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ONTARIO 
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(COMMERCIAL LIST) 

 

B E T W E E N:  

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.O. 1990, c. C-43, AS AMENDED 

NOTICE OF MOTION 

(returnable October 29, 2020) 

 

MNP Ltd. (“MNP”), in its capacity as the Court-appointed receiver and manager (the 

“Receiver”) of the assets, undertakings and properties of Turuss (Canada) Industrial Co., Ltd. 

(“Turuss”), will make a motion via videoconference to a judge presiding over the Ontario Superior 

Court of Justice (Commercial List) (the “Court”) on October 29, 2020, at 9:30 a.m., or as soon 

after. Please refer to the conference details attached as Schedule “A” hereto in order to attend the 

motion and advise if you intend to join the motion by emailing amanda.campbell@dentons.com. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

1

mailto:amanda.campbell@dentons.com


- 2 - 

NATDOCS\48854698\V-4 

THE MOTION IS FOR: 

1. An Order, substantially in the form attached hereto as TAB 3 to the Motion Record, for the 

following relief (the “Sale Process Order”): 

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

First Report of MNP, in its capacity as Receiver, dated October 21, 2020 (the “First 

Report”) so that this Motion is properly returnable on October 29, 2020, and 

dispensing with further service thereof;  

(b) approving the First Report to the Court and the activities of the Receiver as 

described therein; 

(c) approving the sale process described in the First Report and appended as Schedule 

“A” to the Sale Process Order (the “Sale Process”); 

(d) authorizing and directing the Receiver to do all things as are reasonably necessary 

to conduct and give full effect to the Sale Process, subject to any amendments or 

modifications to the Sale Process that the Receiver considers to be appropriate and 

necessary to carry out its obligations set out therein; and 

(e) such further and other relief as counsel may request and this Honourable Court 

deems just. 

THE GROUNDS FOR THE MOTION ARE: 

2. On application by Pillar Capital Corp. for the appointment of a receiver and manager over 

the assets, undertakings and properties of Turuss (the “Assets”), on September 18, 2020, 
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MNP was appointed as Receiver by the Ontario Superior Court of Justice (Commercial 

List) (the “Receivership Order”); 

3. Pursuant to the Receivership Order, the Receiver is authorized to sell, convey, transfer, 

lease or assign the Assets of Turuss, including the industrial building and associated lands 

municipally known as 60 Queen Street North / 60 Industrial Park Road, Chesley, Ontario. 

4. The proposed Sale Process is intended to solicit interest in the sale of all or part of the 

Assets, as outlined in the First Report. 

5. The Sale Process will be undertaken and implemented by the Receiver.  The Sale Process 

also sets out key milestones in terms of receiving bids and ultimately the process of 

selecting a successful bid (subject to the approval of this Court): 

Milestone Timeline 

Receiver to prepare the list of Interested 

Parties, the Teaser, the NDA, the Data 

Room, CIM, APS, and draft advertisements 

10 days, commencing on October 29th, 

2020 

Publish notice of the sale in a nationally 

circulated newspaper 

During the week of November 9, 2020 and 

again during the week of November 30, 

2020    

Publish notice of the sale on the Receiver’s 

website and through the Insolvency Insider 

e-mail publication 

Commencing on November 9, 2020 

Distribute Teaser and the NDA to those 

identified as Interested Parties 

Commencing on November 9, 2020 

Commence distribution of CIM and 

providing data room access to Prospective 

Offerors, after receiving executed copy of 

NDA (subject to the Receiver’s discretion 

as outlined herein) 

Commencing on November 9, 2020 

Plan and provide tours of the Property From November 16, 2020 to January 8, 

2020 

Discussion with Prospective Offerors to 

provide updates and to resolve their queries 

From November 23, 2020 to January 8, 

2020 

Deadline for submission of Offers January 11, 2021 at 5:00 PM (Toronto 

Time) (the “Deadline”) 
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Acceptance of Successful Offer(s) Up to 10 days after the submission dead-

line 

Court motion to approve Successful 

Offer(s) 

As soon as possible after acceptance 

Complete transaction(s) Within 5 days after Court Approval, 

expected to be no later than February 12, 

2021 

6. The proposed Sale Process represents a reasonable and commercially efficient process 

which allows a sufficient opportunity to optimize the Receiver’s ability of securing the best 

possible purchase price for the Assets for the benefit of the stakeholders as a whole, in the 

circumstances. 

7. The Receiver believes that it is in the best interests of all Turuss stakeholders to promptly 

proceed with the Sale Process. 

8. Rules 1.04, 2.03, 3.02, 16.08 and 37 of the Rules of Civil Procedure (Ontario); 

9. Section 243 of the Bankruptcy and Insolvency Act (Canada); 

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

permit; 

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING 

OF THE MOTION:  

11. The First Report of MNP, in its capacity as Receiver dated October 21, 2020, filed; and 

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

permit.  
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DATE:  October 21, 2020 DENTONS CANADA LLP 

77 King Street West, Suite 400 

Toronto-Dominion Centre 

Toronto, ON   M5K 0A1  

Robert Kennedy (LSO #4 7407O) 

Tel: (416) 637-6756 

Fax: (416) 863-4592 

robert.kennedy@dentons.com  

Daniel Loberto (LSO # 79632Q) 

Tel: 416-863-4760 

daniel.loberto@dentons.com  

Lawyers for the Receiver 

TO: SERVICE LIST  
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Schedule “A” 

Conference Details to join Motion via Zoom 

 

Join Zoom Meeting: 

https://dentons.zoom.us/j/96937723566?pwd=ZFBDS0JGTmg5SFZYa01kbFlNN1BPdz09 

 

Meeting ID: 969 3772 3566 

Password: 276307 

 

Dial in information 

Toll Free: 1 (855) 703-8985 

Local:  1 (647) 558-0588
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INTRODUCTION AND PURPOSE 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) dated September 18, 2020 (the “Appointment Order”), MNP Ltd. (“MNP”) 

was appointed as the receiver and manager (the “Receiver”) without security, of the assets, 

undertakings and properties of Turuss (Canada) Industry Co., Ltd (“Turuss” or the 

“Company”). A copy of the Appointment Order is attached as Appendix “A”. 

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

Steve Dizep dated sworn September 4, 2020 (the “Dizep Affidavit”) and included in the 

Application Record dated September 4, 2020.   

3. The Company’s primary asset is a 340,000 square foot industrial building located on 34 

acres of land located at 60 Industrial Park Road, Chesley, Ontario (the “Property”). A 

substantial portion of the Property is now leased to Bruce Power LP (“Bruce Power”). 

4. The purpose of this First Report to the Court (the “First Report”) is to: 

(a) update the Court with respect to the Receiver’s activities since the date of its 

appointment, and seek approval for those activities; 

(b) summarize the contemplated solicitation and marketing process to be conducted by 

the Receiver for the Property (the “Sale Process”); and 

(c) provide the Court with the Receiver’s recommendation for an Order, inter alia,: 

(i) approving the First Report and the Receiver’s activities; 

(ii) authorizing and directing the Receiver to carry out the Sale Process; and 

(iii) such other relief as this Court may seem just. 
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TERMS OF REFERENCE 

5. In preparing this Report, the Receiver has relied on unaudited financial and other 

information regarding the Company and its assets, including the information provided as 

follows (collectively the “Information”): 

(a) provided by Pillar Capital Corp. (“Pillar”) and its legal counsel, Gowling WLG 

(Canada) LLP; 

(b) obtained by attending at the Property; 

(c) provided by the only known employee of Turuss, who has been retained by the 

Receiver on a contract basis; 

(d) provided by the Property Manager (as defined below) who reports to the Receiver, 

including financial information supplied by the Property Manager; 

(e) provided by CBRE Limited (“CBRE”) and Colliers International (“Colliers”), that 

provided marketing and listing proposals for the Property; 

(f) as set out in the Dizep Affidavit, filed in connection with the application for the 

Appointment Order; and 

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

6. Except as describe in this First 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. 

7. All currency references are in Canadian Dollars unless otherwise specified. 
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BACKGROUND 

8. As at the date of the Appointment Order, Turuss was indebted to Pillar in the amount of 

approximately $2,032,000, plus any accrued interest, fees and costs.  As referenced in the 

Pre-Filing Report (as defined herein), Pillar is the senior secured creditor of Turuss. 

9. Turuss initially operated a hardwood flooring manufacturing, import and distribution 

business from the Property (the “Flooring Business”). Upon ceasing the Flooring 

Business, approximately 162,000 square feet of the Property was leased to Bruce Power. 

Bruce Power continues to occupy the Property in accordance with the governing lease 

agreement (as amended) dated November 30, 2018, entered into between Turuss and Bruce 

Power (the “Bruce Power Lease”).  

10. Certain equipment and inventory related to the Flooring Business, which included wood 

handling, flooring manufacturing and lifting equipment (the “Remaining Assets”) are 

located in the unleased portion of the Property.  

11. Additional information about the Company is contained in the Receiver’s pre-filing report 

to the Court as the proposed Receiver, dated September 15, 2020 (the “Pre-Filing 

Report”). A copy of the Pre-Filing Report is attached as Appendix “B”, without 

appendices.  

ACTIVITIES OF THE RECEIVER 

12. Since the date of its appointment, the Receiver has, inter alia: 

(a) secured and taken possession of the Property, and transferred accounts for utilities 

and all other applicable service accounts into the Receiver’s name; 

(b) arranged for insurance coverage in respect of the Property; 

(c) issued the notices required pursuant to Sections 245 and 246 of the Bankruptcy and 

Insolvency Act to the known creditors of Turuss and forwarded to the Office of the 

Superintendent of Bankruptcy; 
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(d) established a website for these Receivership proceedings, www.mnpdebt.ca/turuss;  

(e) delivered correspondence to the sole officer/director of Turuss for the delivery of 

the Turuss books and records; 

(f) filed with Service Canada an application under the Wage Earner Protection 

Program Act (“WEPPA”) for the benefit of the former employee; 

(g) calculated the WEPPA claims of the former employee of Turuss and communicated 

with them.  As noted above, the Receiver entered into a short-term contract with 

the former employee of Turuss, as a daily on-site supervisor and maintenance 

manager; 

(h) contacted Canada Revenue Agency (“CRA”) to obtain information regarding any 

statutory obligations and other amounts due to CRA that might have priority to the 

Applicant; 

(i) issued two Receiver’s Certificates to Pillar in the total amount of $475,000 in order 

to fund the Receiver’s initial expenses associated with the maintenance of the 

Property, and to pay all outstanding realty taxes in the amount of approximately 

$375,000;   

(j) entered into a property management agreement with Richmond Advisory Services 

Inc. (“Richmond” or the “Property Manager”) as property manager to assist with 

the management of the Property including the receipt of the rental income from 

Bruce Power and the payment of the expenses associated with the maintenance of 

the Property; 

(k) met with Bruce Power, as the sole tenant of the Property, and subsequently 

negotiated into a lease amendment to the Bruce Power Lease addressing, among 

other things, an expansion of the leased space by Bruce Power;  

(l) consulted with commercial realtors in relation to the sale of the Property; 

(m) obtained two liquidation proposals for the Remaining Assets; and 

13
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(n) entered negotiations for the terms of a Liquidation Agreement for the Remaining 

Assets to be conducted by Leveredge Asset Solutions Inc., the proceeds of which 

are not expected to exceed the limitation on the sale of assets by the Appointment 

Order in the amount of $250,000 for any single transaction or $500,000 for the 

aggregate of all transactions. 

SALE PROCESS 

13. The Appointment Order, among other things, authorizes the Receiver to market and sell 

the Property.  

14. With respect to a marketing and solicitation strategy for the Property, the Receiver 

consulted with two commercial real estate firms with respect to a marketing and listing 

proposal.  The Receiver also considered implementing a marketing and solicitation process 

with the support of MNP LLP’s internal corporate finance group that has the necessary 

commercial real estate experience to actively market and solicit interest in the Property.   

15. After considering the approaches above, the Receiver has determined that the most 

reasonable and commercially efficient approach to market and solicit interest in the 

Property would be to have the Receiver implement the Sale Process.  As part of this 

assessment, the Receiver considered the preliminary fee estimates provided by the 

commercial real estate firms and the potential cost savings available to the receivership 

estate if the Receiver conducted the process.   

16. The Receiver has developed the proposed Sale Process to solicit bids by a set bid deadline.  

The Receiver is of the view that the proposed Sale Process balances the need to have a sale 

accomplished in a reasonable timeframe to limit the carrying costs associated with the 

Property with the desire to properly expose the Property to the marketplace to maximize 

recoveries for the stakeholders. 

17. The Receiver seeks Court approval for the Sale Process.  A copy of the Sale Process, 

including a bidding procedure, is attached to this Report as Appendix “C”. 
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18. In summary, the Sale Process would commence upon the issuance by this Court of an order 

approving the Sale Process (the “Commencement Date”) and be conducted on the 

following timeline (capitalized terms are as defined in the Sale Process): 

 Event Timeline 

1 Receiver to prepare the list of Interested Parties, the 

Teaser, the NDA, the Data Room, CIM, APS, and draft 

advertisements 

10 days, commencing 

on October 29th, 2020 

 

2 Publish notice of the Sale Process in a nationally circulated 

newspaper 

During the week of 

November 9, 2020 

and again during the 

week of November 

30, 2020    

3 Publish notice of the Sale Process on the Receiver’s 

website and through the Insolvency Insider e-mail 

publication 

Commencing on 

November 9, 2020 

4 Distribute Teaser and the NDA to those identified as 

Interested Parties 

Commencing on 

November 9, 2020 

5 Commence distribution of CIM and providing data room 

access to Prospective Offerors, after receiving executed 

copy of NDA (subject to the Receiver’s discretion) 

Commencing on 

November 9, 2020 

6 Plan and provide tours of the Property From November 16, 

2020 to January 8, 

2020  

7 Discussion with Prospective Offerors to provide updates 

and to address any reasonable diligence queries 

From November 23, 

2020 to January 8, 

2020 

8 Deadline for submission of Offers January 11, 2021 at 

5:00 PM (Toronto 

Time) 

 9 Acceptance of Successful Offer(s) Up to 10 days after the 

submission deadline 

15
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10 Court motion to approve Successful Offer(s) As soon as possible 

after acceptance  

 

 

11 Complete transaction(s) Within 5 days after 

Court Approval, 

expected to be no later 

than February 12, 

2021 

 

19. Although the Sale Process establishes a bid deadline, the Receiver also seeks the flexibility 

to be able to accept any bid received any time, terminate the proposed Sale Process at any 

time and immediately enter into discussions with a bidder with a view of finalizing the 

transaction contemplated by such bid.   

20. The Sale Process also provides for the comparison of multiple offers inherently maximizing 

sale value.  The Receiver’s proposed Sale Process will also set to limit the due diligence 

period required by prospective purchasers during which time the property would be 

essentially “off the market”, if being sold by a real estate broker. 

21. The Receiver is satisfied that the Sale Process represents a commercially reasonable and 

efficient process which allows for sufficient time for the Property to be exposed to the 

market in order to maximize the value of the Property. The Sale Process is supported by 

Pillar. 

CONCLUSION  

22. The Receiver is satisfied that the proposed Sale Process represents the most efficient and 

fair process to be administered in the circumstances that will sufficiently expose the 

Property for sale to the marketplace and generate the maximum values.  Furthermore, the 

Receiver's recommendation is supported by the Company’s senior secured lender, Pillar.  
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23. Based on the foregoing, the Receiver respectfully requests that the Court make an order 

granting the relief detailed in paragraph 4(c) of this Report. 

 

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 

 

  

Per: ________________________   

 Jerry Henechowicz CPA, CA, CIRP, LIT 

 Senior Vice President 
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Court File No, CV-204:10640729-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

PILLAR CAPITAL CORP. 

- and - 

FRIDAY, THE :18TH 

DAY OF SEPTEMBER, 2020 

Applicant 

TURUSS (CANADA) INDUSTRY CO., LTD, 

Respondent 

ORDER 
(appointing R.eeelver) 

MIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the 

Banlcniptcy, and ims'olvency Act, R.S.C, 1985,, c. 13-3, as amended (the "I3IA") and section .10:1 of the 

On is ofAhrtice Act, R.S.C. 1990, c. C.43, as amended (the "CIA") appointing MN? Ltd. ("MNP") as

receiver and manager (in. such capacities, the "Receiver") without security,. of an of the assets, 

undertaldngs and properties of T1A-LISS' (Canada} .Industry Co., Ltd. (the "Debtor") acquired for, or used in 

relation,to a business carried on by the Debtor, was heard this day by judicial videoconference via Zoom 

in Toronto,,Ontatio due to the COVID-19 pandemic, 

ON READING the afftdaVit of Steve Dizep sworn September 4, 2020 and the Exhibits thereto, 

the pre-filing report of the proposed Receiver dated September 15, 2020, and the exhibits thereto 

'(collectively, the 'Pre-Filing Report"), and on hearing the submissions of counsel for the Applicant, 

counsel for the proposed Receiver, those other parties listed on the counsel Slip, no one else appearing for 

any, other par.ty although duly served as appears from the affidavit of service of Angelica Wilamowicz 

worn. September 10, 2020, and on readingthe consent of MNP to act as the Receiver. 

TOR_LAV 10,W530\6 
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APPOINTMENT 

1. T: S. COURT. ORDERS that pursuatit to .section 2i0(1) of the D1A, and section 101 of the. Mk 

MNP.40:4ereby apppintecTiRpceivor, Without seam*. of  or the assets, undegakings and properties of 

the. Debtor *acquired fore or n4ed relgion to a business carried .on-by the Del tox and aliPPPPeds thereof 

(colleptively, the, "PriVertY"), 10141cling. but not limited to the lands and prernises listed in Schedule "A" 

hereto (the. "Real Prop&t.y"), 

RECEIVEX'S POWERS 

2. THIS COURT ' 'ORDERS. that =the Receiver is hereby empowered and authorized, but not 

obligated, tb act at once respect of the. Property and, NYfthout,in any way limiting the generality of the; 

foregoing, the keceiverishereby.expressly empowered and authorized to do any of the following where 

the Receiver considersit-necessary.or desintble: 

(a), 

(b) 

to take possession of and exercise control over the Property and any and all 

Pr oceeds, receipts and. disbursements arising:outeif or from the Property; 

to, receive, preserve*, and protect the Property, ,or any part or parts thereof, 

including, but not limited 'to, the- changing of locks and security codes, the 

relocating of Property to safe and it, the engaging of independent security 

Per et the taking of physical inventories and the placement of Such insurance. 

coverage. as may be necessary of desirable; 

to manage, operate, and carry oath° buainess of the Debtor,. inclu(Wig:the powers 
to 'enter into any agreements, incur. any obligations in 'the ordinary course of 

bughtess, cease to Carly On 3.11•or any part.of the business, or cease to perform any 
contracts of the Debtor~ 

:(d). .to 'engage consultants., appraisers, agents, teal estate: broker's, experts, auditors, 

'acdOuritantS, trianagers„, counsel and suChAtither persons from time to time and on 

Whatever-basis, including on a .tempOrary bask to assiSt.with the exercises of the 

.ReCeiVer!"SpOWerS. and- duties, inCludintWitliontliniitatiOn those,cOnferreilbythis 

Order; 

TOR LAVA 104425361C 
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, to pnrchase 'or lease such maChinery, equipmentit inventorieS, supplies, premisOs 

or -Other assets to co ne the bnshless of theDeb4U-ot any part or PO thereog, 

:(t). to receive and collect all monieS and accounts now owed ,or hereafter owing to 

the Petitor r4tO exercise all reniediei of the Debtor in C011ecting such:monies, 

including, without limitation, to enforce any security held by the Debtor; 

(g)- .$'0016, 000 or cOmprornise any indebteclneSs owing to the Debtor; 

(11.) to execute, *Sign, issue and endorse docuMentS of whatever nature in respect of 

of the Property, whether:Mille Receiver's mune orlothe name and (*behalf 

of the Debtor, for any purpose pursuant to this Order; 

to Initiate, *osecute and continue theprosecUtion of any and all proceadin.gs and 

to defend all proceedings now pending orhereafter 'instituted with respect to the,

DebtOr, the Property or the Receiver,. and to settle Or cortipainiise any such 

proceedings. The authority hereby :conveyed shall e*tend tO such appeals or 

applications for judicial review in respect of any order or judgment pronounced 

.ivany.suchproCeeding; 

(j) to Market any or all of the Property, inclu advertiSing and, soliciting offers in 

respect of the Property or any pert or parts thereofandnegotiating such terms.and 

conditions of sale as the Receiver in kis discretion may deem appropriate; 

(10 

Viti_LAVA•10.44:266xa. 

to sell, convey, trEmsfer, lease or assign the Property or any part or parts thereof 

out of the ordi ary course of`business, 

(1). without the approval of this Court in respect of any transaction not 

exceeding $250,000, provided that the' aggregate consideratiou for all 

such transactions does not exceed $500.000; and 

with the optovai:ortbiocoututespedva :tear,9 action in. .which the 

purchase.price or the, aggegate purchase price exceeds the applicable 

aincrati set, ont thepreceding_ clause; 
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and is each such case notice, under subsection 63(4) of the Ontario Personal 

PrQperty Security 4et or Section 31 of the Ontario Mortgages Act, as the case 

maybe; stall not berequired. 

() 

(rn)

to apply for;any VeS- * c'ircler Or 'Other orders ̀ recess =ICI 'OrtVey: theProPerty 

patt-ori parts thereOf to a purchaser Or .pirchasers thereof; free and clear of 

or.on'eumbranceo affecting such property; 

to report to, meet with and discuss with such. affected.Persons (as defined below) 

as the Receiver deems appropriatee 011 41 matters relating to the Property and the 

receivership? arid to _share information, .subject to such terms as to confidentiality 

as the'Receiver deems advisable; 

to register a copy of this Order and any other Orders in Tespect of the Property 

against title to any of the. Property inclUding as against the Real Property; 

(0) to apply for any pettnits, liceneeSi approvals or permissions.as. ati*. be required. 

by any governMentaiauthority and any renewals thereof for and on behallof and, 

if tlio it desirable by the Receiver, in the name o'-the biabtor, 

• to enter into agreements with .any trustee in ba.rikniptcy appointed in respect 'Of 

theDebtor, including, witboutlimitirt& the generality of the foregoing, the abilitY 

16 enter into. occupation agreernents for any property owned or leased by the'

Debtor; 

(4) to eXercise any shareholder, partner joint:venture:Or other-rf its which the.

Debtor nay have; and 

to take any .steps reasonably incidental to the exercise of these powers =ar tile 

performance of any statutory obliptions; 

=din each case where-The Receiver tnices any such a i ohs-Or steps, it alK1 be exclusilidyrauthorizad an4 
empowered to do so, to, the exclusion of altotherPersons (as defined below), including:the Debtor, and. 

withoutinterfererice from any other Person. 

TOR_LAVA104258616 
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DISTRIBUTION-OF MTA-1.1 REVENUE 

3. THIS- COURT Q.RDEgS., tItitt the Receiver is hereby .e powered and: authorized, Itipt not. 

obligated, to distribute to the.AppliCantleasingreverine generated from. the Real 'Property, either a whole 

or in partt .Up thelttnOtMt of the total itidebtefts$ OWing;tohthe Applicant.; 'Object tcrthe Applicant 

entering WO -.titeReimbruternent Agreement (as 'defined:An the Pre-,Filing.RepOrt.), substantially in the 

him attaihe4 thtiVreLrilins RePort 

:DUTY' TO *PROVIDE ACCESS:AND: Ca-OPERA ION TO THE REcgivAR 
4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its -current and former. directors; officers, 

employees., agents, accountants, legal counsel and.. shareholder's, and .all. -other persons acting . on. its 

instructi.onsorbehalf, . and (iii) all other individualS, firms, cOxporations, governmental bodies or.agenciesE 

or other entities having notice of this Order (all of the. .foregoing, collectively, being ".Persons" and each 

being a "Person!') adVis.e, the Receiver of the eldstOriCe .Of any ProPerty stich..POsto:0 

possession or contrOl, shall grant. rimediate and continued access-to the Property to-the Receiver.,, and 

iieliVer .itch PToliptty to the'ReOlvertipOn.the Receives request. 

:0(URT ORPERS that, all Persons:111C forthwith advise the Receiver of the odStence of 

any boOksi: doentnentS, Securities; contra44; Orders, cotpOrate 'and accounting 'reCOrds, and any- Other 

papersi records ':and information Of any. ldnd related to the business or-iaffairs of the Debtor, and any 

computer progranis.., computer -tapes; coMpUter disks,. or other :data, storage Media containing any such. 

infOittation..(the foregoing.collectively the "Recordso).in that Persores possession orcontrol, and shall 

pro-Vide to the Receiver ox permitthe Receiva to make,retain.arid take :away'copies thereof and giantto 

the :Reoeivor, Unfettered. -Access. to and use of aceoUnting, computer, software and physical facilities 

relating ;thereto, provided however that nothing in this paragraph 5 or in paragraph of this Order .shall 

require (lie:, delivery dRecord$, Or the granting of access to tecOrds, winch. may not be. disclosed or 

provided to, the Receiver :due to .the privilege attaching to solicitor-client. communication or due to 

statutory provisiOps prohibiting suchdisclOspre. 

6. TiiiS COURT ORDERS that if any Records are stored or otherwise . contained on a computer. or 

othereleetronic system of information storage. whether by independent service provider or otherwise, all 

Persons,inpossesSiomor control, of suchRecords shall forthwith give unfettered access to the Receiverfor 

the purpose of allbwing the Receiver to. recover and fully copy all of the information: contained therein 

whether bye way of printing the information onto paper or maltipg.copies of computer disks .ox such other 

manner of retrieving  and copying the information as the.' Receiver in:its discretion deems expedient, and 

To.i:LI.Awv104420%s 
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iltall.not:altero,erate or destroy any' Records Witlicathe prick Written consent of the Redeiver:Tatheri. for 

the bUri)OSes of ttlis; PatagrOlib4:41)erSOng $101,PrOVide the Receiver with all. .Such• assistance gaintg 

immediate access :to. the- infordtatibri. inthe Recordwas the Reteiver may initS diStretion:require including 

providing the Receiver vvit„b..instrnctionS on the :use .Of any, compUter az Other system .and providing the 

Redeiver with any aridall access codes, OCOUnt homes and accountnanbers that maybe required to gain 

access to the information. 

7. THIS .COUR.T •ORDZR,S that:the Receiver shall provide each of 'the relevant landlorda. with 

notice of the Receives ̀ intention` to remove. any fixtures front any leased premises at least seVerv(7) days 
pria to the date of the intended rembval. The -relevant landlord;shill be entitled to have arepresentative 

present in' the leased premises- to 'observe such *removal and, if the landlord. disputes the Receiver's 

.entitlementto _remove any 044 4)(We:110ex the prpviSims of.the lease, such. fixture shaltremahLon the: 

prethises and shall -be dealt with. as agreed between any applicable secured creditor% such landlord and 

the Receiver,. or by thither Order or this Court upon application by the 13Acdver on at least two (2) days 

• noticelo: suchlandlord and any such. secured, creditors, 

NO PROCEEDIlqr.46 itaAlniiT THE RECEIVER 

8. THIS COURT ORDERS that no proceeding or enforcement procesS in. any court or tribunal 

(each,: a "Proceeding!" Shall be commenced or continued against :the Receiver except with the written 

c ow* of theNceiver o.T. with leave  of Co

ivaiztitoettbIN:C4 AGAIliST:THE DEBTOR. Oil THE:.PROPRR.TY 

9. THIS COURT ORDERS. that no Proceeding, against: or- in respect of the Debtor or the Property,

441 be cOintiteriCed or i7:01tititle4 'Occept 'With the Witten, .consent :Of the Receiver or with'leave thia 

Cbtirt 'and any and ali•Proceedings currently -under way against or in respect of the Debtor or the Property 

'are hereby stayed.and.Vsperfdedpending.farther Order of this Court. 

140 EXERCISE.OF RIGHTS OR REMEDIES 

10, THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or 

Offecting.the'PrdpeTLY are hereby stayed. and Suspended except With.the written• consent of the Receiver or. 

leave of this 'Qoutt, provided however* that this stay and suspension does not apply in respect of any 

ellg lefinanOial contwt" as 'defined in. the DI and. and father provided that, nothing in this paragraph 

shall (i) empower the Receiver or the Debtor to carry on• any business which the Debtor is not lawfully 

entitled to Carry on, ;'(ii) exempt the:Receiver or the Debtor from• compliance with statutory 'or regulatory 

ToRLLAVVv1.04425$6% 
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protsioxis eZa to healtht safety or the environment, (iii) prevent the filing of any r,egistration to 

eser Ce cfr i)cloot a security interest, :or (iv) prevent the tegi.stratiOn. of a Clairri, for 'lien.. 

NO INTERFERENCE WITH TIM REcEivER 
11, THIS COURT ORDERS that no Person shall. discontinue, fail to honour, alter, irtterfere With, 

repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or peunitin,

favour of orlield by the Debtor, -without written consent of the Receiver or leave of this C4141, 

CON. NUATION-OF SERVICES 

12. THIS .COURT ORDERS.tliar all-Persons: Basing. Or* at .writtert, agreenients with 4.4:0 DOW Or 

statutory or regulatory.MarOates for the supply of spOdO andlor services, including. without limitation„, alt 

.0.010ter.'sOftwate, cornntunication. and other data:, services, centralized banking.services, payroll services,: 

inaarance tranapOrtati.on Services :utility or other services to the:Debtor are hereby restrained until further. 

Order: of this 'Court. from discontinuing, -altering, interfering with or terminating the supply Oftuch goods' 

,cpr . services, as may be required by the Receiver, and t_Iist..4.134. .Receiver shalt be ,entitied to the continued use.

Of ;the DebtOr!s. current. telephone 'num.bers, faesinii10 ItOilbexss, Internet oxtdresaes and .401114111: names, 

provided in. each Also that4thencirmaI prices . or charges ̀ for such goods :or services received. after the 

d*. of tilts Order are. paidb the i.oceiverin accordance withAortnalpaynrent practices, of the Debtor or 

:such. other *practices. as: may be agreed tpOn by the! supplier or service. prOvider. and the Receiver,. or as 

maybe onlered.by this Court. 

Tom) I- isms 
13: THIS COURT ORDERS: that: all. firti.d,s, monies, cheque0, inStruMetIts, and 'Other forms of 

payments received. otr. ,coileoted byttieRecoiver front aitd after,:the mating of tlis .Order: to/many source 

'whataOeVer, including .t gout limitation the sale of :all -or-any of the Property :md:the collection Of any 

•accountO recoivableiroliboje or ir),:vark whether in existence on. the : .ate ofthis: order oar hereafter coining 

140 Oiat.ence, shall be doosited into; one. or moreireVv.accourits to. be. opened ;.by the Receiver (the "'Post-

Receivership Aepollilts1 and the montos::40114M00 the credit. f such Post-Receivership, Mcg111#4 from. 

time to time, Ttet,Qt any disbursements rtrOvi'ded,fOr herein, shall. be held: by the Receiver to be paid :in. 

accordance;,With the teVms,:pf this Order or any further Order of this Court. 

E11/P?LOYEES 

14 THIS COURT ORDERS that all employees of the Debtor shall remain the employees 'of the 

Debtor ratitg such time as the Receiver; on the; Debtpt's behalf, may terminate the employment of such 
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employees. The Receiver shall not be liable for any emPloyee-related   inCludirig any Successor 

eintil6Yer liOilitiqg ae prPvided for in section 14,06(1.3) of the BIA, other than. such amounts as the 

Receiver may Specifically agree in:writing to pay, Orin reaped of itg:obligations under sections 814(5) or 

81,6(3)‘ of theZIA or underthe Wage. EcirneivRiviteetiOn,PmereoriAct 

P1PEDA 

15, THIS COURT ORDERS that, pursuant to clause 7(3)(c) .of the QiumAtv.Per,sons z leonpation 

.epotectfoil .and $4cIrc_lnic.Docum044 Act, the 'Ieceiver shall disclos,e personal. information ,of identifiable 

In iv duels° -prospective purchasers or bid*s for the:Property and to their advisors,: but only to the 

extent desirable: or required to-. negotiate: and attempt to complete one orrnore sales of the Property (ea,011, 

a "Sale"); Each pipsPective :purchaser or bidder to whom such PergOttal. infOrtnation digclOsed shall 

Maintain and. protect the priVady of Such infOrmation., and 'limit the use of such infPnn.ation, to its: 

:01000140.,Of the Pale; dOcOlOt:4#Uplete a:!.Salk thall.retum ell, sk#,h1forrixationto the 13.eeiver, 

.Or in the 'alternative. destrdy.all !sit& infonnation. The purChaser of 'any .Property shall be entitled to 

Co ue to. use the'pereiona,inforntittiort provided; tO it,' and related tO. the Priotitqpitchased* in a rammer 

whichisin material reOpects identical 'to the priotruse of such information by the
.
DebtOr, and shall 

return. all cithet personal, infbrination. to- the Receiireti:: or ensure that. all other personal information-IS 

destroyed_ 

LIMITATION ONENVIRONMENTAL LIABILITIES 

16: TITIS C0pRT ORDERS that nothing herein captained shall. require the Receive; to occupy or to 

,talre control,, carei .chatke, possession or Management (separately and/or "POsSeSSIOn"):iof any 

of the property that might be environmentally contaMinatedi might be a pollutant or a contaminant, or 

!ntight cause or contribute to 40.14,114. cli4cha*, reledSe o dePooit,ia :SOstarice contrary to any federal,, 

or Other bilk, respecting the protedtion, dOriservation, enhancernerit, remedidtion or 

rehabilitation asthe erivito—ttment,or releting to the disposal Of waste or other contamination- ineluding,. 

withOt limitation; :the .Canadiczn.EnvirOnineiik4 Peotection .Act, the .Ontario -Env4ivniitentat protootion. 

Asti. the! Ontaildc WaterRemirce$ 44,e4 .4)x. the. OntariP -Ocoupaitonalloathi OKI Safeb) Adt and.regulationt 

thereunder (the "EtivirOnmental Legislation"); provided however that nothing herein shall exertipt the,

Receiver from any duty..Ao report. or make disclosure imposed by applicable Environmental Legislation. 

The Receiver shall not as ,:aresultsof.tilis Orderior-anything done inprusuance of* Receiver's dutiesand 

'powers under this Orider, be deenoutto.be.inkossession. °laxly of the Propeity within.thelneaning of any 

74rvironnientalLeOlation, unlessit acttallyin possession, 
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11VIITATION ON TRE :RECEIVER'S LIABILITy 

17. TritSillOtat 0 that the Receiver shall incur no liability,or obligation as a result of its 

appointment or the carryin$ out,t1ie provisions of this Order, save and except for any gross negligen.ce or 

vvilfal'Inisconduct on its part, (r:m respect pf its obligations under sections 81.4(5) or 81.6(3) of* 13,IA 

or under the Wage Earner Protection Program ilia Nothing in thise Order shall derogate from the' 

protections;afforded the Receiver by section.14.06 of the,BIA. or by any other:applicable legislation.. 

RECEIVER'S ACCOIJ1ITS 

18, T11181 COURT ORDERS that the ReceiVer and, counsel. to the ReCeiver shall be paid. their 

reasonable fees and disbursements, in each case at their standard rates and, charges unless otherwise 

ordered: by the Oolut on :the passing of accounts, and tliat'the Receiver and counsel to the'Receiver shall 

be entitled•to and are hereby granted a chage (the '''Receiver's Charge") on the. Property, as security for 

such fees and disbulcsements, both. before and ,after the making of this Order in respect of these 

prOceedings, and, that the Receiver's Charge shall form a first charge on the Property ,in priority to all 

security,interests, tnists, liens, charges and encuMbrances, statutory or. otherwise, in favour of any Person, 

but subject to sections 14.00(7), 81,4(4),, and 81,6(2) of the 11A. 

19,, THIS COURT ORDERS that the Receiver an.d its legal counsel shall pass its accounts from lime 

.to. time, ,and;for this purpose 'the accounts of the Receiver and its legal counsel are hereby refeded to .14 

judge of the qopmerciai List of the Ontario Superior Court ofJustice, 

Zar TBELS CO T CODERS that prior to the passing of ittfaccoguts, the-Receiver shall be at liberty 

from time. to time to apply.reasonable amounts, out of the. monies in its hands, against its fees and 

disbursements, including legal fees and disbursements, incurred arthe standard rates and charges of the 

,Iteceiver or its counsel; suchWelt amounts shall constitute .advaricei against its remuneration and 

.dishurseinents when. and_as approved by this Court, 

VIMPING OF Tat REcErvEOHIP 

21. ngs cam• ORDERS that the Receiver be at liberty and It is hereby empowered to bonbw by 

way of alevoiyift bredit or otherwise, such Monies limn tine to time as it may consider necessary or, 

desirable, provided that the outstanding principal amount does not exceed '$70,000 (or such greater 

amount:: as .this COAtt may by farther Ordet EPthotte) time> at g4ch rate orates of interest as it 
deem's advisable for-such period or periods of time as it may arrange, for the purpose of funding the 

exercise 'of the tfitiwerA and duties conferred upon the Receiver by this Order, including interim 
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Men:Clitures, The Vdiole of the •PID,perty shalt be and is hereby. cliarged by way Of ti.fiked and specific:

charge .(tlie "ReCeiver's Bprrowings Qhaigem.) `SeCUri.ty for ale 'Payment Of...the mOniett •1?Ox:rolltrod,. 

together interest - and charges thereon, in, priority to all security interests, trusts, liens, charges -and 

encumbrances, :statutory or otherWise, in favour of :any Person, but sitordinate in priority to the 

. Receiver's' Charge and the. charges as set'out 'xi sections 14.06(7)!: 81.401 and 81-i6(2) of the BI-A. 

.22. THIS' COURT MIMS tha neither the-lbc eiv er's . Orr Wings Charge nor any: either security 

granted by the. Receiver in connection with its borrowings under this,  shall be enforced without 

leave of this 'Court. 

25. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue- certificates 

substantially in the form annexed. aff.Schecinle "B" hereto (the: "Receiver's .CertIficates") fbr any amount 

borrowed by it pursuant to this Ord.er. 

.24. THIS COURT•ORDERS that the monies. frorittime• to dine borrowed by die Receiver pursuant to 

this Order many further order of thie, Couit and any and, all.Receivefs Certificates evidencing the'same or 

any part thereof shall rank.on. a pan' p as su basis, -untes. otherwise agreed. to by the holders of any prior 

issued. Recei.yer's Certificates: 

SERVICE-AND.NOTICE 

THIS COURT ORDERS that the :E4erVice Protocol of the :0741nlercia List Ole 

"XtUtotoln) is approVed and 'adopted by referenCe. herein and, in this. proceeding, the service of 

dOctimentsmade ixt, .accordance with.the ptotoeo, (whia can be found onthe CominerCial List website at 

http://www:ontariocourts,caiscj/practice/practice,curectionsitorontote-Service-protocol0 shall be valid. and 

effective: service. Subject to Rult 17.05. this Order Shall COnstitnta an o' rder for substituted 'service 

piusuatitf-0 Rille 16;04. Of the Rules.; of Civil Procedure.: Subject to Rule 3;01(4) of the 'kuleS .Of 

Pro c edure :arid paragraph. 21 of tlw:Prottscol, eeiVice. of doMments in-accordance.withtlioProtocol will be. 

effective .on.transmissiOn. This Court Thither orderSjthat.w Case Website shall be:estaiAishedin„ accordance 

with the. Protocol 'With. the. -following URI., 

engagements/Turuss, 

https:Ilmnpdept.carenicorpOrate(cOrporatt 

26. 'THIS COURT ORDERS that if the service or:distribution of 4=040 ,:accordance with. the: 

Protocol is not prazticable,:the Receiver is at liberty, to- serve or distribute this Order, any otlicx materials,

and °niers in these proceedings;-.anyliotices: or other coirespondence,lw :forwarding true copieslhereof 

by prepaid ordinary mail, cornier, personal delivery or facsimile transmission to the Debtor's creditors or 

other interested parties at,theis.respective addresses asIast., shown on. the records of the Debtor and that 

`TOILLAVVVit)4425M\6: 
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artY,Sugh seicrice brastributign bY 'courier., personal deliveryor facsitnile transmission stia be deemed to 

be received on_ the next buSine§s-day sfollo*Fing the date of forwarding thereog .or if sent by ordinary mail, 

(*.the thirdbusiness day' after mailing: 

RR .

27. l'atS COURT ORDERS that the Receiver is hereby authorized and. empowered, but not 

obligated, to. cause the Debtor to make an :assiiment bankruptcy and 'nothing, in this Order shall 

prevent the Receiver from. acting as:tru stee'in the Debtorts bankr4PtcY,. 

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

and directionsin the diseharge of its powers and duties hereunder. 

,19, THIS COURT liEREBY REQUESTS the aid, ancl recognition. of any court, tribunal, regulatory or 

841ininiStptive body havitig jurif3cliction in Canada or in the plaited States to give effect to this Order and 

to assist, the Receiver and, its agents in.carrying obit the terms of this Order. All courts, tribunals, 

regulatory and adtniaistrative bodies are hereby respectfully requested to make such orders and to provide 

such assistance toile Receiver, as an. officer of this Co,:rt, as, may be necessary or desirable to give effect 

to tins Order or to assist the Receiver and'its agents in carrying out the terms of this Order 

TF COURT ORDERS that the Aeceiver be at:JibeiV and. iShereby :authorized and empowered 

to apply to any court, respl4taty or adMiiiiStrative body, 'wherever located far the recogni0ori of 

this Ordef..and for aSsiStart0e in. Carrying out the. Onus ()lads Order, and thOt time ReCeivet is authorized 

and etripow0ed to act as. a repre0eritative in respect of 'the :Within: proceedingS for the-. purpose; of Ravi 

theSeprtteedingerecOgpited,Maititiodietion bUtside Canada 

.31. T.111S. COURT ORDERS "that the Applicant. shall haVe its; costs: of this :,applicationi.:Up 'to' 

and.inclriding.-entry and iserViCe 'Of this Order,:.pitivided for by the tenris of tlie Applicant's seCtifity or, if 

not  proVided. by. the Applicantf'S Security,. then on. a substantial indeitin4y batit to be paid by the 

Receiver from theDebtor'S:eState Withtuch.priority:andat'sublr'tinte as this COurt.rna.y deterniirre: 

32. THIS COURT ORDERS that any interested p 'mar apply to thiS cant to vary or amend this 

0 -rder (Alba less than sever. (7) dayenotidetrithe Receiver eatt to any other party likely tote. ected by. 

!the order sought or, upon such other notice,' if an% as tia. omit m.00rder 

VASA A.6.4425$616: 

ENTERED AT / INSCRIT A TORONTO 

ON /1300K NO: 
LE / DANIS1.E REGISTRE NO: 

SEP 2 1 2020 

PER / PAR: 
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SCHEDULE "A" 

DESCRIPTION OF REAL PROPERTY 

The lands .and premises municipally known as 60 Queen Street North /.60 Industrial Park RoakChesley, 
Orit4rio.aticllegally cIescribed 

PIN 33183,-0177 (LT): PT PARKLT T, U. PI, .2:17 PT 6 387.734; IvIITNICIPALITY OF 
ARRAN-ELDERSLIE 

PIN 33183,0178 (LT); LT 13-34,; 36, 47, 50-61, 65-76, .80-91, 96-101 PL 310;: MCGAW ST, 
HIGH ST PL 310 SIT :& VW R376714; PT.PARKLT T, 1,1 PL 217 84. PT RIVER: ST PL 310. 
CLOSED BY CH77I6, PTIA 5 3R7740, PT 1, 2, 4 3R7734;PT FAIRVIEW AV, RIVER  ST
PL 310,PT I, '2„ 4 3R4763, PT 3R7734 CLOSED BY 8374503, PT 1, 3 3R,070. CLOShV 
BY R339205,. PT 6„ 73R4763 CLOSED BY CH7716; PT LANE PL 3'10 ;CLOSED BY CH7716; 
BTN LT 13TO 22 PL 310; LANE; YING'NQRTHERLY OF0' p:TQ 32 PL 310; pT LANE 
PL 310 LYING EASTERLY AND ABUTTING LT 32 TQ 34, PL 3:10 CLOSED BY 8374503 
PT 7, -8, 9 3R7740; LANE PI., 310 BTN HIGH ST AND MCGRAW ST EXTENDING FROM 
QUEEN ST TQ FAIRInEw Alf; LANE PL 310 BIN-RIVER ST AND HIGH ST EXTENDING 
FROM QUEEN' ST TO FAmww,iii.v; LANE  PL 31t? BIN LT 40` TO 43, 54 TO 57, 69 TO 
72, 84 TQ 87, 100.-•& 310, CLOSED BY R374.503; LANE PL 310 BTN LT 100 .,F4 101; 
PT .LARNE .ST PL 310 PT 3.3R7740, SIT 8377152, PT 9, 10 387734, sir. R375072, CLOSED 
BY R374503;S/T R278375,R32424 I, R356491, 8356492, .R380920, 8380921; 
MUNICIPALITY OF ARRANIELDERSLIE 

TOR_LAW1104-4253%6 
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SOIRTMLIZ 13" 

,REPAIAMR: CERTIFICOg 

-0EWr$1,04T$ No; . 

$; 

THIS 1$' TO: CMT:IF7 that 1101P Ltd,, thereOeiver.(the "RecetVer") of the-assets, undert4ings 

andproPerties Turps (Canada) inarntry Co.,. Ltd. acquired for, or used in relation to a buaineg: carried on 

by' the pebtOr, inolu,ding all.proceeds thereof (colleetiVely, the "Property") appointed by Order of tb#,
Ontario SuperiOr COW of AiSti'Oe (Commercial LiSt) (the "COurr): dated the 18th day of September, 2Q20 

(the "Order") Inade: in in.action having Ccittfile immber CV-44,006.4672940QCL, has 'received-tis such 

geceiver from. the.holder of this catiftcate ,(the "Lender') theprinCipal sum of   being part 

of the total prindipal ,sum of 'S  which the Receiver :is authdrized to borrow under and 

plusuant tothe Order,. 

-2. The:principal sum evidenced. by this certificate is payable ort demand by the Lender with interest 

thereon. calculated and compounded [daily][Monthly not in advance on the day of each month] 

a.fter the date heteof h notional rate per annum equal to the rate of per cent. above the prime 

commercial lending rate of Bank of from time to time, 

3. Suckptincipal sum With interest thereon, iS, lvf the terms of the Order, together With the:principal 

antrWandlinterest thereon Other ,certificates issued: by the Receiver pursuant to the Order. or to. any. 

hithw,order of the. °out Obarg.0'11119n .t to  PrVertyi in priority  the securitY,:interests of 

any:other pergon,, but subject.t4 the priority .of the: charges setout in,the'order and-iivtho.;8anlouptoy and 

.Thsrdogncy Act, .and the otthe lteceiver 0.$ indemnifY itselt.ovt of such opettyin tespect ,of its 

reinuneratioalianclexpenses, 

4. All; sums payable in respect of principal and interest undert cexUcate are payable attelmain 

.offfee of the Lender at Toronto, Ontario, 

.5. TJ all respect of this cettifteste'llaS been terminated, no certificates 'creging Charges 

rgnicingov.puxport* tO,rank in priority to this certificate shall be is$4ed, by' the Receiver.to any person 

other.than the holder of this:certiricate vvithout the prioryyritten consent of the'holder of this certiScate: 

.TO.VAM.164420%6* 
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Ougge.,'sOdutjx.ig 00:$11011, Operate. so as to porinit the, ReCeiverto deal, With the 

Property. asocithoriZed lirthe Qrderlind:ai;p4Or4ed any further or other Order of the cputt. 

7, TIN Receiver does not Undertake, and it ,not under any pelsOnal ii ility, to pay any sinn in 

respect of which it may issue:cert•Eicates under the, turns of the Qrder 

DATEI? the day of , 20'_h 

MNP LTD., solely in its capacity.
as Receiver_of the Property, and not in. its personal 
capacity 

Per: 

Name: 

CAOM 64420M 

• • • • ... .. ... • ^•• 
. 
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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 pursuant to section 243 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. 
B-3, as amended and section 101 of the Courts of Justice, R.S.O. 1990, c. c-43, as amended 

REPORT OF MNP LTD. 
AS PROPOSED RECEIVER OF TURUSS (CANADA) INDUSTRY CO., LTD.  

 
  

(SEPTEMBER 15, 2020)
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INTRODUCTION 

1. On September 4, 2020, Pillar Capital Corp. (“Pillar”) filed an application (the 

“Receivership Application”) with the Superior Court of Justice (Ontario) (the “Court”) 

seeking an order (the “Proposed Receivership Order”) in respect of Turuss (Canada) 

Industrial Co., Ltd.’s (“Turuss” or the “Company”), appointing MNP Ltd. (“MNP”) as 

the receiver and manager of the Company’s assets, undertakings and properties, pursuant 

to section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the 

“BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended.  

2. MNP is a licensed trustee within the meaning of the BIA and has consented to act as 

receiver in these proceedings.  MNP submits this report in MNP’s capacity as proposed 

receiver of Turuss (in such capacity, the “Proposed Receiver”) with a view of assisting 

the Court in considering the Proposed Receivership Order.  

PURPOSE OF THIS REPORT 

3. The purpose of this report (the “Pre-Filing Report”) is to:  

(a) Provide this Court with: 

(i) background information about the Company and its assets; 

(ii) a summary of the legal opinion provided by Dentons Canada LLP 

(“Dentons”), as independent counsel to MNP as Proposed Receiver, in 

respect of the security granted by the Company in favour of Pillar;  

(iii) a review of other creditor, supplier, and potential statutory claims that may 

exist; 

(iv) the Proposed Receiver’s views with respect to a proposed reimbursement 

agreement to be entered into between MNP, in its capacity as Court 

appointed receiver, and Pillar (the “Proposed Reimbursement 

Agreement”); and 
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(v) the proposed Administration Charge (as defined herein) and Receiver’s 

Borrowings Charge (as defined herein); 

(b) Recommend that, in the event this Court appoints MNP as the receiver of the 

Company, the Court issue an Order: 

(i) approving the terms of the Administration Charge and Receiver’s 

Borrowing Charge; and 

(ii) approving the Proposed Reimbursement Agreement.  

TERMS OF REFERENCE AND QUALIFICATIONS 

4. In preparing this Pre-Filing Report, MNP relies on unaudited financial and other 

information regarding the Company and its assets (collectively the “Information”): 

(a) provided by Pillar and its legal counsel Gowling WLG (Canada) LLP; 

(b) obtained by an inspection of the property owned by the Company and municipally 

known as known as 60 Queen Street North / 60 Industrial Park Road, Chesley, 

Ontario (the “Property”); 

(c) provided by the property manager; 

(d) set out in the Affidavit of Steve Dizep sworn September 4, 2020 (the “Dizep 

Affidavit”) and filed with this Court in support of the Receivership Application; 

and 

(e) as otherwise available to the Proposed Receiver and Dentons. 

5. Except as described in this Pre-filing Report, the Proposed 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 Generally Accepted Assurance 

Standards of the Chartered Professional Accountants of Canada.   
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6. This Pre-Filing Report should be read in conjunction with the Dizep Affidavit, filed in 

support of Pillar’s Receivership Application. 

7. All currency references are in Canadian Dollars unless otherwise specified. 

COMPANY BACKGROUND AND FINANCIAL DIFFICULTIES   

8. Turuss was incorporated pursuant to the Canada Business Corporations Act on December 

19, 2012.  Ms. Yang Jiang (“Jiang”) is the Company’s sole director.  The Property serves 

as the registered office for the Company.   

9. As set out in the Dizep Affidavit: 

(a) the Company initially operated a hardwood flooring manufacturing, import and 

distribution business (the “Flooring Business”) from the Property that comprises 

approximately 300,000 square feet; 

(b) the Flooring Business ceased operations and approximately 162,000 square feet of 

the Property was leased to Bruce Power L.P (“Bruce Power”). Bruce Power 

continues to occupy the Property in accordance with the governing lease agreement 

(as amended) entered into between Turuss and Bruce Power (the “Bruce Power 

Lease”).  The remainder of the Property is leased by Canadian Northeastern Forest 

Inc. (“CNFI”), however, the Proposed Receiver understands that CNFI 

discontinued operations at the Property in or around April / May 2020; and 

(c) the Company is effectively now a real estate holding company whose primary and 

most significant asset is the Property. 

10. The Proposed Receiver understands that beginning in or around May and June 2020, the 

Company failed to make critical payments required to maintain and preserve the Property, 

and maintain its obligations set forth in the Bruce Power Lease. The aforementioned 

payments include municipal taxes, insurance and utility bills. In addition, Ms. Jiang 

(leading up to the Receivership Application) failed to respond to any enquiries from Pillar 

or the property manager. At that time, the Proposed Receiver understands that the Property 
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was not being properly managed and no funds were being deployed by Turuss to maintain 

the Property. 

 

11. Ultimately, Pillar issued and delivered a demand letter and corresponding notice of 

intention to enforce security pursuant to the BIA to Turuss. At the time of the demand 

(March 5, 2020), $1,984,034.25 was due and owing by Turuss to Pillar (the 

“Indebtedness”). The Proposed Receiver understands that the Indebtedness remains 

outstanding. 

STATUTORY PRIORITIES AND SERVICE PROVIDERS 

12. As set out in the Dizep Affidavit, although the Company does not currently have any 

employees, the amount of any unremitted source deductions or HST will need to be 

investigated by the receiver.  

13. There are outstanding municipal taxes estimated to be approximately $250,000 and would 

form a priority charge on the Property; those amounts would need to be paid first upon 

closing of any sale of the Property.  The municipal tax arrears continue to accrue penalties 

and interest.  

14. Turuss has also failed to pay critical service providers such as Bell Canada (who also 

provides the Property’s security), standard utilities and the costs and expenses related to 

the general management of the Property.  In order to preserve the value of the Property, 

Pillar was required to take the necessary steps to coordinate payment of some of the 

aforementioned costs as a protective disbursement pursuant to its loan and security 

documentation.   

SECURITY OPINION 

15. As set out in the Dizep Affidavit, Turuss granted the following security to Pillar: 

(a) First Charge/Mortgage against the Property dated October 23, 2018; 
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(b) General Assignment of Rents and Leases dated October 23, 2018 (the “GARL”); 

and  

(c) General Security Agreement dated October 24, 2018. 

16. In anticipation of these proceedings, the Proposed Receiver obtained a security opinion 

from Dentons with respect to the Pillar security documentation (the "Security Opinion") 

and, subject to the customary qualifications and assumptions contained therein, the 

Security Opinion opines that: (a) the security held by Pillar is valid and legally enforceable 

against the Company, and (b) Pillar has a perfected security interest in all the personal 

property of the Company (the “Personal Property”) and a first priority charge against the 

Property, which includes the Rent Proceeds (as defined herein).   

17. Subject to the customary assumptions and qualifications contained in the Security Opinion, 

the Pillar security documents: 

(a) constitute legal, valid and binding security interests in favour of Pillar in the 

Personal Property and Property; 

(b) are sufficient to secure the payment and performance of the obligations secured 

thereby; and 

(c) are properly registered and perfected in the applicable jurisdiction. 

18. As set out in the Dizep Affidavit, the current Indebtedness owing by Turuss to Pillar, as at 

September 4, 2020, is $2,032,418 plus accrued interest and costs. 

PROPOSED RECEIVERSHIP ORDER AND REIMBURSEMENT AGREEMENT 

19. As noted in the Dizep Affidavit, Pillar exercised its rights under the GARL on July 16, 

2020.  Since that time, Pillar has been collecting the rent payable pursuant to the Bruce 

Power Lease direct from Bruce Power (the “Rent Proceeds”). The Proposed Receivership 

Order at paragraph 3 contemplates that the Proposed Receiver may distribute Rent 

Proceeds to Pillar during the course of the receivership administration. 
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20. The Proposed Receiver is of the view that the proposed interim payments / distributions to 

Pillar in respect of the Rent Proceeds are appropriate in the circumstances (the “Pillar 

Interim Distributions”). To support the Pillar Interim Distributions, the Proposed 

Receiver and Pillar have negotiated the Proposed Reimbursement Agreement in order to 

facilitate the demand and return of Pillar Interim Distributions from Pillar to the receiver 

in the event that there are insufficient funds in the estate to pay priority payables (including 

the Court ordered charges).  A copy of the Proposed Reimbursement Agreement is attached 

hereto as Appendix “A”.  

21. The Proposed Receivership also contemplates a receiver’s charge for fees and 

disbursements including the fees and disbursements of its counsel (the “Receiver’s 

Charge”), and a receiver’s borrowing charge up to the amount of $750,000 (the 

“Receiver’s Borrowing Charge”). The Receiver’s Borrowing Charge amount reflects 

anticipated amounts to potentially satisfy the municipal tax arrears (together with accruing 

interest and penalties), to obtain property insurance, and any other amounts required in 

order preserve and manage the Property. The Proposed Receiver is of the view that the 

Receiver’s Charge and Receiver’s Borrowing Charge are required and reasonable in the 

circumstances in order to achieve an orderly and efficient sale of the Company’s assets, 

including the Property. 

CONCLUSION  

22. Provided this Court grants the Proposed Receivership Order, MNP respectfully requests 

that this Court approve and authorize the Pillar Interim Distributions. 

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

   
Per: ________________________   

 Jerry Henechowicz, CPA, CA, CIRP, LIT 
 Senior Vice President 
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Turuss (Canada) Industry Co., Ltd. 

Sale Process 

Purpose 

1. The proposed sale process (the “Sale Process”) for Turuss (Canada) Industry Co., Ltd. 

(“Turuss”) for sale of its assets and business (collectively, the “Property”) would be 

conducted by MNP Ltd. in its capacity as court-appointed receiver and manager (the 

"Receiver") with the input and assistance of Dentons Canada LLP (the “Legal 

Counsel”), in accordance with the terms and timeline set out below. 

2. Any contemplated sale shall be subject to approval by the Court. 

3. Unless otherwise indicated herein, any event that occurs on a day that is not a business 

day shall be deemed to occur on the next business day. 

4. Notwithstanding anything contained herein, the Receiver shall have the right to enter into 

an exclusive transaction for the sale of the Property, or any portion thereof, outside the 

Sale Process prior to the selection of a Successful Offeror. 

 

Sale Process Procedures 

5. The Receiver, in conjunction with MNP LLP’s real estate and corporate finance groups 

will compile a list of prospective purchasers, (together with any other party expressing an 

interest in the Property, the "Interested Parties"). The Receiver will make reasonable 

efforts to canvass the interest, if any, in the Property, of all Interested Parties. 

6. The sale of the Property will be on an “as is, where is” basis without representations or 

warranties of any kind, nature or description by the Receiver, or any of their respective 

directors, officers, partners, employees, agents, advisors or estates, except to the extent as 

may be set forth in a Successful Offer (as defined herein), and approved by the Court.  By 

submitting a bid, each Prospective Offeror (as defined herein) shall be deemed to 

acknowledge and represent that it has had an opportunity to conduct any and all due 

diligence regarding the Property prior to making its bid, that it has relied solely upon its 

own independent review, investigation and/or inspection of any documents and/or the 

Property in making its bid, and that it did not rely upon any written or oral statements, 

representations, warranties, or guarantees, express, implied, statutory or otherwise, 

regarding the Property or the completeness of any information provided in connection 

therewith, except as expressly stated in this Sale Process or as set forth in a Successful 

Offer and approved by the Court. 
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7. The Receiver will distribute to Interested Parties an interest solicitation letter (“Teaser”) 

which will provide an overview of this opportunity. A Confidentiality and Non-

Disclosure Agreement (“NDA”) will also be distributed to the Interested Parties. 

Interested Parties will be required to sign the NDA in order to gain access to confidential 

information and to commence performing due diligence, if the Receiver determines that 

such Interested Party has a bona fide interest in the purchase of the Property (each 

Interested Party who signs a NDA being a "Prospective Offeror"). All NDA’s shall 

enure to the benefit of any purchaser of the Property. 

8. The Receiver will provide to each Prospective Offeror: (i) a confidential information 

memorandum (“CIM”) prepared with information available to the Receiver, (ii) access to 

a secure electronic data room (the “Data Room”) established by the Receiver with 

information and documentation in the possession of the Receiver (which will include 

certain relevant and customary financial, operational and other information regarding the 

Property), and (iii) a proposed form of agreement of purchase and sale with the Receiver 

named as vendor (the "APS"). 

9. The Receiver will also facilitate, due diligence by Prospective Offerors, including 

arranging site visits, as the Receiver determines appropriate. The Receiver may also 

attend such site visits as it considers appropriate. 

10. Notwithstanding paragraph 7 above, the Receiver shall have the right to deny or limit any 

Prospective Offeror's access to confidential information, which may include denying 

access to confidential information, if in the Receiver’s reasonably held view such 

Prospective Offerors are not likely to be serious about submitting an offer for the 

Property. 

11. The Receiver makes no representation or warranty as to the information to be provided 

through this due diligence process or otherwise. 

Timeline 

12. A chart summarizing the material deadlines for the Sale Process is set out below: 

  Event Timeline 

1 Receiver to prepare the list of Interested Parties, the 

Teaser, the NDA, the Data Room, CIM, APS, and draft 

advertisements 

10 days, commencing 

on October 29th, 2020 
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2 Publish notice of the sale in a nationally circulated 

newspaper 

During the week of 

November 9, 2020 

and again during the 

week of November 

30, 2020    

3 Publish notice of the sale on the Receiver’s website and 

through the Insolvency Insider e-mail publication 

Commencing on 

November 9, 2020 

4 Distribute Teaser and the NDA to those identified as 

Interested Parties 

Commencing on 

November 9, 2020 

5 Commence distribution of CIM and providing data room 

access to Prospective Offerors, after receiving executed 

copy of NDA (subject to the Receiver’s discretion as 

outlined herein) 

Commencing on 

November 9, 2020 

6 Plan and provide tours of the Property From November 16, 

2020 to January 8, 

2020  

7 Discussion with Prospective Offerors to provide updates 

and to resolve their queries 

From November 23, 

2020 to January 8, 

2020 

8 Deadline for submission of Offers January 11, 2021 at 

5:00 PM (Toronto 

Time) (the 

“Deadline”) 

 
9 Acceptance of Successful Offer(s) Up to 10 days after 

the submission 

deadline 

10 Court motion to approve Successful Offer(s) As soon as possible 

after acceptance  

 

 11 Complete transaction(s) Within 5 days after 

Court Approval, 

expected to be no 

later than February 

12, 2021 

 

46



APPENDIX “C” 

Page 4 
NATDOCS\49508039\V-2 

13. Subject to any Order of the Court, the dates set out in the Sale Process may be extended 

by the Receiver, in its sole discretion acting reasonably, all with a view of maximizing 

the value of the Property. 

 

Submission of Offers 

14. The Receiver shall seek binding offers and accompanying material from Prospective 

Offerors (a “Binding Offer”) in accordance with the timeline set out above that provides 

for: 

(a) delivery of the Binding Offer by the Prospective Offeror on or before the 

Deadline; 

(b) the identity of each person or entity (including its shareholders) that is sponsoring 

or participating in the Binding Offer and the complete terms of such participation, 

evidence of corporate authority, and proof of such offeror's financial ability to 

perform the proposed transaction to the satisfaction of the Receiver, acting 

reasonably; 

(c) in the form of a binding offer capable of acceptance and irrevocable 15 days after 

the Deadline; 

(c) all Binding Offers are to be accompanied by a deposit (the "Deposit") in the form 

of a wire transfer (to a bank account specified by the Receiver), in an amount 

equal to at least 10% of the total consideration contained in the Binding Offer; 

(d) is substantially in the form of the APS, with any changes to the Binding Offer 

blacklined against the Receiver’s form of APS; 

(e) includes an acknowledgement and representation that the Prospective Offeror: (i) it 

has had an opportunity to conduct any and all due diligence regarding the Property 

prior to making its bid, (ii) it has relied solely upon its own independent review, 

investigation and/or inspection of any documents, the Property and/or any other 

assets to be acquired and liabilities to be assumed in making its bid, and (iii) did 

not rely upon any written or oral statements, representations, promises, warranties 

or guaranties whatsoever, whether express or implied (by operation of law or 

otherwise), regarding the business and/or assets to be acquired or liabilities to be 

assumed or the completeness of any information provided in connection therewith, 

except as expressly stated in any definitive documents; 

 

47



APPENDIX “C” 

Page 5 
NATDOCS\49508039\V-2 

(f) is not conditional upon: 

(i) the outcome of any further due diligence;  

(ii) obtaining financing; or, 

(iii) any other conditions to closing, except the usual limited conditions such as 

the issuance by the Court of an order approving the transaction and vesting 

title in and to the purchaser. 

15. Each offer submitted in accordance with paragraph 11 above shall be a "Qualified Offer" 

and each such offeror a "Qualified Offeror", as determined by the Receiver.  

16. The Receiver may determine whether to entertain Binding Offers for the Property that do 

not conform to one or more of the requirements specified herein and deem such Binding 

Offers to be a Qualified Offer.  

Post-Offer Deadline Procedure 

17. If one or more Qualified Offers are received the Receiver may: 

(a) accept one (or more, if for distinct transactions) Qualified Offer(s) (the "Successful 

Offer" and each Qualified Offeror making the Successful Offer(s) being a 

"Successful Offeror") and take such steps as are necessary to finalize and complete 

an agreement for the Successful Offer(s) with the Successful Offeror(s); or 

(b) continue negotiations with a selected number of Qualified Offerors (collectively, 

"Selected Offerors") with a view to finalizing one or more agreements with one or 

more Selected Offerors. 

18. The Receiver shall not be under any obligation to accept the highest or best (or any) 

Qualified Offer and any selection of the Successful Offer(s) and the Selected Offeror(s) 

shall be entirely in the discretion of the Receiver, in consultation with the Legal Counsel. 

For greater certainty, the Receiver is hereby permitted to decline acceptance of any and 

all offers, including Qualified Offers. 

19. A Binding Offer may not be withdrawn, modified or amended without the written 

consent of the Receiver prior to the Successful Offer being determined.  Any such 

withdrawal, modification or amendment made without the written consent of the 

Receiver prior to the Successful Offer being determined shall result in the forfeiture of 

such Prospective Offeror’s deposit as liquidated damages and not as a penalty. 
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20. No one, including any Interested Parties, Prospective Offerors, Qualified Offerors or 

Successful Offerors, shall be entitled to nor permitted any break, termination or similar 

fee or reimbursement of any kind. For greater certainty, all such persons shall be 

responsible for their own fees and costs of any kind, including those relating to any due 

diligence they may have performed, and any offers they each may make. 

21. In the event a Qualified Offeror is not selected as a Successful Offeror, the Deposit shall 

be returned to the Qualified Offeror as soon as reasonably practicable. 

Other Terms 

22. If a Successful Offeror breaches its obligations under the terms of its offer, and if the 

Receiver chooses not to proceed with the Successful Offeror, any Deposit submitted in 

connection with the Successful Offer shall be forfeited to the Receiver as liquidated 

damages and not as a penalty. 

23. The Receiver may: (a) determine which Qualified Offer, if any, is the highest or 

otherwise best offer, (b) reject at any time before the issuance and entry of an order 

approving a Successful Offer, any bid that is (i) inadequate or insufficient, (ii) not in 

conformity with the requirements of the Sale Process or any order of the Court, or (iii) 

contrary to the best interests of the receivership estate, and (c) may modify the Sale 

Process or impose additional terms and conditions on the sale of the Property, acting 

reasonably. 

24. The Receiver shall not have any liability whatsoever to any person or party, including 

without limitation any Interested Parties, Prospective Offerors, Qualified Offerors or 

Successful Offers, Turuss, or any creditor or other stakeholder, for any act or omission 

related to the Sale Process. By submitting a bid, each Prospective Offeror shall be 

deemed to have agreed that it has no claim against the Receiver for any reason 

whatsoever. 

25. Following the selection of the Successful Offer(s), and subject to the timeline set out 

above, the Receiver shall bring a motion to the Court (the "Approval Motion") for an 

order, substantially in the form of the Approval and Vesting Order attached to the APS, 

and authorizing the Receiver to take such further actions as may be necessary or 

appropriate, to give effect to the Successful Offer(s) and vest the Receiver’s interest in 

the Property in the Successful Offeror(s). 

26. Following the granting of any Approval and Vesting Order by the Court, the Receiver 

shall complete the transaction of purchase and sale in accordance with the timeline set out 

above. 
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27. Notwithstanding anything else contained herein, if it becomes evident to the Receiver 

that no Qualified Offers will be received, the Receiver, may terminate the Sale Process. 

28. There shall be no amendments to this Sale Process, including for greater certainty the 

process and procedures set out herein, without further order of the Court. 

Notwithstanding the foregoing, the Receiver shall be permitted to extend the dates in the 

Sale Process by a total of up to three (3) weeks without further order of the Court. 

29. This Sale Process is solely for the benefit of the Receiver and nothing contained in the 

Sale Process Order or this Sale Process shall create any rights in any other person or 

bidder (including without limitation rights as third party beneficiaries or otherwise). 
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Court File No. CV-20-00646729-00CL 

 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

 

THE HONOURABLE  

JUSTICE MCEWEN 

) 

) 

) 

THURSDAY, THE 29th  

DAY OF OCTOBER, 2020 

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.O. 1990, c. C-43, AS AMENDED 

SALE PROCESS ORDER 

THIS MOTION, made by MNP Ltd., in its capacity as Court appointed receiver and 

manager (the “Receiver”) of the assets, undertakings and properties of Turuss (Canada) Industrial 

Co., Ltd. (“Turuss”) for an order approving the sale process, set out in Schedule “A” hereto (the 

“Sale Process”), was heard this day via videoconference due to the COVID-19 pandemic. 

ON READING the First Report of the Receiver dated October 21, 2020 (the “First 

Report”), 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 Service of [•] sworn [•], filed:  
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion 

Record is abridged and validated such that this Motion is properly returnable today, and further 

service of the Notice of Motion and the Motion Record is hereby dispensed with. 

RECEIVER’S ACTIVITIES 

2. THIS COURT ORDERS that the First Report is approved and the activities of the 

Receiver as described therein. 

SALE PROCESS 

3. THIS COURT ORDERS that the Sale Process be and is hereby approved and that the 

Receiver is authorized and directed to commence the Sale Process for the purpose of soliciting 

interest in and opportunities for a sale of the property and assets of Turuss.  

4. THIS COURT ORDERS that the Receiver is hereby authorized and directed to perform 

its obligations under the Sale Process, and to do all things reasonably necessary to do so. 

5. THIS COURT ORDERS the Receiver and its respective affiliates, partners, employees 

and agents shall have no liability with respect to any and all losses, claims, damages or liabilities, 

of any nature or kind, to any person in connection with or as a result of the Sale Process, except to 

the extent such losses, claims, damages or liabilities result from gross negligence or wilful 

misconduct of the Receiver in performing its obligations under the Sale Process (as determined by 

this Court).  
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GENERAL 

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

advice and directions on the discharge of its duties and powers hereunder. 

 

       ____________________________________ 
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Schedule “A” – Sale Process 

Turuss (Canada) Industry Co., Ltd. 

Sale Process 

Purpose 

1. The proposed sale process (the “Sale Process”) for Turuss (Canada) Industry Co., Ltd. 

(“Turuss”) for sale of its assets and business (collectively, the “Property”) would be 

conducted by MNP Ltd. in its capacity as court-appointed receiver and manager (the 

"Receiver") with the input and assistance of Dentons Canada LLP (the “Legal Counsel”), 

in accordance with the terms and timeline set out below. 

2. Any contemplated sale shall be subject to approval by the Court. 

3. Unless otherwise indicated herein, any event that occurs on a day that is not a business day 

shall be deemed to occur on the next business day. 

4. Notwithstanding anything contained herein, the Receiver shall have the right to enter into 

an exclusive transaction for the sale of the Property, or any portion thereof, outside the Sale 

Process prior to the selection of a Successful Offeror. 

 

Sale Process Procedures 

5. The Receiver, in conjunction with MNP LLP’s real estate and corporate finance groups 

will compile a list of prospective purchasers, (together with any other party expressing an 

interest in the Property, the "Interested Parties"). The Receiver will make reasonable 

efforts to canvass the interest, if any, in the Property, of all Interested Parties. 

6. The sale of the Property will be on an “as is, where is” basis without representations or 

warranties of any kind, nature or description by the Receiver, or any of their respective 

directors, officers, partners, employees, agents, advisors or estates, except to the extent as 

may be set forth in a Successful Offer (as defined herein), and approved by the Court.  By 

submitting a bid, each Prospective Offeror (as defined herein) shall be deemed to 

acknowledge and represent that it has had an opportunity to conduct any and all due 

diligence regarding the Property prior to making its bid, that it has relied solely upon its 

own independent review, investigation and/or inspection of any documents and/or the 

Property in making its bid, and that it did not rely upon any written or oral statements, 

representations, warranties, or guarantees, express, implied, statutory or otherwise, 

regarding the Property or the completeness of any information provided in connection 

therewith, except as expressly stated in this Sale Process or as set forth in a Successful 

Offer and approved by the Court. 
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7. The Receiver will distribute to Interested Parties an interest solicitation letter (“Teaser”) 

which will provide an overview of this opportunity. A Confidentiality and Non-Disclosure 

Agreement (“NDA”) will also be distributed to the Interested Parties. Interested Parties 

will be required to sign the NDA in order to gain access to confidential information and to 

commence performing due diligence, if the Receiver determines that such Interested Party 

has a bona fide interest in the purchase of the Property (each Interested Party who signs a 

NDA being a "Prospective Offeror"). All NDA’s shall enure to the benefit of any 

purchaser of the Property. 

8. The Receiver will provide to each Prospective Offeror: (i) a confidential information 

memorandum (“CIM”) prepared with information available to the Receiver, (ii) access to 

a secure electronic data room (the “Data Room”) established by the Receiver with 

information and documentation in the possession of the Receiver (which will include 

certain relevant and customary financial, operational and other information regarding the 

Property), and (iii) a proposed form of agreement of purchase and sale with the Receiver 

named as vendor (the "APS"). 

9. The Receiver will also facilitate, due diligence by Prospective Offerors, including 

arranging site visits, as the Receiver determines appropriate. The Receiver may also attend 

such site visits as it considers appropriate. 

10. Notwithstanding paragraph 7 above, the Receiver shall have the right to deny or limit any 

Prospective Offeror's access to confidential information, which may include denying 

access to confidential information, if in the Receiver’s reasonably held view such 

Prospective Offerors are not likely to be serious about submitting an offer for the Property. 

11. The Receiver makes no representation or warranty as to the information to be provided 

through this due diligence process or otherwise. 

Timeline 

12. A chart summarizing the material deadlines for the Sale Process is set out below: 

  Event Timeline 

1 Receiver to prepare the list of Interested Parties, the 

Teaser, the NDA, the Data Room, CIM, APS, and draft 

advertisements 

10 days, commencing 

on October 29th, 2020 
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2 Publish notice of the sale in a nationally circulated 

newspaper 

During the week of 

November 9, 2020 

and again during the 

week of November 

30, 2020    

3 Publish notice of the sale on the Receiver’s website and 

through the Insolvency Insider e-mail publication 

Commencing on 

November 9, 2020 

4 Distribute Teaser and the NDA to those identified as 

Interested Parties 

Commencing on 

November 9, 2020 

5 Commence distribution of CIM and providing data room 

access to Prospective Offerors, after receiving executed 

copy of NDA (subject to the Receiver’s discretion as 

outlined herein) 

Commencing on 

November 9, 2020 

6 Plan and provide tours of the Property From November 16, 

2020 to January 8, 

2020  

7 Discussion with Prospective Offerors to provide updates 

and to resolve their queries 

From November 23, 

2020 to January 8, 

2020 

8 Deadline for submission of Offers January 11, 2021 at 

5:00 PM (Toronto 

Time) (the 

“Deadline”) 

 
9 Acceptance of Successful Offer(s) Up to 10 days after 

the submission 

deadline 

10 Court motion to approve Successful Offer(s) As soon as possible 

after acceptance  

 

 11 Complete transaction(s) Within 5 days after 

Court Approval, 

expected to be no 

later than February 

12, 2021 
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13. Subject to any Order of the Court, the dates set out in the Sale Process may be extended by 

the Receiver, in its sole discretion acting reasonably, all with a view of maximizing the 

value of the Property. 

 

Submission of Offers 

14. The Receiver shall seek binding offers and accompanying material from Prospective 

Offerors (a “Binding Offer”) in accordance with the timeline set out above that provides 

for: 

(a) delivery of the Binding Offer by the Prospective Offeror on or before the Deadline; 

(b) the identity of each person or entity (including its shareholders) that is sponsoring 

or participating in the Binding Offer and the complete terms of such participation, 

evidence of corporate authority, and proof of such offeror's financial ability to 

perform the proposed transaction to the satisfaction of the Receiver, acting 

reasonably; 

(c) in the form of a binding offer capable of acceptance and irrevocable 15 days after 

the Deadline; 

(c) all Binding Offers are to be accompanied by a deposit (the "Deposit") in the form 

of a wire transfer (to a bank account specified by the Receiver), in an amount equal 

to at least 10% of the total consideration contained in the Binding Offer; 

(d) is substantially in the form of the APS, with any changes to the Binding Offer 

blacklined against the Receiver’s form of APS; 

(e) includes an acknowledgement and representation that the Prospective Offeror: (i) it 

has had an opportunity to conduct any and all due diligence regarding the Property 

prior to making its bid, (ii) it has relied solely upon its own independent review, 

investigation and/or inspection of any documents, the Property and/or any other 

assets to be acquired and liabilities to be assumed in making its bid, and (iii) did not 

rely upon any written or oral statements, representations, promises, warranties or 

guaranties whatsoever, whether express or implied (by operation of law or 

otherwise), regarding the business and/or assets to be acquired or liabilities to be 

assumed or the completeness of any information provided in connection therewith, 

except as expressly stated in any definitive documents; 

(f) is not conditional upon: 

(i) the outcome of any further due diligence;  

(ii) obtaining financing; or, 
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(iii) any other conditions to closing, except the usual limited conditions such as 

the issuance by the Court of an order approving the transaction and vesting 

title in and to the purchaser. 

15. Each offer submitted in accordance with paragraph 11 above shall be a "Qualified Offer" 

and each such offeror a "Qualified Offeror", as determined by the Receiver.  

16. The Receiver may determine whether to entertain Binding Offers for the Property that do 

not conform to one or more of the requirements specified herein and deem such Binding 

Offers to be a Qualified Offer.  

Post-Offer Deadline Procedure 

17. If one or more Qualified Offers are received the Receiver may: 

(a) accept one (or more, if for distinct transactions) Qualified Offer(s) (the "Successful 

Offer" and each Qualified Offeror making the Successful Offer(s) being a "Successful 

Offeror") and take such steps as are necessary to finalize and complete an agreement 

for the Successful Offer(s) with the Successful Offeror(s); or 

(b) continue negotiations with a selected number of Qualified Offerors (collectively, 

"Selected Offerors") with a view to finalizing one or more agreements with one or 

more Selected Offerors. 

18. The Receiver shall not be under any obligation to accept the highest or best (or any) 

Qualified Offer and any selection of the Successful Offer(s) and the Selected Offeror(s) 

shall be entirely in the discretion of the Receiver, in consultation with the Legal Counsel. 

For greater certainty, the Receiver is hereby permitted to decline acceptance of any and all 

offers, including Qualified Offers. 

19. A Binding Offer may not be withdrawn, modified or amended without the written consent 

of the Receiver prior to the Successful Offer being determined.  Any such withdrawal, 

modification or amendment made without the written consent of the Receiver prior to the 

Successful Offer being determined shall result in the forfeiture of such Prospective 

Offeror’s deposit as liquidated damages and not as a penalty. 

20. No one, including any Interested Parties, Prospective Offerors, Qualified Offerors or 

Successful Offerors, shall be entitled to nor permitted any break, termination or similar fee 

or reimbursement of any kind. For greater certainty, all such persons shall be responsible 

for their own fees and costs of any kind, including those relating to any due diligence they 

may have performed, and any offers they each may make. 
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21. In the event a Qualified Offeror is not selected as a Successful Offeror, the Deposit shall 

 be returned to the Qualified Offeror as soon as reasonably practicable. 

Other Terms 

22. If a Successful Offeror breaches its obligations under the terms of its offer, and if the 

Receiver chooses not to proceed with the Successful Offeror, any Deposit submitted in 

connection with the Successful Offer shall be forfeited to the Receiver as liquidated 

damages and not as a penalty. 

23. The Receiver may: (a) determine which Qualified Offer, if any, is the highest or otherwise 

best offer, (b) reject at any time before the issuance and entry of an order approving a 

Successful Offer, any bid that is (i) inadequate or insufficient, (ii) not in conformity with 

the requirements of the Sale Process or any order of the Court, or (iii) contrary to the best 

interests of the receivership estate, and (c) may modify the Sale Process or impose 

additional terms and conditions on the sale of the Property, acting reasonably. 

24. The Receiver shall not have any liability whatsoever to any person or party, including 

without limitation any Interested Parties, Prospective Offerors, Qualified Offerors or 

Successful Offers, Turuss, or any creditor or other stakeholder, for any act or omission 

related to the Sale Process. By submitting a bid, each Prospective Offeror shall be deemed 

to have agreed that it has no claim against the Receiver for any reason whatsoever. 

25. Following the selection of the Successful Offer(s), and subject to the timeline set out above, 

the Receiver shall bring a motion to the Court (the "Approval Motion") for an order, 

substantially in the form of the Approval and Vesting Order attached to the APS, and 

authorizing the Receiver to take such further actions as may be necessary or appropriate, 

to give effect to the Successful Offer(s) and vest the Receiver’s interest in the Property in 

the Successful Offeror(s). 

26. Following the granting of any Approval and Vesting Order by the Court, the Receiver shall 

complete the transaction of purchase and sale in accordance with the timeline set out above. 

27. Notwithstanding anything else contained herein, if it becomes evident to the Receiver that 

no Qualified Offers will be received, the Receiver, may terminate the Sale Process. 

28. There shall be no amendments to this Sale Process, including for greater certainty the 

process and procedures set out herein, without further order of the Court. Notwithstanding 

the foregoing, the Receiver shall be permitted to extend the dates in the Sale Process by a 

total of up to three (3) weeks without further order of the Court. 
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29. This Sale Process is solely for the benefit of the Receiver and nothing contained in the Sale 

Process Order or this Sale Process shall create any rights in any other person or bidder 

(including without limitation rights as third party beneficiaries or otherwise). 
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