Court in the course of these proceedings. The Receiver is not aware of its services
being required for any further purpose other than as set out in this Discharge Report.
Accordingly, the Receiver is seeking its discharge in accordance with the terms of the

Distribution and Discharge Order.

CONCLUSION AND RECOMMENDATION

30.

Based on the foregoing and as outlined in this Twelfth Report, the Receiver respectfully

request that this Court issue the Order outlined in paragraph 6(b) above.

All of which is respectfully submitted this 17" day of December, 2023.

Per:

MNP Ltd, in its capacity as the Court-
appointed Receiver and Manager of
Turuss (Canada) Industry Co., Ltd. and
not in its personal or corporate capacity

Jerry Henechowicz CPA, CA, CIRP, LIT
Senior Vice President

15
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Court File No. CV-20-00646729-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
PILLAR CAPITAL CORP.

Applicant
- and -
TURUSS (CANADA) INDUSTRY CO., LTD.

Respondent

APPLICATION UNDER SECTION 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

ELEVENTH REPORT OF MNP LTD. AS RECEIVER AND MANAGER OF
THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
TURUSS (CANADA) INDUSTRY CO., LTD.

- and -

FIRST REPORT OF MNP LTD. AS CLAIMS OFFICER

October 10, 2023
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INTRODUCTION

1. On September 18, 2020, MNP Ltd. (“MNP”) was appointed as the receiver and manager
(the “Receiver”) without security, of the assets, undertakings and properties (the
“Property”) of Turuss (Canada) Industry Co., Ltd. (“Turuss” or the “Company”)
pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”), dated September 18, 2020 (the “Receivership Order”). A copy of the
Receivership Order and its corresponding endorsement is attached as Appendix “A”.

2. The circumstances leading to the appointment of the Receiver are set out in the affidavit of

Steve Dizep sworn September 4, 2020, filed in support of the Receivership Order.

3. Turuss is a federally incorporated entity that previously manufactured, imported and
distributed hardwood flooring. Ms. Yang Jiang (“Jiang”) is an officer and director of
Turuss, and key contact for the Receiver and Claims Officer (as defined herein).

4. The Receiver has filed ten (10) reports and obtained numerous Orders in this receivership

proceeding, namely:

@ the Receiver’s first report to the Court, dated October 21, 2020, in support of its
motion seeking an order, inter alia, authorizing the Receiver to complete a sale
process (the “Sale Process”) for the Property. On October 2, 2020, the Court
granted an order approving the Sale Process and authorized the Receiver to
commence such Sale Process for the sale of Property (the “Sale Process Order”),
including the commercial property and adjacent vacant land located at 60 Industrial

Park Road, Chesley, Ontario (the “Chesley Property”);

(b) the Receiver’s second report to the Court, dated November 9, 2020 in support of its
motion seeking an order, inter alia, directing Jiang to deliver Turuss’ books and
records (the “Books and Records”) to the Receiver. On November 10, 2020, the
Court granted an order which ordered and directed Jiang to deliver all Books and

Records to the Receiver;
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(©) the Receiver’s third report to the Court, dated January 5, 2021 (the “Third
Report”), together with the Receiver’s supplement to the Third Report, dated
January 20, 2021, in support of its motion seeking an order, inter alia, extending
the Deadline (as such term is defined in the Sale Process) for the submission of
offers in the Sale Process from January 11, 2021 to February 26, 2021. On January
11, 2021, the Court granted an order which approved such Deadline extension, and
allowed the Receiver to extend the dates and deadlines contemplated in the Sale
Process for a total period of no greater than four (4) weeks (up to March 26, 2021);

(d) the Receiver’s fourth report to the Court, dated March 23, 2021, in support of its
motion seeking an order, inter alia, authorizing the Receiver to further extend the
Deadline from March 26 to April 16, 2021, and approving the auction procedures
to be implemented by the Receiver in the event there were multiple competitive
offers received for the Chesley Property on or before the Deadline. On March 26,
2021, the Court granted an order approving such Deadline extension and auction
procedures;

(e) the Receiver’s fifth report to the Court, dated April 13, 2021 (the “Fifth Report”),
in support of its motion seeking an order, inter alia: (i) approving the stalking horse
bidding procedures as set out in the Fifth Report, and extending the Deadline to
April 30, 2021; and (ii) authorizing the Receiver to execute the Asset Purchase
Agreement dated April 13, 2021 (the “Stalking Horse Bid”) between the Receiver
and Westmount Park Investments Inc. in respect of the Chesley Property. On April
14, 2021, the Court granted an Order approving such stalking horse bidding
procedures and Deadline extension, and authorizing the Receiver to execute the
Stalking Horse Bid;

()] the Receiver’s sixth report to the Court, dated May 31, 2021, in support of its
motion seeking an order, inter alia: (i) approving and authorizing the asset purchase
agreement between the Receiver and Chelsea Property Holdings Inc. (the
“Purchaser”) dated May 31, 2021 (as amended) (the “Chelsea APA”), and vesting
Turuss’ right, title and interest, if any, in and to the Chesley Property to the

Purchaser, free and clear of any encumbrances, save and except as otherwise
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contemplated by the Chelsea APA; and (ii) authorizing and directing distributions
to Pillar Capital Corp. (“Pillar”) and Kuo-Tong Hsieh (“Hsieh”) from the sale
proceeds resulting from closing the transaction provided for in the Chelsea APA
(the “Sale Proceeds”). On June 7, 2021, the Court granted an order approving the
transaction provided for in the Chelsea APA, the execution thereof by the Receiver,
and authorized and directed the Receiver to take such steps as are necessary and
appropriate to facilitate the closing of the transaction. In addition, the Court
authorized and directed the Receiver to make the requested distributions to Pillar
and Hsieh;

(9) the Receiver’s supplemental report to the sixth report, dated June 28, 2021,
provided the Court with an update on the status of the transaction provided for in
the Chelsea APA, and sought advice and direction in connection with a proposed
first amendment to the Chelsea APA. On June 25, 2021, the Court issued an
endorsement authorizing the Receiver to execute the amendment and complete the
transaction contemplated by the Chelsea APA, as amended;

(h) the Receiver’s seventh report to the Court, dated July 27, 2021 in support of its
motion seeking an order, inter alia: (i) authorizing and approving a distribution to
Pillar from the Sale Proceeds, in an amount sufficient to repay to Pillar all
remaining amounts owing by Turuss in respect of accrued interest and fees, and all
remaining amounts owing by the Receiver pursuant to the Receiver’s borrowings;
(i) authorizing and approving the Receiver to distribute to Hsieh from the Sale
Proceeds such further funds on account of proper interest and fees owing to Hsieh
by Turuss, and (iii) approving and authorizing a claims procedure (the “Claims
Procedure”). On August 3, 2021, the Court granted an order approving all of the

aforementioned relief;

() the Receiver’s eighth report to the Court, dated October 25, 2021 in support of its
motion seeking an order, inter alia, approving and authorizing a distribution from
the Sale Proceeds by the Receiver to the unsecured creditors of Turuss with proven
claims. On October 29, 2021, the Court granted an order approving the distribution

to unsecured creditors;
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() the Receiver’s ninth report to the Court, dated July 8, 2022 (the “Ninth Report”),

a copy of which (without appendices) is attached as Appendix “B”, in support of

its motion seeking an order, inter alia, authorizing and directing the Receiver to
distribute the remaining sale proceeds in the receivership estate, net of the
professional fees, to a Turuss’ bank account held with Royal Bank of Canada (the
“Turuss Distribution”), and discharging and releasing MNP as Receiver of
Turuss, upon the Receiver filing with the Court a receiver’s certificate, as further
contemplated in the Ninth Report. On July 18, 2022, the Court granted an Order
approving the Receiver’s activities and fees for the periods set out in the Ninth
Report (the “Approval Order”) and also issued an endorsement (“July 18
Endorsement”), which directed the Receiver to consult with the Stakeholders (as
defined herein) with respect to the distribution of the residual sale proceeds, and to
report back to the Court with an alternative distribution plan concerning the Turuss

Distribution (such relief was adjourned sine die); and

(K) the Receiver’s tenth report to the Court, dated June 26, 2023 (the “Tenth Report”),

a copy of which (without appendices) is attached as Appendix “C”, in support of

its motion seeking:
() an order (the “Chesley Wood Claims Procedure Order”), inter alia:

1) appointing MNP as claims officer (in such capacity, the “Claims
Officer’) with respect to Chesley Wood Industry Co. Inc. (“Chesley
Wood”) for the limited purpose of administering a claims procedure
(the “Chesley Wood Claims Procedure”);

@) authorizing and approving the Chesley Wood Claims Procedure and
authorizing, directing and empowering the Claims Officer to

implement and carry out the Chesley Wood Claims Procedure; and

(i) an order (the “SSA Approval Order”) approving the Stakeholder Support
Agreement (as defined herein), and approving and authorizing the execution

of the Stakeholder Support Agreement by the Receiver.
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5. On June 28, 2023, the Court granted each of the Chesley Wood Claims Procedure Order
and SSA Approval Order, and appointed MNP as Claims Officer.

PURPOSES OF THIS ELEVENTH REPORT

6. The purpose of this eleventh report of the Receiver and first report of the Claims Officer

dated October 10, 2023 (the “Discharge Report”) is to provide the Court with information

the Receiver’s and the Claims Officer’s activities since the time of filing the Tenth

Report and the granting of the Chesley Wood Claims Procedure Order;

an update in connection with the status of the Chesley Wood Claims Procedure;

the Receiver’s and the Claims Officer’s recommendation for an order (the

“Distribution and Discharge Order™):

regarding:
(a)
(b)
()
(i)
(i)
(iii)
(d)
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abridging the time for service of this Notice of Motion, the Motion Record
and the Discharge Report so that this Motion is properly returnable on

October 13, 2023, and dispensing with further service thereof;

authorizing and directing the Receiver to distribute from the Remaining
Cash (as defined herein) the amount of $13,79.40 to Canada Revenue
Agency (the “CRA Distribution”) in full and final satisfaction of the CRA
Claim (as defined herein);

following the payment of the CRA Distribution, authorizing and directing
the Receiver to distribute the remaining funds in the receivership estate
including any additional recoveries from the assets of Turuss (the
“Remaining Cash”), net of the payment of the Professional Fees (as
defined herein), the Fee Holdback (as defined herein) and payment of the
Torys Fees (as defined herein), to Chesley Wood (the “Final
Distribution”);

approving the fees and disbursements of each of the Receiver and the Claims

Officer as set out in the affidavit of Jerry Henechowicz sworn October 5, 2023, the



(€)

()

9)

(h)

(i)
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fees and disbursements of the Receiver’s and the Claims Officer’s counsel, Dentons
Canada LLP (“Dentons™), as set out in the affidavit of Robert Kennedy sworn
October 10, 2023 (together, the “Fee Affidavits”), and the current and estimated
fees and disbursements to be incurred by the Receiver and Dentons through to the

completion of the remaining activities, as described herein;

authorizing and directing the Receiver to retain the Fee Holdback and pay the Torys

Fees;

approving this Discharge Report, and the activities of the Receiver and the Claims
Officer as set out herein;

approving the final statement of receipts and disbursements dated October 10, 2023
(the “R&D”);

discharging and releasing MNP as Receiver and as Claims Officer, upon the
Receiver and the Claims Officer filing with the Court a certificate in the form
attached as Schedule “A” to the draft Order (the “Discharge Certificate”); and

granting such further and other relief as counsel may advise and this Court may

permit.

TERMS OF REFERENCE

7. In preparing this Discharge Report, the Receiver and Claims Officer have relied on

unaudited financial and other information regarding Turuss, Chesley Wood and each of the

parties assets which includes, but is not limited to, the following information (collectively

the “Information”):

(@)

(b)
(©)

as provided by Jiang, which includes Turuss’” and Chesley Wood’s available books

and records;
obtained in discussions with creditors and stakeholders, generally;

as provided by a former employee of Turuss, who was retained by the Receiver on

a contract basis; and
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(d) as otherwise available to the Receiver and its counsel.

Except as described in this Discharge Report, the Receiver and the Claims Officer have not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with the Generally

Accepted Assurance Standards of the Chartered Professional Accountants of Canada.
All currency references are in Canadian Dollars unless otherwise specified.

Information regarding the receivership proceedings has been posted to the Receiver’s case

website at www.mnpdebt.ca/turuss (the “Website”).

ACTIVITIES TO DATE

11.

12.

Since the date of the Tenth Report, the Receiver’s activities include:

€)) updating the Website, as necessary;

(b) continuing discussions and consultations with the Stakeholders regarding the

distribution of the Remaining Cash;
(©) reviewing the tax implications associated with the proposed Final Distribution; and

(d) preparing this Discharge Report.
Since the date of the Tenth Report, the Claims Officer’s activities include:

@) administering the Chesley Wood Claims Procedure;

(b) continuing discussions and consultations with the Stakeholders regarding the
Chesley Wood Claims Procedure and distribution matters; and

(c) preparing this Discharge Report.

10

NATDOCS\74017372\V-4



63

STAKEHOLDER SUPPORT AGREEMENT

13.

14.

15.

16.

17.

Following the distributions to Turuss’ secured and unsecured creditors as outlined in
paragraphs 4(h) and (i), above, the Receiver remained in possession of the Remaining
Cash.

In order to ascertain which parties might have a proper and valid claim to the Remaining
Cash, the Receiver conducted a review of the books and records of Turuss to identify its
current shareholders, directors and officers. The Receiver also reviewed the available
books and records of Chesley Wood, being the 100% shareholder of Turuss.

Based on that review, the Receiver understands that Chesley Wood is a holding company
with no active operations. The Receiver also reviewed, in turn, the books and records of
Chesley Wood and determined that Dalian Turuss Wood Industry Co., Ltd. (“Dalian”)
owns 84% of the outstanding common shares of Chesley Wood, and Veyron Wood

Industry Inc. (“Veyron”) owns the remaining 16% of Turuss’ outstanding common shares.

From about July 2022 to April 2023, the Receiver engaged in various meetings and
discussions with the Turuss equity holders and principals, namely Chesley Wood, Dalian,
Veyron, Zhenghang (Lawrence) Li (“Lawrence”) and Jiang (collectively, the
“Stakeholders”).

In April 2023, consistent with the July 18 Endorsement, the Stakeholders, together with
the Receiver, reached an agreement on a plan for the determination of claims against
Chesley Wood and the distribution of the Remaining Cash (the “Stakeholder Support
Agreement”). An amendment to the Stakeholder Support Agreement has been circulated
to the parties (effective September 7, 2023) to, among other things, extend the distribution
plan deadline from September 8, 2023 to October 17, 2023 (the “Amendment”, and
together with the Stakeholder Support Agreement, the “Amended Stakeholder Support
Agreement”). As at the date of this Discharge Report, the Amendment has been executed
by all the parties, save and except for Veyron and Lawrence. The Receiver intends on

delivering a fully executed copy of the Amendment to the service list prior to the October

11
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13, 2023 motion date. A copy of the Stakeholder Support Agreement and Amendment (not

fully executed) are attached as Appendix “D”.

In summary, the Amended Stakeholder Support Agreement provides that:

(@)

()

(©)

the Claims Officer would be appointed to administer the Chesley Wood Claims
Procedure in order to identify and determine all creditor claims against Chesley
Wood;

the Claims Officer / Receiver would pay all proven claims submitted pursuant to

the Chesley Wood Claims Procedure; and

following: (i) completion of the Chesley Wood Claims Procedure; (ii) payment of
proven claims against Chesley Wood and other amounts secured by Court ordered
charges; and (iii) the Receiver’s and Claims Officer’s discharges, the Remaining
Cash would be distributed to Chesley Wood.

As noted above, the Stakeholder Support Agreement was approved pursuant to the SSA

Approval Order. A summary of the status of the Chesley Wood Claims Procedure is set

out below.

STATUS OF THE CHESLEY WOOD CLAIMS PROCEDURE

20.

21.

Capitalized terms used but not otherwise defined in this section have the meaning ascribed

to them in to the Chesley Wood Claims Procedure Order.

Pursuant to the Chesley Wood Claims Procedure Order, the Claims Officer administered

and implemented the Chesley Wood Claims Procedure which consisted of, inter alia:

(@)

(b)

the Claims Officer publishing and advertising its Notice to Creditors, and
distributing a copy of the Claim Document Package to any Person: (i) who claimed

to be a Creditor, and (ii) requested such material in writing;

posting a copy of the Chesley Claims Procedure Order and Claim Document

Package on the Website;

12
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(©) responding to any inquiries of any Person in relation to the Chesley Wood Claims

Procedure; and

(d) reviewing all Proofs of Claim in accordance with the terms of the Chesley Wood

Claims Procedure Order.

On or before the Claims Bar Date, two Creditors filed a Claim. The following were the
Claims received by the Claims Officer:

@) Jiang delivered a Claim to the Claims Officer in the amount of $2,336,271.49 (the
“Jiang Claim”). The Jiang Claim was subsequently withdrawn by Jiang in writing
on September 7, 2023 (the “Jiang Withdrawal”); and

(b) the CRA delivered a Claim to the Claims Officer in the amount of $13,679.40 (the
“CRA Claim”). The Claims Officer has accepted the CRA Claim as a proven claim
pursuant to the Chesley Wood Claims Procedure Order (such determination is
supported by Chesley Wood) (the “CRA Claim”). A copy of the Jiang Claim
(together with the Jiang Withdrawal) and CRA Claim are attached hereto as
Appendix “E”.

All matters associated with the Chesley Wood Claims Procedure are now complete.

PROPOSED DISTRIBUTIONS

24,

25.

26.

As at October 3, 2023, the Remaining Cash held by Receiver equals $3,071,752.87. The
Receiver notes that there may be future collection of HST refunds and as a result, in
addition to the approval of the Final Distribution, the Receiver will also seek approval to
distribute future HST refunds to Chesley Wood directly (if any).

The Receiver is satisfied that all claims against Turuss have been finally determined and
paid pursuant to the Claims Procedure Order, and that all claims against Chesley Wood

have been determined pursuant to the Chesley Wood Claims Procedure Order.

Accordingly, consistent with the Stakeholder Support Agreement, the Receiver seeks the
Court’s authorization and direction to complete:

13
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@ first, the CRA Distribution in the amount of $13,679.40; and

(b) second, after payment of the Professional Fees (as defined herein) and Torys Fees,
and retention of the Fee Holdback, the Final Distribution of the Remaining Cash to
Chesley Wood.

Based upon the Receiver’s review of the Turuss minute book and the tax attributes
associated with the Final Distribution, the Receiver is of the view that the Final Distribution
to Chesley Wood would constitute a return of capital which is not subject to any
withholding taxes. As noted in the Receiver’s Ninth Report, Chesley Wood holds
9,436,000 common shares of Turuss issued at USD1,00 per share; the Final Distribution
will be insufficient to satisfy the return of capital on account of the Chesley Wood

shareholding in Turuss.

FEES AND DISBURSEMENTS

28.

29.

30.

31.

The Receiver and the Claims Officer have each provided services and incurred
disbursements during the period of May 1, 2023 to September 29, 2023 totaling $38,469.15
inclusive of disbursements and applicable HST as set out in the Henechowicz Affidavit. A

copy of the Henechowicz Affidavit is attached hereto as Appendix “F”.

Additionally, the Receiver and Claims Officer have incurred legal fees of their legal
counsel, Dentons, in respect of these proceedings, as more particularly set out in the
Kennedy Affidavit. A copy of the Kennedy Affidavit attached hereto as Appendix “G”.

The Receiver and the Claims Officer request that this Court approve their accounts as set
forth above, and approve the accounts of its legal counsel for the period of June 1, 2023 to
September 30, 2023 in the amount of $132,785.26 inclusive of disbursements and HST
(collectively, the “Professional Fees”).

The Receiver, the Claims Officer, and Dentons have incurred fees from October 1, 2023 to
October 10, 2023, and each will incur additional fees as they complete the Remaining
Activities (as defined herein) (the “Remaining Fees”). The Receiver respectfully requests
that the Court authorize and direct the Receiver to retain the amount of $78,000 from the

14
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Remaining Cash (the “Fee Holdback”) to satisfy the Remaining Fees. and Torys Fees (as

defined herein).

The Receiver and the Claims Officer submit that the Professional Fees, including the
Remaining Fees to be incurred, are reasonable in the circumstances and have been or will
be validly incurred in accordance with the provisions of the Receivership Order and

Chesley Wood Claims Procedure Order.

Chesley Wood retained Torys LLP (“Torys”) to act as its counsel to assist with matters
associated with the Chesley Wood Claims Procedure and Amended Stakeholder Support
Agreement (the “Engagement”). In accordance with paragraph 14 of the Chesley Wood
Claims Procedure Order, counsel to Chesley Wood is entitled to the benefit of the
Receiver’s Charge (as defined in the Receivership Order). The Receiver was informed by
Torys that fees and disbursements have been rendered in connection with the Engagement
and that additional fees and disbursements will be incurred to conclude the Engagement in
the amount of approximately $78,000 (collectively, the “Torys Fees”). The Receiver
intends to pay the Torys Fees in accordance with the Chesley Wood Claims Procedure
Order.

RECEIPTS AND DISBURSEMENTS

34.

The R&D reports net final receipts over disbursements, as at October 3, 2023, of
$3,071,752.87. The Receiver respectfully requests that the Court approve the R&D. A
copy of the R&D is attached hereto as Appendix “H”.

RECEIVER’S AND CLAIMS OFFICER’S DISCHARGE

35.

Subject to the below, the Receiver has substantially concluded its administration of the
receivership and the Claims Officer has substantially concluded its mandate pursuant to
the Chesley Wood Claims Procedure Order. The remaining tasks to conclude the

receivership administration are as follows (collectively, the “Remaining Activities”):

@ retaining and administering the Fee Holdback;
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(b) completing the CRA Distribution, payment of the Torys Fees and the Final

Distribution;
(©) preparation and filing of all remaining post-receivership HST returns and reporting;

(d) collection of any available HST refunds (which will be distributed to Chelsey Wood
as part of the Final Distribution, or as a further distribution depending on the timing

of receipt of any refunds);

(e) prepare and file the Receiver’s final report as required under section 246(3) of the
of the BIA, and other administrative filings; and

()] any incidental tasks that may be required in connection with concluding the
receivership proceedings and Chesley Wood Claims Procedure including, without

limitation, the filing of the Discharge Certificate.

To the best of the Receiver’s knowledge, following the completion of the Remaining
Activities, the Receiver will have completed its administration of the receivership estate in
accordance with the terms of the Receivership Order, and the various Orders rendered by
the Court in the course of these proceedings. The Receiver is not aware of its services
being required for any further purpose other than as set out in this Discharge Report.
Accordingly, the Receiver is seeking its discharge in accordance with the terms of the

Distribution and Discharge Order.

To the best of the Claims Officer’s knowledge, following the completion of the Remaining
Activities, the Claims Officer will have completed its mandate in accordance with the terms
of the Chelsey Wood Claims Procedure Order, and the various Orders rendered by the
Court in the course of these proceedings, as applicable to it. The Claims Officer is not
aware of its services being required for any further purpose other than as set out in this
Discharge Report. Accordingly, the Claims Officer is seeking its discharge in accordance

with the terms of the Distribution and Discharge Order.
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69

38. Based on the foregoing and as outlined in this Discharge Report, the Receiver and the

Claims Officer respectfully request that this Court issue the Order outlined in paragraph

5(c) above.

All of which is respectfully submitted this 10" day of October, 2023.

MNP Ltd, in its capacity as the Court-
appointed Receiver and Manager of
Turuss (Canada) Industry Co., Ltd. and
not in its personal or corporate capacity

i

Jerry Henechowicz CPA, CA, CIRP, LIT
Senior Vice President

Per:

NATDOCS\74017372\V-4
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Electronically issued / Délivré par voie électronique : 13-Oct-2023 Court File No./N° du dossier du greffe : CV-20-0(?626729-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No. CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 13th DAY

JUSTICE OSBORNE OF OCTOBER, 2023

BETWEEN:

PILLAR CAPITAL CORP.
Applicant
-and —
TURUSS (CANADA) INDUSTRY CO., LTD.
Respondent

APPLICATION UNDER SECTION 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

INTERIM DISTRIBUTION AND DISCHARGE ORDER
THIS MOTION, made by MNP Ltd. (“MNP”), in its capacity as the Court-appointed
receiver (the “Receiver”) of Turuss (Canada) Industry Co., Ltd. (“Turuss”), appointed pursuant
to an appointment order granted by the Court on September 18, 2020 (the “Appointment Order™),
and in its capacity as the Court-appointed claims officer, appointed pursuant to a claims procedure
order granted by the Court on June 28, 2023 (the “Chesley Claims Procedure Order”), for an

Order:

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

eleventh report of MNP, in its capacity as Receiver and the first report of MNP, in



Electronically issued / Délivré par voie électronique : 13-Oct-2023 Court File No./N° du dossier du greffe : CV—20—03&6729-OOCL
Toronto Superior Court of Justice / Cour supérieure de justice
-, -

its capacity as Claims Officer, dated October 10, 2023 (the “Discharge Report”)
so that this Motion is properly returnable today, and dispensing with further service

thereof;

(b) authorizing and directing the Receiver to distribute from the Remaining Cash the
amount of $13,679.40 to Canada Revenue Agency (the "CRA Distribution"), in

full and final satisfaction of the CRA Claim;

(©) following the CRA Distribution, authorizing and directing the Receiver to
distribute the Remaining Cash, net of the Fee Holdback, payment of the
Professional Fees and payment of the Torys Fees, to Chesley Wood (the "Final

Distribution");

(d) approving the fees and disbursements of each of the Receiver and the Claims
Officer as set out in the affidavit of Jerry Henechowicz sworn October 5, 2023, the
fees and disbursements of the Receiver's and Claims Officer's counsel, Dentons
Canada LLP ("Dentons"), as set out in the affidavit of Robert Kennedy sworn
October 10, 2023 (together, the "Fee Affidavits"), and the estimated fees and
disbursements to be incurred by the Receiver and Dentons through to the
completion of the remaining activities, as described herein (the "Remaining

Fees");

(e) authorizing and directing the Receiver to retain the Fee Holdback and pay the Torys

Fees;
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® approving the Discharge Report, and the activities of the Receiver and the Claims

Officer as set out therein;

(2) approving the final statement of receipts and disbursements dated October 2, 2023

(the "R&D");

(h) discharging and releasing MNP as Receiver and as Claims Officer, upon the

Receiver and the Claims Officer filing with the Court a discharge certificate; and

(1) such further and other grounds as counsel may advise and this Honourable Court

may permit;
was heard this day via videoconference, at Toronto, Ontario.

ON READING the Motion Record of the Receiver dated October 10, 2023, the Discharge
Report, including the Fee Affidavits, and on hearing the submissions of counsel for the Receiver
and Claims Officer, and any such other counsel as were present, no one appearing for any other

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

Campbell sworn October 10, 2023, filed:

INTERPRETATION

1. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have

the meaning ascribed to such term in the Discharge Report.
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SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

DISTRIBUTIONS AND PAYMENTS

3. THIS COURT ORDERS that the Receiver is hereby authorized and directed to make the

CRA Distribution in the amount of $13,679.40.

4. THIS COURT ORDERS that the Receiver is authorized and directed to make an interim
distribution in the total amount of $1,700,000 to the shareholders of Chesley Wood on a pro-rata

basis, as set forth in Schedule “A”, and in accordance with a payment direction executed by

Chesley Wood, Dalian Turuss Wood Industry Co. Ltd., and Veyron Wood Industry Inc., dated

October 12, 2023.

RECEIVER’S ACTIVITIES, FEES AND FEE HOLDBACK

5. THIS COURT ORDERS that: (i) the fees and disbursements as outlined in the Fee
Affidavits are hereby approved, (ii) the Receiver is hereby authorized to pay any unpaid fees and
disbursements, and (iv) the Receiver is hereby authorized to pay the Torys Fees for the fee period

ending September 30, 2023 in the total amount of $52,477.21.

6. THIS COURT ORDERS that the Discharge Report, and the activities described therein

in respect of the Receiver and the Claims Officer, are hereby approved.

7. THIS COURT ORDERS that the R&D is hereby approved.
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CLAIM’S OFFICER DISCHARGE

8. THIS COURT ORDERS that, upon the Claims Officer filing the discharge certificate
attached as Schedule “B” herein (the “Discharge Certificate’”), MNP shall be discharged as
Claims Officer, provided however, that notwithstanding its discharge herein: (a) the Claims
Officer shall remain Claims Officer for the performance of such incidental duties as may be
required to complete the administration of the Chesley Claims Procedure, and (b) the Claims
Officer shall continue to have the benefit of the provisions of all Orders made in these proceedings,
including all approvals, protections and stays of proceedings in favour of MNP in its capacity as

Claims Officer.

0. THIS COURT ORDERS AND DECLARES that upon the filing of the Discharge
Certificate, MNP is hereby released and discharged from any and all liability that MNP now has
or may hereafter have by reason of, or in any way arising out of, the acts or omissions of MNP
while acting in its capacity as Claims Officer herein, save and except for any gross negligence or
wilful misconduct on the Claims Officer’s part. Without limiting the generality of the foregoing,
MNP shall be hereby forever released and discharged from any and all liability relating to matters
that were raised, or which could have been raised, in the within proceedings, save and except for

any gross negligence or wilful misconduct on the Claims Officer’s part.
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GENERAL

10. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in relation to the discharge of its powers and duties hereunder.

2023.10.1
3 14:29:49
-04'00'
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Schedule “A” — Shareholder Distribution Chart

Name Class/Series of Number of | Percentage of Distribution
Shares Shares Total Shares Amount

Dalian Natural Wood | Common Shares 11,736,100 84% | $1,428,000.00

Industry Co., Ltd.

Veyron Wood Common Shares 2,235,448 16% $272,000.00

Industry Inc.

Total Outstanding 13.971.548 100% | $1.700,000.00

Shares




Electronically issued / Délivré par voie électronique : 13-Oct-2023 Court File No./N° du dossier du greffe : CV—20—03§6729-OOCL
Toronto Superior Court of Justice / Cour supérieure de justice

Schedule “B”
Form of Discharge Certificate

Court File No.: CV-20-00646729-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
PILLAR CAPITAL CORP.
Applicant
-and —
TURUSS (CANADA) INDUSTRY CO., LTD.
Respondent

APPLICATION UNDER SECTION 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

DISCHARGE CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Koehnen of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated June 28, 2023, MNP Ltd. (“MNP”’) was appointed
as claims officer (the “Claims Officer”) to administer a claims procedure in respect of Chesley

Wood Industry Co. Inc. (“Chesley Wood™).

B. Pursuant to an Order of the Court dated October 13, 2023 (the “Interim Distribution and
Discharge Order”), MNP was discharged as Claims Officer, effective upon the filing by the
Claims Officer with the Court of a certificate confirming that all matters to be attended to in

connection with the implementation of the Chesley Wood claims procedure has been completed
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to the satisfaction of the Claims Officer (the “Remaining Activities”), as set out in the Receiver’s
eleventh report and Claims Officer’s first Report dated October 10, 2023 (the “Discharge
Report”), provided however that, notwithstanding the Claims Officer’s discharge: (a) MNP will
remain as Claims Officer for the performance of the Remaining Activities, and (b) MNP as Claims
Officer will continue to have the benefit of the provisions of all Orders made in this proceeding
including all approvals, protections and stays of proceedings in favour of MNP, in its capacity as

Claims Officer.

THE RECEIVER AND CLAIMS OFFICER CERTIFY the following:

1. The Claims Officer is satisfied that the CRA Distribution (as defined in the Interim

Distribution and Discharge Order) is complete; and

2. The Claims Officer is satisfied that all Remaining Activities as described in the Discharge

Report have been completed to the satisfaction of the Claims Officer.

THIS CERTIFICATE was delivered by the Claims Officer on ,2023.

MNP Ltd., solely in its capacity as Claims Officer,
and not in its personal capacity or in any other
capacity

Per:

Name:
Title:
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ONTARIO SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

COUNSEL SLIP/ENDORSEMENT

COURT FILE NO.: CV-20-00646729-00CL DATE:

TITLE OF PROCEEDING:

BEFORE JUSTICE:  Justice Osborne

13 October 2023

NO.ONLIST: 1

Pillar Capital Corp. v. Turuss (Canada) Industry Co., LTD., et al.

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party

Contact Info

Robert Kennedy
Mark Freake
Jerry Henechowicz (Receiver Rep.)

Receiver (MNP Ltd.)

Robert.kennedy@dentons.com

Mark.freake@dentons.com

Jerry.henechowicz@mnp.ca

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party

Contact Info

Yang Jiang Self-Rep

Jiangyang818@gmail.com

Adam Slavens

Chesley Wood Industry Co. Inc.

aslavens@torys.com

For Other, Self-Represented:

Name of Person Appearing Name of Party

Contact Info

N/A
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ENDORSEMENT OF JUSTICE OSBORNE:

1.

10.

11.

MNP, in its capacity as Receiver of Turuss, and in its capacity as claims officer of Chesley Wood,
seeks an order authorizing the Receiver to make a distribution to the Canada Revenue Agency and
following that, a distribution of the Remaining Cash, net of the Fee Holdback, Professional Fees and
Torys Fees, to Chesley Wood.

It also seeks corollary relief in the form of approval of fees and disbursements of each of the Receiver
and the Claims Officer and their counsel, and the estimated fees and disbursements through to the
completion of the remaining activities, authorization for the Receiver to retain the Fee Holdback and
pay the Torys Fees, approving the Discharge Report and the activities described therein, approving
the final statement of receipts and disbursements dated October 3, 2023, and discharging and releasing
MNP as Receiver and as Claims Officer effective upon the filing of the Discharge Certificate.

Defined terms in this Endorsement have the meaning given to them in the motion materials and/or the
Discharge Report, being the 11" Report of the Receiver and the First Report of the Claims Officer
dated October 10, 2023 together with Appendices thereto, upon which the Receiver and Claims Officer
rely in this motion.

The relief sought today is unopposed by any party. The affidavit of service filed reflects proper service
on the Service List on October 10, 2023.

However, immediately prior to the hearing of this motion, Chesley Wood delivered to the Receiver
through counsel a direction which directed and authorized the Receiver to make the net distribution
for Chesley Wood payable directly to its to shareholders pro rata in accordance with their proportionate
share holdings.

The Claims Officer and the Claims Procedure were approved on June 28, 2023 and the latter was
administered and implemented thereafter. Two creditors filed claims. The claim of Ms. Yang Jiang,
an officer and director of Turuss, present in Court today, was subsequently withdrawn. The CRA
Claim was accepted as a proven claim.

The Claims Procedure is now complete and the Remaining Cash totals $3,071,752.87. Accordingly,
and consistent with the Stakeholder Support Agreement, the Receiver seeks the authorization and
direction summarized above. It is of the view that the distributions and payments are reasonable and
appropriate in the circumstances.

I agree subject to the terms of this Endorsement as set out below. While I have not repeated all of the
reasons here, the Discharge Report and the motion materials persuade me that this relief is appropriate.

The Stakeholder Support Agreement was reached in April 2023, consistent with the Endorsement of
July 18, 2022 made in this proceeding, and was subsequently amended effective September 7, 2023
to extend the distribution plan deadline. That Stakeholder Support Agreement reflects an agreement
on a plan for the determination of claims against Chesley Wood and the distribution of the Remaining
Cash. As noted above, that process is now complete.

The receipts and disbursements report is also in order and is approved.
I have reviewed the activities of the Receiver and Claims Officer as summarized in the Discharge

Report and am satisfied that they were appropriate and consistent with the respective mandates of
those two Court officers. They are approved.
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I have also reviewed the fee affidavits of the professionals attached as Appendices to the Discharge
Report. I am satisfied that all were reasonable, appropriate, and reflective of work appropriately done
in furtherance of the mandates.

Given all of the above, this matter is now effectively at an end, subject to various cleanup matters as
described in the Discharge Report, all with the result that the Discharge and related relief is also
appropriate and is approved.

As a result of the Direction from Chesley Wood received by the Receiver just prior to the hearing of
this motion, a revised draft order was submitted for consideration of the Court. It reflects the relief
described above, save and except to the extent that the net Distribution is proposed to be made first by
way of an interim distribution in order that funds can be retained by the Receiver sufficient to address
any withholding and other tax consequences flowing from the revised Direction to pay the
shareholders, one of whom is located outside the jurisdiction. In the fluid circumstances as were
present at the time of the hearing of this motion, that revised order makes good practical sense.

Order to go in the form signed by me today which is effective immediately and without the necessity

of issuing and entering.
QD-MJ 7 : ; “
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Court File No.: CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
PILLAR CAPITAL CORP.
Applicant
-and —
TURUSS (CANADA) INDUSTRY CO., LTD.
Respondent

APPLICATION UNDER SECTION 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

AFFIDAVIT OF JERRY HENECHOWICZ
(Sworn December 14, 2023)

I, Jerry Henechowicz, of the City of Markham, in the Province of Ontario,
MAKE OATH AND SAY AS FOLLOWS:

1. I am a Senior Vice President and a licensed Trustee with MNP Ltd. the Court-appointed
receiver and manager (the “Receiver”) of Turuss (Canada) Industry Co., Ltd. (the
“Company”) and as such have knowledge of the matters deposed to herein, except where
such knowledge is stated to be based on information and belief, in which case | state the

source of the information and verily believe such information to be true.

2. The Receiver was appointed, without security, of the assets, property and undertaking of

the Company by Order of the Honourable Justice Hainey dated September 18, 2020.

3. The Receiver has prepared one Statement of Account in connection with its appointment

as Receiver detailing its services rendered and disbursements incurred for the period
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October 1 to October 30, 2023. Attached hereto and marked as Exhibit “A” to this my
Affidavit is a summary of the Statement of Account.

4. Attached hereto and marked as Exhibit “B” are copies of the Statement of Account. The
average hourly rate in respect of the account is $691.11.

5. The Receiver’s estimated fees, disbursements and applicable HST to the completion of the
administration of these proceedings will not exceed $15,000.

6. This Affidavit is made in support of a motion to, inter alia, approve the fees and
disbursements of the Receiver and its accounts.

7. Due to the circumstances of the COVID-19 pandemic, | am unable to be physically present
to swear this Affidavit. |, however, was linked by way of video technology to the

Commissioner commissioning this document.

SWORN before me by )
videoconference at the City of )
Markham, in the Province of Ontario )
This 14" day of December, 2023. )
)
)
)

JERRY HENECHOWICZ

A Commissioner, etc.



Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF JERRY HENECHOWICZ
Sworn before me by video conference

This 14" da . ecember, 2023

Commissioner for taking Affidavits, etc
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RECEIVERSHIP OF TURUSS (CANADA) INDUSTRY CO., LTD.
SUMMARY OF STATEMENT OF ACCOUNT OF
MNP LTD IN ITS CAPACITY AS COURT APPOINTED RECEIVER AND MANAGER
AND CLAIMS OFFICER
FOR THE PERIOD OCTOBER 1 TO OCTOBER 31, 2023

MNP INVOICE DATE HOURS FEES DISBURSEMENTS HST TOTAL
11308324 14-Nov-23 30.30 20,943.00 2,122.59 23,665.59
3030 $ 20,943.00 $ - $ 272259 $ 23,665.59

Average Hourly Rate $ 691.19



91

Attached is Exhibit “B”
Referred to in the
AFFIDAVIT OF JERRY HENECHOWICZ
Sworn before me video conference

This 14" da . ecember, 2023

Commissioner for taking Affidavits, etc




Invoice
Invoice Number : 11308324
Invoice Date : Nov 14 2023
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MNP,

Client Number : 0835555

Invoice Terms : Due Upon Receipt

Turuss (Canada) Industry Co., Ltd.
c/o MNP Ltd.

300-111 Richmond Street West
Toronto, ON M5H 2G4

For Professional Services Rendered :

Professional services as Court-appointment Receiver of Turuss (Canada) 20,943.00
Industry Co., Ltd for the period October 2 -31, 2023 as set out on the

attached time and billing summary.

Harmonized Sales Tax : 2,722.59

Total (CAD) : 23,665.59

HST Registration Number : 103697215 RT 0001

Invoices are due and payable upon receipt.

Thank you for your business. We
sincerely appreciate your trust in us.

Licensed Insolvency Trustees
1 ADELAIDE ST E, SUITE 1900; TORONTO ON; M5C 2V9
P: (416) 596-1711 F: (416) 596-7894 www.MNPDebt.ca
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COURT APPOINTED RECEIVER AND MANAGER OF TURUSS (CANADA) INDUSTRY CO. LTD.

FOR THE PERIOD OCTOBER 2 - 31, 2023

DATE PROFESSIONAL |HOURS DESCRIPTION

02-Oct-2023 Jerry Henechowicz 1.50 Preparation for and calls with MNP Tax and Dentons re finalization of distribution
report and tax considerations

02-Oct-2023 Glenn Willis 2.50 Review of PUC and distributions holdback needs and distributions

02-Oct-2023 Eddie Gao 1.00 research and comment on Glenn's emails.

03-Oct-2023 Jerry Henechowicz 2.50 Updates and preparation to 11th report

03-Oct-2023 Glenn Willis .50 distribution - repay loan?

03-Oct-2023 Dennis Chui 1.00 Return of capital to a non-resident owner -> researched if forms are needed to be
filed

04-Oct-2023 Jerry Henechowicz 2.10 Update to report, review of tax issues, preparation of billings

05-Oct-2023 Jerry Henechowicz 2.40 update to report and appendices and forwarding same to Dentons for review

05-Oct-2023 Matthew Lem .70 Review draft report and commission affidavit

06-Oct-2023 Jerry Henechowicz 1.60 Preparation of final amendments to 11th report, fee affidavit and SRD, discussion of
timeline with R Kennedy and review of draft discharge and distribution order

06-Oct-2023 Upasana Nayak 1.00 Prepare cheque requisition for Denton LLP for June and September invoices. .
Prepare cheque requisition for MNP September invoice. . Saved approved cheque
requisitions in folder and prepared payment in ascend.. Drafted cover letter to be
sent with disbursement for legal fees to Denton LLP. Amended the cover letter.

10-Oct-2023 Jerry Henechowicz 1.40 Review of legal fees for Court report, final completion of report and execution,
posting of report

11-Oct-2023 Jerry Henechowicz 1.10 Emails and calls related to distribution and responses from Chesley principals

12-Oct-2023 Jerry Henechowicz 1.30 Multiple emails and calls with Dentons related to discharge motion and requirement
for withholding tax on distribution

13-Oct-2023 Jerry Henechowicz 1.40 Preparation for and Court attendance, follow up and preparation of reporting on
webpage

16-Oct-2023 Jerry Henechowicz .90 Arranging for payment of Chesley accounts, review of next steps for distribution and
tax matters

17-Oct-2023 Jerry Henechowicz .40 Emails with Torys and Dentons on finalizing distribution and needed holdback

17-Oct-2023 Upasana Nayak .70 Prepared cheque requisition for dividend distributions as per Discharge Order to
CRA (final distribution) and Torys LLP for the period ending Sept 2023. Drafted a
cover letter to be sent with the CRA distribution. Couriered the cheque sent to Torys
LLP and mailed the cheque sent to CRA

18-Oct-2023 Jerry Henechowicz 1.60 Multiple emails calls and document reviews re direction of funds to Chesley
shareholders, approval of fee payment to Torys

18-Oct-2023  Deborah Hornbostel .20 Review and approve cheque requisition, sign cheque

19-Oct-2023 Jerry Henechowicz 1.10 Completion of wires re: Chesley and related issues

19-Oct-2023 Matthew Lem .10 wire authorization

1of2
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MNP LTD.
COURT APPOINTED RECEIVER AND MANAGER OF TURUSS (CANADA) INDUSTRY CO. LTD.

FOR THE PERIOD OCTOBER 2 - 31, 2023

DATE PROFESSIONAL |HOURS DESCRIPTION
19-Oct-2023 Upasana Nayak .20 Prepared courier for Tory's LLP for cheque paying final distribution. Mailed and
emailed cheques to CRA and Tory's LLP out
19-Oct-2023 Chahna Nathwani 1.30 Received call for Jerry on Interim distributions, prepared wire requisitions for

distributions and forwarded to Jerry and Matthew for approval, login to TD account
and authorised the wires, forwarded wire authorisations to M. Lem for processing,
prepared wire confirmations and forwarded to Jerry for clients, updated Ascend file
with wire payments

20-Oct-2023 Jerry Henechowicz .40 Calls and emails with Dentons regarding Chesley Wood holdback
24-0Oct-2023 Upasana Nayak .30 Upload receiver report and interim discharge report to website.
26-Oct-2023 Lisa Visconti .10 BANK REC
27-0Oct-2023 Jerry Henechowicz 1.00 Preparation for and call with Jiang, Dentons and Tory's to review resolution and next
steps for CRA holdback
30.30

BILLING SUMMARY
PROFESSIONAL HOURS | HOURLY | AMOUNT

RATE
Chahna Nathwani 1.30 250.00 325.00
Deborah Hornbostel 0.20 780.00 156.00
Dennis Chui 1.00 325.00 325.00
Eddie Gao 1.00 500.00 500.00
Glenn Willis 3.00 780.00 2,340.00
Jerry Henechowicz 20.70 780.00 16,146.00
Lisa Visconti 0.10 210.00 21.00
Matthew Lem 0.80 725.00 580.00
Upasana Nayak 2.20 250.00 550.00
Total 30.30 20,943.00

2 0f2
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Court File No.: CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
PILLAR CAPITAL CORP.
Applicant
-and -
TURUSS (CANADA) INDUSTRY CO., LTD.
Respondent
APPLICATION UNDER SECTION 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

AFFIDAVIT OF ROBERT KENNEDY
(sworn December 14, 2023)

I, ROBERT KENNEDY, of the City of Pickering, in the Province of Ontario, SWEAR

AND SAY AS FOLLOWS:

1. I am a Partner with Dentons Canada LLP (“Dentons”), as such, | have knowledge of the

matters to which | hereinafter depose.

2. Pursuant to an Order dated September 18, 2020 (the “Receivership Order”), MNP Ltd.
was appointed receiver of Turuss (Canada) Industry Co., Ltd. in the within proceedings

(the “Receiver”).

3. The Receiver retained Dentons as counsel to advise it with regard to the matters related to

its appointment and the exercise of its powers and performance of its duties.

NATDOCS\75403576\V-1
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4. The Receivership Order provides at paragraph 18 that the Receiver, and counsel to the

Receiver, shall be paid their reasonable fees and disbursements at their standard rates and

charges. matters to which I hereinafter depose.

5. The Dentons fees and disbursements for the period of October 1, 2023 to November 30,
2023 (the “Fee Period”), are summarized in the invoices rendered to the Receiver (the
“Invoices”). The Invoices are a fair and accurate description of the services provided, the
disbursements incurred and the amounts charged by Dentons. | am advised by the Receiver
that it has reviewed the Invoices and that it considers the fees and disbursements as fair
and reasonable. A copy of the Invoices, with minor redactions to protect confidentiality,

are marked and attached as Exhibit ""A"".

6. Attached and marked as Exhibit “B” is a schedule summarizing the Invoice, the total
billable hours charged, the total fees charged (both prior to and after the application of the

applicable discount) along with the average hourly rate charged.

7. Attached and marked as Exhibit “C” is a schedule summarizing the respective years of
call and standard billing rates of each of the solicitors at Dentons who acted for the

Receiver.

8. The Dentons rates and disbursements are consistent with those in the market for these types
of matters and have been previously approved by this Honourable Court in similar

proceedings.

NATDOCS\75403576\V-1
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9. I make this affidavit in support of the motion for, among other things, approval of the fees

and disbursements of Dentons and for no other or improper purpose.

SWORN by Robert Kennedy of the City of )
Pickering in the Province of Ontario, before
me at the City of Toronto in the Province of
Ontario on December 14, 2023 in
accordance  with O. Reg. 431/20, >
Administering  Oath  or  Declaration
Remotely.

DocuSigned by:
DocuSigned by:
Kolort btune
SWAA’ (/am _/ E54FD26D7145748A... j/ﬂ
716DC5FB63604ED. ..
A Commissioner for Taking Affidavits, etc. ROBERT KENNEDY

Sarah Lam (LSO # 87304s)

NATDOCS\75403576\V-1
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THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF ROBERT KENNEDY SWORN
BEFORE ME THIS 14th DAY OF DECEMBER, 2023.

DocuSigned by:
ESN/‘MIA, [ am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.

NATDOCS\75403576\V-1
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Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

dentons.com

Turuss (Canada) Industry Co., Ltd INVOICE # 3803247
¢/o MNP Ltd. Court Appointed Receiver and Manager
111 Richmond Street West GST/HST # R121996078

Suite 300 QST # 1086862448 TQ 0001

Toronto ON M5H 2G4
Attention: Jerry Henechowicz

Lawyer
Robert Kennedy

Matter Number
541179-000007

Date
October 31, 2023

Turuss (Canada) Industry Co., Ltd
Re: Turuss (Canada) Industry Co. Ltd.

Professional Fees S 62,278.00
Other Fees/Charges & Disbursements 2,207.34
HST (13.0%) on $64,146.34 8,339.02

$ 72,824.36 CAD

Total Amount Due

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP

and mailed to the following address:
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON Canada M5K 0A1

Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com
referencing invoice number in message. Auto-deposit
is setup on our accounts and therefore no password
required.

Wire Transfer / EFT:

Bank of Montreal
1st Canadian Place, Toronto, ON M5X 1A3
Swift Code: BOFMCAM?2

Credit Card:
To pay online with a credit card, visit
https://www.dentons.com/canada-CADpay.

Alternatively, credit card payment is accepted via telephone at 1-888-444-8859.
You will require your invoice number and amount to pay.

Internet Banking:
Accepted at most financial institutions. Your payee is Dentons Canada LLP and

reference your payee account number (client ID) as 541179. Please email us at
AR.Canada@dentons.com referencing invoice number and payment amount.

Bank ID: 001 Transit: 00022
CAD Funds Bank Account: 0004-324 (or 00020004324)
Routing: 000100022

For wire or EFT payments, please email remittance to AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 8% per annum on all outstanding amounts over 30 days.
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DENTONS CANADA LLP INVOICE 380326/

Turuss (Canada) Industry Co., Ltd Page 2 of 5

Re: Turuss (Canada) Industry Co. Ltd. Matter # 541179-000007
Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date Timekeeper Description of Work

02-Oct-23  Mark Freake Revise Eleventh Report of the Receiver (First Report of
the Claims Officer). Email correspondence with Robert
Kennedy and Amanda Campbell regarding same.

02-Oct-23  Robert Kennedy Various correspondence to and from Jerry Henechowicz.
Review prior motion materials. Review stakeholder
support agreement amendment. Conference with Mark
Freake. Review draft receiver's / claims officer's report.
Correspondence to Matt Lem re: amendment. Attend
conference call re: motion matters. Review
correspondence from Jerry Henechowicz re: executed

amendment.

03-Oct-23  Amanda Campbell Instructions from Robert Kennedy. Draft Fee Affidavit in
preparation for upcoming distribution and discharge
motion.

03-Oct-23  Robert Kennedy Work on motion matters. Review receiver's / claims

officer report. Consider distribution matters.

04-Oct-23  Robert Kennedy Work on motion materials. Correspondence from and to
Jerry  Henechowicz. Correspondence to lJerry
Henechowicz re: draft report. Review claims.
Correspondence to Adam Slavens re: CRA claim. Review
amendment to support agreement. Correspondence to
Adam Slavens re: amendment.

05-Oct-23  Amanda Campbell Work on Fee Affidavit in preparation for upcoming
distribution and discharge motion.

05-Oct-23  Robert Kennedy Work on motion materials. Review executed amendment
re: support agreement. Correspondence to Adam
Slavens. Conversation with Jerry Henechowicz. Review
correspondence from Jerry Henechowicz. Review
revisions to Monitor's report.

06-Oct-23  Robert Kennedy Work on motion materials. Review correspondence from
Jerry Henechowicz. Review revised report.
Correspondence to Lawrence Li. Correspondence to
Adam Slavens. Various correspondence to and from Jerry
Henechowicz  re: revised motion materials.
Correspondence to Adam Slavens re: motion materials.
Review support agreement.

10-Oct-23  Sarah Lam Commissioning an Affidavit for Rob Kennedy.
10-Oct-23  Sarah Lam Commissioning an Affidavit for Amanda Campbell.
10-Oct-23  Robert Kennedy Work on motion materials. Various correspondence to

and from Jerry Henechowicz. Various correspondence to
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DENTONS CANADA LLP INVOICE 3803262

Turuss (Canada) Industry Co., Ltd Page 3 of 5
Re: Turuss (Canada) Industry Co. Ltd. Matter # 541179-000007
Date Timekeeper Description of Work

and from Adam Slavens. Correspondence to Lawrence Li.
Finalize motion materials. Review fee affidavit. Finalize
motion record.

11-Oct-23  Robert Kennedy Review various correspondence re: R&D. Review R&D.
* Review

motion materials. Conversation with Adam Slavens re:
motion materials. Consider distribution matters and next
steps. Review distribution and discharge order. Review
stakeholder support agreement.

12-Oct-23  Robert Kennedy Review correspondence from Lawrence Li. Review
executed stakeholder support agreement amendment.
Consider distribution matters and next steps. Review
correspondence from Adam Slavens. Correspondence to
Jerry  Henechowicz. Conversation  with  Jerry
Henechowicz. Consider interim distribution mechanics.
Review correspondence from Mike Noel. Review
executed direction. Conversation with Adam Slavens.
Conversation with Larry Nevsky. Consider distribution
and hold back matters. Preparation for motion.

12-Oct-23  John Regush Review of emails from Robert Kennedy. Review of emails
from client.

13-Oct-23  Mark Freake Prepare for and attend interim distribution motion.

13-Oct-23  Robert Kennedy Preparation for motion. Review and revise Order. Various

correspondence to and from Adam Slavens. Various
correspondence to and from Jerry Henechowicz.
Conversation with Jerry Henehcowicz. Various
conversations with Adam Slavens re: order. Preparation
for motion. Correspondence to Justice Osborne re:
revised Order and direction.
Correspondence to Jerry Henechowicz.
Attend motion.

Conference with Larry Nevsky.

16-Oct-23  Robert Kennedy Review distribution order.
Conference with Larry Nevsky re: distribution and
tax issues. Review file re: corporate records.
Correspondence from and to Jerry Henechowicz.

16-Oct-23  Larry Nevsky Discussion of taxation and corporate considerations with
Rob Kennedy.
17-Oct-23  Robert Kennedy Correspondence from and to Adam Slavens. -

Review support agreement.
Conversation with Adam Slavens. Correspondence from
and to Jerry Henechowicz. Review correspondence from
Yang Jiang re: distributions. Review corporate books.
Consider claims officer discharge matters.

18-Oct-23  Robert Kennedy Various correspondence to and from Adam Slavens.
Review direction, Order and other documentation re:
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DENTONS CANADA LLP

Turuss (Canada) Industry Co., Ltd
Re: Turuss (Canada) Industry Co. Ltd.

INVOICE 38032073
Page 4 of 5
Matter # 541179-000007

Description of Work

Date Timekeeper
18-Oct-23  Larry Nevsky
19-Oct-23  Robert Kennedy
19-Oct-23  Larry Nevsky
23-Oct-23  Robert Kennedy
25-Oct-23  Robert Kennedy
26-Oct-23  Robert Kennedy
27-0Oct-23  Robert Kennedy
27-Oct-23  Larry Nevsky
30-Oct-23  Robert Kennedy

distributions. Conference with Larry Nevsky re: tax
matters. Consider distribution matters. Conversation
with Adam Slavens. Correspondence to Adam Slavens
and Larry Nevsky re: tax matters. Attend conference call.
Voicemail left with Jerry Henechowicz. Correspondence
to Jerry Henechowicz. Review support agreement.
Correspondence to  Mark  Freake. Review
correspondence from Jerry Henechowicz. Conversation
with Adam Slavens. Review correspondence from Mike
Noel.

Reviewing minute books, conference calls with Rob
Kennedy and drafting documents.

Review correspondence from Jerry Henechowicz. Review
payment direction and resolutions. Consider distribution
matters. Correspondence to Adam Slavens re: direction
and resolutions. Review correspondence from Jerry
Henechowicz re: wires. Review correspondence from
Mike Noel. Correspondence to Larry Nevsky. Review
executed documentation. Review correspondence from
Larry Nevsky. Review support agreement. Conversation
with jerry Henechowicz. Review correspondence from
Yang Jiang re: distributions.

Reviewing documents and correspondence with Robert
Kennedy.

Correspondence to Lawrence Li. Work on distribution
and discharge matters. Review support agreement. Work
on second amendment. Correspondence to Adam
Slavens. Correspondence to Jerry Henechowicz. Review
discharge order re: claims officer.

Review correspondence from Adam Slavens. Review
correspondence from Jerry Henechowicz. Review
distribution order and consider next steps. Review
correspondence form Yang Jiang. Review prior directions
re: initial distribution.

Review correspondence from Yang Jiang. Various
correspondence from and to Jerry Henechowicz.
Consider tax matters. Review draft amendment.
Correspondence to Adam Slavens.

Conversation with Adam Slavens re: discharge and
distribution matters. Attend conference call re: next
steps.

Assisting with distribution tax considerations, conference
call on same.

Review correspondence from Yang Jiang. Review
distribution documentation. Review stakeholder
support agreement amendment.
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DENTONS CANADA LLP

Turuss (Canada) Industry Co., Ltd
Re: Turuss (Canada) Industry Co. Ltd.

INVOICE 3803204
Page 5 of 5
Matter # 541179-000007

Timekeeper Hours Rate Fees
Amanda Campbell 0.5 180.00 90.00
John Regush 0.1 690.00 69.00
Larry Nevsky 4.2 905.00 3,801.00
Mark Freake 6.0 795.00 4,770.00
Robert Kennedy 54.0 990.00 53,460.00
Sarah Lam 0.2 440.00 88.00
Total 65.0 $62,278.00
TOTAL PROFESSIONAL FEES $ 62,278.00
TAXABLE OTHER FEES/CHARGES
Technology & Administration Fee 1868.34
TOTAL TAXABLE OTHER FEES/CHARGES 1868.34
NON-TAXABLE DISBURSEMENTS
Court Fees* S 339.00
TOTAL NON-TAXABLE DISBURSEMENTS ) 339.00
TOTAL OTHER FEES/CHARGES AND DISBURSEMENTS 2,207.34
TOTAL FEES, OTHER FEES/CHARGES AND DISBURSEMENTS ) 64,485.34
TAXES
HST (13.0%) on Professional Fees of $62,278.00 S 8,096.14
HST (13.0%) on Taxable Disbursements of $1,868.34 242.88

TOTAL TAXES

TOTAL AMOUNT DUE

8,339.02

$ 72,824.36 CAD
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Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

dentons.com

INVOICE # 3808610

¢/o MNP Ltd. Court Appointed Receiver and Manager

111 Richmond Street West
Suite 300

Toronto ON M5H 2G4
Attention: Jerry Henechowicz

GST/HST # R121996078
QST # 1086862448 TQ 0001

Date
November 30, 2023

Matter Number Lawyer
541179-000007 Robert Kennedy

Turuss (Canada) Industry Co., Ltd
Re: Turuss (Canada) Industry Co. Ltd.

Professional Fees S  23,683.50
Other Fees/Charges 710.51
HST (13.0%) on $24,394.01 3,171.23
Total Amount Due $§ 27,565.24 CAD

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP

and mailed to the following address:
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON Canada M5K 0A1

Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com
referencing invoice number in message. Auto-deposit
is setup on our accounts and therefore no password
required.

Wire Transfer / EFT:

Bank of Montreal
1st Canadian Place, Toronto, ON M5X 1A3
Swift Code: BOFMCAM?2

For wire or EFT payments, please email remittance to AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 8% per annum on all outstanding amounts over 30 days.

Credit Card:
To pay online with a credit card, visit
https://www.dentons.com/canada-CADpay.

Alternatively, credit card payment is accepted via telephone at 1-888-444-8859.
You will require your invoice number and amount to pay.

Internet Banking:
Accepted at most financial institutions. Your payee is Dentons Canada LLP and

reference your payee account number (client ID) as 541179. Please email us at
AR.Canada@dentons.com referencing invoice number and payment amount.

Bank ID: 001 Transit: 00022
CAD Funds Bank Account: 0004-324 (or 00020004324)
Routing: 000100022
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DENTONS CANADA LLP

Turuss (Canada) Industry Co., Ltd
Re: Turuss (Canada) Industry Co. Ltd.

INVOICE 3808$0%H
Page 2 of 3
Matter # 541179-000007

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date

Timekeeper

Description of Work

01-Nov-23
02-Nov-23

03-Nov-23

06-Nov-23

06-Nov-23
07-Nov-23

07-Nov-23
15-Nov-23

16-Nov-23

17-Nov-23

17-Nov-23

20-Nov-23

21-Nov-23

22-Nov-23

24-Nov-23

Robert Kennedy
Robert Kennedy

Robert Kennedy

Robert Kennedy

Larry Nevsky
Robert Kennedy

Larry Nevsky
Robert Kennedy

Robert Kennedy

Robert Kennedy

Larry Nevsky

Robert Kennedy

Robert Kennedy

Robert Kennedy

Robert Kennedy

Review correspondence from Yang Jiang.

Correspondence to Yang lJiang re: meeting. Various
correspondence to and from Jerry Henechowicz.
Correspondence to Adam Slavens re minute books.
Review Chesley minute book. Review correspondence
from Lawrence Li. Review correspondence from Yang
Jiang. Review correspondence from Adam Slavens.

Review file. Correspondence to group re: conference call
to finalize distribution steps. Review stakeholder support
agreement second amendment.

Correspondence from and to Larry Nevsky. Review
Eleventh Receiver's Report. Review claims officer
discharge order. Correspondence to Jerry Henechowicz
re: claims officer discharge. Review prior direction and
resolutions.

Responding to questions from Robert Kennedy.

Preparation for conference call. Review executed claims
officer certificate. Attend conference call re: distribution
and discharge matters. Review comments re: support
agreement amendment.  Consider next steps re:
discharge motion.

Participating on conference call.

Correspondence from and to Jerry Henechowicz. Review
resolutions. Review distribution and discharge order.

Review file. Work on final discharge and distribution
motion materials.

Review file re: resolutions. Work on distribution and
discharge order. Correspondence to and from Larry
Nevsky. Correspondence from and to Adam Slavens.

Providing documents to Robert Kennedy.

Correspondence from and to Adam Slavens. Consider
discharge motion matters.

Conversation with Adam Slavens re: discharge matters.
Review file. Review resolution documentation. Review
draft order.

Review and revise Order. Review Eleventh Report.
Consider next steps re: distribution and discharge order.

Work on distribution and discharie order. -
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DENTONS CANADA LLP

Turuss (Canada) Industry Co., Ltd
Re: Turuss (Canada) Industry Co. Ltd.

INVOICE 380860
Page 3 of 3
Matter # 541179-000007

Date Timekeeper Description of Work

26-Nov-23 Robert Kennedy

I Correspondence to Jerry

Henechowicz.

Review file. Correspondence to Adam Slavens re:

certificate and support agreement amendment.

27-Nov-23 Robert Kennedy

Correspondence from and to Jerry Henechowicz. Review

Eleventh Report. Conference with Mark Freake. Consider

discharge motion matters.

28-Nov-23 Robert Kennedy

Review correspondence from Adam Slavens. Review
draft documents.

TOTAL PROFESSIONAL FEES

TAXABLE OTHER FEES/CHARGES

TOTAL OTHER FEES/CHARGES

TAXES

Timekeeper Hours Rate Fees
Larry Nevsky 0.9 905.00 814.50
Robert Kennedy 23.1 990.00 22,869.00
Total 24.0 $23,683.50
$ 23,683.50
Technology & Administration Fee 710.51
TOTAL TAXABLE OTHER FEES/CHARGES 710.51
710.51
TOTAL FEES AND OTHER FEES/CHARGES $ 24,394.01
HST (13.0%) on Professional Fees of $23,683.50 S 3,078.86
HST (13.0%) on Taxable Disbursements of $710.51 92.37

TOTAL TAXES

TOTAL AMOUNT DUE

3,171.23

$ 27,565.24 CAD
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THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF ROBERT KENNEDY SWORN
BEFORE ME THIS 14th DAY OF DECEMBER, 2023.

DocuSigned by:

Sarale (am

16DC5EBG3604ED.

A Commissioner for Taking Affidavits, etc.

NATDOCS\75403576\V-1
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109
EXHIBIT “B”
Summary of Invoices and Calculation of Average Hourly Billing Rates of Dentons Canada LLP
The Period from October 1, 2023 to November 30, 2023
Date Invoice No. Fees Disbursements Taxes(HST) | Hours A\I{g{ae ge Total
October 31, 2023 3803247 62,278.00 2,207.34 8,339.02 65 666.67 72,824.36
November 30, 2023 3808610 23,683.50 710.51 3,171.23 24 947.50 27,565.24
TOTALS: $85,961.50 $2,917.85 $11,510.25 89 $807.09 $100,389.60

NATDOCS\75403576\V-1
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THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF ROBERT KENNEDY SWORN
BEFORE ME THIS 14th DAY OF DECEMBER, 2023.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.

NATDOCS\75403576\V-1
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NATDOCS\75403576\V-1

EXHIBIT *C”

Billing Rates of Dentons Canada LLP

For the period October 1, 2023 to November 30, 2023

Robert Kennedy
Larry Nevsky
Mark Freake
John Regush
Sarah Lam

Amanda Campbell

2023 Standard Year of Call
Rate
$990 2002
$905 2009
$795 2013
$690 2015 (AB)
$440 2023
$180 Legal Assistant

111
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Appendix “F”
to the Twelfth Report of the Recelver
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IN THE MATTER OF THE RECEIVERSHIP OF
TURUSS (CANADA) INDUSTRY CO., LTD.
INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD ENDED DECEMBER 11, 2023

RECEIPTS NOTE
Sale of real property proceeds 1. $ 9,036,590.06
Rental income and expense reimbursements 1,232,545.97
Advance from Secured Creditor 597,500.00
Equipment auction proceeds 2. 215,000.00
HST Collected 131,823.43
HST refund 109,843.79
Cash in bank 8,389.17
Interest Income 3. 106,345.02

11,438,037.44

DISBURSEMENTS
Distributions to Pillar Capital 2,461,590.99
Legal and disbursements 1,541,614.73
Distribution to Chesley Wood 1,700,000.00
Distributions to Hsieh 664,082.50 -
Distribution to Proven Creditors 638,830.84
Repayment of Receiver's Certificate 600,000.00
Utilities 455,096.81
Municipal Taxes 436,170.39
Receiver's fees and disbursements 572,472.90
HST paid 362,969.65
Repairs & Maintenance 287,762.11
Statutory priorities 181,374.22
Salaries and wages 133,568.66
Interest on Receiver's Certificate 83,040.51
Insurance 4. 76,665.52
Security system upgrades 39,303.14
Hazardous waste removal 33,838.74
Property manager fees 30,675.00
License fees 8,742.50
Appraisal 6,750.00
Advertising re: sales process 5,062.62
Advertising re: claims process 8,860.36
Travel 830.67
Bank charges 754.89
Photocopies and printing 444.12
Filing fees 71.54

10,330,573.41
EXCESS OF CASH RECEIPTS OVER DISBURSEMENTS $ 1,107,464.03

NOTES:
1. Represents receipt of purchase price of $9,200,000 less closing adjustments for prepaid rent and
security deposit toalling $123,383.75 and other customary sdjoustments for a sale of a commercial
property of this type.

2. Net of $15,000 settlement with Liyuan Qi.

3. Includes interest earned to October 3, 2023.
4. Net of a refund of $53,989.64.
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Court File No. CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 19th DAY
BETWEEN:

PILLAR CAPITAL CORP.

Applicant
-and -
TURUSS (CANADA) INDUSTRY CO., LTD.

Respondent
APPLICATION UNDER SECTION 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

FINAL DISTRIBUTION AND DISCHARGE ORDER
THIS MOTION, made by MNP Ltd. (“MNP”), in its capacity as the Court-appointed
receiver (the “Receiver”) of Turuss (Canada) Industry Co., Ltd. (“Turuss”), appointed pursuant
to an appointment order granted by the Court on September 18, 2020 (the “Appointment Order™),

for an Order:

@) abridging the time for service of the Notice of Motion, Motion Record and the
twelfth report of MNP, in its capacity as Receiver, dated December 17, 2023 (the
“Twelfth Report”) so that this Motion is properly returnable today, and dispensing

with further service thereof;

NATDOCS\74977291\V-2
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(©)

(d)

(€)

(f)

9)

(h)

118
-2-
authorizing and directing the Receiver to make a final distribution in the total

amount of $862,282.78 to the shareholders of Chesley Wood on a pro-rata basis, as

set forth in Schedule “A” (the “Final Distribution”);

approving the fees and disbursements of each of the Receiver as set out in the
affidavit of Jerry Henechowicz sworn December 14, 2023, the fees and
disbursements of the Receiver's counsel, Dentons Canada LLP ("Dentons™), as set
out in the affidavit of Robert Kennedy sworn December 14, 2023 (together, the
"Fee Affidavits"), and the estimated fees and disbursements to be incurred by the
Receiver and Dentons through to the completion of the remaining activities, as

described herein (the "Remaining Fees");

authorizing and directing the Receiver to retain the Fee Holdback and pay the Torys

Fees;

approving the Twelfth Report, and the activities of the Receiver as described

therein;

approving the final statement of receipts and disbursements dated December 11,

2023 (the "R&D");

discharging and releasing MNP as Receiver, upon the Receiver filing with the Court

a discharge certificate; and

such further and other grounds as counsel may advise and this Honourable Court

may permit;

NATDOCS\74977291\V-2
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was heard this day via videoconference, at Toronto, Ontario.

ON READING the Motion Record of the Receiver dated December 17, 2023, the Twelfth
Report, including the Fee Affidavits, and on hearing the submissions of counsel for the Receiver,
and any such other counsel as were present, no one appearing for any other person on the service
list, although properly served as appears from the Affidavit of Amanda Campbell sworn December

17, 2023, filed:

INTERPRETATION

1. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have

the meaning ascribed to such term in the Twelfth Report.

SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

FINAL DISTRIBUTION

3. THIS COURT ORDERS that the Receiver is authorized and directed to make the Final
Distribution, as set forth in Schedule “A”, and in accordance with a payment direction executed
by Chesley Wood, Dalian Turuss Wood Industry Co. Ltd., and Veyron Wood Industry Inc., dated

December 15, 2023.

NATDOCS\74977291\V-2
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RECEIVER’S ACTIVITIES, FEES AND FEE HOLDBACK

4. THIS COURT ORDERS that: (i) the fees and disbursements as outlined in the Fee
Affidavits are hereby approved, (ii) the Receiver is hereby authorized to pay any unpaid fees and
disbursements, and (iv) the Receiver is hereby authorized to pay the Torys Fees in the total amount

of $60,106.06.

5. THIS COURT ORDERS that the Twelfth Report, and the activities of the Receiver

described therein, are hereby approved.

6. THIS COURT ORDERS that the R&D is hereby approved.

RECEIVER’S DISCHARGE

7. THIS COURT ORDERS that, upon the Receiver filing the discharge certificate attached
as Schedule “B” herein (the “Discharge Certificate”), MNP shall be discharged as Receiver,
provided however, that notwithstanding its discharge herein: (a) the Receiver shall remain
Receiver for the performance of such incidental duties as may be required to complete the
receivership administration, and (b) the Receiver shall continue to have the benefit of the
provisions of all Orders made in these proceedings, including all approvals, protections and stays

of proceedings in favour of MNP in its capacity as Receiver.

8. THIS COURT ORDERS AND DECLARES that upon the filing of the Discharge
Certificate, MNP is hereby released and discharged from any and all liability that MNP now has
or may hereafter have by reason of, or in any way arising out of, the acts or omissions of MNP
while acting in its capacity as Receiver herein, save and except for any gross negligence or wilful

misconduct on the Receiver’s part. Without limiting the generality of the foregoing, MNP shall

NATDOCS\74977291\V-2
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hereby be forever released and discharged from any and all liability relating to matters that were
raised, or which could have been raised, in the within proceedings, save and except for any gross

negligence or wilful misconduct on the Receiver’s part.

GENERAL

9. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in relation to the discharge of its powers and duties hereunder.

NATDOCS\74977291\V-2
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Chesley Wood Shareholder Distribution Chart
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Name Class/Series of Number of | Percentage of Distribution
Shares Shares Total Shares Amount

Dalian Natural Wood | Common Shares 11,736,100 84% | $724,317.54

Industry Co., Ltd.

Veyron Wood Common Shares 2,235,448 16% | $137,965.24

Industry Inc.

Total Outstanding 13,971,548 100% | $862,828.78

Shares

NATDOCS\74977291\V-2
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Schedule “B”
Form of Discharge Certificate

Court File No.: CV-20-00646729-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
PILLAR CAPITAL CORP.
Applicant
-and -
TURUSS (CANADA) INDUSTRY CO., LTD.
Respondent

APPLICATION UNDER SECTION 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

DISCHARGE CERTIFICATE

RECITALS

A. Pursuant to an Order of the Court dated December 19, 2023 (the “Final Distribution and
Discharge Order”), MNP was discharged as Receiver, effective upon the filing by the Receiver
with the Court of a certificate confirming that all matters to be attended to in connection with the
receivership administration have been completed to the satisfaction of the Receiver (the
“Remaining Activities”), as set out in the Receiver’s twelfth report dated December 17, 2023 (the
“Twelfth Report”), provided however that, notwithstanding the Reciever’s discharge: (a) MNP
will remain as Receiver for the performance of the Remaining Activities, and (b) MNP as Receiver
will continue to have the benefit of the provisions of all Orders made in this proceeding including

all approvals, protections and stays of proceedings in favour of MNP, in its capacity as Receiver.

NATDOCS\74977291\V-2
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THE RECEIVER CERTIFIES the following:

1. The Receiver is satisfied that all Remaining Activities as described in the Twelfth Report

have been completed to the satisfaction of the Receiver.

THIS CERTIFICATE was delivered by the Receiver on , 2023.

MNP Ltd., solely in its capacity as Receiver, and
not in its personal capacity or in any other capacity

Per:

Name:
Title:

NATDOCS\74977291\V-2
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Court File No. CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) WEEKDAYTUESDAY, THE #

JUSTICE OSBORNE ; 19th DAY

OF MONTHDECEMBER,

20¥R2023

BETWEENBETWEEN:
PILLAR CAPITAL CORP.
PEAINTHEE-Applicant
Dlaintife
-and —

TURUSS (CANADA) INDUSTRY CO., LTD.

DEFENDANT-Respondent

Defendant

APPLICATION UNDER SECTION 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.S5.0. 1990, c. C-43, AS AMENDED

FINAL DISTRIBUTION AND DISCHARGE ORDER

THIS MOTION, made by (RECEIVERSNAMEIMNP Ltd. (“MNP”), in its capacity as

the Court-appointed receiver (the “Reeetver)—ef—the—undertaking—property—and—assets—of

- % —“Receiver”) of Turuss (Canada) Industry Co., Ltd.
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1
[\
1

(“Turuss”), appointed pursuant to an appointment order granted by the Court on September 18,

2020 (the “Appointment Order”), for an Order:

(@)

5

2

abridging the time for service of the Notice of Motion, Motion Record and the

twelfth report of MNP, in its capacity as Receiver, dated December 17, 2023 (the

“Twelfth Report”) so that this Motion is properly returnable today, and

dispensing with further service thereof’

authorizing and directing the Receiver to make a final distribution in the total

amount of $862.282.78 to the shareholders of Chesley Wood on a pro-rata basis,

as set forth in Schedule “A” (the “Final Distribution”);

approving the aetivitiesfees and disbursements of each of the Receiver as set out

in the repert-of-theReeeiver—dated[DATE]}(the"Reporty:—affidavit of Jerry

Henechowicz sworn December 14, 2023, the fees and disbursements of the

Receiver's counsel, Dentons Canada LLP ("Dentons"). as set out in the affidavit

of Robert Kennedy sworn December 14, 2023 (together, the "Fee Affidavits"),

and the estimated fees and disbursements to be incurred by the Receiver and

Dentons through to the completion of the remaining activities, as described herein

(the "Remaining Fees");

authorizing and directing the Receiver to retain the Fee Holdback and pay the

Torys Fees;

NATDOCS\74977291\V-2
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1
W
1

2.(e) approving the fees—and-disbursementsTwelfth Report, and the activities of the

Receiver and-its-counselas described therein;

3.(f) approving the €4

Debtor;tand}final statement of receipts and disbursements dated December 11,

2023 (the "R&D");

(g)  discharging and releasing MNP as Receiver, upon the Receiver filing with the
Court a discharge certificate; and
(h)  such further and other grounds as counsel may advise and this Honourable Court

may permit;

was heard this day at330-UniversityAvenue;via videoconference, at Toronto, Ontario.

ON READING the Repert-the-affidavitsMotion Record of the Receiver and-its-eeunsel

as-to-fees{the"dated December 17, 2023, the Twelfth Report, including the Fee Affidavits™), and

on hearing the submissions of counsel for the Receiver, and any such other counsel as were

present, no one else-appearing for any other person on the service list, although properly served

NATDOCS\74977291\V-2
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as evidenced—byappears from the Affidavit of NAME}Amanda Campbell sworn

DATFE]December 17, 2023, filed*—:

INTERPRETATION

1. THIS COURT ORDERS that the-aetivities-of the Receiver,-asset-out-in-the Repoertare

hereby-apprevedcapitalized terms not otherwise defined herein shall have the meaning ascribed

to such term in the Twelfth Report.

SERVICE

2. THIS COURT ORDERS that the fees—and—disbursements—oftheRecetver—andits

red-time for service of

the Notice of Motion and the Motion Record is hereby abridged and validated so that this motion

1s properly returnable today and hereby dispenses with further service thereof.

FINAL DISTRIBUTION

3. THIS COURT ORDERS that the Receiver is authorized and directed to make the Final

Distribution, as set forth in Schedule “A”. and in accordance with a payment direction executed

by Chesley Wood, Dalian Turuss Wood Industry Co. Ltd., and Veyron Wood Industry Inc., dated

December 15, 2023.

RECEIVER’S ACTIVITIES, FEES AND FEE HOLDBACK

NATDOCS\74977291\V-2
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34. THIS COURT ORDERS that-afterpayment-ef: (i) the fees and disbursements hereinas

outlined in the Fee Affidavits are hereby approved, (ii) the Receiver shal—pay—the—monies

remainingin-its-handsto-INAME-OEPARTYFis hereby authorized to pay any unpaid fees and

disbursements, and (iv) the Receiver is hereby authorized to pay the Torys Fees in the total

amount of $60,106.06.

5. THIS COURT ORDERS that the Twelfth Report, and the activities of the Receiver

described therein, are hereby approved.

6. THIS COURT ORDERS that the R&D is hereby approved.

RECEIVER’S DISCHARGE

47.  THIS COURT ORDERS that-upen—payment-of-the-ameounts—set-out—in—paragraph3
hereof{and, upon the Receiver filing athe discharge certificate eertifyingthat-it-has-completed
the-other-aetivities-deseribed-in-the Report],-the Reeeiverattached as Schedule “B” herein (the

“Discharge Certificate”), MNP shall be discharged as Receiver-efthe-undertaking,property-and

assets—of—the—Debtor, provided however, that notwithstanding its discharge herein: (a) the

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

to complete the receivership administration-eftherecetrvership-herein, and (b) the Receiver shall

continue to have the benefit of the provisions of all Orders made in this—preceedingthese

proceedings, including all approvals, protections and stays of proceedings in favour of

RECEINVER'SNAMEIMNP in its capacity as Receiver.
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38. {THIS COURT ORDERS AND DECLARES that {RECEIVER'S-NAMFE}upon the

filing of the Discharge Certificate, MNP is hereby released and discharged from any and all

liability that RECEIVER'S-NAMEIMNP now has or may hereafter have by reason of, or in
any way arising out of, the acts or omissions of fRECEIVER'S NAME]MNP while acting in its
capacity as Receiver herein, save and except for any gross negligence or wilful misconduct on
the Reeeiver'sReceiver’s part. Without limiting the generality of the foregoing, IRECEFVER'S
NAME}HsMNP_shall hereby be forever released and discharged from any and all liability
relating to matters that were raised, or which could have been raised, in the within reeeivership
proceedings, save and except for any gross negligence or wilful misconduct on the

Reeeiver'sReceiver’s part.}*

GENERAL

9. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in relation to the discharge of its powers and duties hereunder.
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Chesley Wood Shareholder Distribution Chart
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Name Class/Series of Number of | Percentage of Distribution
Shares Shares Total Shares Amount

Dalian Natural Wood | Common Shares 11,736,100 84% | $724,317.54

Industry Co., Ltd.

Veyron Wood Common Shares 2,235,448 16% | $137.965.24

Industry Inc.

Total Outstanding 13,971,548 100% | $862.,828.78

Shares
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Schedule “B”
Form of Discharge Certificate

Court File No.: CV-20-00646729-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

PILLAR CAPITAL CORP.

Applicant

-and —

TURUSS (CANADA) INDUSTRY CO., LTD.

Respondent

APPLICATION UNDER SECTION 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

DISCHARGE CERTIFICATE

RECITALS

A. Pursuant to an Order of the Court dated December 19, 2023 (the “Final Distribution and

Discharge Order”), MNP was discharged as Receiver, effective upon the filing by the Receiver

with the Court of a certificate confirming that all matters to be attended to in connection with the

receivership administration have been completed to the satisfaction of the Receiver (the

“Remaining Activities”), as set out in the Receiver’s twelfth report dated December 17, 2023

(the “Twelfth Report”), provided however that, notwithstanding the Reciever’s discharge: (a)

MNP will remain as Receiver for the performance of the Remaining Activities, and (b) MNP as

Receiver will continue to have the benefit of the provisions of all Orders made in this proceeding
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including all approvals, protections and stays of proceedings in favour of MNP, in its capacity as

Receiver.

THE RECEIVER CERTIFIES the following:

1. The Receiver is satisfied that all Remaining Activities as described in the Twelfth Report

have been completed to the satisfaction of the Receiver.

THIS CERTIFICATE was delivered by the Receiver on ,2023.

MNP Ltd.. solely in its capacity as Receiver, and
not in its personal capacity or in any other capacity

Per:
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