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ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO LTD.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

SECOND REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS PROPOSAL TRUSTEE

(Dated April 23, 2019)

. INTRODUCTION

1. This second report (“Second Report”) is filed by Albert Gelman Inc. ("AGI") in its
capacity as proposal trustee (the “Trustee”) in connection with Notices of Intention to
Make a Proposal (“NOI") filed by Synergy Stamping Inc. (“Synergy”) and 1696306
Ontario Inc. (“169Co”; and together with Synergy, the “Companies”) on February 14,
2019 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the "BIA”).
Attached hereto at Appendix “A” are copies of the NOI and Certificate of Appointment
issued by the Office of the Superintendent of Bankruptcy for both of the Companies.

2. On March 8, 2019, on a motion by the Companies, the Honourable Justice Penny
granted an order (the “March 8 Order”) approving, among other things, a sales process
to sell substantially all of the Companies’ assets, an administrative charge and an
extension of the stay of proceedings afforded under the NOI to April 30, 2018 (the “Stay
Extension”). A copy of the March 8 Order is attached hereto as Appendix “B”.

3. On the same motion, the Honourable Justice Penny also granted an order
approving the sale of the Surplus Machine (as defined in the Trustee’s First Report
discussed below) (the “Sale Approval Order”). A copy of the Sale Approval Order is
attached hereto as Appendix “C”.



4. On the same motion, the Honourable Justice Penny also granted an order
administratively consolidating the Proposal proceedings of Synergy and 169Co and
authorizing these proceedings to continue under a joint title of proceedings (the
“Consolidation Orders”). Copies of the Consolidation Orders are attached hereto as

Appendix “D".

. The Trustee prepared a report in respect of the March 8, 2019 motion dated
March 1, 2019 (the “First Report’). Attached hereto as Appendix “E” is a copy of the
First Report, without appendices.

6. The Companies have scheduled a motion returnable April 29, 2019 (the “April 29
Motion”) seeking various relief. This Second Report has been prepared largely in

response to and in support of the relief being sought by the Companies’ on its motion.

7. On the April 29 Motion, the Companies are seeking, among other things, an
Order:

a. approving the actions and activities of the Trustee as described in this
Second Report, as well as the Trustee’s Confidential Report (defined below)
and the First Report;

b. extending the time for the Companies to file a proposal to June 14, 2019
(the “Second Stay Extension”);

C. approving a transaction (the “Transaction”) to sell substantially all of the
Companies’ physical assets to Infinity Asset Solutions Inc. (the
“Purchaser’) as contemplated by an agreement of purchase and sale
between the Companies and the Purchaser dated April 18, 2019 (the “Sale
Agreement’) and vesting in the Purchaser the Companies’ right, title and
interest in and to the Purchased Assets (defined below) free and clear of
any and all encumbrances (collectively, the “Approval and Vesting
Order”);



d. approving a distribution of the proceeds resulting from the Transaction to
Royal Bank of Canada ("RBC”) and, if sufficient proceeds are available, a

distribution to Business Development Bank of Canada (“BDC");

e. approving the fees and disbursements of the Trustee and it's legal counsel
incurred in respect of these restructuring proceedings as described herein;

and,

f. sealing the Trustee’s Confidential Report, to be filed separately with the
Court.

8. The Company has filed with its April 29 Motion Record the affidavit of Saifur
Rahman sworn April 18, 2019 (the “Rahman Affidavit”), in support of the relief being
sought. The Trustee has reviewed the Rahman Affidavit and has no reason to doubt or

otherwise challenge the facts attested to therein.

9. For the reasons explained herein, the Trustee supports the relief sought by the

Company on its April 29 Motion.
Il. PURPOSE OF THIS REPORT
10.  The purpose of this report is to:

a. provide information to the Court regarding the actions and activities of both

the Trustee and the Companies subsequent to the date of the First Report;

b. provide the Court with information on the Sales Process undertaken by the
Companies, and facilitated by the Trustee pursuant to the March 8 Order,
and provide the basis for the Trustee’s recommendation that the Court

approve the Transaction and grant the Approval and Vesting Order,;

C. provide the Trustee's recommendation that this Honourable Court grant an

order:

i, sealing the Confidential Report until the closing of Transaction
contemplated by the Sale Agreement or further Order of the Court,
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il approving the fees and disbursements of the Trustee incurred during

these restructuring proceedings to April 21, 2019;

ii.  approving the fees and disbursements of the Trustee's legal counsel,
WeirFoulds LLP, incurred during these restructuring proceedings to
April 22, 2019;

iv.  approving a distribution to RBC and, if sufficient funds are available, to
BDC as more particularly described in the Confidential Report (defined

below);

v. approving an extension of the time for the Companies to file a
proposal to June 14, 2019 (the “Second Extension”).

. SCOPE AND TERMS OF REFERENCE

11.  In preparing this Second Report, the Trustee has relied upon the Companies’
books, records and discussions with the Companies’ management and the Companies’
counsel. The Trustee has not audited, reviewed or otherwise verified the accuracy or
completeness of the information in a manner that would comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants of
Canada Handbook.

12. Any party placing reliance on the Companies’ financial or other information in
this Second Report should perform its own diligence and any reliance placed by any
party on the information presented herein shall not be considered sufficient for any

purpose whatsoever.

13. This Second Report has been prepared for the use of this Court and the
Companies’ stakeholders as general information relating to the Companies and to assist
the Court in making a determination of whether to approve the relief sought.
Accordingly, the reader is cautioned that this Second Report may not be appropriate for

any other purpose. The Trustee will not assume responsibility or liability for losses



incurred by the reader as a result of the circulation, publication, reproduction or use of

this Second Report contrary to the provisions of this paragraph.

14.  Unless otherwise noted, all monetary amounts referenced are in Canadian

dollars.

15.  Any capitalized terms not defined in this Second Report shall have the meaning
ascribed to them in the First Report.

Iv. BACKGROUND INFORMATION

16.  Synergy’s shareholders are Saifur Rahman and Zbigniew Toczek. According to a
corporate profile search conducted by the Trustee on January 29, 2019, Saifur Rahman
and Zbigniew Toczek are both officers and directors of Synergy. There were no other

officers or directors listed on the corporate profile search.

17.  Saifur Rahman is the only shareholder of 169Co. According to a corporate profile
search conducted by the Trustee on January 29, 2019 Saifur Rahman is the sole
director of 169Co.

18.  Attached hereto as Appendix “F” are copies of the corporate profile searches.

19.  Synergy is a fabricator, designer and manufacturer of metal components used in
commercial and industrial lighting (e.g. louvers, slats and metal housings). Synergy
employs approximately 9 people, all located in its manufacturing plant, an approximately
22,000 square foot manufacturing facility, located at 1830 Meyerside Dr., Mississauga,
Ontario (the “Premises”’). The Premises is owned by Northlea Corporation (the
“Landlord”), a company which is not related to the Companies and/or their officers or

directors.

20. 169Co is a holding company which owns manufacturing equipment and tools.

Synergy uses 169Co's equipment to manufacture its products. 169Co has no

employees.



21.

Further background information about the Companies and the events leading the

NOI filings is contained in the Rahman Affidavit included with the Companies’ April 29,

2019 motion record.

V.

22.

ACTIVITIES OF THE COMPANY

Since the date of the First Report, the Companies have undertaken, among other

things, the following activities:

23.

continued to operate in the ordinary course and, as a result, have increased
collectible accounts receivable from approximately $116,000 as at February
19, 2019 to approximately $173,000 as at April 18, 2019.

completed the sale of the Surplus Machine, which transaction was approved

by this Honourable Court pursuant to the Sale Approval Order;

distributed the proceeds from the sale of the Surplus Machine, net of the
Holdback, to the BDC;

in co-ordination with the Trustee, implemented and undertook the Sales

Process;
as a result of the Sales Process, entered into the Sale Agreement;

had informal discussions with various secured and unsecured creditors in

respect of these restructuring proceedings;

prepared the Revised Cash Flow Forecast (defined below) with the

assistance of the Trustee; and

provided the Trustee, on an ongoing basis, with financial and other
information in order to permit the Trustee to monitor its operations and cash

receipts and disbursements.

The Companies are requesting a second extension of time to file their respective

proposals so that they may, among other things, complete the Transaction



contemplated by the Sale Agreement and collect all outstanding accounts receivable

which funds may be used by the Companies to file a Proposal. As further discussed

below, the Trustee supports the Companies’ request for the Second Stay Extension.

VI.

24.

ACTIVITIES OF THE TRUSTEE

Since the date of the First Report the Trustee has undertaken, among other

things, the following activities:

a.

on March 14, 2019, delivered the Trustee's certificate to Prestige Equipment
Corporation, confirming that the transaction to sell the Surplus Machine had
been completed to the satisfaction of the Trustee. Attached hereto as

Appendix “G” is a copy of the Trustee's certificate.
implemented the Sales Process as described in further detail below;

assisted the Companies’ with the preparation of the Revised Cash Flow

Forecast (defined below);

implemented procedures with the Companies management and employees
in order to allow the Trustee to consistently monitor the operations and the

cash receipts and disbursements of the Company;

attended at the Companies’ premises to meet with management, staff and

prospective purchasers;

communicated extensively with the Saifur Rahman, the Companies’ legal
counsel and the Companies internal accountant to discuss, among other

things, the following;
i.  the status of the Companies’ ongoing operations;

i. the activities undertaken by the Trustee in respect of the Sales

process; and



ii.  the ongoing operations of the Companies in regard to the Trustee's

mandate to monitor; and

g. communicated with several creditors, including BDC and RBC, and other

stakeholders who contacted the Trustee directly regarding various matters.

VIL. ASSETS

Synergy

25. The material assets of Synergy consist of accounts receivable and inventories, in
addition to its intangible assets which include its customer lists and any contracts, and

goodwill.

26. The balance of accounts receivable as at April 18, 2019 were $173,000, in
Canadian dollars, according to an accounts receivable summary provided by Synergy to
the Trustee. Synergy’s accounts receivable do not form part of the Purchased Assets
(defined below) and, therefore, are not being sold. Synergy will continue to collect its

accounts receivable subsequent to the completion of the Transaction, if approved.

169Co

27.  The assets of 169Co consist of manufacturing equipment and tools. Substantially
all of these assets, along with the inventory owned by Synergy, are being purchased by
the Purchaser (the “Purchased Assets”). The Trustee obtained an appraisal of
169Co’s manufacturing equipment and tools which was prepared by Infinity Asset
Solutions Inc. with an effective date of February 25, 2019 (the “Appraisal”). A copy of
the Asset Appraisal is appended to the Confidential Report.

28. The gross forced liquidation value of these assets are included in the Appraisal.
The Trustee understands that all of 169Co’s assets are listed in the Appraisal and that it

has no other assets.

VIIL. SECURED CREDITORS

Synergy



29. Pursuant to a PPSA search conducted by the Trustee on April 22, 2019 (with a
file currency date of April 21, 2019), the following creditors have registered financing

statements against Synergy:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
April 20, 2012 1696306 Ontario Inc. Inventory, Equipment, Accounts, Other

\April 29, 2015 Sasan Family Holdings Inc. Inventory, Equipment, Accounts, Other

30. Attached hereto as Appendix “H” is a copy of the PPSA search.

169Co

31. Pursuant to a PPSA search conducted by the Trustee on April 22, 2019 (with a
file currency date of April 21, 2019), the following creditors have registered financing

statements against 169Co:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
March 6, 2012 Royal Bank of Canada Inventory, Equipment, Accounts, Other

October 12, 2016 Business Development Bank of Canada |lnventory, Equipment, Accounts, Other, Motor Vehicle
‘August 3, 2017 |Royal Bank of Canada Equipment, Other )

32. Attached hereto as Appendix “I” is a copy of the PPSA search.

Roval Bank of Canada

33.  Synergy's senior secured creditor is the Royal Bank of Canada (‘RBC”), who
provided Synergy with a revolving line of credit as well as corporate credit cards. The
Trustee has been advised by RBC that amounts owing to RBC in respect of the
revolving line of credit and credit cards is approximately $216,090.53 (the “RBC Debt")
as of April 22, 2019 plus accruing interest. Synergy provided a general security

agreement in favour of RBC as security for the RBC Debt.

34. The Trustee’s has engaged Lipman, Zener, Waxman LLP ("LZW") to provide an
independent legal opinion in respect of the validity and enforceability of RBC's security
in respect of Synergy (the “RBC Synergy Security Opinion”). Subject to the standard

assumptions and qualifications contained in the opinion, LZW is of the opinion that
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RBC's security is valid and enforceable against a trustee in bankruptcy in accordance
with its terms against the personal property of Synergy in Ontario. A copy of the RBC
Synergy Security Opinion is attached hereto as Appendix “J”. RBC's security is
registered first-in-time against Synergy.

35. RBC obtained a guarantee from 169Co in respect of the RBC Debt secured by a
general security agreement over the assets of 169Co. The Trustee has also engaged
LZW to provide an independent legal opinion in respect of the validity and enforceability
of RBC's security in respect of 169Co (the “RBC 169Co Security Opinion”). Subject to
the standard assumptions and qualifications contained in the opinion, LZW is of the
opinion that RBC’s security is valid and enforceable against a trustee in bankruptcy in
accordance with its terms against the personal property of 169Co in Ontario. A copy of
the RBC 169Co Security Opinion is attached hereto as Appendix “K”. RBC'’s security

is registered first-in-time against 169Co.

36. The Trustee has been provided with a letter agreement dated October 19, 2016
from RBC to 169Co and BDC which confirms that RBC will not assert any priority over
BDC in respect of the Surplus Machine (the “Priorities Letter”). This is discussed in

further detail below.

37. 169Co leases certain specific equipment from RBC (the “Leased Equipment’).
The Trustee has been advised by RBC that the amount owing by 169Co to RBC in
respect of the Leased Equipment is $143,334.67 as at April 22, 2019 (the “Leased
Equipment Obligation”). The Leased Equipment Obligation is secured in accordance
with the terms and conditions set out in certain lease agreements entered into between
169Co and RBC from time to time. The Trustee has not obtained independent security
opinions in respect of the Leased Equipment given that RBC has a valid first-ranking

security interest in all of 169Co’s personal property.

Business Development Bank of Canada

38. BDC is a lender to 169Co. BDC loaned funds to 169Co for the purpose of
purchasing the Surplus Machine. In accordance with the Sale Approval Order the

Surplus Machine was sold to Prestige Equipment Corporation. The proceeds of
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USD$99,000 and CDN$4,174 were distributed to BDC in respect of their loan and
$10,000 was retained by the Trustee in accordance with the Sale Approval Order. The
Trustee has been advised by BDC that the balance of their secured loan is $47,912 as
at April 1, 2019 plus accruing interest (the “BDC Secured Debt”).

39. The Trustee's independent counsel, WeirFoulds LLP, has provided the Trustee
with an opinion in respect of the validity and enforceability of BDC'’s security (the “BDC
Security Opinion”). Subject to the standard assumptions and qualifications contained
in the opinion, WeirFoulds LLP is of the opinion that BDC’s security is valid and
enforceable against a trustee in bankruptcy of 169Co and that with respect to the
Surplus Machine and proceeds thereof, BDC's security interest had first priority (as a
result of the Priorities Letter). Further, the BDC Security Opinion indicates that in
respect of the balance of the BDC Secured Debt their security is valid and enforceable
against a trustee in bankruptcy of 169Co ranking behind RBC only. A copy of the BDC

Security Opinion is attached hereto as Appendix “L”.

Other Secured Creditors

40. The Trustee has not obtained an independent legal opinion to determine validity
and enforceability of the security of either 169Co or Susan Family Holdings Inc. in
respect of Synergy as the Trustee has been advised by management that these

creditors are related parties, and no monies are owed by Synergy to these creditors.

Canada Revenue Agency

41. Based on the Trustee's review of the Companies’ book and records the
Companies are both current with their government remittance obligations, including
HST and source deductions. Management of Synergy has also advised the Trustee that
no amounts are owing to the CRA in respect of HST or unpaid source deductions.

IX. SALES PROCESS

42. In accordance with the Sales Process, the Trustee undertook the following

activities:

-11 -
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sent the “teaser” document to all of the prospective purchasers contained in
a list prepared by management of the Company on March 14, 2019. The
“teaser” document is attached hereto as Appendix “M”;

posted weekly notices of the Sales Process in the “Insolvency Insider”
newsletter which is a widely distributed source of Canadian insolvency news
which includes the posting of Court approved sales processes across

Canada;

posted notice of the Sales Process in the National Post national edition on
March 14, 2019. A copy of the notice is attached hereto as Appendix “N”;

sent the “teaser” document to several additional parties who expressed an
interest in the Sales Process as well as to parties who responded to the

posting of the Sales Process in the Insolvency Insider newsletter;

sent the “teaser’” document to several well-known auctioneers and

liquidators which operate in the Greater Toronto Area;

received responses to the “teaser” from several prospective purchasers and
provided each of those parties with a copy of the non-disclosure agreement
(“NDA”);

retained Firmex, a third-party cloud-based document storage provider, to
host the data room (the “Data Room”). Each prospective purchaser who
executed a NDA was given remote access to the Data Room which
contained the Confidential Information Memorandum, details of the
Companies’ business and affairs, historical financial information, redacted
information on employees, listings of equipment, commercial lease

agreement, equipment lease agreements, among other things;

communicated extensively with several prospective purchasers about the

opportunity, the information contained in the Data Room as well as various

other matters;

-12-
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i. facilitated direct communications between prospective purchasers and

management and key employees of the Company; and

J. conducted tours of the Companies’ Premises with prospective purchasers

so that they could inspect the Purchased Assets.

43. A copy of the prospective purchasers’ log, which includes details of the steps
undertaken by each of the prospective purchasers in the Sales Process, is appended to
the Confidentia! Report.

44, In accordance with the Sales Process, all offers were to be submitted to the
Trustee on or before April 9, 2019 at 5 p.m. Eastern Standard Time (defined as the
Offer Deadline in the Sales Process). Prior to the Offer Deadline the Trustee received
multiple offers. Further details of each of the offers are contained in the Confidential

Report.

45. In accordance with paragraph 11 of the Sales Process, the Trustee
communicated with certain of the offerors as needed to clarify offer terms. In addition,
the Companies, in consultation with the Trustee, and in accordance with paragraph 21
of the Sales Process, adopted a rule to permit discretion to consider bids that were not

deemed to by Qualifying Bids.

46. In accordance with paragraph 13 of the Sales Process, on April 11, 2019, the
Trustee advised the Companies and their counsel that it had determined the highest
and best offer and made its recommendation to the Companies to accept the offer,
subject to certain conditions. On April 12, 2019, the Companies confirmed, through
their counsel that they would accept the offer recommended by the Trustee and
thereafter entered into a binding agreement of purchase and sale with the Purchaser
(defined above as the Sale Agreement). The Sale Agreement is conditional only on the

Court granting the Approval and Vesting Order.

47.  On April 23, 2019 the Trustee returned the deposits to each unsuccessful bidder.
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48.  Further details regarding the administration of the Sales Process including the
offers received, communications between the Trustee and various stakeholders during
the Sales Process and negotiations between the Companies’ and the Purchaser are

included in the Confidential Report.

49. The Trustee is of the opinion that the Sales Process was administered in

accordance with the March 8 Order.
X. SALE OF ASSETS OUTSIDE OF THE NORMAL COURSE

50. The contemplated Transaction represents a disposition of assets outside of the
ordinary course of business and, therefore, in accordance with section 65.13(1) of the

BIA, the Transaction requires approval of the Court.

51. Section 65.13(4) of the BIA sets out the factors to be considered by the Court in
granting authorization for the Company to sell or otherwise dispose of assets outside

the ordinary course of business. That section provides:

65.13(4) Factors to be Considered - In deciding whether to grant the
authorization, the court is to consider, among other things,

(a) whether the process leading to the proposed sale or disposition was
reasonable in the circumstances;

(b) whether the trustee approved the process leading to the proposed sale or
dispaosition;

(c) whether the trustee filed with the court a report stating that in their opinion
the sale or disposition would be more beneficial to the creditors than a sale or
disposition under a bankruptcy;

(d) the extent to which the creditors were consulted;

(e) the effects of the proposed sale or disposition on the creditors and other
interested parties; and,

(f) whether the consideration to be received for the assets is reasonable and
fair, taking into account their market value.

52.  The Trustee has taken into consideration the factors set out in section 65.13(4) of

the BIA. The Trustee's comments with respect to each of the factors are set out below.

-14 -



83.

65.13(4)(a) — In the Trustee's opinion, the Sales Process was
administered in accordance with the March 8 Order and, therefore, the
process leading to the proposed sale of the Purchased Assets was fair

and reasonable in the circumstances.

65.13(4)(b) — The Trustee both approved of and recommended to the
Court that it approve the Sales Process in its First Report.

65.13(4)(c) — In the Trustee’s opinion the sale of the Purchased Assets as
contemplated by the Transaction is more beneficial to creditors than what
is likely to be available to creditors in a bankruptcy. The reasons for its

opinion are described in further detail in the Confidential Report.

65.13(4)(d) — As of the date of this Second Report the Companies senior
secured creditor, RBC, as well as BDC have not indicated any intention to

oppose the Transaction.

65.13(4)(e) — The effect of the Sale Agreement on the Companies’
creditors and other stakeholders is described in detail in the Confidential

Report.

65.13(4)(f) — In the Trustee’s opinion the consideration to be received for
the Purchased Assets as contemplated in the Transaction is fair and
reasonable. Further analysis in respect of this factor is provided in the

Confidential Report.

15

The secured creditors who are to be affected by the sale of the Purchased

Assets have been served with the Companies’ motion record and will be served this

Second Report in accordance with section 65.13(3) of the BIA.

54.

The Purchaser is not a Related Person as defined in section 65.13(6) of the BIA.
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XI. RECOMMENDATION IN RELATION TO PURCHASE AGREEMENT

55. The Trustee recommends that this Honourable Court authorize and approve the
Sale Agreement and grant an Order vesting title of the Purchased Assets in and to the

Purchaser for the following reasons:

a) the process undertaken by the Companies and the Trustee to market and
sell the Purchased Assets was in accordance with the Sale Process
approved by the Court in the March 8 Order;

b) as expanded upon in the Confidential Report, in the Trustee’s opinion the
Transaction represents the highest and best realization for the Purchased

Assets under the circumstances; and

c) it is the Trustee's opinion that approval of the Transaction is fair and

reasonable.

56. The Trustee notes that the Sale Agreement contemplates the Purchaser
conducting a public online auction sale from the Premises. The Companies have
advised that they intend to cease operations before the end of the Second Extension.
Further, the Sale Agreement provides that access to the Premises for the purpose of
the auction is only required for a 45-day period, which will end on or before the Second
Extension. As such, the Trustee does not oppose this aspect of the Sale Agreement.

XIL. CONFIDENTIAL REPORT OF THE TRUSTEE

57. The Trustee has prepared a confidential report to its Second Report, to be filed
separately with the Court (the “Confidential Report’) which includes, among other
things, the unredacted Sale Agreement, Asset Appraisal and details of each of the

offers to purchase the Purchased Assets received by the Trustee.

58. The Confidential Report contains sensitive commercial information about the
value of the Purchased Assets, as well as a copy of the Sale Agreement, the release of
which could negatively affect future efforts to market the Purchased Assets should the

Transaction not close.

-16 -
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59. The Companies are seeking, and the Trustee is recommending, an Order sealing
the Confidential Report from the general public until the closing of the Transaction or
further Order of the Court.

XIlL. PROPOSED DISTRIBUTION

60. In its April 29 Motion the Companies are requesting approval to distribute the
proceeds received from the completion of the Transaction, if approved, to RBC and
BDC, net of a holdback of $90,000, representing the balance of the Administration
Charge, to be held by the Companies, and/or the Trustee.

61. The quantum of the anticipated distribution to RBC and BDC is described in the
Confidential Report.

XIV. CASH FLOW

62. On April 23, 2019 the Companies filed with the Trustee their revised combined
statement of projected cash flows, prepared on a weekly basis for the period of April 22
to June 30, 2019 (“‘Revised Cash Flow Forecast”), along with management's report on
the reasonableness of the Cash Flow Forecast, in accordance with subsection 50.4(2)
of the BIA. Attached hereto as Appendix “O” is a copy of the Revised Cash Flow

Forecast along with management’s and the Trustee’s report thereon.

63. The Revised Cash Flow Forecast was prepared on the basis that the Transaction
closes on or before April 30, 2019 and, at that time, the Company will cease operating

as a going concern. However, as noted above

64. The Revised Cash Flow Forecast contemplates payment to various suppliers
who provided credit to the Companies’ subsequent to the date of the filing of the NOIs
(the “Post-NOlI Liabilities”). The Trustee has been advised by the Companies, and the
Revised Cash Flow Forecast demonstrates, that the Post-NOI Liabilities will be paid in

full by the Companies by no later than May 12, 2019.

65. In the Trustee's opinion, the Revised Cash Flow Forecast demonstrates that the

Companies can continue to fund certain expenses such as, for example, rent,

-17 -
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insurance, utilities, etc., so as to maintain its premises and provide the Purchaser with
access thereto for a period of 45 days so that it may conduct its auction in accordance
with the Sale Agreement. The Revised Cash Flow Forecast demonstrates that during
this period there will be no material prejudice to any of the Companies’ creditors, subject
to the assumptions contained in management’'s report on the Revised Cash Flow

Forecast.
XV. EMPLOYEES

66. Section 65.13(8) of the BIA provides that:

The court may grant the authorization [to sell or otherwise dispose of
assets outside the ordinary course of business] only if the court is
satisfied that the insolvent person can and will make the payments that
would have been required under paragraphs 60(1.3)(a) and (1.5)(a) if
the court had approved the proposal.

67. The Trustee has estimated that the maximum amount that would be required to
be paid to the terminated employees pursuant to sections 60(1.3)(a) and (1.5)(a) will be
$nil.

XVI. REQUEST FOR EXTENSION

68. The Companies are seeking the Second Stay Extension pursuant to subsection
50.4(9) of the BIA. The purpose of the Second Stay Extension is to provide the
Companies with sufficient time to close the Transaction, collect is outstanding accounts

receivable and file a proposal to its creditors.

69. The Trustee supports the Second Stay Extension as it is of the opinion that:

a. the Companies have acted, and are acting, in good faith and with due
diligence;
b. the Companies would likely be able to make a viable Proposal if the

extension being applied for were granted; and,

-18 -
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G no creditor would be materially prejudiced if the extension being applied for

were granted.

70. The Trustee further notes that the Second Stay Extension will result in the

following additional benefits to stakeholders:
a. it will provide sufficient time for the Companies to close the Transaction;

b. as described above, the Sale Agreement requires that the Purchaser be
given exclusive unrestricted access to the Premises for a period of
approximately 45 (forty-five) days from the date of possession so that it may
conduct an auction from the Premises. The Extension will provide sufficient
time for the Purchaser to undertake these activities in accordance with the

Sale Agreement.

C. it will allow Synergy to collect its outstanding accounts receivable in the
normal course for an additional 45 days and, therefore, will likely maximize
realization of it accounts receivable for the benefit of creditors. Collection of
accounts receivable by a Trustee after bankruptcy would likely yield

significantly lower realizations.

71. The Trustee’s recommendation is subject to the approval of the Honourable

Court of the Transaction.
XVIL. ACCOUNTS OF THE PROPOSAL AND ITS COUNSEL

72.  Pursuant to the March 8 Order, the fees and disbursements of the Trustee and
its counsel are to be approved by the Court and referred to a judge presiding over the

Commercial List for such purpose.

73.  Attached hereto as Appendix “P” is the Affidavit of Tom McElroy regarding the
Trustee’s fees to April 21, 2019 accompanied by the supporting time dockets.

74. The Trustee is of the opinion that its fees, as set out in the above-noted affidavit,

are fair and reasonable, justified in the circumstances, and accurately reflect the work

-19-
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done by the Trustee pursuant to the March 8 Order and in connection with these NOI

proceedings.

75. Attached hereto as Appendix “Q” is the Affidavit of Philip Cho regarding the
fees and disbursements of WeirFoulds LLP, legal counsel to the Trustee, to April 22,

2019 accompanied by the supporting time dockets.

76. ltis the Trustee’s opinion that the fees and disbursements of WeirFoulds LLP, as
set out in the above-noted affidavit, are fair and reasonable, justified in the
circumstances, and accurately reflect the work done on behalf of the Trustee (as
instructed and authorized by the Trustee) by WeirFoulds LLP pursuant to the March 8

Order and in connection with these NOI proceedings.

77. The Trustee therefore requests and recommends the approval its
aforementioned fees and disbursements, as well as those if its legal counsel,
WeirFoulds LLP.

78. The Companies are also seeking approval of their counsel's fees and
disbursements and have included such information (including fee affidavits) within their
motion record, returnable April 29, 2019. The Trustee has reviewed the same and
recommends the approval of the fees and disbursements of the Companies’ counsel,

Loopstra Nixon LLP.

XViIll. TRUSTEE’S RECOMMENDATION

79. For the reasons explained herein, the Trustee respectfully recommends that this

Honourable Court make an Order or Orders:

a. approving the actions and activities of the Trustee as described in this

Second Report;
b. sealing the Confidential Report;

C approving the Transaction and vesting the Purchased Assets in the

Purchaser free and clear of any and all encumbrances;

-20-
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d. approving a distribution to RBC and BDC of the proceeds resulting from the
completion of the Transaction, net of a holdback of $90,000;

e. approving the Second Stay Extension; and,

f. approving the fees and disbursements of the Trustee and its legal counsel,

WeirFoulds LLP, as well as those of the Companies’ counsel.

All of which is respectfully submitted this 23rd day of April, 2019.

ALBERT GELMAN INC., solely in its
capacity as Trustee of re the Notices of
Intention to Make a Proposal of Synergy
Stamping Inc. and 1696306 Ontario Inc.
and not its Personal or any other Capacity

Per:

Tom MGEWoy, cra, ca, cBv, CIRP, LIT

221 -
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District of:
Division No.
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Take notice that:

1. 1, Synergy Stamping Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to
my creditors.

2. Albert Gelman Inc. of 100 Simcoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official

receiver in my locality. =)
Dated at the City of Toronto in the Province of Ontario, this 14th day of February 20197~ 7
——z _'_._._’______’;:'.'—'"F- 1‘_ r‘ -
?__’_._'_’,, . .-" A ﬁ;—' —

Synergy Stamping Inc.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 10of 3
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District of;
Division No.
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount

ALANOD WESTLAKE METAL | 36696 SUGAR RIDGE ROAD 11,9356.22
INDUSTRIES, INC. North Ridgeviile OH 44039 USA
AXIOM POWDER COATINGS | 381 BOWES ROAD 9,465.49
LTD. Concord ON L4K 1J1
Bank One Canada C/O Royal | PO Box 57100 20,000.00
Bank of Canada Etobicoke ON MBY 3Y2
C/O BankruptcyHighway.com
Business Development Bank | 1200 - 121 King St W 074037-03 51,400.00
of Canada - Toronto Toronto ON M5H 3T9
Special Accounts
CANADIAN BLIND RIVET 443 ATTWELL DR. 704.30
CORP Toronto ON M3W 5C4
CANADIAN FIRE 2255B QUEEN STREET EAST, Suite 826 290.86
PROTECTION SERVICES Toronto ON MAE 1G3
LTD.
COOPER & COMPANY 1120 FINCH AVE. W., Suite 108 1,500.00

Downsview ON M3J 3H7
EVANS ENGINEERED 1545 BRITANNIA RD. EAST, Unit 25 16,868.85
PLASTICS Mississauga ON L4W 3C6
GERRITY CORRUGATED 75 DONEY CRES. 927.50
PAPER PRODUCTSLTD. Concord ON L4K 1P6
JANCO STEEL LTD 925 ARVIN AVENUE 1,433.35

Stoney Creek ON L8E 5N9
LAKELAND EXPRESS 705 PROGRESS AVE., Unit 16 991,92

Scarborough ON M1H 2X1
MATE PRECISION TOOLING | 1295 LUND BLVD. 1,005.71

Anoka MN 55303
POINTE-CLAIRE STEEL INC. | 408 WENTWORTH ST.N. 29,867.17

Hamilton ON L8L 7V2
ROTUBA EXTRUDERS INC. 1401 PARK AVENUE SOUTH 1,300.00

Linden NJ 070 36-1698 USA

Page 2 of 3




District of:
Division No.
Court No.
Estate No.

-FORM33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

24

List of Creditors with claims of $250 or more.

Creditor Address Account Claim Amount
Royal Bank of Canada 180 WELLINGTON ST W 3RD FLR 198,000.00
C/0 BankruptcyHighway.com | Toronto ON MaJ 1J1
SAMUEL, SON & CO., LTD P.O.BOX 57476, STN A 1,296.98

Toronto ON MW 5M5

SHIM & METAL 6680 EXCELSIOR COURT 1,367.30
PROCESSING LTD. Mississauga ON L5T 2J2
STEPHEN FREDERICK P.0.BOX 28120, NORTH PARK PLAZAP.O. 3,492.50
LOGISTICS Brantford ON N3R 7X5
SUPREME PACKAGING 425 NORFINCH DRIVE 831.05
SUPPLIES LTD. Toronto ON M3N 1Y7
UNDERWRITERS P.0. BOX 15146, STATION A 500.00
LABORATORIES OF Toronto ON MSW 1C1
CANADA INC.
WASTE CONNECTIONS OF 650 CREDITSTONE ROAD 1,654.69
CANADA INC. Concord ON L4K 5C8

Total ' = 354,832.89

|
j/ ."_- = il --"""""F:’:.__ e ,_;—-c

/

Page 3 of 3

Synergy Stamping Inc.
insolvent Person
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District of:
Division No.
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the matter of the proposal of
1696306 Ontario Inc.
of the City of Mississauga, in the Province of Ontario

Take notice that:

1. 1,1696306 Ontario Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to
my creditors.

2. Albert Gelman Inc. of 100 Simcaoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

Dated at the City of Toronto in the Province of Ontario, this 14th day of February 2019,

- T B R =
— — e

1'-696306 Ontario Inc.
insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 10of 2



District of:
Division No.
Court No.
Estate No.

- FORM 33 -

Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the matter of the proposal of

1696306 Ontario Inc.

of the City of Mississauga, in the Province of Ontario

26

List of Creditors with claims of $250 or more.

Credilor Address Accounti# Claim Amount
Business Development Bank 1200 - 121 King StW 112896-01 181,500.00
of Canada - Toronto Toronto ON MSH 3T9
Special Accounts
Synergy Stamping Inc. 1830 MEYERSIDE DR 169,288.91

Mississauga ON L5T 1B4
Total e e RESEE s 350,788.91
p)
_.._—-——————_"._—..- ] l __:_ e i

Page 2 of 2

tnsolvent Person

1696306 Ontario Inc.
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7 D Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga

Court No. 32-2474822

Estate No. 32-2474822
In the Matter of the Notice of Intention to make a
proposal of;
Synergy Stamping Inc.
Insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: February 14, 2019

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

1, 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: February 14, 2019, 13:42
E-File/Dép6t Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
0D

Canada
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. 17

D‘ L' Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga

Court No. 32-2474820

Estate No. 32-2474820
In the Matter of the Notice of Intention to make a
proposal of:
1696306 Ontario Inc.
Insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: February 14, 2019

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

[, 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: February 14, 2019, 13:41
E-File/Dépot Electronique Official Receiver

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

Canada
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Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

. THE HONOURABLE M (2. ) FRIDAY, THE 8" DAY
T‘Cﬁ )
 ad
JUSTICE Penny ) OF MARCH, 2019

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC..
- OF THE CITY OF MISSISSAUGA. IN THE PROVINCE OF ONTARIO

¥ .

ORDER

(Re: Extensions, Sale Process, etc.)

THIS MOTION, made by Synergy Stamping Inc. and 1696306 Ontario Inc.
(collectively, the “Companies™) pursuant to Sections 50.4(9) and 64.2 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA™) for an order, inrer alia: (i)
approving an extension of the time for the Companies to file a proposal by forty-five (45) days
until April 30, 2019: (iii) approving a marketing and sale process; and (ii) granting the
Administration Charge (as hereinafter defined). was heard this day at 330 University Avenue.

Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 28, 2019 (the “Rahman

Affidavit™) and the exhibits thereto and the First Report of Albert Gelman Inc. in its capacity as
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the proposal trustee of the Companies (in such capacity, the ~Proposal Trustee™), dated March

1. 2019, and the appendices thereto (the “First Report™), and on hearing the submissions of

counsel for the Companies. the Proposal Trustee, and such other counsel as were present, no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of service of Sandra Radanovic sworn March 1, 2019, filed,

SERVICE

l. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

EXTENSION

2 THIS COURT ORDERS that the time for the Companies to file proposals under section

50.4 of the BIA is extended by a period of forty-five (45) days to and including April 30, 2019.
SALE PROCESS

3. THIS COURT ORDERS that the marketing and sale process as set out in Schedule “A”

hereto (the “Sale Process™) be and is hereby approved.

4. THIS COURT ORDERS that the Companies and the Proposal Trustee be and are
hereby authorized and cmpowered to take such steps as are necessary or desirable to carry out
and perform their obligations under the Sale Process, provided that any definitive agreement to
be executed by the Companies in respect of the sale of all or part of their properties, assets and

undertakings shall require further approval of the Court.
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11.  THIS COURT ORDERS that counsel to the Companies, the Proposal Trustee and
counsel to the Proposal Trustee shall be entitled to the benefit of and are hereby granted a charge
(the “Administration Charge”) on the assets, undertakings and properties of the Companies
(the “Property”), which charge shall not exceed an aggregate amount of $100,000, as security
for their professional fees and disbursements incuired at the standard rates and charges of the
Proposal Trustee and such counsel, both before and after the making of this Order, in respect of
these consolidated proceedings. The Administration Charge shall have the priority set out in

herein.

12. THIS COURT ORDERS that the filing. registration or perfection of the Administration

Charge shall not be required, and that the Administration Charge are and shall be valid and
7

enforceable against the Property for all purposes, including, without limitation, as against any

right, title or interest filed, registered, recorded or perfected subsequent to the Administration

Charge coming into existence, notwithstanding any such failure to file, register, record or perfect

the Administration Charge.

13.  THIS COURT ORDERS that the Administration Charge shall constitute a charge on the
Property and that the Administration Charge shall rank in priority to all other security interests,
trusts, liens, charges, mortgages. claims and encumbrances, secured, statutory or otherwise

(collectively, “Encumbrances™) in favour of any other person.

14, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Companies shall not grant any Encumbrances over any

Property that rank in priority to, or pari passi with, the Administration Charge, unless the
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Companies also obtain the prior written consent of the Proposal Trustee and the beneficiaries of

the Administration Charge, or further Order of this Court.

15. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid
or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Administration Charge (collectively, the “Chargees™) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy
order made pursuant to such applications; (¢) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(¢) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds the

Companies, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Administration Charge shall create or be deemed to

constitute a breach by the Companies of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the

Administration Charge: and

(c) the payments made by the Companies pursuant (o this Order and the granting of
the Administration Charge do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable

or voidable transactions under any applicable law.
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SERVICE AND NOTICE

16. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
~Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at hl[p://www.ontariocouns.ca/scj/pmctice/pruc[ice-direc[ions/toromo/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05, this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL 'h[lnh:ﬁ\x'\\-w.;tlhcrtsclmun.cumlum';mr;ur:-xulmi-.'\n.afolhcr-r:nuuecmcm.\f.

7. THIS COURT ORDERS that if the service or distribution ol documents in accordance
with the Protocol is not practicable, the Companies and the Proposal Trustee are at liberty to
serve or distribute this Order. any other materials and orders in these proceedings, any notices or
other correspondence. by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or fucsimile transmission to the Companies™ creditors or other interested parties
at their respective addresses as last shown on the records of the Companies and that any such
service or distribution by courier, personal delivery or facsimile transmission shall be deemed to
be received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail. on the third business day after mailing.

18. THIS COURT ORDERS that the Companies. the Proposal Trustee. and their respective

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
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reasonably required in these proceedings, including any notices. or other correspondence, by
forwarding true copies thereof by electronic message to the Companies’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Conunerce Protection Regulations, Reg. 81000-2-

175 (SOR/DORS).
SEALING OF CONFIDENTIAL MATERIALS

9. THIS COURT ORDERS that Confidential Appendix “X” and Confidential Appendix
“Y* 10 the Rahman Affidavit shall be sealed until the completion of the Sale Process and any

transaction or transactions contemplated thereby or until further order of this Court.

GENERAL
20. THIS COURT ORDERS that each of the Companies and the Proposal Trustee may
from time to time apply to this Court for advice and directions in the discharge of their powers

and duties hereunder.

2. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
from acting as an interim receiver. a receiver, a receiver and manager, a trustee in bankruptcy or

a monitor of the Companies, their business or the Property.

77 THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give
effect to this Order and to assist the Companies, the Proposal Trustee and their respective agents

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
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are hereby respectfully requested to make such orders and to provide such assistance to the
Companies and to the Proposal Trustee, as an officer of this Court, as may be necessary or
desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any
foreign proceeding or Lo assist the Companies, the Proposal Trustee and their respective agents in

carrying out the terms of this Order.

23, THIS COURT ORDERS that any interested party (including the Companies and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)
days’ notice 1o any other party or parties likely to be affected by the order sought or upon such

other notice, if any, as this Court may order. — g
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SCHEDULE “A”
SALES PROCESS

SYNERGY STAMPING INC. and 1696306 ONTARIO INC.

Defined Terms

All capitalized terms contained herein but not otherwise defined herein shall have the meanings
given to them in the order granted by the Ontario Superior Court of Justice (Commercial List)
(the "Court™) on March 8, 2019 (the “Sales Process Order”) in respect of the proceedings
commenced by Synergy Stamping Inc. and 1696306 Ontario Inc. (collectively, the “Companies”)
under the Bankruptey and insolvency Act (the “BIA™).

Role of the Proposal Trustee

b3

The Sules Process will be administered by the Proposal Trustee on behalf of the Companies. The
roles and responsibilities of the Proposal Trustee are described i further detail throughout this
Sales Process, however, the Proposal Trustee's role in the Sales Process does not include
managing, operating. or taking possession or control of any of the Companies™ property, assets or
undertaking.

The Companies and their principals, employees and professional advisors shall cooperate with the
Proposal Trustee throughout the Sales Process and provide documents and information requested
as part of the Sales Process to the Proposal Trustee in a prompt fashion.

Commencement of the Sales Process

4.

Within three (3) business days of the date of the Sales Process Order (the “Commencement
Date™), the Proposal Trustee shall contact parties identified by the Companies who may be
interested in purchasing the business and/or assets of the Companies together with any other
parties who may be identified by the Companies and Proposal Trustee as potential interested in
purchasing the business and/or assets of the Companies (the “Prospective Participants™) and
provide those parties with a copy of the “leaser” document. The teaser document shall contain
general details about the opportunity 10 purchase the assets of the Companies (the
“Opportunity™) as well as some generadl background information about the Companies.

On the Commencement Date. or as soon thereafter as is practical, the Proposal Trustee shall also
(a) publish a notice advertising the Opportunity in the Globe & Mail (National Edition) and/or
such other trade publications or other publications as the Proposal Trustee may deem appropriate
or advisable. and (b) post the Opportunity on its website.

Due Diligence

6.

Any Prospective Participants who advise the Proposal Trustee of their interest in participating in
the Sales Process shall execute a non-disclosure agreement (the “NDA") in a form satisfactory to
the Proposal Trustee.

Commencing on the Commencement Date (and after each respective Prospective Participant has
executed the NDA), the Proposal Trustee shall make available to the Prospective Participant the
following:
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a) a confidential information memorandum (“CIM") prepared by the Proposal Trustee, with
the assistance of the Companies. describing the Sales Process and the Opportunity as well
as providing additional buckground information about the Companies:

b) a copy of the template asset purchase agreement (the “Template APA™) : and
<) access 10 an electronic data room. to be maintained by the Proposal Trustee, which shall

contain information pertaining to the Opportunity along with other corporate financial
and other documents as provided by the Companies,

Offer Deadline

8. All offers must be submitted in writing o and received by the Proposal Trustee at 100 Simcoe
Street. Suite 125, Toronto. Ontario. MSH 3G2, attention: Tom McElroy, by no later than 5:00
p.m. (Toronto time) on April 9. 2018 (the “Offer Deadline™). Each offer must remain open for
acceptance until 5:00 pm on April 19, 2018 (the “"Acceptance Date™).

Qualifying Bid

9 An offer will only be considered in this Sales Process, in which case it shall be considered a

“Qualifying Bid™, if it is submitted before the Offer Deadline and if it meets the following
minimum criteria;

a) it is irrevocable until the Acceptance Date;

b) it must be accompanied by a deposit in the form of a certified cheque or bank dralt
payable to the Proposal Trustee “in trust” which is equal to at lcast ten (10%) percent of
the total purchase price payable under the offer;

C) it includes evidence, satisfactory to the Proposal Trustee, that the offeror has the financial
means to complete the proposed acquisition or investment:

d) it includes an acknowledgement that the purchaser has relied solely on its own
independent review and investigation and that it has not relied on any representation by
the Companies. the Proposal Trustee or their respective agents, employees or advisers;

€) the offer must not contain any condition or contingency relating to due diligence or
financing or any other material conditions precedent 10 the offeror’s obligation to
complete the transaction: and.

H it must be substantially in the form of the Template APA, with any changes 1o the ofter
blacklined against the Template APA.

Liquidation Offers

10.

[n addition to the foregoing. any offer to liquidate the Companies” assets shall be deemed to be a
Qualifying Bid. notwithstanding any variation from the criteria set out above. provided such

offer:

a) clearly stipulates what assets are included and which assets are excluded (if any) from the
offer:
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212 -
b) is irrevocable until the Acceptance Date:
) contemplates a net minimum guarantee payment. payable in full within three (3) business

days following court approval of the same (as set out below);

dj includes an acknowledgement that the purchase and sale of the Companies™ asscls shall
be an “as is. where is" basis: and

e) provides for a deposit in an amount equal 10 10% of the net minimum guarantee, payable
immediately upon acceptance of such offer as the Winning Bid (as defined helow), and
includes evidence that the offeror has the financial means to complete the proposed
acquisition or the Proposal Trustee is otherwise satisfied to such effect

Consideration of Qualifying Bids

11.

The Proposal Trustee shall review all offers submitted under the Sales Process and first determine
whether any of the bidders are Related Persons (as that term is defined under section 4(2) of the
BIA) and:

a) if none of the offers are made by parties that are Related Persons, then the determination
of whether an offer is a Qualifying Bid shall be made jointly by the Companies and the
Proposal Trustee; and,

b) if offers are made by one or more Related Persons. then the Proposal Trustee shall. in its
sole discretion. determine what offers, if any, represent a Qualifying Bid.

Each Qualifying Bid shall be considered and, if necessary, there may be further discussions with
some or all of the parties who have submitted a Qualifving Bid with a view to clarifying terms.
The Companies shall participate in these discussions provided that a Related Person has not
submitted a Qualifying Bid.

If the Proposal Trustee deermns it advisable, the Proposal Trustee may enter into further
negotiations with any party who submitted a Qualifying Bid and/or invite any such party to
cubmit « final offer. which shall meet the criteria for a Qualifying Bid (each a “Final Offer™) by
5:00 p.m. (Toronto time} on the third business day after being invited by the Proposal Trustee to
cubmit a Einal Offer. In the event that the Proposal Trustee does not invoke this Paragraph 13 to
seek Final Offers, all Qualifying Bids received shall be deemed to be Final Offers.

Selection of the Winning Bid

14.

Following the receipt of Final Otfers, the Proposal Trustee shall determine the highest and best
offer received and shall convey s decision to the Companies at that tume. together with its
recommendation as to the same. Upon receipt of such recommendation, the Companies shall,
within twenty-four (24) hours determine whether it will accept such highest and best offer (if so
accepted, the “Winning Bid™) and. it so accepted, upon acceptance of the Winning Bid. there
Jhall be @ binding agreement of purchase and sale (the “Final APA”) between the winning bidder
(the “Winning Bidder™) and the Companies. in accordance with the terms of the Winning Bid.

Notwithstanding anything to the contrary herein. itis open to the Proposal Trustee to recommend
to the Companies against accepting any Qualifying Bid and it is open to the Companies, (n
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consultation with the Proposal Trustee, to elect not to accept any of the Qualifying Bids, whether
before or after the negotiation of the same or the receipt of any Final Offers.

Court Approval

16.

17.

As applicable. as soon as practicable after the acceptance of the Winning Bid, the Companies will
apply to the Count for approval of the wransaction contemplated in the Final APA (the “Approval
Motion™) and an approval and vesting order in respect of same.

As applicable. the Proposal Trustee shall serve and file a report with respect to the Sales Process
and Final APA in advance of the Approval Motion.

Other Terms

18.

19,

20.

PAT

ILE387129 8

All deposits received (except such deposit forming part of the Winning Bid) shall be held by the
Proposal Trustee “in trust™ until the acceptance of the Winning Bid. All deposits submitted by
Prospective Participants who did not submit the Winning Bid shall be returned. without interest,
following acceptance of the Winning Bid. The deposit forming part of the Winning Bid shall be
dealt with in accordance with the Final APA.

In the event that a Deposit is forfeited for any reason it shall be forfeited as liquidated damages
and not as a penalty.

All Qualifying Bids (other than the Winning Bid) shall be deemed rejected on the date of the
approval of the Final APA by the Court.

Subject to the Sales Process Order or ather order of the Court, the Companies. in consultation
with the Proposal Trustee. shall have the right to adopt such other rules for. or extend any
deadlines in. the Sales Process that, at it its sole discretion, will better promote the goals of the
Sales Process.

39
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Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

—

L THE HONOURABLE M« . FRIDAY, THE 8" DAY
2

T )

JUSTICE  Pepuny ) OF MARCH, 2019

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

ORDER
(Re: Approval and Vesting, Distribution, etc.)

THIS MOTION, made by Synergy Stamping Inc. and 1696306 Ontario Inc. (collectively,
the “Companies™) pursuant to Sections 50.4(9) and 64.2 of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended (the “BIA™) for an order, inter alia:

Q) approving the transaction contemplated by the asset purchase agreement made by
and between 1696306 Ontario Ltd. (the “Vendor™) and Prestige Equipment
(“Prestige™) dated February 26, 2019 (the “Surplus Machine APA™) and
appended to the affidavit of Saifur Rahman, sworn February 27. 2019 (the

“Rahman Affidavit™);

{L138805E 5!
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(i)  vesting the Vendor’s right, title and interest in and to the asset described in the
Surplus Machine APA (the “Surplus Machine™) in the purchaser thereof free and

clear of all claims; and

(i)  approving the distribution of the proceeds realized from the sale of the Surplus

Machine to BDC less the amount of the Sale Holdback (as hereinafier defined;
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Rahman Affidavit and the exhibits thereto and the First Report of
Albert Gelman Inc. in its capacity as the propesal trustee of the Companies (in such capacity, the
“Proposal Trustee™), dated March 1, 2019, and the appendices thereto (the “First Report™), and
on hearing the submissions of counsel for the Companies, the Proposal Trustee, and such other
counsel as were present, no one appearing for any other person on the service list, although duly

served as appears from the affidavit of service of Sandra Radanovic sworn March 1, 2019, filed:

I THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Surplus Machine APA is hereby
authorized and approved, and the execution of the Surplus Machine APA by Vendor. is hereby
authorized and approved, with such minor amendments as Vendor. may deem necessary. The
Vendor is 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 transactions contemplated

by the Surplus Machine APA (collectively, the “Transaction”).
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3. THIS COURT ORDERS AND DECLARES that upon the Vendor. completing the sale
of the Surplus Machine to Prestige and upon the delivery of a certificate by the Proposal Trustee
1o the Purchaser substantially in the form attached as Schedule “A™ hereto (the “Proposal
Certificate™), all of the Vendor's right, title and interest in and to the Surplus Machine as described
in the Surplus Machine APA shall vest absolutely in the Prestige. 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, all charges, security interests or claims
evidence by registrations pursuant to the Personal Property Security Act (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 Surplus Machine are hereby expunged and discharged as against the

Purchased Assets.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Surplus Machine shall stand in the place and stead of
the Surplus Machine, and that from and after the delivery of the Purchaser’s Bill of Sale all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Surplus Machine with the
same priority as they had with respect to the Surplus Machine immediately prior to the sale, as if
the Surplus Machine had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS that, notwithstanding:

J1L13RBISB S
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() the pendency of these proceedings;

(i) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and

any bankruptcy order issued pursuant to any such applications; and

(i)  any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Surplus Machine in Prestige, or as it may direct, pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Companies and shall
not be void or voidable by creditors of the Companies. not 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.

6. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Courta

copy of the Proposal Trustees’ Certificate, forthwith upon delivery thereof.

7. THIS COURT ORDERS that Confidential Appendix “Y™ and Confidential Appendix
“X" to the Rahman Affidavit shall be sealed until the completion the sales process approved by
order of the Court made in this proceeding dated March 8, 2019 and any transaction or transactions

contemplated thereby, or until further order of this Court.

8. THIS COURT ORDERS that Vendor shall pay the proceeds realized from the sale of the
Surplus Machine to the Business Development Bank of Canada (“BDC™) less the amount of

$10,000 (the “Sale Holdback™), which amount is to be held back by Vendor on account of the

ILIIRSOSR
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administration charge approved by the Court in this proceeding; and, for greater certainty the
amount distributed to BDC pursuant to this paragraph shall not be subject to the aforementioned

administration charge.

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 Companies, the Proposal Trustee and their 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 Companies and
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 Companies and the Proposal Trustee and its agents in carrying out the

terms of this Order.

A

45
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SCHEDULE “A”

Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
(COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC,,

OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

1.

{L1388938 S}

On February 14, 2019, each of Synergy Stamping Inc. (“Synergy”) and 1693606
Ontario Inc. (*169Co™; and, together with Synergy, the “Debtors”) filed a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “NOIs™).

Albert Gelman Inc. was appointed as proposal trustee under ecach of the NOls (in such

capacity, the “Proposal Trustee”).

Pursuant to an Order of the Court dated March 8. 2018, the Court approved the
agreement of purchase and sale between the 169C0, as vendor, and Prestige Equipment
Corporation (the "Purchaser"), as purchaser, dated February 26, 2018 (the "Sale
Agreement"), and provided for the vesting in the Purchaser, or as it may direct in
accordance with the Sale Agreement, of all 169Co’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

46
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_7.

purchase price for the Purchased Assets; (ii) that the conditions to closing as set out in
the Sale Agreement have been satisfied or waived by the Proposal Trustee and the
Purchaser: and (iii) the transaction has been completed to the satisfaction of the

Proposal Trustee.

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

in the Sale Agreement.

THE PROPOSAL TRUSTEE CERTIFIES the following:

I The Purchaser has paid 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 the Sale Agreement have been satisfied or waived

by the Vendor and the Purchaser;

3. The transaction has been completed to the satisfaction of the Proposal Trustee; and
4. This Certificate was delivered by the Proposal Trustee at ~ [TIME] on
[DATE].

ALBERT GELMAN INC., in its capacity as
Proposal Trustee, and not in its personal capacity or
in any other capacity

Per:

Name:
Title:
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Court File No. 32-2474822
Estate File No. 32-2474822

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

THE HONOURABLE M . ) FRIDAY, THE 8" DAY

)
JUSTICE  Pemny ) OF MARCH, 2019

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC., OF THE CITY OF
MISSISSAUGA IN THE PROVINCE OF ONTARIO

ADMINISTRATIVE CONSOLIDATION ORDER

THIS MOTION, made by Synergy Stamping Inc. (“Synergy™), for an order approving
an administrative consolidation of the proposal proceedings of Synergy and 1696306 Ontario

Inc. (“169Co”, and together with Synergy, the “Companies™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 28, 2019 (the “Rahman
Affidavit™) and the exhibits thereto and the First Report of Albett Gelman Inc., in its capacity as
the proposal trustee of the Companies (in such capacity, the “Proposal Trustee”), dated March
I, 2019 and the appendices thereto, and on hearing the submissions of counsel for the

Companies, the Proposal Trustee, and such other counsel as were present, no one appearing for

(L1367132 1}
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any other person on the service list, although duly served as appears from the aflidavit of service

of Sandra Radanovic sworn March 1, 2019, filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and

the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof

2. THIS COURT ORDERS that the proposal proceedings of each of Synergy (Estate No.
32-2474822) and 169Co (Estate No. 32-2474820) (together, the “Proposal Proceedings™) are
hereby administratively consolidated and the Proposal Proceedings are hereby authorized and

directed to continue under the following joint title of proceedings:

Court File Nos. 32-2474820 and 32-2474822
Estate File Nos, 32-2474820 and 32-2474822

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE
A PROPOSAL OF SYNERGY STAMPING INC. AND 1696306
ONTARIO INC., OF THE CITY OF MISSISSAUGA, IN THE

PROVINCE OF ONTARIO.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be
filed with the Commeccial List only in the Synergy court and estate file. under Court File No. 32-

2474822 and Estate File No. 32-2474822. e,

JLE3BTI32 (]
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Court File No. 32-2474820
Estate File No. 32-2474820

ONTARIO

SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)

[COMMERCIAL LIST]
THE HONOURABLE M. ) FRIDAY, THE 8" DAY
)
JUSTICE  P¢ wary ) OF MARCH. 2019

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF 1696306 ONTARIO INC.., OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

ADMINISTRATIVE CONSOLIDATION ORDER

THIS MOTION, made by 1696306 Ontario Inc. (*169Co™), for an order approving an
administrative consolidation of the proposal proceedings of 169Co. and Synergy Stamping Inc.

(“Synergy”, and together with 169Co, the “*Companies”), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 28, 2019 (the “Rahman
Affidavit") and the exhibits thereto and the First Report of Albert Gelman Inc., in its capacity as
the proposal trustee of the Companies (in such capacity. the “Proposal Trustee™), dated March

I, 2019 and the appendices thereto, and on hearing the submissions of counsel for the

Companies, the Proposal Trustee, and such other counsel as were present. no one appearing for

{L1387133 1}
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any other person on the service list, although duly served as appears from the affidavit of service

of Sandra Radanovic sworn March 1, 2019, filed,

l. THIS COURT ORDERS that the time for service and filing of the notice of motion and

the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof

8 THIS COURT ORDERS that the proposal proceedings of each of Synergy (Estate No.
32-2474822) and 169Co (Estate No. 32-2474820) (together, the “Proposal Proceedings”) are
hereby administratively consolidated and the Proposal Proceedings are hereby authorized and

directed to continue under the following joint title of proceedings:

Court File Nos.

32-2474820 and 32-2474822
Estate File Nos. 32-2

474820 and 32-2474822

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE
A PROPOSAL OF SYNERGY STAMPING INC. AND 1696306
ONTARIO LTD., OF THE CITY OF MISSISSAUGA, IN THE

PROVINCE OF ONTARIO.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be
filed with the Commercial List only in the Synergy court and estate file, under Court File No. 32-

2474822 and Estate File No. 32-2474822. ———
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Estate Nos: 32-2474822 and 32-2474820
Court File Nos. 32-2474822 and 32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

In the Matter of the Notice of Intention to Make a Proposal of
Synergy Stamping Inc. of the city of Mississauga
in the Province of Ontario

And In the Matter of the Notice of Intention to Make a Proposal of
1696306 Ontario Inc. of the city of Mississauga
in the Province of Ontario

FIRST REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS PROPOSAL TRUSTEE

(Dated March 1, 2019)

l. INTRODUCTION

1. This first report (“First Report”) is filed by Albert Gelman Inc. (*AGI") in its
capacity as proposal trustee (the “Trustee”) in connection with a Notice of Intention to
Make a Proposal (“NOI’) filed by both Synergy Stamping Inc. (“Synergy”) and 1696306
Ontario Inc. (“169Co”; and together with Synergy, the “Companies”) on February 14,
2019 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”).
Attached hereto at Appendix “A” are copies of the NOI and Certificate of Appointment
issued by the Office of the Superintendent of Bankruptcy for both of the Companies.

2. The Companies are making motions to the Court, to be heard jointly, returnable
March 8, 2019 (the “March 8 Motions”) seeking various relief. This First Report has
been prepared largely in response to and in support of the Companies’ March 8

Motions.

3. On its March 8 Motions, the Companies are seeking, amongst other things, an
Order:
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administratively consolidating the Companies’ proposal proceedings under

one title of proceeding;

extending the time for both of the Companies to file a proposal to April 30,
2019 (the “Stay Extension”);

approving a marketing and sale process for substantially all of the

Companies property (defined below as the Sales Process);

granting a priority charge over all of the assets, properties and undertakings
of the Companies (collectively, the “Property”) in the amount of $100,000 to
secure the fees and disbursements of counsel to the Companies, the

Trustee and counsel to the Trustee (the “Administration Charge”);

sealing the Appraisal (defined below) and the Surplus Machine APA

(defined below) pending completion of the Sales Process; and

approving the sale of the Surplus Machine (defined below) and distribution
of the proceeds thereof to the Business Development Bank of Canada
(“BDC”), subject to the Sale Holdback (defined below);

The Companies’ have filed with their March 8 Motions the affidavit of Saifur

Rahman sworn February 27, 2019 (the “Rahman Affidavit”), in support of the relief

being sought. The Trustee has reviewed the Rahman Affidavit and has no reason to

doubt or otherwise challenge the facts attested to therein.

For the reasons explained herein, the Trustee supports the relief sought by the

Companies at their March 8 Motions.

PURPOSE OF THIS REPORT

The purpose of this report is to:

provide the Court with relevant information pertaining to the Companies

which is not otherwise described in the Rahman Affidavit;
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b. provide information to the Court regarding the actions and activities of both

the Trustee and the Companies subsequent to the filing of the NOI's;

C. discuss the Companies’ request to complete the transaction to sell the
Surplus Machine and provide the Court with the Trustee’s recommendation

regarding same;

d. provide the Court with the Trustee’s recommendations in respect of the

Sales Process; and,

e. provide the Court with the Trustee’s recommendations in respect of the
Companies’ request for the Stay Extension, the Administrative Charge and
the sealing of the Appraisal and Surplus Machine APA.

L. SCOPE AND TERMS OF REFERENCE

7. In preparing this First Report, the Trustee has relied upon certain unaudited
financial information, the Companies’ books and records, discussions with Mr. Saifur
Rahman (the “Principal”), a shareholder and director of the Companies, discussions
with Ms. Marie-Rose Karam, the Synergy’s internal accountant and discussions with the

Companies’ legal counsel, Loopstra Nixon LLP.

8. While the Trustee has reviewed various documents provided by Mr. Rahman,
Ms. Karam and others, such review does not constitute an audit or verification of such
information for accuracy, completeness or compliance with Generally Accepted
Accounting Principles (“GAAP”) or International Financial Reporting Standards (‘IFRS")
or otherwise. Accordingly, the Trustee expresses no opinion or other form of assurance
pursuant to GAAP or IFRS or otherwise with respect to such information except as

expressly stated herein.

9. This First Report has been prepared for the use of this Court and the Companies’
stakeholders as general information relating to the Companies and to assist the Court in
making a determination of whether to approve the relief sought. Accordingly, the reader

is cautioned that this First Report may not be appropriate for any other purpose. The
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Trustee will not assume responsibility or liability for losses incurred by the reader as a
result of the circulation, publication, reproduction or use of this First Report contrary to

the provisions of this paragraph.

10. Unless otherwise noted, all monetary amounts referenced are in Canadian

dollars.
v. BACKGROUND INFORMATION

11.  Synergy’s shareholders are Saifur Rahman and Zbigniew Toczek. According to a
corporate profile search conducted by the Trustee on January 29, 2019, Saifur Rahman
and Zbigniew Toczek are both officers and directors of Synergy. There were no other

officers or directors listed on the corporate profile search.

12.  Saifur Rahman is the only shareholder of 169Co. According to a corporate profile
search conducted by the Trustee on January 29, 2019 Saifur Rahman is the sole
director of 169Co.

13.  Attached hereto as Appendix “B” are copies of the corporate profile searches.

14.  Synergy is a fabricator, designer and manufacturer of metal components used in
commercial and industrial lighting (e.g. louvers, slats and metal housings). Synergy
employs approximately 9 people, all located in its manufacturing plant, an approximately
22,000 square foot manufacturing facility, located at 1830 Meyerside Dr., Mississauga,
Ontario (the “Premises”). The Premises is owned by Northlea Corporaiton (the
“Landlord”), a company which is not related to the Companies and/or their officers or

directors.

15. 169Co is a holding company which owns manufacturing equipment and tools.
Synergy uses 169Co’s equipment to manufacture its products. 169Co has no

employees.

16.  Further background information about the Companies is contained in the
Rahman Affidavit. The Rahman affidavit also includes details about the causes of the

Companies’ financial difficulties.
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17. For the reasons set out in the Rahman Affidavit, the Companies no longer
believe they are viable in the long-term and, as a result, wish to undertake the Sales
Process to attempt to sell their business and assets in the short-term on a going
concern basis to a strategic purchaser in order to maximize the realizations of their
Property. The Companies believe that ceasing operations, terminating the employees
and hiring a liquidator to sell the Companies’ assets by auction on a piece-by-piece
basis will result in substantial selling costs and ultimately not result in the best outcome
for the Companies’ creditors and other stakeholders. The Companies believe that the
Sales Process is the best method available in order to maximize the realizable value of
the Companies’ business and assets. As discussed in further detail below, the Trustee

supports the Companies’ request for approval of the Sales Process.

Assets - Synerqy

18.  The material assets of Synergy consist of accounts receivable and inventories, in
addition to its intangible assets which include its customer lists and any contracts, and

goodwill.

19.  The balance of accounts receivable as at February 19, 2019 were $116,703, in
Canadian dollars, according to an accounts receivable summary provided by Synergy to

the Trustee.

20. The Trustee obtained an appraisal of the Companies’ physical assets from
Infinity Asset Solutions with an effective date of February 25, 2019 (the “Appraisal’)
which indicates the gross forced liquidation value of the equipment. The gross forced
liquidation value of Synergy's inventory was not included in the appraisal due to the fact
that Synergy operates on a “just-in-time” basis wherein they generally purchase
materials to manufacture products as and when they receive purchase orders.
Therefore, Synergy’s inventory is used very quickly after it arrives at the plant. It was
therefore determined that an appraisal of the inventory at a specific point in time was
not useful for these proceedings. The Appraisal is included as Confidential Exhibit “X”
to the Rahman Affidavit.



Assets — 169Co

21. The assets of 169Co consist of manufacturing equipment and tools. The gross
forced liquidation value of these assets are included in the Appraisal. The Trustee
understand that all of 169Co’s assets are listed in the Appraisal and that it has no other

assets.

V. SECURED CREDITORS

Synergy

22.  Pursuant to a PPSA search conducted by the Trustee on January 29, 2019 (with
a file currency date of January 28, 2019), the following creditors have registered

financing statements against Synergy:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
April 20, 2012 1696306 Ontario Inc. inventory, Equipment, Accounts, Other

April 29, 2015 Sasan Family Holdings Inc. Inventory, Equipment, Accounts, Other

23.  Attached hereto as Appendix “C” is a copy of the PPSA search.

169Co

24. Pursuant to a PPSA search conducted by the Trustee on January 29, 2019 (with
a file currency date of January 28, 2019), the following creditors have registered

financing statements against 169Co:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
March 6, 2012 Royal Bank of Canada Inventory, Equipment, Accounts, Other

October 12, 2016 Business Development Bank of Canada |Inventory, Equipment, Accounts, Other, Motor Vehicle
August 3, 2017 Royal Bank of Canada Equipment, Other

25.  Attached hereto as Appendix “D” is a copy of the PPSA search.
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Royal Bank of Canada

26. Synergy’s senior secured creditor is the Royal Bank of Canada ("RBC”), who
provided Synergy with a revolving line of credit as well as corporate credit cards. The
Trustee has been advised by RBC that amounts owing to RBC in respect of the
revolving line of credit and credit cards are approximately $200,000 and $20,000 (the
“‘RBC Debt’), respectively, as of February 28, 2019 plus accruing interest. Synergy

provided a general security agreement in favour of RBC as security for the RBC Debt.

27. The Trustee have been advised by management of 169Co that RBC obtained a
guarantee from 169Co in respect of the RBC Debt secured by a general security
agreement. Management of 169Co is unable to locate this general security agreement
in its files. RBC has advised the Trustee that it has requested a copy of this general

security agreement from its back office and will provide it to the Trustee in due course.

28. The Trustee's has engaged Lipman, Zener, Waxman LLP (“LZW") to provide an
independent legal opinion in respect of the validity and enforceability of RBC's security
in respect of Synergy (the “RBC Security Opinion”). Subject to the standard
assumptions and qualifications contained in the opinion, LZW is of the opinion that
RBC’s security is valid and enforceable in accordance with its terms against the
personal property of Synergy in Ontario. A copy of the RBC Security Opinion is attached
hereto as Appendix “E”. RBC’s security is registered first-in-time against Synergy.

28. LZW will provide its opinion with respect to the validity and enforceability of
RBC'’s security in respect of 169Co once the Trustee has been provided with 169Co’s

general security agreement in favour of RBC'’s.

30. The Trustee has been provided with a letter agreement dated October 19, 2016
from RBC to 169Co and BDC which confirms that RBC will not assert any priority over
BDC in respect of the Surplus Machine (the “Priorities Letter”). This is discussed in

further detail below.

31. 169Co leases certain specific equipment from RBC (the “Leased Equipment”).

In accordance with the Cash Flow Projection, the Companies intend to continue to
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make lease payments to RBC in respect of the Leased Equipment during these

restructuring proceedings.

Business Development Bank of Canada

32. The Trustee understands that BDC is a lender to 169Co. BDC loaned funds to
169Co. for the purpose of purchasing the Surplus Machine discussed below (the
“‘Equipment Loan”). The Trustee has been advised by BDC that the amount owing to
BDC in respect of the Equipment Loan is approximately $180,000 plus accruing interest
(the “BDC Debt").

33. The Trustee’s independent counsel, WeirFoulds LLP, has provided the Trustee
with an opinion in respect of the validity and enforceability of BDC’s security (the “BDC
Security Opinion”). Subject to the standard assumptions and qualifications contained
in the opinion, WeirFoulds LLP is of the opinion that BDC’s security is valid and
enforceable against a trustee in bankruptcy of 169Co, and that with respect to the
Surplus Machine and proceeds thereof, BDC'’s security interest has first priority. A copy
of the BDC Security Opinion, together with a copy of the Priorities Letter, is attached

hereto as Appendix “F”.

Other Secured Creditors

34. The Trustee has not obtained an independent legal opinion to determine validity
and enforceability of the security of either 169Co or Susan Family Holdings Inc. in
respect of Synergy as the Trustee has been advised by management that no monies

are owed by Synergy to these creditors.

Unsecured Creditors

35. Synergy listed approximately $156,000 of arm’s length unsecured claims in its
NOI. 169Co listed $nil of arm’s length unsecured claims in its NOI. 169Co listed

Synergy as a creditor in the amount of approximately $169,000.



Canada Revenue Agency

36.

Based on the Trustee's review of the Companies’ book and records the

Companies are both current with their government remittance obligations, including

HST and source deductions. Management of Synergy has also advised the Trustee that

no amounts are owing to the CRA in respect of HST or unpaid source deductions.

VL.

37.

ACTIVITIES OF THE COMPANIES

Since the date of the filing of the NOI, the Companies have undertaken, among

other things, the following activities:

a.

advised various stakeholders, including management, relevant employees,

and important suppliers of the restructuring proceedings;

negotiated and entered into the Surplus Machine APA (defined below) to
sell the Surplus Machine to Prestige Equipment Corporation. This proposed

transaction is discussed in more detail below;

developed, in consultation with the Trustee, the proposed Sales Process
(defined belowy),

had informal discussions with various secured and unsecured creditors in

respect of the restructuring proceedings;

attended meetings with the Trustee to discuss its objectives and options in

respect of these restructuring proceedings;

prepared its Cash Flow Forecast (defined below) with the assistance of the

Trustee; and

provided the Trustee, on an ongoing basis, with financial and other
information in order to allow the Trustee to monitor its cash receipts and

disbursements.
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38. The Companies are requesting an extension of time to file their proposals so that
they may, among other things, complete the transaction involving the sale of the
Surplus Machine and undertake the proposed Sales Process. As further discussed

below, the Trustee supports the Companies’ request for the Stay Extension.
VIL. ACTIVITIES OF THE TRUSTEE

39. Since the date of the filing of the NOI the Trustee has undertaken, among other
things, the following activities:

a. on February 21, 2019, the Trustee mailed to every known creditor a copy of
the NOI as required under subsection 50.4(6) of the BIA. A copy of the

affidavits of mailing are collectively attached hereto as Appendix “G”;
b. engaged Philip Cho of WeirFoulds LLP as its independent legal counsel;

C. engaged WeirFoulds LLP to provide an independent legal opinion in respect

in respect of the security of BDC over 169Co;

d. engaged LZW to provide an independent legal opinion in respect of the

security of RBC over Synergy;

e. assisted the Companies with the preparation of the Cash Flow Forecast
(defined below);

f. implemented procedures with the Companies’ management and employees
in order to allow the Trustee to consistently monitor the receipts and
disbursements of the Companies and compare same to the Cash Flow

Forecast for variances;

g. communicated extensively with Mr. Rahman, Synergy's internal accountant
and the Companies’ legal counsel to discuss, among other things, the

following;

i.  the business, financial affairs and future prospects of the Companies;

-10 -
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i, the options available to the Companies in relation to the NOI
proceedings;

iii.  the sale of the Surplus Machine; and,
iv.  the proposed Sales Process; and,

h. communicated with several creditors, including RBC and BDC, and other
stakeholders who contacted the Trustee directly regarding the status of the

restructuring proceedings.
VIIL CASH FLOW

40. On February 19, 2019 the Companies filed with the Trustee their combined
statement of projected cash flows, prepared on a weekly basis for the period of
February 18 to April 28, 2019 (“Cash Flow Forecast”), along with management’s report
on the reasonableness of the Cash Flow Forecast, in accordance with subsection
50.4(2) of the BIA. Attached hereto as Appendix “H” is a copy of the Cash Flow

Forecast along with management’s and the Trustee's report thereon.

41. In the Trustee's opinion, the Cash Flow Forecast demonstrates that the
Companies can continue to operate during the forecast period without material
prejudice to any of the Companies’ creditors, subject to the assumptions contained

within the forecast and set out in the forecast notes.
IX. SALE OF SURPLUS MACHINE

42. 169Co has entered into an agreement to sell to Prestige Equipment Corporation
(the “Purchaser’) a 2005 Trumpf TC-2020R 22 Ton CNC Punch with Linear Tool
Changer [Serial No. A0030A0323] (the “Surplus Machine”) pursuant to an agreement
of purchase and sale dated February 26, 2019 (the “Surplus Machine APA”). The only
material condition in the Surplus Machine APA is the issuance by the Court of an
approval and vesting order substantially in the form included with the Companies’
application record returnable March 8, 2019 at Tab “1-C”. The Surplus Machine APA is
included with the Rahman Affidavit at Confidential Exhibit “Y".

-11-
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43. The Trustee has been advised by management that the Surplus Machine is no
longer required due to the fact that, among other things, 169Co owns two other models
of the same machine which, at this time, are both underutilized. The Surplus Machine
was necessary when Synergy was operating at a much higher capacity, however, as a
result of the significant reduction in sales volume the Surplus Machine is no longer

required by Synergy to meet its production requirements.

Sale Outside of the Normal Course

44. The contemplated sale of the Surplus Machine represents a disposition of an
asset outside the ordinary course of business and, therefore, in accordance with section

65.13(1) of the BIA the transaction requires approval of the Court.

45.  Section 65.13(4) of the BIA sets out the factors to be considered by the Court in
granting authorization to sell or otherwise dispose of assets outside the ordinary course

of business. That section provides:

65.13(4) Factors to be Considered - In deciding whether to grant the
authorization, the court is to consider, among other things,

(a) whether the process leading to the proposed sale or disposition was
reasonable in the circumstances;

(b) whether the trustee approved the process leading to the proposed sale or
disposition;

(c) whether the trustee filed with the court a report stating that in their opinion
the sale or disposition would be more beneficial to the creditors than a sale or
disposition under a bankruptcy;

(d) the extent to which the creditors were consulted;

(e) the effects of the proposed sale or disposition on the creditors and other
interested parties; and,

(f) whether the consideration to be received for the assets is reasonable and
fair, taking into account their market value.

46. The Trustee has taken into consideration the factors set out in section 65.13(4) of

the BIA. The Trustee’s comments with respect to each of the factors are set out below.

-12-



65.13(4)(a) and (b) — The Trustee has been advised by the Principal that
the Companies generally started to explore potential sales of equipment
prior to filing of the NOI's. Pursuant to the Rahman Affidavit, the
Companies entered into discussions with the Purchaser. Ultimately, the
negotiations with the Purchaser yielded a purchase price that is well
above the appraisal value. In the Trustee’s opinion the process leading to
the sale is reasonable in the circumstances and approves of the process
leading to the proposed sale.

65.13(4)(c) — The consideration to be received by 169Co for the sale of
the Surplus Machine as contemplated by the Surplus Machine APA is
significantly higher than the appraised gross liquidation value. Further, a
liquidation sale would require the business to cease operating and,
therefore, require the trustee or receiver to pay occupation rent to the
Landlord, insurance at significantly elevated rates when the premises are
left vacant, security costs and other expenses which are currently being
funded by the Companies’' operations and positive cash flow. Finally, a
liquidation sale of the Surplus Machine would result in a substantial
commission and/or “buyers premium” being paid to the
liquidator/auctioneer. No such commission is being paid in respect of the
proposed transaction. For the aforementioned reasons, it is the Trustee’s
opinion that the sale or disposition of the Surplus Machine as
contemplated by the Surplus Machine APA is more beneficial to the

creditors than a sale or disposition under a bankruptcy scenario.

65.13(4)(d) — BDC, who has first ranking security over the Surplus

Machine, has consented to the sale.

65.13(4)(e) — The sale of the Surplus Machine will have no material effect
on the Companies’ other creditors due to the fact that BDC has first
ranking security over this asset. The Companies’ other stakeholders will
also not be materially affected due the fact that this machine is no longer

required by the business in its manufacturing process and, therefore, will

-13-



not have any impact on the Companies’ ability to operate during these
restructuring proceedings, nor will its exclusion from the Sales Process

materially impact the same.

65.13(4)(f) — The consideration to be received by 169Co for the sale of the
Surplus Machine is significantly higher than the appraised gross
liquidation value included in the Appraisal. Therefore, in the Trustee's
opinion, the consideration to be received for Surplus Machine as

contemplated in the transaction is fair and reasonable.

47. In accordance with section 65.13(3) of the BIA, the secured creditors who are
likely to be affected by the sale of the Surplus Machine, namely RBC and BDC, have
been served with the Companies’ application records returnable March 8, 2019 and will

be served this First Report.
48. The Purchaser is not a Related Person as set out in section 65.13(6) of the BIA.

49. On February 27, 2019, the Trustee received 10% of the purchase price as a
deposit as required by the Surplus Machine APA.

Trustee’'s Recommendation

50. The Trustee recommends that this Honourable Court authorize and approve the
transaction contemplated in the Surplus Machine APA and grant an Order vesting title

of the Surplus Machine in and to the Purchaser for the following reasons:

a) in the Trustee’s opinion, the process leading to the transaction was

reasonable in the circumstances;

b) in the Trustee’s opinion the transaction represents the highest and best

realization for the Surplus Machine under the circumstances;

C) the Purchaser has provided the Trustee with a deposit representing 10%
of the purchase price and, therefore, appears motivated to close the

transaction;

-14 -
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d) BDC, who has first ranking security over the Surplus Machine, has
consented to the sale; and,

e) it is the Trustee’s opinion that approval of the transaction is fair and

reasonable.
X. DISTRIBUTION TO BDC

51. Inits March 8 Motion, 169co is requesting approval to distribute to BDC the total
proceeds received from the sale of the Surplus Machine net of a holdback of $10,000
(the “Sale Holdback”), to be held by the Trustee and subject to the Administration
Charge. The quantum of the Sale Holdback was established by the Companies in
consultation with BDC.

XI. SALES PROCESS

52. The Companies wish to carry out a sales process in order to generate the
highest and best realization for the Property. The administrative tasks of the sales
process shall be carried out by the Trustee and shall include, among other things,
contacting interested parties, providing those interested parties with information and
presenting any offer(s) received to the Companies’ management and legal counsel for
consideration. It is the Trustee’s opinion that the Trustee is best suited to undertake the
administrative role in the sales process in order to ensure that the integrity of the sales
process is maintained. The Companies have prepared a proposed sales process, a
copy of which is attached as Exhibit “L" to the Rahman Affidavit and also attached
hereto as Appendix “I” (the “Sales Process”). The Trustee understands the
Companies will be seeking Court approval of the proposed Sales Process. A summary

of the material terms of the proposed Sales Process is set out below:

a. the Companies will use commercially reasonable efforts to identify
prospective purchasers of the assets on a going concern basis. The Trustee
will send a teaser letter to each of the prospective purchasers identified by
the Companies within three business days of approval of the proposed

Sales Process;

-15-
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. the Trustee shall advertise the opportunity in certain media publication(s)

and post the teaser on its website;

. The Trustee will be permitted to also send a teaser letter to any other party

who has advised the Trustee of their interest in the Sales Process;

. each prospective purchaser identified or that expresses their interest to the
Trustee, will be required to execute a non-disclosure agreement (“NDA”).
Upon execution of the NDA the prospective purchaser will be given access
to a private, cloud-based data room to be maintained by the Trustee. The
data room shall contain confidential corporate information of the Companies
to be used by prospective purchasers for performing any necessary due
diligence. The data room shali also include a preferred form of asset
purchase agreement (defined as the “Template APA" in the Sales

Process”);

. each prospective purchaser who wishes to make an offer to purchase the
assets must provide the Trustee with their offer on or before April 9, 2019 at
5:00 p.m. (Toronto time). An offer will only be considered if it is submitted

before this date/time to the Trustee;

all offers must remain open until 5:00 p.m. (Toronto time) on April 19, 2019

(the “Acceptance Date"),

. all offers received must include standard insolvency terms and conditions as

well as various other conditions outlined in the proposed Sales Process;

. all offers received must include a deposit of ten percent (10%) of the

purchase price;

in addition to the foregoing, any offer to liquidate the assets of the
Companies (“Liquidating Offer”) shall be considered a Qualifying Bid (as
that term is defined in the proposed Sales Process) if, among other things, it

is irrevocable until the Acceptance Date, it provides for a net minimum

-16 -
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guarantee payable in full within three days of Court approval, provides for a
deposit of 10% of the net minimum guarantee payable upon acceptance of
the offer and it includes an acknowledgement that the purchase of the

Companies’ assets shall be on an “as is, where is” basis;

j. if the Trustee deems it advisable, the Trustee may enter into further
negotiations with any party submitting a Qualifying Bid and/or invite such

parties to submit a Final Offer (as defined in the proposed Sales Process),

k. in the event the Trustee does not seek Final Offers, all Qualifying Bids shall
be deemed to be Final Offers;

I. following receipt of Final Offers the Trustee shall determine the highest and
best offer received and shall convey its decision to the Companies together
with its recommendation as to acceptance of the same, provided it is open

to the Trustee to recommend that the Companies not accept any offer;

m. the Companies shall have twenty-four (24) hours following the Trustee's
notice and recommendation to determine whether it will accept the offer
identified by the Trustee, provided it is open to the Companies not to accept

any offer; and
n. any transaction is subject to approval of the Court.

53. In the Trustee’s opinion, the proposed Sales Process is reasonable in the
circumstances and follows established conventions within the context of sales in
restructuring and insolvency proceedings. For the reasons set out above, the Trustee

recommends that the Court approve the proposed Sales Process.
XIl. SEALING ORDER

54. The Companies are requesting that the Court grant an order sealing Confidential
Exhibits . “X” and “Y” to the Rahman Affidavit (the “Confidential Exhibits”) which

exhibits represent the Appraisal and Surplus Machine APA, respectively.

17 -
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55. In the Trustee's opinion the Confidential Exhibits contain sensitive commercial
information about the value of the Companies’ assets the release of which could
negatively affect Sales Process as well as any future efforts to market the Surplus

Machine should the transaction to sell same not close.

56. The Companies are seeking, and the Trustee is recommending, an Order sealing
the Confidential Exhibits from the general public until the completion of the Sales

Process or further Order of the Court.
XIIL. ADMINISTRATIVE CHARGE

57. The Companies are seeking an Order of the Court charging the property, assets
and undertakings of the Companies in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise,
pursuant to section 64.2(1) of the BIA in an amount not to exceed $100,000 to secure
the fees and disbursements of the Trustee, the Trustee’s legal counsel and legal

counsel for the Companies (defined above as the Administrative Charge).

58. Administration charges are common in proceedings such as this and are
necessary to secure the fees and disbursements of the professionals involved to enable

companies to successfully complete restructuring proceedings.

59. The Trustee recommends that the Court grant an order approving the

Administrative Charge being sought by the Companies.
XIv. REQUEST FOR EXTENSION

60. The Companies are seeking the Stay Extension pursuant to subsection 50.4(9)
of the BIA.

61. The Trustee supports the Stay Extension as it is of the opinion that:

a. the Companies have acted, and are acting, in good faith and with due

diligence;

-18 -
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b. the Companies would likely be able to make a viable Proposal if the

extension being applied for were granted; and,

G no creditor would be materially prejudiced if the extension being applied for

were granted.

62. The Trustee is also of the opinion that a Proposal developed by the Companies
would likely result in a higher distribution to creditors than if the extension is denied
thereby resulting in a deemed bankruptcy and forced liquidation of the Companies’

assets.
XV. TRUSTEE’S RECOMMENDATION

63. For the reasons explained herein, the Trustee respectfully recommends that this

Honourable Court make an Order or Orders approving:
a. the actions and activities of the Trustee as described in this First Report;
b. the sealing of the Appraisal and Surplus Machine APA,;

C. the sale of the Surplus Machine and vesting title in the Surplus Machine to

Prestige Equipment Corporation;

d. the distribution to BDC of the proceeds generated from the sale of the

Surplus Machine, net of the Sale Holdback;
e. the Sales Process;
f. the Administration Charge; and

g. the Stay Extension.
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All of which is respectfully submitted this 1st day of March, 2019.

ALBERT GELMAN INC., solely in its
capacity as Trustee of re the Notice of
Intention to Make a Proposal of Synergy
Stamping Inc. and 1696306 Ontario Inc.
and not its Personal or any other Capacity

’

Per:

Tom MCW, CPA, CA, CBV, CIRP, LIT
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Request ID: 022647507
Transaction ID: 70656179
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2237515

Corporation Type
ONTARIO BUSINESS CORP

Registered Office Address

1130 KAMATO ROAD

Suite #UNIT 7 & 8
MISSISSAUGA
ONTARIO

CANADA L4W 4B6

Mailing Address

SAIFUR RAHMAN
1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Activity Classification

NOT AVAILABLE

Corporation Name

SYNERGY STAMPING INC.

Corporation Status

ACTIVE

Number of Directors

Minimum

00001

Maximum

00010

Date Report Produced: 2019/01/Z$
Time Report Produced: 11:18:49

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2010/03/18

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 022647507 Province of Ontario Date Report Produced: 2019/01/79
Transaction ID: 70656179 Ministry of Government Services Time Report Produced: 11:18:49
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2237515 SYNERGY STAMPING INC.

Corporate Name History Effective Date

SYNERGY STAMPING INC. 2010/03/18

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
SAIFUR
1830 MEYERSIDE DRIVE
RAHMAN
MISSISSAUGA
ONTARIO
CANADA L4T 1B4
Date Began First Director
2010/03/18 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 022647507
Transaction ID: 70656179
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2237515

Administrator:
Name (Individual / Corporation)

SAIFUR
RAHMAN

Date Began
2010/03/18
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

SAIFUR
RAHMAN

Date Began
2010/03/18
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

SYNERGY STAMPING INC.

Address

1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Resident Canadian

Y

Address

1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Resident Canadian

Y

Date Report Produced: 2019/01/26
Time Report Produced: 11:18:49

Page:

3



Request ID: 022647507
Transaction ID: 70656179
Category ID:  UN/E

CORPORATION PROFILE REPORT

Corporation Name

Ontario Corp Number

2237515

Administrator:
Name (Individual / Corporation)

ZBIGNIEW
TOCZEK

Date Began
2010/03/18
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

ZBIGNIEW
TOCZEK

Date Began
2010/03/18
Designation

OFFICER

Province of Ontario
Ministry of Government Services

SYNERGY STAMPING INC.

Address

Date Report Produced: 2019/01/Z8
Time Report Produced: 11:18:49
Page: 4

4628 WESTBOURNE TERRACE

MISSISSAUGA
ONTARIO
CANADA L5R 1Y6

First Director

NOT APPLICABLE

Officer Type Resident Canadian

Y

Address

4628 WESTBOURNE TERRACE

MISSISSAUGA
ONTARIO
CANADA L5R 1Y6

First Director

NOT APPLICABLE
Officer Type Resident Canadian
SECRETARY Y



Request ID: 022647507 Province of Ontario Date Report Produced: 2019/01/89
Transaction ID: 70656179 Ministry of Government Services Time Report Produced: 11:18:49

Category ID:  UNJ/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2237515 SYNERGY STAMPING INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/08/05 (ELECTRONIC FILING)

RECORDED

THIS REPORT SETS OUT THE MOST RECENT INFORMAT!ON FILED BY THE ORP E } AND
PERSONS WHO ARE RECORDED AS

c ORA
N THE ONTARIO BUSINESS INFORMATION THE DATI= AND TIME O
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED |N THE LIST OF ADMINISTR

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

>
011

The issuance of this report in electronic form is authorized by the Ministry of Government Services






Request {D:

Category ID:  UN/E

022647482
Transaction ID: 70656109

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1696306

Corporation Type

ONTARIO BUSINESS CORP,

Registered Office Address

1830 MEYERSIDE DR

MISSISSAUGA
ONTARIO
CANADA L5T 184

Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

1696306 ONTARIO INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00015

Maximum

Date Report Produced: 2019/01/2981
Time Report Produced: 11:16:39

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2006/04/20

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



RequestID: 022647482 Province of Ontario Date Report Produced: 2019/01/2882
Transaction ID: 70656109 Ministry of Government Services Time Report Produced: 11:16:39
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
1696306 1696306 ONTARIO INC.
Corporate Name History Effective Date

1696306 ONTARIO INC. 2010/03/16

SYNERGY STAMPING-TOOL AND DIE INC. 2006/04/20
Current Business Name(s) Exist: NO
Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
SAIFUR
2426 CLIFF ROAD
RAHMAN
MISSISSAUGA
ONTARIO
CANADA L5A 2P3
Date Began First Director
2006/04/20 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 022647482 Province of Ontario Date Report Produced: 2019/01/283
Transaction ID: 70656109 Ministry of Government Services Time Report Produced: 11:16:39

Category ID:  UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1696306 1696306 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/08/05 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AN
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services
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84

Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC,,

OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

1I.

I1I.

{L1409697.1)

On February 14, 2019, each of Synergy Stamping Inc. (“Synergy”) and 1693606
Ontario Inc. (“169Co”; and, together with Synergy, the “Debtors”) filed a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “NOIs”).

Albert Gelman Inc. was appointed as proposal trustee under each of the NOIs (in such

capacity, the “Proposal Trustee”).

Pursuant to an Order of the Court dated March 8, 2018, the Court approved the
agreement of purchase and sale between the 169Co, as vendor, and Prestige Equipment
Corporation (the "Purchaser”), as purchaser, dated February 26, 2018 (the "Sale
Agreement"), and provided for the vesting in the Purchaser, or as it may direct in
accordance with the Sale Agreement, of all 169Co’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 for the Purchased Assets; (ii) that the conditions to closing as set out in

the Sale Agreement have been satisfied or waived by the Proposal Trustee and the



85
).

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

Proposal Trustee.

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

in the Sale Agreement.
THE PROPOSAL TRUSTEE CERTIFIES the following:

i. The Purchaser has paid 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 the Sale Agreement have been satisfied or waived

by the Vendor and the Purchaser;
3. The transaction has been completed to the satisfaction of the Proposal Trustee; and

4, This Certificate was delivered by the Proposal Trustee at 8:00 a.m. (Toronto time) on
March 14, 2019

ALBERT GELMAN INC., in its capacity as
Proposal Trustee of the Debtors, and not in its
personal capacity or in any other capacity

Per: ‘
Name: Tor tli' :Elroy
Title: Licehst

Insolvency Trustee

ok uan JF SUSTICE
SUPER"'\J-.‘.-FL/U i) 2 ;_.’ S'HCE
COUR gUPERIEURE .J:A‘Kj

REQAENETITED

MAR 152019

A/ GREFFIER LOCAL

LOCAL REGISTRA

{L 1409697 1}
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1/29/2019 Personal Property Lien: Enquiry Resuilt

; A 87
ServiceOntario

Main Menu New Enquiry,

Enquiry Result

File Currency: 28JAN 2019

mu nirages v [ (3D

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On SYNERGY STAMPING INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
675256023 1 3 1 4 22DEC 2021
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
675256023 01 001 20111222 1946 1531 9368 P PPSA 5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
SYNERGY STAMPING INC
Address City Province  Postal Code
UNIT 6-8, 1030 KAMATO ROAD MISSISSAUGA  ON L4W 4B6
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province Postal Code
180 WELLINGTON ST W 3RD FLR TORONTO ON M5J 11
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent

httns://www.nersonalorooertv.qov.on.ca/ppsrweb/lnterimControIIer?page_index=5&resNum=1&bdName=SYNERGY+STAMPING+INC.&responseType... 1/5



1/29/2019 Personal Property Lien: Enquiry Result

CANADIAN SECURITIES REGISTRATION SYSTEMS 88
Address City Province Postal Code
4126 NORLAND AVENUE BURNABY BC V5G 358
CONTINUED
Type of Search Business Debtor
Search Conducted SYNERGY STAMPING INC
On
File Currency 28JAN 20189
File Number Family  of Page of Pages
Families
675256023 1 3 2 4
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
001 20161118 1437 1530 9151
Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
675256023 X B RENEWAL 5
Reference Debtor/  First Given Name Initial Surname
Transferor
Business Debtor Name
SYNERGY STAMPING INC
Other Change Other Change
Reason / Description Reason ! Description
Debtor/ Transferee  Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario
Corparation
Number
Address City Province Postal
Code
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
Address City Province Postal
Code
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Included or Maturity
Date
Motor Vehicle Year Make Model| V.IN.
Description

ht’(os://www.personalpropeny.gov.on.ca/ppsn/veb/InterimControlIer?page_index=5&resNum=1&bdName=SYNERGY+STAMPING+INC.&responseType,.. 2/5



1/29/2019

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

File Number

677739609
individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collaterai
Description

Registering Agent

Personal Property Lien: Enquiry Result

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address

4126 NORLAND AVENUE

Business Debtar
SYNERGY STAMPING INC
28JAN 2019

File Number Family of Page of
Families Pages
677759600 2 3 3 4
Caution Page of Total Motor Vehicle
Filing Pages Schedule
00t 01
Date of Birth First Given Name

Business Debtor Name
SYNERGY STAMPING INC
Address

1030 KAMATO ROAD, UNITS 7 & 8

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant
1696306 ONTARIO INC
Address

2426 CLIFF ROAD

Consumer Inventory Equipment Accounts Other
Goods

X X X X
Year Make

General Collateral Description

Registering Agent
ADAM ALTMID

89

City Province Postal
Code
BURNABY BC V5G 358
Expiry Date Status
20APR 2022

Registration Number Registered Registration

Under Period
20120420 1116 18626878 P PPSA 10

Initial Surname
QOntario Corporation Number
2237515
City Province Postal Code
MISSISSAUGA ONT L4W 4B6
Initial Surname
Ontario Corporation Number
City Province Postal Code
City Province Postal Code
MISSISSAUGA ONT L5A2P3
Motor Vehicle Amount  Date of No Fixed
Included Maturity Maturity Date
ar
Model VN,

httos://www.personalproperty.goav.on.ca/ppsrweb/InterimController?page_index=5&resNum=1 &bdName=SYNERGY+STAMPING+INC.&responseType...

3/5



1/29/2019 Personal Property Lien: Enquiry Result

Address City Province Postalggode
1120 FINCH AVENUE WEST, SUITE 600 TORONTO ONT M3J 3H7
END OF FAMILY
Type of Search Business Debtor
Search Conducted On  SYNERGY STAMPING INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
705567897 3 3 4 4 29APR 2025
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
7050673ET 001 001 20150429 1243 18626924 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
SYNERGY STAMPING INC 2237515
Address City Province  Postal Code
1830 MEYERSIDE DRIVE MISSISSAUGA ONT L4T 1B4
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
SASAN FAMILY HOLDINGS INC.
Address City Province Postal Code
1196 MCMULLEN CRESCENT MILTON ONT L9T6X1
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity  Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.I.N
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
ADAM ALTMID - ALTMID ROLL & ASSQOCIATES
Address City Province  Postal Code
1120 FINCH AVENUE WEST SUITE 600 TORONTO ONT M3H 3H7
LAST PAGE

Note: All pages have been returned.

BACK TO TOPe

mn All Pages ¥ um

hitns-/fwww personalorooerty.aov.on.ca/opsrweb/InterimController?page_index=5&resNum=1&bdName=SYNERGY+STAMPING+INC.&responseType... 4/5



1/29/2019 Personal Property Lien: Enquiry Result
91

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario C t Cent
Web Page 10: WEngResult System Date: 29JAN2019 Last Modified: January 29, 2019
Pdyacy. Accessibility Contact us

httos-//www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=1 &bdName=SYNERGY+STAMPING+INC.&responseType... 5/5
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1/29/2019

ServiceOntario

Main Menu New Enquiry

Enquiry Result

Note: All pages have been returned.

Business Debtor
1696306 ONTARIO INC
28JAN 2019

Type of Search
Search Conducted On
File Currency

Personal Property Lien: Enquiry Result

File Currency: 28JAN 2019

TR ~rees QB

File Number Family of Page of Expiry Date
Families Pages
87323804 i 4 1 15 22DEC 2021

Page of Total

Registration Number

92

Status

Registered Registration

File Number Caution Motor Vehicle
Filing Pages Schedule

675256014 01 001

Individual Debtor Date of Birth First Given Name

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

Business Debtor Name
1696306 ONTARIO INC
Address

UNIT 6-8, 1030 KAMATO ROAD

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address

180 WELLINGTON ST W 3RD FLR

Consumer Inventory Equipment Accounts Other
Goods

X X X X
Year Make

General Collateral Description

Registering Agent

Motor Vehicle
Included

Under Period

20111222 1946 15319367 P PPSA 5

Initial Surname

Ontario Corporation Number
City Province Postal Code
MISSISSAUGA  ON L4W 4B6
Initial Surname

Ontario Corporation Number
City Province  Postal Code
City Province  Postal Code
TORONTO ON M5J 1J1

Amount Date of No Fixed
Maturity Maturity Date
or
V.LN.

httos://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0... 1/15



1/29/2019

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Reason / Description

Debtor/ Transferee

Assignor Name

Secured Party

Collateral
Classification

Mator Vehicle
Description

Personal Property Lien:

Enquiry Result

CANADIAN SECURITIES REGISTRATION SYSTEMS 9
Address City Province Postal Code
4126 NORLAND AVENUE BURNABY BC V5G 388
Business Debtor
1696306 ONTARIO INC
28JAN 201G
File Number Family  of Page of Pages
Families
675266014 1 4 2 15
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 Q01 20161118 1437 1530 9150
File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
675256014 X B RENEWAL 5
First Given Name initial Surname
Business Debtor Name
1696306 ONTARIO INC,
Other Change
Reason / Description
Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario
Corporation
Number
Address City Province Postal
Code
Assignor Name
Secured party, lien claimant, assignee
Address City Province Postal
Code
Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Goods Included or Maturity
Date
Year Make Model V.LLN

httne- M nerennalnranarty anv on ca/nbsrweb/InterimController?page index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0...

2/15



1/29/2019 Personal Property Lien: Enquiry Result

94
General Collateral General Collateral Description
Description
Registering Agent  Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Code
4126 NORLAND AVEMNUE BURNABY BC V535 388
END OF FAMILY
Type of Search Business Debtor
Search Conducted On 1596306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
/v /(454 2 4 3 15 06MAR 2032
File Number Caution Page of Tatal Motor Vehicle Registration Number Registered Registration
Fifirg Pages Schedule Under Period
7hA54 01 065 20120306 1708 8077 3294 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontaric Corporatian Number
1696306 ONTARIQ INC.
Address City Province Postal Code
5-8 - 1030 KAMATO R} MISSISSAUGA ON AW 486
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corparation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Pravince Postal Code
201-5515 NORTH SERVICE RD BURLINGTON ON L7L 6G4
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Maode! V.IN
Description
General Collateral General Collateral Description
Description (MASTER LEASE AGREEMENT DATED MARCH 6, 2012 ) TOGETHER WITH
ALL INVENTORY AND EQUIPMENT NOW OR HEREAF [ER ACQUIRED BY THE DERTOR
AND FINANCED BY THE SECURED PARTY TOGETHER WITH ALL ATTACHMENTS,
Registering Agent Registering Agent

REGISTRY = RECOVERY INC

httos://www.personalproperty.qov.on.ca/ppsrweb/InterimController?page_index=28&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0... 3/15



1/29/2019 Personal Property Lien: Enquiry Result

Address City Province Posta?%ode
1551 THE QUEENSWAY TORONTO ON M8Z 175
CONTINUED
Type of Search Business Debtor
Search Canducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
STBATIAS ? 4 4 15 06MAR 2032
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Fiiing Pages Schedule Under Period
676670454 az 005 20120306 1708 8077 3294
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontaric Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province  Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province  Postal Code
180 WELLINGTON ST WEST. 5TH FL TORONTO ON M&J 104
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.I.N
Description
General Collateral General Collateral Description
Description ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
IMPROVEMENTS THERETO. AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY
OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL OR PROCEEDS
Registering Agent Registering Agent
Address City Province  Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=28&resNum=1&bdName=1 696306+ONTARIO+INC&responseType=0... 4/15



1/29/2019

File Number

676670454

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

File Number
676670454

Individual Debtor

Personal Property Lien: Enquiry Result

Families Pages

676670454 2z 4 5 15 06MAR 2032
Caution Page of Taotal Motor Vehicle Registration Numher
Filing Pages Schedule Under

03 005 20120306 1708 8077 3294
Date of Birth First Given Name Initial Surname
Business Debtor Name
Address City Province
Date of Birth First Given Name Initial Surname
Business Debtor Name
Address City Province
Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province

300-5575 NORTH SERVICE RD BURLINGTON ON

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount  Date of

Goods Included Maturity
or

Year Make Model V.LN.

General Collateral Description

THEREOF, AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT

TAKING INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER

PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL, CHATTEL PAPER

Registering Agent

Address City Province

Business Debtar

1686306 ONTARIO INC

28JAN 2019

File Number Family  of Page of Expiry Date Status

Families Pages

A78873434 2 4 6 15 06MAR 2032

Caution Page of Total Motor Vehicle Registration Number

Filing Pages Schedule Under

04 005 20120306 1708 8077 3294
Date of Birth First Given Name Initial Surname

96

Registered Registration

Period

Ontario Corporation Number

Postal Code

QOntario Corporation Number

Postal Code

Postal Code
7L 6M1

No Fixed
Maturity Date

Postal Code

Registered Registration

Period

httos://www.persanalproperty.qov.on.ca/ppsrweb/InterimController?page_index=28&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0... 5/15



1/29/2019

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

File Number

876670454

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Personal Property Lien: Enquiry Result

Business Debtor Name

Address

Date of Birth First Given Name
Business Debtor Naime

Address

Secured Party / Lien Claimant

Address

Consumer Inventory Equipment Accounts Other
Goods

Year Make

General Callateral Description

City

Initial

City

City

Motor Vehicle
Included

Model

Amount

Ontario Corporatigr?Number

Province Postal Code

Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
Date of No Fixed
Maturity Maturity Date
or
V.I.N.

INSTRUMENTS, INTANGIBLES DOCUMENTS OF TITLE. SECURITIES, AND RIGHTS
OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR
COMPENSATION FOR LOSS OR DAMAGE TCQ THE COLLATERAL OR PROCEEDS OF THE

Registering Agent

Address

Business Debtor
1696306 ONTARIO INC
28JAN 2019

File Number Family  of Page of
Families Pages
B7EATE3L 2 4 7 15
Cauticn Page of Total Motor Vehicle
Filing Hages Schedule
05 005
Date of Birth First Given Name

Business Debtor Name

Address

Date of Birth First Given Name

Business Debtor Name

City

Expiry Date

06MAR 2032

Registration Number

20120306 1708 8077 3294

Initial

City

Initial

httos://www.personalproperty.qov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0...

Province Postal Code

Status

Registered Registration
Under Period

Surname
Ontario Corporation Number

Province Postal Code

Surname

Ontario Corporation Number

6/15



1/29/2019

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Personal Property Lien: Enquiry Resuilt

Reason / Description

Dehtor/ Transferee

Address City Province Posta?%ode
Secured Party / Lien Claimant
Address City Province Postai Code
Consumer Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Goods Included Maturity Maturity Date
or
Year Make Model V.AN.
General Collateral Description
COLLATERAL.
Registering Agent
Address City Province Postal Code
Business Debtor
1696306 ONTARIO INC
28JAN 2019
File Number Family  of Page of Pages
Families
676670454 2 N 15
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 001 20150119 1432 8077 2032 P PPSA
File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
676670454 A AMNDMNT
First Given Name Initial Surname
Business Debtor Name
1696306 ONTARIO INC
Other Change
Reason / Description
Date of Birth First Given Name Initiai Surname

httos://www.personalpropertv.qov.on.ca/ppsrweb/InteimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0...

715
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Business Debtor Name Ontario 99
Corporation
Number

1696306 ONTARIO INC

Address City Province Postal
Code
1830 MEYERSICE DRIVE MISSISSAUGA ON L5T1B4
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
Address City Province Postal
Code
Collateral Consumer Inventory Equipment Accounts Qther Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Included or Maturity
Date
Motor Vehicle Year Make Model VAN
Bescription
General Collateral General Collateral Description
Description

Registering Agent  Registering Agent or Secured Party/ Lien Claimant
REGISTRY = RECOVERY INC

Address City Province Postal
Code
1551 THE CUEENSWAY TORONTO ON M8Z 175
CONTINUED
Type of Search Business Deblor
Search Conducted 580308 QNTARIG IMC
On
File Currency 28JAN 2019
File Number Family  of Page of Pages
Families
576670454 2 4 9 15
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 001 20170626 1625 8077 6564 P PPSA
Record Referenced File Number FPage No Specific Page Change Required Renewal Carrect Period
Amended Amended Years
676670454 B RENEWAL 10
Reference Debtor/  First Given Name Initial Surname
Transferor
Business Debtor Name
1696306 ONTARIO INC
Other Change Qther Change

httos://www.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+| NC&responseType=0... 8/15
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Personal Property Lien: Enquiry Result

Reason / Description Reason { Description

Debtor/ Transferee

Assignor Name

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

File Number

721490544

Individual Debtor

Business Debtor

100
Date of Birth First Given Name Initiat Surname
Business Debtor Name Ontario
Corporation
Number
Address City Province Postal
Code
Assignor Name
Secured party, lien claimant, assignee
Address City Province Postal
Code
Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Goods Included or Maturity
Date
Year Make Model V.LN
General Coliateral Description
Registering Agent or Secured Party/ Lien Claimant
REGISTRY = RECOVERY INC.
Address City Province Postal
Code
1551 THE QUEENSWAY TORONTO ON M8Z 175
Business Debtor
15963068 ONTARIO INC
28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
721490544 3 4 15 120CT 2030
Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
001 1 20161012 1521 2611 1092 P PPSA 14
Date of Birth First Given Name Initial Surname

Business Debtor Name
1696308 ONTARIO INC

Ontario Corporation Number

httos://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=28&resNum=18bdName=1696306+ONTARIO+INC&responseType=0...



1/29/2019

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

File Number

730554489

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Personal Property Lien: Enquiry Result

Address
1830 MEYERSIDE DR

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant

BUSINESS DEVELOPMENT BANK OF CANADA
Address

4310 SHERWOODTOWNE BLVYD SUITE 100

Consumer Inventory Equipment Accounts Other
Goods

X X X X
Year Make

General Collaterail Description

Registering Agent

BDC LEGAL (HD) 112836-01

Address

121 KING STREET WEST, SUITE 1200

Business Debtor
1696306 ONTARIO INC
28JAN 2019

File Number Family  of Page of
Families Pages
730554489 < 3 1" 1)
Caution Page of Total Motor Vehicle
Filing Pages Schedule
01 005
Date of Birth First Given Name

Business Debtor Name
1696306 ONTARIO INC
Address

1830 MEYERSIDE DRIVE

Date of Birth First Given Name

Business Debtor Name

Address

City
MISSISSAUGA

Initial

City

City
MISSISSAUGA

Motor Vehicle Amount
Included
X
Model

City

TORONTO
Expiry Date

G3AUG 2025

Registration Number

20170803 1434 8077 8626

Initial

City
MISSISSAUGA

Initial

City

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=18bdName=1 696306+ONTARIO+INC&responseType=...

Province Posi]eg }:ode
ON L5T 1B4

Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON L4Z 4C4
Date of No Fixed
Maturity Maturity Date
or
V.ILN
Province Postal Cade
ON MSH 378
Status

Registered Registration

Under Period
P PPSA 8
Surname

Ontario Carporation Number

Province Postal Code
ON L5T1B4
Surname

Ontario Corporatian Number

Province Postal Code

10/15
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Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search
Search Conducted On
File Currency

File Number

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=1 696306+ONTARIO+INCé&responseType-=...

Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address

300-5575 NORTH SERVICE RD

Consumer
Goods

Year Make

General Collateral Description

Personal Property Lien:

Inventory Equipment Accounts Other

Enquiry Result

City

BURLINGTON

Motor Vehicle
Included

Model

Amount

NEW FERRIC-ERMAK HYDRAULIC CNC PRESS BRAKE MODEL POWER BEND
PRO FALCON 2600X1007 S/N 20898-C5L6C67 ROBOTIC TENDING CELL S/N J305
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,

Registering Agent
REGISTRY = RECOVERY INC
Address

1551 THE QUEENSWAY

Business Debtor
1696306 ONTARIO INC
28JAN 2019

File Numher Family  of
Families
730554489 4 4
Caution Page of Total
Filing Pages
02 005
Date of Birth

Business Debtor Name

Address

Date of Birth

Business Debtor Name

Address

Secured Party / Lien Claimant

Address

Consumer
Goods

Page of
Pages
12 15

Motor Vehicle
Schedule

First Given Name

First Given Name

Inventory Equipment Accounts Other

City
TORONTO

Expiry Date

03AUG 2025

Registration Number

20170803 1434 8077 8626

Initial

City

Initial

City

City

Motor Vehicle
Included

Amount

102
Province Postal Code
ON L7L 6M1
Date of No Fixed
Maturity Maturity Date
or
X
V.ILN
Province Postal Code
ON M8Z 175
Status

Registered Registration
Under Period

Surname

Qntario Corporation Number

Province Postal Code

Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
Date of No Fixed
Maturity Maturity Date
or

1115



1/29/2019 Personal Property Lien: Enquiry Result

103
Motor Vehicle Year Make Model VN
Description
General Collaterat General Collateral Description
Description SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS
INANY FORM DERIVED DIRECTLY OR iNDIRECTLY FROM ANY DEALING WITH THE
COLLATERAL OR PROCEEDS THEREOF AND WITHOUT LIMITATION MQONEY,
Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
30534459 4 4 15 03AUG 2025
File Number Caution Page of Totai Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
730554489 03 005 20170803 1434 8077 8626
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Numher
Address City Province  Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods included Maturity Maturity Date
or
Motor Vehicle Year Make Madel V.L.N.
Description
General Collateral General Collateral Description
Description CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS

RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE

httns://www. personalprooerty.aov.on.ca/ppsrweb/InterimController?page _index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=... 12/15



1/29/2019 Personal Property Lien: Enquiry Result

COLLATERAL, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF 104
Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family  of Page of Expiry Date Status
Families Pages
730554489 4 4 15 03AUG 2025
File Number Caution Page of Total Mator Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
730554489 005 20170803 1434 8077 8626
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods Inciuded Maturity Maturity Date
or
Motor Vehicle Year Make Model V.IN.
Description
General Collateral General Collateral Description
Description TITLE, SECURITIES. AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER
PAYMENTS AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS OF THE COLLATERAL
Registering Agent Registering Agent
Address City Province Postal Cede
CONTINUED

httos://www.personalpropertv.aov.on.calppsrweb/InterimController?page _index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=... 13/15



1/29/2019 Personal Property Lien: Enquiry Result

Type of Search Business Debtor 105
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
730554485 4 4 il 15 03AUG 2025
File Number Caution Pags of Tetal Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
730554489 33 S 20170803 1434 8077 8626
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province  Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province  Postal Code
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle = Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.ILN
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
Address City Province  Postal Code
LAST PAGE
Note: All pages have been returned.
BACK TO TOPe
DR wee B0
This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.
At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy.

Statement.

httns://www.personaloropertv.aov.on.ca/opsrweb/InterimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=... 14/15
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_ 106
i ntari t

Web Page |D; WEnqResult System Date: 29JAN2019 Last Modified: January 29. 2019
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FAQ Terms of Use @ Queen's Printer for Ontario 2015
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LIPMAN ZENER WAXMAN

BARRISTERS AND SOLICITORS

VIA ELECTRONIC MAIL
TO BE FOLLOWED BY REGULAR MAIL

March 1, 2019

Albert Gelman Inc.

100 Simcoe Street
Suite 125

Toronto, ON M5H 3G2

Attention: Tom McElrov

Dear Sirs:

107

1220 Eglinton Avenuc West
Toranto, Ontario M6C 2E3
Telephone (416) 789-0652
Facsimile (416) 789-9015

Tan Klaiman, B.A. (Hons.), LL.B.
Tel: (416) 789-0652 ext 357
iklaiman(@]zwlaw.com

Our File No. New File

Re: In the Matter of the Proposal of Synergy Stamping Inc. (“Proponent”)

You have requested our opinion as to the validity and er

Wforceability of certain security interests

granted by the Proponent to and in favour of the Royal Bank of Canada (“Royal Bank™) upon the
assets and undertaking of the Proponent and specifically, as to the validity and enforceability of
such security interest as against Albert Gelman Inc. in its capacity as the Trustee in the intended

Proposal of the Proponent (the “Trustee”).

In forming the opinions expressed below, we have examined the following documentation:

1. Search obtained under the Personal Property Security Act dated January 29, 2019 and
current as of January 28, 2019;

2. Confirmation Letter issued by the authorized Section 427 Bank Act Registrar dated
February 26, 2019;

3. A Corporation Profile Report issued by the Ministry of Consumer and Commercial

relations with respect to the Proponent dated January 29, 2019;

4, Photocopy of a General Security Agreement dated the 22" day of December, 2011,

between the Proponent and Royal Bank;
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BAKRISTERS AMD SQUICITORS

Photocopy of an agreement between the Proponent and Royal Bank dated December 15,
2011 in connection with a credit facility in the sum of $200,000.00 and a VISA facility in
the sum of $20,000.00; and

Photocopy of a RBC Royal Bank VISA* Business Card Agreement between the
Proponent and Royal Bank dated December 22, 2011.

The documents referred to in paragraphs 4, 5 and 6 will hereinafter be called the “Security
Documents” and the documents referred to in paragraphs 1, 2 and 3 as the “Other Documents”.

In forming the opinions expressed below, we have:

(@)

(b)

(©)

(d)

(e)

®

(8)

(k)

(i)

assumed that the Security Documents were executed on the dates indicated thereon and
were delivered by the Proponent to Royal Bank as security for the payment of all past,
present and future indebtedness due and owing by the Proponent to Royal Bank;

assumed that monies were in fact advanced by the Royal Bank and that monies are owing
by the Proponent to the Royal Bank with respect to those advances;

assumed the genuineness of signatures, the legal capacity of natural persons whose
signatures appear on the Security Documents and the Other Documents, the conformity
to the original documents of all documents submitted to us as photocopies or facsimiles
of such documents;

assumed that the Security Documents were duly authorized, executed and delivered by
the parties thereto and that each of the parties thereto were duly organized and subsisting
corporations when the documentation was executed and delivered;

assumed that the security interests created by the Security Documents, subject to the
PPSA, have attached in accordance with Section II of the PPSA;

relied upon certificates of public officials as to the matters of fact not stated herein to
have been assumed or independently verified or established by us;

assumed the accuracy and currency of the indices and filing systems maintained at the
public offices where we have searched or inquired or have caused such searches or
inquiries to be conducted, as set forth herein;

assumed that the Proponent has no legal defence against Royal Bank for, without
limitation, absences of legal capacity, fraud by or to the knowledge of Royal Bank,
misrepresentation, undue influence or duress; and

not conducted any searches as against V.I.N. numbers related to motor vehicles owned by
the Proponent.

With respect to our assumptions referred to above, we would suggest at the very least that the

.

Trustee should satisfy itself that the monies referred to in subparagraph (b) above were actually
advanced to the Proponent and that the Proponent is still indebted to Royal Bank.
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The opinions set forth in this letter are subject to the following qualifications and limitations:

(@

(b)

(c)
(d)
(e)

®

(g)

(1)

we are qualified to render opinions only as to the laws in force in the Province of Ontario
and the applicable Federal laws of Canada as currently applied and enforced in Ontario:

the enforceability of the Security Documents is subject to the powers of the coutt to stay
proceedings under the Bankrupicy and Insolvency Act,

to the extent that the PPSA applies to the Security Documents;
there is no perfected security interest in proceeds that are not identifiable or traceable;

this opinion is confined to statements of fact or other matters set forth herein as existing
as of the date of this opinion;

we express no opinion as to the title of the Proponent to any collateral subject to the
security interest of Royal Bank;

we express no opinion as to whether or not there are any perfected security interests
registered against motor vehicles of the Proponent pursuant to the PPSA which make
reference to the V.IN. number of such motor vehicles but do not properly refer to the
name of the Proponent; and

that we have not received or reviewed a copy of a Resolution from the Proponent
approving the issuance of the General Security Agreement in favour of Royal Bank dated
December 22, 2011.

Based upon and subject to the foregoing and subject also to the qualifications set forth herein, we
are of the opinion that:

L.

The Proponent is a Corporation validly incorporated pursuant to the laws of the Province
of Ontario by articles of incorporation certified by the Ministry of Consumer and
Commercial Relations on March 18, 2010.

There were no filings of notices of intention to take security pursuant to Section 427 of
the Bank Act affecting the Proponent;

Our search pursuant to the PPSA indicated there were the following security interests in
collateral of the Proponent perfected by registration pursuant to the PPSA:

(1) a financing statement registered on December 22, 2011 by Royal Bank for a
period of 5 years confirming security interest in inventory, equipment, accounts,
other and motor vehicle included;

(ii) a financing change statement registered on November 18, 22(?16 in which the
registration referenced in paragraph (i) was renewed for an additional 5 years;

(iii)  a financing statement registered on April 20, 2012 by 1696306 Ontario Inc. for a
period of 10 years confirming a security interest in inventory, equipment,
accounts and other; and
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(iv)  a financing statement registered on April 29, 2015 by Sasan Family Holdings Inc.
for a period of 10 years confirming a security interest in invenfory, equipment,
accounts and other.

4, The General Security Agreement granted by the Proponent in favour of Royal Bank
constitutes legal, valid and binding obligations of the Proponent and is enforceable in
accordance with its terms as against the Trustee, subject to the qualifications as
hereinbefore indicated and subject to the valid equipment leases or equipment purchase
money security interests.

The foregoing opinions are provided solely for your use in your intended capacity as the
Proposal Trustee of the Proponent and may not. be used or relied upon by any other person in
connection with the intended Proposal of the Proponent or for any other matter or purpose
whatsoever absent the express written consent of the undersigned.

Yours very truly,

—

A W

LIPMAN, ZENER & WA MAN PC

e
e
- /6"”
>
-

2
Per: [an Klaiman
[UK/ra
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LIPMAN ZENER WAXMAN
BARRISTERS AND SOLICITORS

VIA ELECTRONIC MAIL
TO BE FOLLOWED BY REGULAR MAIL

March 6, 2019

Albert Gelman Inc.

100 Simcoe Street
Suite 125

Toronto, ON M5SH 3G2

Attention: Tom McElroy

Dear Sirs:

Re:  In the Matter of the Proposal of 1696306 Ontario Inc. (*Proponent”)

1220 Eglinton Avenue West
Toronto, Ontariac M6C 2E3
Telephone (416) 789-0652
Facsimile (416) 785-9015%

Tan Klaiman, B.A. (Hons.), LL.B.
Tel: (416) 789-0652 ext 357
iklaiman@]lzwlaw.com

Our File No. New File

You have requested our opinion as to the validity and enforceability of certain security interests
granted by the Proponent fo and in favour of the Royal Bank of Canada (“Royal Bank™) upon the
assets and undertaking of the Proponent and specifically, as to the validity and enforceability of
such security interest as against Albert Gelman Inc. in its capacity as the Trustee in the intended

Proposal of the Proponent (the “Trustee™).

In forming the opinions expressed below, we have examined the following documentation:

1. Certified search obtained under the Personal Property Security Act dated February 27,
2019 and current as of February 26, 2019;

P Confirmation Letter issued by the authorized Section 427 Bank Act Registrar dated
February 27, 2019;

3. A Corporation Profile Report issued by the Ministry of Consumer and Commercial

relations with respect to the Proponent dated January 29, 2019,

4. A Corporation Profile Report issued by the Ministry of Consumer and Commercial
relations with respect to Synergy Stamping Inc. (the “Debtor”) dated January 29, 2019
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Photocopy of a General Security Agreement dated the 22" of December, 2011, between
the Proponent and Royal Bank;

Photocopy of a Guarantee and Postponement of Claim of the obligations of the Debtor to
Royal Bank limited to the sum of $200,000.00 between the Proponent and Royal Bank
dated December 22, 2011 (the “Guarantee™);

Photocopy of a resolution of the board of directors of the Proponent approving the
1ssuance of the Guarantee;

Photocopy of an agreement between the Debtor and Royal Bank dated December 15,
2011 in connection with a credit facility in the sum of $200,000.00 and a VISA facility in
the sum of $20,000.00; and

Photocopy of a RBC Royal Bank VISA* Business Card Agreement between the Debtor
and Royal Bank dated December 22, 2011.

The documents referred to in paragraphs S, 6, 7, 8 and 9 will hereinafter be called the “Security
Documents” and the documents referred to in paragraphs 1, 2, 3 and 4 as the “Other
Documents”.

In forming the opinions expressed below, we have:

(a)

(b)

©

(d)

(©

®

(&)

assumed that the Security Documents were executed on the dates indicated thereon and
were delivered by the Proponent to Royal Bank as security for the payment of all past,
present and future indebtedness due and owing by the Proponent to Royal Bank;

assumed that monies were in fact advanced by Royal Bank to the Debtor and that monies
are owing by the Proponent to Royal Bank with respect to those advances in accordance
with the terms of the Guarantee;

assumed the genuineness of signatures, the legal capacity of natural persons whose
signatures appear on the Security Documents and the Other Documents, the conformity
to the original documents of all documents submitted to us as photocopies or facsimiles
of such documents;

assumed that the Security Documents were duly authorized, executed and delivered by
the parties thereto and that cach of the parties thereto were duly organized and subsisting
corporations when the documentation was executed and delivered;

assumed that the security interests created by the Security Documents, subject to the
PPSA., have attached in accordance with Section II of the PPSA;

relied upon certificates of public officials as to the matters of fact not stated herein to
have been assumed or independently verified or established by us;

assumed the accuracy and currency of the indices and filing systems maintained at the
public offices where we have searched or inquired or have caused such searches or
inquirics to be conducted, as set forth herein;



LiPMAN ZENER WAXMAN. 3
EARRISTERS AND S0LICITORS

)

®

a.ssgmed that the Proponent has no legal defence against Royal Bank for, without
limitation, absences of legal capacity, fraud by or to the knowledge of Royal Bank,
misrepresentation, undue influence or duress; and

not conducted any searches as against V.IN. numbers related to motor vehicles owned by
the Proponent.

With respect to our assumptions referred to above, we would suggest at the very least that the
Trustee should satisfy itself that the monies referred to in subparagraph (b) above were actually
advanced to the Debtor and that the Proponent is indebted to Royal Bank pursuant to the terms of
the Guarantee.

The opinions set forth in this letter are subject to the following qualifications and limitations:

(a)

(b)

(©)
(d
(e)

®

(2)

(M)

we are qualified to render opinions only as to the laws in force in the Province of Ontario
and the applicable Federal laws of Canada as currently applied and enforced in Ontario:

the enforceability of the Security Documents is subject to the powers of the court to stay
proceedings under the Bankruptcy and Insolvency Act;

to the extent that the PPSA applies to the Security Documents;
there is no perfected security interest in proceeds that are not identifiable o traceable;

this opinion is confined to statements of fact or other matters set forth herein as existing
as of the date of this opinion;

we express no opinion as to the title of the Proponent to any collateral subject to the
security interest of Royal Bank;

we express no opinion as to whether or not there are any perfected security interests
registered against motor vehicles of the Proponent pursuant to the PPSA which make
reference to the V.LN. number of such motor vehicles but do not properly refer to the
name of the Proponent; and

that we have not received or reviewed a copy of a Resolution from the Proponent
approving the issuance of the General Security Agreement in favour of Royal Bank dated
December 22, 2011.

Based upon and subject to the foregoing and subject also to the qualifications set forth herein, we
are of the opinion that:

1.

The Proponent is a Corporation validly incorporated pursuant to the laws of the Province
of Ontario by articles of incorporation certified by the Ministry of Consumer and
Commercial Relations on April 20, 2006.

There were no filings of notices of intention to take security pursuant to Section 427 of
the Bank Act affecting the Proponent;

Qur search pursuant to the PPSA indicated there were the following security interests in
collateral of the Proponent perfected by registration pursuant to the PPSA:

113
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(ii)

(iii)

(iv)

)

(vi)

(vii)

a financing statement registered on December 22, 2011 by Royal Bank for a
period of 5 years confirming security interest in inventory, equipment, accounts,
other and motor vehicle included;

a financing change statement registered on November 18, 2016 in which the
registration referenced in paragraph (i) was renewed for an additional 5 years;

a financing statement registered on March 6, 2012 by Royal Bank for a period of
10 years confirming a security interest in inventory, equipment, accounts and
other, with a general collateral description stating: (Master Lease Agreement
dated March 6, 2012) together with all inventory and equipment now or hereafter
acquired by the debtor and financed by the secured party together with all
attachments, accessories, accessions, replacements, substitutions, additions and
improvements thereto, and all proceeds in any form derived directly or indirectly
from any dealing with the collateral or proceeds thereof, and without limitation,
money, cheques, deposits in deposit-taking institutions, goods, accounts
receivable, rents or other payments arising from the lease of the collateral, chattel
paper, instruments, intangibles, documents of title, securities, and rights of
insurance payments or any other payments as indemnity or compensation for loss
or damage to the collateral or proceeds of the collateral;

a financing change statement registered on January 19, 2015 in which the
Proponent’s address was amended in the registration referenced in paragraph (iii);

a financing change statement registered on June 26, 2017 in which the registration
referenced in paragraph (iii) was renewed for an additional 10 years;

a financing statement registered on October 12, 2016 by Business Development
Bank of Canada for a period of 14 years confirming a security interest in
inventory, equipment, accounts, other and motor vehicle included; and

a financing statement registered on August 3, 2017 by Royal Bank for a period of
8 years confirming a security interest in equipment and other with a general
collateral description stating: new Fermic-Ermak hydraulic CNC press brake
model power bend pro falcon 2600x100? S/N 20899-C5L6C67 Robotic tending
cell S/N J305 together with all attachments, accessories, accessions, replacements,
substitutions, additions and improvements thereto, and all proceeds in any form
derived directly or indirectly from any dealing with the collateral or proceeds
thereof, and without limitation, money, cheques, deposits in deposit-taking
institutions, goods, accounts receivable, rents or other payments arising {rom the
lease of the collateral, chattel paper, instruments, intangibles, documents of title,
securities, and rights of insurance payments or any other payments as indemnity
or compensation for loss or damage 1o the collateral or proceeds of the collateral,

The General Security Agreement granted by the Proponent in favour of Royal Bank

constitutes legal, valid and binding obligations of the Proponent and is enforceable in
accordance with its terms as against the Trustee, subject to the qualifications as
hereinbefore indicated and subject to the valid equipment leases or equipment purchase
money security interests.
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BARRIS‘-TERS AND SOLICITONS

The foregoing opinions are provided solely for your use in your intended capacity as the
Proposal Trustee of the Proponent and may not be used or relied upon by any other person in
connection with the intended Proposal of the Proponent or for any other matter or purpose
whatsoever absent the express written consent of the undersigned.

Yours very truly,

LIPMAN, ZENER & WAXMAN PC

P

Per: Ian Klaiman
IJK/ra
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February 28, 2019
File 19583.00004

Albert Gelman Inc.
100 Simcoe Street, Suite 125
Toronto, ON

Dear Sirs/Mesdames;
Re: 1696306 Ontario Inc.
1. SCOPE OF OPINION

{ntroduction

1.1 We understand that on February 14, 2019, 1696306 Ontario Inc. (the “Debtor”) filed a
Notice of Intention to Make a Proposal pursuant to sub. 50.4(1) of the Bankruptcy and
Insolvency Act (Canada) and Albert Gelman Inc. was appointed proposal trustee. In
such capacity, you have asked that we provide you with our opinion on the Security
Agreement (as defined below) granted by the Debtor with respect to certain specific
equipment identified in Schedule "A” to the Confirmation (as defined below) (the
‘Equipment”).

Examination of Documents

1.2 For the purposes of this opinion you provided us with copies of the following (collectively,
the "Documents"), each of which we have examined:

(a) a letter of offer dated October 13, 2016 of Business Development Bank of
Canada (the “Creditor”) to the Debtor (the “Loan Agreement”);

(b) a general security agreement dated October 17, 2016 between the Debtor and
the Creditor (the "Security Agreement'); and

(c) a PPSA Confirmation for Specific Vehicle(s) and/or Equipment dated October 19,
2016 of Royal Bank of Canada ("RBC") regarding the Debtor, Royal Bank of
Canada and the Creditor (the “Confirmation”).

1.3 For the purposes of this opinion you also provided us with a copy of enquiry results of a
search conducted for registrations filed against the Debtor under the Personal Property
Security Act (Ontario) (‘PPSA") with a currency date of January 28, 2019, a copy of
which is attached hereto as Schedule "A" (the “PPSA Search Results”), which show,
among other things, a PPSA registration filed against the Debtor as debtor with the
Creditor as the secured party as File Number 721490544, Registration Number
20161012 1521 2611 1092 (the “Registration”).



117

Barrlsters & Solicitors Wej_rFO]_]_ld SLLP

1.4

1.5

We have also made such investigations and examined originals or copies, certified or
otherwise identified to our satisfaction, of such certificates of public officials and of such
other certificates, documents and records as we considéered necessary or relevant for
purposes of the opinions expressed below.

Assumptions
We have made the following assumptions:

(a) with respect to all documents examined by us, the genuineness of all signatures,
the legal capacity of individuals signing any documents, the authenticity of all
documents submitted to us as originals and the conformity to authentic original
documents of all documenis submitted to us as certified, conformed, faxed or
photocopied copies;

(b) the accuracy, currency and completeness of the PPSA Search Results and the
indices and filing systems maintained by the public offices and registries where
we have searched or enquired or have caused searches or enquiries to be made
and of the information and advice provided to us by appropriate government,
regulatory or other like officials with respect to those matters referred to herein;

(€) that the PPSA Search Results examined by us in connection with the opinions
herein were complete and accurate when examined and continue to reflect
registrations against the Debtor as of the date hereof;

(d) with respect to the Debtor and the Loan Agreement and the Security Agreement:

() that at and since the respective dates of the authorization, execution and
delivery of the Loan Agreement and the Security Agreement, the Debtor
was and has been duly incorporated and existing as a corporation and
had not and has not been dissolved;

(ii) that at and since the respective dates of the authorization, execution and
delivery of the Loan Agreement and the Security Agreement, the Debtor
had and has had all necessary power and capacity to carry on its
business as it was then being and has since been conducted, and to own
its property and assets and to execute and deliver and perform its
obligations under the Loan Agreement and the Security Agreement,

(i) that the Debtor has taken all necessary corporate action to authorize the
execution, delivery and performance of the Loan Agreement and the
Security Agreement by it and the exercise of its rights and the
performance by it of its obligations thereunder and that it duly executed
and delivered the Loan Agreement and the Security Agreement;
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(e)

(f)
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(iv) that the Loan Agreement and the Security Agreement were
unconditionally delivered by the Debtor to the other parties thereto or their
agent without any conditions of escrow which have not been satisfied or
released; and

(v) that the Registration filed under the PPSA in respect of the Security
Agreement was completed in compliance with the regulations under the
PPSA and a copy thereof was delivered to the Debtor in accordance with
the PPSA,;

with respect to RBC and the Confirmation:

(i) that at and since the respective dates of the authorization, execution and
delivery of the Confirmation, RBC was and has been duly incorporated
and existing as a corporation and had not and has not been dissolved;

(ii) that at and since the respective dates of the authorization, execution and
delivery of the Confirmation, RBC had and has had all necessary power
and capacity to carry on its business as it was then being and has since
been conducted, and to own its property and assets and to execute and
deliver and perform its obligations under the Confirmation,

(iit) that RBC has taken all necessary corporate action to authorize the
execution, delivery and performance of the Confirmation by it and the
exercise of its rights and the performance by it of its obligations
thereunder and that it duly executed and delivered the Confirmation;

(iv) that the Confirmation is governed by the laws of the Province of Ontario;

(v) that the Confirmation constitutes a legal, valid and binding obligation of
RBC, enforceable against it in accordance with its terms; and

(vi) that the Confirmation was unconditionally delivered by RBC to the other
parties thereto or their agent without any conditions of escrow which have
not been satisfied or released,

that none of the Documents has been amended, and there are no agreements,
waivers or understandings between the parties, written or oral, and there is no
usage of trade or course of dealing between the parties that would, in either
case, define, supplement or qualify the terms of any of such documents;

that none of the Documents has been assigned, released, discharged or
otherwise impaired, in whole or in part and there are no other agreements or
extraneous facts not disclosed in the Documents that would or might affect the
validity, enforceability or terms thereof;
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(h) that value has been given to the Debtor by the Creditor, that the Debtor has
rights in the collateral which is the subject matter of the Security Agreement (the
“Collateral"), and that the parties to the Security Agreement did not agree orally
or in any written agreement to postpone the time for attachment of the security
interests contemplated in the Security Agreement;

(i) that the Collateral does not include consumer goods (as defined in the PPSA);

() that the Creditor and the Debtor entered into the Loan Agreement and the
Creditor advanced the loan to the Debtor contemplated by the Loan Agreement
for the purpose of enabling the Debtor to acquire rights in or to the Equipment;

(k) that the Debtor applied the proceeds of the loan advanced by the Creditor
pursuant to the Loan Agreement to acquire ownership of the Equipment,;

(1) that the date that the Registration was filed, namely October 12, 2016, as set out
in the PPSA Search Results, was before or within 15 days after the time that the
Debtor obtained possession of the Equipment or a third party, at the request of
the Debtor, obtained or held possession of the Equipment, whichever is earlier;

(m)  that the Debtor acquired rights in the Equipment in the Province of Ontario, that
the Equipment was located in Ontario at the time attachment of the security
interests in the Collateral occurred and that the Equipment has at all relevant
times been located in Ontario and owned by the Debtor; and

(n) that the Equipment constitutes personal property to which the PPSA applies, it
does not constitute a fixture and does not constitute inventory for purposes of the
PPSA.

1.6 The opinions expressed in this letter are limited to the laws of the Pravince of Ontario
and the federal laws of Canada applicable therein, in each case, as in effect at the date
hereof, and no opinions are expressed with respect to the laws of any other jurisdiction.
In particular, and without limiting the generality of the immediately preceding sentence,
we express no opinion with respect to the laws of any other jurisdiction to the extent that
such laws may govern the validity, perfection or effect of perfection or non-perfection or
enforcement of the security interests expressed to be created by or under the Security
Agreement as a result of the application of the conflict of laws rules of the Province of
Ontario including without limitation, Section 5 to 8.1 of the PPSA. In addition, we
express no opinion whether, pursuant to those conflict of laws rules, the laws of the
Province of Ontario would govern the validity, perfection, effect of perfection or non-
perfection or enforcement of those security interests. We do not assume any obligation
to update this opinion or to inform you of any changes to facts or law which may affect
the opinions contained herein.
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2. OPINIONS

Based upon, relying on and subject to the foregoing, and to the qualifications expressed below,
we are of the opinion that:

2.1 The Security Agreement constitutes a legal, valid and binding obligation of the Debtor,
enforceable against the Debtor in accordance with its terms. ‘

2.2 The Security Agreement creates a valid security interest in favour of the Creditor, which
would be enforceable against a trustee in bankruptcy of the Debtor, in the personal
property comprising the collateral described therein in which the Debtor now has rights,
and is sufficient to create a valid security interest in favour of the Creditor, which would
be enforceable against a trustee in bankruptcy of the Debtor, in any personal property
comprising the collateral described therein in which the Debtor hereafter acquires rights
when those rights are acquired by the Debtor, in each case to secure payment and
performance of the obligations described therein as being secured thereby.

2.3 Registration has been made in all public offices provided for under the laws of Ontario or
the federal laws of Canada where such registration is necessary to preserve, protect or
perfect the security interests in the Equipment and proceeds thereof created by the
Security Agreement in favour of the Creditor. Particulars of such Registration are set out
in the PPSA Search Results attached hereto as Schedule “A”.

24 With respect to the Equipment and proceeds thereof, under the PPSA the Registration
has priority over the security interests registered against the Debtor in favour of RBC
which are shown on the PPSA Search Results.

3. QUALIFICATIONS
The foregoing opinions are subject to the following qualifications:

3.1 The enforceability of the Documents and any judgments arising out of or in connection
therewith (and the priority of any rights arising thereunder) may be limited by and is
subject to bankruptcy, insolvency, reorganization, arrangement, winding-up, moratorium
and other laws of general application affecting the rights, powers, privileges, remedies
and/or interests of creditors or affecting the enforcement of creditors’ rights.

3.2 The enforceability of the Documents and any judgments arising out of or in connection
therewith (and the priority of any rights arising thereunder) may be limited by and is
subject to general equitable principles, including the qualification that the availability of
equitable remedies, such as injunctive relief and specific performance, is in the
discretion of a court, and to the equitable or statutory powers of the courts to grant relief
from forfeiture, and to decline to try proceedings before them and to stay the execution
of judgments.
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3.3  We express no opinion as to the enforceability of any provision of any of the Documents
that refers to a specific statute or legislation or provision thereof, where same has been
amended, rescinded, repealed, modified or amended.

3.4 Enforceability of the Dacuments may be limited by general principles of law relating fo
the conduct of the Creditor prior to execution of or in the administration of the
Documents, including, without limitation, (i) undue influence, (ii) unconscionability,
duress, misrepresentation and deceit, (iii) estoppel and waiver, (iv) laches and (v)
reasonableness and good faith in the exercise of discretionary powers.

3.5 Provisions in the Documents to the effect that payment may be immediately required or
that enforcement or other action may take place without notice, on demand or
unreasonably may not be enforceable or be subject to the requirement to act
reasonably, in good faith or in compliance with statutory provisions regarding notice or
otherwise. Without limiting the generality of the foregoing, the Creditor may be required
to give a party a reasonable time to repay following a demand for payment prior to taking
any action to enforce its right of repayment or before exercising any of the rights and
remedies expressed to be exercisable by the Creditor in the Documents.

3.6  The provisions for the payment of interest and other amounts under the Documents may
not be enforceable if those provisions provide for the receipt of interest by the Creditor at
a “criminal rate” within the meaning of the Criminal Code (Canada).

3.7  We express na opinion as to the enforceability of any provision of the Documents which
requires the Debtor to pay, or to indemnify the Creditor for, the costs and expenses of
the Creditor in connection with administration, enforcement or judicial proceedings, since
those provisions may derogate from a court’s discretion to determine by whom and to
what extent those costs should be paid.

3.8 Notwithstanding any provision of any of the Documents to the contrary, any certificate or
determination provided for therein may be subject to challenge in a court on the grounds
of fraud, collusion, mistake on the face of the certificate, or mistake on the basis that the
certificate differed in a material respect from the certificate contemplated in such
provision.

3.9  The enforceability of any of the Documents will be subject to the Limitations Act, 2002
(Ontario) and we express no opinion as to whether a court may find a provision in a
Document ar any enforcement action to be unenforceable or invalid as an attempt to
vary or exclude a limitation under such Act.

3.10 The enforceability of any of the Documents may be subject to, or affected by, any
limitations imposed upon the Creditor pursuant to any agreement, indenture, instrument
or course of dealing to which the Creditor is a party, or by which it may be bound,
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3.1

3.12

A Canadian court may not grant a judgment in any currency other than the lawful money
of Canada and such judgment may be based on a rate of exchange in existence on a
day other than the day of payment.

We express no opinion as to the enforceability of any provision in the Documents:

(a) which suggests that modifications, amendments or waivers that are not in writing
will not be effective;

(b} which provides that the provisions of such Transaction Document are severable;
(c) which constitutes an “agreement to agree”;
(d) which provides for the payment of liquidated damages;

(e) pursuant to which a Party purports to waive generally all defences which might
be available to it or which might discharge its liability under such Document,

f) which provides for the payment of interest after maturity, default or judgment at a
rate higher than prior to maturity, default or judgment;

(@0  which may be characterized by a court as an unenforceable penalty and not as a
genuine pre-estimate of damages;

(h) which provides for any rights to contribution or indemnification which are violative
of public policy underlying any law, rule or regulation;

(i) which purports to confer exclusive jurisdiction in respect of such Document on
the courts set out therein;

() which purports to provide that any assets shall not constitute fixtures where stich
assets constitute or may become fixtures under applicable law;

(k) which purports to be in favour of any person which is not a party to such
Document;

(1) which conflicts or is inconsistent with any provision of such Document or any
other agreement except where addressed by an enforceable paramountcy
clause; and

(m)  which purports to release, exculpate or exempt a party, its agents or any
receiver, manager or receiver-manager appointed by or for it from, or require
indemnification of a party, its agents or any receiver, manager or receiver-
manager appointed by or for it for, liability for its own action or inaction, to the
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extent the action or inaction involves gross negligence, recklessness, wilful
misconduct, unlawful conduct or fraud.

3.13 The enforceability of the Security Agreement is limited by the actual amount of the
indebtedness of the Debtor to the Creditor, notwithstanding that the aggregate principal
amount evidenced or secured by the Security Agreement may exceed such
indebtedness, and where the Security Agreement is stated to be collateral security to a
guarantee or other obligation, the enforceability of such Security Agreement is limited by
the continued existence and enforceability of such obligation.

3.14 We express nho opinion as to whether any of the Documents and the security interests
provided for thereunder may constitute or be deemed to be preferences, settlements, or
other transactions that are void or voidable pursuant to the Bankruptcy and Insolvency
Act (Canada) or any other federal or provincial laws pertaining to assignments,
preferences, fraudulent conveyances or settlements.

315 The PPSA provides for certain rights of debtors and imposes certain obligations on
secured creditors which cannot be varied by contract. The PPSA may also affect the
enforcement of certain rights and remedies contained in the Security Agreement to the
extent that those rights and remedies are inconsistent with or contrary to the PPSA
including, without limitation, Sections 16, 17 and 39 and Part V of the PPSA.

316 \We have taken no steps to provide the notices or to obtain the acknowledgements
prescribed in Part VIl of the Financial Administration Act (Canada) relating to the
assignment of federal Crown debts. Any assignment of federal Crown debts which does
not comply with that Act is ineffective as between the assignor and the assignee and as
against the Crown. Consequently, the Creditor would not have a valid security interest
in federal Crown debts unless that Act is complied with.

3.17  We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege, franchise, permit,
lease or agreement, or any rent, income, proceeds or other interests derived
from any of the foregoing (collectively, "Special Property") to the extent that the
terms of the Special Property or any applicable law prohibit its assignment or
require, as a condition of its assignability, a consent, approval or other
authorization or registration which has not been made or given, and further that
the Creditor may be affected by the equities between the immediate parties
thereto; or

(b) permits, quotas or licences which are held by or issued to a Party.

3.18 We express no opinion as to any security interest created by the Security Agreement
with respect to any property of a party that is transformed in such a way that it is not
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identifiable or traceable or any proceeds of property of a party that are not identifiable or
traceable.

3.19  We express no opinion as to whether a Party has title to or any rights in any property or
assets of any kind including in any of the collateral subject to the Security Agreement,
nor, except as set out in our opinion in section 2.4 above, as to the priority of any
security interests created by the Security Agreement.

3.20 We express no opinion in connection with any security interests created by the Security
Agreement to the extent that they purport to charge real property.

3.21 Perfection of a security interest in instruments, securities, chattel paper and negotiable
documents of title may be perfected by registration under the PPSA but will be defeated
by certain claimants obtaining possession of such property in the circumstances
prescribed in the PPSA.

3.22 With respect to security interests perfected by registration of a financing statement under
the PPSA, such security interests will remain perfected for the period specified in the
financing statement. The security interest may thereafter be continued as perfected
against a Party by successive registrations, prior to the expiry of the then cumrent
registration, of the appropriate form of financing change statement. We are not
responsible for the maintenance of any PPSA or other registrations.

3.23 We are unable to determine by search any lien given by statute where registration is not
required, any registrations or filings against any of the parties herein or their property
which do not appear in the registers searched because of delays in recording
registrations or because of the failure of department officials to record a registration or
an instrument created by any of the parties discussed herein where registration thereof
has not yet been effected.

3.24 There is no means in Ontario by which a floating charge on real property may be
registered. Accordingly, to the extent that the Security Agreement creates a floating
charge on real property, we express no opinion as to the registration or perfection of
such floating charge.

3.25 A security interest perfected by registration of a financing statement under the PPSA
may become unperfected in certain circumstances, such as:

(a) if the secured party learns that the Debtor has transferred its interest in the
collateral; or

(b) if the secured party learns that the Debtor has changed its name.

Any opinions herein as to the perfection of security interests under the Security
Agreement may be affected by the occurrence of any such event.
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3,26 No opinion is expressed as to the creation, validity or perfection of the security interests
in any assets or property which is of a type or kind that would not be governed by the
PPSA, or to any security interest in trademarks, trade names, copyrights, patents or
other intellectual property. We have not searched and we express no opinion regarding
whether any registrations may have been or may be required to be made (i) in any land
registry office or under any land registry statute or (i) in respect of any interest in any
fixtures or goods that may become fixtures, mineral claims or in any property to the
extent that a lien or any other interest therein is governed by the provisions of a federal
statute of Canada, including, without limitation, any vessel registered under the Canada
Shipping Act (Canada), any rolling stock, or in respect of patents, trade-marks,
copyrights and other intellectual property rights of the Debtor.

3.27 The validity, perfection and effect of perfection or non-perfection:

(a) of a security interest in an intangible (as defined in the PPSA) or in goods which
are of a type that are normally used in more than one jurisdiction, if such goods
are classified as equipment (as defined in the PPSA) or are inventory (as defined
in the PPSA), leased or held for lease by the Debtor to others; and

(b) of a non-possessory security interest in a security, an instrument money, chattel
paper, and hegotiable documents of title (as such terms are defined in the
PPSA),

is governed by the laws of the jurisdiction where the debtor is located when the security
interests attach.

328 To the extent that the security interests created by the Security Agreement attached to
goods located outside of the province of Ontario or are possessory security interests in
securities, instruments, negotiable documents of title, money or chattel paper (as such
terms are defined in the PPSA), the validity, perfection and effect of perfection or non-
perfection of the security interests are governed by the laws of the jurisdiction where the
collateral is situated at the time the security interests attach.

329 A receiver or receiver and manager appointed pursuant to the Security Agreement may,
for certain purposes, be treated as the agent of the Creditor and not solely as the agent
of any of the other parties notwithstanding any provision in such document to the
contrary.

3.30 We express no opinion as to any licences, permits or approvals that may be required in
connection with the enforcement of the Security Agreement by the Creditor or by a
person on behalf of the Creditor, whether such enforcement involves the operation of the
business of the Debtor, or a sale, transfer or disposition of its property and assets.
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3.31 In rendering an opinion as to the legality, validity, binding nature, or enforceability of the
Documents, unless specifically provided herein, we have not reviewed any of the
corporate records of the Debtor including, without limitation, any articles of incorporation,
by-laws, directors’ resolutions, shareholders' resolutions or other corporate documents.

3.32  Unless specified herein, we have not reviewed any other documents relating to the
Debtor, and cannot advise whether the rights of the Creditor under any.of the
Documents may have been affected by any collateral agreements or waivers granted by
the Creditor or by any of them or by any other representations, written or verbal, which
may have been made by representatives of any of the Creditor to the Debtor.

3.33 Whenever an obligation, act agreement or instrument is expressed to be "legal, valid and
binding", "effective", "enforceable", or words of like effect, we mean that such obligation,
act, agreement or instrument is capable of being given legal effect. We express no
opinion as to any factors such as financial capacity or title to assets which may make
such obligation, act, agreement or instrument unenforceable in fact.

4. RELIANCE
This opinion may be relied upon only by the addressee hereof for the purposes of the
transaction contemplated by this opinion. [t may not be relied upon by any other person or for

any other purpose, nor may it be quoted in whole or in part or otherwise referred to, without our
prior written consent.

Yours truly,

b Faulol, CLP
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- Synergy Stamping Inc. & 1696306 Ontario Inc.

Fabricator, desigher and manufacturer of metal components used in

ALBERT GELMAN INC.,
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T 416-h04-1650ext. 117

E. imcelroy@albertgelman.com
FF1416-504-1665

This document has been

prepared by Albert'Gelman

Inc. for'generaliinformation

onlr. Albert. Gelman.Inc.
@

makes norepresentations or
warranties of any kind,
expressed.or.implied,
regarding the information
contained herein.. Any
interested parties should
undertake theirown inguiries
as'to the:accuracy ofithe
Information;

commercial and i_q@ustr@ﬁg_ﬂ&ﬂg*_ﬁ_#_ _

e — — e
S
e =

Pursuant to the Order of the Honorable Justice Penny dated March 8, 2019, Albert
Gelman Inc., in its capacity as Proposal Trustee of Synergy Stamping Inc. and
1696306 Ontario Inc. (collectively, the “Companies”) is soliciting offers for the
purchase of the business and assets of the Companies.

The Companies are part of a business enterprise fabricating, designing and
manufacturing metal components used in commercial and industrial lighting (e.g.
louvers, slats and metal housings). The Companies supply products to original
equipment manufacturers and the after-market, largely in the commercial and
industrial construction industry. Synergy Stamping Inc. is the operating company, while
1696306 Ontario Inc. holds the equipment required to operate the enterprise.

Synergy Stamping Inc. employs approximately nine people, including 7 skilled CNC
machine operators, all located in its manufacturing plant, an approximately 22,000
square foot manufacturing facility, located at 1830 Meyerside Dr., Mississauga,
Ontario. The Companies lease the premises from an arm's length landlord.

The business is staffed by trained and skilled employees who are specialized in
assembly, product development, lighting design and tool and die making. The
Companies clientele includes Acuity Brands, Amerlux, Elite Lighting, Texas
Fluorescent, Viscor, BJ TAKE, CORONET, AMICO, STANPRO, PACO and Hubbell.
The Companies manufacturing equipment consists generally of CNC punch
presses, CNC brake presses, and CNC shearing machines, as well as grinders,
milling machines and packaging machines.

The Companies’ strength is its custom design capabilities and quick turnaround in
the production of cutting-edge lighting for the commercial and industrial market. The
Companies do everything “in-house” from start to finish - tool and product design
work, production, assembly and packaging.

Interested parties may obtain a confidential information package by contacting Albert
Gelman Inc. and executing a non-disclosure and confidentially agreement. Offers
must be submitted to Albert Gelman Inc. located at 100 Simcoe Street, Suite
125, Toronto, Ontario M5H 3G2 by April 9, 2019 at 5:00 p.m. (Toronto time).

To request an information package please contact Tom McElroy at 416-504-1650
ext. 117 or by email at tmcelroy@albertgelman.com

ALBERT £ GELMAN
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ing the 2018 finencial yesr,
ap sbout 12 per cent from
the previous year.

Based on the banks’ latest
proxy circulary, Toronta-
Dominion Bank's chlel
arccutive Bherat Masrani
1eceired Ihe higkost overnll
pay fot the 12 months suded
Ort- 31, 208 at 415 3 mOllan
in 1ot which

slon value

That’s op raughly 29 per
cent from Masrani’s §12.4
mlllien 1o tita) coupents
tlon for the 2017 fiseal year,
marking the higgeat annual
phy bump amang the five
bank chiefs,

The second-highest paid
bankipg chlel executive
wis Royal Bauk of Can-
@da's Dave McKay, who $aw
an eight-per-cent Increase
\o $14 5 milllan In total
compensation, fullowed
by Benk of Nova Scotla’s
Brinp Porter who recelved
$13 2 million, op 32 per
cent from the previous year

Bank of Montrealy chlef
executlve Darryl White re-
celved $10 1 million i tatal
in bis first ull

inclodes clsraeaty 1azh a1
base salary, pecformance-
based [ncenilves and pen-
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A new survey shows thel more than three-
quarters of Canadans now do thelr banking
\byough dlgital channels, ap from 68 per cent
two years ago, The poll commissioned by the
Canadian Bankers Assodation found that 53
per cent say anline banking is thelr mast com-
moa way of beoking, The blannual onllne
survey also showed that the second-highest
runked banking metbod was via moblle app,

TD Bank CEQ Bbarat Masran| rtcdvad e highest
amount at 815 3 willlon |a total compenyation,

Bank of Commerce's chief
execullve Victor Dodig re-
celved roughly $10 mllllon
in total compenastion o the
2018 financial year, up 6 5
per cent from & year earlier.

flnnnclal year, np nearly
7.2 per cent fram the prior
year The banks continued
to chorn aut profits despite
woTTles cves stricter mort-
gage lending rules and trade

penslon value
and other miscellaneons
compensation items, the five
hanok CEQs earned tougbly
§54 7 mililon In total direct
compensation, op roughbly
65 per cent from the 2017 fi-
nanclal year.

While & donble-digit over:
sll psy bump may make
some bat ag eyr, Lhe Increase
Is a teflecuion of the tom
pleadties In the Bnancial sec-
tor that these CEOa face, said
Blll Viead of finandsl servi-
oz recutiment Grm Visad
atid Co g which g memitars
wsingeniati s s

The banking sertat ¥y
wiayy tend of thosiandy of
weople and vack of the five
fimancial institatlons hel &
gtorelng latermaitanal ires-
enee, be sald Whats more,

| ua mote Canariany 9o thelr

‘banldng dzitally, these banks

wre depiogpiog mnre (ampier
techinolopy, Visad idifed

“There's o Lot of presviire

on these CEDs, tsere 40 than
ror a ttaditjonal CEQ of an
operational company,” be
aald, "] think that justifies a
great deal uf thelr

However, the volatillly lo
equlty markets last year also
pot pressure on the banks'
valuatlons When compar-
Ing the share prices of each
benk from the begloning
of the 201B financial year
i Nov. 1, 2017 ta the end
on Oet 31, 2018, tke reanily
are mlued At 0De end of (ke

umm, Scotiebanky mech
had slipped roughly 11 3 per
cent during that period Fom
roughly $78 to 870 REC's
shares in that perfod glipped
one prrocont from $26 1o
455 BMO azed TD' sbax
Uezeased by ronghiy 3 6 und
34 per cent, reapretively,
o appooaimately 157 and
477 during that Was frame
CIAL, a1

creasn from 1107 10§12, or |
about 4.7 per cent.

Meat of the Banks outped: |
formed the 5&F TSX Com-
padis Iode dhasng it pes
16, which sllpped ronghly
6,25 per cent 1o 15,027.28 on
0Oc1. 31, 2018

“Any company can Jusify

i

ton”

Theve pay Bikes came u
the Hig Five banla delivered
a calleztive 4333 Bllllan
fu nal incame fat the 7078

TRADE

No China
'proof yeton
canola: (arr

Anoy Biarctrono

OTTAWA = Canada still
basu't seen the evidence
Chine dsed 10 block can-
| ola shipmeots from one of
Canada's 1nrgest gralo pro-
| ducers, International Trede
Minirter Jim Carr sadd Wed-
nesday in an lnterview,

A Chipese governmenpt
spokesman has said Belfing’s
move tls moolh 10 Suspend
canols imparts from Rlch-

! nrdsan Internstionsl Led
came after “bazardvuy or-
gapismy® were detecled In
the company’s product.

Carr sald Canada 15 push-
{ng to solve the economlcally
|mportant maller — but it
needs China to pravide proof
10 beck up the cladmi

“We canlinae to ask Chl-
nese officials for any evi-
dence that Lhis canpla bas
auy problems that can be

| praven with any sclentific
base or any sclentific evl-
deace — and so far we've
beard nothing,” be suld lua
phone intervlew fram Sas-

| katoan, where he was talk-
Ing 1a bissinesd leadein abdul

n
if the sh Iders are alsa

Municipal
spending
roseslightly

REPORT
Continued from FPI
The infrestractuce plan
way part of a Trudesn cam-
paign pramise fn 2015 ta
baast the faltering Canadian
economy by expanding Toads,
bridges, rall lines, aoclal
tuniing faciilies and nther
projects, fonded in part by
runping budget defidts. In
all, the Liberals prowmised

| mearly §100 billion In new

infrastracture speoding as
part of \beir 2018 budget,
adding to the §92 billion ul-
ready set aside by 1he previ-
ous Harper government.

Since the plan was inuo-
duced, Ottewa has spent
ranghly 19 bllllon and ap
proved aver ¢,700 projects,
aceordlng 1o Infrastractute
Canadadata

The PBO report raises

FAS

DISPLACE
FUNDING BUT
‘10 LEVERAGE,

douhts sbout the effictency
of a program tkal has
ready beetr Burt by delayi
repotting gaps, and gues-
tanakin kconoimis payotly
Kather than Incentivier
provinee th apend oh infra-
struetnee, the Higher federal
spending may have insteed
provided room for provingal
lendtern ta pat thalr maney
dlarwhere

“The Iptentjon was oot
o disphice funding bot 1o
levernge i sald Parlinment-
wry Budger Offices Yves
Girous

Cverall, tha frphrt find

toaking relurn on Ikeir 18
vertianth that well exceeds
the mrarken” whi Vit

The Canadian Fruss

making the mos of gppar-
tunlties cremted by Canada’s
major trade deals

“Ity & concermn becanse we
are a major exporter of can-
ola ta the world and we pro-
duce the finest canolg in the
world Ji's w very lmporiant
part of oar rade mix and we
swant to get W the Batom of
It and we want 10 get lo the
bottom of lt fast”

Alberta Premler Rache!
Notley lasned a statement
last week demanding that
Prime Minlster Justin Tro-
deao fight {ur @nola furmers
and all related jobe

Notley added the |ssae |
conld cost Alberia farmers
hndreds of militons af dal-
lary and [ead 10 & 1038 of up
to 3,000 joba.

China’s dedision In refect
shipments of ooe of Can-
ada's key exports comes with
the two coantries In a dipla-
matic dirpute that erupted
nfter 1he December arrest
of Huawe! senior execalive
Meng Wanihouo {n Vancan-
veratlhe bebest of the US

In the days followlog
Meng's arrest, Chilna arrested
Canedian cillzeos Michael
Kovrig, a Canadian diplomat
on leave, and Michael Spaver,
un entrepreneur.

Agked whemer there's a
link between the Meng rase
and the canola impasse, Cary |
suid Lhe government has bo
evidence of ane.

“We're treating it an a sel-
ence lasue, which ls why
we're pressing Chinese offi-
ials ta show us the science.”

TA« Conadian Prass

that 1l vpendlag on
Ity mstructare bas benona
gradunl rise, bot st & slower
paLe then whet provioees
tiad plunned before Dttawa
relled out tha program. Frov
Livedad spendlog in el 4030
eod 2017 wat eepraied o
each §300 blliion, bot came
i chrier Vs $85 billlon after
Ottawe’s plan was intro-
doced.

“This reduced the stirn-
Juss Tt the oA TRmEst wis
eapeeting — of af beart fre
duced §t fram what it eould
have been had province:
kept op wilh thelr lnitlal
capital plans,” Glroux sald.

“The PBO report on Wed-
nesday comea g8 the Can-
adlep economy ls again
showlng slgus of weakness
This month, data from Sta-
Ustlcs Canada showed that
GDP growth had collapsed
vy i aroihid 81 ger oent

FUSARCIAL FOTT, T)i1 ANUAY, MARCH 1, 3018

2123 per cent Just 12 per cent sald they main-
ly did thelr banking In person, uod 10 per cent
sald they largely nsed banking machines The
association asys tbls marks & sharp change
from ita first poll 16 years ago when 40 per
cent said they matnly banked at n ABM, and
anly 16 per cent banked oniine The online
snevey of 4,000 udult Canadlans was con-
ducted ln Decrmber 2018 T« Canadiar Presr

in the Jast quarter of 3018
— essentlally grinding the
ecouomy ta the halt That
comes after several years of
stroog ecanomlc growth that
oolpaced other developed
netlons, reachlng us high as
3 Tper cent Lo eaurly 2017,

Thet growth was at least
partly aided by infrastrac-
ture stmulus spendng, Be-
cordlng 1o the Bank of Can-
ada and others, But dnabts
remaln about the degree ta
which that apending has in-
fluenced the braader econ-
omy, raising deeper ques
tions abont whether sach
programs are worth the nse
of taxpayer dollers

An Augusi 2018 tepact by
ke FEO found (hat Otawa's
Infrastrocture plan boosted
Cinadian GDP by belween
023 and 016 per ceat, well
below the 0 4 per ceot
growth the gavernment had
projected in its 2016 budget

0o Wednesday the PBO
estimated thal, had provin-
clal governments kept cap-
1tul spending plans at previ-
aas levely, their contribution
ta GDP growth wounld bave
been between 0 15 and 016
per cent.

*Thay developed an infra-
structure pulley with zero
evidence ar research on the
teonamic beaefinn,® 1ald
Matt Jenerats, Conservitive
shadow exitl to the Infrs
sumituze Minlstes

*They #and o censaolly
in the Hovse of Commons
and say this ln drlving the
economy, Uet i the prv
Fibeen aren't dolng Lhein past
and abba invwsting o fofa
structure, what Is |t really ur-
complishing?

However, unlike prov-
tnoisl wpending livels, mu-
micipal faading for infre:
atreiinee devonlly locreansd
stightly, rlstng 31 Bilos over
ther it Pag yeary, accanding
101k repart

A spokeaprizon for Inlre
stroctuse Miniavs Frangals
Phitlppe Champagne said
e progiees 13 “providing
the support for Canadien
commanities that they have
Teng sooghn,” sad aaid Tt
the prograss 1 “wutking.” A
ter suffering sume regurting
waps early tn the program,
Infrastsuctare Cannds had
stoee exuabilaied un datine
database tat tracks praject
spending by location and

ot

Mynleipaditics have been
Wroaidly supportive of the
plan, and often palnt towhat
they view a3 & Gallure over
mapy yesrs In Canuda ta
maintaln criteal Infremrue
ture Jee romeds xxid bridpes —
aften talled the “Infrartige
wre gap”

U Manidy, Ditaws com-
mitted $T BB 1 o Lo-
wird expariding the existing
light rail system in Edmen-
ton, after ANDOUDCINE I vET-
al similar large-scale lovest-
ments In Montreal, Vancou-
ver, and other ddes Toronlo,
Movtreal and Calgary have
all boosted muolcipal fund-
ing on Infrastructare glnce
the federal plan was estub-

ed.

&
B

Nationai Poss

Iatrastreetare Minlster Yrangeds-Philllppe Chunprgne
snnounoes over §1-hilan bn federal funding Meuday
Por Valliy Lise Weat and Metro Line Sorthwost gt rull
prajects In Edmontan
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822

FORM 30
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

The management of Synergy Stamping Inc., has/have developed the assumptions and prepared the
attached statement of projected cash flow of the insolvent person, as of the 23rd day of April 2019,
consisting of a revised cash flow projection for the 10-week period from April 22 to June 30, 2019.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from
the information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a

set of hypothetical and probable assumptions set out in the notes attached. Consequently, readers are
cautioned that it may not be appropriate for other purposes.

Dated atthe Gity of Mississauga in the _P_r_guince of Ontario, this 23rd day of April 2019.

. d"" £ ‘ o ""‘/ - d = . /) / t / o
R e SHEY I WARm# %/La 57 ki
Synergy Stamping Inc. Name and title of signing officer
Debtor

saFoll Kas i - freridin

Name and title of signing officer
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District of; Ontario
DivisionNo. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Purpose:

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

This revised cash flow projection has been prepared on a consolidated basis in that it incorporates the cash
inflows and outflows of both Synergy Stamping Inc. ("Synergy”} and 1696306 Ontario Inc. (*1696306")
(‘collectively, the “Debtors") on a consolidated basis.

Projection Notes:

Hypothetical assumptions, as defined In the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
of courses of actlon which are not necessarily the most probable in the insolvent person’s judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Profassional Practice of the Canadian Assaciation of
Insolvency and Restructuring Professlonals, are assumptions that the insolvent person believes reflects the
most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3
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Hypothetical Assumptions
None.
Probable Assumptions

1) The assets of the Debtors, excluding accounts receivable, will be sold pursuant to an asset purchase
agreement between the Debtors and Infinity Asset Solution inc. (the “Purchaser”) dated April 18, 2019 (the
“Sale Transaction"}. The Debtors will continue to operate as a going concern until the closing of the Sale
Transaction which is anticipated to occur during the week ended May 5, 2019, The Sale Transaction
contemplates that the Purchaser will have unrestricted access to the Debtors' premises for a period of 45
days for the purposes of conducting an auction of the purchased assets. During this time the Debtors will
fund certain expenses such as, for example, rent, insurance, utilities, efc. so as to maintain its premises.
Subsequent to the closing of the Sale Transaction management of the Debtor will have access to lis
premises for the purposes of collecting mail, including accounts receivables, as well as maintaining Its
accounting records,

2) Royal Bank of Canada (‘RBC"), Synergy's oparating lender, will allow the operating line of credit to remain
open at its existing leve! of approximately $200,000.

3) Cash receipts expected to be received in USD have been converted to CDN,

4) During these NOI proceeding the Debtors have accumulated post NOI liabilities in the amount of
approximately $41,000 from its existing suppliers (the “Post-NOI Liabilities"). The Post-NOI Liabilities will be
paid in full by the end of the week ended May 12, 2019.

5) Suppliers will be paid an a COD or near COD basis; and,
7) Bi-weekly wages expense includes wages paid to Saifur Rahman.

8) The proceeds generated from the Sale Transaction will be distributed to fund the Administration Charge
granted by the Court on March 8, 2019 and then to RBC and BDC to pay their secured obligations, to the
extent possible, in accordance with thelr respective security pursuant to the independent legal oplnions
obtained by the Trustee. The receipt and distribution of the proceeds has not been reflected on the cash flow
projection.

Dated at the City of Mississauga in the Provincg/of Ontario, this 23rd day of April 2019,

-
-~
i =T

2 --_’.-".3-_' s _..,-I" — /Jr’_- .
P #/‘"’53-.-:;-"‘ e

Synergy Stamping Inc.
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822

_FORM 29 _
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

The attached statement of projected cash flow of Synergy Stamping Inc, as of the 23rd day of April 2019,
consisting of a revised cash flow projection for the 10-week period from April 22 to June 30, 2019, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: B the management and employees of the insolvent person or [1 the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:
® management or [ the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions occur, and the variatons may be material
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019.

Albert Gelman Inc. - Licensed Insolvency Trustee
Per:

#

Tom Mc\ﬁroy - Licensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655

Page 10of 3
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
{Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Purpose:

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

This revised cash flow projection has been prepared on a consolidated basis in that it incorporates the cash
inflows and outflows of both Synergy Stamping Inc. (“Synergy") and 1696306 Ontario Inc. {"1696306")
("collectively, the “Debtors”) on a consolidated basis.

Projection Notes:

Hypothetical assumptions, as defined in the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
or courses of action which are not necessarily the most probable in the insolvent person’s judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals, are assumptions that the insolvent person believes reflects the

most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3
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Hypothetical Assumptions

None.
Probable Assumptions

1) The assets of the Debtors, excluding accounts receivable, will be sold pursuant to an asset purchase
agreement between the Debtors and Infinity Asset Solution Inc. (the "Purchaser”) dated April 18, 2019 (the
“Sale Transaction”). The Debtors will continue to operate as a going concern until the closing of the Sale
Transaction which is anticipated to occur during the week ended May 5, 2019. The Sale Transaction
contemplates that the Purchaser will have unrestricted access to the Debtors’ premises for a period of 45
days for the purposes of conducting an auction of the purchased assets. During this time the Debtors will
fund certain expenses such as, for example, rent, insurance, utilities, etc. so as to maintain its premises.
Subsequent to the closing of the Sale Transaction management of the Debtor will have access to its
premises for the purposes of collecting mail, including accounts receivables, as well as maintaining its
accounting records.

2) Royal Bank of Canada ("RBC"), Synergy's operating lender, will allow the operating line of credit to remain
open at its existing level of approximately $200,000.

3) Cash receipts expected to be received in USD have been converted to CDN.

4) During these NOI proceeding the Debtors have accumulated post NOI liabilities in the amount of
approximately $41,000 from its existing suppliers (the “Post-NOI Liabilities”). The Post-NOI Liabilities will be
paid in full by the end of the week ended May 12, 2019.

5) Suppliers will be paid on a COD or near COD basis; and,
7) Bi-weekly wages expense includes wages paid to Saifur Rahman.

8) The proceeds generated from the Sale Transaction will be distributed to fund the Administration Charge
granted by the Court on March 8, 2019 and then to RBC and BDC to pay their secured obligations, to the
extent possible, in accordance with their respective security pursuant to the independent legal opinions
obtained by the Trustee. The receipt and distribution of the proceeds has not been reflected on the cash flow
projection.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019.

Albert Gelman Inc. - Licensed Insolvency Trustee

Per: ﬁm

Tom Mchfoy - Licensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474820
Estate No. 32-2474820

--FORM 29 -
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

in the matter of the proposal of
1696306 Ontario inc.
of the City of Mississauga, in the Province of Ontario

The attached statement of projected cash flow of 1696306 Ontario Inc., as of the 23rd day of April 2019,
consisting of a revised cash flow projection for the 10-week period from April 22 to June 30, 2019, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: B8 the management and employees of the insolvent person or [  the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:

E management or [J the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions oceur, and the varations may be material
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019,

Albert Gelman Inc. - Licensed Insolvency Trustee

Per: /@v

Tom MCE“FC()I' - Licensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474820
Estate No. 32-2474820

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
1696306 Ontario Inc.
of the City of Mississauga, in the Province of Ontario

Purpose;

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

This revised cash flow projection has been prepared on a consolidated basis in that it incorporates the cash
inflows and outflows of both Synergy Stamping Inc. (“Synergy") and 1696306 Ontario Inc. (*1696306")
(“collectively, the "Debtors") on a consolidated basis.

Projection Notes:

Hypothetical assumptions, as defined in the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
or courses of action which are not necessarily the most probable in the insolvent person's judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals, are assumptions that the insolvent person believes reflects the

most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3



Hypothetical Assumptions 58

None.
Probable Assumptions

1) The assets of the Debtors, excluding accounts receivable, will be sold pursuant to an asset purchase
agreement between the Debtors and Infinity Asset Solution Inc. (the “Purchaser”) dated April 18, 2019 (the
“Sale Transaction”). The Debtors will continue to operate as a going concern until the closing of the Sale
Transaction which is anticipated to occur during the week ended May 5, 2019. The Sale Transaction
contemplates that the Purchaser will have unrestricted access to the Debtors’ premises for a period of 45
days for the purposes of conducting an auction of the purchased assets. During this time the Debtors will
fund certain expenses such as, for example, rent, insurance, utilities, etc. so as to maintain its premises.
Subsequent to the closing of the Sale Transaction management of the Debtor will have access to its
premises for the purposes of collecting mail, including accounts receivables, as well as maintaining its
accounting records.

2) Royal Bank of Canada ("RBC"), Synergy's operating lender, will allow the operating line of credit to remain
open at its existing level of approximately $200,000.

3) Cash receipts expected to be received in USD have been converted to CON.

4) During these NOI proceeding the Debtors have accumulated post NOI liabilities in the amount of
approximately $41,000 from its existing suppliers (the “Post-NOI Liabilities). The Post-NOI Liabilities will be
paid in full by the end of the week ended May 12, 2019.

5) Suppliers will be paid on a COD or near COD basis; and,
7) Bi-weekly wages expense includes wages paid to Saifur Rahman.

8) The proceeds generated from the Sale Transaction will be distributed to fund the Administration Charge
granted by the Court on March 8, 2019 and then to RBC and BDC to pay their secured obligations, to the
extent possible, in accordance with their respective security pursuant to the independent legal opinions
obtained by the Trustee. The receipt and distribution of the proceeds has not been reflected on the cash flow
projection.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019.

Albert Gelman Inc. - Licensed Insolvency Trustee

Per: /@/

Tom McElroy L~14fr:,ensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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Court File No: 32-2474822 / Estate File No. 32-2474822
Court File No. 32-2474820 / Estate File No. 32-2474820

ONTARIO

SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

[COMMERCIAL LIST]

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO LTD.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S AFFIDAVIT OF FEES

I, Tom McElroy, of the City of Toronto, make oath and say as follows:

1. | am a Licenced Insolvency Trustee employed by Albert Gelman Inc. (“Proposal
Trustee”), Trustee of the Proposal of Synergy Stamping Inc. and 1696306 Ontario

Inc., and as such have knowledge of the facts herein deposed to.

2. The Proposal Trustee has prepared invoices in connection with its fees as follows:

a. An account dated February 28, 2019 for the period of January 23 to February
28, 2019 of $25,936.00, plus HST thereon;

b. An account dated March 31, 2019 for the period of February 24 to March 31,

2019 of $23,464.00

, plus HST thereon; and,

¢. An account dated April 21, 2019 for the period of April 1 to 21, 2019 of
$14,837.00, plus HST thereon.

3. A summary of the Proposal Trustee's time by staff member is as follows:

Hours
Staff member Position worked Hourly rate Total
(%) ($)
Joe Albert, CPA, CA, DIFA, CIRP, LIT Principal 16.6 490.00 8,134.00
Tom McElroy, CPA, CA CBV, CIRP, LIT  Senior Manager 148.6 375.00 55,725.00
Daphna Cherniak Estate Administrator 2.8 135.00 378.00
168.0 382.36 64,237.00

4. The Proposal Trustee's total fees are $64,237, its total hours spent is 168.0 and,

therefore, its average hourly rate is calculated to be $382.36.

5. The Proposal Trustee's accounts, including detailed time dockets, are attached hereto

as Exhibit “A”.
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6. This Affidavit is made in support of a motion to approve the accounts of Albert Gelman
Inc. and for no improper purpose.

SWORN before me at the City of
Toronto in the Province of Ontario
this 22nd day of April, 2019.

/ 4 “
[
/

[ |

{
1‘3/
T,o]r'n NIcElroy
yom:

L g

{

(::), n/@ ‘/{L zL_,_,__H% \

A Commissioner, etc.
Laurianne Jennifer Valleau, a
Commissioner, etc., Province of Ontarlo,
for Albert Gelman Inc.
Expires February 1, 2020,




This is Exhibit “A” referred to in

the Affidavit of Tom McElroy

Sworn before me this 22nd day of April, 2019.

\/ ]
\\ '\(\ f("! | \

AR A

Commissioner for taking Affidavits

LaurianneJenniferValleau, a
Commissioner, etc., Province of Ontarlo,
for Albert Gelman Inc,

Expires Febnuary 1, 2020,
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ALBERT 4= GELMAN

Synergy Slamping Inc. & 1696306 Ontario Inc.
1830 Meyerside Drive
Mississauga, ON LS5T 184

Aftention: Saifur Rahman

Re: Consulting of Synergy Stamping Inc. & 1696306 Ontario Inc.

Invoice

142

Invaice Date: Feb 28, 2019

Invoice No: 3763

Billing Through: Feb 28, 2019
File ID: SYNERGYSTAMPING:

Professional Fees:

Date

23/01/2019
28/0°/2019
28/01/2019

29/0°07201%
29/0' /2019

30/01/2019

3040172059
31/01/2009
31/01/201¢9
04/02/201%
06/02/200%

07/C2/2019

08/02/2019

08/02,2019
09/02/201%
09/02/2019
11/02/201¢

12/02/2019

13/02/2019

Employee
TMCELRQOY
CCHERNIAK
TMCELROY

JALBERT
TMCEROY

TMCELROY

JALBERT
TMCELROY
JALBERT
TMCELRQY
TMCELROY

TMCELROY

ThACELROY

JALBERT
TMCELRGY
JALBERT
TMCELRQY

TMCELROQY

TMCELROY

Description

|niial call wdtih Saifur Rahman: Email te Saifur Rohmon;

Sel up new file in Ascend:

Initial meeting wilh Saifur Rahman; Draft engagement lefier
and forward scme fo §, Rahman;

Discuss file related matiers wilh T, McElroy:
Corraspondence »ith Saifur; Review corporate documerts
and consicer issuss and next steps; Preiminary call w/*h
2quipmert appraiser: Insiructions 10 D. Cherniak re canking
adriinistration; Review of PPSA and corp. prcfile searches:

Frep for ond allend reeting with R. Rohman, J Albar and B.
Taczek; Call ond email to B. Lyle {equipmeni appraiser);
Prepare weekly casn flow model ond discuss some wiaith P,
Rcse (oocokkeeper);

Atend meeling with R. Rahmon, T. McElroy and B. Toczek;

Cail with Marie-Rose re cash flow projection; Call wilh
equipment app-aiser; Discussions with J. Alber! re cash flow
orojection and next steps:

Call with appraiser; Call with Deblor; Review of draft casn
flow and discuss same with 1. McElroy:

Preo for and otterd call with Marie-Rose and Saifur re cash
flow projection:

Review of revised cash flow projection; Call with Sailur to
discuss timing of NOI filing;

Cal. with Saiiur re KOI filing: Email corespandence with
equipmeni oppraiser; Pre-NOI filing due diligence including
review of PPSA regisirations and security documents,
equipment leases, financial siatement and internally prepared
accounting records, efc..

Discussions with J, Aloeri re pra-NOI filing matters: Bagin
oreparing NOI filing documents: Coll with appraiser; Call with
Saifur re leased equipmeant:

Discuss file related mac'iers with T McElray:

Continue preparing NCI filing documents;

Review and amendments to engagement leiter;

Prepare notes to cash flow projection: Email to Marie-Rose re
creditor ists; Review and execule cournsel retainer ogreement;

Discussions wilh Marie-Rose te cash ilow projection ond

credilor list: Coll with counsel re NOI filing and nexi steps;

Finalize NOI filing documents;

b v { 3 Paga 1of 3

Hours
0.50
010

0.30
1 90

2,90

1.00
020

2.0

100
5.10
0.30
1.40

1.40

Rate
3375.00
$135.00
337500

$490,00
$375.00

3375.00

$490 00

$375.00

$490.00

$375.00

$375.00

$375.00

$375.00

$420.00
$375.00
$490.00
$375.00

$375.00

$375.00

Amount

3187.50
$13.50
3525.00

$147.00
$712.50

$1.087.50

$735.00
$225.00
$196.00
$375.00

$75.00

$975.00

$1.612 80

3492.00
$1,912.50
$147.00
$525.00

$337 50

$525.00

Fax: 416 504 1655 - albertgelman.com

lel: 416 5041650

- 100 Simcoe Street, Sle. 125, Toronto, ON  M5H 3G2

Albert Gelman Inc.



ALBERT £ GELMAN

Synergy Slamping Inc. & 1696306 Oniatio Inc.,
1830 Meyerside Drive
Mississauga, ON L5T 164

Aftention: Saifur Rahman

Re: Consulting of Synergy Stamping Inc. & 1694304 Ontario Inc.

143

Invoice

Involce Date: Feb 28, 2019
Invoice No: 3763

Billing Through: Feb 28, 2019
File ID: SYNERGYSTAMPING:

14/02/2019

16/02/2019

19/02/2019

19/02/2019
20/02/2019

21/02/2019

2470272019

25/02/2019

TMCELROY

TMCELROY

TMCELROY

JALBERT
JALBERT

TMCELROY

TMCELROY

TMCELRQY

Call with Marie-Rose fa discuss cash flow projection: Prep for
and atiend meefing vith Directors to review and execute NOI
fling documents; E-file NOI documents; Instructions 1o L.
Valleau re banking; Emails to Saifur; Email to Debtor counsel
Review of revised cash flow projection provided by
Marie-Rose:;

Frepare nofice of NCI (both Synergy ard 1696306); Frepare
agenda for Feb 19 meeting with management and Debicr's
counsel;

Traval to/irom Debtor premises for meeting with Satfur and
Debtor counsel, meeling with internal accountant to finalize
cash llow projection and lour plont; Approve disbursement;
finalize NOI cash flow and fonward same to Saifur;

Review and discuss drait cash ilow projeciion with 1. McElroy;

Updaie call wilh T. McElroy re possible sale of equipment
secured by BDC;

Review and e-lile executed cash flow documents; Instruclions
to B. Cherniak re mailing of Nalice of NOI; Call with Saifur and
rare-Rose re cosh ilaws; Draft email to RBC re notice of NCI:
Drait email 10 BDC re noiice of NOI; Call with Debtor counssl re
Court application, sales process, sale of piece of machinery,
appraisal, efc.; Approve disbursement: Send loon and secunly
agreements to counsel

Review of draft motion materiols prepared by Dabtor's
coursel; Comrespondence with Debtor counsel re vanous
matters; Correspondence with R Tnomson re inter-creditor
agreemeni witn RRC: Correspondence wth P, Cho! Discussions
ath 2. Albert re sales process, court hearing, eic.. Anolysis ol
proposed aémin chorge; Emails to/from appraiser;

Email to/from G, Pnoenix; Review counsel comments re sales
rosess and draft orders; Call with counsel re admin charge,
sales process, sale of specific piece of equipment, etc.: Emails
to/frem |, Kigimon re RBC securty opinion: Prepcra revised
secunty position analysis given sale of 2005 Trumpf CNC Press:
Coll wilh Marie-Rose re cash flow matters: Prep for and ottend
conferance call with G Phoenix, $. Raharm and P. Cho: Call
wilh R. Thomson (BDCJ;

Page 20f3

(]

6.30

G.30
0.20

2.40

4.50

5.50

3375.00 $1.452.30
3375.00 $412.30
$37500 $2.342.50
490,00 2147.00
$490.00 $98.00
$375.00 $200.00
$375.00 $1,687.50
$375.00 $2.062 50

Fax: 416 504 1455 - wlberigeiman.com

Tel: 416 504 1450

- 100 Simcoe Slreet, Ste, 125, Toronfo, ON  M5H 3G2

Albert Gelman Inc.



ALBERT 4 GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc.
1830 Meverside Drive
Mississauga. ON L5T 1B4

Aftention: Saoifur Rohman

Re: Consulting ol Synergy Stamping Inc. & 1696306 Ontario Inc.

144

Invoice

Invoice Date: Feb 28, 2019
Involce No; 3763

Billing Through: Feb 28, 2019
File 1D: SYNERGYSTAMPING:

28/02/2019 TMCELRQY Emaoil to G. Phoenix re equipment appraisal; Review of draft

form of APS re sale of 2005 Trumpf CNC Press and commenls ta

G. Phoenix re samre; Call with |. Klaiman re RBC security
opinion; Start drafting Trustee's Reporl to Court; Call with
Debtor counsel re upcoming motion: Call with counsel re BDC
request for reduced holdback: Email cash flow ‘o R. Thomscn;

2770272019 TMCELROY Email to Deblor counsel re appendices to affidavit; Call wilh
Debtor counsel re cash flow, mofion record, etc.; Continue
drafting report to court; Review draft BDC security opinion:
Email 1c Deblor counsel re RBC lease agreements; Call with 1.
Klaman re RBC security opinion; Voicemail exchange with K.
Leung (RBC):

28/C2/2C19 TMCELROY Continue drofling cnd finalize drait report to Courl and
iorward same to caunsel oand Dseblor's counsel for comments;
Email to Debior's counsel; Call K. Leung (RBC); Review of
169Co0. mation record; Review of Synergy moiion recerd; Drafl
email o Marie-Rose re cash Hlow and AR monitering
procedures; Set up case website and populate with
opplication records;

Summary by Stoff:
Daphre Charniak  {Estote Agmiristrotor]

Joe E. Albert  {Principcl, CPA. CA, DIFA, CIRP, LIT)
Tom McElroy  [Manoger, CPA, A, CBV, CIRP, LIT)

ilnvoice Summuory:

TOTAL FEES AND DISBURSERENTS $25,936.00
\TOTAL HST: $3.371.68
ITOTAL AMOUNT DUE: $529,307.48

Payment of this accaunt is due on raceipl
HST Regisiration # 83741 9514 RTOCAI

HST No, 83741 9514 RT 001

RUC N Rn STAEILIT Y SUOCESS Page 30of 3

2.40 3375.00 $9200.00
7.30 3375.00 $2.737.50
4.30 $375.00 $2.362.50

Total Fees: $25.934.00

HST: 33.371.68

Hours Rate Amount
0.10 $135.00 $13.50
4,00 $490.00 $1,960.00
6390 $375.00 $23,962.50

Amount Due This Invoice: | $29,307.68

Fax: 416 504 1655 - olbertgelman.com

Tel: 416 504 1650

- 100 Simcoe Slreet, Ste. 125, Toronlo, ON  M5H 3G2

Albert Gelman Inc.



ALBERT 4= GELMAN

Synergy Slamping Iric. & 1696306 Ontario Inc
1830 Meyerside Drive
Mississauga, ON L5T 184

Attention: Saifur Rahman

Re: Proposal of Synergy Stampling Inc. & 1496306 Ontario Inc.

145

Invoice

Involce Date: Mar 31, 2012
Invoice No: 3801

Billing Through: Mar 31, 2019
Flle ID: SYNERGYSTAMPING:

Professlengl Fees:

Date
24/02/2019
25/02/2019

26/02/2019
27/32/2019

28/02/2019

01/G3/2C19

04/03/201%

05/03/2019

05/03/2019

06/03/2C19

07/03/2019

07/03/2019

08/03/2019

Employee Description
JALBERT Discuss sales process issues and otherissues with T, McElroy;

JALBERT Review draft Sales Process, draft affidavit and droft orders
and provide suggesied amendments, comments and
questions: Update call with T. McElroy on process: Review
drafl security position aralysis for BDC and RBC and
commenls to T. McElroy on same; Undaie call with T,
McZlroy in preparation for call with BRC; Corference call
witin R, Thomison of BDC:

JALBERT Discussions with T, McElroy of file malters and nex: sieps;

JALBERT Email exchariges with debtor ond RBC and BDC counsel;
Update call with T. McElroy on Trustee's report;

JALBERT Review ot draft report of Trustee and suggest changes;
Review affidavit of debtor and discuss with T. McElroy,

TMCELROY Review and corsider counsel's comments fo First Report:
Finalize First Report to Court: Review of LIW security opinion of
RBC sacunty re Synergy;

TMCELROY Call with §. Rahan re cash flow, sales process, etc.: Deliver,
in-person, original signed copy of report for counsel to use in
court filing: Review file for HST ossessments received: Review
and respend to correspondence from K, Leung:

TMCELRQY Monitering cctivities: Email 1o CRA r2 slatus of HET and scurce
deduchions accounts; Precare securty position anclyss for RBC
and discuss same with J. Albert; Review, consider and respond
lo emails from Kevin Leung (RBC).

JALBERT Updale from T. McElroy and work on RBC security position
stalement and discuss same with T, McEiroy:

TFACELROY Vioicemail exchange with Alim Lellinie (Waste Maragement);
Cash flow monitoring procedures including review of
documentis providsd by Marie-Rose and update monitoring
schedules; Updaie case websile; Review of R3C securily
opinion in respect of ifs security over 1696305:

TMCELROY Review of RBC loan agreement re guorantors and email fo
Debtor counsel re same: Coll with S. Rahamn ra various matiers
including status of payroll, govemmen! remittances, elc.:
rReview and consder comespondance from Debler counsel:
Cash flew monitoring procedurss including review of
documents provided by Marie-Rose and updale monitoring
schadules;

JALBERT Update call with T, McElroy on tornorrow’'s hearing and
pasilion of RBC re same:
TMCELRQY Prep for and attend Court hearing:

HEUCONREEY S TANIE Ty SO Y S Page 1 oi 4

Hours
.30
3.10

020
0,20

120

2.20

070

2.60

0.40

Rate Amount
$490.00 $147.00
$49C.00 $1.519.00
$420.00 3%6.00
$490.00 $98.00
$4920.00 $588.00
3375.00 $825.00
$375.00 $262.50
3375.0Q $975.00
$490.00 $196.00
§375.00 %787 .50
3375.00 $375.00
$490.00 2147.00
$375.00 $787.50

Fux: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

MSH 3G2

- 100 Simcoe Sireel, Ste. 125, Toronto, ON

Albert Geiman Inc.



ALBERT £ GELMAN

Synergy Stamping Inc. & 1696306 Onlario Inc.
1830 Meyersice Drive
Mississauga, ON L5T 1B4

Attentlon: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1676306 Ontario Inc.

146

Invoice

Invoice Date: Mar 31, 2019
Invoice No: 3801

Billing Through: Mar 31, 2019
File ID; SYNERGYSTAMPING:

11/03/2019

i1/03/2019
12/03/2019

12/03/2019

13/03/201%

13/03/2019
14/C3/2019

14/03/2019
15/03/201¢

17/03/2019

TMCEROY

JALBERT
“MCELROY

JALBERT

TMCEROY

JALBERT
TMCELROY

DCHERNIAK
TMCELROY

TMCELROY

E-file orders wilh QSB; Post orders and update sales process on
Case Website: Review Courl approved Sales Process: Pregaore
naiice for National Post; Draft opportunily Teaser; Convert
Trustee's accounts to Bill of Cost formal; Call with Saifur re
summary of prospecive purchasers; Reviaw comespondence
from DSF LLP re leased equipment; Prepare submission fer
Insolvency Insider;

Review ond suggested changes te Teaser document:

Approve disbursement: Draft lefter to | Klaiman; Voicemail
exchonge wilh A, Alini (Waste managemenl): Review and
respona to cormespondence from G. Phoenix re sale of
equipmeni to Prestige and call with G. Phoenix re same;
Perferm monitoring activities: Voicarmail for Mane-Rose: Call
with 3. Lyle [apraiser): Instructions to D. Cherniok re prinfing of
Dppotiunitly Teaser: Email to editor of Insolvency Insider: Posl
Opportunity Teoser on website; Call with Deblor counsel re
preparation of NDA ond CIM: Reviev: and comments on form
of NDA; Emails [2) 1o liqu dafers re stalus of sales process; Begin
preparing confidential infarmation memorandum:

Discussion with T. McElroy on form of APA, adverising on
insalvancy insider and selting vp Firmex data room;

Review cnd commeants an form of APA: Carrgspondence
to/lrcm Debtaor's caunsel; Prepare and exacute Trustee's
Certificote re sale of Surplus Macnine: Emails lo/from counsel
re closing of sale of Surplus Machine: Final reviaw of form of
APA and comments o Debtor counsel re same:

Discuss with T. McElroy drafi APA and setting up data rcom:

Correspondence with counsel re filing cerlilicote with Court:
Fmail Teaser 1o numerous prospective purchasers; Call wath S,
Rahman re confidential information memarandum: Prepore
prospactive purchasers log: Review of execuled ND As:
Voicemailleft for prospective purchaser: Call with Detbstor's
counsel re status and form of CIM: Send Oppoedunity Teaser to
varicus profess’cnal accounianis:

Assembled mailing of Opportunily Teaser;

Email lo Debter counsel re ferm of offer; Email te Firmex re date
room; Update Case Website: Finglize form of Ofier: Review and
execute conhact with Firmeax re Data Room: Call with
presgeciive purchaser @ sales process: Emails (2] o
DrasPEc ive purchasers; Review oftenng memaoranaun
preoared by management; Send Cld 1o live prospectve
purchasers;

Review and respond lo comnespondence wilh R. Thomson
(BDC): Humerous emails to prospective purchasers; Updale
prospective purchasers log:

Page 2 of 4

3.60

0.20
3.30

0.10
2.50

3

2.20

$375.00 $1.350.00
343000 $98.00
$375.00 $1,237.50
$490.00 $147.00
337500 $787.50
$490.00 $45.00
3375.00 31.087.50
$135.00 $337.50
$375.00 $825.00
3375.00 $412.50

alberigelman,com

Fax: 416 504 1655

Tel: 416 504 1650

- 100 Simcoe Streel, Ste. 125, Torlonto, ON - MSH 3G2

Albert Gelman Inc



ALBERT £ GELMAN

Synergy Slamping Inc. & 1696306 Ontario Inc.
1830 Meyerside Drive
Mississouga. ON L5T 184

Attention: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696306 Ontario Inc.

147

Invoice

Involce Date: Mar 31, 2019
Involce No: 3801

Biliing Through: Mar 31, 2019
File ID: SYNERGYSTAMPING:

18/02/201¢

18/03/201%
19/03/2019

19/03/2019
20/03/2019

20/03/2019

21/03/2019

22/03/2019
22/03/2019
24/C3/2019

25/03/201%
25/03/2019

26/03/2019

ITMCELROY

JALBERT
TMCELRQY

JALBERT
TMCELROY

JALBERT

TMCELRQY

TMCELROY
JALBERT
TMCELROY

JALBERT
TMCELROY

TMCELROY

Call with Breti Evans {creditor) re status of NOI proceedings;
Nurnercus emails to prospective ogurchasers; Upda'e
prospective purchasers log; $et up Firmex data roorm; Prepare
documenis for Datc raom: Approve disbursement; Call w'ih
prospective purchaser; Call with Afim, in-nouse Izgal counsel to
Wasle Management;

Setup dataroom;

Nurtnerous emails to prospective parcrasers: Call with
prospeclive purchaser, Email to S. Rahman; Perform cash flow
mcnitoring procadures; Email to Marieqoss re unknown bank
fransactions:

Update discussions with T, McElray;

Email 1o prospaciive purchaser; Nunierous emails lo
prospeclive purchosers;

Uodate aata room for documents and prospective buyers;

Travel to/from plan! io conduct tnree tours of the plant with
prospective purchasers: Numerous emails to prospective
purchasers; Discussions with S. Ranam re status ol sales process;
Undate prospeciive purchasers log;

Emails to prospective purchasers:
Updale from Tom and updates to Daia Room:

NMumerous emails to prospective purchasers: Email fo S.
Rahman;

Updates ‘o Oola Room:

rveel wiln three prospective purchosers and conducl three
iours of the plant; Numerous emails 1o prospective purchases;
Approve disbursement; Menitoring procedures including
updaling of cash flow model wilh actualreceipis ond
disbursemenis; Draft email to Marie-Rose re unknown receiplts
and disbursemeants or bank stalement;  Voicemail lef! for G,
Bncanix re confirration from RBZ re lessed equpment to be
included in sales process: Call walh Depblor counsel re RBC
leased equipment and stolus of sales process;

Numerous emails to prospective purchasers; Email 10 S
Ratrman re documents requested by prospective purchasers:
Prap sales summary documents for posting te Data Room: Call
with K. Leung (RBC) re including leased equipment in sales
procass and email 10 K. Leung re some: Approve distribytion 1o
a0C: Inslruchans 10 D. Cherniak re banking matters; Draft leter
fo R Thomison (BDC): Discuss maiters related fo RBC leased
equipmeni with J, Alberl:

I | Poge 3of 4

3.40

1.20
1.70

0.20
0.60

0.10

7.50

0.20
0.30
0.80

0.20
6.50

2.60

$375.00 $1.,275.00
$490.00 $588.00
3375.00 $637.50
$490.00 $96.00
$375.C0 322500
3490.00 $49 00
3375.00 $2,812.50
$375.C0 $75.00
$490.00 $147.00
3375.00 $225.00
$420.00 328.00
3375.00 $2.437.50
$375.00 $975.00

Fax: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

- 100 Simcoe Shreel, Ste. 125, Toronlo, ON  M5H 3G2

Albert Gelman Inc.



ALBERT £ GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc
1830 Meyerside Drive
Mississauga, ON LST 184

Aftention: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696304 Ontario Inc.

148

Invoice

Involce Date: Mar 31, 2019
Invoice No: 3801

Billing Through: Mar 31, 2019
File 1D: SYNERGYSTAMPING:

26/03/201¢9

27/03/201%

27/03/2019
28/03/2019

28/03/2019
29/03/2019

JALBERT

TMCELRCY

DCHERNIAK
TMCELRQY

JALBERT
TMCELROY

Summoary by Stall:

Dophno Cherniak
Joe E. Alpert
Tom McElroy

Invoice Summary:

TOTAL FEES AND DISBURSEMENTS:

ITOTAL HST:

|
|TOTAL AMOUNT DUE:
 S—

Updates to data room; review ond discuss with T, McEiroy
{arms for inclusion of RBC leased assets;

Emails to prospective purchasers; Update confidential
prospeclive buyeis log: Review correspondence from WSIB
and assemble package fo OSB;

Bank Reconciliation from Feb to Mar 2019,

Call with counsel re status of proceadings: Emails to
prospeclive purchasers; Updale prospective purchasers log;

Updaotes to data room;
Email to prospeclive purchaser:

[Estaie Agminisirator)
{Principal, CPA, CA, DIFA, CIRP. LIT)
(Manoger, CPA, CA, CBV, CIRP, LIT)

Poymen! ol ihis account is due on receipl
HST Registretion # 83741 9514 RT0001

RECON bR

323,464.00
$3,050.32
$26,514.32

HST Na. 83741 9514 RT 0001

STaH b S S Poge 4ol 4

040 $4%0.00 $196.00
0.40 $375.00 $150.00
020 $135.00 $27.00
0.50 $375.00 $187.50
0.10 $490.00 $49.00
0.20 $375.00 37500

Total Fees: | $23,464.00

HST: $3,050.32
Hours Rate Amount
2.7G $135.00 $364.50
8.80 $490.C0 $4.312.00
50.10 $375.00 $18,787.50

Amount Due This Invoice: $26,514.32

Fax: 416 504 1655 - alberlgelman.com

Tel: 416 504 1650

- 100 Simcoe Sireet, Ste. 125, Toronto, ON  MSH 3G2

Alberl Gelman Inc.



ALBERT 4= GELMAN

Synergy Stamping Inc. & 14696306 Onlario Inc.
1830 Mevyeiside Drive
Mississauga. ON LST 1B4

Aftention: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696306 Ontario Inc.

149

Invoice

Invoice Date: Apr 21, 2019
Invoice No: 3818

Billing Through: Apr 21, 2019
File 1D: SYNERGYSTAMPING:

Professional Fees:
Date Employee

Description

01704/2019 TMCELROY

0170472015 JALBERT
02/04/2019 TMCELROY

03/04/2019 TMCELROY

03/04/2019 JALBERT
04/04/2019 TMCELRQY

05/04/201% TMCELRCY

07/0472019 TMCELRQY
08/04/20:° TMCELROY

08/04/2017 IALBERT

RECOVERY

Review and upprove accounis of counsel: Approve
disbursement; Draft leiter to P, Cho, Monitoring activities; Drafl
ermrail to M. Rose 1e purchase of materials on credit, Call wilh
G. Phoenix re deposit funds re Surplus Machine; Approve
disbursement oi excess deposit funds 1o Loopsira Nixon LLP.1in
Trust cnd emaoil to G, Prioenix re tame: Send reminder email 1o
prespective purchasers re deadiine o submil offers;

Discussion with 7. McElrcy on certain menitoring matiers;

Drafl Trustee’s Secona Repori to Court: Prepare intenm SRD;
Prepars [orm of Fee affidavit:

Call with and email to E. Blatman of Allus Group re credilor
claim; Drcft email to S Rahman re retainer payments: Convert
accounts to Bill of Cast iormol; Review and respond to
comaspordence from S, Schmid! (Coface): Revew of supphar
purchase documents crovided by rarnie-Rose; Discussions walh
G, Phoznix re inclusion of l2eased equipmeni in sales process
and distribution of proceeds and email fo P Cho re same; Call
with P. Cho re matlers relaled io leased equipment included in
sales process;

Discussion with T. Mctlroy on certain monitoring malters;

Call with Mare-Rose re stolus of supplier purchases; Email to S.
Walker (Peini-Claim Steel - creditor):

Email to prosgeclive purchaser; Review and respond to email
fram Marie-Rose; Review, censider and respond to
cornespondence from counsel te security cansiderafions re
RBC leased equipment and GSA; Email {o Deblar counsel re
Court hearing; Serd email io numerous prospeclive purchasers
re bia deadline; Markeling activties including review of can
and vsG bark stotements and update cash flow monitoring
schedules:

Review and respond 1o email from Debtor's counsel.

Call wiih prospeclive purchaser; Emcil wire insiructions to
prospactve purchaser: Email 1o Insalvency Insder re removal
ol ad from publicetion; Discussiors vath J. Alpert re post-NCI
tracie crediorn and nex! steps to address same: Call wilth
Marie-Rose re cash llow monitoring: Call with Saifur R, re
post-tQl rode supphiers: Review of CAIRP SPP re recuitements
re moritoring; Drait 2mail to S. Rahman re accumulation of
post-NOl liobilifies;

Discuss accumulalion of post-NOI trade liabililies and other
matters related 1o Truslee's monitoring of Debtor's business
activities wiith T. McElroy:

STAGILITY SUCCHSS Page | of 4

Hours
2.30

0.20
2.50

0.10
0.30

0.10
1,50

0.30

Rate Amount
$375.00 $862.50
$490.00 $98.00
$375.00 $937.50
$375.00 $400.00
$490.00 $49.00
$375.00 $112.50
$375.CQ 3$900.00
$375.00 337.50
$375.00 $712.50
$490.00 $147.00

albertgelman.com

Fax: 416 504 1655

Tel: 416 504 1650

~ 100 Simcoe Sireet, Ste. 125, Toronlo, ON  M5H 3GZ

Albert Gelman Inc,



ALBERT 4£s GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc,
1830 Meyerside Drive
Mississauga, ON L5T 184

Aftention: Saifur Rahiman

Re: Proposal of Synergy Stampling Inc. & 1696306 Ontarlo Inc.

Invoice

150

Involce Date: Apr 21,2019

Invoice No: 3818

Billing Through: Apr 21, 2019
File 1D: SYNERGYSTAMPING:

07/04/2019

0%/04/2019
10/04/2019

11/04/2019

12/04/2019

14/04/2019

15/04/2019

16/04/2019

16/04/2019

TMCELRCY

JALBERT
TMCELRQY

TIACELROY

TMCELROY

TMCELROY

TMCELROY

TMCELROY

JALBER]

Carrespordence with prospective purchasers; Several calls
wiih prospective purchaser ra foim of offer; Email 1o Debtor
counsel; Menitaring aclivities including review cf banking
information provided by Morie-Rose; Review and consideralion
of offers received and discuss lerms of same wilh J. Alberl;
Conterence call wiih G, Phoenix, T. Lambert and P. Cho re
offers received: Call with S.Ralhman re offers received:

Opening of offers received and discuss same wilh T, McElroy;

Voicemail exchange with prospeclive purchaser: Finalize and
serd email lo S. Rahman re posi-NOI supplier puichases and
discuss same wilh J. Aloert;

Call with counsel re next steps re sales process: Review and
approve courisel conrespondence to Debler counsel re
recommendalion in respec! of acceptance ol olfer; Call wilh
piospective purchaser 1€ siatus of sales process: Revigw ond
respond to email from 5. Rehman re Trustae’srecommendation
re bids received;

Caill with Debtor counsel and P. Cho re nex! steps with respect
1 acceptonce of offer and Coutt hearing to approve same:
Calwith prospective purchases, Emails 1o prospective
purchasers re status of soles process:

Review cnd respond 1o conespondence from M. Rose; Review
and respend to Debtor counselre form of APA: Review of
document provided by Maria-Rose and conduct monitoring
activities including update recepts ond disburszmenis
summary and compare io NOI cash flow projection;

Review and comments on drafl form of APA prepared by
Deblor's counsel: Voicemail excnange with B. Lyle: Call with 8
Lyle re sales process; Prepare updoted regreseniction lglter:
Call wilk S, Rahrran re winging down opeatians, rep letter.
elc.; Call with P. Cho re form of APA, timing re NOl exiension
and closing fransaction, status ol aperations and aeceplance
lerms of other gifers, etc.; Update confidential prospective
purchasers log and forward same o Deodler counsel;

Draft Trustee's contidential report: Review of Debtor counsel's
revisions to form of APA and comment to counsel re same:
Email to K. Leung [RBC) re payoul slotement; Prepore revised
cash flow modal and forvrard same to M. Rose. Continue
dratiing Second Report to Courl;

Review of daft ferm of APA and discuss matters related 1o
same with T, McElray;

TR CSUCORNS Page 2 of 4

0.70
0,20

0.70

670

580

0.60

$375.00

$490.00
3375.00

$375.00

$375.00

$375.00

$375.00

$470.C0

$1.200.00

$343.00
$112.50

$262.50

$187.50

$262.30

$2,17500

$294.00

Fax: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

- 100 Simcoe Sireet, Ste. 125, Toronlo, ON MSH 3G2

Albert Gelman Inc.



ALBERT £ GELMAN

Synergy Slamiping Inc. & 1696306 Ontario Inc.
1830 Meyerside Drive
Mississauga, ON L5T 1684

Alteniion: Saifur Rahiman

Re: Propasal of Synergy Stamping Inc. & 1694306 Ontario Inc.

151

Invoice

Involce Date: Apr 21, 2019
Involce No: 3818

Billing Through: Apr 21, 2019
Flle ID: SYNERGYSTAMPING:

17/04/2019 TAMCELROY Discussions with J, Albert re tarm of APA; Discussions vilh P. Cho 0.70
re form of APA and other post-closing matters;
Cerrespondence to counsel re RBC and BDC security opinions;

17/04/2019 JALBCRT Upcale emails on sale (o purchaser ang discussiocn witn T, 0.40
McElroy:
18/04/2019 TMCELRQY Review and cammenis to counsel re revised version of APA: 4.70

Raviev, and ccmments 10 counseal re draft notice of malior.
drafi erders and croft afiidovit of . Ranman; Call wilh Debilor's
counsel re matters related to April 22 court heanng: Several
emails to Deblor's counsel re advise unsuccessful bidders and
refurn depdsits. forrn of APA, motion materials, elc.: Draft
ermcils 1o unsuccessiul bidders; Call with counsel re mo'ion
materials, Trustee's repart. issues reloted to distibution to REC
and BOC. joint HST election, elc.: Finalize draft version of
Second Reporl; Review ¢f revised cash flow projection
orepared by Deblor; Email to Morie-Rose re revised cash flow
projeciion; Review of Debtor's motion record;

19/04/2019 TRMCELROY Prepare interim statement of receipts and disbursernents and 1.40
forward same 1o 5. Rahman; Moritonng aclivilies including
review of banking information provided by Marie-Rose and
updating cash-llow schedules and comparison 1o projection;
Email to Marie-Rose re clarification re specific transaction;

19/04/2019 JALBERT Review and suggested cnanges/commenis/questions of .50
draft First Reporl and Confidenfial Report for T. McElroy;
2G/0472G19 TMCELRQY Conlinue drafting Second Report and Confideniial Report; 2.40

Review and responrd to carrespondence rom S, Rohman:

Summary by Staff:

Joe E. Alberl  IPrincipal, CFA, CA. DIFA, CIRP. LIT)
Tom McElroy  [Mancger, CPA, CA, CBV, CIRP. LIT)

Disbursements:
Non-Taxable Disbursements
SEARCH FEES:

Taxable Disbursements
PHOTOCOPIES:
POSTAGE:

e 2 ) e =
E% RECOVERY  STARILITY  5UCCENS

Hours
380
34 60

Page 3 af 4

$375.00 $262 50
3490.C0 31946,00
$375.00 $1.762.50
$375.00 $525.00
$490.00 $735.00
$375.00 $200.00

Total Fees: | $14,837.00

HST: 3$1.928.81
Rate Amount
$4%000 $1.862 C0
$375.00 $12,975.00
$8.00

$85.50

$63.14

- alberigelman.com

Fax: 416 504 1655

Tel: 416 504 1650

- 100 Simcoe Street, Ste. 125, Toronto. ON - M5H 3G2

Alberl Gelman Inc.



AlLBERT & GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc
1830 Mevyerside Drive
Mississauga, ON LT 184

Aftentlon: Sqifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696306 Ontario Inc.

152

Invoice

Invoice Date: Apr 21, 2019
Invoice No: 3818

Billing Through: Apr 21, 2019
File ID: SYNERGYSTAMPING:

Disbursemenis:

;lnvaice Summary: |

ITOTAL FEES AND DISBURSEMENTS: $14,993.64
TOTAL HST: $1.948.15
'TOTAL AMOUNT DUE: $16,941.79 |

Payment of this account is due on recsipt
HST Registration # 83741 3514 RTCCO)

HST No. 8374} 9514 RT 0CO1

Page 4 of 4

Total Disbursements:; | $156.64
HST: $19.34

Amount Due This Involce: | $16.941.79

Fax: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

- 100 Simcae Street. Ste. 125, Totonto, ON  M5H 3G2

Albert Gelman inc.
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Court File No. 32-2474822 / Estate File No.32-2474822
Court File No. 32-2474820 / Estate File No.32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO LTD.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF PHILIP CHO

I, PHILIP CHO, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am a partner with the law firm WeirFoulds LLP (“WeirFoulds”), the lawyers for
Albert Gelman Inc. (the “Proposal Trustee”) in its capacity as proposal trustee of Synergy
Stamping Inc. and 169306 Ontario Inc. (collectively, the “Debtors”). As such, I have knowledge
of the matters hereinafter deposed to except where stated to be on information and belief, and

where so stated I verily believe such matters to be true.

2. On February 14, 2019, each of the Debtors filed a notice of intention to make a
proposal under the Bankruptcy and Insolvency Act (Canada). The Proposal Trustee was appointed
as proposal trustee in respect of each of the notices of intention, and the proceedings in relation

thereto (the “Proposal Proceedings”).

B WeirFoulds has provided services and incurred disbursements in relation to the
Proposal Proceedings for the period from January 28, 2019 (a small amount of preliminary work
having been conducted prior to the filing of the notices of intention) to and including April 22,
2019 (date of our most recent invoice) as described in the Legal Costs Summary attached hereto

and marked as Exhibit “A”, and the detailed accounts rendered by WeirFoulds Inc. dated February

13027074.1
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28, 2019, March 29, 2019 and April 23, 2019 which are attached and marked as Exhibits “B”,
“C” and “D”, respectively (the “WeirFoulds Accounts”).

4, Based on my review of the WeirFoulds Accounts and my personal knowledge of this
matter, the WeirFoulds Accounts represent a fair and accurate description of the services provided

and the amounts charged by WeirFoulds.

S. A total of approximately 36 hours were expended by Ryan Filson, Philip Cho,
MacDonald Allen and Brian Wong during the period noted above in performing legal services

relating to the Proposal Proceeding.

6. I verily believe that the hourly billing rates, outlined in detail in the WeirFoulds
Accounts, are in the range of normal average hourly rates charged by legal counsel for serves
rendered in relation to engagements similar to WeirFoulds engagement as legal counsel for the

Proposal Trustee.

SWORN BEFORE ME at the City of
Toropto, in the Provinge of Ontario on the

Commissioner for Taking Affidavits PHILIP CHO

\(e,\%bb & orday

13027074.1



This is Exhibit “A"
Affidavit of Philip Cho
sworn before me this 24" day of April, 2019

A Commissioner(for taking affidavits, etc.
Kelsey K. Gordon

155
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LEGAL COSTS SUMMARY
LAWYER YEAR OF CALL HOURLY RATE
(as of January 1, 2019)
Ryan Filson 1999 $675.00
Philip Cho 2002 $475.00
MacDonald Allen 2013 $375.00
Brian Wong Articling Student $225.00
SUMMARY OF ACCOUNTS
No. Date of Account Fees Disbursements H.S.T Total
L. February 28, 2019 | $6,927.50 $23.60 $903.64 $7,854.74
2. March 29, 2019 $3,740.00 $82.75 $496.96 $4,319.71
3. April 23, 2019 $6,797.50 $45.00 889.53 $7,732.03
TOTAL $19,906.48
AVERAGE HOURLY RATE | Total fees (before H.S.T): $17,465 + total hours: 36
(before H.S.T) = $485.14

13027074.1
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This is Exhibit “B”
Affidavit of Philip Cho
sworn before me this 24™ day of April, 2019

A Commissioner fér taking affidavits, etc.
Kelsey K. Gordon
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INVOICE Weirloulds:t»

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.weirfoulds.com

February 28, 2019

Invoice 288208
Page 1

Albert Gelman Inc.

Attention: Tom McElroy

100 Simcoe Street

Suite 125

Toronto, ON M5H 3G2

Our Matter # 19583.00004 Synergy Stamping Inc. re Notice of Intention to Make a Proposal

For Professional Services through February 28, 2019

FEES $6,927.50
DISBURSEMENTS (Taxable) $23.60
DISBURSEMENTS (Non Taxable) None
HST $903.64
TOTAL FOR THIS INVOICE $7,854.74

TOTAL DUE $7,854.74




INVOICE

159
Weirkouldsue

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

T: 416-365-1110 F: 416-365-1876

www.weirfoulds.com

February 28, 2019
invoice 288208

Page 2

Below is a description of the services rendered through February 28, 2019 with respect to our File No. 19583.00004

Fee Detail

Date
14/02/19

14/02/19

22/02/18

25/02/19

25/02/19

26/02/19

26/02/19

27/02/19

Description Name

Legal research re joint proposals under  Philip Cho
Division 1 of BIA

Email correspondence with T. McElroy  Philip Cho
re filing of Notice of Intention to Make
Proposal

Email correspondence with T. McElory  Philip Cho
re BDC offer; meeting with R Filson re
security opinions

Review and revise draft Affidavit of S. Philip Cho
Rahman, Sales Process and draft
orders; telephone call with T. McElory
re fee estimate, administration charge
and security opinions; telephone call
with G. Phoenix re administration
charge; review security agreements
and PPSR Searches; conference call
with T. McElroy, G. Phoenix and S.
Rahman re Affidavit and Administration
Charge; review and revise draft
Affidavit of S. Rahaman

Review materials; work on opinion; Ryan Filson

Email correspondence with T. McElroy  Philip Cho
re appraisal and draft Agreement of

Purchase and Sale; email

correspondence with G. Phoenix and T.

Van Klink re BDC position on holdback;

telephone call with G. Phoenix re BDC's

insistence on lower holdback;

telephone call with T. McElroy re same;

review and revise draft security opinion

Finalize draft opinion; Ryan Filson

Email correspondence with G. Phoenix  Philip Cho
re finalizing affidavit; review and

comments re draft affidavit; email

correspondence with T. McElroy re

RBC representative assigned; email

Hours
0.40

0.20

0.50

4.20

3.00

1.70

1.00

0.70

Rate
475.00

475.00

475.00

475.00

675.00

475.00

675.00

475.00

Fees
190.00

85.00

237.50

1,995.00

2,025.00

807.50

675.00

332.50
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INVOICE Weirlouldsue

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www . weirfoulds.com
February 28, 2019
Invoice 288208
Page 3
Fee Detail
Date Description Name Hours Rate Fees
correspondence with T. McElroy re
draft opinion
28/02/19 Email correspondence with T. McElroy,  Philip Cho 1.20 475.00 570.00
G. Phoenix re executed Agreement of
Purchase and Sale and receipt of
deposit; review and revise draft First
Report; email correspondence with G.
Phoenix re changes to draft order
requested by BDC
Total Fees for Professional SEIVICES .. ........ivvirirreermrenrircmiinsiin i virreavasssassssassssbaeeseaasanssssiianns $6,927.50
H O T ciiiiietiri e ceiree s bes it e bt e e e s bbb s sones e saaan e b airestvennevenabe asiabmater sarntsn ot snens s s b b ERRERESHANRIANMEE ARSI AEAOESY $900.57
Total Fees iNCIUAING HST ..o rr s e ss e e st s e e b e e e s e e s n e nes $7,828.07
Disbursements
Taxable Disbursements
Prints BW 23.60
Total Taxable Disbursements 23.60
T OtA] DiSDUISEIMENTS ..o eeeee e eee et ieer s e e e e eie b s e s ss s e etb s ek e i b s e s e e beehb et s e se e ers e e s a i $23.60
HS T hreiiiiiirieeiirreinrereneeeeeenssenes saraenss rheenuosnns v e GBSO EOARS T S AT AV STV TS SRR P AT $3.07
Total Disbursements and HST fOr this INVOICE ........ecveevvieeeerieiiesiresnssaessns s ssessasrssssassrseens $26.67
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INVOICE WeirkFoulds»

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.welrfoulds.com

February 28, 2019
Invoice 288208

Page 4

Totals For This Matter

Total Fees INCIUdING HST ................ s it e s sy s oamss s sssnmis $7.828.07
Total Disbursements INCIUAING HS T .....iiieirrrreerorireeirreeeiesireeesssasrressaeessnassesssnssssssesssenres $26.67
Total Fees and Disbursements Including HST........cciciiiiiiiiniiiiii i $7,854.74
AMOoUNt APPHEA FTOM TIUST...cvviiieiirieiene e reeeeis s st asbeis st sse st ob s resses s sssesiasasessaassses $0.00
Total Due For This Matter $7,854.74
Summary

Name Hours Rate Fees
Philip Cho 8.90 475.00 4,227.50
Ryan Filson 4.00 675.00 2,700.00

Total Summary 12.90 $6,927.50
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INVOICE Weirlouldsu»

. T: 416-365-1110 F: 416-365-1876
4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.welrfoulds.com

February 28, 2019
Invoice 288208
Page 5

THIS IS OUR ACCOUNT HEREIN.
WeirFoulds LLP

Per

Philip Cho

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act,
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO.
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001
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INVOICE Weirkoulds: .

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada. M5K 1B7

www.welrfoulds.com

February 28, 2019
Invoice 288208
Page 6

Outstanding AR Summary
Date Invoice Number Outstanding Amount
Outstanding AR Summary 0.00




This is Exhibit “C”
Affidavit of Philip Cho
sworn before me this 24" day of April, 2019

o

A CommiSsioneff foitaking affidavits, etc.
Kelsey K. Gordon
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INVOICE WelrFoufd‘S' P

T: 416-385-1110 F: 416-365-1878

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.weirfoulds.com

March 29, 2019

Invoice 289190
Page 1

Albert Gelman Inc.

Attention: Tom McElroy

100 Simcoe Street

Suite 125

Toronto, ON M5H 3G2

Our Matter # 19583.00004 Synergy Stamping Inc. re Notice of Intention to Make a Proposal

For Professional Services through March 27, 2018
FEES $3,740.00
DISBURSEMENTS (Taxable) $82.75
DISBURSEMENTS (Non Taxable) None
HST $496.96
TOTAL FOR THIS INVOICE $4,319.71

TOTAL DUE $4,319.71
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INVOICE Weirlh oulds»

T: 416-365-1110 F: 416-366-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.weirfoulds.com

March 29, 2019
Invoice 289150
Page 2

Below is a description of the services rendered through March 27, 2019 with respect to our File No. 19583.00004
Fee Detail

Date Description Name Hours Rate Fees

01/03/19 Email correspondence with T. McElroy  Philip Cho 0.50 475.00 237.50
and M. Allen re preparation and service
of Trustee's First Report; revise First
Report; telephone call with T. McElroy
re First Report; email correspondence
with G. Phoenix re BDC and RBC
position on motion

04/03/19 Review final draft of First Report and "Philip Cho 0.30 475.00 142.50
instructions re service; email
correspondence with G. Phoenix and T.
McElroy re RBC request for disclosure
of appraisal

05/03/19 Email correspondence with T. McElroy  Philip Cho 0.30 475.00 142.50
and G. Phoenix re response to K.
Leung (RBC) re liquidation analysis

06/03/19  Email correspondence with T. McElroy  Philip Cho 0.20 475.00 95.00
re security opinion re RBC security over
169Co; email correspondence with T.
McElroy and G. Phoenix re RBC
support of motion

06/03/19 Email correspondence with T. McElroy  Philip Cho 0.50 475.00 237.50
and G. Phoenix re RBC position on sale
process; telephone call with T. McElroy
re RBC position against guarantors

07/03/19 Email correspondence with G. Phoenix  Philip Cho 0.20 475,00 95.00
re status of discussions with RBC

08/03/19 Preparation for and attendance at court  Philip Cho 1.80 475.00 855.00
re motion for approval of sale process
and other relief

11/03/19 Email correspondence with G. Phoenix  Philip Cho 0.30 475.00 142.50
re completion of surplus machine
transaction; review sales process order
re key dates

12/03/19 Review asset purchase agreement; MacDonald Alien 0.60 375.00 225.00




INVOICE

T8 T 167
WeirFoulds:»

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, M5K 1B7

T: 416-365-1110 F: 416-365-1876

www weirfoulds.com

12/03/19

13/03/19

14/03/19

18/03/19

Email correspondence with T. McElroy
re proposed steps for closing and
directing funds to Loopstra Nixon trust
account; review and revise draft
template asset purchase agreement;
review and revise draft non-disclosure
agreement; email correspondence with
T. McElroy re same

Review and finalize Non-disclosure
agreement and form of Asset Purchase
Agreement; email correspondence with
T. McEiroy and G. Phoenix re same;
email correspondence with T, McElroy
re issuing trustee's certificate; email
correspondence with purchaser re
confirming issuance of certificate

Email correspondence with G. Phoenix
and T. McElroy re Trustee's Certificate
and removal of equipment

Email correspondence from T. McElroy
re RBC's position on motion

Disbursements

Taxable Disbursements

Prints BW
Binding & Tabs
Deliveries
Prints Colour
Copies

Total Taxable Disbursements

Philip Cho

Philip Cho

Philip Cho

Phillp Cho

41.70
22.27
16.98
1.80
0.30

1.90

0.90

0.30

0.20

82.75

March 29, 2019

Irivoice 289190

Page 3
475.00 902.50
475.00 427.50
475.00 142.50
475.00 95.00

.............................................................................................. $3,740.00
................................................................................................................................................. $486.20
.............................................................................................................. $4,226.20




INVOICE

I
WeirFouldsu»

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

T: 416-365-1110 F:416-365-1876

www.weirfoulds.com

March 29, 2019

Invoice 289190
Page 4

Disbursements
T Ota] DS DUIS I NS ..o v et eveviioriieiieieesvicrererenirsnnivebsnstasibonsarnsnstinasasss santsnsassbasiansssasvasostivissvessanss $82.75
S T oo tiiiiustees s tnresessesen s s s s e mtsaesesesssseess s saaeboeesasebe ke bbb e era e e e b s Esbe s e ek RN RRt e e s e e e RN b e eeeee e pan et e b $10.76
Total Disbursements and HST fOr this INVOICE. .......iiiieeiiirreieiiiiiesiiisessriissresseessnsesirsssennes $93.51
Totals For This Matter
Total Fees INCIUAING HS Tuiiuiuieiniosisssmaisanvisssssmemisissiasissnaiis s $4,226.20
Total Disbursements INCIUding HST.........oiiviiiiiiiiiiiciiiess s e $93.51
Total Fees and Disbursements Including HST ... ... $4,319.71
Amiount Applied From TrUSE. .o iiisimsisssasssammaisassesariosmsssssiasssssmmssnssassnssossassrssssssorasss $0.00
Total Dué For This Matter $4,319.71
Summary
Name Hours Rate Fees
MacDonald Allen 0.60 375.00 225.00
Philip Cho 7.40 475.00 3,615,00

Total Summary

8.00 $3,740.00




o 1
INVOICE WeirFouldss»

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, MSK 187

www.weirfoulds.com

March 29, 2019
Invoice 289190
Page §

THIS 1S OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

Philip Cho

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act,
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO.
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001




INVOICE
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Weirkouldsu»

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

T: 416-365-1110 F: 416-365-1876

www,welrfoulds,com

March 29, 2019

Invoice 289190
Page 6
Outstanding AR Summary
Date Invoice Number Outstanding Amount
02/28/19 288208 7,854.74
Outstanding AR Summary 7,854.74




This is Exhibit “D"
- Affidavit of Philip Cho
sworn before me this 24" day of April, 2019

A Commisgi’eﬁqwg affidavits, etc.
Kel “Gordon
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INVOICE Weirkouldsree
. : 416-365-1 : 416-365-1876
4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada, M5K 1B7 T Wl
www.weirfoulds.com

April 23, 2019
Invoice 290112
Page 1
Albert Gelman Inc.
Attention: Tom McElroy
100 Simcoe Street
Suite 125
Toronto, ON MEH 3G2
Our Matter # 19583.00004 Synergy Stamping Inc. re Notice of Intention to Make a Proposal
For Professional Services through April 22, 2019
FEES $6,797.50
DISBURSEMENTS (Taxable) $45.00
DISBURSEMENTS (Non Taxable) None
HST $889.53
TOTAL FOR THIS INVOICE $7,732.03

TOTAL DUE $7,732.03
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INVOICE Weirkoulds:.

4100 - 66 Wellington Street West, PO Box 35, Toronte-Daminion Centre, Toronto, ON, Canada. M5K 1B7 14169851110 F: 4163651678
www.weirfoulds.com

April 23, 2019
Invoice 290112
Page 2

Below is a description of the services rendered through April 22, 2019 with respect to our File No. 19583.00004
Fee Detall

Date Description Name Hours Rate Fees

28/03/19 Telephone call with T. McElray re Philip Cho 0.20 475.00 95.00
status of sale process

03/04/19  Telephone call with T. McElroy re Philip Cho 0.40 475.00 190.00
allocation of purchase proceeds against
leased equipment

04/04/19 Read E-mail from Philip Cho; review Brian Wong 1.50 225.00 337.50
equipment leases; summarize
equipment leases; send E-mail to Philip
Cho with summary table;

04/04/19  Review RBC GSA and priority with Philip Cho 1.00 475.00 475.00
respect to equipment leases; lengthy
email to T. McElroy re security interests
and distribution of proceeds based on
allocation of purchase price issues

09/04/19 Conference call with T. McElroy and G.  Philip Cho 0.50 475,00 237.50
Phoenix re offers submitted

11/04/19 Telephone call with T. McElroy re Philip Cho 0.30 475.00 142.50
recommendation of offer and waiver of
strict compliance and motion date

11/04/19 Review terms of offer to purchase Philip Cho 0.40 475.00 190.00
(Infinity); email correspondence with T.
McElroy re recommendation to
negotiate amendments to offer to
comply with Sales Process and remove
representations and warranties clause

12/04/19  Telephone calls with G. Phoenix and T.  Philip Cho 0.70 475.00 332,50
McElroy re selection of winning bidder
and court attendance for AVO;
telephone call with T. Lambertre
confirming modification to sale process
and selection of winning bid

12/04/19 Email correspondence with T. McElroy  Philip Cho 0.40 475.00 190.00
re draft letter to winning bidder re
conditions to acceptance of bid; email
correspondence with T. McElroy and T.
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INVOICE WeirFoulds

4100 - 66 Wellington Street West, PO Box 35, Toronta-Dominion Centre; Toronto, ON, Canada. M5K 1B7 I feses i) Fudtosesntne
www welrfoulds.com

April 23, 2019
Invoice 290112
Page 3

Fee Detalil

Date Description Name Hours Rate Fees
Lambert re same; email
correspondence with B. Lyle re
acceptance of offer subject to
conditions

15/04/19  Review and revise draft Asset Philip Cho 1.50 475.00 712.50
Purchase Agreement; telephane call
with T. McElroy re same

15/04/19  Email correspondence with T. Lambert  Philip Cho 0.80 475.00 380,00
re revisions to draft Asset Purchase
Agreement and issues to address

16/04/19  Telephone call with T. Lambert re draft  Philip Cho 0.60 475.00 285.00
Asset Purchase Agreement; review
revised Asset Purchase Agreement;

17/04/19  Email correspondence with T. McElroy  Philip Cho 0.70 475.00 332.50
re employee status; conference call
with T. Lambert and A. Tratnik re RBC
consent to process for vesting title in
leased equipment to purchaser

17/04/19 Review and revise draft Notice of Philip Cho 1.20 475.00 570.00
Motion, draft orders and draft Affidavit

17/04/19  Emall correspondence with T. McElroy  Philip Cho 0.20 475.00 95.00
re draft Asset Purchase Agreement and
allocation of disposal expenses

17/04/19  Telephone call with T. McElroy re Philip Cho 0.30 475.00 142,50
liability for waste disposal concerns

17/04/19  Telephone call with T. Lambert re RBC  Philip Cho 0.40 475.00 190.00
consent to transfer of title and issue of
liability for waste disposal

18/04/19  Telephone call with T. McElroy re Philip Cho 0.50 475.00 237.50
analysis of priorities and payout to
secured creditors

18/04/19 Email correspondence with T. McElroy  Philip Cho 0.30 475.00 142.50

and T. Lambert re Asset Purchase
Agreement and funds




175

INVOICE Weer()uldSLLp

i : 416-365-1 : 416-365-
4100 - 66 Wellington Strest West, PO Box 35, Toronto-Dominlon Centre, Teronto, ON, Canada, M5K 187 r 3651110 F: 416-365-187¢
www.weirfoulds.com

April 23, 20189
Invoice 290112
Page 4
Fee Detail
Date Description Name Hours Rate Fees
18/04/19 Telephone call with G. Phoenix re Philip Cho 0.30 475.00 142.50
priorities as between secured creditors
21/04/19  Review and revise draft Second Report  Philip Cho 2.00 475,00 950.00
and Confidential Report of Proposal
Trustee; email correspondence with T,
McElroy and G. Phoenix re role of
Infinity as appraiser
22/04/19  Email correspondence with T. McElroy  Philip Cho 0.50 475.00 237.50
re revised Second Report and follow up
with RBC; review companies'
comments to draft reports; email
correspondence with G. Phoenix re
same
22/04/19 Emall correspondence with A. Tratnik Philip Cho 0.20 475.00 95.00
and T. McElroy re RBC payout amounts
22/04/19 Email correspondence with T. Van Klink  Philip Cho 0.20 475.00 95.00
re updated payout amounts re BDC and
their position on motion
Total Fees for ProfesSIONal SEIVICES ,....uviv.iierreiiirersiimsiite bttt sisssesssassessisssrssbaias s sessies $6,797.50
ST siraiicssusins s se Vo iuas siese s s ad s e S S eSS RS § o SR TSI NN YT SRR P At n e FAD EABOS $883,68
Total FEes INCIUAING HS T .iviviriiiiiiieiresivinsesssissesssrissasssssitas s es s ena s e e d e e a s sha b ah S0 $7.681.18
Disbursements
Taxable Disbursements
Process Services 45,00
Total Taxable Disbursements 45,00
Total Disbursements .........cccevvieain Leveeeeeentesses ve s sen FORE RSBTSRBTS $45.00
H ST vavireneonmmnmrns srestsssansstssnersssssnisnsnssssnassesas visnsnsussishssssessassnosnsnsspeavivt S8 0 R aTAREsesnaTnssssstbenstisrasasss $5.85

Total Disbursements and HST for this INVOICE ...t $50.85
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INVOICE Weirkouldsr

T: 416-365-1110 F: 416-365-1876
4100 - 66 Wellington Strest Wast, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, M5K 1B7
www.welrfoulds.com

April 23, 2019

Invoice 290112
Page 5
Totals For This Matter
Total Fees INCIUAING HST ... . ieroisorssinisissiesissibfons sisinsiasisisesaviiniiisiiiimmisisinions $7,681.18
Total Disbursements INCIUAING HS T .. ivoiirineiieiiriiis et ssssasinssssassnssss $50.85
Total Fees and Disbursements Including HST ... $7,732.03
Amount Applied From TIUSL .wiiiismiiiimsasiviisesisiisssmsesiiniiiimssoivississsisisssimess $0.00

Total Due For This Matter $7,732.03
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INVOICE Weirkouldster

T: 416-365-1110 F: 416-365-1 876—|

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada. M6K 187

www,welrfoulds.com

April 23, 2019
Invoice 290112
Page 6

THIS IS OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

/'-‘—-_-__-—__\“--
Philip Cho

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act, ‘
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO,
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001



INVOICE

178

Weirkouldsu»

4100 - 68 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada, M5K 1B7

T: 416-365-1110 F: 416-365-1876

www.welrfoulds,com

April 23, 2019
Involce 290112
Page 7

Outstanding AR Summary

Date Invaice Number Outstanding Amount

03/29/19 289100 4,319.71
Outstanding AR Summary 4,319.71
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Court File No: 32-2474822 / Estate File No. 32-2474822
Court File No. 32-2474820 / Estate File No. 32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

In The Matter Of The Notices Of Intention To Make A
Proposal Of Synergy Stamping Inc. And 1696306 Ontario Ltd.,
Of The City Of Mississauga, In The Province Of Ontario

SECOND REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS PROPOSAL TRUSTEE

Date: April 24, 2019 WeirFoulds LLP
Barristers & Solicitors
66 Wellington Street West Suite 4100
Toronto-Dominion Centre
P.O. Box 35
Toronto, ON M5K 1B7

Philip Cho (LSUC # 45615U)
Tel:  (416) 619-6296
Fax. (416) 365-1876
pcho@weirfoulds.com

Macdonald Allen (LSUC #63040B)
Tel:  (416) 947-5027
Fax: (416) 365-1876
mallen@welrfoulds.com

Lawyers for Albert Gelman Inc., in its capacity

as Proposal Trustee of Synergy Stamping Inc.
and 1696306 Ontario Inc.

13026811.2



TO: LOOPSTRA NIXON LLP
Barristers & Solicitors
135 Queens Plate Drive
Suite 600
Toronto, ON MOW 6V7

R. Graham Pheonix
Tel: (416) 748-4776
Fax: (416) 746-8319

Lawyers for Synergy Stamping Inc. and 1696306 Ontario Inc.

AND TO: MILLER THOMSON LLP
255 Queens Avenue, Suite 2010
London, ON N6A 5R8

Tony Van Klink

Tel:  (519) 931-3509

Fax: (519) 858-8511

Email: tvanklink@millerthomson.com

Lawyers for Business Development Bank of Canada

AND TO: DEVRY SMITH FRANK LLP
95 Barber Greene Road, Suite 100
Toronto, ON M3C 3E9

Alexandra Tratnik

Tel: (416) 446-1400

Fax: (416) 449-7071

Email: Alexandra.tratnik@devrylaw.ca

Lawyers for Royal Bank of Canada

AND TO: DEPARTMENT OF JUSTICE CANADA
Ontario Regional Office
120 Adelaide Street West
Suite 400
Toronto, ON M5H 1T1

Diane Winters

Tel:  (416) 973-3172

Fax: (416) 973-0810

Email: Diane.Winters@)justice.gc.ca

Lawyers for Canada Revenue Agency

13026811.2



AND TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF ONTARIO AS
REPRESENTED BY THE MINISTER OF FINANCE
Legal Services, 11th Floor
777 Bay Street
Toronto, ON M5G 2C8

Kevin J. O'Hara

Tel:  (416) 327-8463

Fax: (416) 325-1460
Email: kevin.ohara@ontario.ca

AND TO: SASAN FAMILY HOLDINGS INC.
1196 McMullen Crescent
Milton, ON
LOT 6X1

13026811.2
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APPENDIX

SECOND REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS PROPOSAL TRUSTEE
INDEX

DOCUMENT

Second Report Of Albert Gelman Inc. In Its Capacity As Proposal
Trustee (the “Proposal Trustee), dated April 23,2019

Notices of Intention to make a Proposal and Certificates of
Appointment for Synergy Stamping Inc. (“Synergy”) and 1696306
Ontario Inc. (“169 Co.”)

Stay Extension and Sales Process Order of Justice Penny, dated
March 8, 2019

Approval and Vesting Order of Justice Penny dated March 8,
2019

Administrative Consolidation Orders of Justice Penny dated
March 8, 2019

First Report of the Proposal Trustee dated March 1, 2019 (without
appendices)

Corporate Profile Reports of Synergy and 169 Co.
Proposal Trustee’s Certificate dated March 15, 2019
PPSA Search of Synergy dated January 28, 2019
PPSA Search of 169 Co. dated January 28, 2019

Legal opinion letter prepared by Lipman, Zener, Waxman LLP re:
Royal Bank of Canada security in respect of Synergy dated
March 1, 2019

Legal opinion letter prepared by Lipman, Zener, Waxman LLP re:
Royal Bank of Canada security in respect of 169 Co. dated March
6, 2019

Legal opinion letter prepared by WeirFoulds LLP re: Business
Development Bank of Canada security in respect of 169 Co.
dated February 28, 2019

Teaser Document to All Prospective Purchasers dated March 14,
2019
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Court File No: 32-2474822 | Estate File No. 32-2474822
Court File No. 32-2474820 / Estate File No. 32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO LTD.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

SECOND REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS PROPOSAL TRUSTEE

(Dated April 23, 2019)

. INTRODUCTION

1. This second report (“Second Report”) is filed by Albert Gelman Inc. ("AGI") in its
capacity as proposal trustee (the “Trustee”) in connection with Notices of Intention to
Make a Proposal (“NOI") filed by Synergy Stamping Inc. (“Synergy”) and 1696306
Ontario Inc. (“169Co”; and together with Synergy, the “Companies”) on February 14,
2019 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the "BIA”).
Attached hereto at Appendix “A” are copies of the NOI and Certificate of Appointment
issued by the Office of the Superintendent of Bankruptcy for both of the Companies.

2. On March 8, 2019, on a motion by the Companies, the Honourable Justice Penny
granted an order (the “March 8 Order”) approving, among other things, a sales process
to sell substantially all of the Companies’ assets, an administrative charge and an
extension of the stay of proceedings afforded under the NOI to April 30, 2018 (the “Stay
Extension”). A copy of the March 8 Order is attached hereto as Appendix “B”.

3. On the same motion, the Honourable Justice Penny also granted an order
approving the sale of the Surplus Machine (as defined in the Trustee’s First Report
discussed below) (the “Sale Approval Order”). A copy of the Sale Approval Order is
attached hereto as Appendix “C”.



4. On the same motion, the Honourable Justice Penny also granted an order
administratively consolidating the Proposal proceedings of Synergy and 169Co and
authorizing these proceedings to continue under a joint title of proceedings (the
“Consolidation Orders”). Copies of the Consolidation Orders are attached hereto as

Appendix “D".

. The Trustee prepared a report in respect of the March 8, 2019 motion dated
March 1, 2019 (the “First Report’). Attached hereto as Appendix “E” is a copy of the
First Report, without appendices.

6. The Companies have scheduled a motion returnable April 29, 2019 (the “April 29
Motion”) seeking various relief. This Second Report has been prepared largely in

response to and in support of the relief being sought by the Companies’ on its motion.

7. On the April 29 Motion, the Companies are seeking, among other things, an
Order:

a. approving the actions and activities of the Trustee as described in this
Second Report, as well as the Trustee’s Confidential Report (defined below)
and the First Report;

b. extending the time for the Companies to file a proposal to June 14, 2019
(the “Second Stay Extension”);

C. approving a transaction (the “Transaction”) to sell substantially all of the
Companies’ physical assets to Infinity Asset Solutions Inc. (the
“Purchaser’) as contemplated by an agreement of purchase and sale
between the Companies and the Purchaser dated April 18, 2019 (the “Sale
Agreement’) and vesting in the Purchaser the Companies’ right, title and
interest in and to the Purchased Assets (defined below) free and clear of
any and all encumbrances (collectively, the “Approval and Vesting
Order”);



d. approving a distribution of the proceeds resulting from the Transaction to
Royal Bank of Canada ("RBC”) and, if sufficient proceeds are available, a

distribution to Business Development Bank of Canada (“BDC");

e. approving the fees and disbursements of the Trustee and it's legal counsel
incurred in respect of these restructuring proceedings as described herein;

and,

f. sealing the Trustee’s Confidential Report, to be filed separately with the
Court.

8. The Company has filed with its April 29 Motion Record the affidavit of Saifur
Rahman sworn April 18, 2019 (the “Rahman Affidavit”), in support of the relief being
sought. The Trustee has reviewed the Rahman Affidavit and has no reason to doubt or

otherwise challenge the facts attested to therein.

9. For the reasons explained herein, the Trustee supports the relief sought by the

Company on its April 29 Motion.
Il. PURPOSE OF THIS REPORT
10.  The purpose of this report is to:

a. provide information to the Court regarding the actions and activities of both

the Trustee and the Companies subsequent to the date of the First Report;

b. provide the Court with information on the Sales Process undertaken by the
Companies, and facilitated by the Trustee pursuant to the March 8 Order,
and provide the basis for the Trustee’s recommendation that the Court

approve the Transaction and grant the Approval and Vesting Order,;

C. provide the Trustee's recommendation that this Honourable Court grant an

order:

i, sealing the Confidential Report until the closing of Transaction
contemplated by the Sale Agreement or further Order of the Court,
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il approving the fees and disbursements of the Trustee incurred during

these restructuring proceedings to April 21, 2019;

ii.  approving the fees and disbursements of the Trustee's legal counsel,
WeirFoulds LLP, incurred during these restructuring proceedings to
April 22, 2019;

iv.  approving a distribution to RBC and, if sufficient funds are available, to
BDC as more particularly described in the Confidential Report (defined

below);

v. approving an extension of the time for the Companies to file a
proposal to June 14, 2019 (the “Second Extension”).

. SCOPE AND TERMS OF REFERENCE

11.  In preparing this Second Report, the Trustee has relied upon the Companies’
books, records and discussions with the Companies’ management and the Companies’
counsel. The Trustee has not audited, reviewed or otherwise verified the accuracy or
completeness of the information in a manner that would comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants of
Canada Handbook.

12. Any party placing reliance on the Companies’ financial or other information in
this Second Report should perform its own diligence and any reliance placed by any
party on the information presented herein shall not be considered sufficient for any

purpose whatsoever.

13. This Second Report has been prepared for the use of this Court and the
Companies’ stakeholders as general information relating to the Companies and to assist
the Court in making a determination of whether to approve the relief sought.
Accordingly, the reader is cautioned that this Second Report may not be appropriate for

any other purpose. The Trustee will not assume responsibility or liability for losses



incurred by the reader as a result of the circulation, publication, reproduction or use of

this Second Report contrary to the provisions of this paragraph.

14.  Unless otherwise noted, all monetary amounts referenced are in Canadian

dollars.

15.  Any capitalized terms not defined in this Second Report shall have the meaning
ascribed to them in the First Report.

Iv. BACKGROUND INFORMATION

16.  Synergy’s shareholders are Saifur Rahman and Zbigniew Toczek. According to a
corporate profile search conducted by the Trustee on January 29, 2019, Saifur Rahman
and Zbigniew Toczek are both officers and directors of Synergy. There were no other

officers or directors listed on the corporate profile search.

17.  Saifur Rahman is the only shareholder of 169Co. According to a corporate profile
search conducted by the Trustee on January 29, 2019 Saifur Rahman is the sole
director of 169Co.

18.  Attached hereto as Appendix “F” are copies of the corporate profile searches.

19.  Synergy is a fabricator, designer and manufacturer of metal components used in
commercial and industrial lighting (e.g. louvers, slats and metal housings). Synergy
employs approximately 9 people, all located in its manufacturing plant, an approximately
22,000 square foot manufacturing facility, located at 1830 Meyerside Dr., Mississauga,
Ontario (the “Premises”’). The Premises is owned by Northlea Corporation (the
“Landlord”), a company which is not related to the Companies and/or their officers or

directors.

20. 169Co is a holding company which owns manufacturing equipment and tools.

Synergy uses 169Co's equipment to manufacture its products. 169Co has no

employees.



21.

Further background information about the Companies and the events leading the

NOI filings is contained in the Rahman Affidavit included with the Companies’ April 29,

2019 motion record.

V.

22.

ACTIVITIES OF THE COMPANY

Since the date of the First Report, the Companies have undertaken, among other

things, the following activities:

23.

continued to operate in the ordinary course and, as a result, have increased
collectible accounts receivable from approximately $116,000 as at February
19, 2019 to approximately $173,000 as at April 18, 2019.

completed the sale of the Surplus Machine, which transaction was approved

by this Honourable Court pursuant to the Sale Approval Order;

distributed the proceeds from the sale of the Surplus Machine, net of the
Holdback, to the BDC;

in co-ordination with the Trustee, implemented and undertook the Sales

Process;
as a result of the Sales Process, entered into the Sale Agreement;

had informal discussions with various secured and unsecured creditors in

respect of these restructuring proceedings;

prepared the Revised Cash Flow Forecast (defined below) with the

assistance of the Trustee; and

provided the Trustee, on an ongoing basis, with financial and other
information in order to permit the Trustee to monitor its operations and cash

receipts and disbursements.

The Companies are requesting a second extension of time to file their respective

proposals so that they may, among other things, complete the Transaction



contemplated by the Sale Agreement and collect all outstanding accounts receivable

which funds may be used by the Companies to file a Proposal. As further discussed

below, the Trustee supports the Companies’ request for the Second Stay Extension.

VI.

24.

ACTIVITIES OF THE TRUSTEE

Since the date of the First Report the Trustee has undertaken, among other

things, the following activities:

a.

on March 14, 2019, delivered the Trustee's certificate to Prestige Equipment
Corporation, confirming that the transaction to sell the Surplus Machine had
been completed to the satisfaction of the Trustee. Attached hereto as

Appendix “G” is a copy of the Trustee's certificate.
implemented the Sales Process as described in further detail below;

assisted the Companies’ with the preparation of the Revised Cash Flow

Forecast (defined below);

implemented procedures with the Companies management and employees
in order to allow the Trustee to consistently monitor the operations and the

cash receipts and disbursements of the Company;

attended at the Companies’ premises to meet with management, staff and

prospective purchasers;

communicated extensively with the Saifur Rahman, the Companies’ legal
counsel and the Companies internal accountant to discuss, among other

things, the following;
i.  the status of the Companies’ ongoing operations;

i. the activities undertaken by the Trustee in respect of the Sales

process; and



ii.  the ongoing operations of the Companies in regard to the Trustee's

mandate to monitor; and

g. communicated with several creditors, including BDC and RBC, and other

stakeholders who contacted the Trustee directly regarding various matters.

VIL. ASSETS

Synergy

25. The material assets of Synergy consist of accounts receivable and inventories, in
addition to its intangible assets which include its customer lists and any contracts, and

goodwill.

26. The balance of accounts receivable as at April 18, 2019 were $173,000, in
Canadian dollars, according to an accounts receivable summary provided by Synergy to
the Trustee. Synergy’s accounts receivable do not form part of the Purchased Assets
(defined below) and, therefore, are not being sold. Synergy will continue to collect its

accounts receivable subsequent to the completion of the Transaction, if approved.

169Co

27.  The assets of 169Co consist of manufacturing equipment and tools. Substantially
all of these assets, along with the inventory owned by Synergy, are being purchased by
the Purchaser (the “Purchased Assets”). The Trustee obtained an appraisal of
169Co’s manufacturing equipment and tools which was prepared by Infinity Asset
Solutions Inc. with an effective date of February 25, 2019 (the “Appraisal”). A copy of
the Asset Appraisal is appended to the Confidential Report.

28. The gross forced liquidation value of these assets are included in the Appraisal.
The Trustee understands that all of 169Co’s assets are listed in the Appraisal and that it

has no other assets.

VIIL. SECURED CREDITORS

Synergy



29. Pursuant to a PPSA search conducted by the Trustee on April 22, 2019 (with a
file currency date of April 21, 2019), the following creditors have registered financing

statements against Synergy:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
April 20, 2012 1696306 Ontario Inc. Inventory, Equipment, Accounts, Other

\April 29, 2015 Sasan Family Holdings Inc. Inventory, Equipment, Accounts, Other

30. Attached hereto as Appendix “H” is a copy of the PPSA search.

169Co

31. Pursuant to a PPSA search conducted by the Trustee on April 22, 2019 (with a
file currency date of April 21, 2019), the following creditors have registered financing

statements against 169Co:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
March 6, 2012 Royal Bank of Canada Inventory, Equipment, Accounts, Other

October 12, 2016 Business Development Bank of Canada |lnventory, Equipment, Accounts, Other, Motor Vehicle
‘August 3, 2017 |Royal Bank of Canada Equipment, Other )

32. Attached hereto as Appendix “I” is a copy of the PPSA search.

Roval Bank of Canada

33.  Synergy's senior secured creditor is the Royal Bank of Canada (‘RBC”), who
provided Synergy with a revolving line of credit as well as corporate credit cards. The
Trustee has been advised by RBC that amounts owing to RBC in respect of the
revolving line of credit and credit cards is approximately $216,090.53 (the “RBC Debt")
as of April 22, 2019 plus accruing interest. Synergy provided a general security

agreement in favour of RBC as security for the RBC Debt.

34. The Trustee’s has engaged Lipman, Zener, Waxman LLP ("LZW") to provide an
independent legal opinion in respect of the validity and enforceability of RBC's security
in respect of Synergy (the “RBC Synergy Security Opinion”). Subject to the standard

assumptions and qualifications contained in the opinion, LZW is of the opinion that
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RBC's security is valid and enforceable against a trustee in bankruptcy in accordance
with its terms against the personal property of Synergy in Ontario. A copy of the RBC
Synergy Security Opinion is attached hereto as Appendix “J”. RBC's security is
registered first-in-time against Synergy.

35. RBC obtained a guarantee from 169Co in respect of the RBC Debt secured by a
general security agreement over the assets of 169Co. The Trustee has also engaged
LZW to provide an independent legal opinion in respect of the validity and enforceability
of RBC's security in respect of 169Co (the “RBC 169Co Security Opinion”). Subject to
the standard assumptions and qualifications contained in the opinion, LZW is of the
opinion that RBC’s security is valid and enforceable against a trustee in bankruptcy in
accordance with its terms against the personal property of 169Co in Ontario. A copy of
the RBC 169Co Security Opinion is attached hereto as Appendix “K”. RBC'’s security

is registered first-in-time against 169Co.

36. The Trustee has been provided with a letter agreement dated October 19, 2016
from RBC to 169Co and BDC which confirms that RBC will not assert any priority over
BDC in respect of the Surplus Machine (the “Priorities Letter”). This is discussed in

further detail below.

37. 169Co leases certain specific equipment from RBC (the “Leased Equipment’).
The Trustee has been advised by RBC that the amount owing by 169Co to RBC in
respect of the Leased Equipment is $143,334.67 as at April 22, 2019 (the “Leased
Equipment Obligation”). The Leased Equipment Obligation is secured in accordance
with the terms and conditions set out in certain lease agreements entered into between
169Co and RBC from time to time. The Trustee has not obtained independent security
opinions in respect of the Leased Equipment given that RBC has a valid first-ranking

security interest in all of 169Co’s personal property.

Business Development Bank of Canada

38. BDC is a lender to 169Co. BDC loaned funds to 169Co for the purpose of
purchasing the Surplus Machine. In accordance with the Sale Approval Order the

Surplus Machine was sold to Prestige Equipment Corporation. The proceeds of
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USD$99,000 and CDN$4,174 were distributed to BDC in respect of their loan and
$10,000 was retained by the Trustee in accordance with the Sale Approval Order. The
Trustee has been advised by BDC that the balance of their secured loan is $47,912 as
at April 1, 2019 plus accruing interest (the “BDC Secured Debt”).

39. The Trustee's independent counsel, WeirFoulds LLP, has provided the Trustee
with an opinion in respect of the validity and enforceability of BDC'’s security (the “BDC
Security Opinion”). Subject to the standard assumptions and qualifications contained
in the opinion, WeirFoulds LLP is of the opinion that BDC’s security is valid and
enforceable against a trustee in bankruptcy of 169Co and that with respect to the
Surplus Machine and proceeds thereof, BDC's security interest had first priority (as a
result of the Priorities Letter). Further, the BDC Security Opinion indicates that in
respect of the balance of the BDC Secured Debt their security is valid and enforceable
against a trustee in bankruptcy of 169Co ranking behind RBC only. A copy of the BDC

Security Opinion is attached hereto as Appendix “L”.

Other Secured Creditors

40. The Trustee has not obtained an independent legal opinion to determine validity
and enforceability of the security of either 169Co or Susan Family Holdings Inc. in
respect of Synergy as the Trustee has been advised by management that these

creditors are related parties, and no monies are owed by Synergy to these creditors.

Canada Revenue Agency

41. Based on the Trustee's review of the Companies’ book and records the
Companies are both current with their government remittance obligations, including
HST and source deductions. Management of Synergy has also advised the Trustee that
no amounts are owing to the CRA in respect of HST or unpaid source deductions.

IX. SALES PROCESS

42. In accordance with the Sales Process, the Trustee undertook the following

activities:

-11 -
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sent the “teaser” document to all of the prospective purchasers contained in
a list prepared by management of the Company on March 14, 2019. The
“teaser” document is attached hereto as Appendix “M”;

posted weekly notices of the Sales Process in the “Insolvency Insider”
newsletter which is a widely distributed source of Canadian insolvency news
which includes the posting of Court approved sales processes across

Canada;

posted notice of the Sales Process in the National Post national edition on
March 14, 2019. A copy of the notice is attached hereto as Appendix “N”;

sent the “teaser” document to several additional parties who expressed an
interest in the Sales Process as well as to parties who responded to the

posting of the Sales Process in the Insolvency Insider newsletter;

sent the “teaser’” document to several well-known auctioneers and

liquidators which operate in the Greater Toronto Area;

received responses to the “teaser” from several prospective purchasers and
provided each of those parties with a copy of the non-disclosure agreement
(“NDA”);

retained Firmex, a third-party cloud-based document storage provider, to
host the data room (the “Data Room”). Each prospective purchaser who
executed a NDA was given remote access to the Data Room which
contained the Confidential Information Memorandum, details of the
Companies’ business and affairs, historical financial information, redacted
information on employees, listings of equipment, commercial lease

agreement, equipment lease agreements, among other things;

communicated extensively with several prospective purchasers about the

opportunity, the information contained in the Data Room as well as various

other matters;
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i. facilitated direct communications between prospective purchasers and

management and key employees of the Company; and

J. conducted tours of the Companies’ Premises with prospective purchasers

so that they could inspect the Purchased Assets.

43. A copy of the prospective purchasers’ log, which includes details of the steps
undertaken by each of the prospective purchasers in the Sales Process, is appended to
the Confidentia! Report.

44, In accordance with the Sales Process, all offers were to be submitted to the
Trustee on or before April 9, 2019 at 5 p.m. Eastern Standard Time (defined as the
Offer Deadline in the Sales Process). Prior to the Offer Deadline the Trustee received
multiple offers. Further details of each of the offers are contained in the Confidential

Report.

45. In accordance with paragraph 11 of the Sales Process, the Trustee
communicated with certain of the offerors as needed to clarify offer terms. In addition,
the Companies, in consultation with the Trustee, and in accordance with paragraph 21
of the Sales Process, adopted a rule to permit discretion to consider bids that were not

deemed to by Qualifying Bids.

46. In accordance with paragraph 13 of the Sales Process, on April 11, 2019, the
Trustee advised the Companies and their counsel that it had determined the highest
and best offer and made its recommendation to the Companies to accept the offer,
subject to certain conditions. On April 12, 2019, the Companies confirmed, through
their counsel that they would accept the offer recommended by the Trustee and
thereafter entered into a binding agreement of purchase and sale with the Purchaser
(defined above as the Sale Agreement). The Sale Agreement is conditional only on the

Court granting the Approval and Vesting Order.

47.  On April 23, 2019 the Trustee returned the deposits to each unsuccessful bidder.
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48.  Further details regarding the administration of the Sales Process including the
offers received, communications between the Trustee and various stakeholders during
the Sales Process and negotiations between the Companies’ and the Purchaser are

included in the Confidential Report.

49. The Trustee is of the opinion that the Sales Process was administered in

accordance with the March 8 Order.
X. SALE OF ASSETS OUTSIDE OF THE NORMAL COURSE

50. The contemplated Transaction represents a disposition of assets outside of the
ordinary course of business and, therefore, in accordance with section 65.13(1) of the

BIA, the Transaction requires approval of the Court.

51. Section 65.13(4) of the BIA sets out the factors to be considered by the Court in
granting authorization for the Company to sell or otherwise dispose of assets outside

the ordinary course of business. That section provides:

65.13(4) Factors to be Considered - In deciding whether to grant the
authorization, the court is to consider, among other things,

(a) whether the process leading to the proposed sale or disposition was
reasonable in the circumstances;

(b) whether the trustee approved the process leading to the proposed sale or
dispaosition;

(c) whether the trustee filed with the court a report stating that in their opinion
the sale or disposition would be more beneficial to the creditors than a sale or
disposition under a bankruptcy;

(d) the extent to which the creditors were consulted;

(e) the effects of the proposed sale or disposition on the creditors and other
interested parties; and,

(f) whether the consideration to be received for the assets is reasonable and
fair, taking into account their market value.

52.  The Trustee has taken into consideration the factors set out in section 65.13(4) of

the BIA. The Trustee's comments with respect to each of the factors are set out below.
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83.

65.13(4)(a) — In the Trustee's opinion, the Sales Process was
administered in accordance with the March 8 Order and, therefore, the
process leading to the proposed sale of the Purchased Assets was fair

and reasonable in the circumstances.

65.13(4)(b) — The Trustee both approved of and recommended to the
Court that it approve the Sales Process in its First Report.

65.13(4)(c) — In the Trustee’s opinion the sale of the Purchased Assets as
contemplated by the Transaction is more beneficial to creditors than what
is likely to be available to creditors in a bankruptcy. The reasons for its

opinion are described in further detail in the Confidential Report.

65.13(4)(d) — As of the date of this Second Report the Companies senior
secured creditor, RBC, as well as BDC have not indicated any intention to

oppose the Transaction.

65.13(4)(e) — The effect of the Sale Agreement on the Companies’
creditors and other stakeholders is described in detail in the Confidential

Report.

65.13(4)(f) — In the Trustee’s opinion the consideration to be received for
the Purchased Assets as contemplated in the Transaction is fair and
reasonable. Further analysis in respect of this factor is provided in the

Confidential Report.

15

The secured creditors who are to be affected by the sale of the Purchased

Assets have been served with the Companies’ motion record and will be served this

Second Report in accordance with section 65.13(3) of the BIA.

54.

The Purchaser is not a Related Person as defined in section 65.13(6) of the BIA.
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XI. RECOMMENDATION IN RELATION TO PURCHASE AGREEMENT

55. The Trustee recommends that this Honourable Court authorize and approve the
Sale Agreement and grant an Order vesting title of the Purchased Assets in and to the

Purchaser for the following reasons:

a) the process undertaken by the Companies and the Trustee to market and
sell the Purchased Assets was in accordance with the Sale Process
approved by the Court in the March 8 Order;

b) as expanded upon in the Confidential Report, in the Trustee’s opinion the
Transaction represents the highest and best realization for the Purchased

Assets under the circumstances; and

c) it is the Trustee's opinion that approval of the Transaction is fair and

reasonable.

56. The Trustee notes that the Sale Agreement contemplates the Purchaser
conducting a public online auction sale from the Premises. The Companies have
advised that they intend to cease operations before the end of the Second Extension.
Further, the Sale Agreement provides that access to the Premises for the purpose of
the auction is only required for a 45-day period, which will end on or before the Second
Extension. As such, the Trustee does not oppose this aspect of the Sale Agreement.

XIL. CONFIDENTIAL REPORT OF THE TRUSTEE

57. The Trustee has prepared a confidential report to its Second Report, to be filed
separately with the Court (the “Confidential Report’) which includes, among other
things, the unredacted Sale Agreement, Asset Appraisal and details of each of the

offers to purchase the Purchased Assets received by the Trustee.

58. The Confidential Report contains sensitive commercial information about the
value of the Purchased Assets, as well as a copy of the Sale Agreement, the release of
which could negatively affect future efforts to market the Purchased Assets should the

Transaction not close.
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59. The Companies are seeking, and the Trustee is recommending, an Order sealing
the Confidential Report from the general public until the closing of the Transaction or
further Order of the Court.

XIlL. PROPOSED DISTRIBUTION

60. In its April 29 Motion the Companies are requesting approval to distribute the
proceeds received from the completion of the Transaction, if approved, to RBC and
BDC, net of a holdback of $90,000, representing the balance of the Administration
Charge, to be held by the Companies, and/or the Trustee.

61. The quantum of the anticipated distribution to RBC and BDC is described in the
Confidential Report.

XIV. CASH FLOW

62. On April 23, 2019 the Companies filed with the Trustee their revised combined
statement of projected cash flows, prepared on a weekly basis for the period of April 22
to June 30, 2019 (“‘Revised Cash Flow Forecast”), along with management's report on
the reasonableness of the Cash Flow Forecast, in accordance with subsection 50.4(2)
of the BIA. Attached hereto as Appendix “O” is a copy of the Revised Cash Flow

Forecast along with management’s and the Trustee’s report thereon.

63. The Revised Cash Flow Forecast was prepared on the basis that the Transaction
closes on or before April 30, 2019 and, at that time, the Company will cease operating

as a going concern. However, as noted above

64. The Revised Cash Flow Forecast contemplates payment to various suppliers
who provided credit to the Companies’ subsequent to the date of the filing of the NOIs
(the “Post-NOlI Liabilities”). The Trustee has been advised by the Companies, and the
Revised Cash Flow Forecast demonstrates, that the Post-NOI Liabilities will be paid in

full by the Companies by no later than May 12, 2019.

65. In the Trustee's opinion, the Revised Cash Flow Forecast demonstrates that the

Companies can continue to fund certain expenses such as, for example, rent,
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insurance, utilities, etc., so as to maintain its premises and provide the Purchaser with
access thereto for a period of 45 days so that it may conduct its auction in accordance
with the Sale Agreement. The Revised Cash Flow Forecast demonstrates that during
this period there will be no material prejudice to any of the Companies’ creditors, subject
to the assumptions contained in management’'s report on the Revised Cash Flow

Forecast.
XV. EMPLOYEES

66. Section 65.13(8) of the BIA provides that:

The court may grant the authorization [to sell or otherwise dispose of
assets outside the ordinary course of business] only if the court is
satisfied that the insolvent person can and will make the payments that
would have been required under paragraphs 60(1.3)(a) and (1.5)(a) if
the court had approved the proposal.

67. The Trustee has estimated that the maximum amount that would be required to
be paid to the terminated employees pursuant to sections 60(1.3)(a) and (1.5)(a) will be
$nil.

XVI. REQUEST FOR EXTENSION

68. The Companies are seeking the Second Stay Extension pursuant to subsection
50.4(9) of the BIA. The purpose of the Second Stay Extension is to provide the
Companies with sufficient time to close the Transaction, collect is outstanding accounts

receivable and file a proposal to its creditors.

69. The Trustee supports the Second Stay Extension as it is of the opinion that:

a. the Companies have acted, and are acting, in good faith and with due
diligence;
b. the Companies would likely be able to make a viable Proposal if the

extension being applied for were granted; and,
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G no creditor would be materially prejudiced if the extension being applied for

were granted.

70. The Trustee further notes that the Second Stay Extension will result in the

following additional benefits to stakeholders:
a. it will provide sufficient time for the Companies to close the Transaction;

b. as described above, the Sale Agreement requires that the Purchaser be
given exclusive unrestricted access to the Premises for a period of
approximately 45 (forty-five) days from the date of possession so that it may
conduct an auction from the Premises. The Extension will provide sufficient
time for the Purchaser to undertake these activities in accordance with the

Sale Agreement.

C. it will allow Synergy to collect its outstanding accounts receivable in the
normal course for an additional 45 days and, therefore, will likely maximize
realization of it accounts receivable for the benefit of creditors. Collection of
accounts receivable by a Trustee after bankruptcy would likely yield

significantly lower realizations.

71. The Trustee’s recommendation is subject to the approval of the Honourable

Court of the Transaction.
XVIL. ACCOUNTS OF THE PROPOSAL AND ITS COUNSEL

72.  Pursuant to the March 8 Order, the fees and disbursements of the Trustee and
its counsel are to be approved by the Court and referred to a judge presiding over the

Commercial List for such purpose.

73.  Attached hereto as Appendix “P” is the Affidavit of Tom McElroy regarding the
Trustee’s fees to April 21, 2019 accompanied by the supporting time dockets.

74. The Trustee is of the opinion that its fees, as set out in the above-noted affidavit,

are fair and reasonable, justified in the circumstances, and accurately reflect the work

-19-
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done by the Trustee pursuant to the March 8 Order and in connection with these NOI

proceedings.

75. Attached hereto as Appendix “Q” is the Affidavit of Philip Cho regarding the
fees and disbursements of WeirFoulds LLP, legal counsel to the Trustee, to April 22,

2019 accompanied by the supporting time dockets.

76. ltis the Trustee’s opinion that the fees and disbursements of WeirFoulds LLP, as
set out in the above-noted affidavit, are fair and reasonable, justified in the
circumstances, and accurately reflect the work done on behalf of the Trustee (as
instructed and authorized by the Trustee) by WeirFoulds LLP pursuant to the March 8

Order and in connection with these NOI proceedings.

77. The Trustee therefore requests and recommends the approval its
aforementioned fees and disbursements, as well as those if its legal counsel,
WeirFoulds LLP.

78. The Companies are also seeking approval of their counsel's fees and
disbursements and have included such information (including fee affidavits) within their
motion record, returnable April 29, 2019. The Trustee has reviewed the same and
recommends the approval of the fees and disbursements of the Companies’ counsel,

Loopstra Nixon LLP.

XViIll. TRUSTEE’S RECOMMENDATION

79. For the reasons explained herein, the Trustee respectfully recommends that this

Honourable Court make an Order or Orders:

a. approving the actions and activities of the Trustee as described in this

Second Report;
b. sealing the Confidential Report;

C approving the Transaction and vesting the Purchased Assets in the

Purchaser free and clear of any and all encumbrances;

-20-
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d. approving a distribution to RBC and BDC of the proceeds resulting from the
completion of the Transaction, net of a holdback of $90,000;

e. approving the Second Stay Extension; and,

f. approving the fees and disbursements of the Trustee and its legal counsel,

WeirFoulds LLP, as well as those of the Companies’ counsel.

All of which is respectfully submitted this 23rd day of April, 2019.

ALBERT GELMAN INC., solely in its
capacity as Trustee of re the Notices of
Intention to Make a Proposal of Synergy
Stamping Inc. and 1696306 Ontario Inc.
and not its Personal or any other Capacity

Per:

Tom MGEWoy, cra, ca, cBv, CIRP, LIT

221 -



APPENDIX A



22

District of:
Division No.
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Take notice that:

1. 1, Synergy Stamping Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to
my creditors.

2. Albert Gelman Inc. of 100 Simcoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official

receiver in my locality. =)
Dated at the City of Toronto in the Province of Ontario, this 14th day of February 20197~ 7
——z _'_._._’______’;:'.'—'"F- 1‘_ r‘ -
?__’_._'_’,, . .-" A ﬁ;—' —

Synergy Stamping Inc.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 10of 3
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District of;
Division No.
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount

ALANOD WESTLAKE METAL | 36696 SUGAR RIDGE ROAD 11,9356.22
INDUSTRIES, INC. North Ridgeviile OH 44039 USA
AXIOM POWDER COATINGS | 381 BOWES ROAD 9,465.49
LTD. Concord ON L4K 1J1
Bank One Canada C/O Royal | PO Box 57100 20,000.00
Bank of Canada Etobicoke ON MBY 3Y2
C/O BankruptcyHighway.com
Business Development Bank | 1200 - 121 King St W 074037-03 51,400.00
of Canada - Toronto Toronto ON M5H 3T9
Special Accounts
CANADIAN BLIND RIVET 443 ATTWELL DR. 704.30
CORP Toronto ON M3W 5C4
CANADIAN FIRE 2255B QUEEN STREET EAST, Suite 826 290.86
PROTECTION SERVICES Toronto ON MAE 1G3
LTD.
COOPER & COMPANY 1120 FINCH AVE. W., Suite 108 1,500.00

Downsview ON M3J 3H7
EVANS ENGINEERED 1545 BRITANNIA RD. EAST, Unit 25 16,868.85
PLASTICS Mississauga ON L4W 3C6
GERRITY CORRUGATED 75 DONEY CRES. 927.50
PAPER PRODUCTSLTD. Concord ON L4K 1P6
JANCO STEEL LTD 925 ARVIN AVENUE 1,433.35

Stoney Creek ON L8E 5N9
LAKELAND EXPRESS 705 PROGRESS AVE., Unit 16 991,92

Scarborough ON M1H 2X1
MATE PRECISION TOOLING | 1295 LUND BLVD. 1,005.71

Anoka MN 55303
POINTE-CLAIRE STEEL INC. | 408 WENTWORTH ST.N. 29,867.17

Hamilton ON L8L 7V2
ROTUBA EXTRUDERS INC. 1401 PARK AVENUE SOUTH 1,300.00

Linden NJ 070 36-1698 USA

Page 2 of 3




District of:
Division No.
Court No.
Estate No.

-FORM33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

24

List of Creditors with claims of $250 or more.

Creditor Address Account Claim Amount
Royal Bank of Canada 180 WELLINGTON ST W 3RD FLR 198,000.00
C/0 BankruptcyHighway.com | Toronto ON MaJ 1J1
SAMUEL, SON & CO., LTD P.O.BOX 57476, STN A 1,296.98

Toronto ON MW 5M5

SHIM & METAL 6680 EXCELSIOR COURT 1,367.30
PROCESSING LTD. Mississauga ON L5T 2J2
STEPHEN FREDERICK P.0.BOX 28120, NORTH PARK PLAZAP.O. 3,492.50
LOGISTICS Brantford ON N3R 7X5
SUPREME PACKAGING 425 NORFINCH DRIVE 831.05
SUPPLIES LTD. Toronto ON M3N 1Y7
UNDERWRITERS P.0. BOX 15146, STATION A 500.00
LABORATORIES OF Toronto ON MSW 1C1
CANADA INC.
WASTE CONNECTIONS OF 650 CREDITSTONE ROAD 1,654.69
CANADA INC. Concord ON L4K 5C8

Total ' = 354,832.89

|
j/ ."_- = il --"""""F:’:.__ e ,_;—-c

/

Page 3 of 3

Synergy Stamping Inc.
insolvent Person
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District of:
Division No.
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the matter of the proposal of
1696306 Ontario Inc.
of the City of Mississauga, in the Province of Ontario

Take notice that:

1. 1,1696306 Ontario Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to
my creditors.

2. Albert Gelman Inc. of 100 Simcaoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

Dated at the City of Toronto in the Province of Ontario, this 14th day of February 2019,

- T B R =
— — e

1'-696306 Ontario Inc.
insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 10of 2



District of:
Division No.
Court No.
Estate No.

- FORM 33 -

Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the matter of the proposal of

1696306 Ontario Inc.

of the City of Mississauga, in the Province of Ontario

26

List of Creditors with claims of $250 or more.

Credilor Address Accounti# Claim Amount
Business Development Bank 1200 - 121 King StW 112896-01 181,500.00
of Canada - Toronto Toronto ON MSH 3T9
Special Accounts
Synergy Stamping Inc. 1830 MEYERSIDE DR 169,288.91

Mississauga ON L5T 1B4
Total e e RESEE s 350,788.91
p)
_.._—-——————_"._—..- ] l __:_ e i

Page 2 of 2

tnsolvent Person

1696306 Ontario Inc.
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7 D Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga

Court No. 32-2474822

Estate No. 32-2474822
In the Matter of the Notice of Intention to make a
proposal of;
Synergy Stamping Inc.
Insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: February 14, 2019

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

1, 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: February 14, 2019, 13:42
E-File/Dép6t Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
0D

Canada
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. 17

D‘ L' Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga

Court No. 32-2474820

Estate No. 32-2474820
In the Matter of the Notice of Intention to make a
proposal of:
1696306 Ontario Inc.
Insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: February 14, 2019

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

[, 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: February 14, 2019, 13:41
E-File/Dépot Electronique Official Receiver

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

Canada
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Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

. THE HONOURABLE M (2. ) FRIDAY, THE 8" DAY
T‘Cﬁ )
 ad
JUSTICE Penny ) OF MARCH, 2019

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC..
- OF THE CITY OF MISSISSAUGA. IN THE PROVINCE OF ONTARIO

¥ .

ORDER

(Re: Extensions, Sale Process, etc.)

THIS MOTION, made by Synergy Stamping Inc. and 1696306 Ontario Inc.
(collectively, the “Companies™) pursuant to Sections 50.4(9) and 64.2 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA™) for an order, inrer alia: (i)
approving an extension of the time for the Companies to file a proposal by forty-five (45) days
until April 30, 2019: (iii) approving a marketing and sale process; and (ii) granting the
Administration Charge (as hereinafter defined). was heard this day at 330 University Avenue.

Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 28, 2019 (the “Rahman

Affidavit™) and the exhibits thereto and the First Report of Albert Gelman Inc. in its capacity as
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the proposal trustee of the Companies (in such capacity, the ~Proposal Trustee™), dated March

1. 2019, and the appendices thereto (the “First Report™), and on hearing the submissions of

counsel for the Companies. the Proposal Trustee, and such other counsel as were present, no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of service of Sandra Radanovic sworn March 1, 2019, filed,

SERVICE

l. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

EXTENSION

2 THIS COURT ORDERS that the time for the Companies to file proposals under section

50.4 of the BIA is extended by a period of forty-five (45) days to and including April 30, 2019.
SALE PROCESS

3. THIS COURT ORDERS that the marketing and sale process as set out in Schedule “A”

hereto (the “Sale Process™) be and is hereby approved.

4. THIS COURT ORDERS that the Companies and the Proposal Trustee be and are
hereby authorized and cmpowered to take such steps as are necessary or desirable to carry out
and perform their obligations under the Sale Process, provided that any definitive agreement to
be executed by the Companies in respect of the sale of all or part of their properties, assets and

undertakings shall require further approval of the Court.
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11.  THIS COURT ORDERS that counsel to the Companies, the Proposal Trustee and
counsel to the Proposal Trustee shall be entitled to the benefit of and are hereby granted a charge
(the “Administration Charge”) on the assets, undertakings and properties of the Companies
(the “Property”), which charge shall not exceed an aggregate amount of $100,000, as security
for their professional fees and disbursements incuired at the standard rates and charges of the
Proposal Trustee and such counsel, both before and after the making of this Order, in respect of
these consolidated proceedings. The Administration Charge shall have the priority set out in

herein.

12. THIS COURT ORDERS that the filing. registration or perfection of the Administration

Charge shall not be required, and that the Administration Charge are and shall be valid and
7

enforceable against the Property for all purposes, including, without limitation, as against any

right, title or interest filed, registered, recorded or perfected subsequent to the Administration

Charge coming into existence, notwithstanding any such failure to file, register, record or perfect

the Administration Charge.

13.  THIS COURT ORDERS that the Administration Charge shall constitute a charge on the
Property and that the Administration Charge shall rank in priority to all other security interests,
trusts, liens, charges, mortgages. claims and encumbrances, secured, statutory or otherwise

(collectively, “Encumbrances™) in favour of any other person.

14, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Companies shall not grant any Encumbrances over any

Property that rank in priority to, or pari passi with, the Administration Charge, unless the
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Companies also obtain the prior written consent of the Proposal Trustee and the beneficiaries of

the Administration Charge, or further Order of this Court.

15. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid
or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Administration Charge (collectively, the “Chargees™) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy
order made pursuant to such applications; (¢) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(¢) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds the

Companies, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Administration Charge shall create or be deemed to

constitute a breach by the Companies of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the

Administration Charge: and

(c) the payments made by the Companies pursuant (o this Order and the granting of
the Administration Charge do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable

or voidable transactions under any applicable law.
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SERVICE AND NOTICE

16. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
~Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at hl[p://www.ontariocouns.ca/scj/pmctice/pruc[ice-direc[ions/toromo/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05, this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL 'h[lnh:ﬁ\x'\\-w.;tlhcrtsclmun.cumlum';mr;ur:-xulmi-.'\n.afolhcr-r:nuuecmcm.\f.

7. THIS COURT ORDERS that if the service or distribution ol documents in accordance
with the Protocol is not practicable, the Companies and the Proposal Trustee are at liberty to
serve or distribute this Order. any other materials and orders in these proceedings, any notices or
other correspondence. by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or fucsimile transmission to the Companies™ creditors or other interested parties
at their respective addresses as last shown on the records of the Companies and that any such
service or distribution by courier, personal delivery or facsimile transmission shall be deemed to
be received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail. on the third business day after mailing.

18. THIS COURT ORDERS that the Companies. the Proposal Trustee. and their respective

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
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reasonably required in these proceedings, including any notices. or other correspondence, by
forwarding true copies thereof by electronic message to the Companies’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Conunerce Protection Regulations, Reg. 81000-2-

175 (SOR/DORS).
SEALING OF CONFIDENTIAL MATERIALS

9. THIS COURT ORDERS that Confidential Appendix “X” and Confidential Appendix
“Y* 10 the Rahman Affidavit shall be sealed until the completion of the Sale Process and any

transaction or transactions contemplated thereby or until further order of this Court.

GENERAL
20. THIS COURT ORDERS that each of the Companies and the Proposal Trustee may
from time to time apply to this Court for advice and directions in the discharge of their powers

and duties hereunder.

2. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
from acting as an interim receiver. a receiver, a receiver and manager, a trustee in bankruptcy or

a monitor of the Companies, their business or the Property.

77 THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give
effect to this Order and to assist the Companies, the Proposal Trustee and their respective agents

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
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are hereby respectfully requested to make such orders and to provide such assistance to the
Companies and to the Proposal Trustee, as an officer of this Court, as may be necessary or
desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any
foreign proceeding or Lo assist the Companies, the Proposal Trustee and their respective agents in

carrying out the terms of this Order.

23, THIS COURT ORDERS that any interested party (including the Companies and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)
days’ notice 1o any other party or parties likely to be affected by the order sought or upon such

other notice, if any, as this Court may order. — g
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SCHEDULE “A”
SALES PROCESS

SYNERGY STAMPING INC. and 1696306 ONTARIO INC.

Defined Terms

All capitalized terms contained herein but not otherwise defined herein shall have the meanings
given to them in the order granted by the Ontario Superior Court of Justice (Commercial List)
(the "Court™) on March 8, 2019 (the “Sales Process Order”) in respect of the proceedings
commenced by Synergy Stamping Inc. and 1696306 Ontario Inc. (collectively, the “Companies”)
under the Bankruptey and insolvency Act (the “BIA™).

Role of the Proposal Trustee

b3

The Sules Process will be administered by the Proposal Trustee on behalf of the Companies. The
roles and responsibilities of the Proposal Trustee are described i further detail throughout this
Sales Process, however, the Proposal Trustee's role in the Sales Process does not include
managing, operating. or taking possession or control of any of the Companies™ property, assets or
undertaking.

The Companies and their principals, employees and professional advisors shall cooperate with the
Proposal Trustee throughout the Sales Process and provide documents and information requested
as part of the Sales Process to the Proposal Trustee in a prompt fashion.

Commencement of the Sales Process

4.

Within three (3) business days of the date of the Sales Process Order (the “Commencement
Date™), the Proposal Trustee shall contact parties identified by the Companies who may be
interested in purchasing the business and/or assets of the Companies together with any other
parties who may be identified by the Companies and Proposal Trustee as potential interested in
purchasing the business and/or assets of the Companies (the “Prospective Participants™) and
provide those parties with a copy of the “leaser” document. The teaser document shall contain
general details about the opportunity 10 purchase the assets of the Companies (the
“Opportunity™) as well as some generadl background information about the Companies.

On the Commencement Date. or as soon thereafter as is practical, the Proposal Trustee shall also
(a) publish a notice advertising the Opportunity in the Globe & Mail (National Edition) and/or
such other trade publications or other publications as the Proposal Trustee may deem appropriate
or advisable. and (b) post the Opportunity on its website.

Due Diligence

6.

Any Prospective Participants who advise the Proposal Trustee of their interest in participating in
the Sales Process shall execute a non-disclosure agreement (the “NDA") in a form satisfactory to
the Proposal Trustee.

Commencing on the Commencement Date (and after each respective Prospective Participant has
executed the NDA), the Proposal Trustee shall make available to the Prospective Participant the
following:
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a) a confidential information memorandum (“CIM") prepared by the Proposal Trustee, with
the assistance of the Companies. describing the Sales Process and the Opportunity as well
as providing additional buckground information about the Companies:

b) a copy of the template asset purchase agreement (the “Template APA™) : and
<) access 10 an electronic data room. to be maintained by the Proposal Trustee, which shall

contain information pertaining to the Opportunity along with other corporate financial
and other documents as provided by the Companies,

Offer Deadline

8. All offers must be submitted in writing o and received by the Proposal Trustee at 100 Simcoe
Street. Suite 125, Toronto. Ontario. MSH 3G2, attention: Tom McElroy, by no later than 5:00
p.m. (Toronto time) on April 9. 2018 (the “Offer Deadline™). Each offer must remain open for
acceptance until 5:00 pm on April 19, 2018 (the “"Acceptance Date™).

Qualifying Bid

9 An offer will only be considered in this Sales Process, in which case it shall be considered a

“Qualifying Bid™, if it is submitted before the Offer Deadline and if it meets the following
minimum criteria;

a) it is irrevocable until the Acceptance Date;

b) it must be accompanied by a deposit in the form of a certified cheque or bank dralt
payable to the Proposal Trustee “in trust” which is equal to at lcast ten (10%) percent of
the total purchase price payable under the offer;

C) it includes evidence, satisfactory to the Proposal Trustee, that the offeror has the financial
means to complete the proposed acquisition or investment:

d) it includes an acknowledgement that the purchaser has relied solely on its own
independent review and investigation and that it has not relied on any representation by
the Companies. the Proposal Trustee or their respective agents, employees or advisers;

€) the offer must not contain any condition or contingency relating to due diligence or
financing or any other material conditions precedent 10 the offeror’s obligation to
complete the transaction: and.

H it must be substantially in the form of the Template APA, with any changes 1o the ofter
blacklined against the Template APA.

Liquidation Offers

10.

[n addition to the foregoing. any offer to liquidate the Companies” assets shall be deemed to be a
Qualifying Bid. notwithstanding any variation from the criteria set out above. provided such

offer:

a) clearly stipulates what assets are included and which assets are excluded (if any) from the
offer:
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b) is irrevocable until the Acceptance Date:
) contemplates a net minimum guarantee payment. payable in full within three (3) business

days following court approval of the same (as set out below);

dj includes an acknowledgement that the purchase and sale of the Companies™ asscls shall
be an “as is. where is" basis: and

e) provides for a deposit in an amount equal 10 10% of the net minimum guarantee, payable
immediately upon acceptance of such offer as the Winning Bid (as defined helow), and
includes evidence that the offeror has the financial means to complete the proposed
acquisition or the Proposal Trustee is otherwise satisfied to such effect

Consideration of Qualifying Bids

11.

The Proposal Trustee shall review all offers submitted under the Sales Process and first determine
whether any of the bidders are Related Persons (as that term is defined under section 4(2) of the
BIA) and:

a) if none of the offers are made by parties that are Related Persons, then the determination
of whether an offer is a Qualifying Bid shall be made jointly by the Companies and the
Proposal Trustee; and,

b) if offers are made by one or more Related Persons. then the Proposal Trustee shall. in its
sole discretion. determine what offers, if any, represent a Qualifying Bid.

Each Qualifying Bid shall be considered and, if necessary, there may be further discussions with
some or all of the parties who have submitted a Qualifving Bid with a view to clarifying terms.
The Companies shall participate in these discussions provided that a Related Person has not
submitted a Qualifying Bid.

If the Proposal Trustee deermns it advisable, the Proposal Trustee may enter into further
negotiations with any party who submitted a Qualifying Bid and/or invite any such party to
cubmit « final offer. which shall meet the criteria for a Qualifying Bid (each a “Final Offer™) by
5:00 p.m. (Toronto time} on the third business day after being invited by the Proposal Trustee to
cubmit a Einal Offer. In the event that the Proposal Trustee does not invoke this Paragraph 13 to
seek Final Offers, all Qualifying Bids received shall be deemed to be Final Offers.

Selection of the Winning Bid

14.

Following the receipt of Final Otfers, the Proposal Trustee shall determine the highest and best
offer received and shall convey s decision to the Companies at that tume. together with its
recommendation as to the same. Upon receipt of such recommendation, the Companies shall,
within twenty-four (24) hours determine whether it will accept such highest and best offer (if so
accepted, the “Winning Bid™) and. it so accepted, upon acceptance of the Winning Bid. there
Jhall be @ binding agreement of purchase and sale (the “Final APA”) between the winning bidder
(the “Winning Bidder™) and the Companies. in accordance with the terms of the Winning Bid.

Notwithstanding anything to the contrary herein. itis open to the Proposal Trustee to recommend
to the Companies against accepting any Qualifying Bid and it is open to the Companies, (n
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consultation with the Proposal Trustee, to elect not to accept any of the Qualifying Bids, whether
before or after the negotiation of the same or the receipt of any Final Offers.

Court Approval

16.

17.

As applicable. as soon as practicable after the acceptance of the Winning Bid, the Companies will
apply to the Count for approval of the wransaction contemplated in the Final APA (the “Approval
Motion™) and an approval and vesting order in respect of same.

As applicable. the Proposal Trustee shall serve and file a report with respect to the Sales Process
and Final APA in advance of the Approval Motion.

Other Terms

18.

19,

20.

PAT

ILE387129 8

All deposits received (except such deposit forming part of the Winning Bid) shall be held by the
Proposal Trustee “in trust™ until the acceptance of the Winning Bid. All deposits submitted by
Prospective Participants who did not submit the Winning Bid shall be returned. without interest,
following acceptance of the Winning Bid. The deposit forming part of the Winning Bid shall be
dealt with in accordance with the Final APA.

In the event that a Deposit is forfeited for any reason it shall be forfeited as liquidated damages
and not as a penalty.

All Qualifying Bids (other than the Winning Bid) shall be deemed rejected on the date of the
approval of the Final APA by the Court.

Subject to the Sales Process Order or ather order of the Court, the Companies. in consultation
with the Proposal Trustee. shall have the right to adopt such other rules for. or extend any
deadlines in. the Sales Process that, at it its sole discretion, will better promote the goals of the
Sales Process.

39
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Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

—

L THE HONOURABLE M« . FRIDAY, THE 8" DAY
2

T )

JUSTICE  Pepuny ) OF MARCH, 2019

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

ORDER
(Re: Approval and Vesting, Distribution, etc.)

THIS MOTION, made by Synergy Stamping Inc. and 1696306 Ontario Inc. (collectively,
the “Companies™) pursuant to Sections 50.4(9) and 64.2 of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended (the “BIA™) for an order, inter alia:

Q) approving the transaction contemplated by the asset purchase agreement made by
and between 1696306 Ontario Ltd. (the “Vendor™) and Prestige Equipment
(“Prestige™) dated February 26, 2019 (the “Surplus Machine APA™) and
appended to the affidavit of Saifur Rahman, sworn February 27. 2019 (the

“Rahman Affidavit™);

{L138805E 5!
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(i)  vesting the Vendor’s right, title and interest in and to the asset described in the
Surplus Machine APA (the “Surplus Machine™) in the purchaser thereof free and

clear of all claims; and

(i)  approving the distribution of the proceeds realized from the sale of the Surplus

Machine to BDC less the amount of the Sale Holdback (as hereinafier defined;
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Rahman Affidavit and the exhibits thereto and the First Report of
Albert Gelman Inc. in its capacity as the propesal trustee of the Companies (in such capacity, the
“Proposal Trustee™), dated March 1, 2019, and the appendices thereto (the “First Report™), and
on hearing the submissions of counsel for the Companies, the Proposal Trustee, and such other
counsel as were present, no one appearing for any other person on the service list, although duly

served as appears from the affidavit of service of Sandra Radanovic sworn March 1, 2019, filed:

I THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Surplus Machine APA is hereby
authorized and approved, and the execution of the Surplus Machine APA by Vendor. is hereby
authorized and approved, with such minor amendments as Vendor. may deem necessary. The
Vendor is 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 transactions contemplated

by the Surplus Machine APA (collectively, the “Transaction”).
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3. THIS COURT ORDERS AND DECLARES that upon the Vendor. completing the sale
of the Surplus Machine to Prestige and upon the delivery of a certificate by the Proposal Trustee
1o the Purchaser substantially in the form attached as Schedule “A™ hereto (the “Proposal
Certificate™), all of the Vendor's right, title and interest in and to the Surplus Machine as described
in the Surplus Machine APA shall vest absolutely in the Prestige. 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, all charges, security interests or claims
evidence by registrations pursuant to the Personal Property Security Act (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 Surplus Machine are hereby expunged and discharged as against the

Purchased Assets.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Surplus Machine shall stand in the place and stead of
the Surplus Machine, and that from and after the delivery of the Purchaser’s Bill of Sale all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Surplus Machine with the
same priority as they had with respect to the Surplus Machine immediately prior to the sale, as if
the Surplus Machine had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS that, notwithstanding:

J1L13RBISB S
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() the pendency of these proceedings;

(i) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and

any bankruptcy order issued pursuant to any such applications; and

(i)  any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Surplus Machine in Prestige, or as it may direct, pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Companies and shall
not be void or voidable by creditors of the Companies. not 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.

6. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Courta

copy of the Proposal Trustees’ Certificate, forthwith upon delivery thereof.

7. THIS COURT ORDERS that Confidential Appendix “Y™ and Confidential Appendix
“X" to the Rahman Affidavit shall be sealed until the completion the sales process approved by
order of the Court made in this proceeding dated March 8, 2019 and any transaction or transactions

contemplated thereby, or until further order of this Court.

8. THIS COURT ORDERS that Vendor shall pay the proceeds realized from the sale of the
Surplus Machine to the Business Development Bank of Canada (“BDC™) less the amount of

$10,000 (the “Sale Holdback™), which amount is to be held back by Vendor on account of the

ILIIRSOSR
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administration charge approved by the Court in this proceeding; and, for greater certainty the
amount distributed to BDC pursuant to this paragraph shall not be subject to the aforementioned

administration charge.

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 Companies, the Proposal Trustee and their 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 Companies and
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 Companies and the Proposal Trustee and its agents in carrying out the

terms of this Order.

A

45
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SCHEDULE “A”

Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
(COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC,,

OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

1.

{L1388938 S}

On February 14, 2019, each of Synergy Stamping Inc. (“Synergy”) and 1693606
Ontario Inc. (*169Co™; and, together with Synergy, the “Debtors”) filed a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “NOIs™).

Albert Gelman Inc. was appointed as proposal trustee under ecach of the NOls (in such

capacity, the “Proposal Trustee”).

Pursuant to an Order of the Court dated March 8. 2018, the Court approved the
agreement of purchase and sale between the 169C0, as vendor, and Prestige Equipment
Corporation (the "Purchaser"), as purchaser, dated February 26, 2018 (the "Sale
Agreement"), and provided for the vesting in the Purchaser, or as it may direct in
accordance with the Sale Agreement, of all 169Co’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

46
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_7.

purchase price for the Purchased Assets; (ii) that the conditions to closing as set out in
the Sale Agreement have been satisfied or waived by the Proposal Trustee and the
Purchaser: and (iii) the transaction has been completed to the satisfaction of the

Proposal Trustee.

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

in the Sale Agreement.

THE PROPOSAL TRUSTEE CERTIFIES the following:

I The Purchaser has paid 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 the Sale Agreement have been satisfied or waived

by the Vendor and the Purchaser;

3. The transaction has been completed to the satisfaction of the Proposal Trustee; and
4. This Certificate was delivered by the Proposal Trustee at ~ [TIME] on
[DATE].

ALBERT GELMAN INC., in its capacity as
Proposal Trustee, and not in its personal capacity or
in any other capacity

Per:

Name:
Title:
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Court File No. 32-2474822
Estate File No. 32-2474822

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

THE HONOURABLE M . ) FRIDAY, THE 8" DAY

)
JUSTICE  Pemny ) OF MARCH, 2019

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC., OF THE CITY OF
MISSISSAUGA IN THE PROVINCE OF ONTARIO

ADMINISTRATIVE CONSOLIDATION ORDER

THIS MOTION, made by Synergy Stamping Inc. (“Synergy™), for an order approving
an administrative consolidation of the proposal proceedings of Synergy and 1696306 Ontario

Inc. (“169Co”, and together with Synergy, the “Companies™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 28, 2019 (the “Rahman
Affidavit™) and the exhibits thereto and the First Report of Albett Gelman Inc., in its capacity as
the proposal trustee of the Companies (in such capacity, the “Proposal Trustee”), dated March
I, 2019 and the appendices thereto, and on hearing the submissions of counsel for the

Companies, the Proposal Trustee, and such other counsel as were present, no one appearing for

(L1367132 1}
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any other person on the service list, although duly served as appears from the aflidavit of service

of Sandra Radanovic sworn March 1, 2019, filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and

the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof

2. THIS COURT ORDERS that the proposal proceedings of each of Synergy (Estate No.
32-2474822) and 169Co (Estate No. 32-2474820) (together, the “Proposal Proceedings™) are
hereby administratively consolidated and the Proposal Proceedings are hereby authorized and

directed to continue under the following joint title of proceedings:

Court File Nos. 32-2474820 and 32-2474822
Estate File Nos, 32-2474820 and 32-2474822

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE
A PROPOSAL OF SYNERGY STAMPING INC. AND 1696306
ONTARIO INC., OF THE CITY OF MISSISSAUGA, IN THE

PROVINCE OF ONTARIO.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be
filed with the Commeccial List only in the Synergy court and estate file. under Court File No. 32-

2474822 and Estate File No. 32-2474822. e,

JLE3BTI32 (]
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Court File No. 32-2474820
Estate File No. 32-2474820

ONTARIO

SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)

[COMMERCIAL LIST]
THE HONOURABLE M. ) FRIDAY, THE 8" DAY
)
JUSTICE  P¢ wary ) OF MARCH. 2019

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF 1696306 ONTARIO INC.., OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

ADMINISTRATIVE CONSOLIDATION ORDER

THIS MOTION, made by 1696306 Ontario Inc. (*169Co™), for an order approving an
administrative consolidation of the proposal proceedings of 169Co. and Synergy Stamping Inc.

(“Synergy”, and together with 169Co, the “*Companies”), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 28, 2019 (the “Rahman
Affidavit") and the exhibits thereto and the First Report of Albert Gelman Inc., in its capacity as
the proposal trustee of the Companies (in such capacity. the “Proposal Trustee™), dated March

I, 2019 and the appendices thereto, and on hearing the submissions of counsel for the

Companies, the Proposal Trustee, and such other counsel as were present. no one appearing for

{L1387133 1}
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any other person on the service list, although duly served as appears from the affidavit of service

of Sandra Radanovic sworn March 1, 2019, filed,

l. THIS COURT ORDERS that the time for service and filing of the notice of motion and

the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof

8 THIS COURT ORDERS that the proposal proceedings of each of Synergy (Estate No.
32-2474822) and 169Co (Estate No. 32-2474820) (together, the “Proposal Proceedings”) are
hereby administratively consolidated and the Proposal Proceedings are hereby authorized and

directed to continue under the following joint title of proceedings:

Court File Nos.

32-2474820 and 32-2474822
Estate File Nos. 32-2

474820 and 32-2474822

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE
A PROPOSAL OF SYNERGY STAMPING INC. AND 1696306
ONTARIO LTD., OF THE CITY OF MISSISSAUGA, IN THE

PROVINCE OF ONTARIO.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be
filed with the Commercial List only in the Synergy court and estate file, under Court File No. 32-

2474822 and Estate File No. 32-2474822. ———




55

GvecLseeLt

ouy
OUDIU) GOE9E9] PUr o) Buidiunis Laatls 10f saalmo]
.aaﬂm_.:..:,a._@au.%:‘m.a ewg

61£8-9vL (91) X'

Stis-8¥L (914) 212,

J43qUIGT] ROy

WOV WOOfINI A5 rewry

61£8-9¥L (91¥) :xe]

9LLY-8tL (91%) (IPL

Xiua0yd —:E-—%.—U ¢}

LA9 M6 NO ‘owolog,
009 2UNg — 2A1( 3E|J SUSBNY G|
J7171 NOXIN VHLSd0O0T

(uoNEPIOSUOD) FANENSIUIWPY ()
i (eb: 0}

0JUOJO ] )& PIIUIWWOI STUIPII0IJ

[LSIT TVIDIINNO0D]
(ADNAATOSNI ¥ ADLAMDINVE ND
ADLLSAC A0 LANOD Y0INA4NS
OIAVINO

0T8YLYT-CL "ON 3114 1e1szf
0C8YLYC-CE "ON d114 LnoyH
"OIdV.ILNO
AO AINIAOUd THL NI ‘VONVSSISSIW 40 ALID AHL A0 “ONI ORIVINO 90€9691
d0 TVSOdOdd V MV OL NOLINALNI 4O IDILON FHL A0 JYALLVIN FHL NI



APPENDIX E



58

Estate Nos: 32-2474822 and 32-2474820
Court File Nos. 32-2474822 and 32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

In the Matter of the Notice of Intention to Make a Proposal of
Synergy Stamping Inc. of the city of Mississauga
in the Province of Ontario

And In the Matter of the Notice of Intention to Make a Proposal of
1696306 Ontario Inc. of the city of Mississauga
in the Province of Ontario

FIRST REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS PROPOSAL TRUSTEE

(Dated March 1, 2019)

l. INTRODUCTION

1. This first report (“First Report”) is filed by Albert Gelman Inc. (*AGI") in its
capacity as proposal trustee (the “Trustee”) in connection with a Notice of Intention to
Make a Proposal (“NOI’) filed by both Synergy Stamping Inc. (“Synergy”) and 1696306
Ontario Inc. (“169Co”; and together with Synergy, the “Companies”) on February 14,
2019 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”).
Attached hereto at Appendix “A” are copies of the NOI and Certificate of Appointment
issued by the Office of the Superintendent of Bankruptcy for both of the Companies.

2. The Companies are making motions to the Court, to be heard jointly, returnable
March 8, 2019 (the “March 8 Motions”) seeking various relief. This First Report has
been prepared largely in response to and in support of the Companies’ March 8

Motions.

3. On its March 8 Motions, the Companies are seeking, amongst other things, an
Order:



52

administratively consolidating the Companies’ proposal proceedings under

one title of proceeding;

extending the time for both of the Companies to file a proposal to April 30,
2019 (the “Stay Extension”);

approving a marketing and sale process for substantially all of the

Companies property (defined below as the Sales Process);

granting a priority charge over all of the assets, properties and undertakings
of the Companies (collectively, the “Property”) in the amount of $100,000 to
secure the fees and disbursements of counsel to the Companies, the

Trustee and counsel to the Trustee (the “Administration Charge”);

sealing the Appraisal (defined below) and the Surplus Machine APA

(defined below) pending completion of the Sales Process; and

approving the sale of the Surplus Machine (defined below) and distribution
of the proceeds thereof to the Business Development Bank of Canada
(“BDC”), subject to the Sale Holdback (defined below);

The Companies’ have filed with their March 8 Motions the affidavit of Saifur

Rahman sworn February 27, 2019 (the “Rahman Affidavit”), in support of the relief

being sought. The Trustee has reviewed the Rahman Affidavit and has no reason to

doubt or otherwise challenge the facts attested to therein.

For the reasons explained herein, the Trustee supports the relief sought by the

Companies at their March 8 Motions.

PURPOSE OF THIS REPORT

The purpose of this report is to:

provide the Court with relevant information pertaining to the Companies

which is not otherwise described in the Rahman Affidavit;
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b. provide information to the Court regarding the actions and activities of both

the Trustee and the Companies subsequent to the filing of the NOI's;

C. discuss the Companies’ request to complete the transaction to sell the
Surplus Machine and provide the Court with the Trustee’s recommendation

regarding same;

d. provide the Court with the Trustee’s recommendations in respect of the

Sales Process; and,

e. provide the Court with the Trustee’s recommendations in respect of the
Companies’ request for the Stay Extension, the Administrative Charge and
the sealing of the Appraisal and Surplus Machine APA.

L. SCOPE AND TERMS OF REFERENCE

7. In preparing this First Report, the Trustee has relied upon certain unaudited
financial information, the Companies’ books and records, discussions with Mr. Saifur
Rahman (the “Principal”), a shareholder and director of the Companies, discussions
with Ms. Marie-Rose Karam, the Synergy’s internal accountant and discussions with the

Companies’ legal counsel, Loopstra Nixon LLP.

8. While the Trustee has reviewed various documents provided by Mr. Rahman,
Ms. Karam and others, such review does not constitute an audit or verification of such
information for accuracy, completeness or compliance with Generally Accepted
Accounting Principles (“GAAP”) or International Financial Reporting Standards (‘IFRS")
or otherwise. Accordingly, the Trustee expresses no opinion or other form of assurance
pursuant to GAAP or IFRS or otherwise with respect to such information except as

expressly stated herein.

9. This First Report has been prepared for the use of this Court and the Companies’
stakeholders as general information relating to the Companies and to assist the Court in
making a determination of whether to approve the relief sought. Accordingly, the reader

is cautioned that this First Report may not be appropriate for any other purpose. The
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Trustee will not assume responsibility or liability for losses incurred by the reader as a
result of the circulation, publication, reproduction or use of this First Report contrary to

the provisions of this paragraph.

10. Unless otherwise noted, all monetary amounts referenced are in Canadian

dollars.
v. BACKGROUND INFORMATION

11.  Synergy’s shareholders are Saifur Rahman and Zbigniew Toczek. According to a
corporate profile search conducted by the Trustee on January 29, 2019, Saifur Rahman
and Zbigniew Toczek are both officers and directors of Synergy. There were no other

officers or directors listed on the corporate profile search.

12.  Saifur Rahman is the only shareholder of 169Co. According to a corporate profile
search conducted by the Trustee on January 29, 2019 Saifur Rahman is the sole
director of 169Co.

13.  Attached hereto as Appendix “B” are copies of the corporate profile searches.

14.  Synergy is a fabricator, designer and manufacturer of metal components used in
commercial and industrial lighting (e.g. louvers, slats and metal housings). Synergy
employs approximately 9 people, all located in its manufacturing plant, an approximately
22,000 square foot manufacturing facility, located at 1830 Meyerside Dr., Mississauga,
Ontario (the “Premises”). The Premises is owned by Northlea Corporaiton (the
“Landlord”), a company which is not related to the Companies and/or their officers or

directors.

15. 169Co is a holding company which owns manufacturing equipment and tools.
Synergy uses 169Co’s equipment to manufacture its products. 169Co has no

employees.

16.  Further background information about the Companies is contained in the
Rahman Affidavit. The Rahman affidavit also includes details about the causes of the

Companies’ financial difficulties.
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17. For the reasons set out in the Rahman Affidavit, the Companies no longer
believe they are viable in the long-term and, as a result, wish to undertake the Sales
Process to attempt to sell their business and assets in the short-term on a going
concern basis to a strategic purchaser in order to maximize the realizations of their
Property. The Companies believe that ceasing operations, terminating the employees
and hiring a liquidator to sell the Companies’ assets by auction on a piece-by-piece
basis will result in substantial selling costs and ultimately not result in the best outcome
for the Companies’ creditors and other stakeholders. The Companies believe that the
Sales Process is the best method available in order to maximize the realizable value of
the Companies’ business and assets. As discussed in further detail below, the Trustee

supports the Companies’ request for approval of the Sales Process.

Assets - Synerqy

18.  The material assets of Synergy consist of accounts receivable and inventories, in
addition to its intangible assets which include its customer lists and any contracts, and

goodwill.

19.  The balance of accounts receivable as at February 19, 2019 were $116,703, in
Canadian dollars, according to an accounts receivable summary provided by Synergy to

the Trustee.

20. The Trustee obtained an appraisal of the Companies’ physical assets from
Infinity Asset Solutions with an effective date of February 25, 2019 (the “Appraisal’)
which indicates the gross forced liquidation value of the equipment. The gross forced
liquidation value of Synergy's inventory was not included in the appraisal due to the fact
that Synergy operates on a “just-in-time” basis wherein they generally purchase
materials to manufacture products as and when they receive purchase orders.
Therefore, Synergy’s inventory is used very quickly after it arrives at the plant. It was
therefore determined that an appraisal of the inventory at a specific point in time was
not useful for these proceedings. The Appraisal is included as Confidential Exhibit “X”
to the Rahman Affidavit.



Assets — 169Co

21. The assets of 169Co consist of manufacturing equipment and tools. The gross
forced liquidation value of these assets are included in the Appraisal. The Trustee
understand that all of 169Co’s assets are listed in the Appraisal and that it has no other

assets.

V. SECURED CREDITORS

Synergy

22.  Pursuant to a PPSA search conducted by the Trustee on January 29, 2019 (with
a file currency date of January 28, 2019), the following creditors have registered

financing statements against Synergy:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
April 20, 2012 1696306 Ontario Inc. inventory, Equipment, Accounts, Other

April 29, 2015 Sasan Family Holdings Inc. Inventory, Equipment, Accounts, Other

23.  Attached hereto as Appendix “C” is a copy of the PPSA search.

169Co

24. Pursuant to a PPSA search conducted by the Trustee on January 29, 2019 (with
a file currency date of January 28, 2019), the following creditors have registered

financing statements against 169Co:

Registration Date Creditor Collateral Classification

December 22, 2011 Royal Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
March 6, 2012 Royal Bank of Canada Inventory, Equipment, Accounts, Other

October 12, 2016 Business Development Bank of Canada |Inventory, Equipment, Accounts, Other, Motor Vehicle
August 3, 2017 Royal Bank of Canada Equipment, Other

25.  Attached hereto as Appendix “D” is a copy of the PPSA search.
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Royal Bank of Canada

26. Synergy’s senior secured creditor is the Royal Bank of Canada ("RBC”), who
provided Synergy with a revolving line of credit as well as corporate credit cards. The
Trustee has been advised by RBC that amounts owing to RBC in respect of the
revolving line of credit and credit cards are approximately $200,000 and $20,000 (the
“‘RBC Debt’), respectively, as of February 28, 2019 plus accruing interest. Synergy

provided a general security agreement in favour of RBC as security for the RBC Debt.

27. The Trustee have been advised by management of 169Co that RBC obtained a
guarantee from 169Co in respect of the RBC Debt secured by a general security
agreement. Management of 169Co is unable to locate this general security agreement
in its files. RBC has advised the Trustee that it has requested a copy of this general

security agreement from its back office and will provide it to the Trustee in due course.

28. The Trustee's has engaged Lipman, Zener, Waxman LLP (“LZW") to provide an
independent legal opinion in respect of the validity and enforceability of RBC's security
in respect of Synergy (the “RBC Security Opinion”). Subject to the standard
assumptions and qualifications contained in the opinion, LZW is of the opinion that
RBC’s security is valid and enforceable in accordance with its terms against the
personal property of Synergy in Ontario. A copy of the RBC Security Opinion is attached
hereto as Appendix “E”. RBC’s security is registered first-in-time against Synergy.

28. LZW will provide its opinion with respect to the validity and enforceability of
RBC'’s security in respect of 169Co once the Trustee has been provided with 169Co’s

general security agreement in favour of RBC'’s.

30. The Trustee has been provided with a letter agreement dated October 19, 2016
from RBC to 169Co and BDC which confirms that RBC will not assert any priority over
BDC in respect of the Surplus Machine (the “Priorities Letter”). This is discussed in

further detail below.

31. 169Co leases certain specific equipment from RBC (the “Leased Equipment”).

In accordance with the Cash Flow Projection, the Companies intend to continue to
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make lease payments to RBC in respect of the Leased Equipment during these

restructuring proceedings.

Business Development Bank of Canada

32. The Trustee understands that BDC is a lender to 169Co. BDC loaned funds to
169Co. for the purpose of purchasing the Surplus Machine discussed below (the
“‘Equipment Loan”). The Trustee has been advised by BDC that the amount owing to
BDC in respect of the Equipment Loan is approximately $180,000 plus accruing interest
(the “BDC Debt").

33. The Trustee’s independent counsel, WeirFoulds LLP, has provided the Trustee
with an opinion in respect of the validity and enforceability of BDC’s security (the “BDC
Security Opinion”). Subject to the standard assumptions and qualifications contained
in the opinion, WeirFoulds LLP is of the opinion that BDC’s security is valid and
enforceable against a trustee in bankruptcy of 169Co, and that with respect to the
Surplus Machine and proceeds thereof, BDC'’s security interest has first priority. A copy
of the BDC Security Opinion, together with a copy of the Priorities Letter, is attached

hereto as Appendix “F”.

Other Secured Creditors

34. The Trustee has not obtained an independent legal opinion to determine validity
and enforceability of the security of either 169Co or Susan Family Holdings Inc. in
respect of Synergy as the Trustee has been advised by management that no monies

are owed by Synergy to these creditors.

Unsecured Creditors

35. Synergy listed approximately $156,000 of arm’s length unsecured claims in its
NOI. 169Co listed $nil of arm’s length unsecured claims in its NOI. 169Co listed

Synergy as a creditor in the amount of approximately $169,000.



Canada Revenue Agency

36.

Based on the Trustee's review of the Companies’ book and records the

Companies are both current with their government remittance obligations, including

HST and source deductions. Management of Synergy has also advised the Trustee that

no amounts are owing to the CRA in respect of HST or unpaid source deductions.

VL.

37.

ACTIVITIES OF THE COMPANIES

Since the date of the filing of the NOI, the Companies have undertaken, among

other things, the following activities:

a.

advised various stakeholders, including management, relevant employees,

and important suppliers of the restructuring proceedings;

negotiated and entered into the Surplus Machine APA (defined below) to
sell the Surplus Machine to Prestige Equipment Corporation. This proposed

transaction is discussed in more detail below;

developed, in consultation with the Trustee, the proposed Sales Process
(defined belowy),

had informal discussions with various secured and unsecured creditors in

respect of the restructuring proceedings;

attended meetings with the Trustee to discuss its objectives and options in

respect of these restructuring proceedings;

prepared its Cash Flow Forecast (defined below) with the assistance of the

Trustee; and

provided the Trustee, on an ongoing basis, with financial and other
information in order to allow the Trustee to monitor its cash receipts and

disbursements.
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38. The Companies are requesting an extension of time to file their proposals so that
they may, among other things, complete the transaction involving the sale of the
Surplus Machine and undertake the proposed Sales Process. As further discussed

below, the Trustee supports the Companies’ request for the Stay Extension.
VIL. ACTIVITIES OF THE TRUSTEE

39. Since the date of the filing of the NOI the Trustee has undertaken, among other
things, the following activities:

a. on February 21, 2019, the Trustee mailed to every known creditor a copy of
the NOI as required under subsection 50.4(6) of the BIA. A copy of the

affidavits of mailing are collectively attached hereto as Appendix “G”;
b. engaged Philip Cho of WeirFoulds LLP as its independent legal counsel;

C. engaged WeirFoulds LLP to provide an independent legal opinion in respect

in respect of the security of BDC over 169Co;

d. engaged LZW to provide an independent legal opinion in respect of the

security of RBC over Synergy;

e. assisted the Companies with the preparation of the Cash Flow Forecast
(defined below);

f. implemented procedures with the Companies’ management and employees
in order to allow the Trustee to consistently monitor the receipts and
disbursements of the Companies and compare same to the Cash Flow

Forecast for variances;

g. communicated extensively with Mr. Rahman, Synergy's internal accountant
and the Companies’ legal counsel to discuss, among other things, the

following;

i.  the business, financial affairs and future prospects of the Companies;
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i, the options available to the Companies in relation to the NOI
proceedings;

iii.  the sale of the Surplus Machine; and,
iv.  the proposed Sales Process; and,

h. communicated with several creditors, including RBC and BDC, and other
stakeholders who contacted the Trustee directly regarding the status of the

restructuring proceedings.
VIIL CASH FLOW

40. On February 19, 2019 the Companies filed with the Trustee their combined
statement of projected cash flows, prepared on a weekly basis for the period of
February 18 to April 28, 2019 (“Cash Flow Forecast”), along with management’s report
on the reasonableness of the Cash Flow Forecast, in accordance with subsection
50.4(2) of the BIA. Attached hereto as Appendix “H” is a copy of the Cash Flow

Forecast along with management’s and the Trustee's report thereon.

41. In the Trustee's opinion, the Cash Flow Forecast demonstrates that the
Companies can continue to operate during the forecast period without material
prejudice to any of the Companies’ creditors, subject to the assumptions contained

within the forecast and set out in the forecast notes.
IX. SALE OF SURPLUS MACHINE

42. 169Co has entered into an agreement to sell to Prestige Equipment Corporation
(the “Purchaser’) a 2005 Trumpf TC-2020R 22 Ton CNC Punch with Linear Tool
Changer [Serial No. A0030A0323] (the “Surplus Machine”) pursuant to an agreement
of purchase and sale dated February 26, 2019 (the “Surplus Machine APA”). The only
material condition in the Surplus Machine APA is the issuance by the Court of an
approval and vesting order substantially in the form included with the Companies’
application record returnable March 8, 2019 at Tab “1-C”. The Surplus Machine APA is
included with the Rahman Affidavit at Confidential Exhibit “Y".

-11-
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43. The Trustee has been advised by management that the Surplus Machine is no
longer required due to the fact that, among other things, 169Co owns two other models
of the same machine which, at this time, are both underutilized. The Surplus Machine
was necessary when Synergy was operating at a much higher capacity, however, as a
result of the significant reduction in sales volume the Surplus Machine is no longer

required by Synergy to meet its production requirements.

Sale Outside of the Normal Course

44. The contemplated sale of the Surplus Machine represents a disposition of an
asset outside the ordinary course of business and, therefore, in accordance with section

65.13(1) of the BIA the transaction requires approval of the Court.

45.  Section 65.13(4) of the BIA sets out the factors to be considered by the Court in
granting authorization to sell or otherwise dispose of assets outside the ordinary course

of business. That section provides:

65.13(4) Factors to be Considered - In deciding whether to grant the
authorization, the court is to consider, among other things,

(a) whether the process leading to the proposed sale or disposition was
reasonable in the circumstances;

(b) whether the trustee approved the process leading to the proposed sale or
disposition;

(c) whether the trustee filed with the court a report stating that in their opinion
the sale or disposition would be more beneficial to the creditors than a sale or
disposition under a bankruptcy;

(d) the extent to which the creditors were consulted;

(e) the effects of the proposed sale or disposition on the creditors and other
interested parties; and,

(f) whether the consideration to be received for the assets is reasonable and
fair, taking into account their market value.

46. The Trustee has taken into consideration the factors set out in section 65.13(4) of

the BIA. The Trustee’s comments with respect to each of the factors are set out below.

-12-



65.13(4)(a) and (b) — The Trustee has been advised by the Principal that
the Companies generally started to explore potential sales of equipment
prior to filing of the NOI's. Pursuant to the Rahman Affidavit, the
Companies entered into discussions with the Purchaser. Ultimately, the
negotiations with the Purchaser yielded a purchase price that is well
above the appraisal value. In the Trustee’s opinion the process leading to
the sale is reasonable in the circumstances and approves of the process
leading to the proposed sale.

65.13(4)(c) — The consideration to be received by 169Co for the sale of
the Surplus Machine as contemplated by the Surplus Machine APA is
significantly higher than the appraised gross liquidation value. Further, a
liquidation sale would require the business to cease operating and,
therefore, require the trustee or receiver to pay occupation rent to the
Landlord, insurance at significantly elevated rates when the premises are
left vacant, security costs and other expenses which are currently being
funded by the Companies’' operations and positive cash flow. Finally, a
liquidation sale of the Surplus Machine would result in a substantial
commission and/or “buyers premium” being paid to the
liquidator/auctioneer. No such commission is being paid in respect of the
proposed transaction. For the aforementioned reasons, it is the Trustee’s
opinion that the sale or disposition of the Surplus Machine as
contemplated by the Surplus Machine APA is more beneficial to the

creditors than a sale or disposition under a bankruptcy scenario.

65.13(4)(d) — BDC, who has first ranking security over the Surplus

Machine, has consented to the sale.

65.13(4)(e) — The sale of the Surplus Machine will have no material effect
on the Companies’ other creditors due to the fact that BDC has first
ranking security over this asset. The Companies’ other stakeholders will
also not be materially affected due the fact that this machine is no longer

required by the business in its manufacturing process and, therefore, will
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not have any impact on the Companies’ ability to operate during these
restructuring proceedings, nor will its exclusion from the Sales Process

materially impact the same.

65.13(4)(f) — The consideration to be received by 169Co for the sale of the
Surplus Machine is significantly higher than the appraised gross
liquidation value included in the Appraisal. Therefore, in the Trustee's
opinion, the consideration to be received for Surplus Machine as

contemplated in the transaction is fair and reasonable.

47. In accordance with section 65.13(3) of the BIA, the secured creditors who are
likely to be affected by the sale of the Surplus Machine, namely RBC and BDC, have
been served with the Companies’ application records returnable March 8, 2019 and will

be served this First Report.
48. The Purchaser is not a Related Person as set out in section 65.13(6) of the BIA.

49. On February 27, 2019, the Trustee received 10% of the purchase price as a
deposit as required by the Surplus Machine APA.

Trustee’'s Recommendation

50. The Trustee recommends that this Honourable Court authorize and approve the
transaction contemplated in the Surplus Machine APA and grant an Order vesting title

of the Surplus Machine in and to the Purchaser for the following reasons:

a) in the Trustee’s opinion, the process leading to the transaction was

reasonable in the circumstances;

b) in the Trustee’s opinion the transaction represents the highest and best

realization for the Surplus Machine under the circumstances;

C) the Purchaser has provided the Trustee with a deposit representing 10%
of the purchase price and, therefore, appears motivated to close the

transaction;
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d) BDC, who has first ranking security over the Surplus Machine, has
consented to the sale; and,

e) it is the Trustee’s opinion that approval of the transaction is fair and

reasonable.
X. DISTRIBUTION TO BDC

51. Inits March 8 Motion, 169co is requesting approval to distribute to BDC the total
proceeds received from the sale of the Surplus Machine net of a holdback of $10,000
(the “Sale Holdback”), to be held by the Trustee and subject to the Administration
Charge. The quantum of the Sale Holdback was established by the Companies in
consultation with BDC.

XI. SALES PROCESS

52. The Companies wish to carry out a sales process in order to generate the
highest and best realization for the Property. The administrative tasks of the sales
process shall be carried out by the Trustee and shall include, among other things,
contacting interested parties, providing those interested parties with information and
presenting any offer(s) received to the Companies’ management and legal counsel for
consideration. It is the Trustee’s opinion that the Trustee is best suited to undertake the
administrative role in the sales process in order to ensure that the integrity of the sales
process is maintained. The Companies have prepared a proposed sales process, a
copy of which is attached as Exhibit “L" to the Rahman Affidavit and also attached
hereto as Appendix “I” (the “Sales Process”). The Trustee understands the
Companies will be seeking Court approval of the proposed Sales Process. A summary

of the material terms of the proposed Sales Process is set out below:

a. the Companies will use commercially reasonable efforts to identify
prospective purchasers of the assets on a going concern basis. The Trustee
will send a teaser letter to each of the prospective purchasers identified by
the Companies within three business days of approval of the proposed

Sales Process;
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. the Trustee shall advertise the opportunity in certain media publication(s)

and post the teaser on its website;

. The Trustee will be permitted to also send a teaser letter to any other party

who has advised the Trustee of their interest in the Sales Process;

. each prospective purchaser identified or that expresses their interest to the
Trustee, will be required to execute a non-disclosure agreement (“NDA”).
Upon execution of the NDA the prospective purchaser will be given access
to a private, cloud-based data room to be maintained by the Trustee. The
data room shall contain confidential corporate information of the Companies
to be used by prospective purchasers for performing any necessary due
diligence. The data room shali also include a preferred form of asset
purchase agreement (defined as the “Template APA" in the Sales

Process”);

. each prospective purchaser who wishes to make an offer to purchase the
assets must provide the Trustee with their offer on or before April 9, 2019 at
5:00 p.m. (Toronto time). An offer will only be considered if it is submitted

before this date/time to the Trustee;

all offers must remain open until 5:00 p.m. (Toronto time) on April 19, 2019

(the “Acceptance Date"),

. all offers received must include standard insolvency terms and conditions as

well as various other conditions outlined in the proposed Sales Process;

. all offers received must include a deposit of ten percent (10%) of the

purchase price;

in addition to the foregoing, any offer to liquidate the assets of the
Companies (“Liquidating Offer”) shall be considered a Qualifying Bid (as
that term is defined in the proposed Sales Process) if, among other things, it

is irrevocable until the Acceptance Date, it provides for a net minimum
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guarantee payable in full within three days of Court approval, provides for a
deposit of 10% of the net minimum guarantee payable upon acceptance of
the offer and it includes an acknowledgement that the purchase of the

Companies’ assets shall be on an “as is, where is” basis;

j. if the Trustee deems it advisable, the Trustee may enter into further
negotiations with any party submitting a Qualifying Bid and/or invite such

parties to submit a Final Offer (as defined in the proposed Sales Process),

k. in the event the Trustee does not seek Final Offers, all Qualifying Bids shall
be deemed to be Final Offers;

I. following receipt of Final Offers the Trustee shall determine the highest and
best offer received and shall convey its decision to the Companies together
with its recommendation as to acceptance of the same, provided it is open

to the Trustee to recommend that the Companies not accept any offer;

m. the Companies shall have twenty-four (24) hours following the Trustee's
notice and recommendation to determine whether it will accept the offer
identified by the Trustee, provided it is open to the Companies not to accept

any offer; and
n. any transaction is subject to approval of the Court.

53. In the Trustee’s opinion, the proposed Sales Process is reasonable in the
circumstances and follows established conventions within the context of sales in
restructuring and insolvency proceedings. For the reasons set out above, the Trustee

recommends that the Court approve the proposed Sales Process.
XIl. SEALING ORDER

54. The Companies are requesting that the Court grant an order sealing Confidential
Exhibits . “X” and “Y” to the Rahman Affidavit (the “Confidential Exhibits”) which

exhibits represent the Appraisal and Surplus Machine APA, respectively.
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55. In the Trustee's opinion the Confidential Exhibits contain sensitive commercial
information about the value of the Companies’ assets the release of which could
negatively affect Sales Process as well as any future efforts to market the Surplus

Machine should the transaction to sell same not close.

56. The Companies are seeking, and the Trustee is recommending, an Order sealing
the Confidential Exhibits from the general public until the completion of the Sales

Process or further Order of the Court.
XIIL. ADMINISTRATIVE CHARGE

57. The Companies are seeking an Order of the Court charging the property, assets
and undertakings of the Companies in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise,
pursuant to section 64.2(1) of the BIA in an amount not to exceed $100,000 to secure
the fees and disbursements of the Trustee, the Trustee’s legal counsel and legal

counsel for the Companies (defined above as the Administrative Charge).

58. Administration charges are common in proceedings such as this and are
necessary to secure the fees and disbursements of the professionals involved to enable

companies to successfully complete restructuring proceedings.

59. The Trustee recommends that the Court grant an order approving the

Administrative Charge being sought by the Companies.
XIv. REQUEST FOR EXTENSION

60. The Companies are seeking the Stay Extension pursuant to subsection 50.4(9)
of the BIA.

61. The Trustee supports the Stay Extension as it is of the opinion that:

a. the Companies have acted, and are acting, in good faith and with due

diligence;
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b. the Companies would likely be able to make a viable Proposal if the

extension being applied for were granted; and,

G no creditor would be materially prejudiced if the extension being applied for

were granted.

62. The Trustee is also of the opinion that a Proposal developed by the Companies
would likely result in a higher distribution to creditors than if the extension is denied
thereby resulting in a deemed bankruptcy and forced liquidation of the Companies’

assets.
XV. TRUSTEE’S RECOMMENDATION

63. For the reasons explained herein, the Trustee respectfully recommends that this

Honourable Court make an Order or Orders approving:
a. the actions and activities of the Trustee as described in this First Report;
b. the sealing of the Appraisal and Surplus Machine APA,;

C. the sale of the Surplus Machine and vesting title in the Surplus Machine to

Prestige Equipment Corporation;

d. the distribution to BDC of the proceeds generated from the sale of the

Surplus Machine, net of the Sale Holdback;
e. the Sales Process;
f. the Administration Charge; and

g. the Stay Extension.
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All of which is respectfully submitted this 1st day of March, 2019.

ALBERT GELMAN INC., solely in its
capacity as Trustee of re the Notice of
Intention to Make a Proposal of Synergy
Stamping Inc. and 1696306 Ontario Inc.
and not its Personal or any other Capacity

’

Per:

Tom MCW, CPA, CA, CBV, CIRP, LIT
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Request ID: 022647507
Transaction ID: 70656179
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2237515

Corporation Type
ONTARIO BUSINESS CORP

Registered Office Address

1130 KAMATO ROAD

Suite #UNIT 7 & 8
MISSISSAUGA
ONTARIO

CANADA L4W 4B6

Mailing Address

SAIFUR RAHMAN
1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Activity Classification

NOT AVAILABLE

Corporation Name

SYNERGY STAMPING INC.

Corporation Status

ACTIVE

Number of Directors

Minimum

00001

Maximum

00010

Date Report Produced: 2019/01/Z$
Time Report Produced: 11:18:49

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2010/03/18

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 022647507 Province of Ontario Date Report Produced: 2019/01/79
Transaction ID: 70656179 Ministry of Government Services Time Report Produced: 11:18:49
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2237515 SYNERGY STAMPING INC.

Corporate Name History Effective Date

SYNERGY STAMPING INC. 2010/03/18

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
SAIFUR
1830 MEYERSIDE DRIVE
RAHMAN
MISSISSAUGA
ONTARIO
CANADA L4T 1B4
Date Began First Director
2010/03/18 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 022647507
Transaction ID: 70656179
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2237515

Administrator:
Name (Individual / Corporation)

SAIFUR
RAHMAN

Date Began
2010/03/18
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

SAIFUR
RAHMAN

Date Began
2010/03/18
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

SYNERGY STAMPING INC.

Address

1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Resident Canadian

Y

Address

1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Resident Canadian

Y

Date Report Produced: 2019/01/26
Time Report Produced: 11:18:49

Page:

3



Request ID: 022647507
Transaction ID: 70656179
Category ID:  UN/E

CORPORATION PROFILE REPORT

Corporation Name

Ontario Corp Number

2237515

Administrator:
Name (Individual / Corporation)

ZBIGNIEW
TOCZEK

Date Began
2010/03/18
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

ZBIGNIEW
TOCZEK

Date Began
2010/03/18
Designation

OFFICER

Province of Ontario
Ministry of Government Services

SYNERGY STAMPING INC.

Address

Date Report Produced: 2019/01/Z8
Time Report Produced: 11:18:49
Page: 4

4628 WESTBOURNE TERRACE

MISSISSAUGA
ONTARIO
CANADA L5R 1Y6

First Director

NOT APPLICABLE

Officer Type Resident Canadian

Y

Address

4628 WESTBOURNE TERRACE

MISSISSAUGA
ONTARIO
CANADA L5R 1Y6

First Director

NOT APPLICABLE
Officer Type Resident Canadian
SECRETARY Y



Request ID: 022647507 Province of Ontario Date Report Produced: 2019/01/89
Transaction ID: 70656179 Ministry of Government Services Time Report Produced: 11:18:49

Category ID:  UNJ/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2237515 SYNERGY STAMPING INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/08/05 (ELECTRONIC FILING)

RECORDED

THIS REPORT SETS OUT THE MOST RECENT INFORMAT!ON FILED BY THE ORP E } AND
PERSONS WHO ARE RECORDED AS

c ORA
N THE ONTARIO BUSINESS INFORMATION THE DATI= AND TIME O
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED |N THE LIST OF ADMINISTR

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

>
011

The issuance of this report in electronic form is authorized by the Ministry of Government Services






Request {D:

Category ID:  UN/E

022647482
Transaction ID: 70656109

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1696306

Corporation Type

ONTARIO BUSINESS CORP,

Registered Office Address

1830 MEYERSIDE DR

MISSISSAUGA
ONTARIO
CANADA L5T 184

Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

1696306 ONTARIO INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00015

Maximum

Date Report Produced: 2019/01/2981
Time Report Produced: 11:16:39

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2006/04/20

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



RequestID: 022647482 Province of Ontario Date Report Produced: 2019/01/2882
Transaction ID: 70656109 Ministry of Government Services Time Report Produced: 11:16:39
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
1696306 1696306 ONTARIO INC.
Corporate Name History Effective Date

1696306 ONTARIO INC. 2010/03/16

SYNERGY STAMPING-TOOL AND DIE INC. 2006/04/20
Current Business Name(s) Exist: NO
Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
SAIFUR
2426 CLIFF ROAD
RAHMAN
MISSISSAUGA
ONTARIO
CANADA L5A 2P3
Date Began First Director
2006/04/20 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 022647482 Province of Ontario Date Report Produced: 2019/01/283
Transaction ID: 70656109 Ministry of Government Services Time Report Produced: 11:16:39

Category ID:  UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1696306 1696306 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/08/05 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AN
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services
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Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC,,

OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

1I.

I1I.

{L1409697.1)

On February 14, 2019, each of Synergy Stamping Inc. (“Synergy”) and 1693606
Ontario Inc. (“169Co”; and, together with Synergy, the “Debtors”) filed a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “NOIs”).

Albert Gelman Inc. was appointed as proposal trustee under each of the NOIs (in such

capacity, the “Proposal Trustee”).

Pursuant to an Order of the Court dated March 8, 2018, the Court approved the
agreement of purchase and sale between the 169Co, as vendor, and Prestige Equipment
Corporation (the "Purchaser”), as purchaser, dated February 26, 2018 (the "Sale
Agreement"), and provided for the vesting in the Purchaser, or as it may direct in
accordance with the Sale Agreement, of all 169Co’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 for the Purchased Assets; (ii) that the conditions to closing as set out in

the Sale Agreement have been satisfied or waived by the Proposal Trustee and the



85
).

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

Proposal Trustee.

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

in the Sale Agreement.
THE PROPOSAL TRUSTEE CERTIFIES the following:

i. The Purchaser has paid 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 the Sale Agreement have been satisfied or waived

by the Vendor and the Purchaser;
3. The transaction has been completed to the satisfaction of the Proposal Trustee; and

4, This Certificate was delivered by the Proposal Trustee at 8:00 a.m. (Toronto time) on
March 14, 2019

ALBERT GELMAN INC., in its capacity as
Proposal Trustee of the Debtors, and not in its
personal capacity or in any other capacity

Per: ‘
Name: Tor tli' :Elroy
Title: Licehst

Insolvency Trustee

ok uan JF SUSTICE
SUPER"'\J-.‘.-FL/U i) 2 ;_.’ S'HCE
COUR gUPERIEURE .J:A‘Kj

REQAENETITED

MAR 152019

A/ GREFFIER LOCAL

LOCAL REGISTRA

{L 1409697 1}
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1/29/2019 Personal Property Lien: Enquiry Resuilt

; A 87
ServiceOntario

Main Menu New Enquiry,

Enquiry Result

File Currency: 28JAN 2019

mu nirages v [ (3D

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On SYNERGY STAMPING INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
675256023 1 3 1 4 22DEC 2021
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
675256023 01 001 20111222 1946 1531 9368 P PPSA 5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
SYNERGY STAMPING INC
Address City Province  Postal Code
UNIT 6-8, 1030 KAMATO ROAD MISSISSAUGA  ON L4W 4B6
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province Postal Code
180 WELLINGTON ST W 3RD FLR TORONTO ON M5J 11
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent

httns://www.nersonalorooertv.qov.on.ca/ppsrweb/lnterimControIIer?page_index=5&resNum=1&bdName=SYNERGY+STAMPING+INC.&responseType... 1/5



1/29/2019 Personal Property Lien: Enquiry Result

CANADIAN SECURITIES REGISTRATION SYSTEMS 88
Address City Province Postal Code
4126 NORLAND AVENUE BURNABY BC V5G 358
CONTINUED
Type of Search Business Debtor
Search Conducted SYNERGY STAMPING INC
On
File Currency 28JAN 20189
File Number Family  of Page of Pages
Families
675256023 1 3 2 4
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
001 20161118 1437 1530 9151
Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
675256023 X B RENEWAL 5
Reference Debtor/  First Given Name Initial Surname
Transferor
Business Debtor Name
SYNERGY STAMPING INC
Other Change Other Change
Reason / Description Reason ! Description
Debtor/ Transferee  Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario
Corparation
Number
Address City Province Postal
Code
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
Address City Province Postal
Code
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Included or Maturity
Date
Motor Vehicle Year Make Model| V.IN.
Description

ht’(os://www.personalpropeny.gov.on.ca/ppsn/veb/InterimControlIer?page_index=5&resNum=1&bdName=SYNERGY+STAMPING+INC.&responseType,.. 2/5



1/29/2019

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

File Number

677739609
individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collaterai
Description

Registering Agent

Personal Property Lien: Enquiry Result

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address

4126 NORLAND AVENUE

Business Debtar
SYNERGY STAMPING INC
28JAN 2019

File Number Family of Page of
Families Pages
677759600 2 3 3 4
Caution Page of Total Motor Vehicle
Filing Pages Schedule
00t 01
Date of Birth First Given Name

Business Debtor Name
SYNERGY STAMPING INC
Address

1030 KAMATO ROAD, UNITS 7 & 8

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant
1696306 ONTARIO INC
Address

2426 CLIFF ROAD

Consumer Inventory Equipment Accounts Other
Goods

X X X X
Year Make

General Collateral Description

Registering Agent
ADAM ALTMID

89

City Province Postal
Code
BURNABY BC V5G 358
Expiry Date Status
20APR 2022

Registration Number Registered Registration

Under Period
20120420 1116 18626878 P PPSA 10

Initial Surname
QOntario Corporation Number
2237515
City Province Postal Code
MISSISSAUGA ONT L4W 4B6
Initial Surname
Ontario Corporation Number
City Province Postal Code
City Province Postal Code
MISSISSAUGA ONT L5A2P3
Motor Vehicle Amount  Date of No Fixed
Included Maturity Maturity Date
ar
Model VN,

httos://www.personalproperty.goav.on.ca/ppsrweb/InterimController?page_index=5&resNum=1 &bdName=SYNERGY+STAMPING+INC.&responseType...

3/5



1/29/2019 Personal Property Lien: Enquiry Result

Address City Province Postalggode
1120 FINCH AVENUE WEST, SUITE 600 TORONTO ONT M3J 3H7
END OF FAMILY
Type of Search Business Debtor
Search Conducted On  SYNERGY STAMPING INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
705567897 3 3 4 4 29APR 2025
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
7050673ET 001 001 20150429 1243 18626924 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
SYNERGY STAMPING INC 2237515
Address City Province  Postal Code
1830 MEYERSIDE DRIVE MISSISSAUGA ONT L4T 1B4
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
SASAN FAMILY HOLDINGS INC.
Address City Province Postal Code
1196 MCMULLEN CRESCENT MILTON ONT L9T6X1
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity  Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.I.N
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
ADAM ALTMID - ALTMID ROLL & ASSQOCIATES
Address City Province  Postal Code
1120 FINCH AVENUE WEST SUITE 600 TORONTO ONT M3H 3H7
LAST PAGE

Note: All pages have been returned.

BACK TO TOPe

mn All Pages ¥ um

hitns-/fwww personalorooerty.aov.on.ca/opsrweb/InterimController?page_index=5&resNum=1&bdName=SYNERGY+STAMPING+INC.&responseType... 4/5



1/29/2019 Personal Property Lien: Enquiry Result
91

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario C t Cent
Web Page 10: WEngResult System Date: 29JAN2019 Last Modified: January 29, 2019
Pdyacy. Accessibility Contact us

httos-//www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=1 &bdName=SYNERGY+STAMPING+INC.&responseType... 5/5
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1/29/2019

ServiceOntario

Main Menu New Enquiry

Enquiry Result

Note: All pages have been returned.

Business Debtor
1696306 ONTARIO INC
28JAN 2019

Type of Search
Search Conducted On
File Currency

Personal Property Lien: Enquiry Result

File Currency: 28JAN 2019

TR ~rees QB

File Number Family of Page of Expiry Date
Families Pages
87323804 i 4 1 15 22DEC 2021

Page of Total

Registration Number

92

Status

Registered Registration

File Number Caution Motor Vehicle
Filing Pages Schedule

675256014 01 001

Individual Debtor Date of Birth First Given Name

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

Business Debtor Name
1696306 ONTARIO INC
Address

UNIT 6-8, 1030 KAMATO ROAD

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address

180 WELLINGTON ST W 3RD FLR

Consumer Inventory Equipment Accounts Other
Goods

X X X X
Year Make

General Collateral Description

Registering Agent

Motor Vehicle
Included

Under Period

20111222 1946 15319367 P PPSA 5

Initial Surname

Ontario Corporation Number
City Province Postal Code
MISSISSAUGA  ON L4W 4B6
Initial Surname

Ontario Corporation Number
City Province  Postal Code
City Province  Postal Code
TORONTO ON M5J 1J1

Amount Date of No Fixed
Maturity Maturity Date
or
V.LN.

httos://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0... 1/15



1/29/2019

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Reason / Description

Debtor/ Transferee

Assignor Name

Secured Party

Collateral
Classification

Mator Vehicle
Description

Personal Property Lien:

Enquiry Result

CANADIAN SECURITIES REGISTRATION SYSTEMS 9
Address City Province Postal Code
4126 NORLAND AVENUE BURNABY BC V5G 388
Business Debtor
1696306 ONTARIO INC
28JAN 201G
File Number Family  of Page of Pages
Families
675266014 1 4 2 15
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 Q01 20161118 1437 1530 9150
File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
675256014 X B RENEWAL 5
First Given Name initial Surname
Business Debtor Name
1696306 ONTARIO INC,
Other Change
Reason / Description
Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario
Corporation
Number
Address City Province Postal
Code
Assignor Name
Secured party, lien claimant, assignee
Address City Province Postal
Code
Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Goods Included or Maturity
Date
Year Make Model V.LLN

httne- M nerennalnranarty anv on ca/nbsrweb/InterimController?page index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0...

2/15



1/29/2019 Personal Property Lien: Enquiry Result

94
General Collateral General Collateral Description
Description
Registering Agent  Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Code
4126 NORLAND AVEMNUE BURNABY BC V535 388
END OF FAMILY
Type of Search Business Debtor
Search Conducted On 1596306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
/v /(454 2 4 3 15 06MAR 2032
File Number Caution Page of Tatal Motor Vehicle Registration Number Registered Registration
Fifirg Pages Schedule Under Period
7hA54 01 065 20120306 1708 8077 3294 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontaric Corporatian Number
1696306 ONTARIQ INC.
Address City Province Postal Code
5-8 - 1030 KAMATO R} MISSISSAUGA ON AW 486
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corparation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Pravince Postal Code
201-5515 NORTH SERVICE RD BURLINGTON ON L7L 6G4
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Maode! V.IN
Description
General Collateral General Collateral Description
Description (MASTER LEASE AGREEMENT DATED MARCH 6, 2012 ) TOGETHER WITH
ALL INVENTORY AND EQUIPMENT NOW OR HEREAF [ER ACQUIRED BY THE DERTOR
AND FINANCED BY THE SECURED PARTY TOGETHER WITH ALL ATTACHMENTS,
Registering Agent Registering Agent

REGISTRY = RECOVERY INC

httos://www.personalproperty.qov.on.ca/ppsrweb/InterimController?page_index=28&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0... 3/15



1/29/2019 Personal Property Lien: Enquiry Result

Address City Province Posta?%ode
1551 THE QUEENSWAY TORONTO ON M8Z 175
CONTINUED
Type of Search Business Debtor
Search Canducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
STBATIAS ? 4 4 15 06MAR 2032
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Fiiing Pages Schedule Under Period
676670454 az 005 20120306 1708 8077 3294
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontaric Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province  Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province  Postal Code
180 WELLINGTON ST WEST. 5TH FL TORONTO ON M&J 104
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.I.N
Description
General Collateral General Collateral Description
Description ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
IMPROVEMENTS THERETO. AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY
OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL OR PROCEEDS
Registering Agent Registering Agent
Address City Province  Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=28&resNum=1&bdName=1 696306+ONTARIO+INC&responseType=0... 4/15



1/29/2019

File Number

676670454

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

File Number
676670454

Individual Debtor

Personal Property Lien: Enquiry Result

Families Pages

676670454 2z 4 5 15 06MAR 2032
Caution Page of Taotal Motor Vehicle Registration Numher
Filing Pages Schedule Under

03 005 20120306 1708 8077 3294
Date of Birth First Given Name Initial Surname
Business Debtor Name
Address City Province
Date of Birth First Given Name Initial Surname
Business Debtor Name
Address City Province
Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province

300-5575 NORTH SERVICE RD BURLINGTON ON

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount  Date of

Goods Included Maturity
or

Year Make Model V.LN.

General Collateral Description

THEREOF, AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT

TAKING INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER

PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL, CHATTEL PAPER

Registering Agent

Address City Province

Business Debtar

1686306 ONTARIO INC

28JAN 2019

File Number Family  of Page of Expiry Date Status

Families Pages

A78873434 2 4 6 15 06MAR 2032

Caution Page of Total Motor Vehicle Registration Number

Filing Pages Schedule Under

04 005 20120306 1708 8077 3294
Date of Birth First Given Name Initial Surname

96

Registered Registration

Period

Ontario Corporation Number

Postal Code

QOntario Corporation Number

Postal Code

Postal Code
7L 6M1

No Fixed
Maturity Date

Postal Code

Registered Registration

Period

httos://www.persanalproperty.qov.on.ca/ppsrweb/InterimController?page_index=28&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0... 5/15



1/29/2019

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

File Number

876670454

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Personal Property Lien: Enquiry Result

Business Debtor Name

Address

Date of Birth First Given Name
Business Debtor Naime

Address

Secured Party / Lien Claimant

Address

Consumer Inventory Equipment Accounts Other
Goods

Year Make

General Callateral Description

City

Initial

City

City

Motor Vehicle
Included

Model

Amount

Ontario Corporatigr?Number

Province Postal Code

Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
Date of No Fixed
Maturity Maturity Date
or
V.I.N.

INSTRUMENTS, INTANGIBLES DOCUMENTS OF TITLE. SECURITIES, AND RIGHTS
OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR
COMPENSATION FOR LOSS OR DAMAGE TCQ THE COLLATERAL OR PROCEEDS OF THE

Registering Agent

Address

Business Debtor
1696306 ONTARIO INC
28JAN 2019

File Number Family  of Page of
Families Pages
B7EATE3L 2 4 7 15
Cauticn Page of Total Motor Vehicle
Filing Hages Schedule
05 005
Date of Birth First Given Name

Business Debtor Name

Address

Date of Birth First Given Name

Business Debtor Name

City

Expiry Date

06MAR 2032

Registration Number

20120306 1708 8077 3294

Initial

City

Initial

httos://www.personalproperty.qov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0...

Province Postal Code

Status

Registered Registration
Under Period

Surname
Ontario Corporation Number

Province Postal Code

Surname

Ontario Corporation Number

6/15



1/29/2019

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Personal Property Lien: Enquiry Resuilt

Reason / Description

Dehtor/ Transferee

Address City Province Posta?%ode
Secured Party / Lien Claimant
Address City Province Postai Code
Consumer Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Goods Included Maturity Maturity Date
or
Year Make Model V.AN.
General Collateral Description
COLLATERAL.
Registering Agent
Address City Province Postal Code
Business Debtor
1696306 ONTARIO INC
28JAN 2019
File Number Family  of Page of Pages
Families
676670454 2 N 15
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 001 20150119 1432 8077 2032 P PPSA
File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
676670454 A AMNDMNT
First Given Name Initial Surname
Business Debtor Name
1696306 ONTARIO INC
Other Change
Reason / Description
Date of Birth First Given Name Initiai Surname

httos://www.personalpropertv.qov.on.ca/ppsrweb/InteimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=0...

715



1/29/2019 Personal Property Lien: Enquiry Result

Business Debtor Name Ontario 99
Corporation
Number

1696306 ONTARIO INC

Address City Province Postal
Code
1830 MEYERSICE DRIVE MISSISSAUGA ON L5T1B4
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
Address City Province Postal
Code
Collateral Consumer Inventory Equipment Accounts Qther Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Included or Maturity
Date
Motor Vehicle Year Make Model VAN
Bescription
General Collateral General Collateral Description
Description

Registering Agent  Registering Agent or Secured Party/ Lien Claimant
REGISTRY = RECOVERY INC

Address City Province Postal
Code
1551 THE CUEENSWAY TORONTO ON M8Z 175
CONTINUED
Type of Search Business Deblor
Search Conducted 580308 QNTARIG IMC
On
File Currency 28JAN 2019
File Number Family  of Page of Pages
Families
576670454 2 4 9 15
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 001 20170626 1625 8077 6564 P PPSA
Record Referenced File Number FPage No Specific Page Change Required Renewal Carrect Period
Amended Amended Years
676670454 B RENEWAL 10
Reference Debtor/  First Given Name Initial Surname
Transferor
Business Debtor Name
1696306 ONTARIO INC
Other Change Qther Change

httos://www.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+| NC&responseType=0... 8/15



1/29/2019

Personal Property Lien: Enquiry Result

Reason / Description Reason { Description

Debtor/ Transferee

Assignor Name

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

File Number

721490544

Individual Debtor

Business Debtor

100
Date of Birth First Given Name Initiat Surname
Business Debtor Name Ontario
Corporation
Number
Address City Province Postal
Code
Assignor Name
Secured party, lien claimant, assignee
Address City Province Postal
Code
Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Goods Included or Maturity
Date
Year Make Model V.LN
General Coliateral Description
Registering Agent or Secured Party/ Lien Claimant
REGISTRY = RECOVERY INC.
Address City Province Postal
Code
1551 THE QUEENSWAY TORONTO ON M8Z 175
Business Debtor
15963068 ONTARIO INC
28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
721490544 3 4 15 120CT 2030
Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
001 1 20161012 1521 2611 1092 P PPSA 14
Date of Birth First Given Name Initial Surname

Business Debtor Name
1696308 ONTARIO INC

Ontario Corporation Number

httos://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=28&resNum=18bdName=1696306+ONTARIO+INC&responseType=0...
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Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

File Number

730554489

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Personal Property Lien: Enquiry Result

Address
1830 MEYERSIDE DR

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant

BUSINESS DEVELOPMENT BANK OF CANADA
Address

4310 SHERWOODTOWNE BLVYD SUITE 100

Consumer Inventory Equipment Accounts Other
Goods

X X X X
Year Make

General Collaterail Description

Registering Agent

BDC LEGAL (HD) 112836-01

Address

121 KING STREET WEST, SUITE 1200

Business Debtor
1696306 ONTARIO INC
28JAN 2019

File Number Family  of Page of
Families Pages
730554489 < 3 1" 1)
Caution Page of Total Motor Vehicle
Filing Pages Schedule
01 005
Date of Birth First Given Name

Business Debtor Name
1696306 ONTARIO INC
Address

1830 MEYERSIDE DRIVE

Date of Birth First Given Name

Business Debtor Name

Address

City
MISSISSAUGA

Initial

City

City
MISSISSAUGA

Motor Vehicle Amount
Included
X
Model

City

TORONTO
Expiry Date

G3AUG 2025

Registration Number

20170803 1434 8077 8626

Initial

City
MISSISSAUGA

Initial

City

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=18bdName=1 696306+ONTARIO+INC&responseType=...

Province Posi]eg }:ode
ON L5T 1B4

Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON L4Z 4C4
Date of No Fixed
Maturity Maturity Date
or
V.ILN
Province Postal Cade
ON MSH 378
Status

Registered Registration

Under Period
P PPSA 8
Surname

Ontario Carporation Number

Province Postal Code
ON L5T1B4
Surname

Ontario Corporatian Number

Province Postal Code

10/15
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Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search
Search Conducted On
File Currency

File Number

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=1 696306+ONTARIO+INCé&responseType-=...

Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address

300-5575 NORTH SERVICE RD

Consumer
Goods

Year Make

General Collateral Description

Personal Property Lien:

Inventory Equipment Accounts Other

Enquiry Result

City

BURLINGTON

Motor Vehicle
Included

Model

Amount

NEW FERRIC-ERMAK HYDRAULIC CNC PRESS BRAKE MODEL POWER BEND
PRO FALCON 2600X1007 S/N 20898-C5L6C67 ROBOTIC TENDING CELL S/N J305
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,

Registering Agent
REGISTRY = RECOVERY INC
Address

1551 THE QUEENSWAY

Business Debtor
1696306 ONTARIO INC
28JAN 2019

File Numher Family  of
Families
730554489 4 4
Caution Page of Total
Filing Pages
02 005
Date of Birth

Business Debtor Name

Address

Date of Birth

Business Debtor Name

Address

Secured Party / Lien Claimant

Address

Consumer
Goods

Page of
Pages
12 15

Motor Vehicle
Schedule

First Given Name

First Given Name

Inventory Equipment Accounts Other

City
TORONTO

Expiry Date

03AUG 2025

Registration Number

20170803 1434 8077 8626

Initial

City

Initial

City

City

Motor Vehicle
Included

Amount

102
Province Postal Code
ON L7L 6M1
Date of No Fixed
Maturity Maturity Date
or
X
V.ILN
Province Postal Code
ON M8Z 175
Status

Registered Registration
Under Period

Surname

Qntario Corporation Number

Province Postal Code

Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
Date of No Fixed
Maturity Maturity Date
or

1115
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103
Motor Vehicle Year Make Model VN
Description
General Collaterat General Collateral Description
Description SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS
INANY FORM DERIVED DIRECTLY OR iNDIRECTLY FROM ANY DEALING WITH THE
COLLATERAL OR PROCEEDS THEREOF AND WITHOUT LIMITATION MQONEY,
Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
30534459 4 4 15 03AUG 2025
File Number Caution Page of Totai Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
730554489 03 005 20170803 1434 8077 8626
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Numher
Address City Province  Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods included Maturity Maturity Date
or
Motor Vehicle Year Make Madel V.L.N.
Description
General Collateral General Collateral Description
Description CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS

RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE

httns://www. personalprooerty.aov.on.ca/ppsrweb/InterimController?page _index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=... 12/15
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COLLATERAL, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF 104
Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family  of Page of Expiry Date Status
Families Pages
730554489 4 4 15 03AUG 2025
File Number Caution Page of Total Mator Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
730554489 005 20170803 1434 8077 8626
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods Inciuded Maturity Maturity Date
or
Motor Vehicle Year Make Model V.IN.
Description
General Collateral General Collateral Description
Description TITLE, SECURITIES. AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER
PAYMENTS AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS OF THE COLLATERAL
Registering Agent Registering Agent
Address City Province Postal Cede
CONTINUED

httos://www.personalpropertv.aov.on.calppsrweb/InterimController?page _index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=... 13/15
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Type of Search Business Debtor 105
Search Conducted On 1696306 ONTARIO INC
File Currency 28JAN 2019
File Number Family of Page of Expiry Date Status
Families Pages
730554485 4 4 il 15 03AUG 2025
File Number Caution Pags of Tetal Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
730554489 33 S 20170803 1434 8077 8626
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province  Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province  Postal Code
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle = Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.ILN
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
Address City Province  Postal Code
LAST PAGE
Note: All pages have been returned.
BACK TO TOPe
DR wee B0
This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.
At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy.

Statement.

httns://www.personaloropertv.aov.on.ca/opsrweb/InterimController?page_index=2&resNum=1&bdName=1696306+ONTARIO+INC&responseType=... 14/15
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_ 106
i ntari t

Web Page |D; WEnqResult System Date: 29JAN2019 Last Modified: January 29. 2019

Privacy Accessibility Contact ys

FAQ Terms of Use @ Queen's Printer for Ontario 2015
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LIPMAN ZENER WAXMAN

BARRISTERS AND SOLICITORS

VIA ELECTRONIC MAIL
TO BE FOLLOWED BY REGULAR MAIL

March 1, 2019

Albert Gelman Inc.

100 Simcoe Street
Suite 125

Toronto, ON M5H 3G2

Attention: Tom McElrov

Dear Sirs:

107

1220 Eglinton Avenuc West
Toranto, Ontario M6C 2E3
Telephone (416) 789-0652
Facsimile (416) 789-9015

Tan Klaiman, B.A. (Hons.), LL.B.
Tel: (416) 789-0652 ext 357
iklaiman(@]zwlaw.com

Our File No. New File

Re: In the Matter of the Proposal of Synergy Stamping Inc. (“Proponent”)

You have requested our opinion as to the validity and er

Wforceability of certain security interests

granted by the Proponent to and in favour of the Royal Bank of Canada (“Royal Bank™) upon the
assets and undertaking of the Proponent and specifically, as to the validity and enforceability of
such security interest as against Albert Gelman Inc. in its capacity as the Trustee in the intended

Proposal of the Proponent (the “Trustee”).

In forming the opinions expressed below, we have examined the following documentation:

1. Search obtained under the Personal Property Security Act dated January 29, 2019 and
current as of January 28, 2019;

2. Confirmation Letter issued by the authorized Section 427 Bank Act Registrar dated
February 26, 2019;

3. A Corporation Profile Report issued by the Ministry of Consumer and Commercial

relations with respect to the Proponent dated January 29, 2019;

4, Photocopy of a General Security Agreement dated the 22" day of December, 2011,

between the Proponent and Royal Bank;
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Photocopy of an agreement between the Proponent and Royal Bank dated December 15,
2011 in connection with a credit facility in the sum of $200,000.00 and a VISA facility in
the sum of $20,000.00; and

Photocopy of a RBC Royal Bank VISA* Business Card Agreement between the
Proponent and Royal Bank dated December 22, 2011.

The documents referred to in paragraphs 4, 5 and 6 will hereinafter be called the “Security
Documents” and the documents referred to in paragraphs 1, 2 and 3 as the “Other Documents”.

In forming the opinions expressed below, we have:

(@)

(b)

(©)

(d)

(e)

®

(8)

(k)

(i)

assumed that the Security Documents were executed on the dates indicated thereon and
were delivered by the Proponent to Royal Bank as security for the payment of all past,
present and future indebtedness due and owing by the Proponent to Royal Bank;

assumed that monies were in fact advanced by the Royal Bank and that monies are owing
by the Proponent to the Royal Bank with respect to those advances;

assumed the genuineness of signatures, the legal capacity of natural persons whose
signatures appear on the Security Documents and the Other Documents, the conformity
to the original documents of all documents submitted to us as photocopies or facsimiles
of such documents;

assumed that the Security Documents were duly authorized, executed and delivered by
the parties thereto and that each of the parties thereto were duly organized and subsisting
corporations when the documentation was executed and delivered;

assumed that the security interests created by the Security Documents, subject to the
PPSA, have attached in accordance with Section II of the PPSA;

relied upon certificates of public officials as to the matters of fact not stated herein to
have been assumed or independently verified or established by us;

assumed the accuracy and currency of the indices and filing systems maintained at the
public offices where we have searched or inquired or have caused such searches or
inquiries to be conducted, as set forth herein;

assumed that the Proponent has no legal defence against Royal Bank for, without
limitation, absences of legal capacity, fraud by or to the knowledge of Royal Bank,
misrepresentation, undue influence or duress; and

not conducted any searches as against V.I.N. numbers related to motor vehicles owned by
the Proponent.

With respect to our assumptions referred to above, we would suggest at the very least that the

.

Trustee should satisfy itself that the monies referred to in subparagraph (b) above were actually
advanced to the Proponent and that the Proponent is still indebted to Royal Bank.
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The opinions set forth in this letter are subject to the following qualifications and limitations:

(@

(b)

(c)
(d)
(e)

®

(g)

(1)

we are qualified to render opinions only as to the laws in force in the Province of Ontario
and the applicable Federal laws of Canada as currently applied and enforced in Ontario:

the enforceability of the Security Documents is subject to the powers of the coutt to stay
proceedings under the Bankrupicy and Insolvency Act,

to the extent that the PPSA applies to the Security Documents;
there is no perfected security interest in proceeds that are not identifiable or traceable;

this opinion is confined to statements of fact or other matters set forth herein as existing
as of the date of this opinion;

we express no opinion as to the title of the Proponent to any collateral subject to the
security interest of Royal Bank;

we express no opinion as to whether or not there are any perfected security interests
registered against motor vehicles of the Proponent pursuant to the PPSA which make
reference to the V.IN. number of such motor vehicles but do not properly refer to the
name of the Proponent; and

that we have not received or reviewed a copy of a Resolution from the Proponent
approving the issuance of the General Security Agreement in favour of Royal Bank dated
December 22, 2011.

Based upon and subject to the foregoing and subject also to the qualifications set forth herein, we
are of the opinion that:

L.

The Proponent is a Corporation validly incorporated pursuant to the laws of the Province
of Ontario by articles of incorporation certified by the Ministry of Consumer and
Commercial Relations on March 18, 2010.

There were no filings of notices of intention to take security pursuant to Section 427 of
the Bank Act affecting the Proponent;

Our search pursuant to the PPSA indicated there were the following security interests in
collateral of the Proponent perfected by registration pursuant to the PPSA:

(1) a financing statement registered on December 22, 2011 by Royal Bank for a
period of 5 years confirming security interest in inventory, equipment, accounts,
other and motor vehicle included;

(ii) a financing change statement registered on November 18, 22(?16 in which the
registration referenced in paragraph (i) was renewed for an additional 5 years;

(iii)  a financing statement registered on April 20, 2012 by 1696306 Ontario Inc. for a
period of 10 years confirming a security interest in inventory, equipment,
accounts and other; and
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(iv)  a financing statement registered on April 29, 2015 by Sasan Family Holdings Inc.
for a period of 10 years confirming a security interest in invenfory, equipment,
accounts and other.

4, The General Security Agreement granted by the Proponent in favour of Royal Bank
constitutes legal, valid and binding obligations of the Proponent and is enforceable in
accordance with its terms as against the Trustee, subject to the qualifications as
hereinbefore indicated and subject to the valid equipment leases or equipment purchase
money security interests.

The foregoing opinions are provided solely for your use in your intended capacity as the
Proposal Trustee of the Proponent and may not. be used or relied upon by any other person in
connection with the intended Proposal of the Proponent or for any other matter or purpose
whatsoever absent the express written consent of the undersigned.

Yours very truly,

—

A W

LIPMAN, ZENER & WA MAN PC

e
e
- /6"”
>
-

2
Per: [an Klaiman
[UK/ra
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LIPMAN ZENER WAXMAN
BARRISTERS AND SOLICITORS

VIA ELECTRONIC MAIL
TO BE FOLLOWED BY REGULAR MAIL

March 6, 2019

Albert Gelman Inc.

100 Simcoe Street
Suite 125

Toronto, ON M5SH 3G2

Attention: Tom McElroy

Dear Sirs:

Re:  In the Matter of the Proposal of 1696306 Ontario Inc. (*Proponent”)

1220 Eglinton Avenue West
Toronto, Ontariac M6C 2E3
Telephone (416) 789-0652
Facsimile (416) 785-9015%

Tan Klaiman, B.A. (Hons.), LL.B.
Tel: (416) 789-0652 ext 357
iklaiman@]lzwlaw.com

Our File No. New File

You have requested our opinion as to the validity and enforceability of certain security interests
granted by the Proponent fo and in favour of the Royal Bank of Canada (“Royal Bank™) upon the
assets and undertaking of the Proponent and specifically, as to the validity and enforceability of
such security interest as against Albert Gelman Inc. in its capacity as the Trustee in the intended

Proposal of the Proponent (the “Trustee™).

In forming the opinions expressed below, we have examined the following documentation:

1. Certified search obtained under the Personal Property Security Act dated February 27,
2019 and current as of February 26, 2019;

P Confirmation Letter issued by the authorized Section 427 Bank Act Registrar dated
February 27, 2019;

3. A Corporation Profile Report issued by the Ministry of Consumer and Commercial

relations with respect to the Proponent dated January 29, 2019,

4. A Corporation Profile Report issued by the Ministry of Consumer and Commercial
relations with respect to Synergy Stamping Inc. (the “Debtor”) dated January 29, 2019
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Photocopy of a General Security Agreement dated the 22" of December, 2011, between
the Proponent and Royal Bank;

Photocopy of a Guarantee and Postponement of Claim of the obligations of the Debtor to
Royal Bank limited to the sum of $200,000.00 between the Proponent and Royal Bank
dated December 22, 2011 (the “Guarantee™);

Photocopy of a resolution of the board of directors of the Proponent approving the
1ssuance of the Guarantee;

Photocopy of an agreement between the Debtor and Royal Bank dated December 15,
2011 in connection with a credit facility in the sum of $200,000.00 and a VISA facility in
the sum of $20,000.00; and

Photocopy of a RBC Royal Bank VISA* Business Card Agreement between the Debtor
and Royal Bank dated December 22, 2011.

The documents referred to in paragraphs S, 6, 7, 8 and 9 will hereinafter be called the “Security
Documents” and the documents referred to in paragraphs 1, 2, 3 and 4 as the “Other
Documents”.

In forming the opinions expressed below, we have:

(a)

(b)

©

(d)

(©

®

(&)

assumed that the Security Documents were executed on the dates indicated thereon and
were delivered by the Proponent to Royal Bank as security for the payment of all past,
present and future indebtedness due and owing by the Proponent to Royal Bank;

assumed that monies were in fact advanced by Royal Bank to the Debtor and that monies
are owing by the Proponent to Royal Bank with respect to those advances in accordance
with the terms of the Guarantee;

assumed the genuineness of signatures, the legal capacity of natural persons whose
signatures appear on the Security Documents and the Other Documents, the conformity
to the original documents of all documents submitted to us as photocopies or facsimiles
of such documents;

assumed that the Security Documents were duly authorized, executed and delivered by
the parties thereto and that cach of the parties thereto were duly organized and subsisting
corporations when the documentation was executed and delivered;

assumed that the security interests created by the Security Documents, subject to the
PPSA., have attached in accordance with Section II of the PPSA;

relied upon certificates of public officials as to the matters of fact not stated herein to
have been assumed or independently verified or established by us;

assumed the accuracy and currency of the indices and filing systems maintained at the
public offices where we have searched or inquired or have caused such searches or
inquirics to be conducted, as set forth herein;
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)

®

a.ssgmed that the Proponent has no legal defence against Royal Bank for, without
limitation, absences of legal capacity, fraud by or to the knowledge of Royal Bank,
misrepresentation, undue influence or duress; and

not conducted any searches as against V.IN. numbers related to motor vehicles owned by
the Proponent.

With respect to our assumptions referred to above, we would suggest at the very least that the
Trustee should satisfy itself that the monies referred to in subparagraph (b) above were actually
advanced to the Debtor and that the Proponent is indebted to Royal Bank pursuant to the terms of
the Guarantee.

The opinions set forth in this letter are subject to the following qualifications and limitations:

(a)

(b)

(©)
(d
(e)

®

(2)

(M)

we are qualified to render opinions only as to the laws in force in the Province of Ontario
and the applicable Federal laws of Canada as currently applied and enforced in Ontario:

the enforceability of the Security Documents is subject to the powers of the court to stay
proceedings under the Bankruptcy and Insolvency Act;

to the extent that the PPSA applies to the Security Documents;
there is no perfected security interest in proceeds that are not identifiable o traceable;

this opinion is confined to statements of fact or other matters set forth herein as existing
as of the date of this opinion;

we express no opinion as to the title of the Proponent to any collateral subject to the
security interest of Royal Bank;

we express no opinion as to whether or not there are any perfected security interests
registered against motor vehicles of the Proponent pursuant to the PPSA which make
reference to the V.LN. number of such motor vehicles but do not properly refer to the
name of the Proponent; and

that we have not received or reviewed a copy of a Resolution from the Proponent
approving the issuance of the General Security Agreement in favour of Royal Bank dated
December 22, 2011.

Based upon and subject to the foregoing and subject also to the qualifications set forth herein, we
are of the opinion that:

1.

The Proponent is a Corporation validly incorporated pursuant to the laws of the Province
of Ontario by articles of incorporation certified by the Ministry of Consumer and
Commercial Relations on April 20, 2006.

There were no filings of notices of intention to take security pursuant to Section 427 of
the Bank Act affecting the Proponent;

Qur search pursuant to the PPSA indicated there were the following security interests in
collateral of the Proponent perfected by registration pursuant to the PPSA:

113
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M

(ii)

(iii)

(iv)

)

(vi)

(vii)

a financing statement registered on December 22, 2011 by Royal Bank for a
period of 5 years confirming security interest in inventory, equipment, accounts,
other and motor vehicle included;

a financing change statement registered on November 18, 2016 in which the
registration referenced in paragraph (i) was renewed for an additional 5 years;

a financing statement registered on March 6, 2012 by Royal Bank for a period of
10 years confirming a security interest in inventory, equipment, accounts and
other, with a general collateral description stating: (Master Lease Agreement
dated March 6, 2012) together with all inventory and equipment now or hereafter
acquired by the debtor and financed by the secured party together with all
attachments, accessories, accessions, replacements, substitutions, additions and
improvements thereto, and all proceeds in any form derived directly or indirectly
from any dealing with the collateral or proceeds thereof, and without limitation,
money, cheques, deposits in deposit-taking institutions, goods, accounts
receivable, rents or other payments arising from the lease of the collateral, chattel
paper, instruments, intangibles, documents of title, securities, and rights of
insurance payments or any other payments as indemnity or compensation for loss
or damage to the collateral or proceeds of the collateral;

a financing change statement registered on January 19, 2015 in which the
Proponent’s address was amended in the registration referenced in paragraph (iii);

a financing change statement registered on June 26, 2017 in which the registration
referenced in paragraph (iii) was renewed for an additional 10 years;

a financing statement registered on October 12, 2016 by Business Development
Bank of Canada for a period of 14 years confirming a security interest in
inventory, equipment, accounts, other and motor vehicle included; and

a financing statement registered on August 3, 2017 by Royal Bank for a period of
8 years confirming a security interest in equipment and other with a general
collateral description stating: new Fermic-Ermak hydraulic CNC press brake
model power bend pro falcon 2600x100? S/N 20899-C5L6C67 Robotic tending
cell S/N J305 together with all attachments, accessories, accessions, replacements,
substitutions, additions and improvements thereto, and all proceeds in any form
derived directly or indirectly from any dealing with the collateral or proceeds
thereof, and without limitation, money, cheques, deposits in deposit-taking
institutions, goods, accounts receivable, rents or other payments arising {rom the
lease of the collateral, chattel paper, instruments, intangibles, documents of title,
securities, and rights of insurance payments or any other payments as indemnity
or compensation for loss or damage 1o the collateral or proceeds of the collateral,

The General Security Agreement granted by the Proponent in favour of Royal Bank

constitutes legal, valid and binding obligations of the Proponent and is enforceable in
accordance with its terms as against the Trustee, subject to the qualifications as
hereinbefore indicated and subject to the valid equipment leases or equipment purchase
money security interests.

114



115

LIPMAN ZENER WAXMAN 5

BARRIS‘-TERS AND SOLICITONS

The foregoing opinions are provided solely for your use in your intended capacity as the
Proposal Trustee of the Proponent and may not be used or relied upon by any other person in
connection with the intended Proposal of the Proponent or for any other matter or purpose
whatsoever absent the express written consent of the undersigned.

Yours very truly,

LIPMAN, ZENER & WAXMAN PC

P

Per: Ian Klaiman
IJK/ra
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February 28, 2019
File 19583.00004

Albert Gelman Inc.
100 Simcoe Street, Suite 125
Toronto, ON

Dear Sirs/Mesdames;
Re: 1696306 Ontario Inc.
1. SCOPE OF OPINION

{ntroduction

1.1 We understand that on February 14, 2019, 1696306 Ontario Inc. (the “Debtor”) filed a
Notice of Intention to Make a Proposal pursuant to sub. 50.4(1) of the Bankruptcy and
Insolvency Act (Canada) and Albert Gelman Inc. was appointed proposal trustee. In
such capacity, you have asked that we provide you with our opinion on the Security
Agreement (as defined below) granted by the Debtor with respect to certain specific
equipment identified in Schedule "A” to the Confirmation (as defined below) (the
‘Equipment”).

Examination of Documents

1.2 For the purposes of this opinion you provided us with copies of the following (collectively,
the "Documents"), each of which we have examined:

(a) a letter of offer dated October 13, 2016 of Business Development Bank of
Canada (the “Creditor”) to the Debtor (the “Loan Agreement”);

(b) a general security agreement dated October 17, 2016 between the Debtor and
the Creditor (the "Security Agreement'); and

(c) a PPSA Confirmation for Specific Vehicle(s) and/or Equipment dated October 19,
2016 of Royal Bank of Canada ("RBC") regarding the Debtor, Royal Bank of
Canada and the Creditor (the “Confirmation”).

1.3 For the purposes of this opinion you also provided us with a copy of enquiry results of a
search conducted for registrations filed against the Debtor under the Personal Property
Security Act (Ontario) (‘PPSA") with a currency date of January 28, 2019, a copy of
which is attached hereto as Schedule "A" (the “PPSA Search Results”), which show,
among other things, a PPSA registration filed against the Debtor as debtor with the
Creditor as the secured party as File Number 721490544, Registration Number
20161012 1521 2611 1092 (the “Registration”).
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1.4

1.5

We have also made such investigations and examined originals or copies, certified or
otherwise identified to our satisfaction, of such certificates of public officials and of such
other certificates, documents and records as we considéered necessary or relevant for
purposes of the opinions expressed below.

Assumptions
We have made the following assumptions:

(a) with respect to all documents examined by us, the genuineness of all signatures,
the legal capacity of individuals signing any documents, the authenticity of all
documents submitted to us as originals and the conformity to authentic original
documents of all documenis submitted to us as certified, conformed, faxed or
photocopied copies;

(b) the accuracy, currency and completeness of the PPSA Search Results and the
indices and filing systems maintained by the public offices and registries where
we have searched or enquired or have caused searches or enquiries to be made
and of the information and advice provided to us by appropriate government,
regulatory or other like officials with respect to those matters referred to herein;

(€) that the PPSA Search Results examined by us in connection with the opinions
herein were complete and accurate when examined and continue to reflect
registrations against the Debtor as of the date hereof;

(d) with respect to the Debtor and the Loan Agreement and the Security Agreement:

() that at and since the respective dates of the authorization, execution and
delivery of the Loan Agreement and the Security Agreement, the Debtor
was and has been duly incorporated and existing as a corporation and
had not and has not been dissolved;

(ii) that at and since the respective dates of the authorization, execution and
delivery of the Loan Agreement and the Security Agreement, the Debtor
had and has had all necessary power and capacity to carry on its
business as it was then being and has since been conducted, and to own
its property and assets and to execute and deliver and perform its
obligations under the Loan Agreement and the Security Agreement,

(i) that the Debtor has taken all necessary corporate action to authorize the
execution, delivery and performance of the Loan Agreement and the
Security Agreement by it and the exercise of its rights and the
performance by it of its obligations thereunder and that it duly executed
and delivered the Loan Agreement and the Security Agreement;
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(iv) that the Loan Agreement and the Security Agreement were
unconditionally delivered by the Debtor to the other parties thereto or their
agent without any conditions of escrow which have not been satisfied or
released; and

(v) that the Registration filed under the PPSA in respect of the Security
Agreement was completed in compliance with the regulations under the
PPSA and a copy thereof was delivered to the Debtor in accordance with
the PPSA,;

with respect to RBC and the Confirmation:

(i) that at and since the respective dates of the authorization, execution and
delivery of the Confirmation, RBC was and has been duly incorporated
and existing as a corporation and had not and has not been dissolved;

(ii) that at and since the respective dates of the authorization, execution and
delivery of the Confirmation, RBC had and has had all necessary power
and capacity to carry on its business as it was then being and has since
been conducted, and to own its property and assets and to execute and
deliver and perform its obligations under the Confirmation,

(iit) that RBC has taken all necessary corporate action to authorize the
execution, delivery and performance of the Confirmation by it and the
exercise of its rights and the performance by it of its obligations
thereunder and that it duly executed and delivered the Confirmation;

(iv) that the Confirmation is governed by the laws of the Province of Ontario;

(v) that the Confirmation constitutes a legal, valid and binding obligation of
RBC, enforceable against it in accordance with its terms; and

(vi) that the Confirmation was unconditionally delivered by RBC to the other
parties thereto or their agent without any conditions of escrow which have
not been satisfied or released,

that none of the Documents has been amended, and there are no agreements,
waivers or understandings between the parties, written or oral, and there is no
usage of trade or course of dealing between the parties that would, in either
case, define, supplement or qualify the terms of any of such documents;

that none of the Documents has been assigned, released, discharged or
otherwise impaired, in whole or in part and there are no other agreements or
extraneous facts not disclosed in the Documents that would or might affect the
validity, enforceability or terms thereof;
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(h) that value has been given to the Debtor by the Creditor, that the Debtor has
rights in the collateral which is the subject matter of the Security Agreement (the
“Collateral"), and that the parties to the Security Agreement did not agree orally
or in any written agreement to postpone the time for attachment of the security
interests contemplated in the Security Agreement;

(i) that the Collateral does not include consumer goods (as defined in the PPSA);

() that the Creditor and the Debtor entered into the Loan Agreement and the
Creditor advanced the loan to the Debtor contemplated by the Loan Agreement
for the purpose of enabling the Debtor to acquire rights in or to the Equipment;

(k) that the Debtor applied the proceeds of the loan advanced by the Creditor
pursuant to the Loan Agreement to acquire ownership of the Equipment,;

(1) that the date that the Registration was filed, namely October 12, 2016, as set out
in the PPSA Search Results, was before or within 15 days after the time that the
Debtor obtained possession of the Equipment or a third party, at the request of
the Debtor, obtained or held possession of the Equipment, whichever is earlier;

(m)  that the Debtor acquired rights in the Equipment in the Province of Ontario, that
the Equipment was located in Ontario at the time attachment of the security
interests in the Collateral occurred and that the Equipment has at all relevant
times been located in Ontario and owned by the Debtor; and

(n) that the Equipment constitutes personal property to which the PPSA applies, it
does not constitute a fixture and does not constitute inventory for purposes of the
PPSA.

1.6 The opinions expressed in this letter are limited to the laws of the Pravince of Ontario
and the federal laws of Canada applicable therein, in each case, as in effect at the date
hereof, and no opinions are expressed with respect to the laws of any other jurisdiction.
In particular, and without limiting the generality of the immediately preceding sentence,
we express no opinion with respect to the laws of any other jurisdiction to the extent that
such laws may govern the validity, perfection or effect of perfection or non-perfection or
enforcement of the security interests expressed to be created by or under the Security
Agreement as a result of the application of the conflict of laws rules of the Province of
Ontario including without limitation, Section 5 to 8.1 of the PPSA. In addition, we
express no opinion whether, pursuant to those conflict of laws rules, the laws of the
Province of Ontario would govern the validity, perfection, effect of perfection or non-
perfection or enforcement of those security interests. We do not assume any obligation
to update this opinion or to inform you of any changes to facts or law which may affect
the opinions contained herein.
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2. OPINIONS

Based upon, relying on and subject to the foregoing, and to the qualifications expressed below,
we are of the opinion that:

2.1 The Security Agreement constitutes a legal, valid and binding obligation of the Debtor,
enforceable against the Debtor in accordance with its terms. ‘

2.2 The Security Agreement creates a valid security interest in favour of the Creditor, which
would be enforceable against a trustee in bankruptcy of the Debtor, in the personal
property comprising the collateral described therein in which the Debtor now has rights,
and is sufficient to create a valid security interest in favour of the Creditor, which would
be enforceable against a trustee in bankruptcy of the Debtor, in any personal property
comprising the collateral described therein in which the Debtor hereafter acquires rights
when those rights are acquired by the Debtor, in each case to secure payment and
performance of the obligations described therein as being secured thereby.

2.3 Registration has been made in all public offices provided for under the laws of Ontario or
the federal laws of Canada where such registration is necessary to preserve, protect or
perfect the security interests in the Equipment and proceeds thereof created by the
Security Agreement in favour of the Creditor. Particulars of such Registration are set out
in the PPSA Search Results attached hereto as Schedule “A”.

24 With respect to the Equipment and proceeds thereof, under the PPSA the Registration
has priority over the security interests registered against the Debtor in favour of RBC
which are shown on the PPSA Search Results.

3. QUALIFICATIONS
The foregoing opinions are subject to the following qualifications:

3.1 The enforceability of the Documents and any judgments arising out of or in connection
therewith (and the priority of any rights arising thereunder) may be limited by and is
subject to bankruptcy, insolvency, reorganization, arrangement, winding-up, moratorium
and other laws of general application affecting the rights, powers, privileges, remedies
and/or interests of creditors or affecting the enforcement of creditors’ rights.

3.2 The enforceability of the Documents and any judgments arising out of or in connection
therewith (and the priority of any rights arising thereunder) may be limited by and is
subject to general equitable principles, including the qualification that the availability of
equitable remedies, such as injunctive relief and specific performance, is in the
discretion of a court, and to the equitable or statutory powers of the courts to grant relief
from forfeiture, and to decline to try proceedings before them and to stay the execution
of judgments.
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3.3  We express no opinion as to the enforceability of any provision of any of the Documents
that refers to a specific statute or legislation or provision thereof, where same has been
amended, rescinded, repealed, modified or amended.

3.4 Enforceability of the Dacuments may be limited by general principles of law relating fo
the conduct of the Creditor prior to execution of or in the administration of the
Documents, including, without limitation, (i) undue influence, (ii) unconscionability,
duress, misrepresentation and deceit, (iii) estoppel and waiver, (iv) laches and (v)
reasonableness and good faith in the exercise of discretionary powers.

3.5 Provisions in the Documents to the effect that payment may be immediately required or
that enforcement or other action may take place without notice, on demand or
unreasonably may not be enforceable or be subject to the requirement to act
reasonably, in good faith or in compliance with statutory provisions regarding notice or
otherwise. Without limiting the generality of the foregoing, the Creditor may be required
to give a party a reasonable time to repay following a demand for payment prior to taking
any action to enforce its right of repayment or before exercising any of the rights and
remedies expressed to be exercisable by the Creditor in the Documents.

3.6  The provisions for the payment of interest and other amounts under the Documents may
not be enforceable if those provisions provide for the receipt of interest by the Creditor at
a “criminal rate” within the meaning of the Criminal Code (Canada).

3.7  We express na opinion as to the enforceability of any provision of the Documents which
requires the Debtor to pay, or to indemnify the Creditor for, the costs and expenses of
the Creditor in connection with administration, enforcement or judicial proceedings, since
those provisions may derogate from a court’s discretion to determine by whom and to
what extent those costs should be paid.

3.8 Notwithstanding any provision of any of the Documents to the contrary, any certificate or
determination provided for therein may be subject to challenge in a court on the grounds
of fraud, collusion, mistake on the face of the certificate, or mistake on the basis that the
certificate differed in a material respect from the certificate contemplated in such
provision.

3.9  The enforceability of any of the Documents will be subject to the Limitations Act, 2002
(Ontario) and we express no opinion as to whether a court may find a provision in a
Document ar any enforcement action to be unenforceable or invalid as an attempt to
vary or exclude a limitation under such Act.

3.10 The enforceability of any of the Documents may be subject to, or affected by, any
limitations imposed upon the Creditor pursuant to any agreement, indenture, instrument
or course of dealing to which the Creditor is a party, or by which it may be bound,
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3.1

3.12

A Canadian court may not grant a judgment in any currency other than the lawful money
of Canada and such judgment may be based on a rate of exchange in existence on a
day other than the day of payment.

We express no opinion as to the enforceability of any provision in the Documents:

(a) which suggests that modifications, amendments or waivers that are not in writing
will not be effective;

(b} which provides that the provisions of such Transaction Document are severable;
(c) which constitutes an “agreement to agree”;
(d) which provides for the payment of liquidated damages;

(e) pursuant to which a Party purports to waive generally all defences which might
be available to it or which might discharge its liability under such Document,

f) which provides for the payment of interest after maturity, default or judgment at a
rate higher than prior to maturity, default or judgment;

(@0  which may be characterized by a court as an unenforceable penalty and not as a
genuine pre-estimate of damages;

(h) which provides for any rights to contribution or indemnification which are violative
of public policy underlying any law, rule or regulation;

(i) which purports to confer exclusive jurisdiction in respect of such Document on
the courts set out therein;

() which purports to provide that any assets shall not constitute fixtures where stich
assets constitute or may become fixtures under applicable law;

(k) which purports to be in favour of any person which is not a party to such
Document;

(1) which conflicts or is inconsistent with any provision of such Document or any
other agreement except where addressed by an enforceable paramountcy
clause; and

(m)  which purports to release, exculpate or exempt a party, its agents or any
receiver, manager or receiver-manager appointed by or for it from, or require
indemnification of a party, its agents or any receiver, manager or receiver-
manager appointed by or for it for, liability for its own action or inaction, to the
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extent the action or inaction involves gross negligence, recklessness, wilful
misconduct, unlawful conduct or fraud.

3.13 The enforceability of the Security Agreement is limited by the actual amount of the
indebtedness of the Debtor to the Creditor, notwithstanding that the aggregate principal
amount evidenced or secured by the Security Agreement may exceed such
indebtedness, and where the Security Agreement is stated to be collateral security to a
guarantee or other obligation, the enforceability of such Security Agreement is limited by
the continued existence and enforceability of such obligation.

3.14 We express nho opinion as to whether any of the Documents and the security interests
provided for thereunder may constitute or be deemed to be preferences, settlements, or
other transactions that are void or voidable pursuant to the Bankruptcy and Insolvency
Act (Canada) or any other federal or provincial laws pertaining to assignments,
preferences, fraudulent conveyances or settlements.

315 The PPSA provides for certain rights of debtors and imposes certain obligations on
secured creditors which cannot be varied by contract. The PPSA may also affect the
enforcement of certain rights and remedies contained in the Security Agreement to the
extent that those rights and remedies are inconsistent with or contrary to the PPSA
including, without limitation, Sections 16, 17 and 39 and Part V of the PPSA.

316 \We have taken no steps to provide the notices or to obtain the acknowledgements
prescribed in Part VIl of the Financial Administration Act (Canada) relating to the
assignment of federal Crown debts. Any assignment of federal Crown debts which does
not comply with that Act is ineffective as between the assignor and the assignee and as
against the Crown. Consequently, the Creditor would not have a valid security interest
in federal Crown debts unless that Act is complied with.

3.17  We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege, franchise, permit,
lease or agreement, or any rent, income, proceeds or other interests derived
from any of the foregoing (collectively, "Special Property") to the extent that the
terms of the Special Property or any applicable law prohibit its assignment or
require, as a condition of its assignability, a consent, approval or other
authorization or registration which has not been made or given, and further that
the Creditor may be affected by the equities between the immediate parties
thereto; or

(b) permits, quotas or licences which are held by or issued to a Party.

3.18 We express no opinion as to any security interest created by the Security Agreement
with respect to any property of a party that is transformed in such a way that it is not
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identifiable or traceable or any proceeds of property of a party that are not identifiable or
traceable.

3.19  We express no opinion as to whether a Party has title to or any rights in any property or
assets of any kind including in any of the collateral subject to the Security Agreement,
nor, except as set out in our opinion in section 2.4 above, as to the priority of any
security interests created by the Security Agreement.

3.20 We express no opinion in connection with any security interests created by the Security
Agreement to the extent that they purport to charge real property.

3.21 Perfection of a security interest in instruments, securities, chattel paper and negotiable
documents of title may be perfected by registration under the PPSA but will be defeated
by certain claimants obtaining possession of such property in the circumstances
prescribed in the PPSA.

3.22 With respect to security interests perfected by registration of a financing statement under
the PPSA, such security interests will remain perfected for the period specified in the
financing statement. The security interest may thereafter be continued as perfected
against a Party by successive registrations, prior to the expiry of the then cumrent
registration, of the appropriate form of financing change statement. We are not
responsible for the maintenance of any PPSA or other registrations.

3.23 We are unable to determine by search any lien given by statute where registration is not
required, any registrations or filings against any of the parties herein or their property
which do not appear in the registers searched because of delays in recording
registrations or because of the failure of department officials to record a registration or
an instrument created by any of the parties discussed herein where registration thereof
has not yet been effected.

3.24 There is no means in Ontario by which a floating charge on real property may be
registered. Accordingly, to the extent that the Security Agreement creates a floating
charge on real property, we express no opinion as to the registration or perfection of
such floating charge.

3.25 A security interest perfected by registration of a financing statement under the PPSA
may become unperfected in certain circumstances, such as:

(a) if the secured party learns that the Debtor has transferred its interest in the
collateral; or

(b) if the secured party learns that the Debtor has changed its name.

Any opinions herein as to the perfection of security interests under the Security
Agreement may be affected by the occurrence of any such event.
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3,26 No opinion is expressed as to the creation, validity or perfection of the security interests
in any assets or property which is of a type or kind that would not be governed by the
PPSA, or to any security interest in trademarks, trade names, copyrights, patents or
other intellectual property. We have not searched and we express no opinion regarding
whether any registrations may have been or may be required to be made (i) in any land
registry office or under any land registry statute or (i) in respect of any interest in any
fixtures or goods that may become fixtures, mineral claims or in any property to the
extent that a lien or any other interest therein is governed by the provisions of a federal
statute of Canada, including, without limitation, any vessel registered under the Canada
Shipping Act (Canada), any rolling stock, or in respect of patents, trade-marks,
copyrights and other intellectual property rights of the Debtor.

3.27 The validity, perfection and effect of perfection or non-perfection:

(a) of a security interest in an intangible (as defined in the PPSA) or in goods which
are of a type that are normally used in more than one jurisdiction, if such goods
are classified as equipment (as defined in the PPSA) or are inventory (as defined
in the PPSA), leased or held for lease by the Debtor to others; and

(b) of a non-possessory security interest in a security, an instrument money, chattel
paper, and hegotiable documents of title (as such terms are defined in the
PPSA),

is governed by the laws of the jurisdiction where the debtor is located when the security
interests attach.

328 To the extent that the security interests created by the Security Agreement attached to
goods located outside of the province of Ontario or are possessory security interests in
securities, instruments, negotiable documents of title, money or chattel paper (as such
terms are defined in the PPSA), the validity, perfection and effect of perfection or non-
perfection of the security interests are governed by the laws of the jurisdiction where the
collateral is situated at the time the security interests attach.

329 A receiver or receiver and manager appointed pursuant to the Security Agreement may,
for certain purposes, be treated as the agent of the Creditor and not solely as the agent
of any of the other parties notwithstanding any provision in such document to the
contrary.

3.30 We express no opinion as to any licences, permits or approvals that may be required in
connection with the enforcement of the Security Agreement by the Creditor or by a
person on behalf of the Creditor, whether such enforcement involves the operation of the
business of the Debtor, or a sale, transfer or disposition of its property and assets.
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3.31 In rendering an opinion as to the legality, validity, binding nature, or enforceability of the
Documents, unless specifically provided herein, we have not reviewed any of the
corporate records of the Debtor including, without limitation, any articles of incorporation,
by-laws, directors’ resolutions, shareholders' resolutions or other corporate documents.

3.32  Unless specified herein, we have not reviewed any other documents relating to the
Debtor, and cannot advise whether the rights of the Creditor under any.of the
Documents may have been affected by any collateral agreements or waivers granted by
the Creditor or by any of them or by any other representations, written or verbal, which
may have been made by representatives of any of the Creditor to the Debtor.

3.33 Whenever an obligation, act agreement or instrument is expressed to be "legal, valid and
binding", "effective", "enforceable", or words of like effect, we mean that such obligation,
act, agreement or instrument is capable of being given legal effect. We express no
opinion as to any factors such as financial capacity or title to assets which may make
such obligation, act, agreement or instrument unenforceable in fact.

4. RELIANCE
This opinion may be relied upon only by the addressee hereof for the purposes of the
transaction contemplated by this opinion. [t may not be relied upon by any other person or for

any other purpose, nor may it be quoted in whole or in part or otherwise referred to, without our
prior written consent.

Yours truly,

b Faulol, CLP
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Pursuant to the Order of the Honorable Justice Penny dated March 8, 2019, Albert
Gelman Inc., in its capacity as Proposal Trustee of Synergy Stamping Inc. and
1696306 Ontario Inc. (collectively, the “Companies”) is soliciting offers for the
purchase of the business and assets of the Companies.

The Companies are part of a business enterprise fabricating, designing and
manufacturing metal components used in commercial and industrial lighting (e.g.
louvers, slats and metal housings). The Companies supply products to original
equipment manufacturers and the after-market, largely in the commercial and
industrial construction industry. Synergy Stamping Inc. is the operating company, while
1696306 Ontario Inc. holds the equipment required to operate the enterprise.

Synergy Stamping Inc. employs approximately nine people, including 7 skilled CNC
machine operators, all located in its manufacturing plant, an approximately 22,000
square foot manufacturing facility, located at 1830 Meyerside Dr., Mississauga,
Ontario. The Companies lease the premises from an arm's length landlord.

The business is staffed by trained and skilled employees who are specialized in
assembly, product development, lighting design and tool and die making. The
Companies clientele includes Acuity Brands, Amerlux, Elite Lighting, Texas
Fluorescent, Viscor, BJ TAKE, CORONET, AMICO, STANPRO, PACO and Hubbell.
The Companies manufacturing equipment consists generally of CNC punch
presses, CNC brake presses, and CNC shearing machines, as well as grinders,
milling machines and packaging machines.

The Companies’ strength is its custom design capabilities and quick turnaround in
the production of cutting-edge lighting for the commercial and industrial market. The
Companies do everything “in-house” from start to finish - tool and product design
work, production, assembly and packaging.

Interested parties may obtain a confidential information package by contacting Albert
Gelman Inc. and executing a non-disclosure and confidentially agreement. Offers
must be submitted to Albert Gelman Inc. located at 100 Simcoe Street, Suite
125, Toronto, Ontario M5H 3G2 by April 9, 2019 at 5:00 p.m. (Toronto time).

To request an information package please contact Tom McElroy at 416-504-1650
ext. 117 or by email at tmcelroy@albertgelman.com

ALBERT £ GELMAN
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oz recutiment Grm Visad
atid Co g which g memitars
wsingeniati s s

The banking sertat ¥y
wiayy tend of thosiandy of
weople and vack of the five
fimancial institatlons hel &
gtorelng latermaitanal ires-
enee, be sald Whats more,

| ua mote Canariany 9o thelr

‘banldng dzitally, these banks

wre depiogpiog mnre (ampier
techinolopy, Visad idifed

“There's o Lot of presviire

on these CEDs, tsere 40 than
ror a ttaditjonal CEQ of an
operational company,” be
aald, "] think that justifies a
great deal uf thelr

However, the volatillly lo
equlty markets last year also
pot pressure on the banks'
valuatlons When compar-
Ing the share prices of each
benk from the begloning
of the 201B financial year
i Nov. 1, 2017 ta the end
on Oet 31, 2018, tke reanily
are mlued At 0De end of (ke

umm, Scotiebanky mech
had slipped roughly 11 3 per
cent during that period Fom
roughly $78 to 870 REC's
shares in that perfod glipped
one prrocont from $26 1o
455 BMO azed TD' sbax
Uezeased by ronghiy 3 6 und
34 per cent, reapretively,
o appooaimately 157 and
477 during that Was frame
CIAL, a1

creasn from 1107 10§12, or |
about 4.7 per cent.

Meat of the Banks outped: |
formed the 5&F TSX Com-
padis Iode dhasng it pes
16, which sllpped ronghly
6,25 per cent 1o 15,027.28 on
0Oc1. 31, 2018

“Any company can Jusify

i

ton”

Theve pay Bikes came u
the Hig Five banla delivered
a calleztive 4333 Bllllan
fu nal incame fat the 7078

TRADE

No China
'proof yeton
canola: (arr

Anoy Biarctrono

OTTAWA = Canada still
basu't seen the evidence
Chine dsed 10 block can-
| ola shipmeots from one of
Canada's 1nrgest gralo pro-
| ducers, International Trede
Minirter Jim Carr sadd Wed-
nesday in an lnterview,

A Chipese governmenpt
spokesman has said Belfing’s
move tls moolh 10 Suspend
canols imparts from Rlch-

! nrdsan Internstionsl Led
came after “bazardvuy or-
gapismy® were detecled In
the company’s product.

Carr sald Canada 15 push-
{ng to solve the economlcally
|mportant maller — but it
needs China to pravide proof
10 beck up the cladmi

“We canlinae to ask Chl-
nese officials for any evi-
dence that Lhis canpla bas
auy problems that can be

| praven with any sclentific
base or any sclentific evl-
deace — and so far we've
beard nothing,” be suld lua
phone intervlew fram Sas-

| katoan, where he was talk-
Ing 1a bissinesd leadein abdul

n
if the sh Iders are alsa

Municipal
spending
roseslightly

REPORT
Continued from FPI
The infrestractuce plan
way part of a Trudesn cam-
paign pramise fn 2015 ta
baast the faltering Canadian
economy by expanding Toads,
bridges, rall lines, aoclal
tuniing faciilies and nther
projects, fonded in part by
runping budget defidts. In
all, the Liberals prowmised

| mearly §100 billion In new

infrastracture speoding as
part of \beir 2018 budget,
adding to the §92 billion ul-
ready set aside by 1he previ-
ous Harper government.

Since the plan was inuo-
duced, Ottewa has spent
ranghly 19 bllllon and ap
proved aver ¢,700 projects,
aceordlng 1o Infrastractute
Canadadata

The PBO report raises

FAS

DISPLACE
FUNDING BUT
‘10 LEVERAGE,

douhts sbout the effictency
of a program tkal has
ready beetr Burt by delayi
repotting gaps, and gues-
tanakin kconoimis payotly
Kather than Incentivier
provinee th apend oh infra-
struetnee, the Higher federal
spending may have insteed
provided room for provingal
lendtern ta pat thalr maney
dlarwhere

“The Iptentjon was oot
o disphice funding bot 1o
levernge i sald Parlinment-
wry Budger Offices Yves
Girous

Cverall, tha frphrt find

toaking relurn on Ikeir 18
vertianth that well exceeds
the mrarken” whi Vit

The Canadian Fruss

making the mos of gppar-
tunlties cremted by Canada’s
major trade deals

“Ity & concermn becanse we
are a major exporter of can-
ola ta the world and we pro-
duce the finest canolg in the
world Ji's w very lmporiant
part of oar rade mix and we
swant to get W the Batom of
It and we want 10 get lo the
bottom of lt fast”

Alberta Premler Rache!
Notley lasned a statement
last week demanding that
Prime Minlster Justin Tro-
deao fight {ur @nola furmers
and all related jobe

Notley added the |ssae |
conld cost Alberia farmers
hndreds of militons af dal-
lary and [ead 10 & 1038 of up
to 3,000 joba.

China’s dedision In refect
shipments of ooe of Can-
ada's key exports comes with
the two coantries In a dipla-
matic dirpute that erupted
nfter 1he December arrest
of Huawe! senior execalive
Meng Wanihouo {n Vancan-
veratlhe bebest of the US

In the days followlog
Meng's arrest, Chilna arrested
Canedian cillzeos Michael
Kovrig, a Canadian diplomat
on leave, and Michael Spaver,
un entrepreneur.

Agked whemer there's a
link between the Meng rase
and the canola impasse, Cary |
suid Lhe government has bo
evidence of ane.

“We're treating it an a sel-
ence lasue, which ls why
we're pressing Chinese offi-
ials ta show us the science.”

TA« Conadian Prass

that 1l vpendlag on
Ity mstructare bas benona
gradunl rise, bot st & slower
paLe then whet provioees
tiad plunned before Dttawa
relled out tha program. Frov
Livedad spendlog in el 4030
eod 2017 wat eepraied o
each §300 blliion, bot came
i chrier Vs $85 billlon after
Ottawe’s plan was intro-
doced.

“This reduced the stirn-
Juss Tt the oA TRmEst wis
eapeeting — of af beart fre
duced §t fram what it eould
have been had province:
kept op wilh thelr lnitlal
capital plans,” Glroux sald.

“The PBO report on Wed-
nesday comea g8 the Can-
adlep economy ls again
showlng slgus of weakness
This month, data from Sta-
Ustlcs Canada showed that
GDP growth had collapsed
vy i aroihid 81 ger oent

FUSARCIAL FOTT, T)i1 ANUAY, MARCH 1, 3018

2123 per cent Just 12 per cent sald they main-
ly did thelr banking In person, uod 10 per cent
sald they largely nsed banking machines The
association asys tbls marks & sharp change
from ita first poll 16 years ago when 40 per
cent said they matnly banked at n ABM, and
anly 16 per cent banked oniine The online
snevey of 4,000 udult Canadlans was con-
ducted ln Decrmber 2018 T« Canadiar Presr

in the Jast quarter of 3018
— essentlally grinding the
ecouomy ta the halt That
comes after several years of
stroog ecanomlc growth that
oolpaced other developed
netlons, reachlng us high as
3 Tper cent Lo eaurly 2017,

Thet growth was at least
partly aided by infrastrac-
ture stmulus spendng, Be-
cordlng 1o the Bank of Can-
ada and others, But dnabts
remaln about the degree ta
which that apending has in-
fluenced the braader econ-
omy, raising deeper ques
tions abont whether sach
programs are worth the nse
of taxpayer dollers

An Augusi 2018 tepact by
ke FEO found (hat Otawa's
Infrastrocture plan boosted
Cinadian GDP by belween
023 and 016 per ceat, well
below the 0 4 per ceot
growth the gavernment had
projected in its 2016 budget

0o Wednesday the PBO
estimated thal, had provin-
clal governments kept cap-
1tul spending plans at previ-
aas levely, their contribution
ta GDP growth wounld bave
been between 0 15 and 016
per cent.

*Thay developed an infra-
structure pulley with zero
evidence ar research on the
teonamic beaefinn,® 1ald
Matt Jenerats, Conservitive
shadow exitl to the Infrs
sumituze Minlstes

*They #and o censaolly
in the Hovse of Commons
and say this ln drlving the
economy, Uet i the prv
Fibeen aren't dolng Lhein past
and abba invwsting o fofa
structure, what Is |t really ur-
complishing?

However, unlike prov-
tnoisl wpending livels, mu-
micipal faading for infre:
atreiinee devonlly locreansd
stightly, rlstng 31 Bilos over
ther it Pag yeary, accanding
101k repart

A spokeaprizon for Inlre
stroctuse Miniavs Frangals
Phitlppe Champagne said
e progiees 13 “providing
the support for Canadien
commanities that they have
Teng sooghn,” sad aaid Tt
the prograss 1 “wutking.” A
ter suffering sume regurting
waps early tn the program,
Infrastsuctare Cannds had
stoee exuabilaied un datine
database tat tracks praject
spending by location and

ot

Mynleipaditics have been
Wroaidly supportive of the
plan, and often palnt towhat
they view a3 & Gallure over
mapy yesrs In Canuda ta
maintaln criteal Infremrue
ture Jee romeds xxid bridpes —
aften talled the “Infrartige
wre gap”

U Manidy, Ditaws com-
mitted $T BB 1 o Lo-
wird expariding the existing
light rail system in Edmen-
ton, after ANDOUDCINE I vET-
al similar large-scale lovest-
ments In Montreal, Vancou-
ver, and other ddes Toronlo,
Movtreal and Calgary have
all boosted muolcipal fund-
ing on Infrastructare glnce
the federal plan was estub-

ed.

&
B

Nationai Poss

Iatrastreetare Minlster Yrangeds-Philllppe Chunprgne
snnounoes over §1-hilan bn federal funding Meuday
Por Valliy Lise Weat and Metro Line Sorthwost gt rull
prajects In Edmontan
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822

FORM 30
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

The management of Synergy Stamping Inc., has/have developed the assumptions and prepared the
attached statement of projected cash flow of the insolvent person, as of the 23rd day of April 2019,
consisting of a revised cash flow projection for the 10-week period from April 22 to June 30, 2019.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insolvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from
the information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a

set of hypothetical and probable assumptions set out in the notes attached. Consequently, readers are
cautioned that it may not be appropriate for other purposes.

Dated atthe Gity of Mississauga in the _P_r_guince of Ontario, this 23rd day of April 2019.

. d"" £ ‘ o ""‘/ - d = . /) / t / o
R e SHEY I WARm# %/La 57 ki
Synergy Stamping Inc. Name and title of signing officer
Debtor

saFoll Kas i - freridin

Name and title of signing officer
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District of; Ontario
DivisionNo. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Purpose:

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

This revised cash flow projection has been prepared on a consolidated basis in that it incorporates the cash
inflows and outflows of both Synergy Stamping Inc. ("Synergy”} and 1696306 Ontario Inc. (*1696306")
(‘collectively, the “Debtors") on a consolidated basis.

Projection Notes:

Hypothetical assumptions, as defined In the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
of courses of actlon which are not necessarily the most probable in the insolvent person’s judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Profassional Practice of the Canadian Assaciation of
Insolvency and Restructuring Professlonals, are assumptions that the insolvent person believes reflects the
most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3
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Hypothetical Assumptions
None.
Probable Assumptions

1) The assets of the Debtors, excluding accounts receivable, will be sold pursuant to an asset purchase
agreement between the Debtors and Infinity Asset Solution inc. (the “Purchaser”) dated April 18, 2019 (the
“Sale Transaction"}. The Debtors will continue to operate as a going concern until the closing of the Sale
Transaction which is anticipated to occur during the week ended May 5, 2019, The Sale Transaction
contemplates that the Purchaser will have unrestricted access to the Debtors' premises for a period of 45
days for the purposes of conducting an auction of the purchased assets. During this time the Debtors will
fund certain expenses such as, for example, rent, insurance, utilities, efc. so as to maintain its premises.
Subsequent to the closing of the Sale Transaction management of the Debtor will have access to lis
premises for the purposes of collecting mail, including accounts receivables, as well as maintaining Its
accounting records,

2) Royal Bank of Canada (‘RBC"), Synergy's oparating lender, will allow the operating line of credit to remain
open at its existing leve! of approximately $200,000.

3) Cash receipts expected to be received in USD have been converted to CDN,

4) During these NOI proceeding the Debtors have accumulated post NOI liabilities in the amount of
approximately $41,000 from its existing suppliers (the “Post-NOI Liabilities"). The Post-NOI Liabilities will be
paid in full by the end of the week ended May 12, 2019.

5) Suppliers will be paid an a COD or near COD basis; and,
7) Bi-weekly wages expense includes wages paid to Saifur Rahman.

8) The proceeds generated from the Sale Transaction will be distributed to fund the Administration Charge
granted by the Court on March 8, 2019 and then to RBC and BDC to pay their secured obligations, to the
extent possible, in accordance with thelr respective security pursuant to the independent legal oplnions
obtained by the Trustee. The receipt and distribution of the proceeds has not been reflected on the cash flow
projection.

Dated at the City of Mississauga in the Provincg/of Ontario, this 23rd day of April 2019,

-
-~
i =T

2 --_’.-".3-_' s _..,-I" — /Jr’_- .
P #/‘"’53-.-:;-"‘ e

Synergy Stamping Inc.
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822

_FORM 29 _
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

The attached statement of projected cash flow of Synergy Stamping Inc, as of the 23rd day of April 2019,
consisting of a revised cash flow projection for the 10-week period from April 22 to June 30, 2019, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: B the management and employees of the insolvent person or [1 the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:
® management or [ the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions occur, and the variatons may be material
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019.

Albert Gelman Inc. - Licensed Insolvency Trustee
Per:

#

Tom Mc\ﬁroy - Licensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655

Page 10of 3
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474822
Estate No. 32-2474822

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
{Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Purpose:

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

This revised cash flow projection has been prepared on a consolidated basis in that it incorporates the cash
inflows and outflows of both Synergy Stamping Inc. (“Synergy") and 1696306 Ontario Inc. {"1696306")
("collectively, the “Debtors”) on a consolidated basis.

Projection Notes:

Hypothetical assumptions, as defined in the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
or courses of action which are not necessarily the most probable in the insolvent person’s judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals, are assumptions that the insolvent person believes reflects the

most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3
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Hypothetical Assumptions

None.
Probable Assumptions

1) The assets of the Debtors, excluding accounts receivable, will be sold pursuant to an asset purchase
agreement between the Debtors and Infinity Asset Solution Inc. (the "Purchaser”) dated April 18, 2019 (the
“Sale Transaction”). The Debtors will continue to operate as a going concern until the closing of the Sale
Transaction which is anticipated to occur during the week ended May 5, 2019. The Sale Transaction
contemplates that the Purchaser will have unrestricted access to the Debtors’ premises for a period of 45
days for the purposes of conducting an auction of the purchased assets. During this time the Debtors will
fund certain expenses such as, for example, rent, insurance, utilities, etc. so as to maintain its premises.
Subsequent to the closing of the Sale Transaction management of the Debtor will have access to its
premises for the purposes of collecting mail, including accounts receivables, as well as maintaining its
accounting records.

2) Royal Bank of Canada ("RBC"), Synergy's operating lender, will allow the operating line of credit to remain
open at its existing level of approximately $200,000.

3) Cash receipts expected to be received in USD have been converted to CDN.

4) During these NOI proceeding the Debtors have accumulated post NOI liabilities in the amount of
approximately $41,000 from its existing suppliers (the “Post-NOI Liabilities”). The Post-NOI Liabilities will be
paid in full by the end of the week ended May 12, 2019.

5) Suppliers will be paid on a COD or near COD basis; and,
7) Bi-weekly wages expense includes wages paid to Saifur Rahman.

8) The proceeds generated from the Sale Transaction will be distributed to fund the Administration Charge
granted by the Court on March 8, 2019 and then to RBC and BDC to pay their secured obligations, to the
extent possible, in accordance with their respective security pursuant to the independent legal opinions
obtained by the Trustee. The receipt and distribution of the proceeds has not been reflected on the cash flow
projection.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019.

Albert Gelman Inc. - Licensed Insolvency Trustee

Per: ﬁm

Tom Mchfoy - Licensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474820
Estate No. 32-2474820

--FORM 29 -
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

in the matter of the proposal of
1696306 Ontario inc.
of the City of Mississauga, in the Province of Ontario

The attached statement of projected cash flow of 1696306 Ontario Inc., as of the 23rd day of April 2019,
consisting of a revised cash flow projection for the 10-week period from April 22 to June 30, 2019, has been
prepared by the management of the insolvent person (or the insolvent debtor) for the purpose described in the
notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us
by: B8 the management and employees of the insolvent person or [  the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided by:

E management or [J the insolvent person for the probable assumptions and preparation and presentation of
the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented even if the hypothetical assumptions oceur, and the varations may be material
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019,

Albert Gelman Inc. - Licensed Insolvency Trustee

Per: /@v

Tom MCE“FC()I' - Licensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655

Page 1 of 3
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2474820
Estate No. 32-2474820

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of
1696306 Ontario Inc.
of the City of Mississauga, in the Province of Ontario

Purpose;

The purpose of the projection is to comply with the requirements set out in Section 50.4(2) of the Bankruptcy
and Insolvency Act (Canada).

This revised cash flow projection has been prepared on a consolidated basis in that it incorporates the cash
inflows and outflows of both Synergy Stamping Inc. (“Synergy") and 1696306 Ontario Inc. (*1696306")
(“collectively, the "Debtors") on a consolidated basis.

Projection Notes:

Hypothetical assumptions, as defined in the Standards of Professional Practice of the Canadian Association

of Insolvency and Restructuring Professionals, are assumptions with respect to a set of economic conditions
or courses of action which are not necessarily the most probable in the insolvent person's judgement, but are
consistent with the purposes of the Statement of Projected Cash Flow.

Probable assumptions, as defined in the Standards of Professional Practice of the Canadian Association of
Insolvency and Restructuring Professionals, are assumptions that the insolvent person believes reflects the

most probable set of economic conditions and expected courses of action.

Assumptions:

Page 2 of 3



Hypothetical Assumptions 58

None.
Probable Assumptions

1) The assets of the Debtors, excluding accounts receivable, will be sold pursuant to an asset purchase
agreement between the Debtors and Infinity Asset Solution Inc. (the “Purchaser”) dated April 18, 2019 (the
“Sale Transaction”). The Debtors will continue to operate as a going concern until the closing of the Sale
Transaction which is anticipated to occur during the week ended May 5, 2019. The Sale Transaction
contemplates that the Purchaser will have unrestricted access to the Debtors’ premises for a period of 45
days for the purposes of conducting an auction of the purchased assets. During this time the Debtors will
fund certain expenses such as, for example, rent, insurance, utilities, etc. so as to maintain its premises.
Subsequent to the closing of the Sale Transaction management of the Debtor will have access to its
premises for the purposes of collecting mail, including accounts receivables, as well as maintaining its
accounting records.

2) Royal Bank of Canada ("RBC"), Synergy's operating lender, will allow the operating line of credit to remain
open at its existing level of approximately $200,000.

3) Cash receipts expected to be received in USD have been converted to CON.

4) During these NOI proceeding the Debtors have accumulated post NOI liabilities in the amount of
approximately $41,000 from its existing suppliers (the “Post-NOI Liabilities). The Post-NOI Liabilities will be
paid in full by the end of the week ended May 12, 2019.

5) Suppliers will be paid on a COD or near COD basis; and,
7) Bi-weekly wages expense includes wages paid to Saifur Rahman.

8) The proceeds generated from the Sale Transaction will be distributed to fund the Administration Charge
granted by the Court on March 8, 2019 and then to RBC and BDC to pay their secured obligations, to the
extent possible, in accordance with their respective security pursuant to the independent legal opinions
obtained by the Trustee. The receipt and distribution of the proceeds has not been reflected on the cash flow
projection.

Dated at the City of Toronto in the Province of Ontario, this 23rd day of April 2019.

Albert Gelman Inc. - Licensed Insolvency Trustee

Per: /@/

Tom McElroy L~14fr:,ensed Insolvency Trustee
100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650  Fax: (416) 504-1655
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Court File No: 32-2474822 / Estate File No. 32-2474822
Court File No. 32-2474820 / Estate File No. 32-2474820

ONTARIO

SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

[COMMERCIAL LIST]

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO LTD.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S AFFIDAVIT OF FEES

I, Tom McElroy, of the City of Toronto, make oath and say as follows:

1. | am a Licenced Insolvency Trustee employed by Albert Gelman Inc. (“Proposal
Trustee”), Trustee of the Proposal of Synergy Stamping Inc. and 1696306 Ontario

Inc., and as such have knowledge of the facts herein deposed to.

2. The Proposal Trustee has prepared invoices in connection with its fees as follows:

a. An account dated February 28, 2019 for the period of January 23 to February
28, 2019 of $25,936.00, plus HST thereon;

b. An account dated March 31, 2019 for the period of February 24 to March 31,

2019 of $23,464.00

, plus HST thereon; and,

¢. An account dated April 21, 2019 for the period of April 1 to 21, 2019 of
$14,837.00, plus HST thereon.

3. A summary of the Proposal Trustee's time by staff member is as follows:

Hours
Staff member Position worked Hourly rate Total
(%) ($)
Joe Albert, CPA, CA, DIFA, CIRP, LIT Principal 16.6 490.00 8,134.00
Tom McElroy, CPA, CA CBV, CIRP, LIT  Senior Manager 148.6 375.00 55,725.00
Daphna Cherniak Estate Administrator 2.8 135.00 378.00
168.0 382.36 64,237.00

4. The Proposal Trustee's total fees are $64,237, its total hours spent is 168.0 and,

therefore, its average hourly rate is calculated to be $382.36.

5. The Proposal Trustee's accounts, including detailed time dockets, are attached hereto

as Exhibit “A”.
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6. This Affidavit is made in support of a motion to approve the accounts of Albert Gelman
Inc. and for no improper purpose.

SWORN before me at the City of
Toronto in the Province of Ontario
this 22nd day of April, 2019.

/ 4 “
[
/

[ |

{
1‘3/
T,o]r'n NIcElroy
yom:

L g

{

(::), n/@ ‘/{L zL_,_,__H% \

A Commissioner, etc.
Laurianne Jennifer Valleau, a
Commissioner, etc., Province of Ontarlo,
for Albert Gelman Inc.
Expires February 1, 2020,




This is Exhibit “A” referred to in

the Affidavit of Tom McElroy

Sworn before me this 22nd day of April, 2019.

\/ ]
\\ '\(\ f("! | \

AR A

Commissioner for taking Affidavits

LaurianneJenniferValleau, a
Commissioner, etc., Province of Ontarlo,
for Albert Gelman Inc,

Expires Febnuary 1, 2020,
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ALBERT 4= GELMAN

Synergy Slamping Inc. & 1696306 Ontario Inc.
1830 Meyerside Drive
Mississauga, ON LS5T 184

Aftention: Saifur Rahman

Re: Consulting of Synergy Stamping Inc. & 1696306 Ontario Inc.

Invoice

142

Invaice Date: Feb 28, 2019

Invoice No: 3763

Billing Through: Feb 28, 2019
File ID: SYNERGYSTAMPING:

Professional Fees:

Date

23/01/2019
28/0°/2019
28/01/2019

29/0°07201%
29/0' /2019

30/01/2019

3040172059
31/01/2009
31/01/201¢9
04/02/201%
06/02/200%

07/C2/2019

08/02/2019

08/02,2019
09/02/201%
09/02/2019
11/02/201¢

12/02/2019

13/02/2019

Employee
TMCELRQOY
CCHERNIAK
TMCELROY

JALBERT
TMCEROY

TMCELROY

JALBERT
TMCELROY
JALBERT
TMCELRQY
TMCELROY

TMCELROY

ThACELROY

JALBERT
TMCELRGY
JALBERT
TMCELRQY

TMCELROQY

TMCELROY

Description

|niial call wdtih Saifur Rahman: Email te Saifur Rohmon;

Sel up new file in Ascend:

Initial meeting wilh Saifur Rahman; Draft engagement lefier
and forward scme fo §, Rahman;

Discuss file related matiers wilh T, McElroy:
Corraspondence »ith Saifur; Review corporate documerts
and consicer issuss and next steps; Preiminary call w/*h
2quipmert appraiser: Insiructions 10 D. Cherniak re canking
adriinistration; Review of PPSA and corp. prcfile searches:

Frep for ond allend reeting with R. Rohman, J Albar and B.
Taczek; Call ond email to B. Lyle {equipmeni appraiser);
Prepare weekly casn flow model ond discuss some wiaith P,
Rcse (oocokkeeper);

Atend meeling with R. Rahmon, T. McElroy and B. Toczek;

Cail with Marie-Rose re cash flow projection; Call wilh
equipment app-aiser; Discussions with J. Alber! re cash flow
orojection and next steps:

Call with appraiser; Call with Deblor; Review of draft casn
flow and discuss same with 1. McElroy:

Preo for and otterd call with Marie-Rose and Saifur re cash
flow projection:

Review of revised cash flow projection; Call with Sailur to
discuss timing of NOI filing;

Cal. with Saiiur re KOI filing: Email corespandence with
equipmeni oppraiser; Pre-NOI filing due diligence including
review of PPSA regisirations and security documents,
equipment leases, financial siatement and internally prepared
accounting records, efc..

Discussions with J, Aloeri re pra-NOI filing matters: Bagin
oreparing NOI filing documents: Coll with appraiser; Call with
Saifur re leased equipmeant:

Discuss file related mac'iers with T McElray:

Continue preparing NCI filing documents;

Review and amendments to engagement leiter;

Prepare notes to cash flow projection: Email to Marie-Rose re
creditor ists; Review and execule cournsel retainer ogreement;

Discussions wilh Marie-Rose te cash ilow projection ond

credilor list: Coll with counsel re NOI filing and nexi steps;

Finalize NOI filing documents;

b v { 3 Paga 1of 3

Hours
0.50
010

0.30
1 90

2,90

1.00
020

2.0

100
5.10
0.30
1.40

1.40

Rate
3375.00
$135.00
337500

$490,00
$375.00

3375.00

$490 00

$375.00

$490.00

$375.00

$375.00

$375.00

$375.00

$420.00
$375.00
$490.00
$375.00

$375.00

$375.00

Amount

3187.50
$13.50
3525.00

$147.00
$712.50

$1.087.50

$735.00
$225.00
$196.00
$375.00

$75.00

$975.00

$1.612 80

3492.00
$1,912.50
$147.00
$525.00

$337 50

$525.00

Fax: 416 504 1655 - albertgelman.com

lel: 416 5041650

- 100 Simcoe Street, Sle. 125, Toronto, ON  M5H 3G2

Albert Gelman Inc.



ALBERT £ GELMAN

Synergy Slamping Inc. & 1696306 Oniatio Inc.,
1830 Meyerside Drive
Mississauga, ON L5T 164

Aftention: Saifur Rahman

Re: Consulting of Synergy Stamping Inc. & 1694304 Ontario Inc.

143

Invoice

Involce Date: Feb 28, 2019
Invoice No: 3763

Billing Through: Feb 28, 2019
File ID: SYNERGYSTAMPING:

14/02/2019

16/02/2019

19/02/2019

19/02/2019
20/02/2019

21/02/2019

2470272019

25/02/2019

TMCELROY

TMCELROY

TMCELROY

JALBERT
JALBERT

TMCELROY

TMCELROY

TMCELRQY

Call with Marie-Rose fa discuss cash flow projection: Prep for
and atiend meefing vith Directors to review and execute NOI
fling documents; E-file NOI documents; Instructions 1o L.
Valleau re banking; Emails to Saifur; Email to Debtor counsel
Review of revised cash flow projection provided by
Marie-Rose:;

Frepare nofice of NCI (both Synergy ard 1696306); Frepare
agenda for Feb 19 meeting with management and Debicr's
counsel;

Traval to/irom Debtor premises for meeting with Satfur and
Debtor counsel, meeling with internal accountant to finalize
cash llow projection and lour plont; Approve disbursement;
finalize NOI cash flow and fonward same to Saifur;

Review and discuss drait cash ilow projeciion with 1. McElroy;

Updaie call wilh T. McElroy re possible sale of equipment
secured by BDC;

Review and e-lile executed cash flow documents; Instruclions
to B. Cherniak re mailing of Nalice of NOI; Call with Saifur and
rare-Rose re cosh ilaws; Draft email to RBC re notice of NCI:
Drait email 10 BDC re noiice of NOI; Call with Debtor counssl re
Court application, sales process, sale of piece of machinery,
appraisal, efc.; Approve disbursement: Send loon and secunly
agreements to counsel

Review of draft motion materiols prepared by Dabtor's
coursel; Comrespondence with Debtor counsel re vanous
matters; Correspondence with R Tnomson re inter-creditor
agreemeni witn RRC: Correspondence wth P, Cho! Discussions
ath 2. Albert re sales process, court hearing, eic.. Anolysis ol
proposed aémin chorge; Emails to/from appraiser;

Email to/from G, Pnoenix; Review counsel comments re sales
rosess and draft orders; Call with counsel re admin charge,
sales process, sale of specific piece of equipment, etc.: Emails
to/frem |, Kigimon re RBC securty opinion: Prepcra revised
secunty position analysis given sale of 2005 Trumpf CNC Press:
Coll wilh Marie-Rose re cash flow matters: Prep for and ottend
conferance call with G Phoenix, $. Raharm and P. Cho: Call
wilh R. Thomson (BDCJ;

Page 20f3

(]

6.30

G.30
0.20

2.40

4.50

5.50

3375.00 $1.452.30
3375.00 $412.30
$37500 $2.342.50
490,00 2147.00
$490.00 $98.00
$375.00 $200.00
$375.00 $1,687.50
$375.00 $2.062 50

Fax: 416 504 1455 - wlberigeiman.com

Tel: 416 504 1450

- 100 Simcoe Slreet, Ste, 125, Toronfo, ON  M5H 3G2

Albert Gelman Inc.



ALBERT 4 GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc.
1830 Meverside Drive
Mississauga. ON L5T 1B4

Aftention: Saoifur Rohman

Re: Consulting ol Synergy Stamping Inc. & 1696306 Ontario Inc.

144

Invoice

Invoice Date: Feb 28, 2019
Involce No; 3763

Billing Through: Feb 28, 2019
File 1D: SYNERGYSTAMPING:

28/02/2019 TMCELRQY Emaoil to G. Phoenix re equipment appraisal; Review of draft

form of APS re sale of 2005 Trumpf CNC Press and commenls ta

G. Phoenix re samre; Call with |. Klaiman re RBC security
opinion; Start drafting Trustee's Reporl to Court; Call with
Debtor counsel re upcoming motion: Call with counsel re BDC
request for reduced holdback: Email cash flow ‘o R. Thomscn;

2770272019 TMCELROY Email to Deblor counsel re appendices to affidavit; Call wilh
Debtor counsel re cash flow, mofion record, etc.; Continue
drafting report to court; Review draft BDC security opinion:
Email 1c Deblor counsel re RBC lease agreements; Call with 1.
Klaman re RBC security opinion; Voicemail exchange with K.
Leung (RBC):

28/C2/2C19 TMCELROY Continue drofling cnd finalize drait report to Courl and
iorward same to caunsel oand Dseblor's counsel for comments;
Email to Debior's counsel; Call K. Leung (RBC); Review of
169Co0. mation record; Review of Synergy moiion recerd; Drafl
email o Marie-Rose re cash Hlow and AR monitering
procedures; Set up case website and populate with
opplication records;

Summary by Stoff:
Daphre Charniak  {Estote Agmiristrotor]

Joe E. Albert  {Principcl, CPA. CA, DIFA, CIRP, LIT)
Tom McElroy  [Manoger, CPA, A, CBV, CIRP, LIT)

ilnvoice Summuory:

TOTAL FEES AND DISBURSERENTS $25,936.00
\TOTAL HST: $3.371.68
ITOTAL AMOUNT DUE: $529,307.48

Payment of this accaunt is due on raceipl
HST Regisiration # 83741 9514 RTOCAI

HST No, 83741 9514 RT 001

RUC N Rn STAEILIT Y SUOCESS Page 30of 3

2.40 3375.00 $9200.00
7.30 3375.00 $2.737.50
4.30 $375.00 $2.362.50

Total Fees: $25.934.00

HST: 33.371.68

Hours Rate Amount
0.10 $135.00 $13.50
4,00 $490.00 $1,960.00
6390 $375.00 $23,962.50

Amount Due This Invoice: | $29,307.68

Fax: 416 504 1655 - olbertgelman.com

Tel: 416 504 1650

- 100 Simcoe Slreet, Ste. 125, Toronlo, ON  M5H 3G2

Albert Gelman Inc.



ALBERT 4= GELMAN

Synergy Slamping Iric. & 1696306 Ontario Inc
1830 Meyerside Drive
Mississauga, ON L5T 184

Attention: Saifur Rahman

Re: Proposal of Synergy Stampling Inc. & 1496306 Ontario Inc.

145

Invoice

Involce Date: Mar 31, 2012
Invoice No: 3801

Billing Through: Mar 31, 2019
Flle ID: SYNERGYSTAMPING:

Professlengl Fees:

Date
24/02/2019
25/02/2019

26/02/2019
27/32/2019

28/02/2019

01/G3/2C19

04/03/201%

05/03/2019

05/03/2019

06/03/2C19

07/03/2019

07/03/2019

08/03/2019

Employee Description
JALBERT Discuss sales process issues and otherissues with T, McElroy;

JALBERT Review draft Sales Process, draft affidavit and droft orders
and provide suggesied amendments, comments and
questions: Update call with T. McElroy on process: Review
drafl security position aralysis for BDC and RBC and
commenls to T. McElroy on same; Undaie call with T,
McZlroy in preparation for call with BRC; Corference call
witin R, Thomison of BDC:

JALBERT Discussions with T, McElroy of file malters and nex: sieps;

JALBERT Email exchariges with debtor ond RBC and BDC counsel;
Update call with T. McElroy on Trustee's report;

JALBERT Review ot draft report of Trustee and suggest changes;
Review affidavit of debtor and discuss with T. McElroy,

TMCELROY Review and corsider counsel's comments fo First Report:
Finalize First Report to Court: Review of LIW security opinion of
RBC sacunty re Synergy;

TMCELROY Call with §. Rahan re cash flow, sales process, etc.: Deliver,
in-person, original signed copy of report for counsel to use in
court filing: Review file for HST ossessments received: Review
and respend to correspondence from K, Leung:

TMCELRQY Monitering cctivities: Email 1o CRA r2 slatus of HET and scurce
deduchions accounts; Precare securty position anclyss for RBC
and discuss same with J. Albert; Review, consider and respond
lo emails from Kevin Leung (RBC).

JALBERT Updale from T. McElroy and work on RBC security position
stalement and discuss same with T, McEiroy:

TFACELROY Vioicemail exchange with Alim Lellinie (Waste Maragement);
Cash flow monitoring procedures including review of
documentis providsd by Marie-Rose and update monitoring
schedules; Updaie case websile; Review of R3C securily
opinion in respect of ifs security over 1696305:

TMCELROY Review of RBC loan agreement re guorantors and email fo
Debtor counsel re same: Coll with S. Rahamn ra various matiers
including status of payroll, govemmen! remittances, elc.:
rReview and consder comespondance from Debler counsel:
Cash flew monitoring procedurss including review of
documents provided by Marie-Rose and updale monitoring
schadules;

JALBERT Update call with T, McElroy on tornorrow’'s hearing and
pasilion of RBC re same:
TMCELRQY Prep for and attend Court hearing:

HEUCONREEY S TANIE Ty SO Y S Page 1 oi 4

Hours
.30
3.10

020
0,20

120

2.20

070

2.60

0.40

Rate Amount
$490.00 $147.00
$49C.00 $1.519.00
$420.00 3%6.00
$490.00 $98.00
$4920.00 $588.00
3375.00 $825.00
$375.00 $262.50
3375.0Q $975.00
$490.00 $196.00
§375.00 %787 .50
3375.00 $375.00
$490.00 2147.00
$375.00 $787.50

Fux: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

MSH 3G2

- 100 Simcoe Sireel, Ste. 125, Toronto, ON

Albert Geiman Inc.



ALBERT £ GELMAN

Synergy Stamping Inc. & 1696306 Onlario Inc.
1830 Meyersice Drive
Mississauga, ON L5T 1B4

Attentlon: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1676306 Ontario Inc.

146

Invoice

Invoice Date: Mar 31, 2019
Invoice No: 3801

Billing Through: Mar 31, 2019
File ID; SYNERGYSTAMPING:

11/03/2019

i1/03/2019
12/03/2019

12/03/2019

13/03/201%

13/03/2019
14/C3/2019

14/03/2019
15/03/201¢

17/03/2019

TMCEROY

JALBERT
“MCELROY

JALBERT

TMCEROY

JALBERT
TMCELROY

DCHERNIAK
TMCELROY

TMCELROY

E-file orders wilh QSB; Post orders and update sales process on
Case Website: Review Courl approved Sales Process: Pregaore
naiice for National Post; Draft opportunily Teaser; Convert
Trustee's accounts to Bill of Cost formal; Call with Saifur re
summary of prospecive purchasers; Reviaw comespondence
from DSF LLP re leased equipment; Prepare submission fer
Insolvency Insider;

Review ond suggested changes te Teaser document:

Approve disbursement: Draft lefter to | Klaiman; Voicemail
exchonge wilh A, Alini (Waste managemenl): Review and
respona to cormespondence from G. Phoenix re sale of
equipmeni to Prestige and call with G. Phoenix re same;
Perferm monitoring activities: Voicarmail for Mane-Rose: Call
with 3. Lyle [apraiser): Instructions to D. Cherniok re prinfing of
Dppotiunitly Teaser: Email to editor of Insolvency Insider: Posl
Opportunity Teoser on website; Call with Deblor counsel re
preparation of NDA ond CIM: Reviev: and comments on form
of NDA; Emails [2) 1o liqu dafers re stalus of sales process; Begin
preparing confidential infarmation memorandum:

Discussion with T. McElroy on form of APA, adverising on
insalvancy insider and selting vp Firmex data room;

Review cnd commeants an form of APA: Carrgspondence
to/lrcm Debtaor's caunsel; Prepare and exacute Trustee's
Certificote re sale of Surplus Macnine: Emails lo/from counsel
re closing of sale of Surplus Machine: Final reviaw of form of
APA and comments o Debtor counsel re same:

Discuss with T. McElroy drafi APA and setting up data rcom:

Correspondence with counsel re filing cerlilicote with Court:
Fmail Teaser 1o numerous prospective purchasers; Call wath S,
Rahman re confidential information memarandum: Prepore
prospactive purchasers log: Review of execuled ND As:
Voicemailleft for prospective purchaser: Call with Detbstor's
counsel re status and form of CIM: Send Oppoedunity Teaser to
varicus profess’cnal accounianis:

Assembled mailing of Opportunily Teaser;

Email lo Debter counsel re ferm of offer; Email te Firmex re date
room; Update Case Website: Finglize form of Ofier: Review and
execute conhact with Firmeax re Data Room: Call with
presgeciive purchaser @ sales process: Emails (2] o
DrasPEc ive purchasers; Review oftenng memaoranaun
preoared by management; Send Cld 1o live prospectve
purchasers;

Review and respond lo comnespondence wilh R. Thomson
(BDC): Humerous emails to prospective purchasers; Updale
prospective purchasers log:

Page 2 of 4

3.60

0.20
3.30

0.10
2.50

3

2.20

$375.00 $1.350.00
343000 $98.00
$375.00 $1,237.50
$490.00 $147.00
337500 $787.50
$490.00 $45.00
3375.00 31.087.50
$135.00 $337.50
$375.00 $825.00
3375.00 $412.50

alberigelman,com

Fax: 416 504 1655

Tel: 416 504 1650

- 100 Simcoe Streel, Ste. 125, Torlonto, ON - MSH 3G2

Albert Gelman Inc



ALBERT £ GELMAN

Synergy Slamping Inc. & 1696306 Ontario Inc.
1830 Meyerside Drive
Mississouga. ON L5T 184

Attention: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696306 Ontario Inc.

147

Invoice

Involce Date: Mar 31, 2019
Involce No: 3801

Biliing Through: Mar 31, 2019
File ID: SYNERGYSTAMPING:

18/02/201¢

18/03/201%
19/03/2019

19/03/2019
20/03/2019

20/03/2019

21/03/2019

22/03/2019
22/03/2019
24/C3/2019

25/03/201%
25/03/2019

26/03/2019

ITMCELROY

JALBERT
TMCELRQY

JALBERT
TMCELROY

JALBERT

TMCELRQY

TMCELROY
JALBERT
TMCELROY

JALBERT
TMCELROY

TMCELROY

Call with Breti Evans {creditor) re status of NOI proceedings;
Nurnercus emails to prospective ogurchasers; Upda'e
prospective purchasers log; $et up Firmex data roorm; Prepare
documenis for Datc raom: Approve disbursement; Call w'ih
prospective purchaser; Call with Afim, in-nouse Izgal counsel to
Wasle Management;

Setup dataroom;

Nurtnerous emails to prospective parcrasers: Call with
prospeclive purchaser, Email to S. Rahman; Perform cash flow
mcnitoring procadures; Email to Marieqoss re unknown bank
fransactions:

Update discussions with T, McElray;

Email 1o prospaciive purchaser; Nunierous emails lo
prospeclive purchosers;

Uodate aata room for documents and prospective buyers;

Travel to/from plan! io conduct tnree tours of the plant with
prospective purchasers: Numerous emails to prospective
purchasers; Discussions with S. Ranam re status ol sales process;
Undate prospeciive purchasers log;

Emails to prospective purchasers:
Updale from Tom and updates to Daia Room:

NMumerous emails to prospective purchasers: Email fo S.
Rahman;

Updates ‘o Oola Room:

rveel wiln three prospective purchosers and conducl three
iours of the plant; Numerous emails 1o prospective purchases;
Approve disbursement; Menitoring procedures including
updaling of cash flow model wilh actualreceipis ond
disbursemenis; Draft email to Marie-Rose re unknown receiplts
and disbursemeants or bank stalement;  Voicemail lef! for G,
Bncanix re confirration from RBZ re lessed equpment to be
included in sales process: Call walh Depblor counsel re RBC
leased equipment and stolus of sales process;

Numerous emails to prospective purchasers; Email 10 S
Ratrman re documents requested by prospective purchasers:
Prap sales summary documents for posting te Data Room: Call
with K. Leung (RBC) re including leased equipment in sales
procass and email 10 K. Leung re some: Approve distribytion 1o
a0C: Inslruchans 10 D. Cherniak re banking matters; Draft leter
fo R Thomison (BDC): Discuss maiters related fo RBC leased
equipmeni with J, Alberl:

I | Poge 3of 4

3.40

1.20
1.70

0.20
0.60

0.10

7.50

0.20
0.30
0.80

0.20
6.50

2.60

$375.00 $1.,275.00
$490.00 $588.00
3375.00 $637.50
$490.00 $96.00
$375.C0 322500
3490.00 $49 00
3375.00 $2,812.50
$375.C0 $75.00
$490.00 $147.00
3375.00 $225.00
$420.00 328.00
3375.00 $2.437.50
$375.00 $975.00

Fax: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

- 100 Simcoe Shreel, Ste. 125, Toronlo, ON  M5H 3G2

Albert Gelman Inc.



ALBERT £ GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc
1830 Meyerside Drive
Mississauga, ON LST 184

Aftention: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696304 Ontario Inc.

148

Invoice

Involce Date: Mar 31, 2019
Invoice No: 3801

Billing Through: Mar 31, 2019
File 1D: SYNERGYSTAMPING:

26/03/201¢9

27/03/201%

27/03/2019
28/03/2019

28/03/2019
29/03/2019

JALBERT

TMCELRCY

DCHERNIAK
TMCELRQY

JALBERT
TMCELROY

Summoary by Stall:

Dophno Cherniak
Joe E. Alpert
Tom McElroy

Invoice Summary:

TOTAL FEES AND DISBURSEMENTS:

ITOTAL HST:

|
|TOTAL AMOUNT DUE:
 S—

Updates to data room; review ond discuss with T, McEiroy
{arms for inclusion of RBC leased assets;

Emails to prospective purchasers; Update confidential
prospeclive buyeis log: Review correspondence from WSIB
and assemble package fo OSB;

Bank Reconciliation from Feb to Mar 2019,

Call with counsel re status of proceadings: Emails to
prospeclive purchasers; Updale prospective purchasers log;

Updaotes to data room;
Email to prospeclive purchaser:

[Estaie Agminisirator)
{Principal, CPA, CA, DIFA, CIRP. LIT)
(Manoger, CPA, CA, CBV, CIRP, LIT)

Poymen! ol ihis account is due on receipl
HST Registretion # 83741 9514 RT0001

RECON bR

323,464.00
$3,050.32
$26,514.32

HST Na. 83741 9514 RT 0001

STaH b S S Poge 4ol 4

040 $4%0.00 $196.00
0.40 $375.00 $150.00
020 $135.00 $27.00
0.50 $375.00 $187.50
0.10 $490.00 $49.00
0.20 $375.00 37500

Total Fees: | $23,464.00

HST: $3,050.32
Hours Rate Amount
2.7G $135.00 $364.50
8.80 $490.C0 $4.312.00
50.10 $375.00 $18,787.50

Amount Due This Invoice: $26,514.32

Fax: 416 504 1655 - alberlgelman.com

Tel: 416 504 1650

- 100 Simcoe Sireet, Ste. 125, Toronto, ON  MSH 3G2

Alberl Gelman Inc.



ALBERT 4= GELMAN

Synergy Stamping Inc. & 14696306 Onlario Inc.
1830 Mevyeiside Drive
Mississauga. ON LST 1B4

Aftention: Saifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696306 Ontario Inc.

149

Invoice

Invoice Date: Apr 21, 2019
Invoice No: 3818

Billing Through: Apr 21, 2019
File 1D: SYNERGYSTAMPING:

Professional Fees:
Date Employee

Description

01704/2019 TMCELROY

0170472015 JALBERT
02/04/2019 TMCELROY

03/04/2019 TMCELROY

03/04/2019 JALBERT
04/04/2019 TMCELRQY

05/04/201% TMCELRCY

07/0472019 TMCELRQY
08/04/20:° TMCELROY

08/04/2017 IALBERT

RECOVERY

Review and upprove accounis of counsel: Approve
disbursement; Draft leiter to P, Cho, Monitoring activities; Drafl
ermrail to M. Rose 1e purchase of materials on credit, Call wilh
G. Phoenix re deposit funds re Surplus Machine; Approve
disbursement oi excess deposit funds 1o Loopsira Nixon LLP.1in
Trust cnd emaoil to G, Prioenix re tame: Send reminder email 1o
prespective purchasers re deadiine o submil offers;

Discussion with 7. McElrcy on certain menitoring matiers;

Drafl Trustee’s Secona Repori to Court: Prepare intenm SRD;
Prepars [orm of Fee affidavit:

Call with and email to E. Blatman of Allus Group re credilor
claim; Drcft email to S Rahman re retainer payments: Convert
accounts to Bill of Cast iormol; Review and respond to
comaspordence from S, Schmid! (Coface): Revew of supphar
purchase documents crovided by rarnie-Rose; Discussions walh
G, Phoznix re inclusion of l2eased equipmeni in sales process
and distribution of proceeds and email fo P Cho re same; Call
with P. Cho re matlers relaled io leased equipment included in
sales process;

Discussion with T. Mctlroy on certain monitoring malters;

Call with Mare-Rose re stolus of supplier purchases; Email to S.
Walker (Peini-Claim Steel - creditor):

Email to prosgeclive purchaser; Review and respond to email
fram Marie-Rose; Review, censider and respond to
cornespondence from counsel te security cansiderafions re
RBC leased equipment and GSA; Email {o Deblar counsel re
Court hearing; Serd email io numerous prospeclive purchasers
re bia deadline; Markeling activties including review of can
and vsG bark stotements and update cash flow monitoring
schedules:

Review and respond 1o email from Debtor's counsel.

Call wiih prospeclive purchaser; Emcil wire insiructions to
prospactve purchaser: Email 1o Insalvency Insder re removal
ol ad from publicetion; Discussiors vath J. Alpert re post-NCI
tracie crediorn and nex! steps to address same: Call wilth
Marie-Rose re cash llow monitoring: Call with Saifur R, re
post-tQl rode supphiers: Review of CAIRP SPP re recuitements
re moritoring; Drait 2mail to S. Rahman re accumulation of
post-NOl liobilifies;

Discuss accumulalion of post-NOI trade liabililies and other
matters related 1o Truslee's monitoring of Debtor's business
activities wiith T. McElroy:

STAGILITY SUCCHSS Page | of 4

Hours
2.30

0.20
2.50

0.10
0.30

0.10
1,50

0.30

Rate Amount
$375.00 $862.50
$490.00 $98.00
$375.00 $937.50
$375.00 $400.00
$490.00 $49.00
$375.00 $112.50
$375.CQ 3$900.00
$375.00 337.50
$375.00 $712.50
$490.00 $147.00

albertgelman.com

Fax: 416 504 1655

Tel: 416 504 1650

~ 100 Simcoe Sireet, Ste. 125, Toronlo, ON  M5H 3GZ

Albert Gelman Inc,



ALBERT 4£s GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc,
1830 Meyerside Drive
Mississauga, ON L5T 184

Aftention: Saifur Rahiman

Re: Proposal of Synergy Stampling Inc. & 1696306 Ontarlo Inc.

Invoice

150

Involce Date: Apr 21,2019

Invoice No: 3818

Billing Through: Apr 21, 2019
File 1D: SYNERGYSTAMPING:

07/04/2019

0%/04/2019
10/04/2019

11/04/2019

12/04/2019

14/04/2019

15/04/2019

16/04/2019

16/04/2019

TMCELRCY

JALBERT
TMCELRQY

TIACELROY

TMCELROY

TMCELROY

TMCELROY

TMCELROY

JALBER]

Carrespordence with prospective purchasers; Several calls
wiih prospective purchaser ra foim of offer; Email 1o Debtor
counsel; Menitaring aclivities including review cf banking
information provided by Morie-Rose; Review and consideralion
of offers received and discuss lerms of same wilh J. Alberl;
Conterence call wiih G, Phoenix, T. Lambert and P. Cho re
offers received: Call with S.Ralhman re offers received:

Opening of offers received and discuss same wilh T, McElroy;

Voicemail exchange with prospeclive purchaser: Finalize and
serd email lo S. Rahman re posi-NOI supplier puichases and
discuss same wilh J. Aloert;

Call with counsel re next steps re sales process: Review and
approve courisel conrespondence to Debler counsel re
recommendalion in respec! of acceptance ol olfer; Call wilh
piospective purchaser 1€ siatus of sales process: Revigw ond
respond to email from 5. Rehman re Trustae’srecommendation
re bids received;

Caill with Debtor counsel and P. Cho re nex! steps with respect
1 acceptonce of offer and Coutt hearing to approve same:
Calwith prospective purchases, Emails 1o prospective
purchasers re status of soles process:

Review cnd respond 1o conespondence from M. Rose; Review
and respend to Debtor counselre form of APA: Review of
document provided by Maria-Rose and conduct monitoring
activities including update recepts ond disburszmenis
summary and compare io NOI cash flow projection;

Review and comments on drafl form of APA prepared by
Deblor's counsel: Voicemail excnange with B. Lyle: Call with 8
Lyle re sales process; Prepare updoted regreseniction lglter:
Call wilk S, Rahrran re winging down opeatians, rep letter.
elc.; Call with P. Cho re form of APA, timing re NOl exiension
and closing fransaction, status ol aperations and aeceplance
lerms of other gifers, etc.; Update confidential prospective
purchasers log and forward same o Deodler counsel;

Draft Trustee's contidential report: Review of Debtor counsel's
revisions to form of APA and comment to counsel re same:
Email to K. Leung [RBC) re payoul slotement; Prepore revised
cash flow modal and forvrard same to M. Rose. Continue
dratiing Second Report to Courl;

Review of daft ferm of APA and discuss matters related 1o
same with T, McElray;

TR CSUCORNS Page 2 of 4

0.70
0,20

0.70

670

580

0.60

$375.00

$490.00
3375.00

$375.00

$375.00

$375.00

$375.00

$470.C0

$1.200.00

$343.00
$112.50

$262.50

$187.50

$262.30

$2,17500

$294.00

Fax: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

- 100 Simcoe Sireet, Ste. 125, Toronlo, ON MSH 3G2

Albert Gelman Inc.



ALBERT £ GELMAN

Synergy Slamiping Inc. & 1696306 Ontario Inc.
1830 Meyerside Drive
Mississauga, ON L5T 1684

Alteniion: Saifur Rahiman

Re: Propasal of Synergy Stamping Inc. & 1694306 Ontario Inc.

151

Invoice

Involce Date: Apr 21, 2019
Involce No: 3818

Billing Through: Apr 21, 2019
Flle ID: SYNERGYSTAMPING:

17/04/2019 TAMCELROY Discussions with J, Albert re tarm of APA; Discussions vilh P. Cho 0.70
re form of APA and other post-closing matters;
Cerrespondence to counsel re RBC and BDC security opinions;

17/04/2019 JALBCRT Upcale emails on sale (o purchaser ang discussiocn witn T, 0.40
McElroy:
18/04/2019 TMCELRQY Review and cammenis to counsel re revised version of APA: 4.70

Raviev, and ccmments 10 counseal re draft notice of malior.
drafi erders and croft afiidovit of . Ranman; Call wilh Debilor's
counsel re matters related to April 22 court heanng: Several
emails to Deblor's counsel re advise unsuccessful bidders and
refurn depdsits. forrn of APA, motion materials, elc.: Draft
ermcils 1o unsuccessiul bidders; Call with counsel re mo'ion
materials, Trustee's repart. issues reloted to distibution to REC
and BOC. joint HST election, elc.: Finalize draft version of
Second Reporl; Review ¢f revised cash flow projection
orepared by Deblor; Email to Morie-Rose re revised cash flow
projeciion; Review of Debtor's motion record;

19/04/2019 TRMCELROY Prepare interim statement of receipts and disbursernents and 1.40
forward same 1o 5. Rahman; Moritonng aclivilies including
review of banking information provided by Marie-Rose and
updating cash-llow schedules and comparison 1o projection;
Email to Marie-Rose re clarification re specific transaction;

19/04/2019 JALBERT Review and suggested cnanges/commenis/questions of .50
draft First Reporl and Confidenfial Report for T. McElroy;
2G/0472G19 TMCELRQY Conlinue drafting Second Report and Confideniial Report; 2.40

Review and responrd to carrespondence rom S, Rohman:

Summary by Staff:

Joe E. Alberl  IPrincipal, CFA, CA. DIFA, CIRP. LIT)
Tom McElroy  [Mancger, CPA, CA, CBV, CIRP. LIT)

Disbursements:
Non-Taxable Disbursements
SEARCH FEES:

Taxable Disbursements
PHOTOCOPIES:
POSTAGE:

e 2 ) e =
E% RECOVERY  STARILITY  5UCCENS

Hours
380
34 60

Page 3 af 4

$375.00 $262 50
3490.C0 31946,00
$375.00 $1.762.50
$375.00 $525.00
$490.00 $735.00
$375.00 $200.00

Total Fees: | $14,837.00

HST: 3$1.928.81
Rate Amount
$4%000 $1.862 C0
$375.00 $12,975.00
$8.00

$85.50

$63.14

- alberigelman.com

Fax: 416 504 1655

Tel: 416 504 1650

- 100 Simcoe Street, Ste. 125, Toronto. ON - M5H 3G2

Alberl Gelman Inc.



AlLBERT & GELMAN

Synergy Stamping Inc. & 1696306 Ontario Inc
1830 Mevyerside Drive
Mississauga, ON LT 184

Aftentlon: Sqifur Rahman

Re: Proposal of Synergy Stamping Inc. & 1696306 Ontario Inc.

152

Invoice

Invoice Date: Apr 21, 2019
Invoice No: 3818

Billing Through: Apr 21, 2019
File ID: SYNERGYSTAMPING:

Disbursemenis:

;lnvaice Summary: |

ITOTAL FEES AND DISBURSEMENTS: $14,993.64
TOTAL HST: $1.948.15
'TOTAL AMOUNT DUE: $16,941.79 |

Payment of this account is due on recsipt
HST Registration # 83741 3514 RTCCO)

HST No. 8374} 9514 RT 0CO1

Page 4 of 4

Total Disbursements:; | $156.64
HST: $19.34

Amount Due This Involce: | $16.941.79

Fax: 416 504 1655 - albertgelman.com

Tel: 416 504 1650

- 100 Simcae Street. Ste. 125, Totonto, ON  M5H 3G2

Albert Gelman inc.
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Court File No. 32-2474822 / Estate File No.32-2474822
Court File No. 32-2474820 / Estate File No.32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO LTD.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF PHILIP CHO

I, PHILIP CHO, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am a partner with the law firm WeirFoulds LLP (“WeirFoulds”), the lawyers for
Albert Gelman Inc. (the “Proposal Trustee”) in its capacity as proposal trustee of Synergy
Stamping Inc. and 169306 Ontario Inc. (collectively, the “Debtors”). As such, I have knowledge
of the matters hereinafter deposed to except where stated to be on information and belief, and

where so stated I verily believe such matters to be true.

2. On February 14, 2019, each of the Debtors filed a notice of intention to make a
proposal under the Bankruptcy and Insolvency Act (Canada). The Proposal Trustee was appointed
as proposal trustee in respect of each of the notices of intention, and the proceedings in relation

thereto (the “Proposal Proceedings”).

B WeirFoulds has provided services and incurred disbursements in relation to the
Proposal Proceedings for the period from January 28, 2019 (a small amount of preliminary work
having been conducted prior to the filing of the notices of intention) to and including April 22,
2019 (date of our most recent invoice) as described in the Legal Costs Summary attached hereto

and marked as Exhibit “A”, and the detailed accounts rendered by WeirFoulds Inc. dated February

13027074.1
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28, 2019, March 29, 2019 and April 23, 2019 which are attached and marked as Exhibits “B”,
“C” and “D”, respectively (the “WeirFoulds Accounts”).

4, Based on my review of the WeirFoulds Accounts and my personal knowledge of this
matter, the WeirFoulds Accounts represent a fair and accurate description of the services provided

and the amounts charged by WeirFoulds.

S. A total of approximately 36 hours were expended by Ryan Filson, Philip Cho,
MacDonald Allen and Brian Wong during the period noted above in performing legal services

relating to the Proposal Proceeding.

6. I verily believe that the hourly billing rates, outlined in detail in the WeirFoulds
Accounts, are in the range of normal average hourly rates charged by legal counsel for serves
rendered in relation to engagements similar to WeirFoulds engagement as legal counsel for the

Proposal Trustee.

SWORN BEFORE ME at the City of
Toropto, in the Provinge of Ontario on the

Commissioner for Taking Affidavits PHILIP CHO

\(e,\%bb & orday

13027074.1



This is Exhibit “A"
Affidavit of Philip Cho
sworn before me this 24" day of April, 2019

A Commissioner(for taking affidavits, etc.
Kelsey K. Gordon

155
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LEGAL COSTS SUMMARY
LAWYER YEAR OF CALL HOURLY RATE
(as of January 1, 2019)
Ryan Filson 1999 $675.00
Philip Cho 2002 $475.00
MacDonald Allen 2013 $375.00
Brian Wong Articling Student $225.00
SUMMARY OF ACCOUNTS
No. Date of Account Fees Disbursements H.S.T Total
L. February 28, 2019 | $6,927.50 $23.60 $903.64 $7,854.74
2. March 29, 2019 $3,740.00 $82.75 $496.96 $4,319.71
3. April 23, 2019 $6,797.50 $45.00 889.53 $7,732.03
TOTAL $19,906.48
AVERAGE HOURLY RATE | Total fees (before H.S.T): $17,465 + total hours: 36
(before H.S.T) = $485.14

13027074.1
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This is Exhibit “B”
Affidavit of Philip Cho
sworn before me this 24™ day of April, 2019

A Commissioner fér taking affidavits, etc.
Kelsey K. Gordon
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INVOICE Weirloulds:t»

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.weirfoulds.com

February 28, 2019

Invoice 288208
Page 1

Albert Gelman Inc.

Attention: Tom McElroy

100 Simcoe Street

Suite 125

Toronto, ON M5H 3G2

Our Matter # 19583.00004 Synergy Stamping Inc. re Notice of Intention to Make a Proposal

For Professional Services through February 28, 2019

FEES $6,927.50
DISBURSEMENTS (Taxable) $23.60
DISBURSEMENTS (Non Taxable) None
HST $903.64
TOTAL FOR THIS INVOICE $7,854.74

TOTAL DUE $7,854.74




INVOICE

159
Weirkouldsue

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

T: 416-365-1110 F: 416-365-1876

www.weirfoulds.com

February 28, 2019
invoice 288208

Page 2

Below is a description of the services rendered through February 28, 2019 with respect to our File No. 19583.00004

Fee Detail

Date
14/02/19

14/02/19

22/02/18

25/02/19

25/02/19

26/02/19

26/02/19

27/02/19

Description Name

Legal research re joint proposals under  Philip Cho
Division 1 of BIA

Email correspondence with T. McElroy  Philip Cho
re filing of Notice of Intention to Make
Proposal

Email correspondence with T. McElory  Philip Cho
re BDC offer; meeting with R Filson re
security opinions

Review and revise draft Affidavit of S. Philip Cho
Rahman, Sales Process and draft
orders; telephone call with T. McElory
re fee estimate, administration charge
and security opinions; telephone call
with G. Phoenix re administration
charge; review security agreements
and PPSR Searches; conference call
with T. McElroy, G. Phoenix and S.
Rahman re Affidavit and Administration
Charge; review and revise draft
Affidavit of S. Rahaman

Review materials; work on opinion; Ryan Filson

Email correspondence with T. McElroy  Philip Cho
re appraisal and draft Agreement of

Purchase and Sale; email

correspondence with G. Phoenix and T.

Van Klink re BDC position on holdback;

telephone call with G. Phoenix re BDC's

insistence on lower holdback;

telephone call with T. McElroy re same;

review and revise draft security opinion

Finalize draft opinion; Ryan Filson

Email correspondence with G. Phoenix  Philip Cho
re finalizing affidavit; review and

comments re draft affidavit; email

correspondence with T. McElroy re

RBC representative assigned; email

Hours
0.40

0.20

0.50

4.20

3.00

1.70

1.00

0.70

Rate
475.00

475.00

475.00

475.00

675.00

475.00

675.00

475.00

Fees
190.00

85.00

237.50

1,995.00

2,025.00

807.50

675.00

332.50
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INVOICE Weirlouldsue

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www . weirfoulds.com
February 28, 2019
Invoice 288208
Page 3
Fee Detail
Date Description Name Hours Rate Fees
correspondence with T. McElroy re
draft opinion
28/02/19 Email correspondence with T. McElroy,  Philip Cho 1.20 475.00 570.00
G. Phoenix re executed Agreement of
Purchase and Sale and receipt of
deposit; review and revise draft First
Report; email correspondence with G.
Phoenix re changes to draft order
requested by BDC
Total Fees for Professional SEIVICES .. ........ivvirirreermrenrircmiinsiin i virreavasssassssassssbaeeseaasanssssiianns $6,927.50
H O T ciiiiietiri e ceiree s bes it e bt e e e s bbb s sones e saaan e b airestvennevenabe asiabmater sarntsn ot snens s s b b ERRERESHANRIANMEE ARSI AEAOESY $900.57
Total Fees iNCIUAING HST ..o rr s e ss e e st s e e b e e e s e e s n e nes $7,828.07
Disbursements
Taxable Disbursements
Prints BW 23.60
Total Taxable Disbursements 23.60
T OtA] DiSDUISEIMENTS ..o eeeee e eee et ieer s e e e e eie b s e s ss s e etb s ek e i b s e s e e beehb et s e se e ers e e s a i $23.60
HS T hreiiiiiirieeiirreinrereneeeeeenssenes saraenss rheenuosnns v e GBSO EOARS T S AT AV STV TS SRR P AT $3.07
Total Disbursements and HST fOr this INVOICE ........ecveevvieeeerieiiesiresnssaessns s ssessasrssssassrseens $26.67
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INVOICE WeirkFoulds»

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.welrfoulds.com

February 28, 2019
Invoice 288208

Page 4

Totals For This Matter

Total Fees INCIUdING HST ................ s it e s sy s oamss s sssnmis $7.828.07
Total Disbursements INCIUAING HS T .....iiieirrrreerorireeirreeeiesireeesssasrressaeessnassesssnssssssesssenres $26.67
Total Fees and Disbursements Including HST........cciciiiiiiiiniiiiii i $7,854.74
AMOoUNt APPHEA FTOM TIUST...cvviiieiirieiene e reeeeis s st asbeis st sse st ob s resses s sssesiasasessaassses $0.00
Total Due For This Matter $7,854.74
Summary

Name Hours Rate Fees
Philip Cho 8.90 475.00 4,227.50
Ryan Filson 4.00 675.00 2,700.00

Total Summary 12.90 $6,927.50
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INVOICE Weirlouldsu»

. T: 416-365-1110 F: 416-365-1876
4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.welrfoulds.com

February 28, 2019
Invoice 288208
Page 5

THIS IS OUR ACCOUNT HEREIN.
WeirFoulds LLP

Per

Philip Cho

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act,
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO.
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001
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INVOICE Weirkoulds: .

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada. M5K 1B7

www.welrfoulds.com

February 28, 2019
Invoice 288208
Page 6

Outstanding AR Summary
Date Invoice Number Outstanding Amount
Outstanding AR Summary 0.00




This is Exhibit “C”
Affidavit of Philip Cho
sworn before me this 24" day of April, 2019

o

A CommiSsioneff foitaking affidavits, etc.
Kelsey K. Gordon
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INVOICE WelrFoufd‘S' P

T: 416-385-1110 F: 416-365-1878

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.weirfoulds.com

March 29, 2019

Invoice 289190
Page 1

Albert Gelman Inc.

Attention: Tom McElroy

100 Simcoe Street

Suite 125

Toronto, ON M5H 3G2

Our Matter # 19583.00004 Synergy Stamping Inc. re Notice of Intention to Make a Proposal

For Professional Services through March 27, 2018
FEES $3,740.00
DISBURSEMENTS (Taxable) $82.75
DISBURSEMENTS (Non Taxable) None
HST $496.96
TOTAL FOR THIS INVOICE $4,319.71

TOTAL DUE $4,319.71
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INVOICE Weirlh oulds»

T: 416-365-1110 F: 416-366-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

www.weirfoulds.com

March 29, 2019
Invoice 289150
Page 2

Below is a description of the services rendered through March 27, 2019 with respect to our File No. 19583.00004
Fee Detail

Date Description Name Hours Rate Fees

01/03/19 Email correspondence with T. McElroy  Philip Cho 0.50 475.00 237.50
and M. Allen re preparation and service
of Trustee's First Report; revise First
Report; telephone call with T. McElroy
re First Report; email correspondence
with G. Phoenix re BDC and RBC
position on motion

04/03/19 Review final draft of First Report and "Philip Cho 0.30 475.00 142.50
instructions re service; email
correspondence with G. Phoenix and T.
McElroy re RBC request for disclosure
of appraisal

05/03/19 Email correspondence with T. McElroy  Philip Cho 0.30 475.00 142.50
and G. Phoenix re response to K.
Leung (RBC) re liquidation analysis

06/03/19  Email correspondence with T. McElroy  Philip Cho 0.20 475.00 95.00
re security opinion re RBC security over
169Co; email correspondence with T.
McElroy and G. Phoenix re RBC
support of motion

06/03/19 Email correspondence with T. McElroy  Philip Cho 0.50 475.00 237.50
and G. Phoenix re RBC position on sale
process; telephone call with T. McElroy
re RBC position against guarantors

07/03/19 Email correspondence with G. Phoenix  Philip Cho 0.20 475,00 95.00
re status of discussions with RBC

08/03/19 Preparation for and attendance at court  Philip Cho 1.80 475.00 855.00
re motion for approval of sale process
and other relief

11/03/19 Email correspondence with G. Phoenix  Philip Cho 0.30 475.00 142.50
re completion of surplus machine
transaction; review sales process order
re key dates

12/03/19 Review asset purchase agreement; MacDonald Alien 0.60 375.00 225.00




INVOICE

T8 T 167
WeirFoulds:»

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, M5K 1B7

T: 416-365-1110 F: 416-365-1876

www weirfoulds.com

12/03/19

13/03/19

14/03/19

18/03/19

Email correspondence with T. McElroy
re proposed steps for closing and
directing funds to Loopstra Nixon trust
account; review and revise draft
template asset purchase agreement;
review and revise draft non-disclosure
agreement; email correspondence with
T. McElroy re same

Review and finalize Non-disclosure
agreement and form of Asset Purchase
Agreement; email correspondence with
T. McEiroy and G. Phoenix re same;
email correspondence with T, McElroy
re issuing trustee's certificate; email
correspondence with purchaser re
confirming issuance of certificate

Email correspondence with G. Phoenix
and T. McElroy re Trustee's Certificate
and removal of equipment

Email correspondence from T. McElroy
re RBC's position on motion

Disbursements

Taxable Disbursements

Prints BW
Binding & Tabs
Deliveries
Prints Colour
Copies

Total Taxable Disbursements

Philip Cho

Philip Cho

Philip Cho

Phillp Cho

41.70
22.27
16.98
1.80
0.30

1.90

0.90

0.30

0.20

82.75

March 29, 2019

Irivoice 289190

Page 3
475.00 902.50
475.00 427.50
475.00 142.50
475.00 95.00

.............................................................................................. $3,740.00
................................................................................................................................................. $486.20
.............................................................................................................. $4,226.20




INVOICE

I
WeirFouldsu»

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

T: 416-365-1110 F:416-365-1876

www.weirfoulds.com

March 29, 2019

Invoice 289190
Page 4

Disbursements
T Ota] DS DUIS I NS ..o v et eveviioriieiieieesvicrererenirsnnivebsnstasibonsarnsnstinasasss santsnsassbasiansssasvasostivissvessanss $82.75
S T oo tiiiiustees s tnresessesen s s s s e mtsaesesesssseess s saaeboeesasebe ke bbb e era e e e b s Esbe s e ek RN RRt e e s e e e RN b e eeeee e pan et e b $10.76
Total Disbursements and HST fOr this INVOICE. .......iiiieeiiirreieiiiiiesiiisessriissresseessnsesirsssennes $93.51
Totals For This Matter
Total Fees INCIUAING HS Tuiiuiuieiniosisssmaisanvisssssmemisissiasissnaiis s $4,226.20
Total Disbursements INCIUding HST.........oiiviiiiiiiiiiiciiiess s e $93.51
Total Fees and Disbursements Including HST ... ... $4,319.71
Amiount Applied From TrUSE. .o iiisimsisssasssammaisassesariosmsssssiasssssmmssnssassnssossassrssssssorasss $0.00
Total Dué For This Matter $4,319.71
Summary
Name Hours Rate Fees
MacDonald Allen 0.60 375.00 225.00
Philip Cho 7.40 475.00 3,615,00

Total Summary

8.00 $3,740.00
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INVOICE WeirFouldss»

T: 416-365-1110 F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, MSK 187

www.weirfoulds.com

March 29, 2019
Invoice 289190
Page §

THIS 1S OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

Philip Cho

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act,
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO.
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001




INVOICE

170

Weirkouldsu»

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

T: 416-365-1110 F: 416-365-1876

www,welrfoulds,com

March 29, 2019

Invoice 289190
Page 6
Outstanding AR Summary
Date Invoice Number Outstanding Amount
02/28/19 288208 7,854.74
Outstanding AR Summary 7,854.74




This is Exhibit “D"
- Affidavit of Philip Cho
sworn before me this 24" day of April, 2019

A Commisgi’eﬁqwg affidavits, etc.
Kel “Gordon
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INVOICE Weirkouldsree
. : 416-365-1 : 416-365-1876
4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada, M5K 1B7 T Wl
www.weirfoulds.com

April 23, 2019
Invoice 290112
Page 1
Albert Gelman Inc.
Attention: Tom McElroy
100 Simcoe Street
Suite 125
Toronto, ON MEH 3G2
Our Matter # 19583.00004 Synergy Stamping Inc. re Notice of Intention to Make a Proposal
For Professional Services through April 22, 2019
FEES $6,797.50
DISBURSEMENTS (Taxable) $45.00
DISBURSEMENTS (Non Taxable) None
HST $889.53
TOTAL FOR THIS INVOICE $7,732.03

TOTAL DUE $7,732.03
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INVOICE Weirkoulds:.

4100 - 66 Wellington Street West, PO Box 35, Toronte-Daminion Centre, Toronto, ON, Canada. M5K 1B7 14169851110 F: 4163651678
www.weirfoulds.com

April 23, 2019
Invoice 290112
Page 2

Below is a description of the services rendered through April 22, 2019 with respect to our File No. 19583.00004
Fee Detall

Date Description Name Hours Rate Fees

28/03/19 Telephone call with T. McElray re Philip Cho 0.20 475.00 95.00
status of sale process

03/04/19  Telephone call with T. McElroy re Philip Cho 0.40 475.00 190.00
allocation of purchase proceeds against
leased equipment

04/04/19 Read E-mail from Philip Cho; review Brian Wong 1.50 225.00 337.50
equipment leases; summarize
equipment leases; send E-mail to Philip
Cho with summary table;

04/04/19  Review RBC GSA and priority with Philip Cho 1.00 475.00 475.00
respect to equipment leases; lengthy
email to T. McElroy re security interests
and distribution of proceeds based on
allocation of purchase price issues

09/04/19 Conference call with T. McElroy and G.  Philip Cho 0.50 475,00 237.50
Phoenix re offers submitted

11/04/19 Telephone call with T. McElroy re Philip Cho 0.30 475.00 142.50
recommendation of offer and waiver of
strict compliance and motion date

11/04/19 Review terms of offer to purchase Philip Cho 0.40 475.00 190.00
(Infinity); email correspondence with T.
McElroy re recommendation to
negotiate amendments to offer to
comply with Sales Process and remove
representations and warranties clause

12/04/19  Telephone calls with G. Phoenix and T.  Philip Cho 0.70 475.00 332,50
McElroy re selection of winning bidder
and court attendance for AVO;
telephone call with T. Lambertre
confirming modification to sale process
and selection of winning bid

12/04/19 Email correspondence with T. McElroy  Philip Cho 0.40 475.00 190.00
re draft letter to winning bidder re
conditions to acceptance of bid; email
correspondence with T. McElroy and T.
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INVOICE WeirFoulds

4100 - 66 Wellington Street West, PO Box 35, Toronta-Dominion Centre; Toronto, ON, Canada. M5K 1B7 I feses i) Fudtosesntne
www welrfoulds.com

April 23, 2019
Invoice 290112
Page 3

Fee Detalil

Date Description Name Hours Rate Fees
Lambert re same; email
correspondence with B. Lyle re
acceptance of offer subject to
conditions

15/04/19  Review and revise draft Asset Philip Cho 1.50 475.00 712.50
Purchase Agreement; telephane call
with T. McElroy re same

15/04/19  Email correspondence with T. Lambert  Philip Cho 0.80 475.00 380,00
re revisions to draft Asset Purchase
Agreement and issues to address

16/04/19  Telephone call with T. Lambert re draft  Philip Cho 0.60 475.00 285.00
Asset Purchase Agreement; review
revised Asset Purchase Agreement;

17/04/19  Email correspondence with T. McElroy  Philip Cho 0.70 475.00 332.50
re employee status; conference call
with T. Lambert and A. Tratnik re RBC
consent to process for vesting title in
leased equipment to purchaser

17/04/19 Review and revise draft Notice of Philip Cho 1.20 475.00 570.00
Motion, draft orders and draft Affidavit

17/04/19  Emall correspondence with T. McElroy  Philip Cho 0.20 475.00 95.00
re draft Asset Purchase Agreement and
allocation of disposal expenses

17/04/19  Telephone call with T. McElroy re Philip Cho 0.30 475.00 142,50
liability for waste disposal concerns

17/04/19  Telephone call with T. Lambert re RBC  Philip Cho 0.40 475.00 190.00
consent to transfer of title and issue of
liability for waste disposal

18/04/19  Telephone call with T. McElroy re Philip Cho 0.50 475.00 237.50
analysis of priorities and payout to
secured creditors

18/04/19 Email correspondence with T. McElroy  Philip Cho 0.30 475.00 142.50

and T. Lambert re Asset Purchase
Agreement and funds
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INVOICE Weer()uldSLLp

i : 416-365-1 : 416-365-
4100 - 66 Wellington Strest West, PO Box 35, Toronto-Dominlon Centre, Teronto, ON, Canada, M5K 187 r 3651110 F: 416-365-187¢
www.weirfoulds.com

April 23, 20189
Invoice 290112
Page 4
Fee Detail
Date Description Name Hours Rate Fees
18/04/19 Telephone call with G. Phoenix re Philip Cho 0.30 475.00 142.50
priorities as between secured creditors
21/04/19  Review and revise draft Second Report  Philip Cho 2.00 475,00 950.00
and Confidential Report of Proposal
Trustee; email correspondence with T,
McElroy and G. Phoenix re role of
Infinity as appraiser
22/04/19  Email correspondence with T. McElroy  Philip Cho 0.50 475.00 237.50
re revised Second Report and follow up
with RBC; review companies'
comments to draft reports; email
correspondence with G. Phoenix re
same
22/04/19 Emall correspondence with A. Tratnik Philip Cho 0.20 475.00 95.00
and T. McElroy re RBC payout amounts
22/04/19 Email correspondence with T. Van Klink  Philip Cho 0.20 475.00 95.00
re updated payout amounts re BDC and
their position on motion
Total Fees for ProfesSIONal SEIVICES ,....uviv.iierreiiirersiimsiite bttt sisssesssassessisssrssbaias s sessies $6,797.50
ST siraiicssusins s se Vo iuas siese s s ad s e S S eSS RS § o SR TSI NN YT SRR P At n e FAD EABOS $883,68
Total FEes INCIUAING HS T .iviviriiiiiiieiresivinsesssissesssrissasssssitas s es s ena s e e d e e a s sha b ah S0 $7.681.18
Disbursements
Taxable Disbursements
Process Services 45,00
Total Taxable Disbursements 45,00
Total Disbursements .........cccevvieain Leveeeeeentesses ve s sen FORE RSBTSRBTS $45.00
H ST vavireneonmmnmrns srestsssansstssnersssssnisnsnssssnassesas visnsnsussishssssessassnosnsnsspeavivt S8 0 R aTAREsesnaTnssssstbenstisrasasss $5.85

Total Disbursements and HST for this INVOICE ...t $50.85
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INVOICE Weirkouldsr

T: 416-365-1110 F: 416-365-1876
4100 - 66 Wellington Strest Wast, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, M5K 1B7
www.welrfoulds.com

April 23, 2019

Invoice 290112
Page 5
Totals For This Matter
Total Fees INCIUAING HST ... . ieroisorssinisissiesissibfons sisinsiasisisesaviiniiisiiiimmisisinions $7,681.18
Total Disbursements INCIUAING HS T .. ivoiirineiieiiriiis et ssssasinssssassnssss $50.85
Total Fees and Disbursements Including HST ... $7,732.03
Amount Applied From TIUSL .wiiiismiiiimsasiviisesisiisssmsesiiniiiimssoivississsisisssimess $0.00

Total Due For This Matter $7,732.03




. 177
INVOICE Weirkouldster

T: 416-365-1110 F: 416-365-1 876—|

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada. M6K 187

www,welrfoulds.com

April 23, 2019
Invoice 290112
Page 6

THIS IS OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

/'-‘—-_-__-—__\“--
Philip Cho

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act, ‘
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO,
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001



INVOICE

178

Weirkouldsu»

4100 - 68 Wellington Street West, PO Box 35, Toronto-Dominlon Centre, Toronto, ON, Canada, M5K 1B7

T: 416-365-1110 F: 416-365-1876

www.welrfoulds,com

April 23, 2019
Involce 290112
Page 7

Outstanding AR Summary

Date Invaice Number Outstanding Amount

03/29/19 289100 4,319.71
Outstanding AR Summary 4,319.71
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