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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 5
)
JUSTICE PENNY ) 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, sworn 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”), the second report of the Monitor
dated July 25, 2014 (the “Second Report”), the affidavit of T.J. Tersigni, sworn July 30, 2014,
the supplemental affidavit of Garth Wheldon, sworn July 31, 2014 and the supplement to the
Second Report of the Monitor, dated July 31, 2014 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 Zev Smith sworn July 28,

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
Liquidation 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:

(@ 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

(©) 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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