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Court File No. CV-14-10573-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF KK PRECISION INC. 

          APPLICANTS 
 

 
NOTICE OF MOTION 

(Returnable August 1, 2014) 
 

KK Precision Inc. (the “Company” or “KKP”) will make a motion to the Court before 

the Honourable Justice Wilton-Siegel on August 1, 2014 at 10:00 a.m., or as soon after that time 

as the motion can be heard at 330 University Avenue, Toronto, Ontario. 

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

THE MOTION IS FOR: 

1. An Order abridging and validating the time for service of the Notice of Motion and 

Motion Record such that the Motion is property returnable on August 1, 2014, and 

dispensing with further service thereto; 

2. An Order, substantially in the form attached hereto as Schedule “A”, for the following 

relief: 

(a) an Order ratifying and approving the Liquidation Services Agreement dated July 

25, 2014 between the Company and Infinity Asset Solutions Inc. (“Infinity” and 

the “Liquidation Services Agreement”, respectively), substantially in the form 

attached as Exhibit ‘A’ to the Affidavit of Garth Wheldon, sworn July 25, 2014 

(the “Wheldon Affidavit”) and approving the transaction (the "Transaction") 
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contemplated therein in respect of the Assets (as such term is defined in the 

Liquidation Services Agreement); 

(b) an Order vesting all of the Company’s right, title and interest in and to the Assets 

(as defined in the Liquidation Services Agreement), free and clear of any and all 

encumbrances, in and to the applicable purchaser. 

(c) an Order sealing the summary of bids received through the Solicitation Process 

(defined below); 

(d) an Order approving the Company’s redaction of the sensitive commercial 

information contained in the Liquidation Services Agreement, nunc pro tunc, 

together with an Order sealing the unredacted Liquidation Services Agreement 

and the schedules thereto; 

(e) such further and other relief as this Honourable Court may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

1. On May 30, 2014, the Ontario Superior Court of Justice (Commercial List) (the “Court”) 

issued an order (the “Initial Order”) granting Company protection pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”).  Pursuant to the Initial Order, Richter Advisory Group Inc. (“Richter”) was 

appointed as the Court-appointed monitor (the “Monitor”).  The Initial Order provided 

the Company with, inter alia, a stay of proceedings until June 29, 2014. On June 25, 

2014, the Court issued an order which, among other things, extending the Stay Period to 

September 19, 2014 (the “Stay Period”); 

Solicitation Process 

1. The Company, in consultation with the Monitor, assembled a list of potential interested 

parties, including many strategic/financial parties and parties that regularly liquidate 

assets in insolvency proceedings (collectively, the “Prospective Purchasers”) and 

undertook a short sales process (the “Solicitation Process”); 
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1. On June 16, 2014, the Company distributed an offer solicitation letter to the Prospective 

Purchasers detailing the opportunity to purchase the Company’s business and/or assets 

(the “Offer Solicitation Letter”).  Included with the Offer Solicitation Letter was a 

schedule detailing the Company’s machinery/equipment.  In total the Company contacted 

fifty-four (54) parties to advise of the opportunity to acquire the Company and/or its 

assets.  The Solicitation Letter set out the terms and conditions associated with the 

submission of an offer to purchase; 

2. On June 25, 2014, this Honourable Court granted an order (the “SISP Order”) which 

approved the Solicitation Process for all of the Assets, such process was described in the 

Monitor’s first report to the Court dated June 24, 2014; 

3. Given the current circumstances, it was imperative that KKP promptly proceed with the 

Solicitation Process, which was developed to maintain a fair, reasonable and open 

process for those parties that may become involved, and is a critical component to these 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”) proceedings; 

4. Six (6) offers (the “Offers”) to purchase and/or auction the Company’s assets were 

received prior to the Offer Deadline.  The Offers are summarized in a table and included 

as Confidential Exhibit ‘1’ to the Wheldon Affidavit; 

5. Extending the Solicitation Process to obtain further offers was not an option given (i) the 

time constraints to vacate the Premises and (ii) the expense involved in transporting and 

storing the equipment indefinitely at a new storage facility pending any future sale;  

6. Infinity was selected to act as the Liquidator because it provided the greatest amount of 

consideration, via a Net Minimum Guarantee (as defined therein), amongst all of the bids 

received and acknowledged that it could meet the September 30, 2014 deadline for 

completing the transaction; 

7. On July 25, 2014, the Company and Infinity entered into a Liquidation Services 

Agreement.  The Transaction is conditional upon, among other things, the Court granting 

the Approval and Vesting Order being sought by the Company; 
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8. The terms of the Liquidation Services Agreement are similar to those terms and 

conditions contained in other auction services agreements approved by this Honourable 

Court; 

9. As the Liquidation Services Agreement and the summary of Offers attached to the 

Wheldon Affidavit contain commercially sensitive information which may have an 

impact on the realization at auction for the Assets and the marketability of the Assets 

should the Transaction fail to close, the Company requests that the unredacted 

Liquidation Services Agreement and the summary of Offers be subject to a sealing Order 

of the Court until the auction is completed; 

10. The Monitor supports the proposed relief; and 

11. 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: 

1. The Wheldon Affidavit and the attached exhibits; 

2. The First Report of the Monitor dated June 24th, 2014 

3. The Second Report of the Monitor dated July 25th, 2014; and 

4. Such further and other materials as counsel may advise and this Honourable Court may 

permit. 

  



- 5 - 

9788188_2|NATDOCS 

July 25, 2014 DENTONS CANADA LLP 
Barristers & Solicitors 
77 King Street West, Suite 400 
Toronto-Dominion Centre 
Toronto, Ontario  L5K 0A1 

 John Salmas 
LSUC No: 42336B 
Telephone: (416) 863-4737 
Fax: (416) 863-4592 
Email: john.salmas@dentons.com 
 
Robert Kennedy 
LSUC No: 474070 
Telephone: (416) 367-6756 
Fax: (416) 863-4592 
Email: Robert.kennedy@dentons.com 

 Lawyers for the Applicants 

 

TO: SERVICE LIST 

mailto:john.salmas@dentons.com
mailto:Robert.kennedy@dentons.com


  

TAB A 

  



 

 

Court File No. CV-14-10573-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR.   )   FRIDAY, THE 1st   
      ) 
JUSTICE WILTON-SIEGEL   )   DAY OF AUGUST, 2014 

 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF KK PRECISION INC. 

 

APPROVAL AND VESTING ORDER 

 

THIS MOTION made by the applicant, KK Precision Inc. (the “Applicant”), pursuant 

to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), 

for an order approving the transaction (the "Transaction") contemplated by a liquidation 

services agreement (the “Liquidation Services Agreement”) between the Applicant and Infinity 

Asset Solutions Inc. (“Infinity” or the “Liquidator”) dated July 25, 2014 appended to the 

affidavit of Garth Wheldon, dated July 25, 2014 (the "Wheldon Affidavit"), filed, was heard this 

day at 330 University Avenue, Toronto, Ontario. 

ON READING the Wheldon Affidavit, the first report of Richter Advisory Group Inc. 

(the “Monitor”) dated June 24, 2014 (the “First Report”) and the second report of the Monitor 

dated July 25, 2014 (the “Second Report”) and on hearing the submissions of counsel for the 

Applicant, the Monitor, 2215225 Ontario Inc., no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of ________ sworn July ___, 

2014 filed:  

1. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of 

Motion and Motion Record herein be and is hereby abridged such that this motion is properly 



 

 

returnable today and that all parties entitled to notice of the Motion have been duly served, and 

that any requirement for service of the Notice of Motion and Motion Record upon any party 

other than the parties served is unnecessary and hereby dispensed with and that the service of the 

Notice of Motion and Motion Record is hereby validated in all respects. 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Liquidation Services Agreement by the Applicant is hereby ratified and 

approved, with such minor amendments as the Applicant, Liquidator or Monitor may deem 

necessary.  The Applicant is hereby authorized and directed to perform the Liquidation Services 

Agreement and complete the Transaction in accordance with the terms and conditions of the 

Auction Services Agreement including, taking such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction. 

3. THIS COURT ORDERS AND DECLARES that the Liquidation Services Agreement 

is hereby approved, and the terms of the Liquidation Services Agreement and the consideration 

set out in the Liquidation Services Agreement are fair and commercially reasonable and were 

arrived at in a commercially reasonable manner. 

4. THIS COURT ORDERS that Infinity is entitled use to the Applicant's premises and is 

entitled to use the name "KK Precision Inc." and similar derivations in all of its advertising and 

promotional activities related to the Liquidation Services Agreement. 

5. THIS COURT ORDERS AND DECLARES that all right, title and interest of the 

Applicant in and to the Assets (as defined in the Liquidation Services Agreement), shall be sold 

by Infinity as contemplated by the Liquidation Services Agreement and, upon payment of the 

applicable purchase price for each of the Assets by Purchasers (as that term is defined in the 

Liquidation Services Agreement), they shall vest in the applicable Purchaser of such Asset(s) 

free and clear of and from any and all security interests (whether contractual, statutory, or 

otherwise), mortgages, charges, hypothecs, estates, trusts or deemed trusts (whether contractual, 

statutory or otherwise), liens (whether contractual, statutory or otherwise), executions, levies, 

claims, charges, encumbrances or any other rights, rights of use, claims, disputes and debts of 

any person or entity of any kind whatsoever whether legal or equitable, of all persons or entitles 

of any kind whatsoever (collectively, the "Encumbrances"), including, but not limited to, any 



 

 

Encumbrances held by or in favour of the parties or entities which are served or whose solicitors 

are served with the Notice of Motion to approve the Liquidation Services Agreement, and, for 

greater certainty, this Court orders that all of the Encumbrances affecting or relating to the Assets 

are hereby expunged and discharged as against the Assets purchased from Infinity in accordance 

with the Liquidation Services Agreement. 

6. THIS COURT ORDERS AND DIRECTS that the Net Proceeds (as such term is 

defined in the Liquidation Services Agreement) distributed to the Applicant under the 

Liquidation Services Agreement after deduction of the Expense Amount (as that term is definded 

in the Liquidation Services Agreement) shall stand in the place and stead of the Assets and shall 

stand charged with all the Encumbrances as existed in respect of the Assets which were released, 

discharged or otherwise displaced by the sale of the Assets by Infinity and such Encumbrances 

on the Net Proceeds shall enjoy the same priorities as each such Encumbrance had in respect of 

the Assets as of the date of the Order of the Court directing the same, as if the sale of the Assets 

had not occurred, but the holder of any such Encumbrance shall have no further right in or 

against, or recourse to, the Assets. 

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario). 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Applicant and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Applicant; 

the Liquidation Services Agreement and the Transaction shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Applicant and shall not be void or voidable 



 

 

by creditors of the Applicant, nor shall it constitute nor be deemed to be a fraudulent preference, 

assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under 

the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any 

applicable federal or provincial legislation. 

9. THIS COURT ORDERS that nothing herein contained shall require the Liquidator to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property (as defined in the Initial Order dated May 30, 

2014) 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 Infinity from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. Infinity, shall not, 

as a result of this Order or anything done in pursuance of Infinity' s duties and powers hereunder 

or under the Liquidation Services Agreement, be deemed in Possession of any Property within 

the meaning of any Environmental Legislation, unless it is actually in possession. 

10. THIS COURT ORDERS that Infinity, shall incur no liability or obligation as a result of 

its appointment or carrying out the provisions of the Liquidation Services Agreement, save and 

except for (i) any gross negligence or wilful misconduct on its part, and (ii) any liabilities or 

obligations owing to the Company under the Liquidation Services Agreement, or in connection 

therewith. 

11. THIS COURT ORDERS that the redaction of the sensitive commercial information in 

the Liqudation Services Agreement and the schedules thereto as set forth in Exhibit “A” of the 

Wheldon Affidavit is hereby approved nunc pro tunc,  



 

 

12. THIS COURT ORDERS that the (i) summary of bids pursuant to the Solicitation 

Process attached as Confidential Exhibit ‘1’ to the Wheldon Affidavit and (ii) the unredacted 

Liquidation Services Agreement attached as Confidential Exhibit ‘2’ to the Wheldon Affidavit 

be kept sealed pending further Order of the Court or the completion of the auction process as 

outlined within the Liquidation Services Agreement. 

 

       ___________________________________ 
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Court File No. CV-14-10573-00CL 
 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF KK PRECISION INC. 

         
 APPLICANTS 

 
 

AFFIDAVIT OF GARTH WHELDON 
(Sworn July 25, 2014) 

 
 

I, Garth Wheldon, of the City of Burlington, in the Province of Ontario, 

SOLEMNLY SWEAR AND SAY: 

1. I am a managing director of MVM Industrial Services Limited, which is a third 

party providing consulting services to KK Precision Inc. (the “Company” or “KKP”) 

pursuant to a Court-approved advisory services agreement, and as such, I have personal 

knowledge of the matters to which I hereinafter deposed to, except where stated to be 

based on information and belief, in which case I verily believe the same to be true.    

2. This affidavit is sworn in support of the KKP’s motion, returnable August 1, 2014 

(the “Motion”), for relief which includes the following: 

(a) an Order ratifying and approving the Liquidation Services Agreement 

dated July 25, 2014 between the Company and Infinity Asset Solutions 

Inc. (“Infinity”), substantially in the form attached hereto as Exhibit “A” 

(the “Liquidation Services Agreement”) and approving the transaction 

(the "Transaction") contemplated therein in respect of the Assets (as such 

term is defined in the Liquidation Services Agreement); 
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(b) an Order vesting all of the Company’s right, title and interest in and to the 

Assets (as defined in the Liquidation Services Agreement), free and clear 

of any and all encumbrances, in and to the applicable purchaser. 

(c) an Order sealing the summary of bids received through the Solicitation 

Process (defined below); 

(d) an Order sealing the unredacted Liquidation Services Agreement, together 

with an Order approving the Company’s redaction of the sensitive 

commercial information contained in the Liquidation Services Agreement, 

nunc pro tunc; and  

(e) such further and other relief as this Honourable Court may deem just. 

3. I have had the opportunity to review a draft of the second report of Richter 

Advisory Group Inc., in its capacity as Court-appointed monitor in these proceedings 

(“Richter” or the “Monitor”) dated July 25, 2014 (the “Second Report”), and I agree 

with the summaries and the recommendation contained therein. 

BACKGROUND 

4. On May 30, 2014, the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) issued an order (the “Initial Order”) granting Company protection pursuant to 

the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”).  Pursuant to the Initial Order, Richter was appointed as the Court-appointed 

monitor.  The Initial Order provided the Company with, inter alia, a stay of proceedings 

until June 29, 2014.  

Solicitation Process 

5. As noted in the affidavit of George Koulakian sworn May 28, 2014, the Company 

originally identified a total of 57 potential purchasers for all of part of the KKP assets 

(the “Assets”). The Company completed a comprehensive sales process (the “Initial 

Sales Process”) from February to April 2014 that generated interest from several parties, 

but did not result in a firm deal for the sale of the Company’s business and/or assets.   
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6. As such, given the Company’s limited liquidity and the fast approaching 

expiration of the lease for the Premises, the Company, with the assistance of the Monitor, 

undertook a short sales process (the “Solicitation Process”). 

7. The Company, in consultation with the Monitor, assembled a list of potential 

interested parties, including many of the strategic/financial parties that participated in the 

Initial Sales Process and parties that regularly liquidate assets in insolvency proceedings 

(collectively, the “Prospective Purchasers”) 

8. On June 16, 2014, the Company distributed an offer solicitation letter to the 

Prospective Purchasers detailing the opportunity to purchase the Company’s business 

and/or assets (the “Offer Solicitation Letter”).  Included with the Offer Solicitation 

Letter was a schedule detailing the Company’s machinery/equipment.  In total the 

Company contacted fifty-four (54) parties to advise of the opportunity to acquire the 

Company and/or its assets.  The Solicitation Letter set out the terms and conditions 

associated with the submission of an offer to purchase and imposed a deadline for receipt 

of an offer before 5:00 p.m. (Eastern) on July 7, 2014.   A copy of the Solicitation Letter 

is attached to this may affidavit as Exhibit ‘B’. 

9. Given that the Company’s lease extension expires on September 30, 2014, it was 

imperative that the Company promptly proceed with the Solicitation Process in order to 

provide a sufficient period of time to:  

(a) allow the Interested Parties to evaluate the Assets; 

(b) receive Offers (as defined in the Solicitation Process);  

(c) negotiate a binding and definitive asset purchase agreement;  

(d) obtain Court approval in respect of a proposed transaction; and  

(e) facilitate the successful purchaser’s timely removal of the Assets from the 

operating premises of the Company known municipally as 104 Oakdale 

Road, North York (the “Premises”) (on or before September 30, 2014). 
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10. On June 25, 2014, this Honourable Court granted an order (the “SISP Order”) 

which approved the Solicitation Process for all of the Assets, such process was described 

in the Monitor’s first report to the Court dated June 24, 2014 (the “First Report”).  I 

further confirm that the Company has conducted the Solicitation Process pursuant to the 

SISP Order with the assistance of the Monitor. 

11. A copy of the First Report is attached to this my affidavit as Exhibit ‘C’  

12. Six (6) offers (the “Offers”) to purchase and/or auction the Company’s assets 

were received prior to the Offer Deadline.   

13. Extending the Solicitation Process to obtain further offers was not an option given 

(i) the time constraints to vacate the Premises and (ii) the expense involved in 

transporting and storing the equipment indefinitely at a new storage facility pending any 

future sale.   

14. The Company has no reason to believe any new expressions of interest, offers or 

bids will be forthcoming in a reasonable amount of time to purchase all of the Company’s 

Assets on mass.   

Stay Period 

15. On June 25, 2014, the Court issued an order which, among other things, extending 

the Stay Period to September 19, 2014 (the “Stay Period”). 

16. On July 14, 2014, the Company, the Monitor and the Landlord attended a hearing 

with Justice Wilton-Siegel to update the court on the status of proceedings. During that 

hearing the Court was advised that the Company was likely to seek an extension of the 

Stay Period when it returned seeking to approve the Transaction resulting out of the 

SISP.  

17. The Company, in consultation with the Monitor, beleives that any extension of the 

Stay Period is best dealt with in early to mid-September.  The Company intends to seek a 

stay extention at that time because it will have more accurate information regarding the 
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status of available cash and greater certainty regarding the time required to complete 

these proceedings.   

Landlord and Lease 

18. On September 1, 2011, the Company entered into a lease agreement (the “Lease”) 

with 104 Oakdale Acquisition Corp. (the “Prior Landlord”).  The Lease was amended 

by an amendment to lease, entered into as of February 1, 2013 (the “First Lease 

Amendment”) and amended further by a letter agreement effective as of May 1, 2014 

(the “Letter Agreement”, together with the First Lease Amendment and the Lease, the 

“Lease Documents”). A copy of the Lease Documents are attached to this my affidavit 

as Exhibit ‘D’. 

19. As stated above, the lease of the Premises expires September 30, 2014.  2215225 

Ontario Inc. (the “Landlord”) had previously communicated that it will not extend the 

Term provided for in the lease any further and desired to have vacant possession of the 

Premises immediately following the expiration of the lease. However, the Landlord has 

recently suggested that it might be willing to entertain the idea of an extension of the 

lease term. 

20. On July 16, 2014 the Landlord attended the Premises to inspect the state of the 

repair of the Premises and identify any items that it believed needed to be corrected, 

repaired or restored.  

21. On July 18, 2014 the Landlord sent an email (the “Landlord Email”) to the 

Monitor addressing 15 issues with the current state of the Premises that it stated “need to 

be corrected, repaired or restored in order for the Company’s vacation of the Premises to 

be in accordance with the terms of the lease which govern the Premises”.  A true copy of 

the Landlord Email is attached to this my affidavit as Exhibit ‘E’. 

22. On July 24, 2014 the Company responded to the Landlord Email (the “Response 

Letter”).  The Response Letter expressed the Company’s position that “that the Return 

State is the state of the Premises at September 1, 2011 – being the “commencement of the 

Term” under the Lease Documents”.  Notwithstanding, in an effort to deal with all 
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alleged Premises rectification issues, the Company indicated that it was agreeable to 

make certain of the requested repairs to the Premises.  A true copy of the Response Letter 

is attached to this my affidavit as Exhibit ‘F’. 

APPROVAL AND VESTING ORDER 

23. The Company, in consultation with the Monitor, reviewed the offers received 

from 6 potential buyers through the Solicitation Process.  Attached hereto as 

Confidential Exhibit ‘1’ is a chart comparing the offers received through the Solicitation 

Process. 

24. Following that review, The Company engaged Infinity to act as an agent for the 

company to sell all of the Assets of the Company via an auction sales process in order to 

facilitate the sale of the entirety of the Assets and the vacation of the Premises before the 

expiry of the lease Term (as defined in the Lease Documents). 

25. Infinity was selected to act as the Liquidator because it provided the greatest 

amount of consideration amongst all of the bids received and acknowledged that it could 

meet the September 30, 2014 deadline for completing the transaction. 

26. On July 25, 2014, the Company and Infinity entered into a Liquidation Services 

Agreement.  A redacted copy of the Liquidation Services Agreement is attached hereto as 

Exhibit ‘A’ and an unredacted copy of the Liquidation Services Agreement is attached 

hereto as Confidential Exhibit ‘2’. 

27. The Transaction outlined in the Liquidation Services Agreement provides for the 

sale of all of the Assets on the open market in the most efficient and expedient manner 

given time limitations on completing the sale. 

28. The Transaction is conditional upon, among other things, the Court granting the 

Approval and Vesting Order being sought by the Company. Therefore, the Company is 

requesting that this Hounourable Court recognize and approve the Transaction and grant 

an order approving the Liquidation Services Agreement and the Transaction set out 
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therein and vesting title to purchasers upon their payment of the purchase price to the 

Liquidator. 

29. Given the restrictions on time to effectuate a sale of the Assets, I believe that the 

auction process contemplated by the Liquidation Services Agreement provides the best 

opportunity to attain the highest value for the Assets by compelling Interested Parties to 

negotiate against each other to purchase the Assets. 

30. I also believe that the Liquidation Services Agreement represents minimal risk for 

the Company as it includes a Net Minimum Guarantee (as defined therein) to be paid by 

Infinity to the Company. The Liquidation Services Agreement also provides that the 

Company will receive a substantial deposit upon the execution of the Liquidation 

Services Agreement and will receive to the unpaid Net Minimum Guarantee by no later 

than two business days prior to the date of the Auction, which has been scheduled by the 

Liquidator for September 10, 2014. 

31. I have been advised by counsel and the Monitor that the terms of the Liquidation 

Services Agreement are similar to those terms and conditions contained in other auction 

services agreements approved by this Honourable Court.  

32. As the Liquidation Services Agreement and the schedules thereto contains 

commercially sensitive information which may have an impact on the realization on the 

Assets if made available to the public. Further, in the event that this Court approves the 

Transaction and the Transaction does not close, the Company is of the view that efforts to 

remarket its assets may be impaired if either of the Confidential Exhibits are made public. 

The Company requests that the unredacted Liquidation Services Agreement and the chart 

comparing the offers received through the Solicitation Process be subject to a sealing 

Order of the Court until the auction is completed. 

33. All of the parties that would otherwise be entitled to notice under any of the 

provisions of the CCAA, the Bankruptcy and Insolvency Act (Canada) or the Personal 

Property and Security Act (Ontario) (the “PPSA”) that could exercise redemption rights 

under such statutes are already parties to these proceedings or are being given notice of 
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the Motion. A copy of the PPSA search results in respect of the Company with a file

currency date of May 5, 2014, is attached hereto as Elbibilg.

34. I verily believe that the Liquidation SeNices Agreement establishes a fair,

rcasonable and open process for all parties that have an interest in the Company and that

may ultimately become involved, and is a critical component in the advancement ofthese

CCAA proceedings.

35. The Monitor also supports the approval ofthe Liquidation Services Agreement.

36. I make this Affidavit in support of the Company's motion and for no improper

purpose.

SWORN before me at the City of )
Burlington, in the Province ofontario, this )
25d day ofJuly,2014 )

.)
., \_.t_\ .. . )

A commissioner for taking Affidavits -

Aol,bffidllqOirnG
aoodrr{aalo q,ab- Plo{llocof
ontado, *ildb a stdod{ft!$,.
I.i4.May1,2Ot7.

GARTH WIIELDON
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LIQUIDATION SERVICES AGREEMENT 

THIS AGREEMENT made as of the 25 day of July, 2014. 

B E T W E E N : 

KK PRECISION INC., a corporation incorporated under the laws of the 
Province of Ontario (the “Company”) 

- and - 

INFINITY ASSET SOLUTIONS INC., a corporation 
incorporated under the laws of the Province of Ontario (the 
“Liquidator”) 

RECITALS: 

A. On May 30, 2014, pursuant to an order of the Ontario Superior Court of Justice (the 
“Court”), the Company obtained protection pursuant to the Companies’ Creditors 
Arrangement Act (Canada) and Richter Advisory Group Inc. was named as the Court-
appointed Monitor (the “Monitor”).  

B. On June 25, 2014 the Company obtained an order of the Court (the “Solicitation Process 
Order”), which among other things, ratified a solicitation process in respect of the assets, 
properties and undertakings of the Company.  

C. In accordance with the Solicitation Process Order, the Company has agreed to retain the 
Liquidator as its exclusive agent to sell and the Liquidator has agreed to sell on the 
Company’s behalf, the Assets (as hereinafter defined) in accordance with the terms of 
this Agreement.   

NOW THEREFORE IN CONSIDERATION of the mutual covenants and agreements 
contained herein and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereby agree to the terms and conditions set forth 
below. 

ARTICLE 1 - INTERPRETATION 

1.01 Definitions 

In this Agreement, unless something in the subject matter or context is inconsistent therewith: 

“Accounts Receivable” means all accounts, debts, dues, demands and choses in action 
howsoever arising that are now due, owing or accruing due to the Company;  

“Additional Excluded Asset” shall have the meaning ascribed thereto in Section 2.01(2); 
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“Agreement” means this agreement, including its recitals and schedules, as amended from time 
to time. 

“Applicable Law” means (i) any applicable domestic or foreign law including any statute, 
subordinate legislation or treaty, and (ii) any applicable guideline, directive, rule, standard, 
requirement, policy, order, judgment, injunction, award or decree of a Governmental Authority 
having the force of law. 

“Assets” means: 

(a) all of the Company’s fixtures, furniture, equipment, computers, servers, and 
telephone systems on a “floor to ceiling, wall to wall” basis at the Premises as 
inspected by the Purchaser on the Inspection Date, including, without limitation, 
those items described in Schedule “A” hereto; 

(b) the items held in storage in Mississauga, Ontario described in Schedule “B” hereto 
(the “Stored Assets”); 

(c) all inventory located at the Premises on the Turnover Date save and except for  any 
work-in-progress and inventory detailed in paragraph (d) of the definition of 
Excluded Assets;  

(d) all Intellectual Property; and  

(e) the books and records related to the Assets detailed in (a) to (d) above.  

but specifically excluding the Excluded Assets. 

“Auction” shall have the meaning ascribed thereto in Section 2.01(3). 

“Auction Date” shall have the meaning ascribed thereto in Section 2.04(3). 

“Auction Statement” shall have the meaning ascribed thereto in Section 2.04. 

“Approval and Vesting Order” shall have the meaning ascribed thereto in Section 6.01(1). 

“Buyers’ Premium” shall have the meaning ascribed thereto in Section 2.03.  

“Business Day” means a day other than a Saturday, Sunday or statutory holiday in Ontario. 

“Claims” means all losses, damages, expenses, liabilities (whether accrued, actual, contingent, 
latent or otherwise), interest, penalties, costs, claims, complaints, injuries and demands of 
whatever nature or kind, including all legal fees and costs on a substantial indemnity basis. 

“Company Indemnified Parties” shall have the meaning ascribed thereto in Section 5.02(2). 

“Condition Date” shall mean the date that is 2 Business Days before the Auction Date. 
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“Customer Arrangements” means any or all of the contracts or purchase orders involving the 
Company and any Major Customers in respect of work-in-progress and inventory. 

“Deposit” has the meaning ascribed thereto in Section 2.05(1). 

“Excluded Assets” means: 

(a) the books and records of the Company which do not relate to the Assets; 

(b) Accounts Receivable; and 

(c) those items set out in Schedule “C” hereto. 

(d) all inventory and work-in-progress subject to Customer Arrangements. 

“Expense Amount” means the sum of $135,000. 

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or 
administrative body or person having or purporting to have jurisdiction in the relevant 
circumstances. 

“Gross Proceeds” means all proceeds of sale of the Assets collected from Sales, including 
Transfer Taxes and Buyer’s Premium; 

“Inspection Date” means July 14, 2014 being the date on which the Liquidator inspected the 
Assets; 

“Intellectual Property” means all Software, patents, trademarks, copyrights, designs, 
specifications and drawing or similar rights enjoyed by the Company, save and except in respect 
of  any Intellectual Property previously sold prior to the date hereof by the Company to any of its 
Major Customers.  

“Major Customers” means collectively, Rolls-Royce Canada Ltd. and Rolls-Royce Power 
Engineering PLC, Siemans Energy Inc. and Pratt & Whitney Canada Corp. 

“Net Minimum Guarantee” has the meaning ascribed thereto in Section 2.02(1). 

“Net Proceeds” means the Gross Proceeds excluding any Buyer's Premium and excluding all 
Transfer Taxes.   

 “Occupancy Costs” has the meaning ascribed thereto in Section 3.02(2). 

“Occupancy Period” has the meaning ascribed thereto in Section 3.02(2). 

“Premises” means the premises leased by the Company located at 104 Oakdale Road, Toronto, 
Ontario.  

“Purchasers” means the entities which purchase the Assets from the Liquidator. 
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“Regulated Materials” has the meaning ascribed thereto in Section 3.05(1). 

“Removal Deadline” means no later than September 30, 2014. 

“Sales” has the meaning ascribed to it in section 2.01(3). 

“Software” means all software used by the Company to operate the machinery and equipment 
forming part of the Assets, including such software as may be located in such machinery and 
equipment, personal computers or USB keys which are currently used by the Company for the 
purpose of operating such machinery and equipment. 

“Tax Act” means the Income Tax Act (Canada). 

“Transfer Taxes” has the meaning set out in Section 2.04(2). 

“Turnover Date” means September 1, 2014 (or such earlier date as may be determined by the 
Company), being the date upon which the Company shall cease use and operation of the Assets. 

1.02 Headings 

The division of this Agreement into Articles and Sections and the insertion of a 
table of contents and headings are for convenience of reference only and do not affect the 
construction or interpretation of this Agreement.  The terms “hereof”, “hereunder” and similar 
expressions refer to this Agreement and not to any particular Article, Section or other portion 
hereof.  Unless something in the subject matter or context is inconsistent therewith, references 
herein to Articles, Sections and Schedules are to Articles and Sections of and Schedules to this 
Agreement. 

1.03 Extended Meanings 

In this Agreement words importing the singular number only include the plural 
and vice versa, words importing any gender include all genders and words importing persons 
include individuals, corporations, limited and unlimited liability companies, general and limited 
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental 
Authorities.  The term “including” means “including without limiting the generality of the 
foregoing”. 

1.04 Statutory References 

In this Agreement, unless something in the subject matter or context is 
inconsistent therewith or unless otherwise herein provided, a reference to any statute is to that 
statute as now enacted or as the same may from time to time be amended, re-enacted or replaced 
and includes any regulations made thereunder. 

1.05 Currency 

All references to currency herein are to lawful money of Canada. 
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1.06 Schedules 

The following are the Schedules to this Agreement: 

Schedule “A” - Assets Located at the Premises 
Schedule “B” - Stored Assets 
Schedule “C” - Excluded Assets 

ARTICLE 2 – SALE OF ASSETS 

2.01 Appointment of Liquidator 

(1) Upon and subject to the terms and conditions hereof, the Liquidator agrees to sell 
on behalf of the Company, and the Company appoints the Liquidator as its exclusive agent to sell 
to Purchasers all of the Company right, title, benefit and interest in and to all of the Assets.  

(2) If the Company and/or the Liquidator is not entitled to sell any of the Assets by 
reason of a claim to or proceeding in respect of any such Asset(s), the Company will advise the 
Liquidator in writing and such items will be excluded (hereinafter an “Additional Excluded 
Asset”) from the Assets to be sold by the Liquidator on and subject to the terms set forth herein. 

(3) The Liquidator will sell the Assets to Purchasers in accordance with the 
Liquidator’s standard auction procedures subject to the terms of this Agreement.  The sale of the 
Assets by the Liquidator to Purchasers shall be by way of a public auction (“Auction”) 
conducted at the Premises, and/or by prior private sale (referred to together with the Auction as 
“Sales”).   

(4) The Liquidator will not, and will have no authority to, incur any liability or 
obligation on behalf of the Company.  The sole authority of the Liquidator, as agent of the 
Company, is to convey to Purchasers the Company’s right, title, interest and benefit in and to the 
Asset(s) sold to each Purchaser.  

2.02 Net Minimum Guarantee 

(1) Subject to Sections 2.01 (2) and Sections 2.08 and 3.01, the Liquidator guarantees 
in favour of the Company that Net Proceeds shall not be less than $4,365,000 subject to the 
adjustments set forth in this Agreement (the “Net Minimum Guarantee”). 

(2) If the Company advises the Liquidator in accordance with Section 2.01(2) herein 
as to an Additional Excluded Asset(s), the Net Minimum Guarantee will be reduced by the fair 
market value of such item.  Fair market value shall be determined by the Company and the 
Liquidator, both acting reasonably, failing which an independent third party expert shall be 
retained at the parties’ joint cost to determine the fair market value of such Additional Excluded 
Asset.  The determination of such expert shall be final and binding on the parties. 
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2.03 Buyer’s Premium 

The Liquidator shall be entitled to charge and retain, free of any claim of the Company, a 
buyer’s premium in the amount of 15% of the selling price of any Asset in addition to the price 
obtained at an Auction (or private sale) for any Assets sold by the Liquidator  (“Buyer’s 
Premium”).  The Buyer’s Premium shall not form part of the Net Proceeds or be subject to the 
proceeds sharing formula set out in Section 2.04(4)(d) hereof. 

2.04 Proceeds of Sale and Payment of Taxes 

(1) The Liquidator will be responsible for the collection of the Gross Proceeds.  The 
Liquidator will prepare and provide an Auction statement setting out the Gross Proceeds of the 
Auction and the amounts payable under section 2.04(4) (the “Auction Statement”) to the 
Company within ten days after the Auction Date.  Both the Company and the Monitor shall have 
the right to audit the Auction Statement at such party’s own expense. 

(2) The Liquidator will collect from the Purchasers and will remit, or cause to be 
remitted or paid, any applicable federal and provincial sales taxes, goods and services taxes, 
harmonized sales taxes, excise taxes, all transfer, value added, ad-valorem, use, consumption, 
retail sales, social services, or other similar taxes or duties (other than income taxes of the 
Company) payable under any Applicable Law on or with respect to any Sale of any Assets 
(collectively, “Transfer Taxes”).  The Liquidator will pay the Transfer Taxes in accordance 
with the relevant taxing legislation when due and deliver to the Company and the Monitor 
evidence confirming the Liquidator’s payment of, or exemption from payment of, the Transfer 
Taxes in form and substance reasonably acceptable to the Company and the Monitor.  The 
Liquidator will indemnify and hold the Company and the Monitor harmless in respect of any 
Transfer Taxes, penalties, interest and other amounts that may be assessed against the Company 
and/or the Monitor under any Applicable Law as a result of the failure to collect and/or remit all 
such Transfer Taxes. 

(3) The Liquidator will pay to the Company an amount equal to the unpaid Net 
Minimum Guarantee (less any adjustment as provided in this Agreement) less the Deposit by no 
later than two (2) Business Days prior to the date of the Auction scheduled by the Liquidator 
(“Auction Date”)  

(4) Without limiting the Liquidator’s liability to pay the Net Minimum Guarantee, the 
Net Proceeds will be distributed by the Liquidator in the following order of priority within 21 
days of delivery of the Auction Statement, unless otherwise agreed in writing between the 
Liquidator and the Company: 

(a) firstly, to the Liquidator an amount equal to (i) the Net Minimum 
Guarantee (as may be adjusted pursuant to the terms of this Agreement); 

(b) secondly, to the Liquidator, the Expense Amount; 

(c) finally, all remaining Net Proceeds shall be paid to the Company. 
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2.05 Deposit 

(1) Within two (2) Business Days following the execution by the Company of this 
Agreement, the Liquidator shall pay the sum of $1,000,000 to be held as a deposit (“Deposit”). 

(2) The Deposit will be credited and applied against the Net Minimum Guarantee by 
the Company on the Condition Date. 

2.06 All Sales to be “As Is, Where Is” 

(1) Notwithstanding any other provision of this Agreement, the Liquidator 
acknowledges that it has inspected the Assets and except as otherwise expressly provided in this 
Agreement, no representation, warranty or condition whether statutory (including under the Sale 
of Goods Act (Ontario), the International Sale of Goods Contracts Convention Act(Canada) and 
the International Sale of Goods Act(Ontario) or any international equivalent act which may be 
applicable to the subject matter pursuant to the provisions of this Agreement, including the 
United Nations Convention on Contracts for the International Sale of Goods, expressed or 
implied, oral or written, legal, equitable, conventional, collateral or otherwise will be given by 
the Company as to description, fitness for purpose, merchantability, quantity, condition, quality, 
suitability, durability, assignability, or marketability thereof or any other matter or thing 
whatsoever, and all of the same are expressly excluded.  The Liquidator acknowledges and 
agrees that it has inspected the Assets on the Inspection Date and has relied on its own 
investigations as to the matters set out above and in determining to enter this Agreement.   

(2) The Liquidator agrees that all Sales of the Assets to the Purchasers will be on the 
“as is, where is” basis as detailed in Section 2.06(1) hereof and shall be final and consistent with 
the terms of Section 2.06(1) above.  The Liquidator will ensure that all advertising signs and 
promotional materials in connection with the Assets advise Purchasers that all sales are made on 
an “as is, where is” basis and are final, and the Liquidator agrees that all receipts or bills of sale 
will contain similar language. 

(3) The Company agrees that no representation or warranty will be given by it or the 
Company to Purchasers, whether statutory, express or implied, oral or written, legal, equitable, 
collateral or otherwise, as to fitness for purpose, suitability, durability, marketability, condition, 
quantity or quality of the Assets or in respect of any other matter or thing whatsoever. 

(4) Notwithstanding the foregoing or anything to the contrary, on the Turnover Date, 
the Assets shall be in the same location, form and condition as same existed on the Inspection 
Date. 

(5) As soon as practicable after receipt of the Approval and Vesting Order (as 
hereinafter defined), the Company shall, at its expense, move the Stored Assets to the Premises. 

2.07 Obligations and Liabilities Not Assumed 

Except as provided in this Agreement or by Applicable Law, the Liquidator does not 
assume and shall not be liable for any obligations or liabilities of the Company whatsoever, 
including, without limitation, any and all environmental obligations or liabilities of the Company 



 - 8 - 
 

 

relating to the Assets or the Premises, any taxes or duties which may be or become payable by 
the Company including any income taxes, corporate taxes, realty taxes, source deductions or 
customs duties which may be or become payable by the Company resulting from or arising as a 
consequence of the sale of the Assets to the Purchasers (excluding for the avoidance of doubt, 
any Transfer Taxes as provided in Section 2.04(2) hereof). 

2.08 Title to the Assets and Risk of Loss 

(1)  Until sold to Purchasers, title to the Assets will remain with the Company, and the 
Assets will remain at the Company’s risk.  In the event of any loss of or damage to some or all of 
the Assets prior to the sale of such Assets to Purchasers: 

(a) where all or substantially all of the Assets are lost or damaged, for the 
purposes of this Agreement, the Liquidator shall have the option to (i) accept the 
insurance proceeds - which shall be considered Gross Proceeds from the sale of 
Assets for the purpose of  the calculation of the Net Minimum Guarantee and 
complete the transaction contemplated herein; or (ii) terminate this Agreement, in 
which case both parties shall be released from all obligations hereunder, other 
than the obligation of the Liquidator to make any payment required by Section 
7.03 hereof and the obligation of the Company to return the Deposit to the 
Liquidator and the Company shall reimburse (i) the payment made by the 
Liquidator (if any) pursuant to section 2.04(3), and (ii) the Liquidator’s actual and 
reasonable out of pocket expenses incurred between the date of this Agreement 
and the date of such termination, up to a maximum of the Expense Amount; and 

(b) in the event of the loss of or damage to some items of the Assets, the fair 
market value of such item, determined in same manner in accordance with 
Section 2.02(2) hereof as if such item were an Additional Excluded Asset, shall 
be deducted from the Net Minimum Guarantee and such items of Assets shall 
become Excluded Assets (and for greater certainty the insurance proceeds of such 
Excluded Assets shall accrue to the benefit of the Company). 

 (2) The Company will maintain first party all risk property insurance and boiler and 
machinery insurance in accordance with the form and extent of coverage that the Company had 
in place from time to time in their usual business activities in respect of loss or damage in respect 
of the Assets.  In the event of any loss, damage or claim in respect of any risk for which 
insurance is carried as aforesaid arising before the Condition Date, the Liquidator, as an 
additional condition hereunder, will be entitled to be satisfied that the Company has put the 
applicable insurers on written notice of the loss.   

2.09 Liquidator Dealing with Assets 

The Liquidator will deal with the Assets in accordance with proper liquidation industry 
practices using qualified personnel during the Occupancy Period.  The Liquidator covenants and 
agrees that it will provide evidence to the Company and the Monitor of liability insurance in 
favour of the Liquidator in the amount of no less than CAD $5 million. 
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2.10 Approval and Vesting Order 

The Company shall ensure that the Approval and Vesting Order includes a provision or 
provisions that provide that title to the Assets acquired by the Purchasers is vested free and clear 
of all liens, encumbrances, security or any other interest upon payment of the agreed upon 
purchase price to the Liquidator. 

ARTICLE 3– POSSESSION, DELIVERY AND REMOVAL OF ASSETS 

3.01 Delivery of the Assets 

(1) The Company represents and warrants that, other than the Stored Assets, the 
Assets are all located at the Premises and agrees that following the Auction the Assets sold by the 
Liquidator shall be surrendered to the Purchasers at the Premises. 

(3) The Liquidator acknowledges that the Company shall continue to use the Assets 
located at the Premises until the Turnover Date.  On the Turnover Date, the Assets shall be 
inspected by the Company and the Liquidator to ensure that they are in the same location and 
condition as the same existed on the Inspection Date.  If they are not in the same location or 
condition, the Liquidator and the Company, acting reasonably, shall agree to a reduction in the 
amount of the Net Minimum Guarantee.  If the Liquidator and the Company cannot agree to the 
amount of such reduction then an independent third party expert shall be retained at the parties’ 
joint cost to determine the amount of such reduction.  The determination of such expert shall be 
final and binding upon the parties. 

3.02 Access to the Premises and Occupancy Costs 

(1) Immediately following the execution of this Agreement by the Liquidator until 
the Turnover Date, the Company shall provide the Liquidator with reasonable access to the 
Premises during regular business hours (8:00 a.m. to 6:00 p.m.) on Business Days, unless 
otherwise agreed to by the Liquidators and the Company.  During this period, the Liquidator 
shall not interfere with the Company’s ongoing operations. 

(2) From and after the Turnover Date, the Company shall provide the Liquidator and 
its agents, employees and representatives with reasonable access to the Premises to the Removal 
Deadline (the “Occupancy Period”) on a 24 hour per day, 7 days per week basis, for the 
purposes of viewing and inspecting the Assets, showing the Assets to prospective purchasers and 
preparing for and conducting the Auctions and removing the Assets.  The Company shall ensure 
that all of its employees, agents and representatives do not interfere with the Liquidator’s 
activities. During the Occupancy Period, the Company shall deliver to the Liquidator keys to the 
Premises, particulars of the alarm codes and names of all persons who shall continue to have 
access to the Premises.  The Company agrees to pay all rent and garbage disposal costs and shall 
be responsible for the continued supply of all utilities to the Premises, including, without 
limitation, gas, water, heat, hydro and telephone, and for the maintenance of fire and third-party 
liability insurance on the Premises all at the Company’s sole cost (the “Occupancy Costs”).  

(3) The Company shall be solely responsible for all of the acts or omissions of its 
employees, agents, invitees, representatives and others who have access to the Premises. 
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(4) Following the Auction Sale, the Company and the Liquidator shall cooperate with 
the other so that the Liquidator can efficiently facilitate the removal of the Assets and the 
Company can complete its remediation obligations with respect to the Premises. 

3.03 Conduct of Sales and Auctions 

The Company acknowledges that the Liquidator intends to sell the Assets by one or more 
Sales.  The Company hereby consents to the use by the Liquidator of the phrase “Public Auction 
Sale, KK Precision Inc.” and the use of any other trade names or trade-marks owned by the 
Company in advertisements for the Auction during the period up to and including the Auction 
Date.  The Liquidator shall have the right to supplement the Assets being sold on the Premises 
and the parties agree that such supplemented assets will not form part of the Assets and the terms 
of this Agreement will not apply thereto.  

3.04 Removal of Assets 

The Liquidator shall be responsible for removing the Assets from the Premises by the 
Removal Deadline and shall leave the Premises in an orderly and workmanlike condition 
following such removal by no later than the Removal Deadline.  The Company shall, at its 
expense, segregate or remove from the Premises the Excluded Assets (save and except for any 
Excluded Assets that might be owned by the Company’s landlord) prior to the Auction Date.  
Any Asset requiring disassembling and moving will be done at the expense of the Liquidator.  
The Liquidator shall have no obligation to remove or disassemble Excluded Assets or remove 
from the Premises or dispose of any debris, paper, materials, books, records or other similar 
items which are not included in the Assets. 

After completion of the Auction by the Liquidator at the Premises, the Liquidator shall 
supervise the removal of all of the Assets from the Premises, which removal shall be at no cost to 
the Company and shall be done in a workmanlike manner, consistent with good industrial 
practice, and completed by the Removal Deadline.  The Liquidator shall be responsible for 
leaving the Premises used by it in an orderly manner and workmanlike condition.  The 
Liquidator shall remedy or repair any condition resulting from the removal of Assets, including 
without limitation, having all electrical wires and air/water/other lines removed and/or capped to 
the buss bar/nearest wall, all bolts “blown off.  For greater certainty, the Liquidator shall not be 
responsible for filling in holes in the floor, walls or roof.  Furthermore, the cost of the removal 
and disposal of any oils, lubricants or fluids contained in any of the machines comprising the 
Assets together with all garbage and debris located at the Premises shall be for the Company’s 
account.  

 
3.05 Regulated Materials 

(1) No provision of this Agreement shall be construed so as to require the Liquidator 
to investigate, clean up, remove or remedy any adverse or other environmental condition existing 
at the Premises, or to be responsible for any environmental liabilities, or be liable for the 
investigation, clean up or remediation of any environmental liabilities, including any cost 
relating to any investigation, clean up or remediation of such environmental condition or liability 
or any Regulated Materials (as hereinafter defined) or other adverse environmental condition 
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existing at, under, on or near the Premises, or contained in the Assets save and except to the 
extent that the Liquidator or its agents, employees, invitees and guests have caused a spill of such 
Regulated Materials at, under, on or near the Premises.  The costs and expenses associated with 
the removal of all Regulated Materials located on or near the Premises or contained in the Assets 
shall be for the Company’s account.  For the purposes of this Agreement, “Regulated 
Materials” means any substance or material that is or becomes prohibited, controlled or 
regulated by any governmental authority whether federal, provincial, regional, municipal or 
local, including, without limitation, any paints, solvents, PCB’s, asbestos, contaminants, 
pollutants, dangerous substances, toxic substances, designated substances, controlled products, 
wastes, hazardous wastes, subject wastes, regulated materials, dangerous goods or petroleum, its 
derivatives, by-products or other hydrocarbons, all as defined in or pursuant to any laws, 
regulations, by-laws, guidelines, policies, approvals, permits or orders rendered by any 
governmental authority. 

(2)  Nothing in this Agreement shall oblige the Liquidator and the Liquidator shall 
not, in fact, be liable for any environmental obligations or liabilities which are existing 
obligations or liabilities of the Company.  The Company acknowledges that during the 
Occupancy Period, the Liquidator is not in care, management, possession or control of the 
Premises as contemplated by any environmental laws, regulations, by-law, guidelines, policies, 
approvals, permits or orders of any governmental authority. 

ARTICLE 4 – REPRESENTATIONS, WARRANTIES 
AND ACKNOWLEDGEMENTS 

4.01 Company’s Representations and Warranties 

The Company represents and warrants to the Liquidator that: 

(a) subject to obtaining the Approval and Vesting Order, the Company has, the good 
and sufficient power, authority and right to enter into and deliver this Agreement 
and to complete the transactions to be completed by the Company contemplated 
hereunder; 

(b) the Company is the legal and beneficial owner of the Assets; 

(c) other than pursuant to its debt obligations owing to the Bank of Montreal (and its 
affiliates), the Company has not encumbered, sold or agreed to sell any of the 
Assets; 

(d) The recitals to this Agreement are true and correct and that, subject to the receipt 
of the Approval and Vesting Order, the Assets can be conveyed to Purchasers free 
and clear of any and all liens, security interests and/or other interests of any nature 
or kind; 

(e) Except for this Agreement, and as otherwise provided for herein, there are no 
outstanding options, agreements or rights capable of becoming an agreement 
obligating the Company to sell the Assets or any of them to any person; 
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(f) The Company is registered under Part IX of the Excise Tax Act (Canada) with 
registration number 10285 5871 RT0001; and 

(g) The Company is not a non-resident person within the meaning of section 116 of 
the Income Tax Act. 

4.02 Survival of Company’s Representations, Warranties and Covenants 

(1) The representations and warranties of the Company set forth in Section 4.01 will 
survive the completion of the transactions contemplated hereunder.   

(2) The covenants of the Company set forth in this Agreement will survive the 
transactions contemplated hereunder and, notwithstanding such completion, will continue in full 
force and effect for the benefit of the Liquidator in accordance with the terms of this Agreement 
until the Survival Date. 

4.03 Liquidator’s Representations, Warranties and Acknowledgement(s) 

The Liquidator represents, warrants and acknowledges to the Company that: 

(a) the Liquidator is a corporation duly incorporated, organized and subsisting under 
the laws of Ontario and has all the necessary corporate power and authority to 
enter into this Agreement and to carry out its obligations hereunder; 

(b) the Liquidator has good and sufficient power, authority and right to enter into and 
deliver this Agreement and to complete the transactions to be completed by the 
Liquidator contemplated hereunder; 

(c) subject to obtaining the Approval and Vesting Order, this Agreement constitutes a 
valid and legally binding obligation of the Liquidator, enforceable against the 
Liquidator in accordance with its terms; 

(d) neither the entering into nor the delivery of this Agreement nor the completion of 
the transactions contemplated hereby by the Liquidator will result in a violation 
of: (i) any of the provisions of the constating documents or by-laws of the 
Liquidator ; (ii) any agreement or other instrument to which the Liquidator  is a 
party or by which the Liquidator is bound; or (iii) any Applicable Law; 

(e) other than the Approval and Vesting Order, no authorizations, consents or 
approvals of, or filing with or notice to, any Governmental Authority is required 
in connection with the execution, delivery or performance of this Agreement; and 

(f) the Liquidator  is registered under Part IX of the Excise Tax Act (Canada) with 
registration number 864299052 RT0001. 
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4.04 Survival of Liquidator’s Representations, Warranties and Covenants 

(1) The representations and warranties of the Liquidator set forth in Section 4.03 will 
survive the completion of the transactions contemplated hereunder. 

(2) The covenants of the Liquidator set forth in this Agreement will survive the 
completion of the transactions contemplated hereunder and, notwithstanding such completion, 
will continue in full force and effect for the benefit of the Company in accordance with the terms 
of this Agreement until the Survival Date. 

ARTICLE 5– OTHER COVENANTS OF LIQUIDATOR AND COMPANY 

5.01 Representations and Warranties 

Each of the Company and the Liquidator will ensure that its representations and 
warranties set out in herein are true and correct at the time of each sale of any of the Assets to a 
Purchaser. 

5.02 Indemnities 

(1) The Liquidator agrees to indemnify and save harmless the Company, the Monitor, 
and their representatives and advisors from and against all Claims, suffered or incurred by any of 
them from and after the date hereof as a result of or arising directly or indirectly out of or in 
connection with any negligence, wilful acts, omissions or misconduct of the Liquidator or its 
officers, employees, contractors, licencees, agents or invitees during the Occupancy Period, or 
the breach of any provision hereof by the Liquidator. 

(2) In addition to any other provision for indemnification by the Liquidator contained 
in this Agreement, the Liquidator will indemnify and save harmless the Company and its 
directors, officers, employees, agents and advisors (collectively, the “Company Indemnified 
Parties”) from and against: all Claims incurred by the Company Indemnified Parties directly or 
indirectly resulting from and arising out of or relating to any breach of any covenant of the 
Liquidator contained in this Agreement or from any inaccuracy or misrepresentation in any 
representation or warranty set forth in this Agreement by the Liquidator including all Claims 
incurred by the Company Indemnified Parties directly or indirectly as a result of the Liquidator 
not collecting or remitting the Transfer Taxes.  The provisions of this Section 5.03(2) will inure 
to the benefit of the Company Indemnified Parties and their respective successors and assigns. 

(3) The Company agrees to indemnify and save harmless the Liquidator and its 
officers, directors, employees, agents, representatives and advisors from and against all Claims, 
suffered or incurred by any of them from and after the date hereof as a result of or arising 
directly or indirectly out of or in connection with any negligence or misconduct of the Company 
or its employees, contractors, licensees, agents or invitees during the Occupancy Period, 
including any damage caused by any such employees, contractors, licensees, agents or invitees to 
the Premises or the Assets. 
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5.03 Cooperation on Tax Matters 

(1) The Liquidator and the Company agree to make, execute and file with the 
appropriate taxing authorities all elections or purchase exemption certificates as the parties 
hereto agree are mutually desirable, if any, in prescribed form and within the prescribed time. 

(2) The Company and the Liquidator will furnish or cause to be furnished to each 
other, at the expense of the requesting party, as promptly as practicable, such information and 
assistance, and provide additional information and explanations of any material provided, 
relating to the Assets as is reasonably necessary for the filing of any tax returns, for the 
preparation of any audit, and for the prosecution or defence of any claim, suit or proceeding 
relating to any adjustment or proposed adjustment with respect to Transfer Taxes. 

ARTICLE 6– APPROVAL AND VESTING ORDER 

6.01 Approval and Vesting Order 

(1) The Company shall, forthwith upon execution of this Agreement, make 
application to the Court to obtain an order approving the transactions contemplated by this 
Agreement which order shall include the language contemplated by Section 2.10 hereof (the 
“Approval and Vesting Order”) and this Section 6.01. 

(2) The Company shall redact the economic terms (including, without 
limitation the amount of the Net Minimum Guarantee) in the materials submitted to the Court in 
connection with the Approval and Vesting Order. 

(3) If the Approval and Vesting Order is not obtained within 21 days from the 
date of execution of this Agreement, the Liquidator shall have the right, in its sole and unfettered 
discretion to terminate this agreement upon which the Deposit shall be returned to the Liquidator 
without set-off or deduction and the Company shall reimburse the Liquidator for its actual and 
reasonable out of pocket expenses incurred between the date of this Agreement and the date of 
termination up to a maximum of $15,000 per with this Agreement shall be at an end. 

ARTICLE 7 - CONDITIONS 

7.01 Conditions for the Benefit of the Liquidator 

(1) The transactions contemplated hereunder are subject to the following conditions, 
which are for the exclusive benefit of the Liquidator and which are to be performed or complied 
with at or prior to the Condition Date: 

(a) the representations and warranties of the Company set forth in Section 4.01 will 
be true and correct with the same force and effect as if made at and as of such 
time; 

(b) the Company will have performed or complied with all of the terms, covenants 
and conditions of this Agreement to be performed or complied with by the 
Company; 
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(c) no order will have been made to restrain, enjoin or prohibit the purchase and sale 
of all or substantially all of the Assets; 

(d) no material damage by fire or other hazard to all or substantially all of the Assets 
will have occurred from the date hereof; and 

(e) receipt of the Approval and Vesting Order. 

(2) In case any material term or covenant of the Company or condition to be 
performed or complied with for the benefit of the Liquidator at or prior to the Condition Date has 
not been performed or complied with at or prior to the Condition Date, the Liquidator, without 
limiting any other right that the Liquidator has, may at its sole option acting reasonably, either: 

(a) rescind this Agreement by notice to the Company, and in such event the 
Liquidator will be released from all obligations hereunder; or 

(b) waive compliance with any such term, covenant or condition in whole or in part 
with respect to any such non-compliance on such terms as may be agreed upon 
without prejudice to any of its rights of rescission or to claim damages in the 
event of the non-performance of such term, covenant or condition in whole or in 
part or of any other term, covenant or condition in whole or in part; 

and, if the Liquidator rescinds this Agreement pursuant to Section 7.01(2)(a) the Company will 
be released from all obligations hereunder unless the term, covenant or condition for which the 
Liquidator has rescinded this Agreement was one that the Company had covenanted hereunder, 
to ensure had been performed or complied with, in which event the Company will be liable to the 
Liquidator for any Claims incurred by the Liquidator directly or indirectly as a result of such 
breach. Provided however that in the event of a rescission for any reason whatsoever under this 
Section the Liquidator shall be entitled to the return of the Deposit plus accrued interest thereon 
and the Company shall reimburse the Liquidator’s actual and reasonable out of pocket expenses 
incurred between the date of this Agreement and the date of such termination, to a maximum of 
the Expense Amount.  

7.02 Conditions for the Benefit of the Company 

(1) The transactions contemplated hereunder are subject to the following conditions, 
which are for the exclusive benefit of the Company and which are to be performed or complied 
with at or prior to the Condition Date: 

(a) the representations and warranties of the Liquidator set forth in Section 4.03 will 
be true and correct with the same force and effect as if made at and as of such 
time; 

(b) the Liquidator will have performed or complied with all of the terms, covenants 
and conditions of this Agreement to be performed or complied with by the 
Liquidator at such time; 
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(c) no order will have been made to restrain, enjoin or prohibit the purchase and sale 
of all or substantially all of the Assets; 

(d) no material damage by fire or other hazard to all or substantially all of the Assets 
will have occurred from the date hereof; and 

(e) receipt of the Approval and Vesting Order. 

(2) In case any material term or covenant of the Liquidator or condition to be 
performed or complied with for the benefit of the Company at or prior to the Condition Date has 
not been performed or complied with at or prior to the Condition Date, the Company, without 
limiting any other right that the Company has, may at its sole option acting reasonably, either: 

(a) rescind this Agreement by notice to the Liquidator, and in such event the 
Company will be released from all obligations hereunder, or 

(b) waive compliance with any such term, covenant or condition in whole or in part 
on such terms as may be agreed upon without prejudice to any of its rights of 
rescission in the event of non-performance of any other term, covenant or 
condition in whole or in part, 

and, if the Company rescinds this Agreement pursuant to Section 7.02(2)(a), the Liquidator will 
also be released from all obligations hereunder unless the term, covenant or condition for which 
the Company has rescinded this Agreement was one that the Liquidator had covenanted 
hereunder, to ensure had been performed or complied with, in which event the Liquidator will be 
liable to the Company for any Claims incurred by the Company directly or indirectly as a result 
of such breach.  In that event, the Assets may be resold by the Company and all money paid by 
the Liquidator under this Agreement, including the Deposit, plus interest, will be forfeited on 
account of liquidated damages, but such forfeiture will not be deemed to constitute the full extent 
of liquidated damages payable by the Liquidator as a result of the Company’s rescission pursuant 
to Section 7.02(2)(a). 

7.03 Proceeds of Sales Made Prior to Termination 

If this Agreement is terminated by either party pursuant to Article 7 or Section 
2.08, and notwithstanding such termination, the Net Proceeds of any Sales made by the 
Liquidator (or by the Company) prior to the date of such termination shall be immediately paid 
by the Liquidator to the Company, and the Liquidator shall be responsible for, and remit all 
Transfer Taxes in respect of such Sales.   

ARTICLE 8 – FORCE MAJEURE 

8.01 Force Majeure 

A failure by either party to perform any obligation under this Agreement as a result (in 
whole or in part) of force majeure will not constitute a default under this Agreement, and neither 
party will have any liability to the other as a result of any such failure to perform.  A party who 
contends that its performance is excused by reason of force majeure must give prompt written 
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notice to the other party specifying the condition constituting the same and use all commercially 
reasonable efforts to rectify such condition as soon as possible.  For the purposes hereof, force 
majeure means any of the following: lightning, storms, earthquakes, floods, droughts, fires, 
explosions, failure or reduction of power supplies, failure to perform by (or damage to) plant, 
machinery, equipment or other property, shortages of labour, strikes, protests, lock-outs or other 
labour disturbances (whether or not under a party’s control) or any other action taken by any 
person in connection therewith, expropriation, action of any government or governmental body 
or court, acts of God or any other cause, whether similar to or dissimilar from the foregoing, 
beyond the reasonable control of the party seeking to take advantage of force majeure and 
affecting performance by such party. 

8.02 Assistance 

The Liquidator and the Company will co-operate with each other in a commercially 
reasonable manner in the event of any labour disruption or force majeure that interferes with the 
sale of the Assets or the ability of the Liquidator to perform its obligations hereunder with a view 
to alleviating such interference. 

ARTICLE 9 - GENERAL 

9.01 Further Assurances 

Each of the Company and the Liquidator shall from time to time execute and deliver all 
such further documents and instruments and do all acts and things as the other party may, at such 
requesting party’s cost, reasonably require to effectively carry out or better evidence or perfect 
the full intent and meaning of this Agreement. 

9.02 Time of the Essence 

Time shall be of the essence of this Agreement. 

9.03 Benefit of the Agreement 

This Agreement shall inure to the benefit of and be binding upon the respective heirs, 
executors, administrators, successors and permitted assigns of the parties hereto. 

9.04 Fees and Commissions 

Except as expressly provided herein, each of the Company and the Liquidator will 
pay its respective legal and accounting costs and expenses incurred in connection with the 
preparation, execution and delivery of this Agreement and all documents and instruments 
executed pursuant to this Agreement and any other costs and expenses whatsoever and 
howsoever incurred and will indemnify and save harmless the other from and against any Claim 
for any broker’s, finder’s or placement fee or commission alleged to have been incurred as a 
result of any action by it in connection with the transactions under this Agreement. 
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9.05 Entire Agreement 

This Agreement constitutes the entire agreement between the parties hereto with respect 
to the subject matter hereof and cancels and supersedes any prior understandings and agreements 
between the parties hereto with respect thereto.  There are no representations, warranties, terms, 
conditions, undertakings or collateral agreements, express, implied or statutory, between the 
parties other than as expressly set forth in this Agreement. 

9.06 Amendments and Waiver 

No modification of or amendment to this Agreement shall be valid or binding unless set 
forth in writing and duly executed by both of the parties hereto and no waiver of any breach of 
any term or provision of this Agreement shall be effective or binding unless made in writing and 
signed by the party purporting to give the same and, unless otherwise provided, shall be limited 
to the specific breach waived. 

9.07 Assignment 

This Agreement may not be assigned by the Liquidator without the prior written consent 
of the Company.   

9.08 Notices 

Any demand, notice or other communication to be given in connection with this 
Agreement shall be given in writing and shall be given by personal delivery, by registered mail 
or by electronic means of communication addressed to the recipient as follows: 

To the Company: 

KK Precision Inc. 
104 Oakdale Road 
Toronto, ON 
M3N 1V9 
Attention: Garth Wheldon  
email:   gwheldon@kkprecision.com 
 
With a copy to  
Dentons Canada LLP 
77 King Street West, Suite 400 
Toronto, ON, Canada  
MK5 0A1 
Attention: John Salmas 
email:   John.Salmas@dentons.com 

mailto:gwheldon@kkprecision.com
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To the Liquidator: 
 
Infinity Asset Solutions Inc. 
63 Maplecrete Road 
Concord Ontario 
L4K 1A5 
Fax :  (905) 669-7512 
Attention: Leslie Amoils 
email:  lamoils@infinityassets.com 
 
With a copy to  
Aird & Berlis LLP 
181 Bay Street, Suite 1800 
Toronto, ON, Canada 
 M5J 2T9 
Attention: Richard Epstein 
email:   repstein@airdberlis.com 
 

or to such other address, individual or electronic communication number as may be designated 
by notice given by either party to the other.  Any demand, notice or other communication given 
by personal delivery shall be conclusively deemed to have been given on the day of actual 
delivery thereof and, if given by registered mail, on the 4th Business Day following the deposit 
thereof in the mail and, if given by electronic communication, on the day of transmittal thereof if 
given during the normal business hours of the recipient and on the Business Day during which 
such normal business hours next occur if not given during such hours on any day.  If the party 
giving any demand, notice or other communication knows or ought reasonably to know of any 
difficulties with the postal system which might affect the delivery of mail, any such demand, 
notice or other communication shall not be mailed but shall be given by personal delivery or by 
electronic communication. 

9.09 Counterparts 

This Agreement may be executed in several counterparts and all counterparts when taken 
together shall comprise one and the same instrument, and facsimile copies of signatures shall be 
treated as originals for all purposes. 

9.10 Execution by Facsimile 

This Agreement may be executed in two counterparts, each of which shall be considered 
an original agreement, and both of which constitute the same agreement.  The delivery by either 
party of a signed copy of this Agreement by facsimile shall constitute acceptance of this 
agreement by the party, but each party shall thereafter deliver to the other an original executed 
copy of the Agreement. 

mailto:lamoils@infinityassets.com
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9.11 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

9.12 Attornment 

For the purpose of all legal proceedings this Agreement will be deemed to have 
been performed in the Province of Ontario and the courts of the Province of Ontario will have 
jurisdiction to entertain any action arising under this Agreement.  The Company and the 
Liquidator each attorns to the jurisdiction of the courts of the Province of Ontario. 

9.13 Severability 

If any provision of this Agreement or any document delivered in connection with 
this Agreement is partially or completely invalid or unenforceable, the invalidity or 
unenforceability of that provision will not affect the validity or enforceability of any other 
provision of this Agreement, all of which will be construed and enforced as if that invalid or 
unenforceable provision were omitted.  The invalidity or unenforceability of any provision in one 
jurisdiction will not affect such provision validity or enforceability in any other jurisdiction. 

9.14 Confidentiality 

The Liquidator and the Company shall keep confidential all information and documents 
which may have been or may hereafter be exchanged between them or their representatives or 
may have been retained by the Liquidator or the Company, except for such information and 
documents as are available to the public, required to be disclosed by applicable law or court 
order. 

[signatures follow on next page] 
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June 16, 2014 
 
KK Precision Inc. (“KKP” or the “Company”) – Request for Offer to Purchase Assets 
 
Dear Sirs: 
 

On May 30, 2014, KKP obtained an order (the “Initial Order”) of the Ontario Superior Court of Justice 
(Commercial List), pursuant to the Companies’ Creditors Arrangement Act (the “CCAA”).  Richter 
Advisory Group Inc. (the “Monitor”) was appointed as Monitor of the Company during its CCAA 
proceedings.  
 
Located in Toronto, Ontario, KKP manufactures medium-to-large, highly complex gas turbine engine 
components and sub-assemblies used in the energy, marine and defence sectors. 
 
At this time, the Company is pursuing an orderly wind-down of its operations, and will be continuing 
production activities until August 31, 2014, at the latest, pursuant to the terms of an Accommodation 
Agreement approved in the Initial Order. 
 
KKP, in consultation with the Monitor, is soliciting offers to purchase the Company’s production assets 
(as detailed in the attached machinery and equipment listing), or alternatively in respect to the business 
on a going concern basis, as appropriate (the “Sale Process”).  The Monitor will be involved in all 
aspects of the Sales Process to ensure that the marketing process is reasonable and that prospective 
interested parties have the ability to make an offer for the Company’s assets. 
 
Prior to the Company’s CCAA proceedings, certain interested parties submitted offers to KKP to purchase 
its machinery and equipment (the “Initial Offers”).  Parties that submitted Initial Offers, which they 
want the Company to consider as part of the Sales Process, are required to confirm the terms of their 
Initial Offer in writing to the Company and the Monitor.  Parties that submitted Initial Offers are, 
however, permitted to amend their offer in accordance with the procedures set out herein.  Initial Offers, 
which are not confirmed in writing to the Company and Monitor, will not be considered. 
 
Offers to purchase the Company’s assets are required to be submitted on or before 5:00 p.m. EST, 
Monday, July 7, 2014.  With respect to KKP’s machinery and equipment, only en bloc offers will be 
considered.  Offers must include the following items: 
 
1) the price to be paid and the form of consideration; 

 
2) the assets to be purchased (other than machinery and equipment detailed in the attached listing, 

which must be included en bloc, as part of any qualified offer); 
 

3) conditions precedent; and 
 

4) any other material terms to the offer. 
 
Please note that the successful offeror will be required to remove all purchased assets from the Company’s 
facility located at 104 Oakdale Road, Toronto, Ontario by no later than September 30, 2014.  
 
Parties interested in viewing and inspecting the Company’s machinery and equipment should contact Mr. 
Garth Wheldon at 416-742-5911 or gwheldon@kkprecision.com to schedule an appointment to attend at 
the Company’s premises.  
 



 

 

 
 
 
All offers will be reviewed by the Company, in consultation with the Monitor, and subject to the 
Company’s and/or the Monitor’s discretion, additional clarifications and negotiations may be required.   
 
The Company reserves the right to negotiate with one or more interested parties at any time and to enter 
into a definitive agreement without notice to any other interested party.  The Company and the Monitor 
reserve the right not to pursue a transaction of the nature contemplated hereby and to terminate, at any 
time, in their sole discretion, further participation in the investigation process by any interested party and 
to modify any data, documentation or other procedures, as may be necessary, without giving any reason 
therefor. 
 
The acceptability of any offer received is to be determined by the Company in consultation with the 
Monitor.  The Sales Process contemplates that the Company is not required to accept the highest, best or 
any offer received.  In the event that an offer is acceptable, the successful offeror will be provided with a 
template asset purchase agreement which will form the basis of the transaction.  Please note that any sale 
of the Company and/or its assets will be subject to the approval of the Ontario Superior Court of Justice 
(Commercial List), which approval will be sought by KKP prior to the end of July 2014. 
 
All inquiries regarding the Company and/or the Sales Process, including any requests for additional 
information or to submit offers to purchase the Company’s assets, should be directed to the following 
individuals: 
  

KK Precision Inc. 
Garth Wheldon 
416-742-5911 
gwheldon@kkprecision.com 
 

Richter Advisory Group Inc. 
Adam Sherman 
416-642-4836 
asherman@richter.ca

 
 
 
 
 
 



April 1, 2014 

© 2014 KK Precision. All information contained herein is confidential and strictly private. It may only be used or reproduced 

with the prior written consent of KK Precision Inc. 



KK Precision Machines & Equipment 

2 

Item# Qty Description 



3 

KK Precision Machines & Equipment 

Item# Qty Description 



4 

KK Precision Machines & Equipment 

Item# Qty Description 



5 

KK Precision Machines & Equipment 

Item# Qty Description 



6 

KK Precision Machines & Equipment 

Item# Qty Description 



7 

KK Precision Machines & Equipment 

Item# Qty Description 

Note: Faro Arm includes a Laser Tracker 



© 2014 KK Precision. All information contained herein is confidential and strictly private. It may only be used or reproduced with the prior written consent of KK Precision Inc. 

Machines & Equipment 



Confidential 

KK Precision 

2 

Capabilities 

Typical Materials 
Forgings or Castings 

» High temp Nickel based alloys 

» Inconel, Waspaloy, Cobalt 

» Titanium  

»  Jethete 

» All types of Stainless Steel 

» Aluminum  

 

 

» Turning Horizontal up to 60”  (1.5m) 

» Turning Vertical up to 157“ (4m)  

» Milling - Horizontal and Vertical  

» Milling – up to 6 Axes, Multi-Pallet 

» Honeycomb Grinding (spark erosion)  

» NDT (MPI, FPI & LPI)  

» Assembly & Testing 

 

Manufacturing 
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Production Equipment 
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Vertical Turning & Radial Grind 

ID Table Swing Height 

O-M TMS2-20/40N 98.4” (2.5m) 
118” (3m) nominal Up to 

157” (4m) available 
60” (1.5m) 

King Century 90” (2.3m) 96” (2.44m) 60” (1.5m) 

Cincinnati Century 95”(2.4m) 102” (2.6m) 60” (1.5m) 

O-M  Neo 16 63” (1.6m) 78.75” (2m) 59” (1.5m) 

O-M Neo 20 78.75” (2m) 94.5” (2.4m) 59” (1.5m) 

Toshiba TUE-20 78.75” (2m) 90.5” (2.3m) 59” (1.5m) 

Toshiba TUE-20 78.75” (2m) 90.5” (2.3m) 59” (1.5m) 

G&L 60 70.75” (1.8m) 74.75 (1.9m) 38” (1m) 

TOS SKJ20 78.75” (2m) 70” (1.8m) Twin Rams 38” (1m) 
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Horizontal Turning & Grind 

ID Swing Turning Length 

Dainichi M152 60” (1.5m) 157.5“ (4m) 

Mori Seiki NL2000 Turn Mill 14.4” (0.36m) 20” (0.51m) 

Fortuna CG/Int/Ext 22” (0.56m) 32” (0.8m) 
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HBM & Machining Centers 

ID Axes X Y Z W B (Table) C (Swing) 

DMG DMU 160P 5 
63” 

(2.5m) 

49.2” 

(1.9m) 

43.3” 

(1.7m) 

59.1”x49.2”x 360° 

 (2.3m x1.9m x360°) 

SNK NB130P HBM 6 
138” 

(3.5m) 

98.4” 

(2.5m) 

63” 

(1.6m) 

27.5” 

(0.7m) 

87”x 63”x360° 

(2.2m x 1.6m x360°) 

Ø94”x 360° 

(2.4m x 360°) 

Toshiba R16 HMB 6 
78.7” 
(2m) 

59” 

(1.5m) 

59” 

(1.5m) 

19” 
(0.48m) 

63”x 55”x360° 

(1.6m x 1.4m x360°) 

Ø84”x 360° 

(2.1m x 360°) 

Toshiba R22 HBM 5 
118” 

(3m) 

90.5” 

(2.3m) 

63” 

(1.6m) 

29” 

(0.74m) 

87”x 71”x360° 

(2.2m x 1.8m x360°) 

Makino A100 HMC 5 
67” 

(1.7m) 

53” 

(1.35m) 

55” 

(1.4m) 

39.5”x 39.5”x360° 

(1m x1m x 360°) 

Ø47”x360° 

(1.2mx360°) 

Toshiba BMC 80 HMC 5 
63” 

(1.6m) 

44” 

(1.12m) 

40” 

(1m) 

31.5”x 31.5”x360° 

(0.8mx0.8mx360°) 

Ø60”x360° 

(1.52mx360°) 

Fadal 88 VMC 4 
30” 

(0.76m) 

30” 

(0.76m) 

30” 

(0.76m) 

Ø15” x 360° 

(0.38 x360°) 
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Specialized Equipment 

ID Features 

Hydra-Mech V-18 Vertical Band Saw 18” (0.46m) throat, vertical and angular cut 

Hard Finishing Lathe 
Swing 16” (0.4m) for super-finishing bearing 
lands 

Assembly & Test 
Dedicated assembly area’s to support 
specific Gas Turbine assemblies and modules  

Clean Room 
Clean Room for assembly and test of flight 
fuel shut off valves and similar components 
requiring controlled environments 
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Non-Destructive Testing 

MPI LPI 

KK Precision’s MPI system is based on a 
high performance Magnaflux™ unit that 
permits the inspection of components up 
to 120” (3m) in overall size. A custom 
designed enclosure allows us to examine 
components under black light conditions.  

KK Precision’s LPI equipment and materials 
enables us to inspect components to high 
sensitivity levels. We are able to process 
components up to 24” (0.61m) by 30” 
(0.76m) by 48” (1.2m) and up to 500 pounds 
(227kg) 



KK Precision Inc. 
104 Oakdale Road 
Toronto, Ontario, Canada 
M3N 1V9 
 
 
Tel: (416) 742-5911 
Fax: (416) 742-5166 
Email: sales@kkprecision.com 
www.kkprecision.com 

mailto:sales@kkprecision.com
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Introduction 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Court File No. CV·14·10573·00CL 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C.1985, c. C·36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
KK PRECISION INC. 

FIRST REPORT OF RICHTER ADVISORY GROUP INC. 
In its capacity as Monitor of KK Precision Inc. 

June 24, 2014 

1. On May 30, 2014, the Ontario Superior Court of Justice. (Commercial List) (the "Court") issued an 

order (the "Initial Order") granting KK Precision Inc. (the "Company") protection pursuant to the 

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"). Pursuant to 

the Initial Order, Richter Advisory Group Inc. ("Richter') was appointed the Company's monitor (the 

"Monitor"). The Initial Order provided the Company with, inter alia, a stay of proceedings until June 

29, 2014 (the "Stay Period"). The proceedings commenced by the Company under the CCM are 

herein referred to as the "CCAA Proceedings". 

2. The principal purpose of the CCM Proceedings is to allow the Company to implement an orderly wind­

down of its operations. The orderly wind·down includes production activities for a period of time to, 

among other things, permit key customers the opportunity to source alternative supply, and to carry out 

a process to solicit offers from interested parties to purchase the Company's business and/or assets 

with a view to maximizing value for all stakeholders. 

Purposes of this Report 

3. The purpose of this report ("Report") is to provide information to this Court in respect of the following: 

(a) The Company's activities since the issuance of the Initial Order; 

(b) The Accommodation Agreement dated June 24, 2014 between the Company, Siemens 

Energy Inc. ("Siemens"), Bank of Montreal and BMO Capital Partners (together, the 

"Lenders") (the "Siemens Accommodation Agreement"); 



(c) The Accommodation Agreement dated June 19, 2014 between the Company and Pratt & 

Whitney Canada Corp. ("Pratt"), (the "Pratt Accommodation Agreement" and together with 

the Siemens Accommodation Agreement, the "Accommodation Agreements"); 

(d) The Monitors activities since the issuance of the Initial Order; 

(e) The Company's actual cash flows for the period from May 10, 2014 to June 13, 2014, 

including a comparison of actual to forecast results; 

(D The process commenced by the Company to solicit offers for the Company's business and/or 

assets (the "Solicitation Process"); 

(9) The Company's request for an extension of the Stay Period to September 19, 2014; and 

(h) Recommend that this Honourable Court make an order: 

• Ratifying the Solicitation Process; 

• Approving the Siemens Accommodation Agreement; 

• Approving the Pratt Accommodation Agreement; 

• Approving the redaction of the sensitive commercial infonnation in the 

Accommodation Agreements and sealing the unredacted Accommodation 

Agreements together with the schedules attached thereto; and 

• Granting the Company's request for an extension of its stay of proceedings from 

June 29, 2014 to September 19, 2014. 

Terms of Reference 

4. In preparing this Report, the Monitor has relied on unaudited financial information prepared by the 

Company's representatives, the Company's books and records, discussions with management and 

discussions with the Company's advisors. The Monitor has not conducted an audit or other verification 

of such information. 

5. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars. 
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The Company's Activities since the Issuance of the Initial Order 

6. Details of the Company's activities since the commencement of the CCM Proceedings are set out in 

the affidavit of Garth Wheldon sworn June 24, 2014, filed in support of the Company's motion 

returnable June 25, 2014 (the "June 24 Wheldon Affidavit"). 

7. A summary of the Company's activities include: 

(a) Meeting and corresponding with employees regarding the CCM Proceedings; 

(b) Continuing to manufacture component parts and supply goods to Rolls-Royce Canada Limited 

and Rolls-Royce Power Engineering PLC (together, "Rolls Royce") in accordance with the 

terms of an accommodation agreement between Rolls Royce and the Company approved in 

the Initial Order (the "Rolls Royce Accommodation Agreement"); 

(c) Preparing weekly production reports for Rolls Royce in accordance with the Rolls Royce 

Accommodation Agreement; 

(d) Meeting and corresponding with the Company's other customers, including Siemens and 

Pratt, to address current production requirements and develop workable schedules for the 

production of customer parts taking into consideration the Company's available resources; 

(e) Negotiating the Accommodation Agreements (as discussed further below); 

(0 Communicating with the new landlord for the Company's premises located at 104 Oakdale 

Road, Toronto, Ontario (the "Premises"), 2215225 Ontario Inc. ("2215225" or the 

"Landlord") regarding the Company's lease, which expires on September 30,2014; 

(g) Communicating with key suppliers to secure goods and services during the CCM 

Proceedings and to address payment terms; 

(h) Responding to calls and enquiries from creditors and other stakeholders regarding the CCM 

Proceedings; 

(i) Reporting receipts and disbursements; 

Ul Making payments to suppliers for goods and services received following the issuance of the 

Initial Order; 
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(k) Consulting with the Monitor to develop the Solicitation Process (as discussed further below); 

and 

(I) Working with the Monitor to satisfy information requests of Prospective Purchasers (as 

defined below) as well as both scheduling and overseeing site visits for Prospective 

Purchasers to view and inspect the Company's machinery/equipment. 

The Accommodation Agreements with Siemens and Pratt 

8. The Company, with the assistance of the Monitor, has been negotiating the Accommodation 

Agreements that would ensure continued production of component parts for both Siemens and Pratt 

during the CCM Proceedings and provide Siemens and Pratt the time necessary to transition the 

supply of component parts sourced from the Company to alternate suppliers. 

9. Certain of the key business terms addressed by the Siemens Accommodation Agreement and the Pratt 

Accommodation Agreement are summarized below: 

(a) Confirmation of the amount of accounts receivable owed by Siemens and Pratt respectively to 

the Company; 

(b) Expedited payment for amounts owed by Siemens and Pratt to the Company; 

(c) Confirmation that the Company will continue to produce and ship component parts to Siemens 

and Pratt during the period of the Accommodation Agreements, including revised pricing for 

same; 

(d) Confirmation that the Company will sell to Siemens and Pratt certain raw materials and work­

in-process (unfinished) inventory used in the production of their respective component parts; 

and 

(e) Limitations on Siemens and Pratt's setoff rights against the Company. 

10. The Monitor is supportive of the Company's motion for approval of the Accommodation Agreements for 

the following reasons: 

(a) They provide a mechanism to maximize the value of the Company's accounts receivable and 

inventory; 
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(b) They provide a framework for the Company to continue to produce component parts for 

Siemens and Pratt that should allow them to secure alternative production without disruption; 

(c) They provide a means to fund the Company's operations during the CCM Proceedings, 

including the costs of these proceedings; and 

(d) They provide the framework for the Company to execute an orderly wind-down of its business, 

including providing the stability required to meet its enhanced short-tenm production plan and 

secure payment for component parts shipped in the pre and post-filing periods. 

11. A redacted copy of the Siemens Accommodation Agreement (without schedules) and the Pratt 

Accommodation Agreement (without schedules) are attached as Exhibits "8" and "c" to the June 24 

Wheldon Affidavit. As the Accommodation Agreements and the schedules attached thereto include 

certain sensitive commercial and competitive information, the Company has requested that the 

unredacted Accommodation Agreements and the schedules attached thereto be filed with the Court on 

a sealed and confidential basis. In the circumstances, the Monitor believes that it is appropriate for the 

unredacted Accommodation Agreements and the schedules attached thereto to be filed with the Court 

on a confidential basis and sealed until further Order of this Court. 

The Monitor's Activities since the Issuance of the Initial Order 

12. Since the date of the Initial Order, the Monitor's activities have included: 

(a) Arranging for notice of the CCM Proceedings to be published in the Monday, June 9, 2014 

edition of the National Post, as required pursuant to the Initial Order; 

(b) Sending a notice, within 5 days of the issuance of the Initial Order, of the CCM Proceedings 

to all known creditors of the Company; 

(c) Establishing a website at www.richter.ca/en/insolvency-cases/k/kk-precision-inc. where all 

materials filed with the Court, and all orders made by the Court in connection with the CCM 

Proceedings, will be available in electronic fonm; 

(d) Implementing procedures for the monitoring of the Company's cash flows and for ongoing 

reporting of variances to the Cash Flow Forecast (as hereinafter defined); 
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(e) Assisting the Company in preparing communications to its employees regarding the CCM 

Proceedings and participating in a meeting with the Company's management team and 

employees on June 2, 2014 to discuss the CCM Proceedings, including its impact on 

employees; 

(n Assisting the Company in preparing its weekly report to Rolls Royce in accordance with the 

terms of the Rolls Royce Accommodation Agreement, including an analysis of the production 

status for component parts to be delivered to Rolls Royce; 

(g) Collecting and dispersing monies received, in trust, from Rolls Royce to the Company in 

accordance with the terms of the Rolls Royce Accommodation Agreement; 

(h) Assisting the Company in its discussions and negotiations with both Siemens and Pratt 

regarding the terms of the Accommodation Agreements; 

(i) Considering processes to market the Company's business and/or assets for sale and 

assisting the Company in developing the Solicitation Process and communications with 

interested parties; 

0) Attending frequently at the Company's premises and meeting with the Company's 

management team to discuss the Company's operations and the CCM Proceedings; 

(k) Corresponding and communicating extensively with the Company and its legal counsel; 

(I) Corresponding and communicating with the Lenders and their legal counsel; 

(m) Responding to calls and enquiries from creditors and other stakeholders regarding the CCM 

Proceedings; and 

(n) Preparing this Report. 

Cash Flow for the Period from May 10, 2014 to June 13, 2014 

13. The Company's cash fiow projection for the period May 10, 2014 to September 19, 2014 (the "Cash 

Flow Forecast") was filed with the Court as part of the Company's CCAA application materials. 
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14. A comparison of the Company's budget to actual results for the week ending June 13, 2014 is 

summarized below: 

KK Precision Inc. 
Cash Flow Variance Analysis 
5 Weeks Ended June 13th Forecast Actual Variance 

($OOO's) 13·Jun 13·Jun $ 

Cash Receipts 
Operating Cash Receipts $ 2,476 $ 1,826 $ (650) 
Other 23 . (23) 

Total Cash Receipts $ 2,499 $ 1,826 $ (673) 

Cash Disbursements 
Operating Expenses (195) (100) 95 
Payroll & Beneits (420) (402) 18 
Relention Payments (23) (46) (23) 
Rent & Property Taxes (223) (223) -
Utilities & Insurance (39) (6) 33 
Sales Tax Remillances - - -
Professional Fees (150) (55) 95 
Other (123) - 123 

Total Disbursements S (1,173) $ (832) $ 341 
Net Cash Flow $ 1,326 $ 994 $ (332) 

Cash· Opening Balance $ 432 $ 510 $ 78 
Cash· Closing Balance $ 1,758 $ 1,504 $ (254) 

15. As reflected in the above summary table, the Company generated net cash flow of approximately 

$994,000 and had approximately $1.5 million on hand, net of outstanding cheques, as at June 13, 

2014. 

16. The principal reasons for the unfavourable net cash flow variance are: 

(a) The negative variance of approximately $673,000 in receipts is due primarily to timing 

differences related to the delivery of manufactured component parts for Rolls Royce and 

delays in finalizing the Accommodation Agreements. The Company expects that these 

negative variance will reverse in the coming months; and 

(b) The positive variance of apprOXimately $341,000 in disbursements is due primarily to lower 

than projected operating expenses and timing differences related to the payment of certain 

other expenses, including professional fees. 
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17. The Monitor is of the view that the Company is acting in a manner consistent with its Cash Flow 

Forecast and there have been no material adverse changes to the Company's operations since the 

commencement of the CCM Proceedings. 

The Solicitation Process 

18. As noted in the affidavit of George Koulakian sworn May 28,2014 in support of the Company's CCM 

application (the "May 28 Koulakian Affidavit"), as a result of the Company's deteriorating financial 

position, on December 30, 2013, the Company retained Richter to develop strategic alternatives, which 

included seeking potential financing, an equity investment and/or going concern sale opportunities. 

19. As also noted in the May 28 Koulakian Affidavit, a sales process was launched in February 2014 with a 

view to identifying an investor and/or buyer for the Company's business (the "Initial Sales Process"). 

As part of the Initial Sales Process, 57 potential interested parties, including strategic purchasers 

(competitors, suppliers, companies operating in complementary businesses, etc.) and financial buyers 

(equity investors with an interest in businesses of a similar profile to the Company) were contacted. 

20. Although the Initial Sales Process generated interest from several interested parties, the Initial Sales 

Process did not result in any firm deal for the Company's business and/or assets. 

21. Given the recent completion of the Initial Sales Process and the Company's limited liquidity, the 

Company, with the assistance of the Monitor, commenced the Solicitation Process as a means of 

quickly determining whether a transaction that would result in greater than forced liquidation value was 

available. 

22. The purpose of the Solicitation Process is to identify one or more purchasers for the Company's 

business and/or assets. The objective is to complete a transaction by the end of July 2014, or as soon 

as possible thereafter. The Solicitation Process is summarized as follows: 

(a) The Company, in consultation with the Monitor, assembled a list of potential interested parties, 

including many of the strategic/frnancial parties that participated in the Initial Sales Process 

and parties that regularly liquidate assets in insolvency proceedings (collectively, the 

"Prospective Purchasers"); 
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(b) On June 16, 2014, the Company distributed an offer solicitation letter to the Prospective 

Purchasers detailing the opportunity to purchase the Company's business and/or assets (the 

"Offer Solicitation Letter"). In addition to the Offer Solicitation Letter, Prospective 

Purchasers were also provided with a detailed listing of the Company's machinery/equipment, 

including specifications for same (the "Asset List"). A copy of the Offer Solicitation Letter, 

including the Asset List, is attached as Exhibit "A" to the June 24 Wheldon Affidavit; 

(c) Prospective Purchasers interested in obtaining additional information regarding the 

Company's business will be required to execute a confidentiality agreement; 

(d) The Company, with the assistance of the Monitor, will facilitate due diligence efforts by, 

among other things, coordinating meetings between Prospective Purchasers and the 

Company and/or scheduling site visits to view and inspect the Company's 

machinery/equipment; 

(e) Prospective Purchasers are required to submit offers for the Company's assets, en bloc, on or 

before 5:00 p.m. (Eastern Standard Time) on July 7,2014; 

(n The Company, in consultation with the Monitor, will evaluate all offers and may seek 

clarifications and/or re-bidding of certain offers; 

(g) The successful offeror will be required to remove all purchased assets from the Premises by 

no later than September 30,2014; and 

(h) Any sale of the Company and/or its assets will be subject to the approval of this Honourable 

Court, which will be sought by the Company prior to the end of July 2014 or as soon as 

practical thereafter, following completion of a definitive agreement. 

23. The Monitor notes that the proposed time-frame is condensed but, as noted above, the Company's 

assets have already been extensively marketed in the Initial Sales Process. In addition, the proposed 

time frame is necessary to provide the successful bidder with time to coordinate the removal of all 

purchased assets from the Premises by no later than September 30, 2014, as the Company's lease for 

the Premises expires on September 30,2014. 

24. As noted in the May 28 Koulakian Affidavit, the lease for the Premises expired on April 30, 2014 and 

the Company negotiated a lease extension which runs until September 30,2014. Subsequent to 

entering into the lease extension, the Premises were sold to 2215225. 
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25. In consideration of the timeframe to vacate the Premises following the completion of its production 

activities, which are expected to run until August 31,2014 at the latest, the Company and the Monitor 

approached the Landlord regarding a possible one-month lease extension for the Premises. On June 

16, 2014, the Landlord informed the Company of the terms upon which it would agree to a one-month 

lease extension to October 31,2014, which terms were unacceptable to the Company. On June 19, 

2014, the Company was informed by the Landlord that it was not prepared to consider a further lease 

extension beyond September 30, 2014, as the Landlord had other uses for the Premises that are 

expected to commence October 1,2014. 

26. As a result, the Monitor believes that the deadlines proposed in the Solicitation Process are reasonable 

in the circumstances. The Monitor will report back to this Honourable Court if facts or circumstances 

require the Company or the Monitor to re-evaluate the time periods or the Solicitation Process. 

The Company's Request for an Extension of the Stay of Proceedings to September 19, 2014 

27. The current Stay Period expires on June 29,2014. The Company is seeking an extension of the Stay 

Period to September 19, 2014. The Monitor is of the view that the extension to the Stay Period is 

appropriate in the circumstances and supports the Company's request for an extension of the Stay 

Period for the following reasons: 

(a) The Company has acted and is acting in good faith and with due diligence; 

(b) The granting of the extension should not prejudice any employee or creditor, as the Company 

is projected to have sufficient funds to pay post-filing services and supplies, as contemplated 

by the Cash Flow Forecast, which extends to September 19, 2014. The Company is of the 

view that the Cash Flow Forecast remains appropriate and refiects management's expectation 

of the Company's receipts and disbursements for the period of the forecast. As a result, a 

revised cash fiow forecast has not been prepared; 

(c) The Rolls Royce Accommodation Agreement as well as the Siemens Accommodation 

Agreement and the Pratt Accommodation Agreement contemplate the continued production of 

component parts by the Company until August 30, 2014; 

(d) It will allow for the Solicitation Process to be substantially advanced; 
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(e) The extension would be contemporaneous with the Company's proposed wind-down period; 

and 

(D The Lenders support the extension. 

Monitor's Conclusions and Recommendations 

28. Based on the foregoing, the Monitor respectfully recommends that this Honourable Court make the 

Order(s) granting the relief detailed in paragraph 3(h) of this Report. 

All of which is respectfully submitted this 24~ day of June, 2014. 

Richter Advisory Group Inc. 
In its capacity as Monitor 01 
KK Precision Inc. 

per:~ 

Andrew Adessky, CPA, CA, MB , IRP 
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LEASE 

THIS LEASE is made as of the 1st day of September, 2011. 

BETWEEN: 

104 OAKDALE ACQUISITION CORP. 
(the "Landlord") 

OF THE FIRST PART 

-and-

KK PRECISION INC. 
(the "Tenanf') 

OF THE SECOND PART 

This Lease is made between the Landlord and the Tenant and constitutes 
a lease between the parties of the leased premises hereinafter described on the terms 
and with and subject to the covenants and agreements of the parties hereinafter set out: 

ARTICLE 1 - DEFINITIONS 

In this Lease the following defined terms have the meanings indicated: 

1.1 "Environment' shall mean any of the following media: 

(a) land, including surface land, sub-surface strata and any natural or man­
made structures; 

(b) water, including coastal and inland waters, surface waters. ground waters, 
drinking water supplies and waters in drains and sewers, surface and sub­
surface strata; 

(0) air, including Indoor and outdoor air; and 

(d) plant life, animal life and ecological systems. 

1.2 "Environmental Laws" means all Laws relating to protection of the 
Environment, worker or occupational health and safety, product safety, 
product liability, public health or safety and Releases of or exposure to 
Hazardous Substances. 

1.3 '''Envlronmental Liabilities" means the presence of any Hazardous 
Substance on the Leased Premises regardless of whether such 
Hazardous Substances are discovered following the date of this Lease. 
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1.4 	 "Environmental Perrnif shall mean any permit issued, granted or 
required under or in connection with any Environmental Laws. 

1.5 	 "Hazardous Substance" shall mean, collectively, any (a) petroleum or 
petroleum products, or derivative or fractfon thereof, radioactive materials 
(including radon gas), asbestos in any form that Is friable, urea­
formaldehyde foam insulation, and polychlorinated biphenyls, andlor (b) 
any chemical. material. substance or waste that may impair the quality of 
the environment is defined as or included in the definition of "hazardous 
substances," "hazardous wastes," "hazardous materials,lI "toxic 
substances," "deleterious," "caustic," "a source of contamination," 
"restricted hazardous wastes," "contaminants," or "pollutants", In each 
case as regulated under Environmental Laws, including materials that are 
deemed hazardous pursuant to any Environmental Laws due to their 
ignitabilHy, corrosivity or reactivity characteristics. 

1.6 	 "Improvementsll means buildings, structures and other fIXed 
improvements, including Leasehold Improvements; 

1.7 	 ItLandlord" means 104 Oakdale Acquisition Corp. and its successors and 
assigns; 

1.8 	 "Lands" means the lands known municipally as 104 Oakdale Road, 
Toronto, Ontario, which consist of approximately 1.8 acres being Plan 
M770. Lot 125 Lot 126, North York, Ontario; 

1.9 	 "Lease" means this lease, including any schedules attached hereto, and 
any amendments to such lease form time to time; 

1.10 	 "Leased Premises" means the Lands together with an Improvements now 
or hereafter erected on the lands; 

1.11 	 "Leasehold Improvements" means all fixtures, improvements, 
Installations and additions from time to time made, erected or installed in 
the Leased Premises with the exception of trade fixtures, and furniture and 
equipment not of the nature of fixtures, but includes all partitions however 
affixed. including moveable partHions. all systems for the supply and 
operation of utilities, all carpeting, drapes and decorations of any kind, 
lighting fixtures and built-in furniture and furnishings; 

1.12 	 KRelease" shall mean any release, spill, emission, leaking, pumping, 
pouring, Injection, deposH. disposal, discharge, dispersal, dumping, 
migration, spraying, incineration. abandoning, seeping, escaping or 
leaching of any Hazardous Substances Into or through the Environment, 
and "Released" shall be construed accordingly. 

1.13 	 "Ronf' means the rent payable pursuant to Section 3.1 (a); 
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1.14 	 "Real Property Taxes" means all taxes (including local Improvement 
rates), rates, duties and assessments that may be levied, rated, charged 
or assessed against the Leased Premises or any part thereof, save and 
except for corporate Income tax of the Landlord; 

1.15 	 "Sales Taxes" means all harmonized, goods and services, business 
transfer, multi-stage sales, sales, use. consumption, value added or other 
similar taxes imposed by the Government of Canada or any province or 
local government upon the Landlord or the Tenant in respect of this Lease 
or the payments made by the Tenant hereunder or the goods and services 
provided by the Landlord hereunder, Including, without limitation, the 
rental of the Leased Premises by the Tenant; 

1.16 	 "Tenanf' means KK Precision Inc. and Its successors and permitted 
assigns; and 

1.17 	 "Term" means the term of this Lease as specified in Section 2.1. 

ARTICLE 2 - DEMISE AND TERM 

2.1 	 Demise of Leased P[emi§es and Term 

In consideration of the rents, taxes and other payments, covenants and 
agreements hereinafter reserved and contained on the part of the Tenant to be 
respectively paid, observed and performed, the Landlord does demise and lease the 
Leased Premises, for the sale use as a manufacturing facility and offices in accordance 
with all applicable laws, by-laws and regulations, unto the Tenant, to have and to hold 
for the Term of one (1) year commencing on September 1, 2011 and ending on August 
31,2012. 

2.2 	 Extension 

This Lease may be extended for a further one (1) year term ("Renewal 
Term") on the same terms and condHlons as contained herein at the Tenant's option on 
ninety (90) days written notice prior to the expiry of the Term. The Tenant shall have 
the right to terminate the Lease during the Renewal Term upon ninety (90) days written 
notice to the Landlord. . 

2.3 	 Surrender of Leased Premises 

Upon the expiration or sooner termination of this Lease (Including, but not 
limited to, at the expiry of the Term or If extended at the expiry or termination of the 
Renewal Term). the Tenant shall vacate and surrender to the Landlord the Leased 
Premises in the same state of repair and cleanliness as they were In. at the 
commencement of the Term, reasonable wear and tear excepted. and the Tenant will 
restore the Premises accordingly. The Tenant will remove any and all such fixtures and 
other items that Landlord may Identify from the Leased Premises and restore the 
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Leased Premises accordingly. Notwithstanding the foregoing, Tenant's obligation to 
remove fixtures and other Items will not apply to any fixtures or Items that were so 
placed or Installed in or on ·the Leased Premises prior to the commencement of the 
Lease. For clarity, (i) the Tenant may, at its option, but shall not be required to remove 
the cranes, compressors or outside storage fence, (ii) Tenant shall be required to fill in 
the machine foundations and power wash the floors and walls; provided, however, the 
Tenant shall only be responsible for any costa of filling in the machine foundations and 
power washing up to a maximum of $50,000 {the "Foundation and Floor Costsj. The 
Tenant shall use commercially reasonable efforts to minimize the Foundation and Floor 
Costs. Any damage due to the Tenant's (or Its subsidiaries. subcontractors. employees, 
officers. directors, consultants, shareholders, associates or affiliates) operations or 
actions. removal of machinery or other fixtures prior to or at the end of the Term or the 
Renewal Term (as same may be extended) shall be repaired by and at the cost of the 
Tenant. . 

ARTICLE 3 - RENT 

3.1 Rent 

(a) Commencing on the commencement of the Term and thereafter during the 
Term and the Renewal Term, the Tenant shall pay, without any set-off, 
abatement or deduction, to the Landlord an annual "Base Renf equal to 
one hundred twenty six thousand Canadian dollars (C$126,OOO) plus aU 
costs relating to the Leased Premises. including without limitation. utility, 
operating, maintenance, repair and replacement and Insurance expenses 
and property taxes (the aforementioned non Base Rent amount 
constHuting "Additional Rent", with Additional Rent and Base Rent 
constituting "Rent'1. 

(b) Rent shall be payable by equal monthly instalments in advance on the first 
day of each calendar month, except, that to the extent applicable. the first 
payment shall be due upon the commencement of the Term and shall 
Include payment for the first partial calendar month (pro rated) and the first 
full calendar month. Additionally, a deposit for the final month of the 
Lease shall be due upon the commencement of the Term. 

(c) The Tenant shall pay to the Landlord aU Sales Taxes. 

3.2 Interest 

In every case where the Tenant shall fall to pay the Landlord Rent or any 
other payment in accordance with the terms of this Lease when due or shall pay an 
amount which is thereafter determined, estimated or found to be less than the amount 
properly due, the Tenant shall pay the Landlord Interest at a per annum rate of twelve 
percent (12%). 
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3.3 Net Lease 

It is the intent of the parties hereto that the Rent payable under this Lease 
is absolutely net to the Landlord. Any amount and any obligation which is not expressly 
declared herein to be that of the Landlord pertaining to the Leased Premises shall be 
deemed to be the obligation of the Tenant to be performed by andlor at the expense of 
the Tenant. If any payment or expense due by the Tenant In accordance with the terms 
of this lease or any obligation of the Tenant required to be performed in accordance 
with the terms of this Lease is not paid or performed. respectively. by the Tenant when 
required to do so, then upon reasonable prior notice to the Tenant, the Landlord may 
pay the same or perform the obligations, respectively. and such amounts paid or the 
cost of performing such obligations, respectively. together with, in any case, all costs 
and expenses incurred by the Landlord in connection therewith, shall be payable by the 
Tenant to the Landlord upon demand. 

ARTICLE 4 - REAL PROPERTY TAXES 

4.1 Payment of Real Property Taxes by the Tenant 

Without limiting the generality of Section 3.3. the Tenant shall promptly 
pay when due and payable to the municipality or taxing authority having jurisdiction all 
Real Property Taxes on or In respect of the leased Premises falling which, upon 
reasonable prior notice to the Tenant. the Landlord may pay the same to such authority 
and such amount paid, together with all costs and expenses incurred by the Landlord in 
connection therewith, shall be payable by the Tenant to the Landlord upon demand. 
The Tenant shall also promptly pay when due and payable, to the taxing authority 
having JUrisdiction, all business taxes. rates and levies Imposed on the Tenant In 
respect of any business carried on in. or the use and occupancy of, the Leased 
Premises. 

ARTICLE 6 - UTILITIES 

5.1 Utilities 

Without limiting the generality of Section 3.3. the Tenant shan payor 
cause to be paid to the utility supplier as and when Invoiced all charges Incurred in 
respect of the Leased Premises for water, sewer, gas, electricity. light, heat and power 
and for telephone, protective and other communication services and for all other public 
or private utlUty services, which shall be used, rendered or supplied upon, to or In 
connection .with the Leased Premises or any part thereof at any time during the Term or 
the Renewal Term. 
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ARTICLE 6 - REPAIRS, 

MAINTENANCE AND ALTERATIONS 


Repairs and Maintenance Obligations 

Without limiting the generality of Section 3.3, the Tenant, at its sole cost 
and expense, shall maintain and keep the Leased Premises and every part thereof in 
good order and condition and promptly make or perform all needed maintenance, 
repairs and replacements thereto (including, without limitation, repairs and 
replacements to structures, Improvements or betterments). 

With regards to structural issues of the Leased Premises, notwithstanding 
the above, the parties agree to the following: 

(i) 	 The Tenant shall pay for regular maintenance of the Leased 
Premises, including maintenance on the structure. 

(ii) 	 The Tenant shall be responsible for any structural issues, repairs or 
restoration caused by Tenant's failure to comply with (I) above or by 
any actions of the Tenant. 

(iii) 	 The Landlord shall be responsible for direct costs of any structural 
maintenance, repairs or replacements where the conditions 
resutting In such structural maintenance, repairs or replacements 
exist as of the date of this Lease or where such conditions arise 
after the date of this Lease other than as a result of Tenant's failure 
to comply with (I) above or by any actions of the Tenant. 

(Iv) 	 Pursuant to Section 7.1 of this Lease, the Tenant is required to 
maintain insurance for the entire Leased Premises (including the 
structure). and in the event of any damage to the structure of the 
Leased Premises. the insurance proceeds shall be looked to first 
for the costs of repair. 

Tenanrs Alterations 

If at any time and from time to time the Tenant shall at Its own expense 
desire to make changes, Including. without limitation, alterations or improvements In or 
to the Leasehold Improvements or other portions of the Leased Premises. it shall 
perform such work in accordance with good engineering practice and in a workmanlike 
manner using high quality materials and with Landlord's prior written approval, which 
may be withheld by Landlord In Its sole discretion. The Tenant shall in every case 
secure any and all necessary approvals of and permits for the related work from the 
authorities having jurisdiction and shall maintain adequate insurance for such work. 
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AR"nCLE 7 - INSURANCE, RELEASE AND INDEMNITY 

Tenant's Insurance. Release and Indemnity 

The Tenant shall throughout the Term, and if applicable, the Renewal 
Term (as same may be extended), provide and keep in force comprehensive general 
public liability insurance (in an amount of not less than C$5,OOO,OOO for anyone 
occurrence). fire insurance {on an "all risks" coverage basis and on the entirety of the 
Leased Premises (Including, without limitation, on all structures and improvements 
located thereon or therein) in an amount not less than the full replacement cosUhereof), 
broad form boiler and pressure vessel insurance (on a blanket repair and replacement 
basis). and business interruption insurance. Without limiting anything else contained 
herein, all insurance coverage shall be in amounts which are at least in line with 
industry standards for prudently operated businesses comparable to the Tenant's 
business and in accordance with the past practice of KK Precision Inc. and its affiliates. 
The Landlord shall be named first loss payee on the "all risks" and boiler and pressure 
vessel Insurance and additional insured on the general public liability insurance. Except 
with respect to Environmental liabilities which are addressed below, the Tenant hereby 
releases the Landlord and those for whom the Landlord is responsible from any and all 
liability related in any manner to matters for which the Tenant did or could have 
procured insurance, including. without limitation insurance not specified in this Lease 
but publicly available. Except with respect to Environmental Liabilities which are 
addressed below. the Tenant hereby agrees to indemnify and save Landlord harmless 
for and from a/l costs, Including, without limitation, legal costs on a substantial indemnity 
basis. related in any manner to (Q any defauN by Tenant under this Lease, (Ii) the 
negligent acts or omissions of the Tenant and its agents. employees, officers, directors, 
shareholders, advisors, invitees, contractors and all those for whom the Tenant Is 
responsible. and (iiQ the occupancy of the Leased Premises by Tenant. . Except with 
respect to Environmental liabilities which are addressed below, the Tenant hereby 
agrees to indemnify and save the Landlord harmless for and from any actual, in-kind, 
special and other damages (including. but not limited to, loss of business) to the Tenant 
due to any and all factors not reasonably in the control of the Landlord and not caused 
by the gross negligence of Landlord. or Its agents, employees, officers. directors, 
shareholders, advisors, invitees. contractors and all those for whom the Landlord Is 
responsible, including, but not limited to, loss of power, water damage. damage to the 
Tenant's property howsoever caused and similar matters. 

Landlord agrees that It will not assert that Tenant is liable for any 
Environmental liabilities as a result of the occupancy by Tenant of the Leased 
Premises or the operations of the Tenant's business on the Leased Premises after the 
date of this Lease unless the Tenant does not comply with the following paragraph and 
such non-compliance is the cause of the applicable Environmental Liabilities. 

Tenant shall: 
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(a) comply with all Environmental Laws governing a Release of 
Hazardous Substances if any such Release occurs on the Leased Premises as a result 
of the Tenanrs occupancy of the Leased Premises; 

(b) promptly notify Landlord of any Release of Hazardous Substances if 
any such Release occurs on the Leased Premises as a result of the Tenant's operation 
of its Business on the Leased Premises;; and 

(c) maintain, comply with, and renew any Environmental Permits currently 
maintained by Tenant as required by Environmental Laws. 

In the event of any substantial damage to the Leased Premises (such 
damage being ten percent (10%) or more of any tenanted building on the Leased 
Premises or twenty percent (20%) or more of the Leased Premises), then the Tenant 
shall have the right to terminate this Lease on thirty (30) days wrHter't notice to the 
Landlord or request that the Landlord restore the Leased Premises, but only to the 
extent that the costs of repair or restoration are fully covered by the insurance proceeds 
received on the Tenant's policies, and the Tenant shall have the right to abate its Rent 
during the time of repair. In the event of any serious damage to the Leased Premises 
(such damage being fifty percent (50%) or more of the Leased Premises). then the 
Landlord or the Tenant may terminate this Lease upon thirty (30) days written notice to 
the other party (but in any case the Landlord shalt be entitled to the full amount of the 
insurance proceeds from the Tenant's policies in order to repair or restore the Leased 
Premises). 

ARTICLE 8 - RIGHTS ON DEFAULT 

Bights on Default 

If and whenever the Tenant shall have breached or failed to comply with 
any of its covenants and agreements contained in this Lease, and shall have failed to 
remedy such breach or non-compliance within sixty (60) days after wrItten notice thereof 
given by the Landlord to the Tenant (j?rovlded however that no time for the remedying of 
such breach or noh-compliance shall or need by given or allowed where the breach or 
non-compliance Is one not reasonably capable of being remedied within this sixty (60) 
day period), then and In every case it shall be lawful for the Landlord at any time 
thereafter, at Its option and upon notice to the Tenant, to enter Into and upon the 
Leased Premises or any part thereof in the name of the whole and to terminate this 
Lease or to exercise any of Landlord's other rights in law and in equity or (to the extent 
permitted by law) both, including but not limited to the right of the Landlord to evict the 
Tenant and/or Its affiliates. 
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ARTICLE 9 - ASSIGNMENT AND TRANSFER 

9.1 Transfer by the Landlord 

To the extent that any purchaser or transferee from or of the Landlord has 
become by written agreement bound and covenanted to perform the covenants of the 
Landlord under this Lease, the Landlord shall without further agreement be freed and 
relieved of liability upon such covenants and obligations. 

9.2 Subordination and Attornment by the Tenant 

This Lease is subject and subordinate to (but at the option of the Landlord 
or any mortgagee or encumbrancer of the Leased Premises shall be attorned and the 
Tenant bound to) any mortgage or other encumbrance which may now or at any time 
hereafter affect the Leased Premises. The foregoing prOvisions are declared to be self­
operative and no further instruments shall be required to effect such subordination 
andlor attornment; provided. however, that subordination of this Lease to any present or 
future mortgage or other encumbrance shall be conditioned upon the mortgagee, 
beneficIary. encumbrancer or purchaser at foreclosure. as the case may be, agreeing in 
writing that Tenant's occupancy of the Leased Premises and other rights under this 
Lease shall not be disturbed by reason of the foreclosure of such mortgage or other 
encumbrance, as the case may be, so long as Tenant is not in default under this Lease. 
On request at any time and from time to time of the Landlord or of any such mortgagee 
or encumbrancer of the Leased Premises the Tenant covenants and agrees to either (i) 
attorn to such mortgagee or encumbrancer and become bound to it as Its tenant of the 
Leased Premises for the then unexpired residue of the Term and, if applicable. the 
Renewal Term (as same may be extended) upon the terms herein contained (subject 
always to the respective priorities as between themselves of mortgagees or 
encumbrancers who from time to time request such attornment). or (ii) postpone and 
subordinate this Lease to such mortgage OJ other encumbrance with the intent to give 
effect to the foregoing. Whenever requested from time to time by the Landlord or any 
mortgagee or from any encumbrancer of the Leased Premises, the Tenant shall 
promptly execute and deliver to the party requesting the same a certificate or 
acknowledgment as to the status and validity of this Lease and the state of the rental 
account hereunder and such other information as may reasonably be required. 

9.3 Assignment or Subletting by the Tenant 

The Tenant shall not, without the prior written consent of the Landlord, 
which consent may be arbitrarily wfthheldJ assign, encumber or mortgage this Lease or 
any part the(eof or sublet all or any part of the Leased Premises and any such consent 
given in anyone instance shall not relieve the Tenant of its obligation to obtain the prior 
written consent of the Landlord to any further assignment, encumbrance, mortgage or 
subtease. Notwithstanding the prior sentence, the Tenant shall be permitted to 
collaterally assign the Lease to one or more lenders of Tenant. Any Landlord consent 
to any transfer of Tenant rights shall not reiease Tenant from the performance of all its 
obligations hereunder. 
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9.4 Successors and Assigns 

All the obligations imposed upon either party hereto shall extend to and be 
binding upon, as applicable, all successors, assigns, subtenants and encumbrancers of 
such party. 

ARTICLE 10 - MISCELLANEOUS 

10.1 Governing Law 

This Lease shall be construed and governed by the laws of the Province 
of Ontario. 

IN WITNESS WHEREOF the parties hereto have executed this Lease. 

Landlord: QUISITION CORP. 

By: 

Tenant: KK PRECISION INC. 

/rlJL,/t'L- .By: 
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AMENDMENT TO LEASE

THIS AMENDMENT TO THE LEASE (the "Amendm:ent") is entered into as of the ~ day of
February, 2013, by and between 104 Oakdale Acquisition Corp., an Ontario corporation, (the
"Landlord99), and KK Precision Inc., an Ontario corporation (the "Tenant").

WHEREAS, the Landlord and the Tenant entered into that certain Lease dated as of
September 1, 2011 (the "Lease") (capitalized terms which are not defined herein shall have the
meaning ascribed to them in the Lease); and

WHEREAS, certain parties which are related to the parties hereto desire to amend other
agreerxzents which were entered into on or about the date of the Lease; and

WHEREAS, the parties hereto desire to effectuate such amendments to the Lease as are
detazled herein;

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration received:

1} Amendments. The Landlord and the Tenant hereby agree to amend the Lease as follows:

a) The following language in Section 2.1 of the Lease is deleted in its entirety:

"...to have and to hold for the Term of one (1) year commencing on September 1,
2011 and ending on August 31, 2012."

and is replaced by the ~ollowzng language:

"...to have and to hold for the Term commencing on September 1, 2011 and
ending on April 30, 2014."

b) The language in Section 2.2 of the Lease zs deleted in its entirety.

c) Anew Section 3.1(d) shall be added with the following language:

(d) Notwithstanding the foregoing, the Base Rent for the last two month of the
Term shall be increased to $16,000 per month, and the Tenant shall pay the
aggregate Base Rent for the period from September 1, 2x13 to the end of the
Term in advance ($95,000 being payable on or before September 1, 2013).

d) Anew Section 6.3 shall be added to the Lease, with the following language:

"6.3 A reed Upon Alterations.

Notwithstanding anything else contained herein, the Tenant and the Landlord
hereby agree to the following:

(i) Three (3) air conditioning units have been be replaced.

(ii) The roof of the Leased Premises may be repaired or replaced at the option
of the Landlord.
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(iii)The full costs and expenses (including all taxes, parts and installation) of
{i) above and up to seventy thousand Canadian dollars (C$70,000) of the
full costs and expenses (including all taxes, parts and installation) of (iz)
above shall be evenly split (SO% each) between the Tenant and the
Landlord (with any amounts over the C$70,000 limit for (ii) above being
borne by the Landlord). Each party agrees to pay to the other party or the
applicable vendor, as the case may be, its portion of the costs and
expenses relating to (~) and (ii) above promptly when due; provided,
however, that the Tenant, at its option, may choose to amortize one half
(%2) of its obligations over the remaining Term of the Lease beginning
when such costs and expenses are incurred (with the upfront cash portion
being borne by the Landlord); provided, however, that all unpaid amounts
(amortized or otherwise) will be payable in cash by the Tenant to the
Landlord immediately upon expiration or termination of this Lease or
upon any default by the Tenant under this Lease ~r under any other
agreement to which the Tenant is a party where there is a lien against any
asset of the Tenant.

(iv)Both the air conditioning unFts {and related components) and the repaired
ar replaced roof (and related components), shall be deemed to be part of
the Leased Premises delivered at the commencement of the Terns and as
such the Tenant sha11 maintain them as contemplated herein and they shall
be delivered to the Landlord as part of the Leased Premises at the
expiration ax sooner termination of the Lease in the same state of repair
and cleanliness as at the time they were installed, repaired ox completed,
as the case may be, normal wear and tear excepted.

(v) The Landlord will arrange for the work referenced in (ir) above to be
completed. The parties agree that the work may be done while the Tenant
is occupying the Leased Premises. The Tenant agrees to provide access to
the Leased Premises for, and to fury cooperate with, any actual or
potential vendors and the Landlord and with the work when and as it
needs to be done. The Tenant will ensure that the insurance policies it is
required to maintain hereunder are sufficient in scope and amount to cover
any lasses that may be incurred by the Tenant, the Landlord or the Leased
Premises in connection with the work contezn~plated by this section,
without limiting or reducing any other insurance requirement
contemplated herein."

e) Anew' Section 10.2 shall be added to the Lease, wzth the following language:

"10.2 Access.

Upon reasonable natice by the ~,andlord, the Tenant agrees to provide access to
the Leased Premises for the Landlord and any potential purchasers of the Leased
Premises (including their advisors and agents) and to permit and fully cooperate
with any testing or remediation work (including, without limitation, with respect
to any structural issues and potential Environmental Liabilities or Environmental
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Laws) required or requested by the Landlord or any potential purchaser of the
Leased Premises.,'

2) Miscellaneous.

a) Expenses. Each party hereto shall bear its own expenses with respect to this Amendment.

b) Counterparts. This Amendment may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
instrument.

c) Applicable Law; Venue. This Amendment shall be governed by and construed and
interpreted in accordance with the laws of the Province of Ontario and the laws of
Canada applicable therein. The parties hereto hereby irrevocably attorn to the non-
exclus~ve jurisdiction of the courts of Ontario with respect to any matter arising under or
related to this Amendment.

3) Original Lease. The Lease remains in full force and effect as amended hereby.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned has executed and delivered this Amendment
as of the date first written above.

~ ~ ~ 104 OAKDAL,E ACQUISITION CORP.

~~

TENANT': KK PRECISION 1NC.

By:.—
Ne:
Title:
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IN WITNESS WHFREO.F, the undersigned has executed and delivered this Amendment
as of the date first vv~•itten above.

LANDLORD: 104 OAKDALE ACQUISITION CORP.

By;_
Name:
Title:

TENANT: KK PRECISION 1NC.

By:
Name: James B. aker
Title: Chairman









  

TAB E 

  



Exhibit'E" to the Affitlavit of Garth Wheldon,

swom before me this 256 day ofJuly, 2014.
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Commissioner for Taking Affidavits, e1c.
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Exhibit "tr' to the Aftidavit of Garth Wheldorl

swom before me this 25& day of July, 2014.

"ffiW
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FINAL REPORT

PHASE II ENVIRONMENTAL
SITE ASSESSMENT
104 OAKDALE ROAD
TORONTO, ONTARIO

Prepared for: 104 Oakdale Acquisition Corp. and
Precinda Corp.

Conestoga-Rovers & Associates
111 Brunel Road, Suite 200
Mississauga, Ontario L4Z 1X3

July 2013 • #081278
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081278 (2) i CONESTOGA-ROVERS & ASSOCIATES 
 

EXECUTIVE SUMMARY 

Conestoga-Rovers & Associates (CRA) was retained by 104 Oakdale Acquisition Corp. and 
Precinda Corp. to conduct a Phase II Environmental Site Assessment (ESA) at the property 
located at 104 Oakdale Road in Toronto, Ontario (Site or Property).  The purpose of the Phase II 
ESA was to address the areas of potential environmental impairment (APEIs) identified in the 
Phase I ESA and assess the general environmental conditions at the Site.  The APEIs identified 
in the Phase I ESA were related to the current use of the Site by K.K. Precision Inc. as a machine 
shop for the manufacturing of gas turbine components, the historical use of the Site for heavy-
duty lift truck repair and machine shop operations, and the use of properties adjacent to the 
north and east of the Site for industrial operations including metal working, stamping, and 
automotive repair operations.  No new APEIs were identified during the Phase II ESA. 
  
Six (6) boreholes were advanced on Site and instrumented as monitoring wells.  Soil and 
groundwater samples were submitted to a certified laboratory for analysis of one or more of 
grain size, petroleum hydrocarbon fractions F1 to F4 (PHC F1-F4), volatile organic compounds 
(VOCs), and metals. 
 
The soil and groundwater analytical data were assessed to the 2011 Ministry of the 
Environment (MOE) full depth generic site condition standards in a non-potable groundwater 
condition (Table 3) for industrial/commercial/community property use as referenced in 
Ontario Regulation 153/04, as amended.  
 
Based on the results of this investigation, the following conclusions are provided: 
 

• The geologic deposits underlying fill materials at the Site consist of native silty sand 
underlain by native clayey silt till. 
 

• The shallow groundwater flow in the overburden at the Site is generally in a 
westerly direction. 
 

• All soil samples submitted for laboratory analysis had concentrations below the 2011 
MOE Table 3 standards.  Based on these results, there is no evidence of soil impacts.   

 
• All groundwater samples had concentrations below the 2011 MOE Table 3 

standards.  Based on these results, there is no evidence of groundwater impacts.  
 
• Based on the results of the Phase II ESA, there is no further site assessment or 

remediation work recommended for the Site at this time. 
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1.0 INTRODUCTION 

Conestoga-Rovers & Associates (CRA) was retained by 104 Oakdale Acquisition Corp. 
and Precinda Corp. to conduct a Phase II Environmental Site Assessment (ESA) of 
the industrial property and building located at 104 Oakdale Road in Toronto, Ontario 
(Site or Property).  The objective of the Phase II ESA was to determine the soil and 
groundwater quality in the areas of potential environmental impairment identified in 
the Phase I ESA and assess the general environmental conditions at the Site.  The Phase 
II ESA was completed to document the environmental conditions at the Site in support 
of financing, a sale of the Property, and in connection with a prior sale of K.K. Precision 
Inc. It is CRA’s understanding that the land use will remain industrial in the foreseeable 
future and a Record of Site Condition (RSC) is not intended to be filed for the Property. 
 
 
1.1 SITE DESCRIPTION 

The Site is located at 104 Oakdale Road in Toronto, Ontario (Figure 1).  The Property is 
approximately 0.73 hectares (1.8 acres) in size and irregular in shape.  The Site contains 
one single-storey building that is approximately 2,600 square metres (28,000 square feet) 
in size.  The Site is located in an area of Toronto that has been developed for industrial 
land use since the 1960s.  The Site plan is shown on Figure 2.  
 
The exterior surfaces surrounding the building consist of asphalt-paved driveways and 
areas for parking, loading, and storage.  The Site can be accessed from the east side of 
the Property via two asphalt-paved driveways on Oakdale Road.  The Property is 
relatively flat with the ground surface sloped gently towards the south Property 
boundary. 
 
The Site is relatively flat with a gentle slope to the south.  Regional topography slopes 
steadily downward to the southwest.  The Site is situated approximately 1.4 kilometres 
northeast of the Humber River.  Based on the topography of the area, the regional 
groundwater flow direction is suspected to be predominantly southwest towards the 
Humber River.  Shallow groundwater flow direction, can be influenced by the presence 
of underground utility lines or other underground structures.  Underground utilities in 
the area of the Site where the work was performed include telephone, natural gas, water, 
sanitary sewer, and electrical services.         
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1.2 BACKGROUND 

CRA completed the report entitled “Phase I Environmental Site Assessment, Light 
Industrial Facility, 104 Oakdale Road, Toronto, Ontario” dated August 2011.  Based on 
the results of the Phase I ESA, the following areas of potential environmental 
impairment (APEIs) were identified to be associated with the Site. 
 
i) Current Site Operations:  The Site is currently occupied by K.K. Precision Inc. as 

a machine shop for the manufacturing of gas turbine components. Based on the 
findings of the Phase I ESA Site inspection, two shallow concrete pits, which 
extend from the north end to the south end of the manufacturing plant, were 
present below the base of the metal working machines.  These concrete pits are 
used for collecting leaked coolant and hydraulic oil from the machines. Localized 
stains were observed throughout the facility, especially on the concrete floor slab 
in the northeast section of the plant and the exterior northeast section of the Site 
where drums and plastic totes containing hydraulic oil, coolant, and mineral 
spirits, or liquid wastes from the “non-destructive testing” area were stored. The 
potential for chemicals to seep into the surrounding soil through cracks in the 
walls or bases of the concrete pits, and from spills or leaks associated with the 
chemical storage areas were identified as potential sources of environmental 
impairment to the Site.  

 
ii) Historical Site Operations:  Former occupants of the Site included heavy-duty 

lift truck repair and machine shop operations.  Very limited information was 
available concerning the types and quantities of chemicals used and stored at the 
Site in the past, or the nature of wastes generated at the Site in the past.  In the 
absence of this information, these historical operations were identified as 
potential sources of environmental impairment to the Site. 

 
iii) Historic Adjacent Land Use:  The properties adjacent to the north and east of the 

Site were occupied by industrial operations including metal working, stamping, 
and automotive repair operations.  Fill and vent pipes associated with a possible 
underground storage tank had also been observed on a property located 
approximately 30 metres northeast of the Site. The historical industrial 
operations on properties located adjacent to the Site were identified as potential 
sources of environmental impairment to the Site, if chemical releases have 
occurred on these properties and migrated onto the Site. 
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2.0 SCOPE OF WORK 

The Phase II ESA was conducted in general accordance with the document entitled 
"CSA Z769-00, Phase II Environmental Site Assessment" for conducting environmental site 
assessments.  The work undertaken generally followed the protocols presented in 
Ontario Regulation 153/04.  The Phase II ESA was completed in June and July 2013 and 
included the following activities: 

 
• Obtaining utility clearances for the Site 
• Preparation of a Site-specific health and safety plan (HASP) 
• Advancement of six (6) overburden boreholes instrumented as monitoring wells 
• Collection and analysis of soil samples for one or more of grain size, petroleum 

hydrocarbon fractions F1 to F4 (PHC F1-F4), volatile organic compounds (VOCs), and 
metals  

• Collection of groundwater levels and groundwater samples from the six (6) new 
monitoring wells for analysis of one or more of PHC F1-F4, VOCs, and metals  

• Preparation of a report documenting the field activities and laboratory analytical 
results 

 
The rationale for the selection of the investigative locations is summarized in the table 
below and the investigative locations are presented on Figure 2.   

 

 
 

Investigative Locations, Activity and Rationale: 
 

Location Activity Rationale Analysis 
Soil Groundwater 

MW1 
 

Monitoring Well 
Installation  

To investigate general soil and 
groundwater quality in the 
southeastern portion of the Site.   

PHC F1-
F4, VOCs, 
metals  

PHC F1-F4, 
VOCs, 
metals  

MW2 Monitoring Well 
Installation  

To investigate soil and 
groundwater quality in vicinity of 
liquid waste storage area.  

PHC F1-F4, 
VOCs, 
metals  

PHC F1-F4, 
VOCs, 
metals   

MW3 
 

Monitoring Well 
Installation  

To investigate general soil and 
groundwater quality 
downgradient of manufacturing 
area.  

PHC F1-F4, 
VOCs, 
metals  

PHC F1-F4, 
VOCs, 
metals  

MW4 and 
MW6  
 

Monitoring Well 
Installation  

To investigate soil and 
groundwater quality within the 
manufacturing area.  

PHC F1-F4, 
VOCs, 
metals  

PHC F1-F4, 
VOCs, 
metals  

MW5 Monitoring Well 
Installation  

To investigate soil and 
groundwater quality in vicinity of 
bulk chemical storage area and 
hydraulic oil AST. 

PHC F1-F4, 
VOCs, 
metals   

PHC F1-F4, 
VOCs, 
metals   
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3.0 METHODOLOGY 

3.1 PLANNING 

Prior to initiating subsurface activities all applicable utility companies (natural gas, 
cable, telephone, hydroelectricity, water, and sewers) were contacted to demarcate the 
location of their respective underground utilities.  CRA also retained a private utility 
locating contractor (OnSite Locates) to demarcate any additional on-Site utilities on May 
30, 2013.    
 
A Site-specific HASP was prepared, reviewed, and implemented by CRA. A copy of the 
HASP was maintained on-site for the duration of the field activities.   
 
 
3.2 FIELD ACTIVITIES 

3.2.1 BOREHOLE ADVANCEMENT 

On June 5 and 6, 2013, six (6) boreholes (MW1 to MW6) were advanced by Strata Soil 
Sampling Inc. (Strata), a Ministry of Environment (MOE)-licensed drilling contractor.  A 
Geoprobe 7822DT track-mounted direct push drill rig equipped with 150 millimetre (6-
inch) diameter solid-stem augers  was utilized for borehole and monitoring well 
installation at MW1 to MW5.  A Geoprobe 54LT track-mounted direct push drill rig was 
used for MW6. During the advancement of the boreholes, soil samples were collected 
continuously using plastic tube samplers over 1.5 metre (5 foot) intervals at MW1 to 
MW5, and over 1.2 metres (4 foot) intervals at MW6. A new plastic tube was used for 
each sampling interval.  Boreholes were advanced to a maximum depth of 7.6 metres 
below ground surface (mBGS).   
 
The samples collected from the boreholes were logged, detailing geologic conditions 
encountered, soil classification, stratigraphy, relative moisture content, field evidence of 
impact (i.e., odour, staining), and organic vapour headspace readings. The organic 
vapour headspace readings were completed using a MiniRae 2000 photoionization 
detector (PID) equipped with a 10.6 electron volt (eV) lamp calibrated according to the 
manufacturer's recommendations.  The stratigraphic and instrumentation logs are 
provided in Appendix A. 
 
Soil samples collected from each borehole were screened in the field for evidence of 
impact based on visual and olfactory observations and undifferentiated VOC vapour 
readings, as measured by the PID.  Soil samples that exhibited the strongest field 
evidence of impact and/or the highest PID reading were submitted to the laboratory for 
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analysis.  Soil samples were collected in laboratory supplied sample containers specific 
to the analytical parameters.  Select soil samples were submitted to Maxxam 
Laboratories (Maxxam), a Canadian Association for Laboratory Accreditation (CALA) 
certified laboratory, for chemical analysis of one or more of PHC fractions F1-F4, VOCs, 
and metals. A summary of soil samples submitted for laboratory analysis is presented in 
Table 1. 
 
Prior to collection of samples and between each sampling event, all sampling tools were 
decontaminated with a phosphate-free detergent (i.e., Alconox®) and de-ionized water. 
 
Surplus soils and purge water generated during the field activities were temporarily 
containerized on Site in 205 litre drums and stored outside on the east side of the 
Property.  The drums (four soil cutting drums and one purge water drum) were 
removed from the Site on June 28, 2013 for off-Site disposal at a Da-Lee Environmental 
Services facility in Stoney Creek, Ontario by Assured Industrial Services.    
 
 
3.2.2 MONITORING WELL INSTALLATION 

Monitoring wells were installed in each of the boreholes (MW1 to MW6) using the track-
mounted direct push drill rig to a depth of up to 7.6 mBGS.  Monitoring wells MW1 to 
MW5 installed by the Geoprobe 7822DT were completed with 51 mm (2-inch) diameter 
riser pipe and a No. 10 slot, Schedule 40 PVC screen, 3.05 metres (10 feet) in length.   .  
Monitoring well MW6 installed by the Geoprobe 54LT was completed with 32 mm (1.25-
inch) diameter riser pipe and a No. 10 slot, Schedule 40 PVC screen, 1.52 metres (5 feet) 
in length.  A No. 1 silica sand pack was placed around the well screen interval to 0.3 
metres above the top of the screen.  A granular bentonite well seal was placed above the 
sand pack to 0.3 metres below ground surface (mBGS).  A protective flushmount casing 
with a 0.3-metre thick concrete collar was placed around each well upon completion.  
Monitoring wells were screened across the groundwater table within a clayey silt till 
deposit based on field observations.  Well completion details are presented on the 
stratigraphic and instrumentation logs and are provided in Appendix A and Table 2.   
 
Each monitoring well was surveyed for horizontal and vertical control with respect to a 
local benchmark (top of the concrete floor slab on the north side of the southeast bay 
door) with an assumed elevation of 100.00 metres above site datum (mASD).  The 
ground surface and top of riser pipe elevation of each monitoring well were surveyed 
with respect to the benchmark. 
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3.2.3 GROUNDWATER SAMPLE COLLECTION 

Prior to groundwater sample collection, each monitoring well was developed to achieve 
chemical equilibrium.  In order to ensure that samples representative of on-Site 
groundwater quality were obtained, the following protocol was followed: 
 
• Groundwater level measurements were collected on June 13, 2013 and June 26, 2013 

at each of the monitoring well locations.  A summary of groundwater level 
measurements is presented in Table 3. 

• The groundwater monitoring wells were equipped with a dedicated WaterraTM foot 
valve and polyethylene tubing for well development and sampling activities. 

• The groundwater monitoring wells were purged a minimum of three to five well 
volumes.  In the event that slow groundwater recharge conditions were encountered, 
the well was purged until dry and then allowed to recover prior to sample collection. 

• Field measurements of temperature, pH, and electrical conductivity were taken at 
after each well volume was removed.  Well volumes were removed until three 
consistent consecutive readings were obtained to demonstrate that chemical 
equilibrium had been reached.   

Groundwater samples were collected on June 14, 2013 at all well locations using the 
Waterra tubing.  The samples were placed directly into laboratory-supplied sample 
containers specific to the analytical parameters.  Samples collected for metals 
analysis were field-filtered.  It was noted that the sample collected from MW3 
contained a significant amount of sediment, and it was realized that this had the 
potential to produce lab results not representative of actual groundwater chemistry 
in the vicinity of the well.  Groundwater samples were submitted to Maxxam for 
chemical analysis of one or more of PHC F1-fractions F4, VOCs, and metals.  A 
summary of groundwater samples submitted for laboratory analysis is presented in 
Table 1.  On June 26, 2013, MW3 was resampled using low-flow purging techniques 
to collect a sample with less entrained sediment than the previous sample collected 
on June 14, 2013.  During low-flow sampling activities, field measurements of pH, 
electrical conductivity, temperature, oxidation/reduction potential, dissolved 
oxygen, and turbidity were taken at five-minute intervals until three consistent 
consecutive readings of each parameter were obtained.  A summary of well 
sampling field parameter data is presented in Tables 4a (Waterra) and 4b (low-flow). 
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3.2.4 QUALITY ASSURANCE AND QUALITY CONTROL 

A Quality Assurance/Quality Control (QA/QC) program was implemented to ensure 
quality data were generated.  The QA/QC program included the collection of a 
groundwater field duplicate at MW3 to validate the field and laboratory procedures.  
These samples were analyzed in addition to the analysis of QC samples completed by 
the laboratory as required by their analytical methods. 
 
All samples were submitted to the analytical laboratory following chain of custody 
procedures.  The chain of custody forms document the condition and handling of the 
samples throughout the collection, transportation, and final analyses of the samples.   
 
Following receipt of the analytical data from the laboratory, a CRA chemist performed 
data quality assessments and validations.  The evaluation of the analytical data is based 
on the QA/QC information provided by laboratory including laboratory blank data, 
laboratory duplicate data, and laboratory surrogate spike and check recovery data, as 
well as sample holding times, and field duplicate analysis.    
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4.0 FINDINGS 

4.1 PHYSICAL CONDITIONS 

4.1.1 STRATIGRAPHY 

During the field activities undertaken at the Site, the following surficial materials and 
stratigraphy was encountered at the Site (from ground surface): 
 
• Asphalt– A surficial layer of asphalt ranging between 0.03 metres to 0.18 metres thick 

was present at surface at MW1, MW2, and MW3. 

• Concrete – A concrete ranging between 0.15 metres to 0.25 metres thick was present 
at surface at MW4, MW5, and MW6. 

• Sand and Gravel Fill and Sand Fill – Sand and gravel fill were encountered beneath the 
asphalt at borehole locations MW1 through MW3 to depths ranging from 0.2 to 
0.3 mBGS.  Sand fill was observed beneath the concrete floor slab at borehole 
locations MW4 through MW6 to depths ranging from 1.2 to 2.4 mBGS. 

• Silty Sand – Native silty sand was encountered underlying the sand and gravel fill 
and sand fill at all borehole locations except MW6 to depths ranging from 0.5 to 
4.1 mBGS. 

• Clayey Silt Till – Native clayey silt till was encountered underlying the silty sand at 
all boreholes locations to the full depths of the investigation (7.6 mBGS).  It was 
noted that the clayey silt till became wet at depths ranging from 3.3 and 5.5 mBGS. 

 
Detailed descriptions of the geologic deposits encountered at each borehole location are 
presented on the stratigraphic logs provided in Appendix A. 
 
A representative soil sample from the zone of saturation was submitted for laboratory 
analyses of grain size from the clayey silt till (MW6 3.1 to 3.7 mBGS).  Under Section 42 
of Ontario Regulation 153/04 – Records of Site Condition, as amended, coarse soils are 
defined as soils that contain more than 50% by mass of particles that are 75-micrometres 
or larger in mean diameter.  Based on the results of the grain size analyses, the percent 
of particles by mass larger than 75-micrometres in mean diameter was reported to be 
34% at MW6.  Therefore, the native clayey silt till is considered to be medium to fine-
textured.  Copies of the grain size results are provided in Appendix B. 
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4.1.2 GROUNDWATER 

Groundwater level measurements are presented in Table 3.  On June 26, 2013, 
groundwater was measured within the overburden at elevations ranging from 
97.17 mASD (2.64 mBGS) at MW3 to 98.52 mASD (1.36 mBGS) at MW2.   
 
Groundwater elevation contours for June 26, 2013 are presented on Figure 3.  Based on 
the groundwater level measurements collected from the monitoring wells, groundwater 
flow at the Site is generally to the west at a horizontal gradient of approximately 
0.03 m/m.          
 
 
4.1.3 FIELD EVIDENCE OF IMPACT 

During drilling activities, soil samples collected from each borehole were screened in the 
field for evidence of impact based on visual and olfactory observations and on 
undifferentiated VOC vapour readings, as measured by a PID.  There was no visual or 
olfactory evidence of impact during the investigation.  The PID headspace readings for 
the soil samples collected are presented on the stratigraphic and instrumentation logs 
provided in Appendix A.  The PID readings recorded were all less than 10 parts per 
million (ppm).         
 
 
4.2 SELECTION OF REGULATORY CRITERIA 

The soil and groundwater analytical results were assessed to the generic standards 
provided in the MOE document entitled, "Soil, Ground Water and Sediment Standards for 
Use Under Part XV.1 of the Environmental Protection Act," dated April 15, 2011.  The 2011 
MOE Standards are referenced in Ontario Regulation 153/04 – Records of Site 
Condition, as amended (hereafter referred to as the 2011 MOE standards).   
    
The 2011 MOE standards provide generic soil and groundwater quality standards for 
certain chemicals, based on combinations of different site-specific conditions: 
 
• Property use type - agricultural, residential/parkland/institutional, or industrial/ 

commercial/community.  The current property use at the Site is industrial.  

• Restoration of groundwater quality - potable/non-potable.  The Site and surrounding 
lands are serviced with potable water from City of Toronto’s municipal water 
distribution system which obtains water from Lake Ontario.  As such, a non-potable 
groundwater condition was applied to the Site.   
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• Restoration depth - full depth and stratified depth.  For comparative purposes, results 
were compared to full depth standards. 

• Soil texture - coarse and medium-fine.  Soil and groundwater results were assessed to 
the medium to fine-textured standards, as a review of the borehole logs and grain 
size analysis completed for the Site indicates that less than 2/3 of the soil at the Site 
by volume contains greater than 50% by mass of particles that are greater than 75 
micrometres in diameter. 

• Shallow soil property – A shallow soil property means a property of which a third or 
more of the area consists of soil equal to or less than 2 metres in depth beneath the 
soil surface, excluding any non-soil surface treatment.  The Site or surrounding 
adjacent properties are not considered to be a shallow soil property as two thirds or 
more of the area consists of soil greater than 2 metres in depth. 

• Within 30 metres of a water body – The Site does not include or is not adjacent to a 
water body, nor is it located within 30 metres of a water body. 

 

The generic 2011 MOE Standards are not applicable if the Site is considered to be an 
environmentally sensitive area.  The conditions for the above are presented in Section 41 
of Ontario Regulation 153/04, as amended.  Based on a review of these conditions, the 
generic 2011 MOE Standards are considered applicable as:  
 
• The Site is not within an area of natural significance; includes or adjacent to an area 

of natural significance or part of such an area, or includes land that is within 30 
metres of an area of natural significance or part of such an area1.  

• Subsurface soil with pH less than 5 or greater than 11 are considered 
environmentally sensitive in accordance with Ontario Regulation 153/04.  The pH 
for the Site was measured to range from 7.64 at MW3 to 7.99 at MW6, therefore the 
Site is not considered to be sensitive. 

 
Based on the above, the soil and groundwater analytical results were assessed to the 
generic full depth site condition standards for medium to fine-textured soils in a non-
potable groundwater condition (Table 3) for industrial/commercial/community 
property use.     
 
 

                                                      
1 Ministry of Natural Resources (MNR), Natural Heritage Information Centre (NHIC) Database (2012). 
www.biodiversityexplorer.mnr.gov.on.ca/nhicWEB/mainSubmit.do. 

http://www.biodiversityexplorer.mnr.gov.on.ca/nhicWEB/mainSubmit.do
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4.3 ANALYTICAL RESULTS 

4.3.1 SOIL  

Soil analytical results are presented in Table 5 and copies of the laboratory Certificates of 
Analysis are provided in Appendix C.  All samples submitted for laboratory analysis 
had concentrations below the MOE Table 3 standards.  Based on these results, there is no 
evidence of soil impacts. 
 
 
4.3.2 GROUNDWATER ANALYTICAL RESULTS 

Groundwater analytical results are presented in Table 6 and copies of the laboratory 
Certificates of Analysis are provided in Appendix C.  All groundwater samples had 
concentrations of PHC fractions F1 to F4, VOCs, and metals below the 2011 MOE Table 3 
standards, with one exception.  The duplicate groundwater sample collected from MW3 
on June 14, 2013 contained PHC fraction F4 concentrations of 8,800/4,800 µg/L, which is 
above the 2011 MOE Table 3 standard of 500 µg/L.  It was noted that during sampling 
activities on June 14, 2013, the groundwater at MW3 was very silty during the well 
development activities.  These results did not fit within the expected outcome based on 
the soil results, the other groundwater results, and the location of MW3.  Therefore, 
given these expectations and the sediment contained in the initial samples, to ensure 
accurate results another groundwater sample was collected from MW3 on June 26, 2013.  
The well was developed again to ensure that all sediments entrained within the riser 
during monitoring well installation activities were removed.  Low-flow sampling 
techniques were then used to resample MW3. The results of the June 26, 2013 PHC 
analyses at MW3 report that the concentrations of PHC fraction F4 in both the sample 
and the field duplicate were below the laboratory reportable detection limit (less than 
200 µg/L).  This result is considered to be more reliable since the sample with less 
sediment is more representative of actual groundwater quality in the vicinity of the well.   
Therefore, the elevated PHC fraction F4 concentrations in the samples collected at MW3 
on June 14, 2013 are likely residual effects from the monitoring well installation 
activities.  Based on these results, there is no evidence of groundwater impacts. 
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5.0 CONCLUSIONS 

Based on the results from this investigation, the following conclusions are provided: 
 
1. The geologic deposits underlying fill materials at the Site consist of native silty 

sand underlain by clayey silt till. 
 
2. The shallow groundwater flow in the overburden at the Site is generally in a 

westerly direction. 
 

3. All soil samples submitted for laboratory analysis had concentrations below the 
2011 MOE Table 3 standards.  Based on these results, there is no evidence of soil 
impacts.   

 
4. All groundwater samples had concentrations below the 2011 MOE Table 3 

standards.  Based on these results, there is no evidence of groundwater impacts.   
 
5. Based on the results of the Phase II ESA, there is no further site assessment or 

remediation work recommended for the Site at this time.   
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All of Which is Respectfully Submitted, 
CONESTOGA ROVERS & ASSOCIATES 
 
 

 
 
Pearl Lai, M. Env. Sc. 
 
 

 
 
Cory Ostrowka, P. Eng. 
 
 

 
 
Thomas Guoth, P. Eng. 
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SITE LOCATION MAP
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

Source: MNR NRVIS, 2011. Produced by CRA under licence from Ontario Ministry of Natural Resources, © Queen's Printer 2011; 
Coordinate System: NAD 1983 UTM Zone 17N
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081278-RPT2-T1 (Sample ID Key and Analytical Parameters).xlsx

TABLE 1

SAMPLE IDENTIFICATION KEY AND ANALYTICAL PARAMETERS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.
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Soil Samples
MW1 5-Jun-13 0.3-0.8 √ √ √
MW2 5-Jun-13 1.5-2.3 √ √ √
MW3 5-Jun-13 S-81278-060513-PL-MW3-5'-6.5' 1.5-2.0 √ √
MW4 5-Jun-13 S-81278-060513-PL-MW4-4'-6' 1.2-1.8 √ √ √
MW5 5-Jun-13 S-81278-060513-PL-MW5-2.5'-5' 0.8-1.5 √ √ √
MW5 (Field Duplicate) 5-Jun-13 S-81278-060513-PL-DUP 0.8-1.5 √ √ √
MW5 5-Jun-13 S-81278-060513-PL-MW5-8'-9.5' 2.4-2.9 √ √ √
MW6 6-Jun-13 S-81278-060613-PL-MW6-0.5'-2' 0.2-0.6 √ √ √
Soil Drum 6-Jun-13 S-81278-060613-PL-TCLP - √ √

Groundwater Samples
MW1 14-Jun-13 GW-81278-061413-NB-MW1 - √ √ √
MW2 14-Jun-13 GW-81278-061413-NB-MW2 - √ √ √
MW3 14-Jun-13 GW-81278-061413-NB-MW3 - √ √ √
MW3 (Field Duplicate) 14-Jun-13 GW-81278-061413-NB-MW99 - √ √ √
MW3 26-Jun-13 GW-81278-062613-NB-MW3 - √
MW3 (Field Duplicate) 26-Jun-13 GW-81278-062613-NB-DUP1 - √
MW4 14-Jun-13 GW-81278-061413-NB-MW4 - √ √ √
MW5 14-Jun-13 GW-81278-061413-NB-MW5 - √ √ √
MW6 14-Jun-13 GW-81278-061413-NB-MW6 - √ √

Notes:
(1) Complete Sample Identification for S-81278-060513-PL-MW2-5'-7.5':  S stand for soil (W stands for groundwater); next 5 digits (81278) is the CRA project number;

next 6 digits represent the date (mm/dd/yy); next characters are the initials of the field technician; next digits signify the sample location; next digits are the sample d   
VOCs Volatile Organic Compounds
PHCs Petroleum Hydrocarbons
TCLP Toxicity Leachate Characterization Procedure

Sample Identification (1)Sample 
DateSample Location

Sample         
Interval
(mBGS)

Sample Analysis
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081278-RPT2-T2 (Summary of Monitoring Well Completion Details).xlsx

TABLE 2

MONITORING WELL COMPLETION DETAILS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

Ground Top of Riser Total Depth
Elevation Elevation Drilled (mASD)
(mASD) (mASD) (mBGS) Top Bottom Top Bottom Top Bottom Top Bottom

MW1 05-Jun-13 99.91 99.78 6.10 2.44 5.49 97.47 94.42 2.13 5.49 97.78 94.42 Clayey silt till A148728
MW2 05-Jun-13 99.88 99.77 6.10 3.05 6.10 96.83 93.78 2.74 6.10 97.14 93.78 Clayey silt till A148800
MW3 05-Jun-13 99.81 99.70 6.10 3.05 6.10 96.76 93.71 2.74 6.10 97.07 93.71 Silty sand/clayey silt till A148691
MW4 05-Jun-13 100.00 99.90 7.62 4.57 7.62 95.43 92.38 4.27 7.62 95.73 92.38 Clayey silt till A148727
MW5 05-Jun-13 99.99 99.91 6.10 3.05 6.10 96.94 93.89 2.74 6.10 97.25 93.89 Clayey silt till A148726
MW6 06-Jun-13 99.99 99.91 4.88 3.35 4.88 96.64 95.11 3.05 4.88 96.94 95.11 Clayey silt till A148716

Notes:

mASD metres Above Site Datum.  Reference point taken to be the top of the concrete floor slab on the north side of the southeast bay door.
mBGS metres Below Ground Surface

MOE Well 
Tag No. Well No.

Screened 
Geologic 
Material

Completion 
Date (mBGS) (mASD)

Sand Pack IntervalScreened Interval
(mBGS)
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081278-RPT2-T3 (Groundwater Elevations).xlsx

TABLE 3

GROUNDWATER ELEVATIONS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners LP

Ground Reference
Elevation Elevation (1) June 26, 2013
(mASD) (mASD) (mBTOR) (mASD) (mBGS)

MW1 99.91 99.78 1.36 98.42 1.49
MW2 99.88 99.77 1.25 98.52 1.36
MW3 99.81 99.70 2.53 97.17 2.64
MW4 100.00 99.90 1.66 98.24 1.76
MW5 99.99 99.91 2.08 97.83 2.17
MW6 99.99 99.91 2.54 97.37 2.62

Notes:

(1) Reference elevation taken from top of riser pipe
mASD metres Above Site Datum.  Reference point taken to be the top of the concrete floor slab on the north side of 

the southeast bay door.
mBTOR metres Below Top of Riser
mBGS metres Below Ground Surface

Well No.
Groundwater Elevation
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081278-RPT2-T4a (Summary of Well Purging Activities - Waterra).xls

TABLE 4a

SUMMARY OF MONITORING WELL PURGING ACTIVITIES (WATERRA)
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

MW1 13-Jun-13 7.0 7.0 6.72 1,632 14.9 clear n.d.o. -
14.0 6.96 1,933 14.2 clear n.d.o. -
21.0 7.23 1,591 14.2 clear n.d.o. dry after 3 well volumes

MW2 13-Jun-13 10.0 10.0 7.01 2,501 15.8 grey n.d.o. -
20.0 6.91 2,535 14.1 light brown n.d.o. slightly silty
30.0 7.25 2,557 15.3 light brown n.d.o. dry after 3 well volumes

MW3 13-Jun-13 7.0 7.0 7.72 2,320 16.0 brown n.d.o. silty
14.0 7.25 2,395 14.7 brown n.d.o. silty
21.0 7.26 2,396 14.3 brown n.d.o. silty, dry after 3 well volumes

MW4 13-Jun-13 10.0 10.0 7.30 1,635 17.6 clear n.d.o. -
20.0 7.24 1,547 17.1 clear n.d.o. -
30.0 7.45 1,550 18.3 clear n.d.o. dry after 3 well volumes

MW5 13-Jun-13 5.0 5.0 6.89 >3999 17.2 light brown n.d.o. -
10.0 6.90 >3999 16.2 light brown n.d.o. -
15.0 7.09 >3999 17.8 light brown n.d.o. dry after 3 well volumes

MW6 13-Jun-13 1.5 1.5 7.16 2,857 20.9 light brown n.d.o. slightly silty
3.0 7.14 2,871 21.1 light brown n.d.o. slightly silty, dry after 2 well volumes
4.5 7.29 3,051 20.1 light brown n.d.o. slightly silty, dry after 3 well volumes

Notes:

µS/cm microSiemens per centimeter
n.d.o. No detectible odour

CommentspH Conductivity 
( µ S/cm)

Well No. Date Well Volume 
(Litres)

Volume 
Removed 
(Litres)

Temperature 
( o C)

Colour Odour
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081278-RPT2-T4b (Summary of Well Purging Activities - Low Flow).xls

TABLE 4b

SUMMARY OF MONITORING WELL PURGING ACTIVITIES (LOW-FLOW)
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

MW3 26-Jun-13 5 150 6.78 2.52 21.96 -5 7.12 0.0
10 150 6.81 2.58 20.99 -8 6.67 0.0
15 150 6.81 2.63 19.59 -11 5.88 0.0
20 150 6.82 2.63 19.75 -13 4.92 0.0
25 150 6.83 2.64 19.40 -12 4.10 0.0

Notes: 

min minute mV milliVolts
mL/min millilitres per minute DO Dissolved Oxygen 
mS/cm milliSiemens per centimetre mg/L milligrams per litre
ORP Oxidation/Reduction Potential NTU Nephelometric Turbidity Unit

Well No.
Temperature 

( o C)
Conductivity 

(mS/cm)
DO              

(mg/L)
ORP           
(mV)

Turbidity           
(NTU)Date Time            

(min)

Pumping  
Rate 

(mL/min)
pH
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 11/21/2012 - 081278-RPT2-T5 (Summary of Soil Analytical Data).xls

TABLE 5

SUMMARY OF SOIL ANALYTICAL RESULTS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

Sample Location: MW1 MW2 MW3 MW4 MW6
Sample ID: S-81278-060513-PL-MW1'-1'-27" S-81278-060513-PL-MW2-5'-7.5' S-81278-060513-PL-MW3-5'-6.5' S-81278-060513-PL-MW4-4'-6' S-81278-060513-PL-MW5-2.5'-5' S-81278-060513-PL-DUP S-81278-060513-PL-MW5-8'-9.5' S-81278-060613-PL-MW6-0.5'-2'

Sample Date: 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/6/2013
Sample Depth (metres): 0.30-0.82 1.52-2.29 1.52-1.98 1.22-1.83 0.76-1.52 0.76-1.52 2.44-2.90 0.15-0.61

Duplicate

Parameter
MOE Table 3 
Standards (1)

Volatiles
1,1,1,2-Tetrachloroethane 0.11 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,1,1-Trichloroethane 12 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,1,2,2-Tetrachloroethane 0.094 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,1,2-Trichloroethane 0.11 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,1-Dichloroethane 21 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,1-Dichloroethene 0.48 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,2-Dibromoethane (Ethylene dibromide) 0.05 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,2-Dichlorobenzene 8.5 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,2-Dichloroethane 0.05 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,2-Dichloropropane 0.68 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,3-Dichlorobenzene 12 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
1,4-Dichlorobenzene 0.84 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
2-Butanone (Methyl ethyl ketone) (MEK) 88 ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) 
4-Methyl-2-pentanone (Methyl isobutyl ketone) (MIBK) 210 ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) 
Acetone 28 ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) 
Benzene 0.4 ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 
Bromodichloromethane 18 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Bromoform 1.7 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Bromomethane (Methyl bromide) 0.05 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Carbon tetrachloride 1.5 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Chlorobenzene 2.7 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Chloroform (Trichloromethane) 0.18 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
cis-1,2-Dichloroethene 37 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
cis-1,3-Dichloropropene - ND(0.030) ND(0.030) ND(0.030) ND(0.030) ND(0.030) ND(0.030) ND(0.030) ND(0.030) 
cis-1,3-Dichloropropene/trans-1,3-Dichloropropene total 0.21 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Dibromochloromethane 13 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Dichlorodifluoromethane (CFC-12) 25 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Ethylbenzene 19 ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 
Hexane 88 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
m&p-Xylenes - ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 
Methyl tert butyl ether (MTBE) 3.2 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Methylene chloride 2 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
o-Xylene - ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 
Styrene 43 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Tetrachloroethene 21 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Toluene 78 ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 
trans-1,2-Dichloroethene 9.3 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
trans-1,3-Dichloropropene - ND(0.040) ND(0.040) ND(0.040) ND(0.040) ND(0.040) ND(0.040) ND(0.040) ND(0.040) 
Trichloroethene 0.61 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Trichlorofluoromethane (CFC-11) 5.8 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Vinyl chloride 0.25 ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 
Xylenes (total) 30 ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) ND(0.020) 

Notes:

All results and standards are in ug/g, unless otherwise indicated.
(1) Ontario Ministry of the Environment (MOE), "Soil, Ground Water and Sediment Standards for Use Under Part XV.1 of the Environmental Protection Act", April 15, 2011.

Table 3: Full Depth Generic Site Condition Standards in a Non-Potable Ground Water Condition, Industrial/Commercial/Community Property Use, Medium to Fine Textured Soils.
ND(1) Not detected above laboratory detection limit indicated in brackets.

Concentration above 2011 MOE Standards

MW5
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 11/21/2012 - 081278-RPT2-T5 (Summary of Soil Analytical Data).xls

TABLE 5

SUMMARY OF SOIL ANALYTICAL RESULTS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

Sample Location: MW1 MW2 MW3 MW4 MW6
Sample ID: S-81278-060513-PL-MW1'-1'-27" S-81278-060513-PL-MW2-5'-7.5' S-81278-060513-PL-MW3-5'-6.5' S-81278-060513-PL-MW4-4'-6' S-81278-060513-PL-MW5-2.5'-5' S-81278-060513-PL-DUP S-81278-060513-PL-MW5-8'-9.5' S-81278-060613-PL-MW6-0.5'-2'

Sample Date: 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/5/2013 6/6/2013
Sample Depth (metres): 0.30-0.82 1.52-2.29 1.52-1.98 1.22-1.83 0.76-1.52 0.76-1.52 2.44-2.90 0.15-0.61

Duplicate

Parameter
MOE Table 3 
Standards (1)

MW5

Petroleum Hydrocarbons
Petroleum hydrocarbons F1 (C6-C10) 65 ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) 
Petroleum hydrocarbons F1 (C6-C10) - less BTEX 65 ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) 
Petroleum hydrocarbons F2 (C10-C16) 250 ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) ND(10) 
Petroleum hydrocarbons F3 (C16-C34) 2500 75 ND(50) ND(50) ND(50) ND(50) ND(50) ND(50) ND(50) 
Petroleum hydrocarbons F4 (C34-C50) 6600 170 ND(50) 50 ND(50) ND(50) ND(50) ND(50) ND(50) 
Gravimetric heavy hydrocarbons (F4G) 6600 830 - - - - - - -

Metals
Antimony 50 ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) 
Arsenic 18 3.3 4.6 2.9 3.0 ND(1.0) ND(1.0) 3.1 1.0 
Barium 670 89 150 48 58 8.6 8.7 85 10 
Beryllium 10 0.58 1.1 0.41 0.55 ND(0.20) ND(0.20) 0.66 ND(0.20) 
Boron 120 ND(5.0) 5.7 ND(5.0) ND(5.0) ND(5.0) ND(5.0) ND(5.0) ND(5.0) 
Boron (hot water soluble) 2 0.30 0.87 0.27 0.086 0.15 0.16 0.33 ND(0.050) 
Cadmium 1.9 0.14 0.30 0.24 ND(0.10) ND(0.10) ND(0.10) 0.15 ND(0.10) 
Chromium 160 19 30 14 17 3.6 3.2 19 3.7 
Chromium VI (hexavalent) 10 ND(0.2) ND(0.2) ND(0.2) ND(0.2) ND(0.2) ND(0.2) ND(0.2) ND(0.2) 
Cobalt 100 8.2 11 6.0 7.8 1.6 1.5 8.9 1.7 
Copper 300 17 39 14 18 3.4 3.3 16 3.6 
Lead 120 22 18 26 8.6 2.2 2.0 11 2.4 
Mercury 20 ND(0.050) 0.055 ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) ND(0.050) 
Molybdenum 40 ND(0.50) 0.86 0.61 ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) 
Nickel 340 19 33 13 17 3.3 3.1 20 3.3 
Selenium 5.5 ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) ND(0.50) 
Silver 50 ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.20) 
Thallium 3.3 0.12 0.15 0.083 0.077 ND(0.050) ND(0.050) 0.086 ND(0.050) 
Uranium 33 0.45 1.0 0.35 0.44 0.25 0.16 0.39 0.21 
Vanadium 86 27 51 22 29 7.4 5.8 24 8.2 
Zinc 340 54 110 74 37 8.9 8.4 52 9.9 

General Chemistry
Moisture (%) - 12 25 15 15 5.5 5.2 17 3.9 
pH - - - 7.64 - - - - 7.99

Notes:

All results and standards are in ug/g, unless otherwise indicated.
(1) Ontario Ministry of the Environment (MOE), "Soil, Ground Water and Sediment Standards for Use Under Part XV.1 of the Environmental Protection Act", April 15, 2011.

Table 3: Full Depth Generic Site Condition Standards in a Non-Potable Ground Water Condition, Industrial/Commercial/Community Property Use, Medium to Fine Textured Soils.
ND(1) Not detected above laboratory detection limit indicated in brackets.

Concentration above 2011 MOE Standards
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TABLE 6

SUMMARY OF GROUNDWATER ANALYTICAL RESULTS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

Sample Location: MW1 MW2 MW4 MW5 MW6
Sample ID: GW-81278-061413-NB-MW1 GW-81278-061413-NB-MW2 GW-81278-061413-NB-MW3 GW-81278-061413-NB-MW99 GW-81278-062613-NB-MW3 GW-81278-062613-NB-DUP1 GW-81278-061413-NB-MW4 GW-81278-061413-NB-MW5 GW-81278-061413-NB-MW6

Sample Date: 6/14/2013 6/14/2013 6/14/2013 6/14/2013 6/26/2013 6/26/2013 6/14/2013 6/14/2013 6/14/2013
Duplicate Duplicate

Parameter
MOE Table 3 
Standards (1)

Volatiles
1,1,1,2-Tetrachloroethane 28 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
1,1,1-Trichloroethane 6700 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
1,1,2,2-Tetrachloroethane 15 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
1,1,2-Trichloroethane 30 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
1,1-Dichloroethane 3100 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
1,1-Dichloroethene 17 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
1,2-Dibromoethane (Ethylene dibromide) 0.83 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
1,2-Dichlorobenzene 9600 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
1,2-Dichloroethane 12 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) 0.63 ND(0.20) 
1,2-Dichloropropane 140 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
1,3-Dichlorobenzene 9600 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
1,4-Dichlorobenzene 67 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
2-Butanone (Methyl ethyl ketone) (MEK) 1500000 ND(5.0) ND(5.0) ND(5.0) ND(5.0) - - ND(5.0) ND(5.0) ND(5.0) 
4-Methyl-2-pentanone (Methyl isobutyl ketone) (MIBK) 580000 ND(5.0) ND(5.0) ND(5.0) ND(5.0) - - ND(5.0) ND(5.0) ND(5.0) 
Acetone 130000 ND(10) ND(10) ND(10) ND(10) - - ND(10) ND(10) ND(10) 
Benzene 430 ND(0.10) ND(0.10) ND(0.10) ND(0.10) ND(0.2) ND(0.2) ND(0.10) ND(0.10) ND(0.10) 
Bromodichloromethane 85000 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
Bromoform 770 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Bromomethane (Methyl bromide) 56 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) ND(0.50) 
Carbon tetrachloride 8.4 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
Chlorobenzene 630 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
Chloroform (Trichloromethane) 22 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
cis-1,2-Dichloroethene 17 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
cis-1,3-Dichloropropene - ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
cis-1,3-Dichloropropene/trans-1,3-Dichloropropene total 45 ND(0.28) ND(0.28) ND(0.28) ND(0.28) - - ND(0.28) ND(0.28) ND(0.28) 
Dibromochloromethane 82000 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Dichlorodifluoromethane (CFC-12) 4400 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) ND(0.50) 
Ethylbenzene 2300 ND(0.10) ND(0.10) ND(0.10) ND(0.10) ND(0.2) ND(0.2) ND(0.10) ND(0.10) ND(0.10) 
Hexane 520 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) ND(0.50) 
m&p-Xylenes - ND(0.10) ND(0.10) 0.20 ND(0.10) - - ND(0.10) ND(0.10) 0.19 
Methyl tert butyl ether (MTBE) 1400 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Methylene chloride 5500 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) ND(0.50) 
o-Xylene - ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
Styrene 9100 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Tetrachloroethene 17 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
Toluene 18000 ND(0.20) ND(0.20) ND(0.20) ND(0.20) ND(0.2) ND(0.2) 0.20 ND(0.20) 0.29 
trans-1,2-Dichloroethene 17 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
trans-1,3-Dichloropropene - ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Trichloroethene 17 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) ND(0.10) 
Trichlorofluoromethane (CFC-11) 2500 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Vinyl chloride 1.7 ND(0.20) ND(0.20) ND(0.20) ND(0.20) - - ND(0.20) ND(0.20) ND(0.20) 
Xylenes (total) 4200 ND(0.10) ND(0.10) 0.20 ND(0.10) ND(0.4) ND(0.4) ND(0.10) ND(0.10) 0.19 

Notes:

All results and standards are in ug/L, unless otherwise indicated.
(1) Ontario Ministry of the Environment (MOE), "Soil, Ground Water and Sediment Standards for Use Under Part XV.1 of the Environmental Protection Act", April 15, 2011.

Table 3: Full Depth Generic Site Condition Standards in a Non-Potable Ground Water Condition, All Types of Property Use, Medium to Fine Textured Soils.
ND(1) Not detected above laboratory detection limit indicated in brackets.

Concentration above 2011 MOE Standards

MW3
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TABLE 6

SUMMARY OF GROUNDWATER ANALYTICAL RESULTS
PHASE II ENVIRONMENTAL SITE ASSESSMENT

104 OAKDALE ROAD, TORONTO, ONTARIO
TerraNova Partners L.P.

Sample Location: MW1 MW2 MW4 MW5 MW6
Sample ID: GW-81278-061413-NB-MW1 GW-81278-061413-NB-MW2 GW-81278-061413-NB-MW3 GW-81278-061413-NB-MW99 GW-81278-062613-NB-MW3 GW-81278-062613-NB-DUP1 GW-81278-061413-NB-MW4 GW-81278-061413-NB-MW5 GW-81278-061413-NB-MW6

Sample Date: 6/14/2013 6/14/2013 6/14/2013 6/14/2013 6/26/2013 6/26/2013 6/14/2013 6/14/2013 6/14/2013
Duplicate Duplicate

Parameter
MOE Table 3 
Standards (1)

MW3

Metals
Antimony (dissolved) 20000 0.85 ND(0.50) ND(0.50) ND(0.50) - - 0.54 0.71 -
Arsenic (dissolved) 1900 ND(1.0) ND(1.0) ND(1.0) 1.1 - - ND(1.0) ND(2.0) -
Barium (dissolved) 29000 150 230 160 160 - - 200 270 -
Beryllium (dissolved) 67 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) -
Boron (dissolved) 45000 38 350 170 170 - - 280 72 -
Cadmium (dissolved) 2.7 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) -
Chromium (dissolved) 810 ND(5.0) ND(5.0) ND(5.0) ND(5.0) - - ND(5.0) ND(5.0) -
Chromium VI (hexavalent) 140 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) -
Cobalt (dissolved) 66 5.0 4.7 2.7 1.2 - - 3.1 5.0 -
Copper (dissolved) 87 ND(1.0) 1.1 ND(1.0) ND(1.0) - - ND(1.0) ND(1.0) -
Lead (dissolved) 25 ND(0.50) ND(0.50) ND(0.50) ND(0.50) - - ND(0.50) ND(0.50) -
Mercury 2.8 ND(0.1) ND(0.1) ND(0.1) ND(0.1) - - ND(0.1) ND(0.1) -
Molybdenum (dissolved) 9200 8.6 4.4 2.3 2.3 - - 3.7 7.0 -
Nickel (dissolved) 490 2.8 7.9 1.4 1.3 - - 3.0 8.6 -
Selenium (dissolved) 63 ND(2.0) ND(2.0) ND(2.0) ND(2.0) - - ND(2.0) ND(2.0) -
Silver (dissolved) 1.5 ND(0.10) ND(0.10) ND(0.10) ND(0.10) - - ND(0.10) ND(0.10) -
Sodium (dissolved) 2300000 42000 230000 260000 260000 - - 100000 600000 -
Thallium (dissolved) 510 ND(0.050) ND(0.050) ND(0.050) ND(0.050) - - 0.063 0.084 -
Uranium (dissolved) 420 9.7 9.1 3.0 2.9 - - 4.8 4.4 -
Vanadium (dissolved) 250 1.0 ND(0.50) 1.5 1.1 - - 1.6 ND(1.0) -
Zinc (dissolved) 1100 ND(5.0) ND(5.0) ND(5.0) ND(5.0) - - ND(5.0) ND(5.0) -

Petroleum Hydrocarbons
Petroleum hydrocarbons F1 (C6-C10) 750 ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) 
Petroleum hydrocarbons F1 (C6-C10) - less BTEX 750 ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) ND(25) 
Petroleum hydrocarbons F2 (C10-C16) 150 ND(100) ND(100) ND(100) ND(100) ND(100) ND(100) ND(100) ND(100) -
Petroleum hydrocarbons F3 (C16-C34) 500 ND(200) ND(200) 310 250 ND(200) ND(200) ND(200) 400 -
Petroleum hydrocarbons F4 (C34-C50) 500 ND(200) ND(200) 570 390 ND(200) ND(200) ND(200) ND(200) -
Gravimetric heavy hydrocarbons (F4G) 500 - - 8800 4800 - - - - -

Notes:

All results and standards are in ug/L, unless otherwise indicated.
(1) Ontario Ministry of the Environment (MOE), "Soil, Ground Water and Sediment Standards for Use Under Part XV.1 of the Environmental Protection Act", April 15, 2011.

Table 3: Full Depth Generic Site Condition Standards in a Non-Potable Ground Water Condition, All Types of Property Use, Medium to Fine Textured Soils.
ND(1) Not detected above laboratory detection limit indicated in brackets.

Concentration above 2011 MOE Standards
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