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ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. 

B-3, AS AMENDED 

 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF TKC METAL RECYCLING INC. 
 

NOTICE OF MOTION 

(RETURNABLE OCTOBER 1, 2024) 

The Applicant, TKC Metal Recycling Inc. (the “Company”), will make a Motion to a 

Judge of the Ontario Superior Court of Justice (Hamilton) (the “Court”) on October 1, 2024, at 

10:00 a.m., or as soon after that time as the motion can be heard. 

PROPOSED METHOD OF HEARING: The Motion is to be heard  

[  ] In writing under subrule 37.12.1(1) because it is 

[insert on consent, unopposed or made without notice]; 

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

[  ] In person; 

[  ] By telephone conference; 

[x] By video conference. 
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at the following location 

via Zoom videoconference (the details of which will be provided by the Court at a later 

date). 

THE MOTION IS FOR  

1. An Approval and Vesting Order (the “Approval and Vesting Order”) substantially in the 

form attached at Tab 3 to the Motion Record, among other things:  

(a) Approving the sale transaction (the “Transaction”) contemplated by an asset 

purchase agreement between the Company and Triple M Metal LP (the 

“Purchaser”) dated September 23, 2024 (the “Sale Agreement”); 

(b) Vesting in the Purchaser all of the Company’s right, title and interest in and to the 

Purchased Assets (as defined in the Sale Agreement) free and clear from any 

Encumbrances (as defined in the Approval and Vesting Order); and 

(c) Sealing the Confidential Appendices to the Second Report of BDO Canada Limited 

(“BDO”), in its capacity as proposal trustee of the Company (in such capacity, the 

“Proposal Trustee”), to be filed (the “Second Report”) until the earlier of (1) the 

closing of the Transaction and (2) further Order of the Court; and 

2. An Order (the “Ancillary Order”) substantially in the form attached at Tab 5 to the Motion 

Record, among other things: 

(a) Abridging the time for service of this Notice of Motion and the Company’s Motion 

Record, if necessary, so that the motion is properly returnable on October 1, 2024, 



-3- 

 

 

and dispensing with service on any persons other than those served; 

(b) Extending the time to file a proposal by forty-five (45) day from October 9, 2024 

to and including November 23, 2024 in accordance with section 50.4(9) of the 

Bankruptcy and Insolvency Act (“BIA”);  

(c) Authorizing the Proposal Trustee, by and on behalf of the Company, following the 

closing of the Transaction and payment of all outstanding professional fees secured 

by the Administration Charge (as defined in the Order of Justice Parayeski dated 

August 22, 2024) to make distributions from available funds to: 

(1) 1000909688 Ontario Inc. (the “Lender”) up to the amount of the 

indebtedness owing to the Lender as at the date of the distribution, 

and 

(2) The Toronto-Dominion Bank (“TD”) up to the amount of the 

indebtedness owing to TD as at the date of the distribution (together, 

the “Distributions”); 

(d) Approving the Second Report of the Proposal Trustee, to be filed (the “Second 

Report”), and the activities and conduct described therein; and 

(e) Approving the fees and disbursements of the Proposal Trustee and its counsel, 

Cozen O’Connor LLP, as set out in the fee affidavit of Chris Mazur, to be filed (the 

“BDO Fee Affidavit”) and the fee affidavit of Dilina Lallani, to be filed (the 

“Cozen Fee Affidavit” and collectively with the BDO Fee Affidavit, the “Fee 
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Affidavits”), respectively; and 

3. Such further and other relief as to this Honourable Court may deem just. 

THE GROUNDS FOR THE MOTION ARE 

I. Background of the Proposal Proceedings 

4. TKC is a scrap metal recycling company, incorporated under the Business Corporations 

Act (Ontario) with a registered office at 20 Cushman Road, St. Catharines, Ontario L2M 6S8, 

Canada (the “Property”). 

5. On July 26, 2024 the Company initiated proceedings (the “Proposal Proceedings”) under 

section 50.4(1) of the BIA by filing a Notice of Intention to Make a Proposal (“NOI”). BDO was 

appointed as Proposal Trustee in respect of the Proposal Proceedings. 

6. On August 22, 2024, the Court granted two orders: 

(a) A Sale Process Order that approved the sale process and bidding procedures (the 

“Sale Process”) in respect of the Company’s business, and authorized and directed 

the Company and the Proposal Trustee to carry out the Sale Process; and 

(b) An Ancillary Order that, among other things:  

(i) Granted an Administration Charge in the amount of $200,000; 

(ii) Granted a Directors’ Charge in the amount of $200,000; 

(iii) Granted a forty-five (45) day extension of time to file a proposal to and 

including October 9, 2024 in accordance with section 50.4(9) of the BIA; 
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and 

(iv) Approved the Proposal Trustee’s First Report. 

II. The Sale Process 

7. The Sale Process was conducted by the Proposal Trustee, in consultation with the 

Company, in accordance with the Sale Process Order. 

8. The Proposal Trustee prepared an advertisement (the “Advertisement”), which provided 

a summary of the Company’s business and assets (the “Assets”), and disseminated same to 

potential bidders. The Advertisement was also placed in the Financial Post and advertised weekly 

in the Insolvency Insider.  

9. Prospective bidders who executed a confidentiality agreement were (i) provided access to 

an electronic data room containing financial and other confidential information of the Company, 

and (ii) invited to attend the Property to undertake a site visit. Thirteen (13) potential bidders 

executed a non-disclosure agreement, twelve (12) accessed the electronic data room, and eight (8) 

attended the Property for a site visit. 

10. The bid deadline was 3:00 p.m. on Thursday, September 5, 2024 (the “Bid Deadline”).  

11. Seven (7) prospective purchasers submitted bids on the Bid Deadline.  

12. The Purchaser’s bid was for substantially all of the Company’s Assets and met the bid 

requirements in the Sale Process. The Proposal Trustee, in consultation with the Company, 

determined that the Purchaser’s bid was the Successful Bid. 
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13. The Company, with the assistance of the Proposal Trustee and their respective legal 

advisors, negotiated the Sale Agreement with the Purchaser for the Purchased Assets. 

III. RELIEF SOUGHT  

A. Approval and Vesting Order 

(i) Approval of Sale Agreement 

14. The Company is requesting approval of the Sale Agreement and Transaction contemplated 

therein, whereby, subject to the approval of the Court, the Purchaser will acquire the Purchased 

Assets.  Capitalized terms, which are not otherwise defined herein have the meaning ascribed to 

them in Sale Agreement.  

15. The key terms of the Sale Agreement include the following: 

(a) The Purchaser will acquire all of the Company’s right, title and interest in and to 

the Purchased Assets, which comprise of the following as defined in the Sale 

Agreement: 

(i) The Inventory; 

(ii) The Machinery, Equipment & Office Furniture; 

(iii) The Assigned Contracts; and 

(iv) The Intangible Assets; 

(b) The Purchased Assets are sold on an “as is, where is” basis; 

(c) Upon closing of the Transaction the Company’s right, title and interest in and to 



-7- 

 

 

the Purchased Assets is to vest absolutely in the Purchaser free and clear of any 

Encumbrances other than the Permitted Encumbrances, if any; 

(d) The employees of the Company are to be terminated immediately prior to closing 

of the Transaction; 

(e) As a condition precedent in favour of the Purchaser, among others, he Company 

shall have materially complied with Items 7, 8, 16 and 25 of Inspection Order # 23-

102454A of the St. Catharines Fire Services by the Closing Date;  

(f) The Transaction is anticipated to on the Business Day immediately following the 

expiry of the 10-day appeal period of the Approval and Vesting Order or such other 

date as agreed to in writing by the Parties; and 

(g) The Outside Date to complete the Transaction is October 31, 2024. 

16. The transaction contemplated by the Sale Agreement meets the criteria set out in section 

65.13(4) of the BIA. 

17. The Proposal Trustee conducted a fair, efficient and transparent Sale Process in accordance 

with the Sale Process Order and broadly advertised the Company’s Assets in an effort to obtain 

the best price in consideration of all creditors.  

18. The Lender supports the Transaction contemplated in the Sale Agreement. 

(ii) Sealing of Confidential Appendices 

19. The Sale Agreement has been redacted to withhold the Purchase Price and the amount of 
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the Deposit. The Proposal Trustee will be including in its Second Report certain Confidential 

Appendices, including the unredacted Sale Agreement, the bid summaries, and an appraisal 

relating to certain Assets (the “Confidential Appendices”), which are commercially sensitive.  

20. As part of the Approval and Vesting Order, the Company is requesting the Court to seal 

the Confidential Appendices until the earlier of (1) the closing of the Transaction; and (2) further 

Order of the Court. 

21. If the Transaction fails to close, it is likely that disclosure of the Purchase Price to third 

parties would negatively impact the integrity of any future sale efforts for the Assets, including by 

setting a sale price ceiling. Similarly, disclosing the summary of the bids and the appraisal would 

also negatively impact the integrity of any future sale efforts should the Transaction fail to close. 

B. Ancillary Order 

(i) Extension of Time  

22. Currently, the stay of proceedings under the NOI will expire on October 9, 2024. TKC is 

seeking an extension of time to file a proposal for forty-five (45) days or until November 23, 2024 

(the “Extension”) to allow the Company time to close the Transaction, if approved, and consider 

whether it can put forth a proposal to its creditors and the proposed terms of a proposal.  

23. It is anticipated that the Transaction will close prior to October 31, 2024.  

24. TKC is acting in good faith and with due diligence in seeking to preserve and realize value 

for the benefit of all of its stakeholders. 



-9- 

 

 

25. No creditor will be materially prejudiced if the extension applied for is granted. The 

Extension is supported by the Lender and the Proposal Trustee. 

(ii) Authorizing Distributions  

26. The Company seeks an Order from the Court authorizing the Proposal Trustee, by and on 

behalf of the Company, to make Distributions after payment of all outstanding professional fees 

secured by the Administration Charge and any other priority claim, first to the Lender until the 

Lender is repaid in full and second to TD until TD is repaid in full. 

27. The Lender is the Company’s first ranking secured creditor, which relates to a general 

security agreement that was granted to Meridian over all classes of collateral except consumers 

goods that was assigned to the Lender along with the underlying indebtedness owing to Meridian. 

Meridian registered its security under the Personal Property Security Act (“PPSA”) and that 

registration was assigned to the Lender. 

28. TD provided the Company with a VISA credit card with a maximum limit of $44,000, 

which the Company uses in its business to cover certain expenses. TD registered under the PPSA 

and executed a Postponement of the Lender’s registration.  

29. The Proposal Trustee has completed a security review in respect of the Lender’s and TD’s 

security. 

(iii) Approval of Second Report, Conduct, Activities and Fees 

30. The Proposal Trustee is requesting approval of its Second Report and its conduct and 

activities set out therein.   



-10- 

 

 

31. The Proposal Trustee is also requesting approval of its and its counsel’s fees and 

disbursements, as set out in the Fee Affidavits.  The Company has reviewed the fees and 

disbursements and is of the view that they are reasonable in the circumstances.  

C. General 

32. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, 

as amended;  

33. Sections 50.4(9), 65.13, and 183 of the BIA;  

34. Section 137 of the Courts of Justice Act, RSO 1990, c C.43, as amended;  

35. The equitable and inherent jurisdiction of the Court; and 

36. Such further and other grounds as counsel may advise and this Court may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion: 

37. Affidavit of Kenneth Baird sworn September 23, 2024, and the exhibits annexed thereto; 

38. Second Report of the Proposal Trustee, including the Fee Affidavits, to be filed; and 
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39. Such further and other evidence as the lawyers may advise and this Honourable Court may 

permit. 

September 23, 2024 MILLER THOMSON LLP 
Scotia Plaza 
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P.O. Box 1011 
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District of: Ontario
Division No.: 07-Hamilton

Court No.: 32-3109134
Estate No.: 32-3109134

ONTARIO
SUPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. 
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
OF TKC METAL RECYCLING INC.

AFFIDAVIT OF KENNETH BAIRD
(Sworn September 23, 2024)

I, KENNETH BAIRD, of the City of St. Catharines in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

I am a Director and the President of TKC Metal Recycling Inc. (“TKC” or the 

“Company”). As such, I have knowledge of the matters to which I depose in this 

affidavit. Where I have obtained information from others, I have stated the source of my 

information and, in all such cases, believe such information to be true.

This Affidavit is sworn in connection with the Company’s filing of a notice of intention 

to make a proposal (“NOI”) under the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-

3 (the “BIA”) and its current motion for:

(a) An Approval and Vesting Order (the “Approval and Vesting Order”), 

substantially in the form attached at Tab 3 to the Motion Record, among other 



79802838.3

things:

(i) approving the sale transaction (the “Transaction”) contemplated by an 

asset purchase agreement between the Company and Triple M Metal LP 

(the “Purchaser”) dated September 23, 2024 (the “Sale Agreement”);

(ii) vesting in the Purchaser all of the Company’s right, title and interest in 

and to the purchased assets (as defined in the Sale Agreement, the 

“Purchased Assets”) free and clear from any Encumbrances (as defined 

in the Approval and Vesting Order); and

(iii) sealing the Confidential Appendices to the Second Report of BDO Canada 

Limited (“BDO”), in its capacity as proposal trustee of the Company (in 

such capacity, the “Proposal Trustee”), to be filed (the “Second 

Report”) until the earlier of (1) the closing of the Transaction and (2) 

further Order of the Court; and

(b) An Order (the “Ancillary Order”), substantially in the form attached at Tab 5 to 

the Motion Record, among other things:

(i) extending the time to file a proposal from October 9, 2024 to and 

including November 23, 2024; 

(ii) authorizing the Proposal Trustee, for and on behalf of the Company, 

following the closing of the Transaction and payment of all outstanding 

professional fees secured by the Administration Charge (as defined in the 

Order of Justice Parayeski dated August 22, 2024 in these proceedings 
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(the “Proposal Proceedings”)) to make distributions from available funds 

to:

(1) 1000909688 Ontario Inc. (the “Lender”), up to the amount 

of the indebtedness owing to the Lender as at the date of 

the distribution, and 

(2) The Toronto-Dominion Bank (“TD”), up to the amount of 

the indebtedness owing to TD as at the date of the 

distribution (together, the “Distributions”);

(iii) approving the Second Report and the activities and conduct described 

therein; and

(iv) approving the fees and disbursements of the Proposal Trustee and its 

counsel, Cozen O’Connor LLP, as set out in the fee affidavit of Chris 

Mazur, to be filed (the “BDO Fee Affidavit”) and the fee affidavit of

Dilina Lallani, to be filed (the “Cozen Fee Affidavit”, and collectively 

with the BDO Fee Affidavit, the “Fee Affidavits”), respectively.

All references to currency in this Affidavit are references to Canadian dollars, unless 

otherwise indicated. 
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I. INTRODUCTION

BACKGROUND AND THE PROPOSAL PROCEEDINGS

A detailed background of the Company is more fully set out in my first Affidavit sworn 

August 13, 2024 (the “First Baird Affidavit”). A copy of the First Baird Affidavit, 

without exhibits, is attached as Exhibit “A”. 

TKC is a scrap metal recycling company, incorporated under the Business Corporations 

Act (Ontario) on March 7, 2017, with a registered office at 20 Cushman Road, St. 

Catharines, Ontario L2M 6S8, Canada (the “Property”). 

The Company purchases and processes various types of ferrous (containing iron) and 

non-ferrous (without iron) scrap metals, including electronic waste. The processing 

system uses industrial equipment, some of which the Company leases from third parties.

On July 26, 2024 (the “NOI Filing Date”), the Company initiated these Proposal 

Proceedings under section 50.4(1) of the BIA by filing the NOI. BDO was appointed the 

Proposal Trustee in the Proposal Proceedings. A copy of the Company’s certificate of 

filing an NOI is attached as Exhibit “B”.

The NOI filing was prompted due to the Company’s ongoing liquidity challenges and 

inability to meet their liabilities as they became due. 

The principal purpose of the Proposal Proceedings is to create a stabilized environment to 

allow the Company to run a Sale Process to solicit bids for the Company’s business and 

assets, with the intention of maximizing realizations for all stakeholders.

The Proposal Proceedings were commenced with the support and consent of the 
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Company’s primary secured creditor, the Lender, and pursuant to a forbearance 

agreement between the Lender and the Company. 

On August 22, 2024, on a motion by the Company, the Court granted two orders:

(a) a Sale Process Order (the “Sale Process Order”) that, among other things, 

approved the sale process and bidding procedures (the “Sale Process”) in respect 

of the Company’s business, and authorized and directed the Company and the 

Proposal Trustee to carry out the Sale Process; and

(b) an ancillary order (the “August 22 Ancillary Order”) that, among other things:

(i) granted an Administration Charge in the amount of $200,000;

(ii) granted a Directors’ Charge in the amount of $200,000;

(iii) granted a forty-five (45) day extension of time to file a proposal to and 

including October 9, 2024 in accordance with section 50.4(8) of the BIA; 

and

(iv) approved the Proposal Trustee’s First Report. 

A copy of the Sale Process Order and August 22 Ancillary Order are attached as Exhibit 

“C”  and Exhibit “D” , respectively. 

THE SALE PROCESS AND BIDDING PROCEDURES

The Sale Process was developed by the Company, in consultation with the Proposal 

Trustee in respect of the Company’s assets (“Assets”), which are comprised of the 

following:
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Lot # Description

Lot 1 Machinery and Equipment

Lot 2 Inventory

Lot 3 Office furniture and equipment

Lot 4 Leased Assets

Lot 5 Intangible Assets

Lot 6   The Company’s interest, if any, in the Lease  Agreement

Potential bidders were invited to bid on all or part of the Assets. Any sale was to be 

completed on an “as is, where is” basis.

On August 9, 2024, the Proposal Trustee prepared an advertisement (the 

“Advertisement”) that summarized the Company’s Assets and the Sale Process. A copy 

of the Advertisement is attached as Exhibit “E”. 

The Proposal Trustee posted the Advertisement in the Financial Post as well as in 

Insolvency Insider with weekly releases beginning on Monday, August 12, 2024. I 

understand that approximately 9,000 people receive the Insolvency Insider and can view 

the Advertisement. 

In addition to the publications, the Proposal Trustee specifically reached out to fifteen 

(15) industry players as well as eleven (11) auctioneers to participate in the Sale Process. 

I assisted the Proposal Trustee in developing the list of potential bidders in the industry. 

A total of thirteen (13) potential bidders executed a non-disclosure agreement and were 

granted access to an electronic data room created by myself and the Proposal Trustee. 
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Twelve (12) potential bidders accessed the data room, and eight (8) potential parties 

attended the Property to undertake a site visit.

The Sale Process provided that bids must be submitted by Thursday, September 5, 2024 

at 3:00 p.m. (the “Bid Deadline”), and thereafter the successful bidder would be selected 

by the Proposal Trustee, with the assistance of the Company.

The Company received seven (7) bids at the Bid Deadline. The Purchaser’s bid was for 

substantially all of the Company’s Assets excluding Lot 4 above (the Leased Assets) and 

met the bid requirements. The Proposal Trustee, in consultation with the Company, 

determined that the Purchaser’s Bid was the Successful Bid. 

II. RELIEF REQUESTED

APPROVAL AND VESTING ORDER

(i) Approval of Sale Agreement and Transaction

After determining that the Purchaser’s Bid was the Successful Bid, the Company, with 

the assistance of the Proposal Trustee and their respective legal advisors, negotiated the 

Sale Agreement with the Purchaser for the Purchased Assets. A copy of the Sale 

Agreement, with the Purchase Price and the amount of the Deposit redacted as explained 

below, is attached as Exhibit “F”. Capitalized terms in this section of the Affidavit have 

the meaning ascribed to them in the Sale Agreement. 

The Company seeks approval of the Transaction contemplated by the Sale Agreement in 

the form of the Approval and Vesting Order. 

The key terms of the Sale Agreement include the following:
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(a) The Purchaser will acquire all of the Company’s right, title and interest in and to 

the Purchased Assets, which comprise of the following as defined in the Sale 

Agreement:

(i) The Inventory;

(ii) The Machinery, Equipment & Office Furniture;

(iii) The Assigned Contracts; and

(iv) The Intangible Assets;

(b) The Purchased Assets are sold on an “as is, where is” basis;

(c) Upon closing of the Transaction the Company’s right, title and interest in and to 

the Purchased Assets is to vest absolutely in the Purchaser free and clear of any 

Encumbrances other than the Permitted Encumbrances, if any;

(d) The employees of the Company are to be terminated immediately prior to Closing 

of the Transaction;

(e) As a condition precedent in favour of the Purchaser, among others, the Company 

shall have materially complied with Items 7, 8, 16 and 25 of Inspection Order # 

23-102454A of the St. Catharines Fire Services by the Closing Date;

(f) The Transaction is anticipated to close: (i) the business day immediately 

following the expiry of the 10-day appeal period of the Approval and Vesting 

Order, or (ii) such other date as may be agreed to in writing by the parties; and
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(g) The Outside Date to complete the Transaction is October 31, 2024.

The Company is diligently working on fulfilling the conditions in favour of the Purchaser

set out in the Sale Agreement and I am of the view that the Company will be able to do so 

to allow for the closing of the Transaction. 

(ii) Sealing of Confidential Appendices

The Second Report will contain confidential appendices including the unredacted Sale 

Agreement, a summary of the bids and an appraisal relating to certain of the assets (the 

“Confidential Appendices”). 

As part of the Approval and Vesting Order, the Company is requesting the Court to seal 

the Confidential Appendices until the earlier of (1) the closing of the Transaction; and (2) 

further Order of the Court. 

The Sale Agreement has been redacted to withhold the Purchase Price and the amount of 

the Deposit, which are commercially sensitive. If the Transaction fails to close, it is likely 

that disclosure of the Purchase Price and the Deposit to third parties would negatively 

impact the integrity of any future sale efforts, including by setting a sale price ceiling.  

Similarly, disclosing the summary of the bids and the appraisal would also negatively 

impact the integrity of any future sale efforts should the Transaction fail to close. 

ANCILLARY ORDER

(i) Extension of Time to file a Proposal to November 23, 2024

Under the BIA, the stay of proceedings under the NOI will expire on October 9, 2024. 

The Company is seeking an extension of time to file a proposal for forty-five (45) days 

up to and including November 23, 2024 (the “Extension”) to allow the Company time to 
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close the Transaction, if approved, and consider whether it can put forward a proposal to 

its creditors and the terms of such a proposal. 

It is anticipated that the Transaction will close prior to the Outside Date of October 31, 

2024.

I am of the view that the Company is acting in good faith and with due diligence in 

seeking to preserve and realize value for the benefit of all of its stakeholders.

I am of the view that no creditor will be materially prejudiced if the Extension is granted. 

I understand that the Extension is supported by the Lender and Proposal Trustee.

(ii) Authorizing Distributions 

34. The Company seeks an Order from the Court authorizing the Proposal Trustee, by and on 

behalf of the Company, to make Distributions after payment of all outstanding 

professional fees secured by the Administration Charge and any other priority claim, first 

to the Lender until the Lender is repaid in full and second to TD until TD is repaid in full. 

The Lender is the Company’s first ranking secured creditor, which relates to a general 

security agreement that was granted to Meridian over all classes of collateral except 

consumer goods, which was assigned to the Lender along with the underlying 

indebtedness owing to Meridian. Meridian registered its security under the Personal 

Property Security Act (“PPSA”) and that registration was assigned to the Lender. 

On July 12, 2024, the Lender demanded repayment of the indebtedness owing to it from 

the Company, which as at July 10, 2024 was $2,206,341.96.
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TD provided the Company with certain VISA credit cards with a maximum limit of 

$44,000 which the Company uses in its business to cover certain expenses. TD holds a 

general security agreement from the Company and has registered its security under the 

PPSA and executed a Postponement of the Lender’s registration. 

I understand that the Proposal Trustee has completed a security review in respect of the 

Lender’s and TD’s security and that the Proposal Trustee will report to the Court on the 

validity of their security in the Second Report.

(iii) Approval of Second Report, Conduct, Activities and Fees

The Proposal Trustee is requesting approval of its Second Report and its conduct

and activities set out therein.

The Proposal Trustee is also requesting approval of the fees and disbursements incurred 

by it and its counsel as set out in the Fee Affidavits. 

I have reviewed the accounts rendered by the Proposal Trustee and its counsel and am of 

the view that the fees and disbursements are reasonable in the circumstances.

III. CONCLUSION

I make this Affidavit in support of the Company’s Motion for the Approval and Vesting 

Order and the Ancillary Order, and for no other or improper purpose or delay.





This is Exhibit “A” referred to in the Affidavit of Ken Baird sworn 

by Ken Baird of the City of St. Catharines, before me at the City of 

Toronto, in the Province of Ontario, on September 23, 2024 in 

accordance with O. Reg. 431/20, Administering Oath or Declaration 

Remotely. 

Commissioner for Taking Affidavits (or as may be) 

GINA RHODES 
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District of: Ontario 

Division No.: 07-Hamilton 

Court No.: 32-3109134 

Estate No.: 32-3109134 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. 

B-3, AS AMENDED 

 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF TKC METAL RECYCLING INC. 
 

 

AFFIDAVIT OF KENNETH BAIRD  

(Sworn August 13, 2024) 

 MILLER THOMSON LLP 
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M5H 3S1, Canada 

 

Kyla Mahar LSO#: 44182G 
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 Gina Rhodes LSO# 78849U  
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Tel: 416.597.4321 
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District of: Ontario 

Division No.: 07-Hamilton 

Court No.: 32-3109134 

Estate No.: 32-3109134 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. 

B-3, AS AMENDED 

 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF TKC METAL RECYCLING INC. 
 

 

AFFIDAVIT OF KENNETH BAIRD  

(Sworn August 13, 2024) 

I, KENNETH BAIRD, of the City of Thorold, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS:  

1. I am a Director and the President of TKC Metal Recycling Inc. (“TKC” or the 

“Company”). As such, I have knowledge of the matters to which I depose in this affidavit. 

Where I have obtained information from others, I have stated the source of my information 

and, in all such cases, believe such information to be true. 

2. All references to currency in this Affidavit are references to Canadian dollars, unless 

otherwise indicated. 

3. This affidavit is sworn in connection with the Company’s filing of a notice of intention 

(“NOI”) to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 

(the “BIA”) and its current motion for: 
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(a) an order (the “Ancillary Order”), substantially in the form attached at Tab 3 to

the Motion Record, among other things:

(1) granting an administration charge in the amount of $200,000 (the

“Administration Charge”) in favour of BDO Canada Limited

(“BDO”), in its capacity as proposal trustee of the Company (the

“Proposal Trustee”), counsel for the Proposal Trustee and counsel

for the Company;

(2) granting a directors’ and officers’ charge in the amount of $200,000

(the “Directors’ Charge”);

(3) extending the time to file a proposal to October 9, 2024; and

(4) approving the First Report of the Proposal Trustee (the “First

Report”) and the activities and conduct of the Proposal Trustee

detailed therein; and

(b) an order (the “Sale Process Order”) substantially in the form attached at Tab 4

to the Motion Record, among other things, approving the sale process and

bidding procedures (the “Sale Process”) in respect of the Company’s assets

and/or business, and authorizing and directing the Company and the Proposal

Trustee to carry out the Sale Process.
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I. BACKGROUND OF THE COMPANY 

A. THE PROPOSAL PROCEEDINGS 

4. On July 26, 2024 (the “NOI Filing Date”), TKC initiated proceedings (the “Proposal 

Proceedings”) under section 50.4(1) of the BIA by filing the NOI. A copy of the 

Company’s certificate of filing of an NOI is attached hereto as Exhibit “A”. BDO was 

appointed as the Proposal Trustee in the Proposal Proceedings. 

5. The NOI filing was prompted due to the Company’s ongoing liquidity challenges and 

inability to meet their liabilities as they become due.  

6. The principal purpose of the Proposal Proceedings is to create a stabilized environment to 

allow the Company to run a Sale Process to solicit bids for the Company’s business and 

assets, with the intention of maximizing realizations for all stakeholders.  

7. These Proposal Proceedings were commenced with the support and consent of the 

Company’s primary secured creditor, 1000909688 Ontario Inc. (the “Lender”), and 

pursuant to a forbearance agreement between the Lender and the Company, as discussed 

in more detail below. 

B. THE BUSINESS AND OPERATIONS  

8. TKC is a scrap metal recycling company, incorporated under the Business Corporations 

Act (Ontario) on March 7, 2017 with a registered office at 20 Cushman Road, St. 

Catharines, Ontario L2M 6S8, Canada (the “Cushman Road Property”). A copy of the 

Company’s corporate profile report is attached hereto as Exhibit “B”. 

9. TKC purchases and processes various types of ferrous (containing iron) and non-ferrous 

(without iron) scrap metals, including electronic waste. TKC acquires scrap metals from 
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various sources including, without limitation, from individuals, contractors constructing or 

demolishing commercial buildings, plumbers and electricians working with copper piping, 

and car dealerships getting rid of car parts. 

10. The processing system uses industrial equipment, some of which the Company leases from 

third parties (the “Equipment Leases”). The Company buys scrap, processes it and ships 

it to customers typically within 30 days in order to receive payment. 

11. TKC is a cash business, which operates mainly by way of verbal agreements with its 

customers.   

(i) The Cushman Road Property 

12. TKC operates its business out of the Cushman Road Property pursuant to the lease 

agreement (the “Lease”) dated May 12, 2017 between TKC and Giampaolo Investments 

Limited (the “Landlord”) with a term of twenty-one years less one day.  

13. The term of the Lease expires on May 11, 2038. During the first five years of the lease the 

base rent was $6,705.83 per month.  The Lease provides that on each five year anniversary, 

the annual basic rent will be adjusted.  An amending agreement was prepared by the 

Landlord but was not executed by the Landlord and the Company.  Notwithstanding that 

the amending agreement was not executed, the Landlord increased the base rent to 

$24,166.00 per month at the end of the five years and the Company has been making these 

basic rent payments. 
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(ii) The Licences

14. TKC holds two licences that are needed to operate their business: (i) a Salvage Yard 

Business Licence; and (ii) an Ontario Motor Vehicle Industry Council Licence (“OMVIC 

License”) . These licences are renewed annually.

15. The Salvage Yard Business Licence was issued by the Regional Municipality of Niagara 

pursuant to the municipal by-laws on March 31, 2024 and expires on March 31, 2025. A 

copy of the Salvage Yard Business Licence is attached hereto as Exhibit “C”.

16. The OMVIC Licence, a copy of which is attached hereto as Exhibit “D”, was issued in 

accordance with the Motor Vehicle Dealers Act, which permits TKC to purchase used 

motor vehicles. The OMVIC Licence was issued on July 15, 2024 and expires on August 

8, 2025.

C. EMPLOYEES AND PAYROLL

17. TKC has a total of 12 employees, comprised of 6 hourly and 6 salaried. Of the 6 hourly 

employees, 3 are part-time. There are also 3 independent contractors.

18. Payroll for TKC is administered through ADP, a third party payroll administrator on a 

biweekly basis. The last payroll occurred on August 9, 2024 and employees were paid for 

their time for the period July 26, 2024 to August 9, 2024.

19. TKC does not sponsor, administer, or otherwise have any registered or unregistered 

pension plans for their employees.

20. To the best of my knowledge, TKC is current on payroll and source deduction remittances.
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D. THE COMPANY’S FINANCIALS 

(i) Financial Statements 

21. The Company’s year-end is December 31. A copy of the Company’s unaudited balance 

sheet as at December 31, 2023 is attached hereto as Exhibit “E”. As at December 31, 2023, 

the Company’s current assets total approximately $1,998,526. 

22. As at December 31, 2023, the Company’s current liabilities total approximately 

$4,260,874.  

(ii) PPSA Registration 

23. Attached hereto as Exhibit “F”, is a certified copy of the Ontario Personal Property 

Security Registration System Enquiry Response Certificate in respect of TKC, current to 

July 28, 2024 (the “PPSA Search”). 

24. The majority of the registrations on the PPSA Search relate to the Equipment Leases.  

25. Other than the Lender, which is discussed under the heading “Senior Secured Creditor of 

the Company” herein, the only other registration that is registered over all classes of 

collateral except consumer goods is in favour of the TD Bank and it relates to certain credit 

cards that the Company uses in its business.  

(iii) Senior Secured Creditor of the Company  

26. There is a PPSA registration on the PPSA Search that was in favour of Meridian Credit 

Union Limited (“Meridian”) over all classes of collateral except consumers goods, which 

relates to a general security agreement that was held by Meridian. Meridian assigned its 

debt and security to the Lender on or about June 13, 2024 and the PPSA registration was 

also assigned to the Lender. 
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27. Thereafter, on or about June 17, 2024, the Lender advanced a working capital loan to the

Company. The amount owing under the working capital advance is approximately

$48,734.62, plus interest.

28. On July 12, 2024, the Company received a Demand for Repayment and a Notice of

Intention to Enforce Security under section 244(1) of the BIA from the Lender. The amount

of indebtedness owed to the Lender as at July 10, 2024 was $2,206,341.96.

(iv) Harmonized Sales Tax

29. The Company has a balance of approximately $104,000 of outstanding Harmonized Sales

Tax (“HST”). I understand that the Company, with the assistance of the Proposal Trustee,

will request an HST trust examination during these Proposal Proceedings.

(v) Unsecured Creditors

30. The Company has unsecured liabilities owing to various companies in the amount of

approximately $1,600,000.

II. FINANCIAL CIRCUMSTANCES AND RESTRUCTURING EFFORTS TO DATE

31. I started this business in 2017 with my two sons, and together we successfully grew the

business. The Company was profitable through 2022 year-end. The Company started

having financial difficulties about a year ago.

32. The Company’s business is largely dependent on two factors: (i) the equipment used to

process the scrap metals; and (ii) scrap commodity prices.

33. In or around late 2023, the Company suffered a major equipment failure that is used as part

of the processing the scrap metals. Once repaired, another part of the shears failed, causing
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the Company to incur more costs to repair and replace same. This also caused delays in 

processing and shipping scrap, which resulted in delayed payments. 

34. In addition, while commodity prices have fluctuated over the years, they have been on a

significant decline for about a year. Scrap commodity prices decreased by approximately

$100 per net ton over a 3-month period in 2023, during a time when the Company

committed to a fixed pricing on a large-scale project.

35. This also had the snowball effect of Meridian placing the Company into its special accounts

department with only a $600,000 operating line.

36. The Company’s revenues have continued to decline since the beginning of 2024 due to,

among other things, soft market conditions, weak consumer demand, and scrap commodity

pricing.

37. As a result, the Company has been unable to continue to meet its ongoing obligations,

including to the Lender, subject to the Forbearance Agreement described below.

A. The Forbearance Agreement

38. On July 22, 2024, the Company, the Lender, and myself and my wife, Tracey Baird, as the

Guarantors, entered into a forbearance agreement (the “Forbearance Agreement”),

whereby the Lender agreed to forbear from enforcing its rights and remedies against the

Company on the terms of the Forbearance Agreement.

39. The terms of the Forbearance Agreement contemplate the Company’s intention to

commence the within Proposal Proceedings.

40. The key terms of the Forbearance Agreement include, among other things:
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(a) The Morgan Investments Group Inc. is appointed as monitor to report to the 

Lender and the Proposal Trustee on the business and affairs of the Company; 

(b) The Company will provide the Lender with a Cash Flow Forecast (as defined 

below); 

(c) The Company will pay the Lender a forbearance fee to be added to the 

indebtedness owed; 

(d) The Company will pay a monthly maintenance fee to the Lender;  

(e) The Company will obtain the Lender’s prior written consent prior to 

commencing the Proposal Proceedings; and 

(f) The Forbearance Agreement expires on August 31, 2024, unless amended in 

writing on the consent of the Lender. 

41. The Company obtained the Lender’s consent to commence these Proposal Proceedings and 

the Lender’s sign off on the relief being sought in this motion.  

III. RELIEF SOUGHT  

A. ANCILLARY ORDER  

(i) Administration Charge  

42. The Company seeks a first-ranking charge on all of its property, in priority to all other 

charges in the maximum amount of $200,000 (the “Administration Charge”) to secure 

the fees and disbursements of the Proposal Trustee, counsel to the Proposal Trustee and 

counsel to the Company incurred in connection with services rendered to the Company in 

connection with these Proposal Proceedings. 
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43. It is critical to the success of the Company’s realization efforts to have the Administration

Charge in place to ensure that the restructuring professionals who have rendered services

prior to and after the commencement of the Proposal Proceedings are protected with respect

to their fees and disbursements. The professionals that are the beneficiaries of the

Administration Charge have significantly contributed, and will continue to contribute, to

advancing the objectives of these Proposal Proceedings.

44. The Company has worked with the Proposal Trustee and the other restructuring

professionals to estimate the proposed quantum of the Administration Charge and I believe

it to be reasonable and appropriate in the circumstances when considering amounts accrued

and owed to certain of the restructuring professionals.

(ii) Directors’ Charge

45. The Applicants seek a Directors’ Charge on the Company’s Property in favour of the

Company’s current officers and directors in priority to all other charges other than the

Administration Charge up to a maximum amount of $200,000.

46. To ensure the ongoing stability of the Company’s business during the Proposal

Proceedings, they require the continued participation of their officers and directors.  The

officers and directors have skills, knowledge and expertise, as well as established

relationships with various stakeholders that will contribute to a successful restructuring.

47. The Company does not have a directors’ and officers’ insurance policy.
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48. The Company’s ordinary course operations give rise to potential director or officer liability, 

including for employee source deductions and sales tax.  The Directors’ Charge is intended 

to address potential claims that may be brought against directors and officers. 

49. The quantum of the Directors’ Charge was developed with the assistance and support of 

the Proposal Trustee. The Company is of the view that the quantum of the Directors’ 

Charge is reasonably necessary at this time to address circumstances that could lead to 

potential directors’ liability. 

(iii) Extension of Time to File Proposal  

50. Under the BIA, the stay of proceedings under the NOI will expire on August 26, 2024. TKC 

is seeking an extension of time to file a proposal for 45 days or until October 9, 2024 (the 

“Extended Stay Period”) to allow the Company and the Proposal Trustee the time 

necessary to undertake the Sale Process and return to Court to approve the successful bid.  

51. The Sale Process represents the best possibility for a transaction that will result in funds 

being available for distribution to both the secured and the unsecured creditors of the 

Company. 

52. TKC has prepared and filed a 13-week cash flow forecast (the “Cash Flow Forecast”), 

with the assistance of the Proposal Trustee, in connection with the NOI and which covers 

the period July 29, 2024 to November 1, 2024. A copy of the Cash Flow Forecast is 

attached here to as Exhibit “G”. 
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53. The Cash Flow Forecast demonstrates that TKC will have sufficient liquidity to fund the

Proposal Proceedings and undertake the proposed Sale Process during the Extended Stay

Period.

54. TKC is acting in good faith and with due diligence in seeking to preserve and realize value

for the benefit of all of its stakeholders.

55. I am of the view that no creditor will be materially prejudiced if the Extended Stay Period

is granted. The Extended Stay Period is supported by the Lender and the Proposal Trustee.

56. If the Extended Stay Period is granted, TKC will likely be able to complete the Sale Process

and it will enhance the prospect of TKC making a viable proposal to its creditors, with a view

to maximizing recovery for all stakeholders in the circumstances.

(iv) Approval of the First Report

57. In connection with the Company’s motion, I understand that the Proposal Trustee is

preparing its First Report and has requested that the Company seek approval of the same.

B. SALE PROCESS ORDER

58. The Company, with the assistance of the Proposal Trustee, commenced the Sale Process in

respect of the Company’s assets (“Assets”), which comprise of the following:

Lot # Description 

Lot 1 Machinery and Equipment 

Lot 2 Inventory 

Lot 3 Office furniture and equipment 

Docusign Envelope ID: 56DBE141-0DCE-4CA9-A1BA-55CBB47E9C87
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Lot 4 Leased Assets 

Lot 5 Intangible Assets 

Lot 6 The Company’s interest, if any, in the Lease 

Agreement 

59. These Assets have not been previously marketed to the public. Potential bidders are invited

to bid on all or part of the Assets.

60. Any sale of the Assets will be completed on an “as is, where is” basis and without surviving

representations, warranties, covenants or indemnities of any kind, nature, or description by

the Proposal Trustee or the Vendor or their respective agents, professionals, advisors, or

otherwise, except to the extent set forth in the relevant sale or auction agreement(s) with

the Successful Bidder(s).

61. The Sale Process is being undertaken by the Proposal Trustee with the assistance of the

Company. A copy of the Sale Process is attached hereto as Exhibit “H”.

62. The Proposal Trustee prepared an advertisement (the “Teaser”), summarizing the

Company’s Assets and the Sale Process that advertised in the Financial Post on August 9,

2024. The Teaser is also being advertised in Insolvency Insider with weekly releases

beginning on Monday, August 12, 2024. A list of potential prospective purchasers has been

developed by the Company and provided to the Proposal Trustee.

63. Any potential bidder that executes a confidentiality agreement prepared by the Proposal

Trustee, will be provided access to an electronic data room containing financial and other

confidential information about the Company’s Assets.

Docusign Envelope ID: 56DBE141-0DCE-4CA9-A1BA-55CBB47E9C87
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64. Bids must be submitted by Thursday, September 5, 2024 at 3:00 p.m. (the “Bid Deadline”).

The successful bidder will be selected by the Proposal Trustee, with the assistance of the

Company (the “Successful Bidder(s)”).  In the event that multiple bids are received, the

Proposal Trustee, in consultation with the Company, may invite bidders to participate in

an auction, conducted by the Proposal Trustee in which case the Proposal Trustee shall set

the guidelines for the auction and advise the parties of the lead bid in advance of the

auction.

65. A further motion will be brought after the conclusion of the Sale Process to seek an

approval and vesting order in respect of the sale of the Assets to the Successful Bidder(s).

IV. CONCLUSION

66. I make this Affidavit in support of the Company’s Motion as described herein, and for no

other or improper purpose or delay.

SWORN before me at the City of St. 

Catharines, in the Province of Ontario, this 

13th day of August 2024, in accordance with 

O. Reg. 431/20 Administering Oath or

Declaration Remotely.

KENNETH BAIRD 

Commissioner for Taking Affidavits 

GINA RHODES 
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District of Ontario

Division No. 07 - Hamilton

Court No. 32-3109134

Estate No. 32-3109134

In the Matter of the Notice of Intention to make a proposal of:

TKC Metal Recycling Inc.

Insolvent Person

BDO CANADA LIMITED / BDO CANADA LIMITÉE

Licensed Insolvency Trustee

Date of the Notice of Intention: July 26, 2024

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: July 26, 2024, 12:58

E-File/Dépôt Electronique Official Receiver

Federal Building - Hamilton,  55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
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_____________________________
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Remotely. 

Commissioner for Taking Affidavits (or as may be) 
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_____________________________
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accordance with O. Reg. 431/20, Administering Oath or Declaration 

Remotely. 

Commissioner for Taking Affidavits (or as may be) 

GINA RHODES 
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REQUEST FOR OFFERS TO PURCHASE 

THE ASSETS OR BUSINESS OF 

TKC METAL RECYCLING INC 

  

BDO CANADA LIMITED in its capacity as Trustee in 
the Proposal of TKC Metal Recycling Inc (“TKC” or the “Company”), invites written 
offers, on behalf of TKC, to purchase the Company’s assets or business. 

TKC operates a scrap metal recycling facility located in St. Catharines, Ontario, and 
buys and sells all types of ferrous and nonferrous scrap metals including electronic waste 

throughout North America. 

This invitation should not be construed as a sale by tender. 

All offers will be considered on an individual basis as and when received, 

and should be received by no later than 3:00 p.m. on Thursday, September 5, 2024. 

 
Information regarding the assets may be obtained from the 

Trustee by contacting Angelo Consoli at 

289-678-0230 or aconsoli@bdo.ca 

 
BDO CANADA LIMITED 
Business Restructuring and Turnaround Services 
25 Main Street West, Suite 805 
Hamilton, Ontario     L8P 1H1 

  

 



This is Exhibit “F” referred to in the Affidavit of Ken Baird sworn 

by Ken Baird of the City of St. Catharines, before me at the City of 

Toronto, in the Province of Ontario, on September 23, 2024 in 

accordance with O. Reg. 431/20, Administering Oath or Declaration 

Remotely. 

Commissioner for Taking Affidavits (or as may be) 

GINA RHODES 
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IN THE MATTER OF NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF TKC METAL RECYCLING INC.

District of: Ontario
Division No.: 07-Hamilton

Court No.: 32-3109134
Estate No.: 32-3109134

ONTARIO
SUPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)

Proceedings commenced at Hamilton 

AFFIDAVIT OF KENNETH BAIRD
(Sworn September 23, 2024)

MILLER THOMSON LLP
40 King Street West, Suite 5800
Toronto, Ontario  
M5H 3S1, Canada

Kyla Mahar LSO#: 44182G
kmahar@millerthomson.com
Tel: 416.597.4303
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District of: ON 

Division No.: 07-Hamilton 

Court No.: 32-3109134 

Estate No.: 32-3109134 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

THE HONOURABLE  

JUSTICE ● 

) 

) 

) 

TUESDAY, THE 1ST  

DAY OF OCTOBER, 2024 

 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. 

B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF TKC METAL RECYCLING INC.  

 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by TKC Metal Recycling (the “Company”) in connection with its 

Notice of Intention to Make a Proposal (“NOI”), pursuant to section 50.4 of the Bankruptcy and 

Insolvency Act R.S.C. 1985, c. B-3, as amended (the “BIA”), for an order (i) approving the sale 

transaction (the “Transaction”) contemplated by an asset purchase agreement (the “Sale 

Agreement”) between the Company and Triple M Metal LP (the “Purchaser”) dated September 

23, 2024, (ii) vesting in the Purchaser the Company’s right, title and interest in and to Purchased 

Assets as defined in the Sale Agreement (the “Purchased Assets”) and (iii) sealing the 

Confidential Appendices annexed to the Second Report of BDO Canada Limited (“BDO”), in its 

capacity as proposal trustee of the Company (in such capacity, the “Proposal Trustee”) dated 

September ●, 2024 (the “Second Report”), was heard this day in the Ontario Superior Court of 

Justice (Hamilton). 
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ON READING the Notice of Motion, the Affidavit of Kenneth Baird sworn September 

23, 2024 and the exhibits thereto (the “Second Baird Affidavit”), and the Second Report, and on 

being advised that the secured creditors who are likely affected by the sale were given notice, and 

on hearing the submissions of counsel for the Company and counsel for the Proposal Trustee, and 

those other parties present, no one appearing for any other person on the service list, although 

properly served as appears from the affidavit of ● sworn September ●, 2024, filed,  

1. THIS COURT ORDERS that the Transaction is hereby approved, and the execution of 

the Sale Agreement by the Company is hereby authorized and approved, with such minor 

amendments as the Company and the Proposal Trustee may deem necessary. The Company and 

the Proposal Trustee are hereby authorized and directed to take such additional steps and execute 

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

and for the conveyance of the Purchased Assets to the Purchaser. 

2. THIS COURT ORDERS that upon the delivery of a Proposal Trustee’s certificate to the 

Purchaser substantially in the form attached as Schedule A hereto (the “Proposal Trustee’s 

Certificate”), all of the Company’s right, title and interest in and to the Purchased Assets described 

in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from any and 

all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or 

deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or 

other financial or monetary claims, whether or not they have attached or been perfected, registered 

or filed and whether secured, unsecured or otherwise (collectively, the “Claims”) including, 

without limiting the generality of the foregoing: (i) any encumbrances or charges created by the 

Order of the Honourable Justice Parayeski dated August 22, 2024; and (ii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 
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(Ontario) or any other personal property registry system (all of which are collectively referred to 

as the “Encumbrances”) and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Purchased Assets are hereby expunged and discharged as against the 

Purchased Assets. 

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Proposal Trustee’s Certificate 

all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of the 

person having that possession or control immediately prior to the sale. 

4. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a 

copy of the Proposal Trustee’s Certificate, forthwith after delivery thereof. 

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Company is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company’s records pertaining to the Company’s past and current employees. The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use of 

such information by the Company. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the BIA 

in respect of the Company and any bankruptcy order issued pursuant to any such 

applications; and  

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy that may be appointed in respect of the Company and shall not be void or 

voidable by creditors of the Company, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the BIA 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. 

7. THIS COURT ORDERS that the Confidential Appendices to the Second Report are 

hereby sealed and shall not form part of the public record until the earlier of (a) closing of the 

Transaction and (b) further Order of the Court. 

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Proposal Trustee and its agents in carrying out the terms of 

this Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Proposal Trustee, as an officer 

of this Court, as may be necessary or desirable to give effect to this Order or to assist the Proposal 

Trustee and its agents in carrying out the terms of this Order. 
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9. THIS COURT ORDERS that this Order is effective from the date that it is made and is 

enforceable without any need for entry and filing.  

       ____________________________________ 
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Schedule A – Form of Proposal Trustee’s Certificate 

District of: Ontario 

Division No.: 07-Hamilton 

Court No.: 32-3109134 

Estate No.: 32-3109134 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. 

B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF TKC METAL RECYCLING INC.  

 

PROPOSAL TRUSTEE’S CERTIFICATE 

RECITALS 

A. Pursuant to the Notice of Intention to Make a Proposal (“NOI”) filed by TKC Metal 

Recycling Inc. (the “Company”), pursuant to section 50.4 of the Bankruptcy and Insolvency Act 

R.S.C. 2985, c. B-3, as amended (the “BIA”), BDO Canada Limited was appointed as the proposal 

trustee (the “Proposal Trustee”) of the Company.   

B. Pursuant to an Order of the Court dated ●, 2024, the Court approved an asset purchase 

agreement (the “Sale Agreement”) between the Company and Triple M Metal LP (the 

“Purchaser”) dated September 23, 2024, and provided for the vesting in the Purchaser of the 

Company’s right, title and interest in and to the Purchased Assets (as defined in the Sale 

Agreement), which vesting is to be effective with respect to the Purchased Assets upon the delivery 

by the Proposal Trustee to the Purchaser of a certificate confirming (i) the payment by the 

Purchaser of the Purchase Price (as defined in the Sale Agreement) for the Purchased Assets; (ii) 

that the conditions to Closing as set out in Article ● of the Sale Agreement have been satisfied or 
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waived by the Company and the Purchaser; and (iii) the Transaction has been completed to the 

satisfaction of the Proposal Trustee. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE PROPOSAL TRUSTEE CERTIFIES the following: 

1. The Purchaser has paid and the Proposal Trustee has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in Article ● of the Sale Agreement have been satisfied 

or waived by the Company and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Proposal Trustee. 

4. This Certificate was delivered by the Proposal Trustee at ________ [TIME] on _______ 

October ____, 2024. 

  

 BDO CANADA LIMITED, in its capacity as 

Proposal Trustee of TKC Metal Recycling Inc., 

and not in its personal capacity 

  Per:  

   Name:  

   Title:  
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ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 
 

Proceeding Commenced at Hamilton 

 
APPROVAL AND VESTING ORDER 

(dated October 1, 2024) 

  

MILLER THOMSON LLP 
Scotia Plaza 
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P.O. Box 1011 
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Kyla Mahar LSO#: 44182G 

kmahar@millerthomson.com  

Tel: 416.597.4303 

Gina Rhodes LSO# 78849U  
grhodes@millerthomson.com   

Tel: 416.597.4321 

Jaclyn Tarola LSO #89915Q 

jtarola@millerthomson.com 

Tel: 416.597.4341 
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District of: ON
Division No.: 07-Hamilton

Court File No.      : 32-3109134

Estate No.: 32-3109134

ONTARIO
SUPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)

COMMERCIAL LIST

WEEKDAYTUESDAY, THE #1ST

DAY OF MONTH, 20YROCTOBER,
2024

B E T W E E N:

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C.
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF TKC METAL RECYCLING INC.

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]TKC Metal Recycling (the

“Company”) in connection with its capacity as the Court-appointed receiver (the "Receiver") of

the undertaking, property and assets of [DEBTOR]Notice of Intention to Make a Proposal

THE HONOURABLE

JUSTICE      ●

)
)
)
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ON READING the ReportNotice of Motion, the Affidavit of Kenneth Baird sworn

September 23, 2024 and the exhibits thereto (the “Second Baird Affidavit”), and the Second

Report, and on being advised that the secured creditors who are likely affected by the sale were

given notice, and on hearing the submissions of counsel for the Receiver, [NAMES OF OTHER

PARTIES APPEARING]Company and counsel for the Proposal Trustee, and those other parties

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

appears from the affidavit of [NAME]● sworn [DATE]September ●, 2024, filed1:,

(“NOI”), pursuant to section 50.4 of the Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3, as

amended (the "Debtor"“BIA”), for an order (i) approving the sale transaction (the

"“Transaction"”) contemplated by an asset purchase agreement of purchase and sale (the "“Sale

Agreement"”) between the ReceiverCompany and [NAME OF PURCHASER]Triple M Metal

LP (the "“Purchaser"”) dated [DATE] and appended to the Report of the Receiver dated

[DATE] (the "Report"), andSeptember 23, 2024, (ii) vesting in the Purchaser the

DebtorCompany’s right, title and interest in and to the assets describedPurchased Assets as

defined in the Sale Agreement (the "“Purchased Assets"”) and (iii) sealing the Confidential

Appendices annexed to the Second Report of BDO Canada Limited (“BDO”), in its capacity as

proposal trustee of the Company (in such capacity, the “Proposal Trustee”) dated September ●,

2024 (the “Second Report”), was heard this day at 330 University Avenue, Toronto,in the

Ontario Superior Court of Justice (Hamilton).

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.
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2. THIS COURT ORDERS AND DECLARES that upon the delivery of a

ReceiverProposal Trustee’s certificate to the Purchaser substantially in the form attached as

Schedule A hereto (the "Receiver'“Proposal Trustee’s Certificate"”), all of the

Debtor'Company’s right, title and interest in and to the Purchased Assets described in the Sale

Agreement [and listed on Schedule B hereto]4 shall vest absolutely in the Purchaser, free and

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

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),

liens, executions, levies, charges, or other financial or monetary claims, whether or not they have

attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the "“Claims"5”) including, without limiting the generality of the foregoing:  (i)

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

and the execution of the Sale Agreement by the Receiver3Company is hereby authorized and

approved, with such minor amendments as the ReceiverCompany and the Proposal Trustee may

deem necessary.  The Receiver isCompany and the Proposal Trustee are hereby authorized and

directed to take such additional steps and execute such additional documents as may be

necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.
Evidence should be filed to support such a finding, which finding may then be included in the Court's endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor
and the Receiver to execute and deliver documents, and take other steps.

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement),
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act

and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed to enter the

Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real

Property all of the Claims listed in Schedule C hereto.

3. 4. THIS COURT ORDERS that for the purposes of determining the nature and priority

of Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and

stead of the Purchased Assets, and that from and after the delivery of the Receiver'Proposal

Trustee’s Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale

any encumbrances or charges created by the Order of the Honourable Justice [NAME]Parayeski

dated [DATE]August 22, 2024; and (ii) all charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Act (Ontario) or any other personal

property registry system; and (iii) those Claims listed on Schedule C hereto (all of which are

collectively referred to as the "“Encumbrances", which term shall not include the permitted

encumbrances, easements and restrictive covenants listed on Schedule D”) and, for greater

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

Assets are hereby expunged and discharged as against the Purchased Assets.

the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore
undesirable.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale
proceeds, to arrive at "net proceeds".
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of the Purchased Assets with the same priority as they had with respect to the Purchased Assets

immediately prior to the sale8, as if the Purchased Assets had not been sold and remained in the

possession or control of the person having that possession or control immediately prior to the

sale.

4. 5. THIS COURT ORDERS AND DIRECTS the ReceiverProposal Trustee to file with

the Court a copy of the Receiver'Proposal Trustee’s Certificate, forthwith after delivery thereof.

5. 6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the ReceiverCompany is authorized and

permitted to disclose and transfer to the Purchaser all human resources and payroll information

in the Company'’s records pertaining to the Debtor'Company’s past and current employees,

including personal information of those employees listed on Schedule "●" to the Sale

Agreement.  The Purchaser shall maintain and protect the privacy of such information and shall

be entitled to use the personal information provided to it in a manner which is in all material

respects identical to the prior use of such information by the DebtorCompany.

6. 7. 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)BIA in respect of the DebtorCompany

and any bankruptcy order issued pursuant to any such applications; and

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this
crystallization concept.
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(c) any assignment in bankruptcy made in respect of the DebtorCompany;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the DebtorCompany and shall not

be void or voidable by creditors of the DebtorCompany, 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)BIA 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.

7. 8. THIS COURT ORDERS AND DECLARES that the Confidential Appendices to the

Second Report are hereby sealed and shall not form part of the public record until the earlier of

(a) closing of the Transaction is exempt from the applicationand (b) further Order of the Bulk

Sales Act (Ontario)Court.

8. 9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the ReceiverProposal Trustee and its agents in carrying out the

terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the

ReceiverProposal Trustee, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the ReceiverProposal Trustee and its agents in carrying out the

terms of this Order.
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9. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.

____________________________________
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Schedule A –– Form of ReceiverProposal Trustee’s Certificate

District of: Ontario
Division No.: 07-Hamilton

Court No.: 32-3109134
Estate No.: 32-3109134

Court File No. __________

ONTARIO
SUPERIOR COURT OF JUSTICE

(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

B E T W E E N:

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

RECEIVER

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C.
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF TKC METAL RECYCLING INC.

PROPOSAL TRUSTEE’S CERTIFICATE

RECITALS
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A. Pursuant to an Orderthe Notice of the Honourable [NAME OF JUDGE] of the Ontario

Superior Court of Justice (Intention to Make a Proposal (“NOI”) filed by TKC Metal Recycling

Inc. (the “Company”), pursuant to section 50.4 of the Bankruptcy and Insolvency Act R.S.C.

2985, c. B-3, as amended (the "Court") dated [DATE OF ORDER], [NAME OF

RECEIVER]“BIA”), BDO Canada Limited was appointed as the receiverproposal trustee (the

"Receiver"“Proposal Trustee”) of the undertaking, property and assets of [DEBTOR] (the

“Debtor”)Company.

B. Pursuant to an Order of the Court dated [DATE]●, 2024, the Court approved thean asset

purchase agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "“Sale

Agreement"”) between the Receiver [Debtor]Company and [NAME OF PURCHASER]Triple

M Metal LP (the "“Purchaser"”) dated September 23, 2024, and provided for the vesting in the

Purchaser of the DebtorCompany’s right, title and interest in and to the Purchased Assets (as

defined in the Sale Agreement), which vesting is to be effective with respect to the Purchased

Assets upon the delivery by the ReceiverProposal Trustee to the Purchaser of a certificate

confirming (i) the payment by the Purchaser of the Purchase Price (as defined in the Sale

Agreement) for the Purchased Assets; (ii) that the conditions to Closing as set out in

sectionArticle ● of the Sale Agreement have been satisfied or waived by the ReceiverCompany

and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

ReceiverProposal Trustee.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVERPROPOSAL TRUSTEE CERTIFIES the following:
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Name:

Per:

1. The Purchaser has paid and the ReceiverProposal Trustee has received the Purchase Price

for the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in sectionArticle ● of the Sale Agreement have been

satisfied or waived by the ReceiverCompany and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the ReceiverProposal Trustee.

4. This Certificate was delivered by the ReceiverProposal Trustee at ________ [TIME] on

_______ [DATE]October ____, 2024.

Title:

[NAME OF RECEIVER]BDO CANADA
LIMITED, in its capacity as Receiver of the
undertaking, property and assets of
[DEBTOR]Proposal Trustee of TKC Metal
Recycling Inc., and not in its personal capacity
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Schedule B – Purchased Assets



Revised: January 21, 2014

79806800.1
DOCSTOR: 1201927\14

Schedule C – Claims to be deleted and expunged from title to Real Property
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District of: Ontario
Division No.: 07-Hamilton

Court No.: 32-3109134
Estate No.: 32-3109134

APPROVAL AND VESTING ORDER
(dated October 1, 2024)

Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

MILLER THOMSON LLP

Scotia Plaza
40 King Street West, Suite 5800
P.O. Box 1011
Toronto ON   M5H 3S1

Kyla Mahar LSO#: 44182G
kmahar@millerthomson.com
Tel: 416.597.4303

Gina Rhodes LSO# 78849U
grhodes@millerthomson.com
Tel: 416.597.4321

Jaclyn Tarola LSO #89915Q
jtarola@millerthomson.com
Tel: 416.597.4341

Lawyers for TKC Metal Recycling Inc.
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District of: Ontario 

Division No.: 07-Hamilton 

Court No.: 32-3109134 

Estate No.: 32-3109134 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

 

THE HONOURABLE       

JUSTICE ● 

) 

) 

) 

TUESDAY, THE 1ST  

DAY OF OCTOBER, 2024 

 

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. 

B-3, AS AMENDED 

 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 

OF TKC METAL RECYCLING INC. 

 

 

ORDER 

Re: Distribution to Secured Creditors, Extension of Time to File Proposal and Approval of 

Proposal Trustee’s Second Report Activities and Conduct 

 

THIS MOTION made by TKC Metal Recycling Inc. (the “Company”) pursuant to the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) for an Order, inter 

alia, (i) granting a forty-five (45) day extension of time to file a proposal to November 23, 2024 

in accordance with the BIA; (ii) authorizing the Company to make certain Distributions (as defined 

and specified herein); (iii) approving the Second Report of BDO Canada Limited (“BDO”), in its 

capacity as proposal trustee of the Company (in such capacity, the “Proposal Trustee”), dated 

September ●, 2024 (the “Second Report”); and (iv) approving the fees and disbursements of the 

Proposal Trustee and its counsel as set out in the the fee affidavit of Chris Mazur sworn September 

●, 2024 (the “BDO Fee Affidavit”) and the fee affidavit of Dilina Lallani sworn September ●, 
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2024 (the “Cozen Fee Affidavit” and collectively with the BDO Fee Affidavit, the “Fee 

Affidavits”), was heard this day in the Ontario Superior Court of Justice (Hamilton). 

ON READING the Notice of Motion, the Affidavit of Kenneth Baird sworn September 

23, 2024 and the exhibits thereto (the “Second Baird Affidavit”), the Second Report including 

the Fee Affidavits, and on being advised that the secured creditors who are likely affected by the 

Order were given notice, and on hearing the submissions of counsel for the Company and counsel 

for the Proposal Trustee, and those other parties present, no one else appearing although duly 

served as appears from the Affidavit of Service of ●, sworn September ●, 2024, filed, 

SERVICE AND DEFINITIONS 

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

Motion Record of the Company are hereby abridged and validated so that this motion is properly 

returnable today and hereby dispenses with further service hereof. 

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined 

shall have the meaning given to such terms in the Second Baird Affidavit or the Second Report, 

as applicable.  

EXTENSION OF THE PROPOSAL PERIOD 

3. THIS COURT ORDERS that the time for filing of the proposal by the Company is hereby 

extended in accordance with section 50.4(9) of the BIA by a period of forty-five (45) days up to 

and including November 23, 2024.  

DISTRIBUTIONS 

4. THIS COURT ORDERS that, upon closing of the Transaction contemplated in the Sale 
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Agreement between the Company and Triple M Metal LP dated September 23, 2024, and approved 

by the Court pursuant to the Approval and Vesting Order dated October [1], 2024 and the filing of 

the Proposal Trustee’s Certificate with the Court confirming same, and after payment of all 

outstanding professional fees secured by the Administration Charge and any other priority 

payment, the Proposal Trustee, by and on behalf of the Company, is hereby authorized to make 

the following distributions from available funds, as soon as practicable, to: 

(a) 1000909688 Ontario Inc. (the “Lender”), up to the amount of the indebtedness 

owing to the Lender as at the date of distribution; and 

(b) The Toronto-Dominion Bank (“TD”), up to the amount of the indebtedness owing 

to TD as at the date of distribution, 

(together, the “Distributions”). 

APPROVAL OF THE SECOND REPORT, CONDUCT AND ACTIVITIES OF 

PROPOSAL TRUSTEE 

5. THIS COURT ORDERS that the Second Report and the conduct and activities of the 

Proposal Trustee described therein are hereby approved, provided that only the Proposal Trustee, 

in its personal capacity and only with respect to its own personal liability, shall be entitled to rely 

upon or utilize in any way such approval.  

APPROVAL OF FEES AND DISBURSEMENTS 

6. THIS COURT ORDERS that the professional fees and disbursements of the Proposal 

Trustee, and its counsel, Cozen O’Connor LLP, as set out in the BDO Fee Affidavit and the Cozen 

Fee Affidavit, respectively, be and are hereby approved.  
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