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Court File No.: CV-19-00612265-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION PURSUANT TO 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

BETWEEN:

TEMISKAMING DEVELOPMENT FUND CORPORATION,

Applicant
-and -
1793082 ONTARIO LTD., o/a K.D. QUALITY PELLETS
Respondent
FIRST REPORT OF THE INTERIM RECEIVER
February 8, 2019

INTRODUCTION AND BACKGROUND

1. This report (the “Interim Receiver’'s Report”) is filed in connection with an application

made to the Ontario Superior Court of Justice (Commercial List) (the “Court”) by
Temiskaming Development Fund Corporation (“Temfund” or the “Applicant”) seeking an
order pursuant to Subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,

c. B-3, as amended (the “BIA”) and Section 101 of the Courts of Justice Act, R.S.0. 1990



c. C.43 (the “CJA™) appointing Grant Thornton Limited (“GTL") as the receiver and
manager (the “Proposed Receiver”) over all of the assets, property, and undertakings of
1793082 Ontario Ltd., o/a K.D. Quality Pellets (“KD Pellets” or the “Company”),
substantially in the form included in Temfund’s Initial Application (as defined below) (the

“Appointment Order”).

Initial Application & January 10t Order

2.

On January 9, 2019, Temfund filed an application with the Court (the “Initial Application”)

seeking, among other things:

€)) an order appointing GTL as monitor, without security, over all of the property,

assets, and undertakings of the Company;

(b) an order appointing GTL as receiver and manager, without security, over all of the
property, assets, and undertakings of the Company, the hearing of which to be

made on at least seven (7) days’ notice; and

(© an order approving and authorizing a proposed sale process (the “Sale Process”)
as outlined in a report issued by the Proposed Receiver dated January 7, 2019
(the “Proposed Receiver's Report”), a copy of which is attached hereto as
Appendix “1”.

On January 10, 2019, the Court issued an order (the “January 10" Order”) that, among

other things:

(a) granted Temfund the right to appoint an authorized representative (in such
capacities, the “Representative”), with respect to its secured interest in the

properties, assets, and undertakings (collectively, the “Property”) of the Company;



(b) granted immediate, reasonable and unrestricted access to the premises of the
Company at 999582 Highway 11 north, R.R. #2, in the town of New Liskeard,

Ontario (the “Premises™);

(© permitted the Applicant to appoint GTL as its Representative pursuant to the

January 10" Order; and

(d) directed the Company to maintain the Property and the Premises including paying

all utilities and insurance payments in respect of same.

A copy of the January 10" Order and corresponding endorsement are collectively attached

hereto as Appendix “2".

On January 15, 2019, pursuant to an engagement letter between GTL and Temfund, GTL
was engaged to act in the capacity of Representative on behalf of Temfund in accordance

with the January 10" Order.

Upon its appointment as Representative, GTL engaged in various discussions with
Kenneth Andrew Doupe (“Mr. Doupe”), the principal of the Company, Evans Bragagnolo
& Sullivan LLP (“EBS LLP”), the Company’s counsel, and Frank Benincasa (“Mr.
Benincasa”), President of Bionorth Technology Holdings Corporation (“Bionorth”), a
secured creditor of the Company. In its discussions with the aforementioned individuals,

GTL was made aware of the following:

(@) there was no active insurance coverage over the Premises or the property

contained therein, in contravention of the January 10" Order;

(b) the Company’s hydro provider, Hydro One Networks Inc. (“Hydro One”), had
repeatedly contacted Mr. Doupe threatening to disconnect and discontinue the

hydro services in the absence of payment to Hydro One;



(©) the hydro account had accumulated approximately six (6) months of arrears in

excess of $50,000, a contravention of the January 10" Order; and
(d) the hydro account was in the name of Bionorth, not KD Pellets.

6. Furthermore, Mr. Doupe, EBS LLP, and Mr. Benincasa each advised GTL that KD Pellets
did not have the funding required to secure the required insurance nor pay the arrears
owing to Hydro One. As a result of this information, the Applicant became concerned with
the Company’s non-compliance with the January 10" Order and the absence of a timeline

for which the Company may become compliant.

7. As a result of the non-compliance with the January 10" Court Order, specifically the threat
of Hydro One disconnecting services, Temfund's counsel, accompanied by a
representative from GTL, attended Court on January 18, 2019 on an emergency basis.
On that day, the Honourable Justice Mr. McEwen issued an endorsement (the “Hydro

Endorsement”) that, among other things:

@) scheduled a hearing on January 22, 2019 to hear arguments for potential interim

relief to be granted to Temfund; and

(b) ordered Hydro One to continue to provide ongoing services to the Premises

pending the hearing scheduled on January 22, 2019.

A copy of the Hydro Endorsement is attached hereto as Appendix “3”.

Interim Receivership Order

8. On January 22, 2019, the Court issued an Order (the “Interim Receivership Order”) that,
among other things, appointed GTL as the interim receiver and manager (in such
capacities, the “Interim Receiver”) of the Property. As outlined in paragraph three (3) of

the Interim Receivership Order, the Interim Receiver was authorized to take possession



of and exercise control over the Property and perform reasonable steps to protect and
preserve same. A copy of the Interim Receivership Order and supporting endorsement is

attached hereto as Appendix “4”.

Additional information regarding the background of the Company are included in the Initial

Application and the Proposed Receiver’'s Report.

PURPOSE OF THIS INTERIM RECEIVER’'S REPORT

10.

The purpose of this Interim Receiver's Report is to provide this Court with an overview of
the activities of GTL in its role as Interim Receiver in these proceedings (the “IR

Proceedings”).

SCOPE AND TERMS OF REFERENCE

11.

12.

Certain information contained in this Interim Receiver’'s Report has been obtained from
the records of the Company, publicly available information, and/or is based on discussions
with, and representations made by, Mr. Doupe, EBS LLP, Mr. Benincasa, other creditors
of the Company, and professional advisors retained in this matter. The information has
not been audited by the Interim Receiver as to its accuracy or completeness, nor has it
necessarily been prepared in accordance with Generally Accepted Accounting Principles
(“GAAP”) or International Financial Reporting Standards (*IFRS”) and the reader is
therefore cautioned that this Interim Receiver’'s Report may not disclose all significant

matters about the Company.

This Interim Receiver's Report has been prepared for the use of this Court and the
Company’ stakeholders as general information relating to the Company and to assist the
Court in making a determination of whether to approve the relief sought by the Applicant.

Accordingly, the reader is cautioned that this Interim Receiver's Report may not be



13.

14.

15.

appropriate for any other purpose. The Interim Receiver assumes no responsibility or
liability for any loss or damage occasioned by any party because of the circulation,
publication, reproduction or use of this Interim Receiver’'s Report. Any use that a party
makes of this Interim Receiver’'s Report, or any reliance on or decisions to be made based

on it, is the responsibility of such party.

A copy of this Interim Receiver's Report and other relevant documents with respect to
these IR Proceedings are available on the Interim Receiver's case

website: www.GrantThornton.ca/KDQP (the “Case Website”).

Capitalized terms not defined in this Interim Receiver's Report have the meanings

ascribed to them in the Initial Application and/or the Proposed Receiver's Report.

All references to dollars are in Canadian currency unless otherwise noted.

THE INTERIM RECEIVER'S ACTIVITIES

16.

Since the date upon which the Interim Receiver was appointed, the Interim Receiver's
activities, in addition to those discussed throughout this Interim Receiver's Report, have

included, among other things:

(a) corresponding with Hydro One and opening a new account under the Interim
Receiver's name for the payment of services for the period after the Interim

Receivership Order;

(b) obtaining sufficient insurance coverage for the Premises, effective the date of the

Interim Receivership Order;

(© gaining entry to the Premises and engaging a locksmith to have the locks changed

on the buildings to secure the assets contained therein;


http://www.grantthornton.ca/KDQP

(d)

(e)

(f)

(9)

(h)

()

(k)

()

contacting a licensed plumber to repair a pipe that fed the sprinkler systems in the

main building that had burst on the morning of January 23, 2019;

placing notices of the on all access points to the Premises notifying the public of

the IR Proceedings;

confirming the presence of an alarm system and ensuring that such alarms were
switched into the Interim Receiver's name and all prior access codes were

deregistered,;

identifying all bank accounts held by the Company, providing such institutions with

a copy of the Interim Receivership Order, and advising same to freeze accounts;

securing snow plow services to ensure the Premises remains accessible;

engaging a third party to attend the Premises on a daily basis for the purposes of
maintaining the Property, involving, among other things: (i) checking the electrical
breakers that keep the sprinkler system active; (ii) monitoring the pressure of the
fire suppression system; (iii) ensuring the surrounding temperature of the buildings
are above freezing; and (iv) running a diesel operated floor heater to assist in

temperature regulation as required.

corresponding with stakeholders of KD Pellets regarding various matters with

respect to these IR Proceedings;

maintaining a public website (i.e. the Case Website) for the IR Proceedings in
accordance with the Commercial List E-Service Protocol, including, copies of

motion materials, reports, orders, notices, etc.; and

preparing this Interim Receiver’'s Report.



17. The Interim Receiver’'s primary focus, as outlined in the Interim Receivership Order, has
been to take possession of, and exercise control over, the Property and any and all
proceeds, receipts, and disbursements arising out of or from the Property. With a view to

maintaining this limited role, the Interim Receiver has:

(@) not employed any of KD Pellets’ previous employees;

(b) not carried on or made any decisions with respect to the Company’s business

operations;

© not terminated, abandoned or disclaimed any of the Company’s contracts; and

(d) not settled, extended or compromised any indebtedness owing to KD Pellets.

18. Since the issuance of the Interim Receivership Order, the Interim Receiver has been
contacted by various parties in connection with a potential purchase of the Company
and/or settlement of certain debt owed to certain of the Company’s creditors. The Interim
Receiver has advised such parties of its limited capacity as Interim Receiver and has

encouraged them to reach out directly to the Applicant’s counsel with any proposals.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 8" day of February, 2019.

GRANT THORNTON LIMITED,

solely in its capacity as the Court-appointed interim receiver
and manager of 1793082 Ontario Ltd., o/a K.D. Quality Pellets
and not in its personal or corporate capacity

Dan Wootton, CIRP, LIT
Senior Vice-President
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Court File No:
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.
1990, c. C.43, AS AMENDED

BETWEEN:

TEMISKAMING DEVELOPMENT FUND CORPORATION,
Applicant

-and -

1793082 ONTARIO LTD., o/a K.D. QUALITY PELLETS

Respondent

REPORT OF GRANT THORNTON LIMITED,
THE PROPOSED RECEIVER

January 7, 2018

INTRODUCTION AND PURPOSE OF THIS REPORT

1. This report (the “Proposed Receiver’'s Report”) is filed in connection with an application
made to the Ontario Superior Court of Justice (Commercial List) (the “Court”) by
Temiskaming Development Fund Corporation. (“Temfund”) seeking an order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) and section 101
of the Courts of Justice Act (Ontario) (the "CJA") appointing Grant Thornton Limited
("GTL") as the receiver (the “Proposed Receiver”) over all of the assets, property and

1



undertaking of 1793082 Ontario Ltd., o/a K.D. Quality Pellets (‘KD Pellets” or the
“Company”), substantially in the form included in Temfund’s application record (the

“Appointment Order”).

2. The purpose of this Proposed Receiver's Report is to seek the approval of a sale process

should the Appointment Order be granted.

SCOPE AND TERMS OF REFERENCE

3. Certain information contained in this Proposed Receiver's Report has been obtained from
the records of the Company, publicly available information, and/or is based upon
discussions with, and representations made by, other creditors of the Company and
professional advisors retained in this matter. The information has not been audited by the
Proposed Receiver as to its accuracy or completeness, nor has it necessarily been
prepared in accordance with generally acceptable accounting principles and the reader is
therefore cautioned that this Proposed Receiver's Report may not disclose all significant

matters about the Company.

4, This Proposed Receiver's Report has been prepared for the use of this Court and the
Companies’ stakeholders as general information relating to the Company and to assist the
Court in making a determination of whether to approve the relief sought. Accordingly, the
reader is cautioned that this Proposed Receiver's Report may not be appropriate for any
other purpose. The Proposed Receiver assumes no responsibility or liability for any loss
or damage occasioned by any party because of the circulation, publication, reproduction
or use of this Proposed Receiver's Report. Any use that a party makes of this Proposed
Receiver's Report, or any reliance on or decisions to be made based on it, is the

responsibility of such party.



A copy of this Proposed Receiver's Report and other relevant documents with respect to
these proceedings will be made available on the Proposed Receiver's website at:

www.GrantThornton.ca/kdap, if appointed.

6. Capitalized terms not defined in this Proposed Receiver's Report have the meanings
ascribed to them in the application record filed by Temfund.

7. All references to dollars are in Canadian currency unless otherwise noted.

BACKGROUND

8. The Company'’s business is in the manufacture and wholesale of wood pellets, which are
sold to commercial and residential customers for heat and power generation. The
Company operated from a Company-owned facility in New Liskeard, Ontario. The
Proposed Receiver understands that the Company has not been operating for some time,
has little to no active employees and significant debts relative to the size of the business
and asset values.

9. The Proposed Receiver, if appointed, would seek to implement an immediate sale process

so as to reduce the amount of time before a sale transaction could be completed and in
order to make distributions to creditors with proven claims pursuant to the legal priority of
claims. In addition, the Proposed Receiver understands that there may be challenges with
respect to current insurance coverage and utility services. A further reason to consider
approving a sale process would be to take advantage of any Court appearances and

reduce the overall administrative costs of a receivership proceeding.

PROPOSED SALE PROCESS

10.

Pursuant to the Appointment Order, the Proposed Receiver (if appointed, the “Receiver”)

would be authorized to, among other things, market and sell the Property (as defined

3



11.

12.

herein) of the Company. In an effort to manage time and costs, the Proposed Receiver is
seeking approval of its proposed sale process (“Sale Process”) at the same time as the

Appointment Order, if granted.

The proposed Sale Process has been designed to market the Company’s right, title and
interest, if any, in the inventory, manufacturing equipment, warehouse equipment, real
property, books and records, and intellectual property including any Company owned
patents, web site, and customer lists, among other things (collectively, the “Property”).
The Receiver's objective would be to seek a buyer who will consider operating the
business as a turnkey investment opportunity as opposed to a liquidation of the equipment
assets, where possible. In the Proposed Receiver’s view, this would provide for the highest

value and recovery to the Company'’s creditors.

In summary, the proposed Sale Process would be a public sale and will be conducted in

the following manner:

(a) The Property will be marketed for sale on an “as is, where is” basis.

(b) The Receiver shall be under no obligation to accept the highest or best offer and
the acceptance of any offer shall be in the discretion of the Receiver however the

Receiver may consult with the Company’s senior secured creditors.

(c) The Receiver may, in its discretion, extend the deadline for offers if it considers it

to be appropriate or necessary in the circumstances.

(d) Offers must be accompanied with a deposit equal to at least 10% of the offer

price.

(e) If deemed appropriate, the Receiver may prepare a form of an agreement of
purchase and sale (the “APS”) to be used by all prospective bidders. Bidders will
then be able to submit their offers in the form of the APS and be able to provide a

blackline to the APS with any proposed changes or conditions.



(f)

The final sale agreement will be subject to Court approval.

Phase 1: Preparation — Time Frame: 1-2 weeks

13.

During Phase 1 the Receiver will:

(a)

(b)

(c)

(d)

Finalize its review and assessment of the Company’s Property for the purposes of

preparing an information memorandum for prospective purchasers.

Prepare a form of solicitation letter or email summarizing the Sale Process and

soliciting parties to express their interest in same.

Prepare a form of non-disclosure agreement (the “NDA") to be executed in order
to obtain information that is not included in the information memorandum and to

further participate in the Sale Process.

Prepare a data room, if deemed appropriate, (the “Data Room”) containing, among
other things, financial information, any relevant agreements, customer information,
real property information, and any other information to be shared with prospective

purchasers subsequent to receiving an executed NDA.

Identify and prepare a list of potential purchasers for the Company’s Property

(“Potential Purchasers”).

Phase 2: Marketing — Time Frame: 4-6 weeks

14.

During Phase 2 the Receiver will:

(a)

Circulate the solicitation Letter/email and NDA to the Potential Purchasers where
such Potential Purchasers will include both regional and national buyers. The

solicitation letter may indicate that offers which provide for the continued operation



(c)

(d)

of the Company’s Property at its current premises will be viewed as a positive term

within their offer.

Directly communicate with industry participants who have expressed an interest in
or who the Receiver believes may have an interest in the Company's

Property/operations.
Advertise the sale of the Company’s Property in a Canadian national newspaper.
Allow any Potential Purchasers who execute the NDA to access the Data Room.

Coordinate site visits for Potential Purchasers to inspect the Property and facilitate

Potential Purchaser’s due diligence generally.

Maintain the Data Room.

Collect offers from Potential Purchasers by a bid deadline date (which will be set
upon the completion of Phase | but will at a minimum provide for at least a 30 day
due diligence period from when the first solicitation letters are sent to Prospective

Purchasers.

Phase 3: Entering into APA — Time Frame: 2-3 weeks

15. During Phase 3 the Receiver will:

(a)

(b)

Review all offers submitted in Phase 2 and, where appropriate, discuss the results

of the initial sale process with the senior secured creditors of the Company.

The Receiver may ask some or all of the offerors to re-submit offers for subsequent
rounds of offers. In such a case, the Receiver will, where appropriate, discuss the

results of the sale process with the senior secured creditors of the Company.



(c) The receiver will select the offer that represents the best offer and will negotiate

the terms of a final sale agreement which will be subject to Court approval.

(d) Once a sale agreement is approved by the Court, the Receiver will work to
efficiently close the transaction as soon as possible and based on the terms of the

sale agreement.

16. It is likely that the Receiver will not be operating the Company’s business and as a resuilt,

a longer sale process my not provide for any greater net recovery to the Company’s

creditors.

17. The Proposed Receiver has shared its proposed Sale Process with Temfund who is

supportive of the Sale Process steps and timeline.

18. The Proposed Receiver has engaged Cassels Brock and Blackwell LLP (“Cassels”) as its
independent counsel, and if appointed as receiver, Cassels will provide an independent
opinion on the validity of the security of any of the senior secured creditors who will receive

a portion of the net sale proceeds.

CONCLUSION AND RECOMMENDATION

19. The Proposed Receiver respectively requests that this Court approve of the Sale Process

as set out in this Proposed Receiver’'s Report.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 7" day of January, 2019.

GRANT THORNTON LIMITED,
solely as the proposed receiver of the Respondent
and not in its personal orycorporate capacity

Per: /\ S

Dan Wootton, CIRP, LIT
Senior Vice-President
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Court File No.: CV- 19-00612265-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE JUSTICE ) THURSDAY, THE 10™ DAY
MCEWEN )
) OF JANUARY, 2019

TEMISKAMING DEVELOPMENT FUND CORPORATION
Applicant

-and-
1793082 ONTARIO LTD. o/a K.D. Quality Pellets

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER

THIS APPLICATION made by the Applicant, Temiskaming Development Fund
Corporation (“Temfund”), for an Order pursuant to Subsection 243(1) of the Bankruptcy &
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), and Section 101 of the Courts of
Justice Act, R.S.0. 1990 c. C.43, as amended (“CJA”) granting the Applicant the right to appoint
an authorized representative (in such capacities, the “Representative™), with respect to its secured
interest in the properties, assets and undertakings (the “Property”) of 1793082 Ontario Ltd. o/a
K.D. Quality Pellets (the “Debtor”), was heard this day at 330 University Avenue, Toronto,

Ontario.



ON READING the affidavit of Dalton Potter sworn January 8, 2019 and the exhibits
thereto, and on hearing the submissions of counsel for Temfund and such other parties in

attendance at the hearing as indicated on the Counsel Slip, no one appearing for any other party,
filed;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of application
and the application record is hereby abridged and validated so that this application is properly
returnable today and hereby dispenses with further service thereof.

MAINTENANCE OF THE PROPERTY AND PREMISES

2. THE COURT ORDERS that the Debtor is required to maintain the Property and the
Premises (as defined below) including paying all utilities and insurance payments in resi)ect of the
Property and the Premises until further order of the Court;

3. THIS COURT ORDERS that the Applicant shall have immediate, reasonable and
unrestricted access to the premises located at the address municipally known as 999582 Highway
11 North, R.R. #2, in the town of New Liskeard, Ontario, postal code POJ 1P0 (the “Premises”).

4, THE COURT ORDERS that the Applicant may, at its own cost, appoint Grant Thornton
Limited (“GTL”) as Representative to gain access and inspect the Premises and the Property.

GENERAL

5. THIS COURT ORDERS that the Applicant be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Representative is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.




6. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Applicant and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may order.

ENTERED AT/ INSCRIT ATORONTQ
ON / BOOK NO:
LE / DANS LE REGISTRE NO:

JAN 10 2019

N

A
PER/PAR: | WV



yugorddy o1) JO] sI0AME]

LOSY-66-LV9  xeq
60€E-€86-LY9  ‘TPL
(Vz01279) Teg deapsef

LOEP-66v-Ly9  ¥ed
01E€-€86-L¥9  :IOL
(DY619) urIed [PTue(

€1 HSN OMBWQ “01u0I0 ],
00T 21NgG 959\ 1001§ PUOWYOR] €€
4TI SINVLINSNOD TYDATNVIGAIVOD

HAMIO

ONIV.INO ‘OLNOYOL
LV dIDNAWNOD DNIAETDOUd

HDLLSAL 4O LHN0D HOTAHLNS
OIYVINO

0000-59CZ1900-61 ~AD "ON 31t HNO7)

opuodsay]

"ALT OTIVLNO €80¢6L1

‘A

jueorddy

NOILVIOJIOD ANNA
LINHWdOTIAHA DNINVISTNH.L




Court File Number: C.U - \GL il GZ’V}ZQS_' ~ 22

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

\“€W\“§\fam\u @@i{\mm’%
AN

. k Plaintifi(s)

V14302 éﬁgmo [ & -

Defendant(s)

Case Management! | Yes o by Judge:

Counsel _ Telephone No: Facsimile No:

0. P@)\\\‘w N Rel — Ralo\saa d—

_ . - LYAY —
N Sesg - Drs@cﬁl»w( Mo e
!gérder [} Direction for Registrar {No formal order need be taken out)
L] Above action transferred to the Commercial List at Toronto {No formal order need be taken out)

[ ] Adjourned to:
| Time Table approved (as follows):

\@:x.._-.‘s(/ i\ ﬂ\«oé‘

haol = O O
%o\a;__sag&ba. lee'” cpposthne st
T@ "Kfm W

%@%M X

o dedt ade Ooroeliol  seobs

&& Lrele =~ rmvend  hed i

5@ Sasdl g‘,@m?x ’1kgfd\o woMs S o

Qg«-,m oi_omf tNK/\ACC\ Q@’)m\ﬂw‘ Q orgech
mf 1-- @_L\L\\ m()&h

'to%?@m L ) W/\/\

D/ Date Judge's Signature
ddltlonal F’ages




_ Court File Number:

 Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

(\\0 V’\Mk—\or (‘Wv\ ("Tg VL\D %\Qp\k”am

\S V\e\o\‘}r Yo 0\4‘*@& N And eﬁ/m@mﬁ

.("GWJM \D.Q QQA«%AL M mrmm@\

Coveonl & pmte lopd oV o V]

O—IF@’Q\.;.Q \AJ‘?%F’G/"’

O\/\O& < OM QQ"T}};\U-—i e \_:% W\O\U:t?;\(apo/(‘

(\!\M VNSO \'39 O\UZRL\O( ConCarin TV EN,

V\ﬁ-&jr e (bﬁcsfpﬁ ‘/O(UC’ C&,&QQ( -ﬁa\\\e\w

dLQSS‘T (ﬁ&?\mﬂwf oah Do Ovepto e

U o \Q\X \,\Qvo%ir \@@L\ /&%%w .

1‘@ S % %\ A =<r Yor &wr
Qoc \& lﬁ? O{Mfﬁm e 19\4 rdoeatrd
V\/\o«‘\\_ V\,_p ' QQ@ n' B (S {\v«‘gmm : \F\O/\A&m@a .

T 0\\& (QQ—’ V\p_u.p Ovrej\uj\-_&kuz 4\

O 5@\/\@ :m,u V\/\a& ‘% N @fwm

"I\OHAA}/‘% ol %\Q%YA@ #,)

= comnX A N L (’hgeww/(

——

?\ve\w@?/{ [ WG md’;«;\ L@ o«LJ\V

E\R Op\dL @WE( T C@s3 o 5_@ CUXXes

Page

| . \ <
2 _of Judges Initials (ﬁ/\/\




' Court File Number:

‘Superior Court of Justice
Commercial List

. FILE/DIRECTION/ORDER

Judges Endorsment Continued

Ol L -

o&&me/ﬁw'm T7oNE

\’\a\au.m&r—a @-Lj@r A~ @@m

Cczm;i\ \

T o ol ordere, At ho

QQ@ 0 \MW‘Qd&m‘tEL @ {foRoN! &ﬁ ONGEI 1N \Es

o N rce Ff’S&ir—riﬁ:\ué? Al ?Qw@\, Tioe
\é@\,\i @ N

v~ é‘b\ fCos$ of\g;ré?/ ‘Z"u\& %%3

e o Ol

P/‘megg O erew\{ W A\% \Yﬁ\é&eu& Yo

\G\Rv@dw—?& “—@ \w LA ; V\(\aﬁr

5\@1@ o BLQLL f‘"‘ig o&@mﬁ‘t\ Q@‘uﬁ\“

éﬁw , “Luf m\\
oMea, V\No C |

Do Nex 01 e @M |
STV JE\\QQ <owved ool Tre

Q\a‘a\m’;\\% MA\\?{MJ‘ ool Pcm\a—

ﬁsam a;w g&%mf N

Page 3 of Judges Initials %

s




_ Court File Number:

_Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

T el bowr a CoH- S -

%\g mmﬁi\c&oﬁg o i PR -

<o vooh.

Q\m\“f pNe onm‘\ e S Ol

(1\ ocaﬂ——\ 5% (/\ Azz - V\OL(W“‘CP V\——Q/"CST—\E

/L-Q W&M SL'\O\H - i (;9 Q{/'

o Glell Qi % Sowgd W,
Q(cp_p\a?( Lol & a0 Su—ﬁ?e\LLQ |

vefgrs;e(@&ﬁ,e L e ﬂxm\cp Comele
&tgbgo ?\rerr‘ %ﬁn\wr

e
M S

Page — of Judges Initials ( .




APPENDIX 3

[ATTACHED]



Court File Number: OV"'\O'I - (0‘ 22/[9('—@'5()

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

AND

(1208 (Jv\% U

Defendant(s)

Case Management[ ] Yes [ ] No by Judge:

Counsel Telephone No: Facsimile No:

D. Q@—LL "“\Q&(&\‘rz’w\"“

] order ] Direction for Registrar (No formal order need be taken out)
[[] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

[] Adjourned to:
[] Time Table approved (as follows):

(\D\O\r( O\MQ Jﬁﬂ@(ﬁ-\ NE=3 WD\
A _ é/}C ﬁw:te, \D&VS\C - (‘QQ)‘W‘%\&A o
N T\&S&ﬂ,\ ‘Cs-m\»&“ L Groc T ot
<pdee & volbe .
\ T o aodused o WR houe
OM\%V‘MM Vien YWY Om»-po V\i\o\\k‘ Vi e
o \\AQL/V\(}V\\Q A V\~2 Oueveeee auadh
\{\/\cy\é? \/\\()vaﬁ U G ArTeous @\ =0 rereare
e <K i ' \
18 To \A /V\C%,i—

Date Judge's Signature

e

[OAdditional Pages




Court File Number:

‘Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

\&—\r)(ro LS o«(‘%a\ui Mot &

. \
C,EXY G’% SE/\/‘U“-;(&_\ % '\SV\-G Oeennis e, (N

6% th%\ou\aw Conlerin éﬁ;—o o

V\OLUM Wmvu/ Go'v-e g«\/\\c(/\ ()\,—eOUi\et

reanl _ Colok (%ULV\

R \\/L\Qso Ol ar SN O i\\_, S

Orﬁxf)@vﬁé’(z\n% \r\Dc:/’ V\KH \/V‘Olu\(f o

<\(Ié&d(’\lm% ZZ,[ e DU wi

“:}’)‘3(3 % OL?a LD \‘EA/\ (Scoed ngn’&\&@(»\\
DW\,MC S‘GC{Mi\\) A PPN, O’L/\D’(

VTS

I(/\ V\ND \\\A;wa;r\ I JENVATAS ﬂw&/\e\u&.

\(\/\9«4( e P S @W\e/(o\

G\(\Q(‘)\‘”\ é—‘ef—(ﬁ\(ﬂ @0/\(31\0&,_\ tf\"@\ \I\DW“\M

Q(/wj}\/\;r’ \ ol b—\ 0 - L_ T

O\V\/\ E‘(‘(LJC-&Q:\ \% d@ S K’DVJV

oo Vo o yesther oot A

&&/\Aﬂw“( YQ (e AVEINE < S K&Q

A TP N (=T K Ao

‘%:Q\/\»o DCV\/\QGC mkoﬁ A e \Sq

Page_Z-—— __;_ | Judges Imtll/als \\r(\/\/\
\- \é—\okm o ek e



Court File Number:

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

ceol ow»& Lneaolisle

T <l oI Wl MK&

T o ol Vo \Q\d\@ 6@@»&(

G e ack Wb oo o Covcelt
OL@W\*P Sg O«A,CVL ‘/\ou, ‘r@‘% Counine

LA N L (W <o

ﬂr:o\\cmt{ cotosh Ll ot a((‘

\\\75@ e »k\ ~Sn] AN V\O't\\eﬂ 0\*% %@

N Y, (ﬂ e = VO |

O\\Qr\ D(TWO(Q o\ \v:’%rﬁéﬁv( V\gf\g Mc

\U‘TW & Conn (‘1‘&' W PV\Q’(CN%?

\ D
Qm\wAl’E bo—z\\ oleon  cove o

(\) E%v@ Q) o ()g \{\{\(‘m ‘% Ol/\ S ((\'MA&’

V\/\? \ (,i@e r@'STro( (orccant o ‘ CA A TCLR

i Vo eelal gﬁ\»—\\%x

7 _

Page 3 of 1 | Judges ln;tlals (h/l/\
2. %\WW\ T\?L\Am\&j \-\\D\OL\ %




APPENDIX 4
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Court File No.: CV-19-00612265-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 22ND DAY
T. MCEWEN )

) OF JANUARY, 2019

TEMISKAMING DEVELOPMENT FUND CORPORATION
Applicant

-and-

1793082 ONTARIO LTD. o/a K.D. Quality Pellets

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER

(Interim Receiver)

THIS APPLICATION made by the Applicant, Temiskaming Development Fund
Corporation (“Temfund”), for an Order pursuant to Subsection 243(1) of the Bankruptcy &
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), and Section 101 of the Courts of
Justice Act, R.S.0. 1990 c. C.43, as amended (“CJA”) appointing Grant Thornton Limited
(*GTL”) as Interim Receiver and manager (in such capacities, the “Interim Receiver’), without
security, of all of the properties, assets and undertakings of 1793082 Ontario Ltd. o/a K.D. Quality

Pellets (the “Debtor”), was heard this day at 330 University Avenue, Toronto, Ontario.



ON READING the Affidavit of Dalton Potter sworn January 8, 2019 and the exhibits
thereto, filed, and on reading the Endorsement and Order of the Honourable Justice McEwen made
in this proceeding on January 10, 2019 and the Endorsement of Justice McEwen made in this
proceeding on January 18, 2019, and on reading the pre-filing report of GTL dated January 7, 2019
and the Affidavit of Dalton Potter sworn on January 21, 2019, and on hearing the submissions of
counsel for Temfund and such other parties in attendance at the hearing as indicated on the Counsel
Slip;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
the Motion Record is hereby abridged and validated so that this application is propetly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101
of the CJA, the appointment of GTL as Interim Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried on
by the Debtor, including all proceeds thereof (the “Property™).

INTERIM RECEIVER'S POWERS

3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the Interim Receiver considers it necessary or desirable:

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

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
icluding, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

msurance coverage as may be necessary or desirable;
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(c) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

(d) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Interim Receiver's name or in
the name and on behalf of the Debtor, for any purpose pursuant to this
Order;

(e) to report to, meet with and discuss with such affected Persons (as defined
below) as the Interim Receiver deems appropriate on all matters relating to
the Property and the Interim Receivership, and to share information, subject

to such terms as to confidentiality as the Interim Receiver deems advisable;

3] to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

(2 to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Interim Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that: (i) the Debtor; (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being “Persons™ and each being a “Person™) shall forthwith advise the Interim

Receiver of the existence of any Property in such Person's possession or control, shall grant




immediate and continued access to the Property to the Interim Receiver, and shall deliver all such

Property to the Interim Receiver upon the Interim Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or affairs
of the Debtor, and any computer programs, computer tapes, computer disks, servers, electronic
backups, or other data storage media containing any such information (the foregoing, collectively,
the “Records™) in that Person's possession or control, and shall provide to the Interim Receiver or
permit the Interim Receiver to make, retain and take away copies thereof, and grant to the Interim
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order
shall require the delivery of Records, or the granting of access to Records, which may not be
disclosed or provided to the Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving and
copying the information as the Interim Receiver in its discretion deems expedient, and shall not
alter, erase or destroy any Records without the prior written consent of the Interim Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.




NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement pfocess in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Interim Receiver

except with the written consent of the Interim Receiver or with leave of this Court.
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Interim Receiver
or with leave of this Court and any and all Proceedings currently under way against or in respect

of the Debtor, or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any "eligible financial contract” as defined in the BIA, and
further provided that nothing in this paragraph shall: (i) empower the Interim Receiver or the
Debtor to carry on any business which the Debtor is not lawfully entitled to carry on; (i) exempt
the Interim Receiver or the Debtor from compliance with statutory or regulatory provisions
relating to health, safety or the environment; (iii) prevent the filing of any registration to preserve

or perfect a security interest; or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH THE INTERIM RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Interim Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor, or statutory or regulatory mandates for the supply of goods and/or services, including,
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without limitation, all computer sofiware, communication and other data services, centralized
banking services, payroll services, insurance, transportation 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 of such gbods or services as may be required by the
Interim Receiver, and that the Interimm Receiver shall be entitled to the continued use of the
Debtor’s current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or .services received
after the date of this Order are paid by the Interim Receiver in accordance with normal payment
practices of the Debtor, or such other practices as may be agreed upon by the supplier or service

provider and the Interim Receiver, or as may be ordered by this Court.

12.  The account for hydro with Hydro One Networks Inc. bearing account number 2002 089
29075 presently held in the name of Bionorth Technology Group is hereby ordered to be closed
effective January 22, 2019 and Grant Thornton Limited, in its capacity as interim receiver of
1793082 Ontario Ltd. o/a K.D. Quality Pellets shall immediately open a new account with Hydro
One Networks Inc. for the premises located at 9560 Pellet Road, Harley Township, New Liskeard,

Ontario and shall assume responsibility for the new account effective January 22, 2019.
INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Interim Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new accounts
to be opened by the Interim Receiver (the "Post Interim Receivership Accounts”) and the monies
standing to the credit of such Post Interim Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Interim Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.




LIMITATION ON ENVIRONMENTAL LIABILITIES

14.  THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the Interim
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Interim Receiver shall not, as a result of this Order or anything done in pursuance
of the Interim Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

pOssession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

15, THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation
as a result of its appointment or the carrying out the provisions of this Order, save and except for
any gross neghgence or wilful misconduct on its part, or in respect of its obligations under
subsections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Interim Receiver by section
14.06 of the BIA or by any other applicable legislation. |

INTERIM RECEIVER’S ACCOUNTS

16.  THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge

(the “Interim Receiver’s Charge™) on the Property, as security for such fees and disbursements,
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both before and after the making of this Order in respect of these proceedings, and that the Interim
Receiver's Charge shall form a first charge on the Property in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subject to subsections 14.06(7), 81.4(4) and 81.6(2) of the BIA.

17.  THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

18.  THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,

against its fees and disbursements, including legal fees and disbursements, incurred at the standard

rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

19. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $100,000
(or such greater amount as this Court may by further Order authorize) at any time, at such rate or
rates of interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Interim Receiver by
this Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Interim Receiver's Borrowings Charge™) as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in prierity to the Interim Receiver’s Charge and the charges

as set out in sections 14.06(7), 81.4(4), and §1.6(2) of the BIA.




20. THIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any
other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

21.  THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Interim Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

22.  THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all Interim
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

23. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
nrotocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This ‘qugt further
orders that a Case Website shall be established in accordance with the Protocol with the-felewtng M

w: QS%\@_QO/( bj Yo Thvemw Locolter anoh Pm’i
oX

cweol
24. THIS COURT ORDERS that 1f the service or distribution of documents in accordance

with the Protocol is not practicable, the Interim Receiver is at liberty to serve or distribute this

Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, counier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as last
shown on the records of the Debtor and that any such service or distribution by courier, personal

delivery or facsimile transmission shall be deemed to be received on the next business day
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business day after

mailing.
GENERAL

25.  THIS COURT ORDERS that the Interim Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver
from acting as a trustee in bankruptcy of the Debtor.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Interim Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Interim Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order or to assist the Interim

Receiver and its agents in carrying out the terms of this Order.

28.  THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this Order,
and that the Interim Receiver is authorized and empowered to act as a representative in respect of
the within proceedings for the purpose of having these proceedings recognized in a jurisdiction

cutside Canada.

29.  THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to
and including entry and service of this Order, provided for by the terms of the Applicant's security
or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Interim Receiver from the Debtor's estate with such priority and at such time as this Court

may determine.
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30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Interim Receiver and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

ENTEHEDATHNSCWTATOHONTO

BOOK NO: o
Eg /’IDANS LE REGISTRE NO:
JAN 27 701

pen/ paR: R\
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SCHEDULE "A"

INTERIM RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1.

THIS IS TO CERTIFY that Grant Thornton Limited, the interim receiver and manager (the
"Interim Receiver") of the assets, undertakings and properties 1793082 Ontario Ltd. o/a K.D.
Quality Pellets (the “Debtor”), acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated the __ day of
January, 2019 (the "Order") made in an action having Court file number _ -CL- , has
received as such Interim Receiver from the holder of this certificate (the "Lender") the principal
sum of $ , being part of the total principal sum of $ which the

Interim Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the
day of each month] after the date hereof at a notional rate per annum equal to the rate of

per cent above the prime commercial lending rate from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Interim Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority of
the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the

main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Interim
Receiver to any person other than the holder of this certificate without the prior written consent
of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Interim Receiver to deal
with the Property as authorized by the Order and as authorized by any further or other order of
the Court.

7. The Interim Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20
GRANT THORNTON LIMITED, solely in its
capacity as Receiver of the Property, and not in

its personal capacity

Per:

Name:
Title:
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