
Court File No. 31-2253654
Estate File No. 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF FORTE EPS SOLUTIONS INC., A CORPORATION WITH A HEAD OFFICE

IN THE TOWN OF MIDLAND IN THE PROVINCE OF ONTARIO

FOURTH REPORT
OF THE PROPOSAL TRUSTEE

(For a motion returnable October 30, 2017)

LERNERS LLP

130 Adelaide Street West, Suite 2400
Toronto, ON M5H 3P5

Domenico Magisano LS#45725E
Tel: 416.601.4121
Fax: 416.601.4123
E-mail: dmagisano@lerners.ca

Christopher Shorey
Tel: 416.601.2389
Fax: 416.867.2448
E-mail: cshorey@lerners.ca

Lawyers for the Proposal Trustee

TO THE ATTACHED SERVICE LIST



SERVICE LIST

TO: CHAITONS LLP
500 Yonge Street
Toronto, ON M2N 7E7

Maya Poliak
Tel: 416.218.1161
Fax: 416.218.1844
E-mail: maya@chaitons.com

Lawyers for the Business Development Bank of Canada

AND TO: WILLIAM HARVEY JONES
401 Bay Street, Suite 2702”
Toronto, ON M5H 2Y4

Tel: 416.596.8876
Fax: 416.596.0907
E-mail: whjones@williamjones.ca

Lawyers for the Debtor

AND TO: FOGLER RUBINOFF LLP
77 King Street West, Suite 3000
Toronto, ON M5K 1G8

W. Ross MacDougall
Tel: 416.864.7604
Fax: 416.941.8852
E-mail: rmacdougall@foglers.com

Lawyers for Pacific High Tech Ltd.

AND TO: MANCINI ASSOCIATES LLP
505-7050 Weston Road
Woodbridge, ON L4L 8G7

Angelo Mancini
Tel: 905.851.7717
Fax: 905.851.7718
E-mail: acm@manciniassociates.com

Lawyers for 2306732 Ontario Inc.



- 2 -

AND TO: PALIARE ROLAND
155 Wellington St. West, 35th Floor
Toronto, ON M5V 3H1

Jeffrey Larry
Tel: 416.646.4330
Fax: 416.646.4301
E-mail: jeff.larry@paliareroland.com

Lawyers for First Source Mortgage Corp.

AND TO: ADVOCATES LLP
255 Queens Avenue, 16th Floor
London, ON N6A 5R8

David S. Swift
E-mail: D.Swift@advocatesLLP.com

Angelo D’Ascanio
E-mail: a.DAsciano@AdvocatesLLP.com

Lawyers for SOFII

AND TO: NORTON ROSE FULBRIGHT CANADA LLP
200 Bay Street, Suite 3800
Royal Bank Plaza, South Tower
Toronto, ON M5J 2Z4

Alexander Schmitt
Tel: 416.216.2419
Fax: 416.216.3930
E-mail: alexander.schmitt@nortonrosefulbright.com

Lawyers for Insolofoam Group

AND TO: WEIRFOULDS LLP
66 Wellington Street West, Suite 4100
Toronto, ON M5K 1B7

Danny Nunes
Tel: 416.619.6293
E-mail: dnunes@weirfoulds.com

Lawyers for Amvic Inc.

AND TO: SIEGE SOCIAL POLYMOS INC.
150, 5e Boulevard
Terrasse-Vaudreuil, QE J7V 5M3

Jacques Menard
Tel: 514.453.1920
E-mail: JacquesM@polymos.com



- 3 -

AND TO: NOVA CHEMICALS (CANADA) LTD.
1086 Modeland Road, Building 1040
Suite 201
Sarnia, ON N7T 8C1

Bruce Davies
Tel: 519.346.3287
E-mail: bruce.davies@novachem.com

AND TO: DEPARTMENT OF JUSTICE
c/o Department of Justice
Ontario Regional Office
the Exchange Tower, Box 36
130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Diane Winters
E-mail: diane.winters@justice.gc.ca

AND TO: MINISTRY OF FINANCE
Legal Services Branch
33 King Street West, 6th Floor
Oshawa, ON L1H 8H5

Kevin J. O’Hara
E-mail: kevin.ohara@fin.gov.on.ca

AND TO: TRAVELERS LEASING LTD.
500-4180 Lougheed Highway
Burnaby, BC V5C 6A7

E-mail: afisher@travelersfinancial.com
bheintz@travelersfinancial.com

AND TO: WESTERN ONTARIO MORTGAGE COMMUNITY FUTURES DEVELOPMENT
CORPORATION
330 West Street, Unit 10
Brantford, ON N3R 7V5

E-mail: david@wocfdca.com

AND TO: NORTH SIMCOE COMMUNITY FUTURES DEVELOPMENT CORPORATION
355 Cranston Crescent
Midland, ON L4R 4K6

E-mail: admin@nscfcd.on.ca



INDEX

Tab Document

1. Fourth Report of the Proposal Trustee, dated October 25, 2017

A. Appendix “A” – Notice of Intention to Make a Proposal and Certificate of Appointment

B. Appendix “B” – Order of Justice Hainey, dated June 14, 2017

C. Appendix “C” – First Report of the Proposal Trustee, dated June 9, 2017, without
appendices

D. Appendix “D” – Order of Justice Penny, dated July 31, 2017

E. Appendix “E” – Second Report of the Proposal Trustee, dated July 28, 2017, without
appendices

F. Appendix “F” – Supplement to the Second Report of the Proposal Trustee, dated
August 17, 2017, without appendices

G. Appendix “G” – Endorsement of Justice Morawetz, dated August 17, 2017

H. Appendix “H” – Second Supplement to the Second Report of the Proposal Trustee,
dated August 22, 2017, without appendices

I. Appendix “I” – Order of Justice Myers, dated August 24, 2017

J. Appendix “J” – Material Adverse Change Report, dated September 1, 2017

K. Appendix “K” – Order of Justice Conway, dated September 18, 2017

L. Appendix “L” – Third Report of the Proposal Trustee, dated September 14, 2017,
without appendices

M. Appendix “M” – Supplement to the Third Report of the Proposal Trustee, dated
September 17, 2017, without appendices

N. Appendix “N” – Personal Property Security Dadabase search against Forte EPS
Solutions Inc., current to October 22, 2017

O. Appendix “O” – Security Opinion, dated June 9, 2017

P. Appendix “P” – Security Opinion, dated October 25, 2017

Q. Appendix “Q” – North Simcoe Postponement Agreement

R. Appendix “R” – Notice of Intention to Enforce Security by Business Development Bank
of Canada, dated November 3, 2016

S. Appendix “S” – Notice of Intention to Enforce Security by SOFFI, dated June 19, 2017



T. Appendix “T” – Travelers Leasing Security Documentation

U. Appendix “U” – Endorsement of Justice Hainey, dated June 14, 2017

V. Appendix “V” – Teaser Document by the Trustee

W. Appendix “W” – Unpaid Accounts from the Trustee

X. Appendix “X” – Unpaid Accounts from Counsel to the Trustee



TAB 1



1



2



3



4



5



6



7



8



9



10



11



12



13



14



15



16



17



18



19



20



21



APPENDIX A



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 
Forte EPS Solutions Inc. 

of the city of Midland, in the Province of Ontario 

Take notice that: 

1. I, Forte EPS Solutions Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that I 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. A list 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 19th day of May 2017. 

1/4F4rte EPS Solutions Inc. 
Insolvent Person 

1 /4) 
To be completed by Official Receiver: 

Filing Date 	 Official Receiver 
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District of: 	Ontario 
Division No. 	03 - Barrie 
Court No. 	31-2253654 
Estate No. 	31-2253654 

- FORM 33 - 
Notice of Intention To Make a Proposal 

(Subsection 50.4(1) of the Act) 

In the matter of the proposal of 
Forte EPS Solutions Inc. 

of the city of Midland, in the Province of Ontario 

List of Creditors with claims of $250 or more. 

Creditor Address Account# Claim Amount 

2306732 Ontario Inc. c/o Millenium Disposal Service 
2440 Beryl Road 
Oakville ON L6J 7X4 

550,000.00 

407 ETR Express Toll Route 
Marion Richardson/Collections 

6300 Steeles Ave W 
Woodbridge ON L4H 1J1 

776.33 

Advance Specialties USD P.O. BOX 349 3735 HIGHWAY 22 
GLEASON TN 38232 

2,017.40 

BASF Canada Inc. P.O. BOX 15248 STATION A 
TORONTO ON M5W 1C4 

762.60 

Bernard Baum, LLB SUITE 10 & 11 1540 LODESTAR ROAD 
TORONTO ON M3J 3C5 

41,000.00 

Business Development Bank 
of Canada 
ATT: Maya Poliak 

do Chaltons LLP 
500 Yonge Street, 10th Floor 
Toronto ON M2N 7E9 

554,785.16 

Carlson Construction 725 RUNNINGBROOK DRIVE 
MISSISSAUGA ON L4Y 2R9 

2,475.00 

CCH Excavating Inc. P.O. BOX 159 
Port McNicoll ON LOK 1R3 

3,835.95 

Cdn Business Health 
Management Inc. 

75 MISSISSAUGA STREET WEST 
ORILLIA ON L3V 3A7 

1,440.75 

Cheval P.O. Box 1262 STN B 
Mississauga ON L4Y 3W4 

230,000.00 

Domenic Frasca 220 Whitturch 
Mississauga ON L5A 4B3 

439,944.49 

Dominic Zita 5063 Summersky Court 
Mississauga ON L5M OR3 

1,500,000.00 

Eisses Enterprises 901 ESSA ROAD 
BARRIE ON L9J OB1 

4,106.42 

Enbridge Gas P.O. BOX 680 
SCARBOROUGH ON M1K 0A9 

9,071.87 
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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 
Forte EPS Solutions Inc. 

of the city of Midland, in the Province of Ontario 

List of Creditors with claims of $250 or more. 

Creditor Address Account# Claim Amount 

Essex Energy 2199 BLACKACRE DRIVE SUITE 2 
OLD CASTLE ON NOR 1L0 

4,409.66 

Fastenal Canada, LTD 860 TRILLIUM DRIVE SUITE 117 
KITCHENER ON N2R 1K7 

3,597.96 

First Source Mortgage 
Corporation 

1 VALLEYBROOK DRIVE SOUTH UNIT 100 
TORONTO ON M3B 2S10 

18,300.00 

Fred Hook LTD BOX 248 MIDLAND 
Midland ON L4R 4K11 

156,041.82 

Greywall Coatings INC 165 DRIVE INN ROAD, UNIT 4 
SAULT ST MARIE ON P6B 5X8 

2,460.33 

Ideal Supply Company Limited 869 KING STREET 
MIDLAND ON L4R OB10 

2,954.11 

Jason Pasqualino 417 Lanor Ave 
Mississauga ON M8W 2R7 

25,300.00 

JD Hubbert 200 EVANS AVE., UNIT 11 
TORONTO ON M8Z 1J10 

508.50 

John Cipressi 72 Bourgeois Beach Road 
Victoria Harbour ON LOK 2A0 

1,500,000.00 

Klenzoid P.O. BOX 3857 COMMERCE COURT POSTAL STN 
TORONTO ON M5L 1K4 

6,277.24 

Kreston GTA LLP 8953 WOODBINE AVE., 
MARKHAM ON L3R 0J12 

7,673.98 

Linde Canada Limited P.O. BOX 4070 STN A 
TORONTO ON M5W 1M6 

653.81 

Lino Toncic 2020 Winston Park Drive, Suite 101 
Oakville ON L6H 6X7 

49,424.22 

Maria Pierucci 23 Highview Ave 
Toronto ON M3M 105 

205,000.00 

MRT Automation Ltd P.O. BOX 517 
MIDLAND ON L4R 4L6 

3,765.30 
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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 
Forte EPS Solutions Inc. 

of the city of Midland, in the Province of Ontario 

List of Creditors with claims of $250 or more. 

Creditor Address Accounl# Claim Amount 

NATS 
1 

2525 HAINES ROAD 
MISSISSAUGA ON L4Y 1Y10 

270,990.00 

NAXXAR Consulting 539 KINGSTON ROAD WEST 
AJAX ON L1 S 6M4 

3,359.14 

New Electric Enterprises Inc. 3185 DUNDAS STREET WEST 
OAKVILLE ON L6M 4J7 

15,217.56 

North Simcoe Community 
Futures Development 
Corporation 

105 Fourth St., P.O. Box 8 
Midland ON L4R 4K9 

225,500.00 

Nova Chemicals US P.0 BOX 8011 POSTAL STN A 
TORONTO ON M5W 3W8 

158,000.00 

Pacific High Tech 4789 Yonge Street Unit 716 
Toronto ON MO 0G6 

518,250.89 

PBS Freight Systems Inc 8760 JANE ST., UNIT #16 
VAUGHAN ON L4K 2M12 

10,750.00 

Phillip & Fill 33 Hiawatha Pkwy 
Mississauga ON L5G 3S1 

60,000.00 

POWER FACTOR SERVICES 
LTD. 

1235 FAIRVIEW STREET SUITE 299 
BURLINGTON ON L7S 2K12 

937.90 

Prestige Property Tax 
Specialists 

1025 KING STREET 
EAST CAMBRIDGE ON N3H 3P8 

6,274.55 

Pro Windows and Doors Ltd. 1 GOODMARK PLACE SUITE 3 
ETOBICOKE ON M9W 6M4 

34,891.00 

PUC Midland Power Utility 
Corporation 

P.O. BOX 820 
MIDLAND ON L4R 4P7 

13,886.21 

Regency Plastics Company 
Ltd 

50 BRISBANE ROAD 
DOWNSVIEW ON M3J 2K5 

7,063.78 

SCC Electrical P.O. BOX 444 
MIDLAND ON L4R 4L6 

1,268.59 

SCE Construction 29 MEDVLIA AVE 
TORONTO ON M8Z 5L9 

1,000.00 
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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 
Forte EPS Solutions Inc. 

of the city of Midland, in the Province of Ontario 

List of Creditors with claims of $250 or more. 

Creditor Address Account# Claim Amount 

Sievert Financial Services Inc. 43 COLBORNE STREET 
TORONTO ON M5E 1E6 

15,425.00 

SKID - Freight Brokers, Inc. P.O. BOX 85 
SAINTE MARTHE SUR LE LAC QC JON 1P0 

2,186.55 

Steam Specialties 40 CORSTATE AVE. 
VAUGHAN ON L4K 4X5 

1,966.88 

Sunnyside Machine & 
Hydraulics 

1178 EVERTON ROAD 
MIDLAND ON L4R 5J5 

811.95 

Telus P.O. BOX 5300 
BURLINGTON ON L4R 4S11 

1,277.38 

Thermaloc Italy SRL VIA BONANOMI 3, COMO, IT 22100 IT 904.76 

Total Quality Logistics P.O. BOX 634558 
CINCINNATI OH 45263 4561 

3,953.92 

Travelers Leasing 800-9900 KING GEORGE BLVD. 
SURREY BC V3T OK10 

399,800.16 

Travelers Transportation 
Services 

195 HEART LAKE ROAD S. 
BRAMPTON ON L6W 3N9 

2,926.17 

Triple Tech ESJ 1050 KING STREET 
MIDLAND ON L4R OB11 

1,310.50 

Underwriters Laboratories of 
Canada Inc. 

P.O. BOX 15146 STN A 
TORONTO ON M5W 1C4 

15,124.92 

United Testing Systems 
Canada Limited 

21-225 BRADWICK DRIVE 
CONCORD ON L4K 1K10 

29,410.73 

Western Ontario Community 
Futures Development 
Corporation Inc. 
AU: David Penton 

530 West Street, Unit 10 
Branford ON N3R 7V5 

440,827.21 

WILSON HIGH VOLTAGE 1271 GORHAM STREET UNIT 9 
NEWMARKET ON L3Y 8Y10 

4,531.66 
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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 
Forte EPS Solutions Inc. 

of the city of Midland, in the Province of Ontario 

List of Creditors with claims of $250 or m❑re. 

Creditor Claim Amount Address 
	

Account 

15,581.87 Workplace Safety and 
Insurance Board 
c/o Collection Services 

2D0 Front St W 
Toronto ON M5V 3J1 

Total 	 7,596,012.18 

Forte EPS Solutions Inc. 
V 	Insolvent Person 

Page 6 of 6 
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I*1 	Industry Canada 
	

Industrie Canada 
Office of the Superintendent Bureau du surintendant 
of Bankruptcy Canada 
	

des faillites Canada 

District of 	Ontario 
Division No. 	03 - Barrie 
Court No. 	31-2253654 
Estate No. 	31-2253654 

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

Forte EPS Solutions Inc. 
Insolvent Person 

ALBERT GELMAN INC. 
Licensed Insolvency Trustee 

Date of the Notice of Intention: 	 May 19, 2017 

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

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

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

Date: May 19, 2017, 14:30 

E-File/Deplit Electronique 	 Official Receiver 

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902 

Canada 

District of Ontario
Division No. 03 - Barrie
Court No. 31-2253654
Estate No. 31-2253654

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

Forte EPS Solutions Inc.
Insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: May 19, 2017

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

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

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

Date: May 19, 2017, 14:30
E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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APPENDIX C



Estate No.: 31-2253654 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN BANKRUPTCY AND INSOLVENCY 

In the Matter of the Proposal of 
Forte EPS Solutions Inc. 

of the town of Midland, in the Province of Ontario 

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

(Dated June 9, 2017) 

I. 	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 Forte EPS Solutions Inc. ("Forte" or the 

"Company") on May 19, 2017 under Section 50.4(1) of the Bankruptcy and Insolvency 

Act (Canada) (the "BIA"). Attached hereto at Appendix "A" is a copy of the NOI and 

Certificate of Appointment issued by the Office of the Superintendent of Bankruptcy. 

2. The Company advises that it had attempted to informally restructure its 

affairs for several months prior to filing the NOI, however, a series of events made the 

NOI filing a necessity so that it could negotiate with its creditors on a fair and equitable 

basis. The events that gave rise to the NOI filing included: 

a. 	on May 8, 2017, the Company's operating lender, the Business 

Development Bank of Canada ("BDC"), commenced a motion to appoint a 

receiver over the assets, undertakings and properties of the Company (the 

"Receivership Motion"). The Receivership Motion was adjourned with the 

Company and BDC entering into a forbearance agreement shortly after the 

NOI filing (the "Forbearance Agreement'). It is the Trustee's understanding 

that while the Receivership Motion was adjourned, BDC wanted the 

Company to present a structured process that would see its debt repaid; 

-1- 
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b. the Company had judgment creditors that were seeking to execute on their 

judgments; 

c. Travelers Leasing Ltd. ("Travelers"), a lessor of certain machinery and 

equipment that are integral to the Company's operations (the "Leased 

Equipment"), "tagged" the Leased Equipment and expressed its intention to 

repossess the Leased Equipment; and 

d. some of the Company's utility providers, which it depended on to operate its 

business, were threatening to stop supplying to the Company. 

3. The Company has brought a motion seeking, amongst other things, an 

Order extending the initial stay of proceedings afforded to it under the NOI until August 2, 

2017 (the "Stay Extension"), and an Order granting an administrative charge in the 

maximum aggregate amount of $100,000 (the "Administrative Charge"). Of note, the 

Administrative Charge will be subordinate only to BDC's security in the Company's 

assets, but in priority to all other claims against the Company's assets. 

4. The Company has served the affidavit of John Cipressi sworn June 5, 

2017 (the "Cipressi Affidavit"), in support of its motion. 

5. For the reasons explained herein the Trustee supports the relief sought 

by the Company in its motion and further detailed in the Cipressi Affidavit. 

II. 	PURPOSE OF THIS REPORT 

6. The purpose of this report is to: 

a. provide the Court with information pertaining to the Company, including the 

objectives of the Company's restructuring proceedings, which is not 

otherwise described in the Cipressi Affidavit; 

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

the Trustee and the Company subsequent to the filing of the N01; 
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b. the Company had judgment creditors that were seeking to execute on their 

judgments;  

c. Travelers Leasing Ltd. (“Travelers”), a lessor of certain machinery and 

equipment that are integral to the Company’s operations (the “Leased 

Equipment”), “tagged” the Leased Equipment and expressed its intention to 

repossess the Leased Equipment; and 

d. some of the Company’s utility providers, which it depended on to operate its 

business, were threatening to stop supplying to the Company.   

3. The Company has brought a motion seeking, amongst other things, an 

Order extending the initial stay of proceedings afforded to it under the NOI until August 2, 

2017 (the “Stay Extension”), and an Order granting an administrative charge in the 

maximum aggregate amount of $100,000 (the “Administrative Charge”).  Of note, the 

Administrative Charge will be subordinate only to BDC’s security in the Company’s 

assets, but in priority to all other claims against the Company’s assets.     

4. The Company has served the affidavit of John Cipressi sworn June 5, 

2017 (the “Cipressi Affidavit”), in support of its motion.   

5. For the reasons explained herein the Trustee supports the relief sought 

by the Company in its motion and further detailed in the Cipressi Affidavit.  

II. PURPOSE OF THIS REPORT 

6. The purpose of this report is to: 

a. provide the Court with information pertaining to the Company, including the 

objectives of the Company’s restructuring proceedings, which is not 

otherwise described in the Cipressi Affidavit;  

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

the Trustee and the Company subsequent to the filing of the NOI;  
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c. provide information to the Court regarding the Company's Cash Flow 

Projections (defined below); 

d. discuss the Company's request for the Stay Extension and the 

Administrative Charge; and 

e. provide the Court with the Trustee's recommendations. 

III. 	SCOPE AND TERMS OF REFERENCE 

7. In preparing this First Report, the Trustee has relied upon certain 

unaudited financial information, Forte's books and records, discussions with Mr. John 

Cipressi, Mr. Dominic Zita (collectively, the "Principals"), the Company's legal counsel, 

Mr. William Harvey Jones, as well as other employees of the Company. 

8. While the Trustee has reviewed various documents provided by the 

Principals 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"). 

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 Forte's 

stakeholders as general information relating to Forte and to assist the Court in making a 

determination of whether to approve the relief sought by Forte. Accordingly, the reader 

is cautioned that this First 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 First Report contrary to 

the provisions of this paragraph. 

10. Any capitalized terms not defined in this First Report shall have the 

meaning ascribed to them in the Cipressi Affidavit. 

- 3 - 
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11. 	Unless otherwise noted, all monetary amounts referenced are in 

Canadian dollars. 

IV. 	BACKGROUND INFORMATION 

	

12. 	The Company is owned by the Principals and is in the business of 

manufacturing and distributing expanded polystyrene products primarily used in the 

construction industry. 

	

13. 	The Company employs 15 people, all located in its manufacturing plant 

located at 16567 Highway 12, Midland, Ontario (the "Premises"). The Premises is 

owned by 16567 Highway 12 Holdings Limited (the "Landlord") which is related to the 

Company in that John Cipressi and Andrea Zita (Dominic Zita's wife) are the owners of 

the Landlord. The Trustee understands that there is a lease agreement between the 

Landlord and the Company. 

	

14. 	The Landlord has entered into an agreement of purchase and sale to sell 

its premises to 2306732 Ontario Inc. which is anticipated to close in late July, 2017 (the 

"APS"). The APS contemplates the Company remaining as a Tenant of the Premises 

and, as a result, the Company believes it will be able to maintain operations after the 

APS closes. 

	

15. 	As described above, prior to the NOI filing the Company's ability to 

operate was negatively affected by various factors which included: 

a. demand and receivership proceedings commenced by its operating lender; 

b. an equipment lessor threatening to repossess the Leased Equipment; 

c. judgment creditors seeking to enforce on their judgments; and 

d. utility companies threatening to cease supplying to the Company . 

	

16. 	The Company advises that it could not continue to negotiate with its 

creditors while under constant threat of enforcement proceedings that effectively closed 

the business, much less continue to satisfy existing clients and attract new business. 
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17. The significant tangible assets of the Company consist of manufacturing 

equipment which the Company uses to manufacture its products. A portion of the 

manufacturing equipment is leased from Travelers (defined as Leased Equipment 

above). The balance of the equipment is owned by the Company. It is the Trustee's 

understanding that the Company is in the process of obtaining an appraisal of its 

machinery and equipment. 

18. The Company's secured creditors are as listed at paragraph 7 of the 

Cipressi Affidavit. 

19. North Simcoe has provided the Trustee with a postponement agreement 

which purports to subordinate and postpone North Simcoe's security in favour of BDC's 

security. Attached hereto at Appendix "B" is a copy of the Postponement. 

20. Of note, the Landlord has guaranteed the Company's debts to two of its 

secured creditors (namely BDC and Western Ontario Community Futures Development 

Corporation Association ("SOFFI")) with said guarantees being secured by mortgages 

on the Premises. Accordingly, the Company's indebtedness to BDC and SOFFI will 

likely be satisfied from the sale proceeds when the APS closes, or alternatively, 

assumed by a third party who is prepared to release the Landlord's guarantees. 

21. The Company has listed approximately $6 Million of unsecured claims in 

its NOI which includes $3 Million owing to the Principals. Therefore, there are 

approximately $3 Million of arm's length unsecured claims listed by the Company. 

22. The Principals have advised the Trustee that the Company has never 

had proper financial statements prepared by an external accounting firm. Therefore, the 

Trustee has not been able to review any recent externally generated financial 

information prepared for the Company. It is the Trustee's understating that the 

Company will be engaging an external accounting firm to bring its financial reporting up 

to date. 
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V. 	ACTIVITIES OF THE COMPANY 

23. 	Since the date of the filing of the NOI the Company has undertaken, 

among other things, the following activities: 

a. entered into the Forbearance Agreement; 

b. advised various stakeholders, including management, relevant employees 

and important suppliers of the restructuring proceedings; 

c. enhanced their marketing efforts to prospective customers; 

d. held preliminary discussions with one party who had approached the 

Company and was interested in purchasing the Company's assets; 

e. had informal discussions with various secured and unsecured creditors in 

respect of the restructuring proceedings; 

f. attended meetings with the Trustee and its legal counsel to discuss its 

objectives and options in respect of these restructuring proceedings; 

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

Trustee; 

h. 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; and 

i. started to consider options for recapitalizing and/or marketing the Company 

and its business. 

24. 	As of the date of this report it is the Trustee's understanding that the 

Company has not made a determination as to how it will proceed with respect to its 

restructuring plan and, therefore, the Company is respectfully requesting an extension 

of time to file its proposal. 

VI. 	ACTIVITIES OF THE TRUSTEE 
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25. 	Since the date of the filing of the NOI the Trustee has undertaken, 

among other things, the following activities: 

a. 	on May 26, 2017, 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 affidavit 

of mailing is attached as Appendix "C"; 

b. 	subsequent to the filing of the NOI the Trustee provided a copy of the Notice 

of Stay of Proceedings (the "Stay Notice") to all known litigation claimants. 

Attached hereto at Appendix "D" is a copy of the Stay Notice; 

c. 	assisted the Company with the preparation of the Cash Flow Forecast 

(defined below); 

d. 	implemented procedures with the company'-s management and employees 

in order to allow the Trustee to consistently monitor the receipts and 

disbursements of the Company and compare same to the Cash Flow 

Forecast for variances; 

e. 	met with management and its counsel, Mr. William Harvey Jones, on 

several occasions to discuss, among other things, the following: 

i. The status of the current business operations and 

prospects for the future; 

ii. The potential for a sale of all or part of the business assets 

as part of the restructuring proceedings; and, 

iii. How the company would finance a proposal to its creditors. 

f. 	communicated extensively with the Principals and the Company's legal 

counsel; and, 

g. 	communicated with several creditors and other stakeholders who contacted 

the Trustee directly regarding the status of the restructuring proceedings. 

- 7 - 

38



VII. 	CASH FLOW 

26. On May 29, 2017 the Company filed with the Trustee its statement of 

forecasted cash flows prepared on a weekly basis for the period of May 22 to 

September 3, 2017 ("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 "E" is a copy of the Cash Flow Forecast along 

with managements report thereon, which are prepared on the assumption that the 

Company continues as a going concern. 

27. The Cash Flow Forecast does not include payments to any secured 

creditors during the forecast period. However, the Company has advised the Trustee 

that it will continue to make payments to Travelers in accordance with its lease 

agreement as the Company requires the leased equipment in order to maintain its 

business operations. The Company has further advised that it will be preparing a 

revised cash flow forecast in due course to reflect this omission. 

Shareholder Advances 

	

28. 	 The Cash Flow Forecast indicates that the Company will require 

additional working capital funds in the aggregated sum of approximately $300,000 

during the period from June 12 to July 16, 2017 to fund continuing operations during the 

NOI period. The Principals have advised the Trustee that they will be advancing funds 

into the Company personally in order the fund working capital requirements during this 

period. 

VIII. 	ADMINISTRATIVE CHARGE 

	

29. 	 The Company is seeking an Order of the Court charging the property, 

assets and undertakings of Forte in priority to all other security interests, trusts, liens, 

charges and encumbrances, claims of secured creditors, or 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 Company (defined as the Administrative Charge above). 
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30. Administration Charges are common in proceedings such as this and are 

necessary to secure the fees and disbursements of the professionals involved to enable 

the company to successfully complete its restructuring proceedings. 

31. The Administration Charge being sought will be subordinated to the 

secured interests of BDC and without prejudice to Travelers' ability to argue that its 

security interest in the Leased Equipment is in fact a Purchase Money Security Interest. 

32. Pursuant to the Forbearance Agreement, Forte and BDC agreed that 

any Administration Charge requested by the Company would be subordinated to 

BDC. Further, by virtue of the Postponement, BDC appears to be the Company's 

senior lender and is not subject to the stay of proceedings granted by the NOI. 

33. Counsel to the Trustee has provided the Trustee with an opinion (the 

"Security Review") that, subject to certain standard qualifications and assumptions 

contemplated therein, the security of both BDC and Travelers is valid and enforceable in 

accordance with its terms. Attached hereto as Appendix "F" is a copy of the security 

opinion. 

34. However, the Security Review questions whether Travelers interest in 

the Leased Equipment is, in fact, a valid Purchase Money Security Interest (a 

"PMSI"). Specifically, the Security Review notes that Travelers' lease in the Leased 

Equipment appears to be the result of a sale/leaseback transaction. Of note, section 2 

of the Personal Property Security Act defines a "purchase money security interest" as: 

a. a security interest taken or reserved in collateral, other than investment 

property, to secure payment of all or part of its price, 

b. a security interest taken in collateral, other than investment property, by a 

person who gives value for the purpose of enabling the debtor to acquire 

rights in or to the collateral, to the extent that the value is applied to acquire 

the rights, or 
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c. 	the interest of a lessor of goods under a lease for a term of more than one 

year, 

but does not include a transaction of sale by and lease back to the seller 

[emphasis added] 

35. Attached hereto as Appendix "G" is a copy of the security documents 

received from Travelers. 

36. If Travellers does not have a PMSI, it would still have a valid and 

enforceable security interest in the Leased Equipment, however, priority would then be 

determined by date of perfection. The Trustee notes that according to the search 

conducted of the personal property security registration database (the "PPSR Database 

Search"), Travelers registration was completed after the registrations completed by 

BDC, North Simcoe and SOFFI. The Trustee is not aware of a priorities agreement 

between Travelers and any of BDC, North Simcoe or SOFFI. Attached hereto as 

Appendix "H" is a copy of the PPSR Database Search of the Debtor. 

37. Given the foregoing, the Trustee recommends that the Administration 

Charge only be subordinate to BDC's security. However, the Administration Charge 

given should be without prejudice to Travelers' ability to bring a motion within 30 days 

for an Order declaring that they have a valid PMSI and an Order further subordinating 

the Administration Charge to their PMSI in the Leased Equipment (if Travelers in fact 

has a valid PMSI over the Leased Equipment). 

38. The Trustee has been made aware that a related third party may acquire 

or take an assignment of BDC's debt and security position. If that occurs, the Proposal 

Trustee may seek an amendment to the Administrative Charge Order such that the 

Administration Charge ranks in priority to BDC's security. 

IX. 	REQUEST FOR EXTENSION 

39. The Company is seeking the Stay Extension pursuant to subsection 

50.4(9) of the BIA. The Company has advised that it will likely return to Court during the 
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Stay Extension to seek court approval for a sale and investment solicitation process (the 

"SISP") designed to attract funding so that the Company can make a proposal to its 

creditors. The Principals further advise that they are considering investing additional 

funds into the Company through a proposal. Notwithstanding the potential SISP, the 

Trustee understands that the Principals may still have opportunity to make a proposal to 

their creditors without selling the Company or seeking an external investment in the 

Company. 

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

a. the Company has acted, and is acting, in good faith and with due diligence; 

b. the Company would likely be able to make a viable Proposal if the extension 

being applied for were granted; and, 

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

were granted. 

41. 	The Trustee is also of the opinion that a Proposal developed by the 

Company 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 

Company's assets. 

X. 	TRUSTEE'S RECOMMENDATION 

42. 	For the reasons explained herein the Trustee respectfully recommends 

that this Honourable Court make an Order approving: 

a. the Administration Charge; and 

b. the Stay Extension. 

* * * 
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Per: 
A CA, CBV. ORP. LIT 

All of which is respectfully submitted this 9th day of June, 2017. 

ALBERT GELMAN INC., solely in its 
capacity as Trustee of re the Proposal of Forte EPS Solutions Inc. 
and not in its Personal or any other Capacity 

4554813.1 
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Estate No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

In the Matter of the Proposal of
Forte EPS Solutions Inc.

of the town of Midland, in the Province of Ontario

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

(Dated July 28, 2017)

I. 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 a Notice of Intention to

Make a Proposal ("NOI") filed by Forte EPS Solutions Inc. ("Forte" or the "Company) on

May 19, 2017 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the

"BIA"). Attached hereto at Appendix "A" is a copy of the NOI and Certificate of

Appointment issued by the Office of the Superintendent of Bankruptcy.

2. On June 15, 2017, on motion of the Company, the Honourable Justice Hainey of

the Ontario Superior Court of Justice (Commercial List) granted an order (the "June 15

Order) approving, among other things, an administrative charge and an extension of the

stay of proceedings afforded under the NOI to August 2, 2017 (the "Stay Extension").

Attached hereto as Appendix "B" is a copy of the June 15 Order.

3. The Trustee prepared a report in respect of the June 15, 2017 motion dated June

9, 2017 (the "First Report"). Attached hereto as Appendix "C" is a copy of the First

Report, without appendices.

4. The Company has served the affidavit of John Cipressi, sworn July 23, 2017 (the

"Cipressi Affidavit), and the supplementary affidavit of John Cipressi, sworn July 28,

2017 (the "Supplementary Affidavit), in support of its motion.
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5. For the reasons explained herein the Trustee supports the relief sought by the

Company in its motion and further detailed in the Cipressi Affidavit and Supplementary

Affidavit.

II. PURPOSE OF THIS REPORT

6. The purpose of this report is to:

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

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

b. discuss the proposed SISP (defined below) and the subsequent request to

adjourn this relief;

c. provide information to the Court regarding the Company's Revised Cash Flow

Projection (defined below);

d. discuss the Company's request for the Second Stay Extension (defined

below);

e. provide information to the Court regarding the DIP Facility and DIP Charge

(both terms defined below);

f. discuss the Company's request for an amendment and restatement of the

June 15 Order, specifically with respect to the priority ranking of the

Administrative Charge as granted on June 15, 2017; and,

g. provide the Court with the Trustee's recommendations.

III. SCOPE AND TERMS OF REFERENCE

7. In preparing this Second Report, the Trustee has relied upon certain unaudited

financial information, Forte's books and records, discussions with Mr. John Cipressi, Mr.

Dominic Zita (collectively, the "Principals"), the Company's legal counsel, Mr. William

Harvey Jones, as well as other employees of the Company.
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8. While the Trustee has reviewed various documents provided by the Principals 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"). 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 Second Report has been prepared for the use of this Court and Forte's

stakeholders as general information relating to Forte and to assist the Court in making a

determination of whether to approve the relief sought by Forte. 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.

10. Any capitalized terms not defined in this Second Report shall have the meaning

ascribed to them in the First Report.

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

IV. BACKGROUND INFORMATION

12. The Company's manufacturing plant is located at 16567 Highway 12, Midland,

Ontario (the "Premises"). The Premises is owned by 16567 Highway 12 Holdings

Limited ("16567" or the "Landlord") which is related to the Company in that John Cipressi

and Andrea Zita (Dominic Zita's wife) are the owners of the Landlord. The Trustee

understands that there is a lease agreement between the Landlord and the Company.

16567 is not a debtor in these proceedings.

13. Of note, the Landlord has guaranteed the Company's debts to two of its secured

creditors, namely Business Development Bank of Canada ("BDC") and Western Ontario

Community Futures Development Corporation Association ("SOFFI"), with said

guarantees being secured by mortgages on the Premises.

- 3 -

52



14. The Trustee understands that in May 2017, the Landlord entered into an

agreement of purchase and sale to sell its premises to 2306732 Ontario Inc. (the

"Premises Purchaser) (collectively, the "APS") with a closing date of July 25, 2017 (the

"Closing Date). The APS was conditional on the Premises Purchaser waiving certain

conditions thus the transaction did not close on the Closing Date.

15. The Company received an unsolicited non-binding term sheet on July 2017 (the

"Term Sheet") from a prospective purchaser (the "Interested Party) which outlined the

terms of a potential purchase of the assets of Forte as well as the Premises. As of the

date of this Second Report, the Trustee understands that the company has not entered

into an agreement of purchase and sale with the Interested Party. However, the

Interested Party has provided the Debtor with a summary of key "milestones" (or tasks),

one of which includes the execution of an asset purchase agreement, as well as the

anticipated date that each milestone will be completed. It appears to the Trustee that the

Interested Party proposes to undertake good faith efforts to perform its due diligence with

the ultimate goal of entering into a binding agreement to purchase the Debtor's assets.

16. Further background information on the Company, its Directors and the events

leading the filing of the NOI can be found in the First Report which is attached as Appendix

C.

V. ACTIVITIES OF THE COMPANY

17. Since the date of the First Report the Company has undertaken, among other

things, the following activities:

a. attended a meeting, along with the Trustee and its counsel, with the

Interested Party;

b. received and began negotiations on a term sheet received from the Interested

Party;

c. continued to market its products to existing and new consumers in an effort

to increase revenues;
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d. attended meetings with the Trustee and its legal counsel to discuss its

objectives and options in respect of these restructuring proceedings;

e. obtained an Appraisal of its machinery and equipment;

f. prepared the Revised Cash Flow Projection with the assistance of the

Trustee; and,

g. 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.

18. Since the date of the First Report the Principals decided to proceed with a SISP

(defined below). However, with the receipt of the Term Sheet, Forte wishes to first

negotiate with the Interested Party with a view to maximizing recovery and minimizing

expense to its creditors

VI. ACTIVITIES OF THE TRUSTEE

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

the following activities:

a. assisted the Company with the preparation of the Revised Cash Flow

Projection;

b. continued to monitor the receipts and disbursements of the Company and

compare same to the Cash Flow Forecast for variances;

c. met with management and its counsel, Mr. William Harvey Jones, as well as

representatives of the Interested Party to discuss the potential sale of the

Company's assets to the Interested Party;

d. communicated extensively with the Principals and the Company's legal

counsel; and,
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e. communicated with several creditors and other stakeholders who contacted

the Trustee directly regarding the status of the restructuring proceedings.

VII. SALE AND INVESTMENT SOLICITATION PROCESS

20. The Company wishes to carry out a sale and investment solicitation process (the

"SISP") in order to fully assess the restructuring options of the Company, ultimately, for

the benefit of its secured and unsecured creditors. The administrative functions of the

SISP shall be carried out by the Trustee, however, it will not be responsible for making

any decisions with respect to which LOIs to pursue and/or, ultimately, which offer to

accept, if any. The role of the Trustee shall be limited to that of an administrator of the

SISP in so far as it shall contact interested parties, provide those interested parties with

information and present any LOIs received to the Company.

21. The Company has requested that the Trustee carry out the administrative function

of the SISP because Mr. Dominic Zita and/or Mr. John Cipressi, the shareholders and

directors of the Company, are contemplating either directly or indirectly making an offer

in accordance with the SISP. Therefore, the Trustee shall undertake the administrative

duties of the SISP in order to ensure the integrity of the SISP in maintained throughout

the process.

22. The terms of the proposed SISP are set out below:

a. the Trustee, with the assistance of the Company and its legal counsel, will

use commercially reasonable efforts to identify prospective purchasers and

send a teaser letter to each party identified;

b. each prospective purchaser identified will be required to execute a non-

disclosure agreement ("NDA"). Upon execution of the NDA the prospective

purchaser will be given access to confidential corporate information for the

purposes of performing any necessary due diligence;

c. each prospective purchaser who wishes to make an offer to either purchase

the assets or make an investment in the Company must provide the Trustee
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with a non-binding letter of intent ("LOI") on or before August 25, 2017. The

LOI shall include basic information about the contemplated transaction as

well as the Interested Party's ability to fund the transaction;

d. the Debtor and the Trustee will review each LOI received and the Company

will determine which LOIs it would like to pursue;

e. the deadline for a binding agreement is August 30, 2017 at 5:00 p.m. eastern

standard time;

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

well as various other conditions outlined in the SISP;

g. all offers received must include a deposit of fifteen (15%) per cent of the

purchase price;

h. the Company will have the right to reject any and all offers, including the best

offer; and,

i. any transaction is subject to approval of the Court.

23. The SISP provides that the Debtor may accept offers received outside of the SISP.

The Trustee wishes to clarify that any attempts by the Company to accept offers outside

the SISP will be of concern to the Trustee and will, at a minimum, require both creditor

and court approval.

VIII. CASH FLOW

24. On July 28, 2017 the Company filed with the Trustee its revised statement of

forecasted cash flows prepared on a weekly basis for the period of July 24 to November

5, 2017 ("Revised Cash Flow Projection"), along with management's report on the

reasonableness of the Cash Flow Projection, in accordance with subsection 50.4(2) of

the BIA. Attached hereto as Appendix "D" is a copy of the Revised Cash Flow Projection

along with managements report thereon, which are prepared on the assumption that the

Company continues as a going concern.
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25. The Revised Cash Flow Forecast includes an injection of $200,000 during the

week ended August 6, 2017 from 16567. The Debtor is requesting that this Honourable

Court grant an Order approving the DIP Facility and DIP Charge (both terms defined

below) and, if the Order is granted, the advance from 16567 will form part of the DIP

Charge.

IX. ASSETS

26. As was noted in the First Report, the significant tangible assets of the Company

consist of manufacturing equipment which the Company uses to manufacture its

products. A portion of the manufacturing equipment is leased from Travelers Leasing

Ltd. ("Travelers") (the "Leased Equipment). The Leased Equipment is integral to the

Company's continuing operations. Prior to the filing of the NOI by the Company Travelers

"tagged" the Leased Equipment and expressed its intention to repossess the Leased

Equipment.

27. The balance of the manufacturing equipment is owned by the Company.

28. The Company obtained an appraisal of its machinery and equipment prepare on a

gross forced liquidation value basis by Asset Services with an effective date of June 19,

2017 (the "Appraisal"). The Appraisal has not been included with this Second Report as

it contains sensitive commercial information regarding the value of the Company's

machinery and equipment which may, if made public, negatively affect the quantum of

any offer(s) made pursuant to the SISP.

X. SECURED CREDITORS

29. Pursuant to a Ontario Personal Property Lien search conducted by the Trustee (file

currency date July 24, 2017) (the "PPL Search") the following registration were identified:
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Creditor

North Simcoe Community Futures
Development Corporation

Registration Date

May 10, 2012

Collateral Classification

Equipment
Business Development Bank of
Canada January 29, 2013

Inventory, Equipment, Accounts,
Other, Motor Vehicle

Westem Ontario Community Futures
Development Corporation February 1, 2013

Inventory, Equipment Accounts,
Other, Motor Vehicle

Travelers Leasing Ltd. July 29, 2014 Equipment

30. Attached hereto as Appendix "E" is a copy of the PPL Search.

31. Counsel to the Trustee has provided the Trustee with an opinion (the "Security

Review") that, subject to certain standard qualifications and assumptions contemplated

therein, the security of both BDC and Travelers is valid and enforceable in accordance

with its terms. Attached hereto as Appendix "F" is a copy of the security opinion.

32. The Security Opinion did not consider the validity and enforceability of the security

of SOFFI, North Simcoe (defined below) or First Source Mortgage Corporation. The

Trustee will likely obtain an expanded security opinion at the time the Company makes

its proposal to its creditors.

North Simcoe Community Futures Development Corporation ("North Simcoe")

33. North Simcoe has provided the Trustee with a postponement agreement which

purports to subordinate and postpone North Simcoe's security in favour of BDC's security

(the "North Simcoe Postponement). Attached hereto at Appendix "G" is a copy of

the North Simcoe Postponement.

34. As a result of the North Simcoe Postponement it appears that the BDC has first

ranking secured charge over the Company's assets, including the Leased Equipment as

explained in further detail below.

BDC

35. The Company entered into a forbearance agreement with BDC which extends to

August 30, 2017 (the "Forbearance Agreement). The Forbearance Agreement was
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conditional on the APS closing on July 25, 2017. The Trustee understands that there are

continuing negotiations with BDC about extending the forbearance.

SOFFI

36. On June 19, 2017 counsel for SOFFI, Advocates LLP, contacted counsel for the

Trustee, Lerners LLP, and provided copies of their clients Notice of Intention to Enforce

Security dated August 26, 2015 (the "SOFFI NITES") which were issued pursuant to

section 244 of the BIA. Attached hereto as Appendix "H" is a copy of the SOFFI NITES.

37. The Trustee notes that the SOFFI NITES were issued almost two years ago. The

Trustee expresses no opinion at this time as to whether SOFFI would be subject to the

stay of proceedings in this matter. The Trustee has been advised that the Company did

not enter into a forbearance agreement or any other tolling agreement subsequent to the

issuance of the SOFFI NITES and that the Principals are not aware of any enforcement

actions taken by SOFFI subsequent to the issuance of the SOFFI NITES.

38. Subsequent to June 19, 2017, neither the Trustee nor its counsel has been

contacted by SOFFI's counsel.

Travelers Leasing Ltd. ("Travelers') 

39. The Security Review noted above questions whether Travelers interest in the

Leased Equipment is, in fact, a valid Purchase Money Security Interest (a

"PMSI"). Specifically, the Security Review notes that Travelers' lease in the Leased

Equipment appears to be the result of a sale/leaseback transaction. Of note, section 2 of

the Personal Property Security Act defines a "purchase money security interest" as:

a. a security interest taken or reserved in collateral, other than

investment property, to secure payment of all or part of its price,

b. a security interest taken in collateral, other than investment

property, by a person who gives value for the purpose of enabling

the debtor to acquire rights in or to the collateral, to the extent that

the value is applied to acquire the rights, or
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c. the interest of a lessor of goods under a lease for a term of more

than one year,

but does not include a transaction of sale by and lease back to the

seller. [emphasis added]

40. Attached hereto as Appendix "I" is a copy of the security documents received

from Travelers.

41. If Travellers does not have a PMSI, it would still have a valid and enforceable

security interest in the Leased Equipment, however, priority would then be determined by

date of perfection. The Trustee notes that according to the PPL Search, Travelers

registration was completed after the registrations completed by each of BDC, North

Simcoe and SOFFI. The PPL Search is attached as Appendix E.

42. The BDC and Travelers entered into a priority agreement dated July 28, 2017 in

respect of the Leased Equipment (the "BDC Priority Agreement). The Trustee is not

aware of any priorities agreement between Travelers and either North Simcoe or SOFFI.

43. As a result of the BDC Priority Agreement the relative priority positions with request

to the Leased Equipment are uncertain and will likely require further legal interpretation.

This legal matter is not relevant with respect to the relief being sought at this time and,

therefore, has not been further investigated by either the Company or the Trustee as of

the date of this Second Report.

44. Pursuant to the June 15 Order the Administration Charge was granted without

prejudice to Travelers' ability to bring a motion within 30 days for an Order declaring that

they have a valid PMSI and an Order further subordinating the Administration Charge to

their PMSI in the Leased Equipment (if Travelers in fact has a valid PMSI over the Leased

Equipment). As of the date of this report the Trustee is not aware of any motion having

been brought by Travelers in respect of these restructuring proceedings.

Canada Revenue Agency (the "CRA")
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45. The Trustee has been advised by the Company's internal bookkeeper that there is

an outstanding balance owing the CRA in respect of unpaid employee source deductions

(the "Deemed Trust Claim"), however, this balance could not be quantified. It is the

Trustee's understanding that the Deemed Trust Claim will rank in priority to the claims of

each of the secured creditors noted above.

46. The Trustee has been advised by the Principals that the Company is in the process

of engaging an external accountant for the purposes of preparing financial statements,

preparing unfiled corporate income tax returns and reconciling the Company's tax

account balances.

XI. DEBTOR IN POSSESSION FINANCING

47. In order to fund the immediate working capital requirements of the Company during

its restructuring efforts the company requires additional funding. Pursuant to the Cipressi

Affidavit 16567 has proposed to provide the Company with a debtor-in-possession facility

(the "DIP Facility). The proposed DIP Facility is conditional on this Honourable Court

granting a charge in favour of 16567 over the Company's assets (the "DIP Charge).

48. The terms of the proposed DIP Facility are set out in a Debtor in Possession Loan

Agreement which is included with Forte's motion material and is attached hereto as

Appendix J. The Trustee notes that this agreement is not signed. The Trustee has

been advised by the Debtors counsel that the agreement will be executed if the Court

grants the DIP Charge. The material terms of the proposed DIP Facility are outlined

below:

a. permits the Debtor to borrow the aggregate sum of up to a maximum of

$450,000;

b. shall be repayable upon the sale of the assets of the Debtor; and,

c. shall bear interest at a rate of fifteen (15%) percent per annum compounded

semi-annually.
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49. The Company is requesting that this Court make an Order that the DIP Charge

shall be in priority to the secured claims of all secured creditors of Forte but subordinated

only to the Administration Charge and the security of the BDC.

50. As previously noted, the Landlord is providing the DIP Facility. The Trustee notes

that the Landlord appears to be a single purpose entity who owns the Premises. The

Premises has mortgages registered on title and, to date, the Trustee has not been

provided with evidence that the Landlord can fund the DIP facility.

XII. ADMINISTRATIVE CHARGE

51. The Company is seeking an Order to amend and restate paragraphs 3 and 4 of

the June 15 Order. The June 15 Order granted an Administrative Charge over the

property of the Debtor. The property of the debtor includes certain Leased Equipment.

The Administration Charge granted on June 15, 2017, was subordinated to the BDC in

respect of the Leased Equipment.

52. Subsequent to the issuance of the June 15 Order the BDC agreed to allow an

administration charge pursuant to section 64.2(1) of the BIA in an amount not to exceed

$100,000 to be obtained by the Company in priority to its secured interest in and to the

Leased Equipment and that said administration charge would not represent a default

and/or violation of the Forbearance Agreement.

53. Therefore, given the BDC's consent as well as the expiry of the 30 day period

granted to Travelers, the Company is seeking an Order of the Court charging the Leased

Equipment in priority to all [emphasis added] 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

Company.

54. For clarification, if Ordered by this Honourable Court, the Administration Charge

will continue to be subordinated to the BDC in respect to all of the assets owned by the

company not otherwise considered to be part of the Leased Equipment.
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55. The Company is further requesting that the Administration Charge, if granted, be

in priority to any debtor-in-possession facility or loan secured by the DIP Charge, if also

granted.

XIII. REQUEST FOR EXTENSION

56. The Company is seeking a second extension pursuant to subsection 50.4(9) of the

BIA (the "Second Stay Extension"). The purpose of the Second Stay Extension would

be to, among other things, provide the Debtor with sufficient time to negotiate with the

Interested Party a binding agreement of purchase and sale in respect of the Company's

assets and, if unsuccessful in this regard, allow the Company to undertake the SISP.

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

a. the Company has acted, and is acting, in good faith and with due diligence;

b. the Company would likely be able to make a viable Proposal if the extension

being applied for were granted; and,

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

were granted.

58. The Trustee is also of the opinion that a Proposal developed by the Company

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 Company's assets.

59. The Trustee's recommendation is subject to confirmation from the Landlord of its

ability to fund the DIP Facility. The Trustee will advise the creditors if the Landlord fails

to fund the DIP Facility.

XIV. TRUSTEE'S RECOMMENDATION

60. For the reasons explained herein the Trustee respectfully recommends that this

Honourable Court make an Order approving:
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a. an adjournment of the SISP to a 9:30 a.m. chambers appointment on the

week of August 14, 2017;

b. the DIP Charge;

c. the amendments to the June 15 Order; and

d. the Second Stay Extension.

All of which is respectfully submitted this 28th day of July, 2017.

ALBERT GELMAN INC., solely in its
capacity as Trustee of the Proposal of Forte EPS Solutions Inc.
and not in its Personal or any other Capacity

Per: it

Tom,'

oy, CPA, CA, CBV, CIRP, LIT
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Estate No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

In the Matter of the Proposal of
Forte EPS Solutions Inc.

of the town of Midland, in the Province of Ontario

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

(Dated August 16, 2017)

I. INTRODUCTION

1. This supplemental report ("Supplemental Report") is filed by Albert Gelman Inc.

("AGI") in its capacity as proposal trustee (the "Trustee) under a Notice of Intention to

Make a Proposal ("NOI") filed by Forte EPS Solutions Inc. ("Forte" or the "Company) on

May 19, 2017 pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada)

(the "BIA"). Attached hereto at Appendix "N' is a copy of the NOI and Certificate of

Appointment issued by the Office of the Superintendent of Bankruptcy.

2. On June 15, 2017, on motion of the Company, the Honourable Justice Hainey of

the Ontario Superior Court of Justice (Commercial List) granted an order (the "June 15

Order) approving, among other things, an administrative charge and an extension of the

stay of proceedings afforded under the NOI to August 2, 2017 (the "Stay Extension").

Attached hereto as Appendix "B" is a copy of the June 15 Order.

3. The Trustee prepared a report in respect of the June 15, 2017 motion dated June

9, 2017 (the "First Report"). Attached hereto as Appendix "C" is a copy of the First

Report, without appendices.

4. On July 31, 2017, the Honourable Justice Penny of the Ontario Superior Court of

Justice (Commercial List) granted an order (the "July 31 Order) approving, among other

things, a debtor-in-possession lender's charge, an amendment to the administrative

charge granted pursuant to the June 15 Order and an extension of the stay of proceedings

-1-

65



afforded under the NOI to September 18, 2017. Attached hereto as Appendix "D" is a

copy of the July 31 Order.

5. The Trustee prepared a report in respect of the July 31, 2017 motion dated July

28, 2017 (the "Second Report). Attached hereto as Appendix "E" is a copy of the

Second Report, without appendices.

6. In addition to the relief obtained, the July 31 Order originally contemplated approval

of its sale and investment solicitation process (the "SISP"), however, the Company

received an unsolicited term sheet from a third party (the "Interested Party) which

contemplated purchase of both the Company's assets and the Premises (as defined

below). The Company (with the Trustee's approval) adjourned approval of the SISP to a

9:30am chambers appointment on August 17, 2017 so that it may further advance

negotiations with the Interested Party in order to determine if there was a viable

transaction available to the Company.

7. The Company has advised the Trustee that while there have been further

discussions with the Interested Party, talks have not resulted in a draft purchase (or

investment) agreement, much less an agreement capable of being presented to the Court

and/or the Company's creditors for approval.

8. Accordingly, the Company (with the Trustees consent) is seeking approval of a

SISP that is modified from what was presented to the Court as part of the material served

in support of the July 31 Order.

II. PURPOSE OF THIS REPORT

9. The purpose of this report is to:

a. provide the Court with an update regarding the status of the Company's

negotiations to sell its assets to the Interested Party;

b. provide the Court with details regarding the Company's ongoing operations;
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c. provide the Court with an update regarding the Company's use of the DIP

Facility;

d. comment on the proposed SISP; and

e. provide the Court with the Trustees recommendations.

SCOPE AND TERMS OF REFERENCE

10. In preparing this Supplemental Report, the Trustee has relied upon certain

unaudited financial information, Forte's books and records, discussions with Mr. John

Cipressi, Mr. Dominic Zita (collectively, the "Principals"), the Company's legal counsel,

Mr. William Harvey Jones, as well as other employees of the Company.

11. While the Trustee has reviewed various documents provided by the Principals 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"). 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.

12. This Supplemental Report has been prepared for the use of this Court and Forte's

stakeholders as general information relating to Forte and to assist the Court in making a

determination of whether to approve the relief sought by Forte. Accordingly, the reader is

cautioned that this Supplemental 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 Supplemental Report

contrary to the provisions of this paragraph.

13. Any capitalized terms not defined in this Supplemental Report shall have the

meaning ascribed to them in the First Report and the Second Report.

14. Unless otherwise noted, all monetary amounts referenced are in Canadian dollars.
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IV. BACKGROUND INFORMATION

15. The Company's manufacturing plant is located at 16567 Highway 12, Midland,

Ontario (the "Premises's). The Premises is owned by 16567 Highway 12 Holdings

Limited ("16567" or the "Landlord's) which is related to the Company in that John Cipressi

and Andrea Zita (Dominic Zita's wife) are the owners of the Landlord. The Trustee

understands that there is a lease agreement between the Landlord and the Company.

16567 is not a debtor in these proceedings.

16. Further background information on the Company, its Directors and the events

leading to the filing of the NOI can be found in the First Report and the Second. Report

which are attached hereto as Appendices C and E, respectively.

V. STATUS OF NEGOTIATIONS WITH INTERESTED PARTY

17. As discussed in the Second Report, the Company received an unsolicited non-

binding term sheet in July 2017 (the "Term Sheer) from the Interested Party which

outlined the terms of a potential purchase of the assets of Forte as well as the Premises.

The Trustee is advised that the Interested Party provided the Company with a summary

of key "milestones" (or tasks), one of which includes the execution of an asset purchase

agreement, as well as the anticipated date that each milestone will be completed.

18. The Trustee has been advised by the Company's management that in or around

the first week of August 2017 management of the Interested Party attended at the

Premises to conduct further due diligence.

19. Following this initial due diligence counsel for the Debtor asked counsel for the

Interested Party when they could advance negotiations. The Interested Party's counsel

advised that it did not have any further instructions to continue to complete the tasks

outlined in the summary of key "milestones".

20. Given the response received from counsel to the Interested Party, the Company

has elected to proceed with the SISP and communicated same to the Interested Party.

VI. SALE AND INVESTMENT SOLICITATION PROCESS
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21. The Company wishes to carry out a SISP in order to fully assess the restructuring

options of the Company, ultimately, for the benefit of its secured and unsecured creditors.

22. The Terms of the original SISP were outlined in the Cipressi Affidavit included with

the July 31, 2017 motion materials. The Trustee understands that the Company wishes

to amended the terms of the SISP to, among other things, empower the Trustee with

further decision making authority. This decision has been made because the Principals

have articulated an interest in participating in the SISP, either directly by way of

investment in the Company, or indirectly, through a related party offer to purchase the

Company's assets.

23. The amended SISP terms are being discussed by the Company and the Trustee

and in the coming days the Company hopes to provide a supplementary motion record

proposing certain amendments to the SISP (the "Amended SISP").

24. The Company has been involved in this NOI process for three months and has

already received two stay extensions. Even if the Company proceeds immediately with

the Amended SISP it will likely require a third stay extension from the Court. It is

imperative that the Company be fully immersed in the Amended SISP process before the

current stay expires on September 18, 2017 or risk insufficient time to complete the

process within the legislative confines of an NOI process. Accordingly, the Trustee

recommends that the Company's motion to approve the Amended SISP be scheduled at

the Courts earliest convenience.

VII. DEBTOR IN POSSESSION FINANCING AND RAW MATERIAL PURCHASES

25. As part of the motion material served in support of the July 31 Order the Company

advised of an impending cash flow requirement and that said requirement could be met

by the Landlord through the DIP Facility. The July 31 Order approved the DIP Facility,

however, limited the priority charge for the DIP Facility to no more than $200,000, (the

"DIP Charge). The DIP Charge is subordinate to the security of the BDC as well as the

Administration Charge. The DIP Facility was not executed at the time that the July 31

Order was made.
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26. The material terms of the DIP Facility are outlined in the Second Report.

27. Yesterday, the Company advised the Trustee that it has not needed to draw down

on the DIP Facility. This is in part because Flint Hills Resources, one of the Company's

suppliers (the "Supplier), has provided credit for raw materials and the Landlord has

provided security to the Supplier in exchange for extending said credit (the "Supplier

Credit Facility).

28. The Trustee is still investigating the particulars surrounding the Supplier Credit

Facility, including: (i) was it the Landlord or the Company that received the Supplier Credit

Facility; (ii) if the Supplier Credit Facility was provided to the Landlord, on what contractual

basis are the raw materials supplied being transferred from the Landlord to the Company;

and (iii) if the Supplier Credit Facility was provided to the Landlord, was the Supplier

advised of the NOI and did the Landlord guarantee the obligations under the Supplier

Credit Facility.

29. The Trustee was not advised of any negotiations with the Supplier, much less

invited to attend any such negotiations. At first instance, the Trustee has concerns about

the Supplier Credit Facility and whether the Supplier was fully informed of the NOI. The

Trustee expects the Company to provide full disclosure of both the negotiations and terms

of the Supplier Credit Facility in its motion material describing the Amended SISP

VIII. TRUSTEE'S RECOMMENDATION

30. For the reasons explained herein the Trustee respectfully recommends that this

Honourable Court schedule a hearing on the Company's request to commence a SISP

on an expedited basis.

All of which is respectfully submitted this 16th day of August 2017.

ALBERT GELMAN INC., solely in its
capacity as Trustee of the Proposal of Forte EPS Solutions Inc.
and not in its Personal or any other Capacity

Per:
Tom McElroy, PA, CA, CBV, CIRP, LIT
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Estate No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

In the Matter of the Proposal of
Forte EPS Solutions Inc.

of the town of Midland, in the Province of Ontario

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

(Dated August 22, 2017)

I. INTRODUCTION

1. This report (the "Second Supplemental Report) supplements both the Second

Report of the Trustee dated July 28, 2017 and the Supplemental Report of the Trustee

dated August 16, 2017.

2. Unless otherwise defined in the Second Supplemental Report, defined terms

have the meanings ascribed to them in the Second Report and the Supplemental

Report. The Second Report and Supplemental Report (both without appendices) are

attached hereto as Appendices "A" and "B", respectively.

3. This Second Supplemental Report is subject to the restrictions in the Second

Report.

II. PURPOSE OF THIS REPORT

4. The purpose of this report is to:

a. provide the Court with details regarding the Company's ongoing operations;

b. provide the Court with an update regarding the Company's use of the DIP

Facility;

c. comment on the proposed Amended SISP; and
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d. provide the Court with the Trustees recommendations.

SCOPE AND TERMS OF REFERENCE

5. In preparing this Second Supplemental Report, the Trustee has relied upon

certain unaudited financial information, Fortes books and records, discussions with Mr.

John Cipressi, Mr. Dominic Zita (collectively, the "Principals"), the Company's legal

counsel, Mr. William Harvey Jones, as well as other employees of the Company.

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

dollars.

IV. SALE AND INVESTMENT SOLICITATION PROCESS

7. The Company wishes to carry out a SISP in order to fully assess the restructuring

options of the Company, ultimately, for the benefit of its secured and unsecured

creditors.

8. The terms of the original SISP were outlined in the Cipressi Affidavit included

with the July 31, 2017 motion materials. On July 31, 2017, the Honourable Justice

Penny of the Ontario Superior Court of Justice (Commercial List) granted an order (the

"July 31 Order) adjourning approval of the SISP to a 9:30am chambers appointment

on August 17, 2017. At the August 17, 2017 chambers appointment a hearing date was

set for August 24, 2017. The Trustee understands that the Company will be serving

motion materials in respect of the August 24, 2017 Court hearing wherein it will be

requesting approval of an Amended SISP (defined below). The original SISP, which is

further described in the Second Report, was never commenced as it did not receive

Court approval.

9. The Company wishes to amend the terms of the SISP to, among other things,

empower the Trustee with further decision making authority (the "Amended SISP").

This decision has been made because the Principals have articulated an interest in

participating in the SISP, either directly by way of investment in the Company, or
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indirectly, through a related party offer to purchase the Company's assets. The terms of

the proposed Amended SISP are attached hereto as Appendix C.

10. The terms of the proposed Amended SISP are summarized below:

a. the Trustee, with the assistance of the Company and its legal counsel, will

use commercially reasonable efforts to identify prospective purchasers and

send a "teaser" letter to each party identified;

b. each prospective purchaser identified who is interested in obtaining further

information about the SISP will be required to execute a non-disclosure

agreement ("NDA"). For the purposes of performing any necessary due

diligence the prospective purchaser, after executing the NDA, will be given

access to: (i) a confidential information memorandum prepared by the

Company, with the assistance of the Trustee; and, (ii) access to a data

room, to be maintained by the Trustee.

c. the deadline for submitting offers is September 28, 2017 at 5:00 p.m.

eastern standard time (the "Offer Deadline);

d. in order for any offer to be considered a Qualified Offer (as defined in the

Amended SISP) the offer must include standard insolvency terms and

conditions as well as various other conditions outlined in the Amended

SISP. In the event that a Related Person (as defined in the Amended SISP)

submits an offer the Trustee alone shall determine which offers constitute

Qualified Offers. If no offer(s) are received from Related Persons, the

Company will participate in determining which offers represent Qualified

Offers;

e. all offers received must include a deposit of fifteen (15%) per cent of the

purchase price;

f. the Trustee may enter into discussions with the offerors in respect of one or

more of the Qualified Offers in an effort to clarify the terms of the offer. The
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g.

Company shall participate in these discussions providing that a Related

Person has not submitted a Qualified Offer;

the Trustee may select an offer and, if an offer is selected by the Trustee,

make a recommendation to the Company to accept said offer which offer

shall be considered the "best offeri;

h. the Company, at its sole discretion, may either (i) select the "best offer' and

proceed to enter into a definitive agreement of purchase and sale in

connection therewith; or, (ii) make a proposal to its creditors; and,

i. any transaction is subject to approval of the Court.

11. The Trustee is recommending that this Honourable Court approve the Company

to commence the Amended SISP.

V. DEBTOR IN POSSESSION FINANCING AND RAW MATERIAL PURCHASES

12. As part of the motion material served in support of the July 31 Order the

Company advised of an impending cash flow requirement and that said requirement

could be met by the Landlord through the DIP Facility. The July 31 Order approved the

DIP Facility, however, limited the priority charge for the DIP Facility to no more than

$200,000, (the "DIP Charge"). The DIP Charge is subordinate to the security of the

BDC as well as the Administration Charge. The DIP Facility was not executed at the

time that the July 31 Order was made. While the Trustee understands that the DIP

Facility documents have been executed by the parties, to date it has not received a

copy of same.

13. As of the date of this Second Supplementary Report the Trustee has been

advised by the Company's counsel that the Company has been advanced $40,000

under the DIP Facility.

14. In its Supplementary Report the Trustee reported that, at that time, the Company

had not needed to draw down on the DIP Facility. This is in part because: (i) Flint Hills

Resources, a supplier of the raw materials used by the Company in its manufacturing
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process located in the United States (the "Supplier) has provided credit for raw

materials to the Landlord (the "Supplier Credit Facility"); and (ii) on April 4, 2017 Forte

and 845807 Ontario Limited ("845807") entered into an agreement wherein 845807

would provide Forte with raw materials which it was to use to manufacture product for

845807 (the "Contract Manufacturing Agreement"). Subsequently, 845807 provided

Forte with raw materials.

Supplier Credit Facility

15. The Trustee has investigated the particulars surrounding the Supplier Credit

Facility and has determined the following:

a. the Landlord received the Supplier Credit Facility;

b. on its credit application the Landlord wrote under the heading "Brief

Description of your Business" that it operates as a as "foam manufacturer;

c. the Trustee has requested but not received copies of invoices issued by the

Landlord to Forte and purchase orders issued to the Landlord from Forte;

d. the Trustee is unsure of the contractual terms by which the raw materials

supplied are transferred from the Landlord to the Company;

e. the Trustee has been advised that the Landlord provided security to the

Supplier in exchange for the Supplier Credit Facility but has not been

provided with documentation confirming same; and

f. the Company has advised that the Supplier was not made aware of Forte's

NOI proceedings.

Attached hereto as Appendix "D" is a copy of the credit application

prepared by the Landlord.

16. The Trustee was not advised, or included in any negotiations with the Supplier

regarding this arrangement. The Trustee has some concerns, namely:
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a. the Trustee has not been provided with evidence of the contractual terms

between the Landlord and Forte in respect of the raw material supplied; and

b. the Trustee is unsure as to the Company's obligation to pay for the raw

material and whether payment, if any, is to be made to the Landlord or the

Supplier directly.

17. The Trustee continues to investigate this arrangement and has requested

additional documentation from the Company and the Landlord regarding same.

Contract Manufacturing Agreement

18. While the Contract Manufacturing Agreement is unclear, it appears that the

parties operated as follows:

a. 845807 purchased raw material from certain suppliers that previously

supplied to the Company;

b. 845807 delivered the raw material to the Company on the understanding

that the raw material belonged to 845807 and that the Company would

convert the raw material into finished EPS product;

c. 845807 would pay the Company for its efforts and take possession of the

finished EPS product; and

d. 845807 would then either use or sell the finished EPS product as they

required.

19. For context, previously the Company was paying cash on delivery for raw

materials and then subsequently selling the finished EPS product to its customers on

terms. This created a significant cash flow burden as the Company was paying cash on

delivery for raw material but having to wait several weeks (or months) for payment on

finished EPS product. To alleviate the cash flow burden the Company asked 845807 to

purchase raw materials and pay the Company to convert those raw materials into
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finished EPS product which 845807 could then sell to the end customer and achieve a

profit margin.

20. While the Contract Manufacturing Agreement is somewhat unorthodox, it did limit

the Company's financial burden while ensuring a continuous supply of raw materials.

Attached hereto as Appendix "E" is a copy of the Contract Manufacturing Agreement.

VI. PAYMENTS TO DOMINIC ZITA

21. The Trustee has been advised that, historically, the Company's principals, John

Cipressi ("John") and Dominic Zita ("Dom") were to receive monthly employment

income from the Company. While the Principals have advised that they did not execute

employment agreements with Forte, it was understood that John was to receive $3,500

per month and Dom was to receive $10,000 per month.

22. From the Company's inception in 2013 until April 2015, John did not receive any

of his employment income (and in fact has not received any employment income to

date) while Dom received approximately $10,000 per month.

23. Between May 2015 and November 2016 Dom's employment income was

significantly reduced to amounts which fluctuated based on the Company's ability to

pay. During this period, Dom received an average monthly salary of approximately

$810 for a total salary of $15,390.

24. From December 2016 to the date that the Company filed the NOI, Dom continued

to receive employment income based on the Company's ability to pay, however, the

amounts increased during this time, as compared to the previous 19 months. During

this period, Dom received an average monthly salary of $5,400 for a total salary of

$32,400.

25. Since the NOI Dom has received his full salary of approximately $10,000 per

month.

26. The Trustee has asked Dom why he is now receiving $10,000 per month when,

during the six month period preceding the NOI filing, he was receiving an average
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monthly salary of $5,400. Dom's response was that he was always entitled to $10,000

per month and previously deferred the salary to assist the Company. Dom now wishes

to receive his full monthly salary and believes the added responsibilities he has

undertaken since the NOI warrant this salary.

VII. TRUSTEE'S RECOMMENDATION

27. For the reasons explained herein the Trustee respectfully recommends that this

Honourable Court approve the Amended SISP.

All of which is respectfully submitted this 22nd day of August 2017.

ALBERT GELMAN INC., solely in its
capacity as Trustee of the Proposal of Forte EPS Solutions Inc.
and not in its P onal or any other Capacity

Per:
Tom PA, CA, CBV, CIRP, LIT

4665932.2
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APPENDIX J



Estate No.: 31-2253654

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

FORTE EPS SOLUTIONS INC.

REPORT OF THE TRUSTEE ON MATERIAL ADVERSE CHANGE
IN PROJECTED CASH FLOW OR FINANCIAL CIRCUMSTANCES
Section 50.4(7)(b) of the Bankruptcy and Insolvency Act (Canada)

I. INTRODUCTION AND BACKGROUND

1. Forte EPS Solutions Inc. ("Forte" or the "Company) filed a Notice of Intention to

Make a Proposal ("NOI") on May 19, 2017 under Section 50.4(1) of the Bankruptcy and

Insolvency Act (Canada) (the "BIA"). Albert Gelman Inc. (the "Trustee") consented to

act as Trustee in respect of these restructuring proceedings.

2. On July 31, 2017 the company obtained approval from the Court for an extension

of time to file its proposal to September 18, 2017 (the "Extension"). Attached hereto at

Appendix "A" is a copy of the Court Order approving the Extension.

3. In support of the Company's request for the Extension it prepared and filed with

the Trustee a statement of forecasted cash flows for the fifteen (15) week period ended

November 5, 2017 (the "Cash Flow Forecast). The Cash Flow Forecast indicated that

the Company would obtain external financing during the week ended August 6, 2017 in

an amount of $200,000 in order to continue to meet its ongoing financial obligations (the

"DIP Financing").

4. In its Order dated July 31, 2017 the Court approved a debtor-in-possession loan

agreement for an amount not to exceed $200,000 (the "DIP Loan") between Forte and

16567 Highway 12 Holdings Limited (the "DIP Lender). The DIP Lender is a company

which is related to Forte.
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5. As of the date of this report the Company has drawn $40,000 in respect of the

DIP Loan. This amount is not sufficient to meet the ongoing obligations of the

Company, as set out in further detail below.

6. The principals of the Company have advised the Trustee that the DIP Lender has

not yet been able to provide further advances, as required by the Company.

7. As a result of its inability to utilize the DIP Loan, the company has not been able

to meet several of its post NOI filing obligations and, specifically, the Company:

a. has not been remitting its post NOI filing payroll source deduction

withholdings;

b. was not able to meet its employee payroll obligations for the payroll period

ending in or around August 25, 2017;

c. does not have sufficient working capital to fund the purchase of raw

materials on cash-on-delivery terms; and,

d. is in arrears in respect of its utility accounts.

8. The DIP Lender has advised the Trustee that the remainder of the DIP Financing

will be available to the Company during the week ended September 10, 2017. As of

the date of this report, neither the Company, nor the DIP Lender has provided sufficient

documentation to the Trustee to satisfy it that further funds under the DIP facility will be

made available to the Company.

II. MATERIAL ADVERSE CHANGE

9. This report has been filed pursuant to section 50.4(7)(b) of the BIA as a result of

the Trustee ascertaining that a material adverse change in the insolvent person's

projected cash-flow and financial circumstances has occurred.

10. As a result of the Company not being able to utilize the full amount of the DIP

Financing the Trustee is of the opinion that this represents a material adverse change in

the Company's cash flow and financial circumstances which:

- 2 -
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a. significantly impairs the Company's financial circumstances;

b. significantly impairs the Company's ability to carry on operations;

c. significantly impairs the likelihood of success of a proposal; and,

d. may prejudice the rights and interest of one or more classes of creditors.

Dated this 1st day of September 2017.

ALBERT GELMAN INC., solely in its
capacity as Trustee of the Proposal of Forte EPS Solutions Inc.
and not in its Pe nal or any other Capacity

Per:
CPA, CA, CBV, CIRP, LIT

- 3 -
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Court file No. 31-2253654
Estate File No. 31-2253554

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANICRUPCTY AND INSOLVENCY

MONDAY, THE 31ST

DAY OF JULY, 2017

TER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
EPSOLlUTIONS INC., A CORPORATION WITH A HEAD OFFICE IN THE

" ,OWN OF MIDLAND IN THE PROVINCE OF ONTARIO
C7 IN, A4.,cs „

a-I" -'''digot — c "
"f EURE 0- 

ji 
ORDER

THIS MOTION, made by Forte EPS Solutions Inc. (the "Debtor") was heard on this 31", day

of July 2017 at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of John Cipressi swom July 23, 2017 and filed, (the "Cipressi

Affidavit") the supplementary affidavit of John Cipressi swom July 28, 2017 and filed (the

"Supplementary Cipressi Affidavit'), the second report of Albert Gelman Inc., in its capacity as a

proposal trustee (the "Proposal Trustee) dated July 28, 2017, (the "Second Report") and on

hearing submissions by counsel for the Debtor and counsel for the Proposal Trustee, and all others

present, no others appearing although duly served as evidenced by the affidavits of William Harvey

Jones, swom July 24, 2017 and July 28, 2017, and filed.

1. THIS COURT ORDERS that, if necessary, the time for service of the Notice of Motion, the

Motion Record and the Second Report are 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 Second Report and the activities of the Proposal Trustee and

its counsel be and are hereby approved.

Doa13941257v1
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3. THIS COURT ORDERS that the motion of the Debtor for an order authorizing the Debtor to

undertake sales and investment solicitation process as further described in the Cipressi Affidavit

and the Second Report (the "SISP") is hereby adjourned to a 9:30am chambers appointment on

August 17, 2017.

DIP FINANCING

4. THIS COURT ORDERS that the execution and delivery by the Debtor of the DIP Loan

Agreement as defined in the Cipressi Affidavit and substantially in the form attached as Exhibit

"G" to the Cipressi Affidavit is hereby approved and the Debtor is hereby authorized and

empowered to perform its obligations under the DIP Loan Agreement (subject to obtaining such

Court and other approvals as may be required in connection with any step contemplated therein)

and to obtain and borrow under the DIP Loan Agreement to finance the Debtor's working

capital requirements (including occupation rent payable), provided that borrowings under the

DIP Loan Agreement shall not exceed $200,000.

5. THIS COURT ORDERS that the Debtor and the DIP Lender are hereby authorized and

empowered to execute and deliver such credit agreements, mortgages, charges general security

agreements (collectively the "Definitive Documents") as contemplated by the DIP Loan

Agreement together with such modification thereto as may be reasonably required and as may

be agreed to by the Debtor and the DIP Lender after consultation with the Proposal Trustee.

The Debtor is hereby authorized and directed to pay all its indebtedness, interest, fees, liabilities

and obligations due and owing to the DIP Lender under and pursuant to the Definitive

Documents and the DIP Loan Agreement as and when the same become due, notwithstanding

the provisions of any other order.

6. THIS COURT ORDERS the DIP Lender shall be entitled to the benefit of and is hereby

granted a charge (the "DIP Lender's Charge) upon all the property, assets and undertaking of

the Debtor (hereinafter the "Property"). The DIP Lenders Charge and any contractual interests

granted by the Debtor pursuant to the Definitive Documents shall attach to the Property and

DoW3941257v1
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secure the obligations under the Definitive Documents. The DIP Lender's Charge shall have the

priority set out in paragraph 7 and 8 below.

7. THIS COURT ORDERS that paragraph 3 and 4 of the Order of the Honourble Justice Hainey

dated June 14, 2017 (the "June 14 Order"), be and are hereby amended and restated, as

follows:

3. THIS COURT ORDERS AND APPROVES a charge over the property,

assets and undertaking of the Debtor (the "Property"), in the maximum amount

of $100,000 which shall be held as security for the fees and disbursements of the

Proposal Trustee and its counsel and counsel for the Debtor, regardless of

whether said fees and disbursements were incurred before or after making of this

Order in respect of these proceedings (the "Proposal Trustee's Charge")

4. THIS COURT ORDERS that the Proposal Trustees Charge shall enjoy the

following priority over the Property:

a. With respect to the Property listed at Schedule "A" to this Order the

Proposal Trustees Charge shall form a first charge in priority to all

security interests, trusts, liens, charges, and encumbrances, statutory or

otherwise, in favour of any person; and

b. With respect to the balance of the Property, the Proposal Trustee's

Charge shall form a second charge in priority to all security interest,

trusts, liens, charges, and encumbrances of any person, save and except

141, 
for the security interest granted by the Debtor in favour of Business 

8

Development Bank of Canada ("BDC") in and over the Property as

security for the loan and facilities made available by BDC to the Debtor (he )30C
Secwily

8. THIS COURT ORDERS that for greater certainty, the DIP Lender's Charge shall be

subordinate in all respects to the BDC Security and the Proposal Trustees Charge.

Do:43941257v1
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9. THIS COURT ORDERS that the Confidential Exhibits "N' and "W to the Supplementary

Cipressi Affidavit be and are hereby sealed until further Order of the Court.

10. THIS COURT ORDERS that the time for the Debtor to file its proposal to its creditors be and

the same is hereby extended to September 18, 2017.

Doc#3941267v1
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SCHEDULE A

This schedule is in addition to Lease Agreement number E0195 between TRAVELERS LEASING LTD. (as
Lessor) and Forte EPS Solutions Inc. (as Lessee) and forms part of the contract.

Equipment Description•

(1) Used Infra Model 3000-A Universal Automatic Moulding & Laminating Machine S/N 288
(1) Technodlnamica Contour TD400/1 Cutter SIN 20133500
(1) Micro Recycling In-A-Box S/N 14012467
(1) EPS Machine Greenmax A-C100 S/N 131108
(1) United "Smart 1" Table Model Electromechanical Testing Machine S/N 0714548
(1) Hirsch Movicon X Monolith E4 Platform S/N 1W1360022634
and all parts, attachments and accessories

TRAVELERS LEASING LTD. Forte EPS lutions nc.

Dominic 2 trio
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Estate No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

In the Matter of the Proposal of
Forte EPS Solutions Inc.

of the town of Midland, in the Province of Ontario

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

(Dated September 14, 2017)

I. INTRODUCTION

1. This third report ("Third 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 Forte EPS Solutions Inc. ("Forte" or the "Company)

on May 19, 2017 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada)

(the "BIA"). Attached hereto at Appendix "A" is a copy of the NOI and Certificate of

Appointment issued by the Office of the Superintendent of Bankruptcy.

2. On June 15, 2017, on motion of the Company, the Honourable Justice Hainey of

the Ontario Superior Court of Justice (Commercial List) granted an order (the "June 15

Order) approving, among other things, an administrative charge and an extension of

the stay of proceedings afforded under the NOI to August 2, 2017 (the "Stay

Extension"). Attached hereto as Appendix "B" is a copy of the June 15 Order.

3. The Trustee prepared a report in respect of the June 15, 2017 motion dated June

9, 2017 (the "First Report). Attached hereto as Appendix "C" is a copy of the First

Report, without appendices.

4. On July 31, 2017, the Honourable Justice Penny of the Ontario Superior Court of

Justice (Commercial List) granted an order (the "July 31 Order) approving, among

other things, a debtor-in-possession lender's charge, an amendment to the

administrative charge granted pursuant to the June 15 Order and an extension of the

-1-
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stay of proceedings afforded under the NOI to September 18, 2017. Attached hereto as

Appendix "D" is a copy of the July 31 Order.

5. The Trustee prepared a report in respect of the July 31, 2017 motion dated July

28, 2017 (the "Second Report). Attached hereto as Appendix "E" is a copy of the

Second Report, without appendices.

6. In addition to the relief obtained, the July 31 Order originally contemplated

approval of its sale and investment solicitation process (the "SISP"), however, the

Company received an unsolicited term sheet from a third party (the "Interested Party")

which contemplated purchase of both the Company's assets and the Premises (as

defined below). The Company (with the Trustee's approval) adjourned approval of the

SISP to a 9:30am chambers appointment on August 17, 2017 so that it may further

advance negotiations with the Interested Party in order to determine if there was a

viable transaction available to the Company.

7. On August 17, 2017 the Trustee served its first supplement to its Second Report

(the "First Supplement) which provided information on, amongst other things, the DIP

Facility as well as the proposed SISP, which was being proposed at that time. Attached

hereto as Appendix "F" is a copy of the First Supplement, without appendices

8. On August 17, 2017, the Honourable Justice Morawetz scheduled a return of the

motion to approve the SISP for August 24, 2017. Attached hereto as Appendix "G" is a

copy of the Endorsement issued by Justice Morawetz on August 17, 2017.

9. On August 22, 2017 the Trustee served a second supplement to its Second

Report which updated the court on developments since the First Supplement and

provided additional comments on the SISP (the "Second Supplement). Attached

hereto as Appendix "H" is a copy of the Second Supplement, without appendices

10. On August 24, 2017, on motion of the Company, the Honourable Justice Myers

of the Ontario Superior Court of Justice [Commercial List] granted an order (the

"August 24 Order) approving, among other things, the SISP. Attached hereto as

Appendix "l" is a copy of the August 24 Order.

- 2 -
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11. As described further below, the Trustee had requested that the Debtor deliver

certain information and documentation. When it did not receive the information as

expected, the Trustee issued a Report of the Trustee on Material Adverse Change in

Projected Cash Flow or Financial Circumstance (the "MAC Report). The MAC Report

dated September 1, 2017 is attached hereto as Appendix J.

12. The Company has served the affidavit of John Cipressi, sworn September 11,

2017 (the "Cipressi Affidavit) in support of its motion schedule to be heard on

September 18, 2017.

II. PURPOSE OF THIS REPORT

13. The purpose of this report is to:

a. discuss the progress of the SISP;

b. update the Court with respect to the advance and usage of the DIP Facility;

c. update the Court with respect to the issues raised by the Trustee in the

MAC Report;

d. provide an update to the Court regarding matters raised by the Trustee in its

Second Report, including the information contained in the First Supplement

and the Second Supplement;

e. update the Court on the Company's efforts to respond to the issues raised

in the MAC Report; and

f. provide a report to the Court in accordance with Section 50.4(7)(b) of the

BIA on the state of the insolvent person's business and financial affairs in

relation to the Company's application for a third extension of time to file its

proposal pursuant to Section 50.4(9) of the BIA ("Third Stay Extension").

III. SCOPE AND TERMS OF REFERENCE

- 3 -
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14. In preparing this Third Report, the Trustee has relied upon certain unaudited

financial information, Forte's books and records, discussions with Mr. John Cipressi, Mr.

Dominic Zita (collectively, the "Principals"), the Company's legal counsel, Mr. William

Harvey Jones, as well as other employees of the Company.

15. While the Trustee has reviewed various documents provided by the Principals

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").

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.

16. This Third Report has been prepared for the use of this Court and Forte's

stakeholders as general information relating to Forte and to assist the Court in making a

determination of whether to approve the relief sought by Forte. Accordingly, the reader

is cautioned that this Third 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 Third Report contrary to

the provisions of this paragraph.

17. Any capitalized terms not defined in this Third Report shall have the meaning

ascribed to them in the Second Supplement.

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

dollars.

IV. BACKGROUND INFORMATION

19. The Company is a manufacturer which produces expanded polystyrene (EPS)

rigid foam building materials primarily for use in the construction industry. The

Company's manufacturing plant is located at 16567 Highway 12, Midland, Ontario (the

"Premises"). The Premises is owned by 16567 Highway 12 Holdings Limited (116567"

or the "Landlord") which is related to the Company in that John Cipressi and Andrea

- 4 -
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Zita (Dominic Zita's wife) are the owners of the Landlord. There is a lease agreement

between the Landlord and the Company which expires on March 31, 2018. 16567 is

not a debtor in these proceedings.

20. Further background information on the Company, its Directors and the events

leading the filing of the NOI can be found in the First Report which is attached as

Appendix C.

V. SALE AND INVESTMENT SOLICITATION PROCESS

21. In accordance with the August 24 Order, on August 29, 2017 the Trustee sent the

"teaser document to all of the prospective purchasers contained in a list prepared by

management of the Company. The "teaser document is attached hereto as Appendix

J. The Trustee has been contacted by several of the prospective purchasers who

received the "teaser document and whom have requested additional information about

the Company and the SISP. As at the date of this Third Report, several prospective

purchasers have requested a tour of the Company's Premises and facility. These tours

have been scheduled for September 15, 2017.

22. The Trustee is proceeding with the SISP in accordance with the August 24 Order.

VI. DEBTOR IN POSSESSION FINANCING

23. The July 31 Order approved the DIP Facility.

24. As of the date of this Third Report the Trustee has been advised by the

Company's counsel that the DIP Lender has advanced $200,000. Of this, $40,000 was

advanced on August 21, 2017 and $160,000 during the week ended September 10,

2017. Both amounts were advanced in trust to the Company's counsel. The

Company's counsel has been disbursing the DIP funds it holds in trust in accordance

with direction letters it receives from the Company. The Company's counsel is reporting

to the Trustee on the disbursement of funds, in accordance with the Trustee's

monitoring duties.

- 5 -
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VII. MATERIAL ADVERSE CHANGE REPORT

25. As noted above, on September 1, 2017 the Trustee issued its MAC Report.

26. The issues raised in the MAC Report were as follow:

a. the Company had not been remitting its payroll source deduction

withholdings subsequent to the filing of the N01;

b. the Company was not able to meet its employee payroll obligations for the

payroll period ending in or around August 25, 2017;

c. the Company did not have sufficient working capital to fund the purchase of

raw materials on cash-on-delivery terms; and,

d. the Company was in arrears in respect of its utility accounts.

27. The problems noted above arose because the DIP Lender, at that time, had not

provided the DIP Funds.

28. Counsel to the Company has confirmed, and the Trustee has satisfied itself, that,

as of the date of this Third Report:

a. post NOI payroll source deduction withholdings have been remitted to the

CRA;

b. the Company has met its ongoing payroll obligations including the payroll

that was missed on or about August 25, 2017; and,

c. the Company has paid the arrears of its utility accounts.

- 6 -
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29. As noted below, as of the date of this Third Report the Company has not yet

finalized a revised cash flow projection, as needed to demonstrate, among other things:

(a) the Company's ability to purchase raw materials on a cash-on-delivery basis going

forward; and, (b) the Company's ability to meet its ongoing obligation as they become

due.

30. As further discussed below, the Principals have advised the Trustee that the

Company will finalize a revised cash flow projection prior to the Court hearing scheduled

for September 18, 2017.

VIII. TRUSTEE'S COMMENTS ON MATTERS RAISED IN ITS SECOND REPORT,
FIRST SUPPLEMENT AND SECOND SUPPLEMENT

31. In the Second Report, the First Supplement and the Second Supplement, the

Trustee raised, among other matters, the following issues:

a. There was an outstanding balance owing to the CRA in respect of unpaid

employee source deductions which accrued subsequent to the filing of the

N01; and

b. Flint Hills Resources, a supplier of the raw materials located in the United

States (the "Supplier)) had provided credit for the purchase of its raw

materials to the Landlord in the amount of approximately $90,000. These

raw materials were used by Forte in its manufacturing process; and

c. Forte and 845807 Ontario Limited entered into an agreement wherein

845807 would provide Forte with raw the materials, which it was to use to

manufacture product for 845807, and which 845807 would then sell to the

end customer.

32. The Company has provided evidence to satisfy the Trustee that the post-NOI

source deduction arrears have been paid, in full, and that the Company is no longer

manufacturing on a contract basis for 845807.
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33. As of the date of this Third Report, the Company has paid approximately one half

of the balance owing to the Supplier and has advised the Trustee that the balance will

be paid from the DIP Facility funds forthwith.

IX. CASH FLOW

34. As of the date of this Third Report the Company has not finalized nor a revised

cash flow forecast in support of its request for the Third Stay Extension. Accordingly, as

at the date of this Third Report, the Trustee is not able to provide a report on the

Company's future cash flow projections in accordance with subsection 50.4(2) of the

BIA.

35. The Principals have advised the Trustee that a revised cash flow projection will

be provided to the Trustee and the Court prior to the hearing schedule for September

18, 2017.

X. REQUEST FOR EXTENSION

36. The Company is seeking a third extension of time to file a proposal pursuant to

subsection 50.4(9) of the BIA (defined above as the Third Stay Extension). The

purpose of the Third Stay Extension would be to, among other things, provide the

Debtor with sufficient time to complete the SISP.

37. As at the date of this report, the Trustee:

a. is of the opinion that the Company is acting in good faith; and,

b. is of the opinion that the Company is now acting with due diligence,

notwithstanding the facts set out in the Trustee's previous reports to Court

as well as its MAC Report.

38. As noted above, the Company has not yet finalized a revised cash flow forecast.

Therefore, the Trustee has been unable to complete its due diligence in respect of

same. Accordingly, as at the date of this Third Report the Trustee:

- 8 -

108



a. cannot yet opine on whether the Company is likely to be able to make a

viable proposal; and,

b. cannot yet opine on whether any creditor will be materially prejudiced if a

further extension is granted.

I. TRUSTEE'S RECOMMENDATION

39. At this time and until such time as the revised cash flow forecast is completed

and the Trustee has completed its due diligence of same, the Trustee does not

recommend the Court grant the full 45 day extension being sought by the Company.

Instead, it is the Trustee's recommendation that the Court grant a further 7 day

extension for the purposes of allowing time for the Trustee to complete it due diligence

on the Company's revised cash flow, once finalized.

40. Further, the Trustee wishes to advise the Court that the four major secured

creditors of the Company have not advised the Trustee of their respective positions with

respect to the Company's motion for a third extension.

41. Finally, a major customer of Company has provided written confirmation to

counsel of the Company that it support the extension being sought.

All of which is respectfully submitted this 14th day of September, 2017.

ALBERT GELMAN INC., solely in its
capacity as Trustee of the Proposal of Forte EPS Solutions Inc.
and not in its Personal or any other Capacity

Per:
Tom CPA, CA, CBV, CIRP, LIT
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Estate No.: 31-2253654 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN BANKRUPTCY AND INSOLVENCY 
 

In the Matter of the Proposal of  
Forte EPS Solutions Inc. 

of the town of Midland, in the Province of Ontario 
 

SUPPLEMENT TO THE THIRD REPORT OF ALBERT GELMAN INC.  
IN ITS CAPACITY AS PROPOSAL TRUSTEE  

 
(Dated September 17, 2017) 

 
I. INTRODUCTION 

1. This report (the “Supplemental Report”) supplements the third report of the 

Trustee dated September 14, 2017 (the “Third Report”). 

2. Unless otherwise defined in the Supplemental Report, defined terms have the 

meanings ascribed to them in the Third Report.  

II. PURPOSE OF THIS REPORT 

3. The purpose of this report is to:  

a. advise that the Company has completed and executed a Revised Cash Flow 

Projection (defined below);  

b. advise that the Trustee has reviewed and conducted its required due 

diligence on the Revised Cash Flow Projection; and,  

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

Stay Extension (defined below). 

III. SCOPE AND TERMS OF REFERENCE 

4. In preparing this Supplemental Report, the Trustee has relied upon certain 

unaudited financial information, Forte’s books and records, discussions with Mr. John 
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Cipressi, Mr. Dominic Zita (collectively, the “Principals”), the Company’s legal counsel, 

Mr. William Harvey Jones, as well as other employees of the Company.  

5. This Supplemental Report is subject to the restrictions set out in paragraphs 15 

and 16 of the Third Report. 

IV. REVISED CASH FLOW PROJECTION 

6. On September 15, 2017 the Company filed with the Trustee its revised statement 

of forecasted cash flows prepared on a weekly basis for the period of September 11 to 

November 5, 2017 (the “Revised Cash Flow Projection”), including the related notes 

and assumptions, and along with management’s report on the reasonableness of the 

Cash Flow Projection, in accordance with subsection 50.4(2) of the BIA.   

7. The Trustee has had an opportunity to review the Revised Cash Flow Projection, 

including the related notes and assumptions and has completed its required due 

diligence. 

8. The Trustee has signed its report on the reasonableness of the Revised Cash Flow 

Projection, in accordance with subsection 50.4(2) of the BIA. Attached hereto as 

Appendix “A” is a copy of the Revised Cash Flow Projection along with management’s 

report and the Trustee’s report thereon. 

9. The Trustee brings to the attention of the Court that the Revised Cash Flow 

Projection contains certain assumptions, as set out in the related notes, which the Trustee 

considers to be outside of the ordinary course of business.  These assumptions are as 

follows: 

a. Due to cash flow constraints the Company does not intend to make payments 

to several of its pre-NOI secured creditors, including Travelers Leasing Limited, 

North Simcoe Community Futures Development Corporation and Western 

Ontario Community Futures Development Corporation Inc. (the “Subordinate 

Secured Creditors”); and 
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b. John Cipressi has advised the Trustee that he will personally fund any cash flow 

shortfalls which occur during the period of this cash flow projection and that any  

advances made by Mr. Cipressi are on a without interest basis and repayment 

of the advances will be addressed in the Company’s proposal. 

10. With respect to item “a” above, the Trustee points out that the Company has not 

made any payments to the referenced secured creditors since the filing of its NOI, and 

that none of the affected secured creditors have advised the Trustee that they object to 

the previous withholding of payments to them to date, nor have the Subordinate Secured 

Creditors attended any of the court hearings in this process.   

11. With respect to item “b” above, the Trustee points out that the Revised Cash Flow 

Projection projects that Mr. Cipressi will advance $30,000, if needed, during the week 

ending September 24, 2017 and that the Company intends to repay the amount of any 

required advance the following week, if funds are then available. However, subsequent 

to the date of the filing of the Revised Cash Flow Projection counsel for the Company 

advised the Trustee that the Company does not intend to repay any advances received 

from Mr. Cipressi, or from any other shareholder or other related party, including the 

$30,000 advance projected in the Revised Cash Flow Projection.  

12. Any such short term advance, if required, is not intended to be made pursuant to 

the existing DIP Lending facility. 

V. REQUEST FOR EXTENSION 

13. The Company is seeking a third extension of time to file a proposal pursuant to 

subsection 50.4(9) of the BIA (defined in the Third Report as the Third Stay Extension).  

The purpose of the Third Stay Extension would be to, among other things, provide the 

Debtor with sufficient time to complete the SISP. Given the timeline set out in the SISP 

the Trustee believes that the Company will need the full 45 day extension period being 

sought to complete the SISP.   

14. Based upon the Trustee’s review of the Revised Cash Flow Projection, and subject 

to the matters raised in paragraphs 9 through 12 above, the Trustee:  
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a. is of the opinion that the Company is likely to be able to make a viable 

proposal; and, 

b. is of the opinion that no creditors will be materially prejudiced if a further 

extension is granted. 

VI. TRUSTEE’S RECOMMENDATION 

15. For the reasons explained herein the Trustee respectfully recommends that this 

Honourable Court approve Third Stay Extension. 

All of which is respectfully submitted this 17th day of September 2017. 

ALBERT GELMAN INC., solely in its 
capacity as Trustee of the Proposal of Forte EPS Solutions Inc. 
and not in its Personal or any other Capacity 
 
 
Per:             
 Tom McElroy, CPA, CA, CBV, CIRP, LIT 

 

4665932.2 
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LERNERS

LAWYERS

June 9, 2017

FILE NUMBER 98795-00007

Albert Gelman Inc.
100 Simcoe Street, Suite 125
Toronto, ON M5H 1L2

Attention: Tom McElroy

Dear Mr. McElroy:

Lerners LLP

130 Adelaide Street West, Suite 2400

Toronto, Ontario M5H 3P5

Telephone: 416.867.3076

Facsimile: 416.867.9192

www.lemers.ca

Re: Forte EPS Solutions Inc. (the "Debtor) and Business Development Bank of Canada
("BDC") and Travelers Leasing Ltd ("Travelers")

You have advised us that you have been appointed as the proposal trustee in connection with a Notice
of Intention to File a Proposal filed by the Debtor under the Bankruptcy and Insolvency Act (Canada).
You have engaged us to give you our opinion concerning certain security affecting the property of the
Debtor.

We have examined copies of the following:

1. a General Security Agreement dated January 31, 2013 (the "GSA"), granted by the Debtor to
BDC;

2. a Lease Agreement bearing no. E0195 (the "Lease") and a contract of sale of goods ("Sale
Agreement), both of which were made between the Debtor (the Lessee and Seller) and
Travelers (the Lessor and Buyer), and a "Delivery and Acceptance Certificate" related to the
Lease, all of which are dated August 1, 2014; and

3. a Postponement Agreement dated January 30, 2013 (the "Postponement), granted by North
Simcoe Community Futures Development Corporation ("North Simcoe") to BDC.

BDC and Travelers are collectively referred to as the "Secured Creditors". The GSA and Lease are
collectively referred to as the "Security Agreements".

Searches Obtained 

1. Corporation Profile Report. We have obtained a Corporation Profile Report dated June 6, 2017,
from the Government of Canada (the "Federal Corporate Profile Report) with respect to the Debtor.
The Corporate Profile Report confirms that the Debtor was incorporated on October 12, 2011 and lists
John Cipressi and Dominic Zita as Directors of the Debtor. The Federal Corporate Profile Report notes
that a Certificate of Dissolution was filed on August 14, 2016, and a Certificate of Revival was filed on
November 1, 2016. The Debtor has an extra-provincial registration in Ontario. We have obtained a
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Corporation Profile Report from the Ministry of Government Services (Ontario) dated June 6, 2017 (the
"Provincial Profile Report").

2. Certificates of Status. We have obtained a Certificate of Status dated June 6, 2017, respecting

the Debtor issued pursuant to the Canada Business Corporations Act. The Certificate of Status
confirms that the Debtor exists under the Canada Business Corporations Act, has filed the required
annual returns, and has paid all prescribed fees required.

3. Bank Act. We have obtained a search of registrations against the Debtor under section 427 of

the Bank Act. The search obtained is dated June 6, 2017, and discloses no registrations.

4. Personal Property Security Act (Ontario) ("PPSA"). We have obtained a search against the

Debtor in the personal property security registration database which is current to June 5, 2017 (the
"PPSR Search"). We have also compiled a summary of the registrations (the "PPSR Summary).

5. Writs of Execution. We have obtained a Writs of Execution search dated June 6, 2017, against
the Debtor. The Writs of Execution search disclosed two registrations against the Debtor in the County
of Simcoe (Barrie):

(a) Execution no. 16-0000787 against the Debtor in favour of Pacific High Tech Ltd, issued and
filed on May 18, 2016, for the judgment amount of $448,993 USD and postjudgment interest
from April 18, 2016;

(b) Execution no. 17-0000743 against the Debtor in favour of Nova Chemicals (Canada) Ltd,
issued and filed on May 17, 2017, for the judgment amount of $158,130 USD, $3,553.57 CDN
and postjudgment interest from April 13, 2017.

Copies of each search obtained against the Debtor, as well as the PPSR Summary are attached as
Schedule B.

We are advised that the date of the initial bankruptcy event within the meaning of the Bankruptcy and
Insolvency Act is May 19, 2017.

Security Review

(l) The GSA

The GSA purports to create a security interest in all of the Debtors "present and after acquired
personal property", as more particularly described at paragraph 1.1 of the GSA (the "Collaterar). The
GSA purports to secure all present and future indebtedness, liabilities and obligations of the Debtor to
BDC, as more particularly described at paragraph 5 of the GSA (the "Obligations"). The GSA also
purports to make the Debtor liable for "any payments made and any costs, charges, expenses and
legal fees and disbursements (on a solicitor and its own client basis) incurred by [BDC]", as more
particularly described at paragraphs 11 and 15.3 of the GSA. It purports to be signed on behalf of the
Debtor by John Cipressi as CEO.

The GSA also purports to create a purchase money security interest ("PMSI") in the Collateral to the
extent that moneys advanced by BDC are used to purchase said Collateral, as more particularly
described at paragraph 4 of the GSA. We have not been provided with a delivery and acceptance
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certificate and as such are not able to provide an opinion as to whether BDC has a PMSI in any or all of

the Collateral.

(II) The Lease

The Lease purports to create a security interest in certain equipment listed at Schedule A to the Lease

(the "Leased Collateral") to secure the Debtor's obligation to pay monthly rental payments to Travelers

(the "Lease Obligations"), as defined on the first page and at paragraphs 1 and 5 of the Lease. The

Lease also purports to make the Debtor liable for "all loss, cost... and expenses (including actual legal

fees and disbursements incurred by Lessor)" and "any and all additional unpaid Rent due, as more
particularly described at paragraphs 20 and 23 of the Lease. It purports to be signed on behalf of the

Debtor by Domenic Zita as Director.

The Lease also purports to create a PMSI in the Leased Collateral and the proceeds of the Leased
Collateral, as more particularly described at paragraph 36 of the Lease. We are of the opinion that the
Lease together with the Sale Agreement made between the Debtor and Travelers for the Leased
Collateral constitutes a "sale and lease bade transaction. Sale and lease back transactions are

precluded from creating a "purchase-money security interest" as that term is defined at subsection 1(1)
of the PPSA. Accordingly, (and based on documents provided to date) it does not appear that Travelers
has a valid PMSI in the Leased Collateral.

(III) The Postponement

The Postponement refers to a security agreement purportedly granted by the Debtor to North Simcoe
and registered under the PPSA as file no. 678306825 (the "North Simcoe Security') and a security
agreement purportedly granted by the Debtor to BDC and registered under the PPSA as file no.
684369324 (the "BDC Security"). The Postponement purports to subordinate and postpone the North
Simcoe Security to and in favour of the BDC Security. It purports to be signed on behalf of North
Simcoe by Debra Muenz as President and General Manager.

(IV) The PPSR Search

The PPSR Search discloses the registration of a financing statement made May 10, 2012, by North
Simcoe against the Debtor, bearing file number 678306825 (the "North Simcoe Registration") and is

further described in the PPSR Summaries attached. As North Simcoe has purported to subordinate its
Security to BDC, we do not express an opinion of the validity and enforceability of the North Simcoe
Registration.

The PPSR Search discloses the registration of a financing statement made January 29, 2013, by BDC
against the Debtor, bearing file number 684369324 (the "BDC Registration") and is further described

in the PPSR Summaries attached.

The PPSR Search discloses the registration of a financing statement made February 1, 2013, by
Western Ontario Community Futures Development Corporation Inc ("SOFFI") against the Debtor,
bearing file number 684459225 (the "SOFFI Registration') and is further described in the PPSR
Summaries attached. We have not been provided with the security documents, or any other evidence in
support of the SOFFI Registration, and as such, do not express an opinion on the validity and
enforceability of the SOFFI Registration.
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The PPSR Search discloses the registration of a financing statement made July 29, 2014, by Travelers
against the Debtor, bearing file number 698417343 (the "Travelers Registration') and is further
described in the PPSR Summaries attached.

Opinion 

Based upon and relying solely on the foregoing and subject to the assumptions and qualifications
hereinafter mentioned, we are of the opinion that:

1. Registration has been made in all public offices provided for under the laws of the Province of
Ontario where such registration is necessary to preserve, protect or perfect the security interest
created by the Security Agreements.

2. The Security Agreements create valid security interests in favour of the Secured Creditors in the
Debtor's interest in the Collateral and Leased Colalteral to secure payment and performance of
the Obligations and Lease Obligations. However, we note that in addition to the qualifications
and assumptions in Schedule "K, this opinion is subject to confirmation that the Security
Agreements are genuinely signed by an authorizing signing officer of the Debtor.

3. As noted above, we express no opinion on whether BDC has a PMSI in any or all of the
Collateral.

4. As noted above, it appears Travelers' security was obtained through a sale and lease back
which, pursuant to section 1 of the PPSA, cannot create a PMSI.

With reference to the opinion expressed in subparagraph 2 above, it is to be noted that there are a
number of other registrations to which the security interests under the Security Agreements are/may be
subject, the details of which are set out in the search summary mentioned above. Our comments on
these registrations are included in the summary.

The opinions expressed herein are subject to the assumptions and qualifications in Schedule "A"
hereto.

We confirm that we are not acting for the Secured Creditor in connection with this matter.

This opinion has been delivered to you solely in connection with the matters set out herein and is not to
be relied upon for any other purpose. Without our prior written consent, this opinion letter, together with
the opinions expressed herein, may not be:

(a) relied upon by any other party; or

(b) quoted from, used or circulated in whole or in part or otherwise referred to in any
manner.

Yours very truly,

((,P
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Schedule "A"

1. Assumptions

Page 5

For the purpose of the opinions expressed in the attached letter, we have assumed:

(a) the genuineness of all signatures and the authenticity of all documents submitted to us
as originals and the conformity to original documents of all documents submitted to us
as certified, notarial or photostatic copies;

(b) the accuracy and currency of the public records searched by us as referred to herein,
including without limitation the accuracy of the PPSA search mentioned above in setting
out the particulars of the Financing Statement;

(c) the identity and the legal capacity of individuals signing any documents.

We have further assumed that:

(d) Each of the Security Agreements are a valid and binding obligation of each of the parties
thereto other than the Debtor;

(e) the Financing Statements were properly executed by or on behalf of the Secured
Creditors;

(f)

(g)

any uncertified corporate documents and proceedings which have examined are true
and correct copies of such documents and proceedings which were in full force and
effect at all relevant times;

value for each of the Security Agreements has been given by the Secured Creditor and
each of the Security Agreements were delivered by the Debtor free from any subsisting
condition;

(h) the Secured Creditors did not know, and had no reason to suspect, of any deficiency of
the nature mentioned in paragraph O below.

2. Qualifications

The opinions expressed in the attached letter are subject to the following qualifications:

(a) The enforceability of each of the Security Agreements is subject to any applicable
bankruptcy, insolvency, reorganization, receivership, moratorium, arrangements,
winding-up and other similar laws of general application affecting the enforcement of
creditors' rights generally.

(b) We are qualified to practice law only in the Province of Ontario and the opinions
expressed in the attached letter are confined to the laws of the Province of Ontario and
federal laws of Canada applicable in that province. In particular, to the extent that the
laws of Ontario would require the application of the laws of any other jurisdiction, no
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opinion is expressed as to the laws of such other jurisdiction. Our opinion does not
relate to any property situate outside Ontario (whether now or at the time the Debtor
acquired rights therein) or as to the effectiveness of the Security Agreement to the extent
it relates to any such property.

We have not received copies of the articles or bylaws of the Debtor or any internal corporate
proceedings to confirm that each of the Security Agreements was within the Debtor's corporate power
and that it was properly authorized, executed and delivered by proper signing authorities on behalf of
the Debtor. However, pursuant to the Business Corporations Act (Ontario), the "indoor management"
rule provides that any non-compliance with the articles or any lack of or defect in the authority given to
the signing officers of the Debtor in respect of any of the Security Agreements may not be asserted
against the Secured Creditors, except if the Secured Creditors knew of the deficiency or, by virtue of
their relationship to the Debtor, ought to have known of it. No actual deficiency has come to our
attention.

(c) We express no opinion on the amount or the validity of the Obligations and Lease
Obligations.

(d) The security interests under the Security Agreements do not attach to certain types of
collateral, for example rights where the granting of a security interest therein would
constitute a breach of the agreement granting those rights.

(e) We have not been given any notices or acknowledgements prescribed in part VII of the
Financial Administration Act (Canada) relating to the assignment of federal Crown debts.
An assignment of federal Crown debts (other than amounts owing to the Debtor under
the Income Tax Act (Canada)) which does not comply with that Act is ineffective as
between the assignor and the assignee and as against the Crown.

(f)

(g)

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

(i) property consisting of a receivable, licence, approval, privilege, franchise, permit,
lease or agreement (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; or

(ii) permits, quotas or licences which are held by or issued to the Debtor.

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

(h) We express no opinion as to the creation or perfection of any security interest in any
property or assets governed by the Canada Shipping Act, the Canada Transportation
Act or the Railways Act (Ontario).
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We express no opinion as to whether the Debtor has title to or any rights in the Collateral
or Leased Collateral.

0) We express no opinion as to the ranking of any security interest, mortgage, charge or
other interest created by the Security Agreements as against any interests held by other
claimants.

(k) We express no opinion with respect to the creation or perfection of any security interest
to which the PPSA does not apply including an interest or claim in or under any policy of
insurance or contract of annuity.

Our opinion does not relate to any consumer goods (within the meaning of the PPSA).

(m) We have not received the corporate records of the Debtor and as such have not
reviewed or relied upon them.

(n) Except as expressly set forth in our opinion (and notwithstanding the definition of
"Collateral or "Leased Collaterar), our opinion does not relate to any real property or
any interest therein.

(o) We have not considered whether there are circumstances which may give rise to the
possibility of the Loan Documents being set aside under provincial fraudulent preference
and conveyance laws.

4554769.1
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Federal Corporation Information 
Federal Corporation Information - 799660-8 
 
Corporation Number 
799660-8 
 
Business Number (BN) 
849883707RC0001 
 
Corporate Name 
FORTE EPS SOLUTIONS INC. 
 
Status 
Active 
 
Governing Legislation 
Canada Business Corporations Act - 2011-10-12 

Registered Office Address 

16567 HIGHWAY 12 
MIDLAND ON L4R 4K3 
Canada 

Directors 

Minimum 1 
Maximum 10 

 John Cipressi  
72 BOURGEOIS BEACH ROAD 
VICTORIA HARBOUR ON L0K 2A0 
Canada 

 DOMINIC ZITA  
2385 ERIN CENTRE BLVD. 
MISSISSAUGA ON L5M 5B2 
Canada 

Annual Filings 

Anniversary Date (MM-DD) 
10-12 
 
Date of Last Annual Meeting 
2016-11-03 

SCUEDULE "B"
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Annual Filing Period (MM-DD) 
10-12 to 12-11 
 
Type of Corporation 
Non-distributing corporation with 50 or fewer shareholders 
 
Status of Annual Filings 

 2017 - Not due 
 2016 - Filed 
 2015 - Filed 

Corporate History 

Corporate Name History 

2011-10-12 to Present FORTE EPS SOLUTIONS INC. 

Certificates and Filings 
 
Certificate of Incorporation 
2011-10-12 
 
Certificate of Dissolution 
2016-08-14 
 
Certificate of Revival 
2016-11-01 
 

 

Date Modified:  2017-05-04 
Date of Search:  2017-06-06 
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 Request ID:  020340274 Province of Ontario Date Report Produced: 2017/06/06
 Transaction ID:  64671522 Ministry of Government Services Time Report Produced: 09:54:26
 Category ID:  (C)CC/E  Page: 1

 Certified a true copy of the data as recorded on the Ontario Business
 Information System.

 Director
 Ministry of Government Services
 Toronto, Ontario
 

  
  CORPORATION PROFILE REPORT  
 
  Ontario Corp Number Corporation Name Incorporation Date

  1885468 FORTE EPS SOLUTIONS INC. 2011/10/12

    Jurisdiction

  CANADA

  Corporation Type Corporation Status Former Jurisdiction

  FEDERAL CORP WITH SHARE REFER TO JURISDICTION NOT APPLICABLE

  Registered or Head Office Address Date Amalgamated Amalgamation Ind.

  JOHN CIPRESSI NOT APPLICABLE NOT APPLICABLE
  16567 HIGHWAY 12
    New Amal. Number Notice Date

  MIDLAND NOT APPLICABLE NOT APPLICABLE
  ONTARIO
  CANADA   L4R 4K3  Letter Date

  Principal Place of Business in Ontario  NOT APPLICABLE

  JOHN CIPRESSI  Revival Date Continuation Date

  16567 HIGHWAY 12
   NOT APPLICABLE NOT APPLICABLE

  MIDLAND  Transferred Out Date Cancel/Inactive Date

  ONTARIO
  CANADA   L4R 4K3 NOT APPLICABLE NOT APPLICABLE

   EP Licence Eff.Date EP Licence Term.Date

  NOT APPLICABLE NOT APPLICABLE

  Date Commenced Date Ceased
  in Ontario in Ontario

  2011/10/12 NOT APPLICABLE
  Activity Classification 

  NOT AVAILABLE
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 Request ID:  020340274 Province of Ontario Date Report Produced: 2017/06/06
 Transaction ID:  64671522 Ministry of Government Services Time Report Produced: 09:54:26
 Category ID:  (C)CC/E  Page: 2

 Certified a true copy of the data as recorded on the Ontario Business
 Information System.

 Director
 Ministry of Government Services
 Toronto, Ontario
 

  
  CORPORATION PROFILE REPORT  
   Ontario Corp Number Corporation Name

  1885468 FORTE EPS SOLUTIONS INC.

  Corporate Name History

  REFER TO JURISDICTION 

  Current Business Name(s) Exist:  NO

  Expired Business Name(s) Exist:  NO

   Administrator:
 Name (Individual / Corporation) Address

  JOHN 
   72 BOURGEOIS BEACH ROAD
  CIPRESSI 

  VICTORIA HARBOUR
  ONTARIO
  CANADA   L0K 2A0

  Date Began First Director

  2011/10/12 NOT APPLICABLE

  Designation Officer Type Resident Canadian

  OFFICER/MANAGER IN ONT.  NOT APPLICABLE
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 Request ID:  020340274 Province of Ontario Date Report Produced: 2017/06/06
 Transaction ID:  64671522 Ministry of Government Services Time Report Produced: 09:54:26
 Category ID:  (C)CC/E  Page: 3

 Certified a true copy of the data as recorded on the Ontario Business
 Information System.

 Director
 Ministry of Government Services
 Toronto, Ontario
 

  
  CORPORATION PROFILE REPORT  

   Ontario Corp Number Corporation Name

  1885468 FORTE EPS SOLUTIONS INC.

  Last Document Recorded

 Act/Code  Description Form Date

  CIA INITIAL RETURN 2 2013/01/31 

 

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

 ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.
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D+H Limited Partnership / D+H Société en commandite
Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 3S8

Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément à l'article 427 de la Loi sur les banques.

Kim Franklin
Thomson Reuters Canada Limited
333 Bay Street, Suite 400
Toronto, Ontario
M5H 2R2

Acct# 7285

2017/06/06 07:02:33 AM PDT

Ref / Objet: 04069363 

Tel/Tél: 1-416-595-9522 / 1-416-687-7616 
Fax/Télécopie: 1-416-348-0031

e-Mail/Courriel: info@cyberbahn.ca

Dear Sir / Madam Monsieur / Madame

Re: Bank Act Security - Section 427 Objet: Garanties données en vertu de la Loi sur les 
banques - article 427

We have processed your request(s) and 
hereby confirm the following results: (*see 
below).

Nous avons donné suite à votre (vos) demande(s) et nous 
vous faisons part des résultats suivants: (* voir ci-dessous).

REFERENCE REFERENCE

(2) A search has been made of the notices of 
intention to give security under the Bank Act 
registered in the province of Ontario. As at the 
date and time above, our records indicate the 
following.

(2) Nous avons examiné les préavis qui se rapportent aux 
garanties données en vertu de la Loi sur les banques et qui 
sont enregistrés pour la province de: Ontario. À la date et à 
l'heure indiquées ci-dessus.

Your search for the company 

FORTE EPS SOLUTIONS INC.

returns the following results:

Votre recherche pour la société

FORTE EPS SOLUTIONS INC.

révèle les résultats suivants:

Type
Type

Registration Name
Enregistrement au nom 
de

Address
Adresse

Date
Date

Expires
Expires

Number
Numéro

Bank
Banque

(2) No matches were found / Aucune donnée correspondante au registre

______________________________________
For Registrar / Pour le Régistraire
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333 Bay Street, Suite 400 
Toronto, Ontario, M5H 2R2   
T 416.306.3070  1.800.267 0183 
F 416.348.0031   
www.carswelllegalsolutions.com

 

Writs of Execution 

OWL - Ontario Writs Locator(TM) Report 

 
Date of Search: 
 
June 06, 2017 
 
 
Name Searched: 
 
FORTE EPS SOLUTIONS INC. 
 
 
 
 
The following writs of execution were retrieved: 
 
ENFORCEMENT OFFICE:   BARRIE 
 
WRIT NUMBER: 
16-0000787 
17-0000743 

174



 
WRIT DETAILS REPORT / RAPPORT DES DÉTAILS DU BREF 

SHERIFF OF / SHÉRIF DE : COUNTY OF SIMCOE (BARRIE)

CERTIFICATE # /
N° DE CERTIFICAT :

31440195-6713636B

DATE OF CERTIFICATE /
DATE DU CERTIFICAT :

2017-JUN-06

 
SHERIFF'S STATEMENT
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION
WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.
 
DÉCLARATION DU SHÉRIF
IL EST CERTIFIÉ, PAR LA PRÉSENTE, QUE LES RENSEIGNEMENTS CI-APRÈS REPRODUISENT EXACTEMENT
L'INFORMATION CONTENUE DANS LA BASE DE DONNÉES ÉLECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LOI SUR L'EXÉCUTION FORCÉE AU MOMENT DE LA DEMANDE DE RAPPORT.
 
FILE DETAILS / DÉTAILS DU DOSSIER
EXECUTION # / N° D'EXÉCUTION FORCÉE : 16-0000787
ISSUE DATE / DATE DE DÉLIVRANCE : 2016-MAY-18
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2016-MAY-19
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE RÉFÉRENCE : CV-16-545247
COURT TYPE / TYPE DE TRIBUNAL : SCJ - CIVIL
JURISDICTION / TERRITOIRE DE COMPÉTENCE : TORONTO
 
DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DÉBITEUR(S) RECHERCHÉ(S)

# DEBTOR TYPE /
TYPE DE DÉBITEUR

DEBTOR NAME(S) / NOM(S) DU(DES) DÉBITEUR(S)

1. COMPANY / SOCIÉTÉ FORTE EPS SOLUTIONS INC.
 
PARTY DETAILS / COORDONNÉES DES PARTIES
 
DEFENDANT / DÉFENDEUR

1. NAME / NOM FORTE EPS SOLUTIONS INC.
ADDRESS / ADRESSE : 16567 HWY 12

PO BOX 245,
MIDLAND, ONTARIO, L4R 4K8

 
CREDITOR / CRÉANCIER  C/O LAWYER/AGENT / A/S PROCUREUR/AGENT

1. COMPANY / SOCIÉTÉ PACIFIC HIGH TECH LTD.

CERTIFICATE # / N° DE CERTIFICAT: 31440195-6713636B Page 1 of 3
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ADDRESS / ADRESSE : C/O FOGLER, RUBINOFF LLP
77 KING STREET WEST
P.O. BOX 95, SUITE 3000,
TORONTO, ONTARIO, M5K 1G8

TELEPHONE / TÉLÉPHONE : 4168649700
FAX / TÉLÉCOPIEUR : 4169418852

 
LAWYER/AGENT / PROCUREUR/AGENT  SAME AS FIRST CREDITOR / MÊME QUE LE PREMIER CRÉANCIER

NAME / NOM MACDOUGALL, W. ROSS
FIRM NAME / NOM DE
L'ENTREPRISE

FOGLER, RUBINOFF LLP

ADDRESS / ADRESSE 77 KING STREET WEST
TD CENTRE NORTH TOWER
P.O. BOX 95, SUITE 3000
TORONTO  ONTARIO  M5K 1G8
TEL: 4168649700
FAX: 4169418852

 
FINANCIAL TRANSACTIONS / OPÉRATIONS FINANCIÈRES

# FEE OR PAYMENT /
FRAIS OU PAIEMENT

TRANSACTION DATE /
DATE D'OPÉRATION

AMOUNT /
MONTANT

REFERENCE OR NOTES /
RÉFÉRENCE OU NOTES

1. FEE / FRAIS 2016-MAY-18 CDN 188.84 REMOTE ISSUE/FILE
2. PAYMENT / PAIEMENT 2016-MAY-24 CDN 74.78 PAYMENT GARN

 
COMMENTS / REMARQUES
ISSUED & FILED BY SABRINA SANTOIANNI ON MAY 18, 2016 12:08 P.M. EST REMOTELY
FEE OF $188.84 COLLECTED
JUDG CURR: USD,  JUDG AMOUNT: 448993.03
JUDG INTE RATE: 2.0000,  JUDG START DATE: 2016-04-18
JUDG DEBTOR: FORTE EPS SOLUTIONS INC.
AMT IN CDN $ SUFFICIENT TO PURCHASE $448,993.03 USD  AT THE CLOSE OF BUSINESS ON THE 1ST DAY WHICH THE
BANK QUOTES A CDN $ RATE FOR THE PURCHASE OF USD $ BEFORE THE DAY OF PAYMENT IS RECEIVED BY THE
PLAINTIFF
COST CURR: CDN,  COST AMOUNT: 750.00
COST INTE RATE: 2.0000,  COST START DATE: 2016-04-18
 
 
2017-05-31 - NOTICE OF INTENTION (TO MAKE A PROPOSAL) FILED ON 2017-05-31 BY OF ALBERT GELMAN INC., AT
100 SIMCOE STREET, STE. 125
TORONTO, ON
M5H 3G2
ON BEHALF OF FORTE EPS SOLUTIONS INC. AS AGAINST THE FOLLOWING DEBTORS:
FORTE EPS SOLUTIONS INC.
 
CAUTION:
ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.

CERTIFICATE # / N° DE CERTIFICAT: 31440195-6713636B Page 2 of 3
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AVERTISSEMENT :
ASSUREZ-VOUS QUE LE NOM ET LE NUMÉRO DU DOSSIER D'EXÉCUTION FORCÉE SONT LES MÊMES QUE CEUX QUI SE
TROUVENT DANS VOTRE DEMANDE.

CHARGE FOR THIS REPORT /
FRAIS POUR CE RAPPORT :

CDN 6.35

CERTIFICATE # / N° DE CERTIFICAT: 31440195-6713636B Page 3 of 3

177



 
WRIT DETAILS REPORT / RAPPORT DES DÉTAILS DU BREF 

SHERIFF OF / SHÉRIF DE : COUNTY OF SIMCOE (BARRIE)

CERTIFICATE # /
N° DE CERTIFICAT :

31440196-1634725B

DATE OF CERTIFICATE /
DATE DU CERTIFICAT :

2017-JUN-06

 
SHERIFF'S STATEMENT
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION
WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.
 
DÉCLARATION DU SHÉRIF
IL EST CERTIFIÉ, PAR LA PRÉSENTE, QUE LES RENSEIGNEMENTS CI-APRÈS REPRODUISENT EXACTEMENT
L'INFORMATION CONTENUE DANS LA BASE DE DONNÉES ÉLECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LOI SUR L'EXÉCUTION FORCÉE AU MOMENT DE LA DEMANDE DE RAPPORT.
 
FILE DETAILS / DÉTAILS DU DOSSIER
EXECUTION # / N° D'EXÉCUTION FORCÉE : 17-0000743
ISSUE DATE / DATE DE DÉLIVRANCE : 2017-MAY-17
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2017-MAY-18
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE RÉFÉRENCE : SP7485/14
COURT TYPE / TYPE DE TRIBUNAL : SCJ - CIVIL
JURISDICTION / TERRITOIRE DE COMPÉTENCE : SARNIA
 
DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DÉBITEUR(S) RECHERCHÉ(S)

# DEBTOR TYPE /
TYPE DE DÉBITEUR

DEBTOR NAME(S) / NOM(S) DU(DES) DÉBITEUR(S)

1. COMPANY / SOCIÉTÉ FORTE EPS SOLUTIONS INC.
 
PARTY DETAILS / COORDONNÉES DES PARTIES
 
DEFENDANT / DÉFENDEUR

1. NAME / NOM FORTE EPS SOLUTIONS INC.
ADDRESS / ADRESSE : 16567 HWY 12,

MIDLAND, ONTARIO, L4R 4K8
 
CREDITOR / CRÉANCIER  C/O LAWYER/AGENT / A/S PROCUREUR/AGENT

1. COMPANY / SOCIÉTÉ NOVA CHEMICALS (CANADA) LTD.
ADDRESS / ADRESSE : 1086 MODELAND ROAD,

SARNIA, ONTARIO, N7T 8C7
TELEPHONE / TÉLÉPHONE : 5193463287

CERTIFICATE # / N° DE CERTIFICAT: 31440196-1634725B Page 1 of 2
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FAX / TÉLÉCOPIEUR : 5194812823
 
LAWYER/AGENT / PROCUREUR/AGENT  SAME AS FIRST CREDITOR / MÊME QUE LE PREMIER CRÉANCIER

NAME / NOM MCELREA, COLIN
ADDRESS / ADRESSE 2 FERRY DOCK HILL, P.O. BOX 2196,

SARNIA  ONTARIO  N7T 7L8
TEL: 5193368770
FAX: 5193361811
CMCELREA@SARNIALAW.COM

 
JUDGMENT/COST DETAILS (FROM ORIGINAL WRIT) / DÉTAILS DU JUGEMENT/DÉPENS (DU BREF
ORIGINAL)

# JUDGMENT OR COSTS / JUGEMENT OU
DÉPENS

AMOUNT /
MONTANT

INTEREST RATE /
TAUX D'INTÉRÊT

START DATE / DATE
DE DÉBUT

1. JUDGMENT / JUGEMENT USD 158,130.25 2.0000% 2017-APR-13
COSTS / DÉPENS CDN 3,553.57 2.0000% 2017-APR-13
AGAINST DEBTORS / CONTRE LES DÉBITEURS FORTE EPS SOLUTIONS INC.

 
FINANCIAL TRANSACTIONS / OPÉRATIONS FINANCIÈRES

# FEE OR PAYMENT /
FRAIS OU PAIEMENT

TRANSACTION DATE /
DATE D'OPÉRATION

AMOUNT /
MONTANT

REFERENCE OR NOTES /
RÉFÉRENCE OU NOTES

1. FEE / FRAIS 2017-MAY-17 CDN 203.84 REMOTE ISSUE/FILE
 
COMMENTS / REMARQUES
ISSUED & FILED BY MCELREA, COLIN ON MAY 17, 2017 11:42 A.M. EST REMOTELY
FEE OF $203.84 COLLECTED
 
 
2017-05-31 - NOTICE OF INTENTION (TO MAKE A PROPOSAL) FILED ON 2017-05-31 BY OF ALBERT GELMAN INC., AT
100 SIMCOE STREET, STE. 125
TORONTO, ON
M5H 3G2
ON BEHALF OF FORTE EPS SOLUTIONS INC. AS AGAINST THE FOLLOWING DEBTORS:
FORTE EPS SOLUTIONS INC.
 
CAUTION:
ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.
 
AVERTISSEMENT :
ASSUREZ-VOUS QUE LE NOM ET LE NUMÉRO DU DOSSIER D'EXÉCUTION FORCÉE SONT LES MÊMES QUE CEUX QUI SE
TROUVENT DANS VOTRE DEMANDE.

CHARGE FOR THIS REPORT /
FRAIS POUR CE RAPPORT :

CDN 6.35

CERTIFICATE # / N° DE CERTIFICAT: 31440196-1634725B Page 2 of 2
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APPENDIX P



LERNERS

LAWYERS

October 25, 2017

FILE NUMBER 98795-00007

Albert Gelman Inc.
100 Simcoe Street, Suite 125
Toronto, ON M5H 1L2

Attention: Tom McElroy

Dear Mr. McElroy:

Lerners LLP

130 Adelaide Street West, Suite 2400

Toronto, Ontario M5H 3P5

Telephone: 416.867.3076

Facsimile: 416.867.9192

www.lemers.ca

Re: Forte EPS Solutions Inc. (the "Debtor) and North Simcoe Community Futures
Development Corporation ("North Simcoe") and Western Ontario Community Futures
Development Corporation Association Inc. ("SOFFI")

You have advised us that you have been appointed as the proposal trustee in connection with a Notice
of Intention to File a Proposal filed by the Debtor under the Bankruptcy and Insolvency Act (Canada).
You have engaged us to give you our opinion concerning certain security affecting the property of the
Debtor.

We have examined copies of the following:

1. a General Security Agreement, dated April 30, 2012 (the "North Simcoe GSA"), granted by the
Debtor to North Simcoe;

2. a General Security Agreement, dated January 30, 2013 (the "SOFFI GSA"), granted by the
Debtor to SOFFI; and

3. a Postponement Agreement dated January 30, 2013 (the "Postponement), granted by North
Simcoe to Business Development Bank of Canada ("BDC").

North Simcoe and SOFFI are collectively referred to as the "Secured Creditors". The North Simcoe
GSA and the SOFFI GSA are collectively referred to as the "Security Agreements".

Searches Obtained 

1. Corporation Profile Report. We have obtained a Corporation Profile Report dated October 23,
2017, from the Government of Canada (the "Federal Corporate Profile Report") with respect to the
Debtor. The Federal Corporate Profile Report confirms that the Debtor was incorporated on October
12, 2011 and lists John Cipressi and Dominic Zita as Directors of the Debtor. The Federal Corporate
Profile Report notes that a Certificate of Dissolution was filed on August 14, 2016, and a Certificate of
Revival was filed on November 1, 2016. The Debtor has an extra-provincial registration in Ontario. We
have obtained a Corporation Profile Report from the Ministry of Government Services (Ontario) dated
October 23, 2017 (the "Provincial Profile Report').
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2. Certificates of Status. We have obtained a Certificate of Status dated October 23, 2017,
respecting the Debtor issued pursuant to the Canada Business Corporations Act. The Certificate of
Status confirms that the Debtor exists under the Canada Business Corporations Act, has filed the
required annual returns, and has paid all prescribed fees required.

3. Bank Act. We have obtained a search of registrations against the Debtor under section 427 of
the Bank Act. The search obtained is dated October 23, 2017, and discloses no registrations.

4. Personal Property Security Act (Ontario) ("PPSA"). We have obtained a search against the
Debtor in the personal property security registration database which is current to October 22, 2017 (the
"PPSR Search"). We have also compiled a summary of the registrations (the "PPSR Summary).

5. Writs of Execution. We have obtained a Writs of Execution search dated October 24, 2017,
against the Debtor. The Writs of Execution search disclosed two registrations against the Debtor in the
County of Simcoe (Barrie):

(a) Execution no. 16-0000787 against the Debtor in favour of Pacific High Tech Ltd, issued and
filed on May 18, 2016, for the judgment amount of $448,993 USD and postjudgment interest
from April 18, 2016;

(b) Execution no. 17-0000743 against the Debtor in favour of Nova Chemicals (Canada) Ltd,
issued and filed on May 17, 2017, for the judgment amount of $158,130 USD, $3,553.57 CDN
and postjudgment interest from April 13, 2017.

Copies of each search obtained against the Debtor, as well as the PPSR Summary are attached as
Schedule B.

We are advised that the date of the initial bankruptcy event within the meaning of the Bankruptcy and
Insolvency Act is May 19, 2017.

Security Review

(1) The North Simcoe GSA

The North Simcoe GSA purports to create a security interest in all of the Debtors "undertakings,

property and assets", as more particularly described at paragraphs 1 and 2 of the North Simcoe GSA
(the "North Simcoe Collaterar). The North Simcoe GSA purports to secure "...the payment of all
existing and future indebtedness and liability of the Debtor to [North Simcoe]..." and more particularly
described at paragraph 1 of the North Simcoe GSA (the "North Simcoe Obligations"). The North
Simcoe GSA purports to be signed on behalf of the Debtor by John Cipressi as President. The Federal
Corporate Profile Report lists John Cipressi as a director of the Debtor.

The North Simcoe Collateral notes certain Scheduled Property described in Schedule "A" and Schedule
"13" to the North Simcoe GSA, however no Schedule "K or Schedule "13" were provided.

The GSA also purports to make the Debtor liable for "all costs and expenses (including legal fees on a

solicitor and his own client basis) of [North Simcoe] with respect to...taking, recovering or possessing in

the Collateral...any other proceeding taken for the purpose of enforcing the rights and remedies

provided herein...", as more particularly described at paragraph 4c) of the North Simcoe GSA.
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The GSA also purports to create a purchase money security interest ("PMSI") in the Collateral "for
future advances in order to enable the Debtor to acquire rights in or the use of such undertakings,
property and assets so acquired by the Debtor, as more particularly described at paragraph 2 of the
preamble of the North Simcoe GSA. We have not been provided with a delivery and acceptance
certificate and as such are not able to provide an opinion as to whether North Simcoe has a PMSI in
any or all of the Collateral.

We also note that the Postponement refers the North Simcoe GSA and a security agreement
purportedly granted by the Debtor to BDC (the "BDC Security"). The Postponement purports to
subordinate and postpone the North Simcoe Security to and in favour of the BDC Security. It purports
to be signed on behalf of North Simcoe by Debra Muenz as President and General Manager.

(II) The SOFFI GSA

The SOFFI GSA purports to create a security interest in all of the Debtor's "...assets described in
Schedule A' attached hereto or as otherwise incorporated by reference to the provisions of this
General Security Agreement...all patents, trademarks, copyrights and other industrial and intellectual
property...all Statutory Licenses, Quotas and other transferable right?, as more particularly described
at paragraph 2(iii) of the SOFFI GSA (the "SOFFI Collateral"). The SOFFI GSA purports to "secure the
performance of his, her, it's or their obligations for repayment of the Indebtedness...", as more
particularly described at paragraph 2(ii) of the SOFFI GSA (the "SOFFI Obligation?). The SOFFI
GSA purports to be signed on behalf of the Debtor by John Cipressi as CEO. The Federal Corporate
Profile Report lists John Cipressi as a director of the Debtor.

The Collateral does not include "consumer good? as defined in the PPSA and more particularly
describe at paragraph 3(i) of the SOFFI GSA.

The SOFFI GSA also purports to make the Debtor liable for "...all charges rendered to [SOFFI] by any
person (including Solicitors, Auditors, Receivers or like persons) with respect to any amounts owing for
Costs, Disbursements, Fees, Remuneration and/or other similar Expenses reasonably incurred by
[SOFFI]...", as more particularly described at paragraph 8(ix) of the SOFFI GSA.

The SOFFI GSA also purports to create a purchase money security interest ("PMSI") in the Collateral to
the extent that moneys advanced by SOFFI are used to purchase said Collateral, as more particularly
described at paragraph 3 of Schedule "K to the SOFFI GSA. We have not been provided with a
delivery and acceptance certificate and as such are not able to provide an opinion as to whether SOFFI
has a PMSI in any or all of the Collateral. We note that the Collateral includes assets that would not be
subject to a PMSI pursuant to section 33 of the PPSA.

(III) The PPSR Search

The PPSR Search discloses the registration of a financing statement made May 10, 2012, by North
Simcoe against the Debtor, bearing file number 678306825 (the "North Simcoe Registration") and is
further described in the PPSR Summary attached.

We note that North Simcoe only registered against "Equipment" with a secured amount of $150,000.00,
Date of Maturity as May 1, 2015, and a General Collateral Description of "Manufacturing machinery and
equipment related to the production of expanded polystyrene product? (the "North Simcoe
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Equipment). The Secured Amount and Date of Maturity are only to be used if all goods are consumer
goods. North Simcoe did not register for Consumer Goods, nor does the North Simcoe GSA relate to
consumer goods. However, section 46(4) of the PPSA states that a financing statement or financing
change statement is not invalidated if it contains an error or omission unless a reasonable person is
likely to be misled materially by the error or omission.

As North Simcoe has purported to subordinate its Security to BDC, we do not express an opinion of the
validity and enforceability of the North Simcoe Registration.

The PPSR Search discloses the registration of a financing statement made February 1, 2013, by
SOFFI against the Debtor, bearing file number 684459225 (the "SOFFI Registration") and is further

described in the PPSR Summaries attached.

The PPSR Search discloses the registration of a number of other financing statements by various
creditors against the Debtor (the "Other Registration?). These Other Registrations are further
described in the PPSR Summary attached. We have not reviewed the security documentation and do
not express an opinion regarding the Other Registrations in this letter.

Opinion 

Based upon and relying solely on the foregoing and subject to the assumptions and qualifications
hereinafter mentioned, we are of the opinion that, at the date of this letter:

1. Registration has been made in all public offices provided for under the laws of the Province of
Ontario where such registration is necessary to preserve, protect or perfect the security interest
created by the SOFFI Security Agreement.

2. The SOFFI Security Agreements create valid security interests in favour of the Secured
Creditors in the Debtor's interest in the Collateral and Leased Collateral to secure payment and
performance of the Obligations and Lease Obligations. However, we note that in addition to the
qualifications and assumptions in Schedule "K, this opinion is subject to confirmation that the
Security Agreements are genuinely signed by an authorizing signing officer of the Debtor.

3. Registration has been made in all public offices provided for under the laws of the Province of
Ontario where such registration is necessary to preserve, protect or perfect the security interest
created by the North Simcoe Equipment.

4. Registration has not been made in all public offices provided for under the laws of the Province
of Ontario where such registration is necessary to preserve, protect or perfect the security
interest created by the balance of the North Simcoe Collateral contemplated in the North
Simcoe Security Agreement.

With reference to the opinion expressed in subparagraph 2 above, it is to be noted that there are a

number of other registrations to which the security interests under the Security Agreements are/may be

subject, the details of which are set out in the search summary mentioned above. Our comments on

these registrations are included in the summary.
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The opinions expressed herein are subject to the assumptions and qualifications in Schedule "A"
hereto.

We confirm that we are not acting for the Secured Creditor in connection with this matter.

This opinion has been delivered to you solely in connection with the matters set out herein and is not to
be relied upon for any other purpose. Without our prior written consent, this opinion letter, together with
the opinions expressed herein, may not be:

(a) relied upon by any other party; or

(b) quoted from, used or circulated in whole or in part or otherwise referred to in any
manner.

Yours very truly,

Lerners LLP
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Schedule "A"

Page 6

1. Assumptions 

For the purpose of the opinions expressed in the attached letter, we have assumed:

(a) the genuineness of all signatures and the authenticity of all documents submitted to us
as originals and the conformity to original documents of all documents submitted to us
as certified, notarial or photostatic copies;

(b) the accuracy and currency of the public records searched by us as referred to herein,
including without limitation the accuracy of the PPSA search mentioned above in setting
out the particulars of the Financing Statement;

(c) the identity and the legal capacity of individuals signing any documents.

We have further assumed that:

(d) Each of the Security Agreements are a valid and binding obligation of each of the parties
thereto other than the Debtor;

(e) the Financing Statements were properly executed by or on behalf of the Secured
Creditors;

(f) any uncertified corporate documents and proceedings which have examined are true
and correct copies of such documents and proceedings which were in full force and
effect at all relevant times;

(g) value for each of the Security Agreements has been given by the Secured Creditor and
each of the Security Agreements were delivered by the Debtor free from any subsisting
condition;

(h) the Secured Creditors did not know, and had no reason to suspect, of any deficiency of
the nature mentioned in paragraph O below.

2. Qualifications 

The opinions expressed in the attached letter are subject to the following qualifications:

(a) The enforceability of each of the Security Agreements is subject to any applicable
bankruptcy, insolvency, reorganization, receivership, moratorium, arrangements,
winding-up and other similar laws of general application affecting the enforcement of
creditors' rights generally.

(b) We are qualified to practice law only in the Province of Ontario and the opinions
expressed in the attached letter are confined to the laws of the Province of Ontario and
federal laws of Canada applicable in that province. In particular, to the extent that the
laws of Ontario would require the application of the laws of any other jurisdiction, no
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opinion is expressed as to the laws of such other jurisdiction. Our opinion does not
relate to any property situate outside Ontario (whether now or at the time the Debtor
acquired rights therein) or as to the effectiveness of the Security Agreement to the extent
it relates to any such property.

(c) We have not received copies of the articles or bylaws of the Debtor or any internal
corporate proceedings to confirm that each of the Security Agreements was within the
Debtor's corporate power and that it was properly authorized, executed and delivered by
proper signing authorities on behalf of the Debtor. However, pursuant to the Business
Corporations Act (Ontario), the "indoor management" rule provides that any non-
compliance with the articles or any lack of or defect in the authority given to the signing
officers of the Debtor in respect of any of the Security Agreements may not be asserted
against the Secured Creditors, except if the Secured Creditors knew of the deficiency or,
by virtue of their relationship to the Debtor, ought to have known of it. No actual
deficiency has come to our attention.

(g)

We express no opinion on the amount or the validity of the Obligations and Lease
Obligations.

The security interests under the Security Agreements do not attach to certain types of
collateral, for example rights where the granting of a security interest therein would
constitute a breach of the agreement granting those rights.

We have not been given any notices or acknowledgements prescribed in part VII of the
Financial Administration Act (Canada) relating to the assignment of federal Crown debts.
An assignment of federal Crown debts (other than amounts owing to the Debtor under
the Income Tax Act (Canada)) which does not comply with that Act is ineffective as
between the assignor and the assignee and as against the Crown.

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

(i) property consisting of a receivable, licence, approval, privilege, franchise, permit,
lease or agreement (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; or

(ii) permits, quotas or licences which are held by or issued to the Debtor.

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

(i) We express no opinion as to the creation or perfection of any security interest in any
property or assets governed by the Canada Shipping Act, the Canada Transportation
Act or the Railways Act (Ontario).
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(i) We express no opinion as to whether the Debtor has title to or any rights in the Collateral
or Leased Collateral.

(k) We express no opinion as to the ranking of any security interest, mortgage, charge or
other interest created by the Security Agreements as against any interests held by other
claimants.

(1) We express no opinion with respect to the creation or perfection of any security interest
to which the PPSA does not apply including an interest or claim in or under any policy of
insurance or contract of annuity.

(m) Our opinion does not relate to any consumer goods (within the meaning of the PPSA).

(n) We have not received the corporate records of the Debtor and as such have not
reviewed or relied upon them.

(o) Except as expressly set forth in our opinion (and notwithstanding the definition of
"Collateral' or "Leased Collateral"), our opinion does not relate to any real property or
any interest therein.

(p) We have not considered whether there are circumstances which may give rise to the
possibility of the Loan Documents being set aside under provincial fraudulent preference
and conveyance laws.

4766686.1
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Federal Corporation Information 

Corporation Number
799660-8

Business Number (BN)
849883707RC0001

Corporate Name
FORTE EPS SOLUTIONS INC.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2011-10-12

Registered Office Address

16567 HIGHWAY 12
MIDLAND ON L4R 4K3
Canada

Directors

Minimum 1
Maximum 10

• John Cipressi
72 BOURGEOIS BEACH ROAD
VICTORIA HARBOUR ON LOK 2A0
Canada

• DOMINIC ZITA
2385 ERIN CENTRE BLVD.
MISSISSAUGA ON L5M 5B2
Canada

Annual Filings

Anniversary Date (MM-DD)
10-12
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Date of Last Annual Meeting
2016-11-03

Annual Filing Period (MM-DD)
10-12 to 12-11

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings

• 2017 - Due to be filed
. 2016 - Filed
• 2015 - Filed

Corporate History
Corporate Name History

2011-10-12 to Present FORTE EPS SOLUTIONS INC.

Certificates and Filings

Certificate of Incorporation
2011-10-12

Certificate of Dissolution
2016-08-14

Certificate of Revival
2016-11-01

Date of Search: 2017-10-23
Date Modified: 2017-09-07
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Request ID: 020850383
Transaction ID: 66005744
Category ID: (C)CC/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2017/10/23
Time Report Produced: 11:59:19
Page: 1

Certified a true copy of the data as

e 

recorded on the Ontario Business
Information System.

Jerr 
Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1885468

Corporation Type

Corporation Name

FORTE EPS SOLUTIONS INC.

Corporation Status

FEDERAL CORP WITH SHARE REFER TO JURISDICTION

Registered or Head Office Address

JOHN CIPRESSI
16567 HIGHWAY 12

MIDLAND
ONTARIO
CANADA L4R 4K3

Principal Place of Business in Ontario

JOHN CIPRESSI
16567 HIGHWAY 12

MIDLAND
ONTARIO
CANADA L4R 4K3

Activity Classification

NOT AVAILABLE

Date Amalgamated

Incorporation Date

2011/10/12

Jurisdiction

CANADA

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE 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

2011/10/12

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
In Ontario

NOT APPLICABLE
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Request ID: 020850383
Transaction ID: 66005744
Category ID: (C)CC/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2017/10/23
Time Report Produced: 11:59:19
Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1885468 FORTE EPS SOLUTIONS INC.

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (individual / Corporation) Address

JOHN

CIPRESSI

Date Began First Director

2011/10/12 NOT APPLICABLE

Designation Officer Type

OFFICER/MANAGER IN ONT.

72 BOURGEOIS BEACH ROAD

VICTORIA HARBOUR
ONTARIO
CANADA LOK 2A0

Resident Canadian

NOT APPLICABLE
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Request ID: 020850383
Transaction ID: 66005744
Category ID: (C)CC/E

Province of Ontario
Ministry of Govemment Services

Date Report Produced: 2017/10/23
Time Report Produced: 11:59:19
Page: 3

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1885468 FORTE EPS SOLUTIONS INC.

Last Document Recorded

Act/Code Description

CIA INITIAL RETURN

Form Date

2 2013/01/31

THIS REPORT 
ONTARIO BUSINESS 

THE MOST RECENT INFORMATION FILED BY THE CORPORAllON ON OR AFTER 
PERSONS WHO RECORDED

DED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS Air THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.
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i4v. Innovation, Science and
Economic Development Canada
Cortainkna Canada

Innovation, Sciences et
Développement économique Canada
GrForatiCof Canada

Certificate of Compliance
Canada Business Corporations Act

s. 263.1

Certificat de conformité
Loi canadienne sur les sociétés par actions

art. 263.1

FORTE EPS SOLUTIONS INC.

Corporate name / Dénomination sociale

799660-8
Corporation number / Numéro de société

I HEREBY CERTIFY that the corporation
named above:

• exists under the Canada Business
Corporations Act;

• has filed the required annual returns; and

• has paid all prescribed fees required.

JE CERTIFIE, par la présente, que la société ci-
dessus mentionnée :

• existe en vertu de la Loi canadienne sur les
sociétés par actions;

• a déposé les rapports annuels exigés; et

• a acquitté les droits prescrits.

Virginie Ethier

Director / Directeur

2017-10-23
Issuance date (YYYY-MNI-DD)
Date d'émission (AAAA-MM-E)

Canadd
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Confirmation Letter Lettre de confirmation

D-FH Collateral Management Corporation / Gestion des services connexes de D-FH
Suite 200, 4126 Norland Avenue, Burnaby, BC VSG 3S8

Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément à l'article 427 de la Loi sur les banques.

Kim Franklin
Thomson Reuters Canada Limited
333 Bay Street, Suite 400
Toronto, Ontario
M5H 2R2

Acctit 7285

2017/10/23 09:51:19 AM PDT

Ref / Objet: 04149293

Tel/Tél: 1-416-595-9522 / 1-416-687-7616
Fax/Télécopie: 1-416-348-0031

e-Mail/Courriel: info@cyberbahn.ca

Dear Sir / Madam

Re: Bank Act Security - Section 427

We have processed your request(s) and
hereby confirm the following results: (*see
below).

REFERENCE

(2) A search has been made of the notices of
intention to give security under the Bank Act
registered in the province of Ontario. As at the
date and time above, our records indicate the
following.

Your search for the company

FORTE EPS SOLUTIONS INC.

returns the following results:

Monsieur / Madame

Objet: Garanties données en vertu de la Loi sur les
banques - article 427
Nous avons donné suite à votre (vos) demande(s) et nous
vous faisons part des résultats suivants: (" voir ci-dessous).

REFERENCE

(2) Nous avons examiné les préavis qui se rapportent aux
garanties données en vertu de la Loi sur les banques et qui
sont enregistrés pour la province de: Ontario. A la date et à
l'heure indiquées ci-dessus.

Votre recherche pour la société

FORTE EPS SOLUTIONS INC.

révèle les résultats suivants:

Type Registration Name Address
Type Enregistrement au nom Adresse

de

Date Expires Number Bank
Date Expires Numéro Banque

(2) No matches were found / Aucune donnée correspondante au registre

For Registrer 1 Pour le Registraire
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t" Ontario
WRIT DETAILS REPORT / RAPPORT DES DÉTAILS DU BREF

SHERIFF OF / SHÉRIF DE : COUNTY OF SIMCOE (BARRIE)

CERTIFICATE # / 32641134-0626880B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2017-OCT-24

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT

IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE

EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.

DÉCLARATION DU SHÉRIF

IL EST CERTIFIÉ, PAR LA PRÉSENTE, QUE LES RENSEIGNEMENTS CI-APRÈS REPRODUISENT EXACTEMENT

L'INFORMATION CONTENUE DANS LA BASE DE DONNÉES ÉLECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES

DE L'ARTICLE 10 DE LA LOI SUR L'EXÉCUTION FORCÉE AU MOMENT DE LA DEMANDE DE RAPPORT.

FILE DETAILS / DÉTAILS DU DOSSIER

EXECUTION # / N° D'EXÉCUTION FORCÉE : 16-0000787
ISSUE DATE / DATE DE DÉLIVRANCE : 2016-MAY-18
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2016-MAY-19
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE RÉFÉRENCE : CV-16-545247
COURT TYPE / TYPE DE TRIBUNAL : SO - CIVIL
JURISDICTION / TERRITOIRE DE COMPÉTENCE : TORONTO

DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DÉBITEUR(S) RECHERCHÉ(S)

# DEBTOR TYPE / DEBTOR NAME(S) / NOM(S) DU(DES) DÉBITEUR(S)
TYPE DE DÉBITEUR

1. COMPANY/SOCIÉTÉ FORTE EPS SOLUTIONS INC.

PARTY DETAILS / COORDONNÉES DES PARTIES

DEFENDANT/DÉFENDEUR

1. NAME / NOM FORTE EPS SOLUTIONS INC.
ADDRESS / ADRESSE : 16567 HWY 12

PO BOX 245,
MIDLAND, ONTARIO, L4R 4K8

CREDITOR / CRÉANCIER ❑ C/O LAWYER/AGENT / A/S PROCUREUR/AGENT

1. COMPANY / SOCIÉTÉ PACIFIC HIGH TECH LTD.

CERTIFICATE # / N° DE CERTIFICAT: 32641134-06268808 Page 1 of 3
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ADDRESS / ADRESSE : C/O FOGLER, RUBINOFF LLP
77 KING STREET WEST
P.O. BOX 95, SUITE 3000,
TORONTO, ONTARIO, M5K 1G8

TELEPHONE / TELEPHONE : 4168649700

FAX / TELECOPIEUR : 4169418852

LAWYER/AGENT / PROCUREUR/AGENT ❑ SAME AS FIRST CREDITOR / MEME QUE LE PREMIER CREANCIER

NAME / NOM MACDOUGALL, W. ROSS

FIRM NAME / NOM DE
L'ENTREPRISE

FOGLER, RUBINOFF LLP

ADDRESS / ADRESSE 77 KING STREET WEST
TD CENTRE NORTH TOWER
P.O. BOX 95, SUITE 3000
TORONTO ONTARIO M5K 1G8
TEL: 4168649700
FAX: 4169418852

FINANCIAL TRANSACTIONS / OPERATIONS FINANCIERES

# FEE OR PAYMENT / TRANSACTION DATE / AMOUNT / REFERENCE OR NOTES /
FRAIS OU PAIEMENT DATE &OPERATION MONTANT REFERENCE OU NOTES

1. FEE / FRAIS 2016-MAY-18 CDN 188.84 REMOTE ISSUE/FILE

2. PAYMENT/PAIEMENT 2016-MAY-24 CDN 74.78 PAYMENT GARN

COMMENTS / REMARQUES

ISSUED & FILED BY SABRINA SANTOIANNI ON MAY 18, 2016 12:08 P.M. EST REMOTELY

FEE OF $188.84 COLLECTED

JUDG CURR: USD, JUDG AMOUNT: 448993.03

JUDG INTE RATE: 2.0000, JUDG START DATE: 2016-04-18

JUDG DEBTOR: FORTE EPS SOLUTIONS INC.

AMT IN CDN $ SUFFICIENT TO PURCHASE $448,993.03 USD AT THE CLOSE OF BUSINESS ON THE 1ST DAY WHICH THE

BANK QUOTES A CDN $ RATE FOR THE PURCHASE OF USD $ BEFORE THE DAY OF PAYMENT IS RECEIVED BY THE

PLAINTIFF

COST CURR: CDN, COST AMOUNT: 750.00

COST INTE RATE: 2.0000, COST START DATE: 2016-04-18

2017-05-31 - NOTICE OF INTENTION (TO MAKE A PROPOSAL) FILED ON 2017-05-31 BY OF ALBERT GELMAN INC., AT

100 SIMCOE STREET, STE. 125

TORONTO, ON

M5H 3G2

ON BEHALF OF FORTE EPS SOLUTIONS INC. AS AGAINST THE FOLLOWING DEBTORS:

FORTE EPS SOLUTIONS INC.

CAUTION:

ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.

CERTIFICATE # / N° DE CERTIFICAT: 32641134-0626880B Page 2 of 3
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AVERTISSEMENT :

ASSUREZ-VOUS QUE LE NOM ET LE NUMÉRO DU DOSSIER D'EXÉCUTION FORCÉE SONT LES MÊMES QUE CEUX QUI SE

TROUVENT DANS VOTRE DEMANDE.

CHARGE FOR THIS REPORT / CDN 6.35
FRAIS POUR CE RAPPORT :

CERTIFICATE # / N° DE CERTIFICAT: 32641134-0626880B Page 3 of 3
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Ontariof>
WRIT DETAILS REPORT / RAPPORT DES DÉTAILS DU BREF

SHERIFF OF / SHÉRIF DE :

CERTIFICATE # /
N° DE CERTIFICAT :

DATE OF CERTIFICATE /
DATE DU CERTIFICAT :

COUNTY OF SIMCOE (BARRIE)

32641135-4934345B

2017-OCT-24

SHERIFF'S STATEMENT

IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE

EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.

DÉCLARATION DU SHÉRIF

IL EST CERTIFIÉ, PAR LA PRÉSENTE, QUE LES RENSEIGNEMENTS CI-APRÈS REPRODUISENT EXACTEMENT

L'INFORMATION CONTENUE DANS LA BASE DE DONNÉES ÉLECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES

DE L'ARTICLE 10 DE LA LOI SUR L'EXÉCUTION FORCÉE AU MOMENT DE LA DEMANDE DE RAPPORT.

FILE DETAILS / DÉTAILS DU DOSSIER

EXECUTION tt / N° D'EXÉCUTION FORCÉE :

ISSUE DATE / DATE DE DÉLIVRANCE :
EFFECTIVE DATE / DATE DE PRISE D'EFFET :

COURT FILE OR REFERENCE it / N° DE DOSSIER DU TRIBUNAL OU DE RÉFÉRENCE :

COURT TYPE / TYPE DE TRIBUNAL :

JURISDICTION / TERRITOIRE DE COMPÉTENCE :

17-0000743
2017-MAY-17
2017-MAY-18
SP7485/14
SO - CIVIL
SARNIA

DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DÉBITEUR(S) RECHERCHÉ(S)

tt DEBTOR TYPE /
TYPE DE DÉBITEUR

DEBTOR NAME(S) / NOM(S) DU(DES) DÉBITEUR(S)

1. COMPANY / SOCIÉTÉ FORTE EPS SOLUTIONS INC.

PARTY DETAILS / COORDONNÉES DES PARTIES

DEFENDANT / DÉFENDEUR

1. NAME / NOM FORTE EPS SOLUTIONS INC.

ADDRESS / ADRESSE : 16567 HWY 12,
MIDLAND, ONTARIO, L4R 4K8

CREDITOR / CRÉANCIER 0 C/O LAWYER/AGENT / A/S PROCUREUR/AGENT

1. COMPANY / SOCIÉTÉ NOVA CHEMICALS (CANADA) LTD.

ADDRESS / ADRESSE : 1086 MODELAND ROAD,
SARNIA, ONTARIO, N7T 8C7

TELEPHONE / TÉLÉPHONE : 5193463287

CERTIFICATE # / N° DE CERTIFICAT: 32641135-49343456 Page 1 of 2

224



FAX / TELECOPIEUR 5194812823

LAWYER/AGENT / PROCUREUR/AGENT ❑ SAME AS FIRST CREDITOR / WINE QUE LE PREMIER CREANCIER

NAME / NOM MCELREA, COLIN

ADDRESS / ADRESSE 2 FERRY DOCK HILL P.O. BOX 2196,
SARNIA ONTARIO N7T 7L8
TEL: 5193368770
FAX: 5193361811
CMCELREA@SARNIALAW.COM

JUDGMENT/COST DETAILS (FROM ORIGINAL WRIT) / DETAILS DU JUGEMENT/DEPENS (DU BREF

ORIGINAL)

# JUDGMENT OR COSTS / JUGEMENT OU
DEPENS

AMOUNT /
MONTANT

INTEREST RATE /
TAUX D'INTERET

START DATE / DATE
DE DEBUT

1. JUDGMENT /JUGEMENT USD 158,130.25 2.0000% 2017-APR-13

COSTS / DEPENS CDN 3,553.57 2.0000% 2017-APR-13

AGAINST DEBTORS / CONTRE LES DEBITEURS FORTE EPS SOLUTIONS INC.

FINANCIAL TRANSACTIONS / OPERATIONS FINANCIERES

# FEE OR PAYMENT / TRANSACTION DATE / AMOUNT / REFERENCE OR NOTES /
FRAIS OU PAIEMENT DATE D'OPERATION MONTANT REFERENCE OU NOTES

1. FEE / FRAIS 2017-MAY-17 CDN 203.84 REMOTE ISSUE/FILE

COMMENTS / REMARQUES

ISSUED & FILED BY MCELREA, COLIN ON MAY 17, 2017 11:42 A.M. EST REMOTELY

FEE OF $203.84 COLLECTED

2017-05-31 - NOTICE OF INTENTION (TO MAKE A PROPOSAL) FILED ON 2017-05-31 BY OF ALBERT GELMAN INC., AT

100 SIMCOE STREET, STE. 125

TORONTO, ON

M5H 3G2

ON BEHALF OF FORTE EPS SOLUTIONS INC. AS AGAINST THE FOLLOWING DEBTORS:

FORTE EPS SOLUTIONS INC.

CAUTION:

ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.

AVERTISSEMENT :

ASSUREZ-VOUS QUE LE NOM ET LE NUMERO DU DOSSIER &EXECUTION FORCEE SONT LES MEMES QUE CEUX QUI SE

TROUVENT DANS VOTRE DEMANDE.

CHARGE FOR THIS REPORT / CDN 6.35

FRAIS POUR CE RAPPORT :

CERTIFICATE # / N° DE CERTIFICAT: 32641135-49343456 Page 2 of 2
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&Advocates.,
LAWYERS

16th Floor, One London Place, 255 Queens Ave., London, ON N6A 5R8

T 519.858.8220 F 519.858.0687 wwvj.AdvocatesLLP.com

Angelo C. D'Ascanio

(519) 858-8220 ext. 232

A. Dascanio(S) AdvocatesLLP.com

Our File: 15108

VIA REGISTERED MAIL

August 26, 2015

John Cipressi John Cipressi

CEO CEO

Forte EPS Solutions Inc. 16567 Highway 12 Holdings Limited

16567 Highway 12 16567 Highway 12

Midland, ON L4R 4K8 Midland, ON L4R4K8

John Cipressi Dominic Zita

16567 Highway 12 16567 Highway 12

Midland, ON L4R 4K8 Midland, ON L4R 4K8

Dear Sirs:

Re: LOAN AGREEMENT DATED JANUARY 30, 2013, (THE "LOAN AGREEMENT")

BETWEEN WESTERN ONTARIO COMMUNITY FUTURES DEVELOPMENT CORPORATION

INC. ("WOCFDCA"), AS LENDER, FORTE EPS SOLUTIONS INC., AS PRIMARY DEBTOR,

16567 HIGHWAY 12 HOLDINGS LIMITED, AS GUARANTOR, JOHN CIPRESSI, AS

GUARANTOR, AND DOMINIC ZITA, AS GUARANTOR

We are the lawyers for WOCFDCA.

Forte EPS Solutions Inc. is in arrears of payment under the Loan Agreement. This constitutes

an act of default entitling WOCFDCA to demand immediate repayment of the amounts owing

under the Loan Agreement, together with accruing interest and costs. Under the terms of the

Guarantee, the Guarantors promised to pay all amounts due and owing under the Loan

Agreement and, as such, are also liable to pay the amounts owing under the Loan Agreement,

together with accruing interest and costs.

WOCFDCA demands, from the Primary Debtor and each of the Guarantors, immediate

repayment of the following amounts owing under the Loan Agreement:

Chosen for experience. Powered by technology.

231



August 26, 2015

(a) $383,479.03 Total Principal owing as at January 31 , 201 5, inclusive of $1 ,986.94 in
accrued interest on late monthly payments;

(b) $65.67 Accruing Interest per day, based on the applicable interest rate of 6.25%

per annum, calculated monthly, on the Total Principal; and

(c) $2,000.00 in legal costs.

If immediate payment is not made as demanded, WOCFDCA reserves its right to add the

foregoing, and any additional, legal costs to the Total Principal and to recalculate the interest

payable on this new Total Principal.

Forte EPS Solutions Inc. has provided a General Security to secure the amounts payable under

the Loan Agreement and 16567 Highway 12 Holdings Limited has provided a real property

mortgage to secure its Guarantee of the Loan Agreement. Attached is a Notice of Intention to

Enforce Security served upon you pursuant to the Bankruptcy and Insolvency Act, a Notice of

Intent to Sell served upon you pursuant to the Personal Property Security Act, and a Notice of

Sale Under Mortgage served upon you under the Mortgages Act.

Sincerely,

Angelo C. D'Ascanio

Advocates LLP

End.

Cc: WOCFDCA

Cc: dominic@Qmail.com

Cc: yohn.c@forteeps.com

MAdvocates LLP

LAWYERS

Chosen for experience. Powered by technology.
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Notice Of Intention To Enforce Security
{Bankruptcy and Insolvency Act, Section 244(1))

TO: 1 6567 HIGHWAY 1 2 HOLDINGS LIMITED and FORTE EPS SOLUTIONS
INC., insolvent persons.

TAKE NOTICE THAT:

1 . Western Ontario Community Futures Development Corporation Inc., secured
creditors, intend to enforce their security on the property of the insolvent persons
described below:

All personal property of Forte EPS Solutions Inc., including, without limitation,
all equipment, inventory, accounts, and intellectual property; and

The real property of 16567 Highway 12 Holdings Limited known as Part Lot 101,
Concession 2, Tay, Being Parts 1 and 3, Plan 5 1R- 14263, Town of Midland,
County of Simcoe.

2. The security that is to be enforced is in the form of:

A General Security Agreement from Forte EPS Solutions Inc. dated January 30,
2013; and

A Real Property Mortgage from 16567 Highway 12 Holdings Limited Registered
as# SC1041655 on February 21, 2013.

3. The total amount of indebtedness secured by the security is $383,479.03 as at
January 31, 2015, plus accruing interest, costs and any applicable HST.

4. The secured creditor will not have the right to enforce the security until after the
expiry of the 10-day period following the sending of this notice, unless the
insolvent person consents to an earlier enforcement.

Dated at London, Ontario this 26th day of August 2015.

Western Ontario Community Futures
Development Corporation Inc.,
By its Lawyers Advocates LLP,

Per:

r

Angelo C. D'Ascanio
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NOTICE OF INTENTION TO SELL
(PURSUANT TO SECTIONS 63(4) AND (5) OF THE

PERSONAL PROPERTY SECURITYACT)

TO: See Schedule "A"

TAKE NOTICE that pursuant to a General Security Agreement between Forte EPS Solutions
Inc., as debtor, and Western Ontario Community Futures Development Corporation Inc. as

secured creditor, dated January 30, 2013, the said secured party intends to dispose of the

Collateral thereby secured unless the Collateral is redeemed.

1. The Collateral is composed of all personal property of whatsoever kind and whensoever

acquired by the debtor, or in respect of which the debtor has or hereafter may have rights

including, without limitation, all inventory, equipment, machinery, fixtures, furniture, and

other tangible personal property thereof.

2. The amount required to satisfy the obligations of the debtor secured by the said General

Security Agreement totals on account of principal $383,479.03 as of the 31st day of
January 2015, together with interest thereon until the date of payment at the rate of 6.25%

per year, calculated monthly.

3. The estimated expenses of the secured party pursuant to Section 63(1 )(a) and Section

63(5)(c) of the Personal Property Security Act are $2,000.00.

4. Upon receipt of payment, the payor will be credited with any rebates or allowances to

which the debtor is entitled by law or under the said General Security Agreement.

5. That upon payment of the amounts due as above described, any person entitled to receive

notice may redeem the collateral.

6. Unless the amounts due as above described are paid by the 27th day of September, 2015,

said Collateral will be disposed of and the debtor and the Guarantors of its obligations

will be liable for any deficiency.

7. Unless payment of the amounts due as above described are received by the 27th day of

September 2015, there will be a private sale, public tender or public sale of the said

Collateral. In the event of there being a public sale, you will be advised of the date, time

and place.

DATED at London, Ontario this 26,h day ofAugust, 2015.

Western Ontario Community Futures Development

Corporation Inc.,

By its Lawyers Advocates LLP,

Per:

Angelo C. D'Ascanio
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SCHEDULE "A"

TO: Forte EPS Solutions Inc.
16567 Highway 12

Midland, ON L4R 4K8

AND TO: 1 6567 Highway 1 2 Holdings Limited
16567 Highway 12

Midland, ON L4R4K8

AND TO: John Cipressi

16567 Highway 12

Midland, ON L4R 4K8

AND TO: Dominic Zita

16567 Highway 12

Midland, ON L4R 4K8

AND TO: North Simcoe Community Futures Development Corporation
P.O. Box 8

355 Cranston Drive

Midland, ON L4R 4K6

AND TO: Business Development Bank ofCanada

151 Ferris Lane

P.O. Box 876

Barrie, ON L4M 4Y6

AND TO: First Source Mortgage Corporation

1 Valleybrook Drive, Suite 100

Toronto, ON M3B 2S7

AND TO: Travelers Leasing Ltd.

500 - 41 80 Lougheed Highway

Bumaby, B.C. V5C 6A7
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Notice Of Sale Under Mortgage

TO: SEE SCHEDULE "A"

TAKE NOTICE that default has been made in payment of the monies due under a certain

Mortgage dated the 21st day of February 2013, made between:

16567 HIGHWAY 12 HOLDINGS LIMITED

AS MORTGAGOR

- and -

WESTERN ONTARIO COMMUNITY FUTURES DEVELOPMENT

CORPORATION INC.

AS MORTGAGEE

upon the following property, namely:

Part Lot 101, Concession 2, Tay, Being Parts 1 and 3, Plan 5 1R- 14263,

Town ofMidland, County ofSimcoe

being known municipally as 16567 Highway 12, Midland, Ontario

which Mortgage was registered on the 21st Day of February, 2013, in the Land Registry Office
for the Land Titles Division of Simcoe (No. 51) at Barrie, Ontario as No. SCI 04 1655.

AND I HEREBY GIVE YOU NOTICE that the amount due as of the 31 51 day of July 2015, on
the Mortgage for principal, interest and costs respectively, are as follows:

For principal $383,479.03;

For accrued interest $ ll,983.74;and

For costs $ 2.000.00

Total S397.462.77

(such amount for costs being up to and including the service of this Notice only, and thereafter

such further costs and disbursements will be charged as may be proper)

together with interest at the rate of 6.25% per year, calculated monthly, not in advance, on the

principal hereinbefore mentioned, August 1, 2015, to the date of payment.

AND unless the said sums are paid on or before October 12, 2015, we shall sell the property

covered by the said Mortgage under the provisions contained in it.

THIS Notice is given to you as you appear to have an interest in the mortgaged property and may
be entitled to redeem the same.

DATED the 26,h day of August, 2015

Western Ontario Community Futures Development

Corporation Inc.,

By its Lawyers Advocates LLP,

Per:

i

Angelo C. D'Ascanio
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SCHEDULE "A"

TO: 16567 Highway 12 Holdings Limited
16567 Highway 12

Midland, ON L4R 4K8

AND TO: Tax Department

City of Midland
575 Dominion Avenue

Midland, ON L4R 1R2

AND TO: Water Department

City of Midland

575 Dominion Avenue

Midland, ON MR 1R2

AND TO: Midland Power Utility Corporation
16984 Highway 12 •
Midland, ON MR 4P4

AND TO: Forte EPS Solutions Inc.

16567 Highway 12

Midland, ON MR 4K8

AND TO: First Source Mortgage Corporation

1 Valleybrook Drive, Suite 100

Toronto, ON MSB 2S7

AND TO: John Cipressi

16567 Highway 12

Midland, ON MR 4K8

AND TO: Dominic Zita

16567 Highway 12

Midland, ON MR 4K8
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CONTRACT OF SALE OF GOODS (Absolute) 

THIS CONTRACT dated the 

 

day of 5 , 2014. 

     

and made IN PURSUANCE OF THE "SALE OF GOODS ACT" 

BETWEEN Forte EPS Solutions Inc. 
16567 Highway 12 
Midland, ON, L4R 4K3 
	

(hereinafter called the Seller) OF THE FIRST PART 

AND 
TRAVELERS LEASING LTD. 
500 — 4180 Lougheed Hwy. 
Burnaby, BC V5C 6A7 	(hereinafter called the Buyer) OF THE SECOND PART 

WHEREAS the Seller 
(a) is possessed of the goods and specific goods, hereinafter described, and 
(b) has agreed with the Buyer for the absolute sale to him of the same upon the terms and conditions 

and for the consideration hereinafter set forth. 

NOW THIS INDENTURE WITNESSETH: 
In consideration of and for the sum of Five Hundred Fifty Six Thousand Five Hundred Thirty Three and 87/100 
($492,507.85 + HST) Dollars of lawful money of Canada, paid by the Buyer to the Seller at or before the sealing 
and delivery of this Contract, the receipt whereof the Seller hereby acknowledges, the Seller hereby sells, 
assigns, transfers and sets over all the right, title, interest, property, claim and demand of the Seller thereto and 
therein, unto the Buyer, to and for his sole and only use forever. 

SCHEDULE: AS PER ATTACHED EQUIPMENT SCHEDULE 

The Seller hereby covenants, promises and agrees to and with the Buyer 

(a) that all of the said goods are now IN THE POSSESSION OF the Seller as defined in the SALE OF 
GOODS ACT. 

(b) that he, the Seller, is now rightfully and absolutely possessed of and ENTITLED TO the said 
goods, Alta hereby sold and assigned, and to all and every part of them (Save as aforesaid). 

(c) that he, the Seller, now has himself GOOD RIGHT TO SELL and ASSIGN the said goods unto 
the Buyer in the manner aforesaid and according to the true intent and meaning of this contract. 
(Save as aforesaid) 

(d) that the said goods are FREE AND CLEAR of all charges and encumbrances of every nature and 
kind whatsoever save and except for those charges and encumbrances set forth and described in 
Schedule. 
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WITNESS 
Address 
City 

in the presence of 

Signature. 
Dorrinic Zita, birector 

GST/HST # g ct,SE 

(e) that he, the Seller will INDEMNIFY and save harmless the Buyer from any and all charges and 
encumbrances not so set forth and described in the Schedule. 

(f) that the Buyer shall and may from time to time, and at all times hereafter, peaceably and quietly 
have, hold, possess and enjoy the said goods hereby, sold and assigned, and all and every part 
of them, to and FOR HIS OWN USE and benefit without any manner of hindrance, interruption, 
molestation, claim or demand whatsoever of, from or by him, the Seller, or any person 
whomsoever. 

(g) that he, the Seller, shall from time to time, and at all times hereafter, upon every reasonable 
request of the Buyer, but at the expense of the Buyer, make, do and execute, or cause or procure 
to be made, done and executed, all such FURTHER ACTS, deeds and assurances for the more 
effectual assignment and assurance of the said hereby sold and assigned goods unto the Buyer, 
in the manner aforesaid, and according to the true intent and meaning of this Contract,as shall be 
reasonably required by the Buyer. 

All grants, covenants, provisos, agreements, rights, powers, privileges and liabilities contained in this agreement 
shall be read and held as made by and with, granted to and imposed upon the parties hereto, and their 
respective heirs, executors, administrators, successors and permitted assigns; wherever the singular or 
masculine is used, it shall be construed as meaning the plural or the feminine or the body politic or the corporate 
where the context or the parties hereto so require, and where a party is more than one person, all covenants 
shall be deemed joint and several. 

IN WITNESS WHEREOF the Seller has hereunto set his hand the 	I 	day of 	j"-  	, 2014. 

SIGNED,SEALED AND DELIVERED 

Forte EPS Solutions Inc.- SELLER 

formslbosab.prm 
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CERTIFIED COPY OF A RESOLUTION OF 
THE BOARD OF DIRECTORS OF 

Forte EPS Solutions Inc. 
(the "Company") 

WHEREAS for the purpose of carrying out its objects, the Company wishes to lease certain equipment from 
TRAVELERS LEASING LTD. (the "Lessor") upon terms and conditions previously agreed to. 

NOW THEREFORE BE IT RESOLVED: 

1 	That the Company enter into a Sale/Leaseback Agreement with respect to the equipment with the Lessor. 

2 	That Director 	and/or 	 of the Company be and 
they are hereby authorized, instructed and empowered on behalf of and in the name of the Company to 
execute and sign the Bill of Sale, Sale/Leaseback Agreements, schedules, purchase orders and ancillary 
documentation provided by the Lessor and to affix or cause to be affixed thereto the corporate seal of the 
Company and generally perform all such acts and do all things as may be required to give full effect to 
this resolution. 

CERTIFICATE 

I, the undersigned Officer of the Company, do hereby certify under the seal of the Company that the foregoing is 
a true and correct copy of a resolution passed and adopted by the directors of the Company in strict accordance 
with the constitution of the Company and the said resolution is at this date in full force and effect and is wholly 
unrevoked or unamended. 

DATED at 

 

, this 	  day of 2014. 

    

Forte EPS Solutions Inc 

Dominic Zit 

forrns1bosab.prrn 
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SCHEDULE TO THE CONTRACT SALE OF GOODS 

This schedule is in addition to Contract Sale of Goods dated  A 	, 2014 between 
TRAVELERS LEASING LTD. (Buyer) and Forte EPS Solutions Inc. (as Seller) and forms part of the contract. 

EQUIPMENT DESCRIPTION: 

(1) Used Infra Model 3000-A Universal Automatic Moulding & Laminating Machine S/N 288 
(1) Technodinamica Contour TD400/1 Cutter S/N 20133500 
(1) Micro Recycling "In-A-Box" S/N 14012467 
(1) EPS Machine Greenmax A-C100 S/N 131108 
(1) United "Smart 1" Table Model Electromechanical Testing Machine S/N 0714548 
(1) Hirsch Movicon X Monolith E4 Platform S/N 1W1360022634 
and all parts, attachments and accessories 

Buyer: 	 Seller: 
Travelers Leasing Ltd. 	 Forte EPS Solutions Inc. 

Authorized Signor 	 Dominic ta, ffirect r 

torrnskbosab.prm 
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44.  
Travelers 

LESSOR: TRAVELERS LEASING LTD. 
HEAD OFFICE: VANCOUVER 

LEASE AGREEMENT 

[LEASE NO. E0195  
G.S.T. NO: 815852777RT0001 

LESSEE NAME 	Forte EPS Solutions Inc. 
ADDRESS 

16567 Highway 12 
TEL.NO. 
(905) 564-3325 

CITY/PROV. 
Midland. ON 

POSTAL CODE 
L4R 4K3 

CONTACT/TITLE 
Domenic Zita, Director 

BANK NAME and 
ADDRESS 

FAX NO. 
( 	) 

COLLATERAL VENDOR Sale/Leaseback, 
NAME AND ADDRESS 
LOCATION OF 
COLLATERAL 

16567 Highway 12, Midland ON L4R 4K3 (if different than above) 

LESSEE OWNS 
PREMISES 

NAME & ADDRESS OF LANDLORD IF COLLATERAL IS TO BE PLACED IN RENTED PREMISES 

QUANTITY 	 COLLATERAL DESCRIPTION (include model and serial no's.)  
See attached Schedule "A" 

LEASING PARTICULARS 

TERM NO. 
OF MONTHS 

66 

NU. td F 
PAYMENTS

Fl.  

66 

isAYKtFN1 WILL BE MAUL SN AUVANt.h 
• NTHIVUARTERI6 OTHEldPECIFY 

tiENTREAMuuN I 
EXCLUDING PST & 

$9,027.85 

GST/HST 

$1,173.62 

I-16UV. 
SALES TAX 

$0.00 

PRO1/ 

ON 

IV ,AL Awur.-4. 

$10,201.47 

--11 7—
O1EM 
REKTAL 

$ 

‘-- -ii_ZIT'T-T'L_u 	uAiN51—  
FINAL INITIAL TERM 
PAYMENTS 

L 	h L.OMMEr 	MINT alah 
(For corripletioil by Trovelorb onlYl 

"IA 1 	30  / 1 14 

LESSOR LESSEE 

This lease (herein called the "Lease"} shall not become binding upon Lessor 
Unlit accepted In writing as evidenced by the signature or a duty authortzed 
officer of Lessor in the space  provided below_ 

ihe undersigned callies that he has read Ihe entire lease and accepts the terms and 
conditions thereof and acknowledges that this is the entire agreement and that there are no 
other agreements no contained herein. 

DATE OF LESSOR'S ACCEPTANCE OF CONTRACT 

.4 	-2_0 Yi Nr6 _. 	i 

Lessee's Full Legal Name 
Forte EPS Solutions Inc.  

1 

On Behalf of Travelers Leasing Ltd. 

By: Each 
Authorized Signaturr-IC LAI .41  Ta.L4-- 

one of the undersigned certifies thafhe is duly authorized to execute this 
Lease. 

1 itle: By: 

Dominic Zita, Director  
By: 

Witness to all: 

Witness Name: 

CHANGES MUST BE INITIALED BY ALL LEASE SIGNATORIES 
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Travelers 
LESSOR: TRAVELERS LEASING LTD. 
HEAD OFFICE: VANCOUVER 

LEASE AGREEMENT 

LEASE NO. E0195 
G.S.T. NO: 815852777RT0001 

LESSEE NAME 	Forte EPS Solutions Inc. 
ADDRESS 

16567 Highway 12 
TEL.NO, 
(905) 564-3325 

CITY/PROV. 
Midland, ON 

POSTAL CODE 
L4R 4K3 

CONTACT/TITLE 
Domenic Zita, Director 

BANK NAME and 
ADDRESS 

FAX NO. 
( 	) 

COLLATERAL VENDOR Sale/Leaseback, 
NAME AND ADDRESS 
LOCATION OF 
COLLATERAL 

16567 Highway 12, Midland ON L4R 4K3 (if different than above) 

LESSEE OWNS 
PREMISES 

NAME & ADDRESS OF LANDLORD IF COLLATERAL IS TO BE PLACED IN RENTED PREMISES 

QUANTITY 	 COLLATERAL DESCRIPTION (include model and serial no's.) 
See attached Schedule "A" 

LEASING PARTICULARS 

I RM NO, 
OF MONTHS 

66 

NO. uF 
PAYMENTS 

66 

TAYMENTWICL-BE MAUL- ft4ADVAT4L.L 
Lem F•11-hOUARIERyl) OTHEREIPECIFY  

LN I AL AMU/ i 

•
ExcLypjNa PST & 
GST/HS I 

$9,027.85 

GST/HST 

$1,173.62 

I' 	V. 
SALES TAX 

$0.00 

PROV 

ON 

10 1AL AMUUN 1 

$10,201.47 

-FrEli 
DIEM 
RENY AL 

$ 

--D-OSTIT-ILM AGAINFiD:ASTCORIETENCemeNT 
FINAL INITIAL TERM 
PAYMENTS 

UATL 
(For completion by Travelers only) 

7tA(1-  30 / (IA 

LESSOR LESSEE 

Tnis lease (herein called the' Lease ) shalt not become binding upon Lessor 
until accepted in writing as evidenced by the signature of a duly authorized 
officer of Lessor in the space provided below 

The undersigned certifies that he has read the entire lease and accepts the terms and 
conditions thereof and acknowledges that this is the entire agreement and that there are no 
other agreements no contained herein. 

DATE OF LESSOR'S ACCEPTANCE OF CONTRACT 

NfctA64— 	1 	-2_04 

Lessee's Full Legal Name 
Forte EPS Solutions Inc. 

On Behalf of Travelers Leasing Ltd. 

By: Each 
Authorized Signatuk,-.. ' U Xi' rt,(4_ 

one of the undersigned certtilos that he is duly authorized to execute this 
Lease. 

litle: By: 

Dominic Zita, Director 	 ....cAl( 
By: 

Witness to all: 

Witness Name: 

CHANGES MUST BE INITIALED BY ALL LEASE SIGNATORIES 

1 of 3 
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Tenet and dendelareor the Wee 
1. E FeSP: Ledo hereby lees' 5.th Lem, and Lessee iterate lease fluin Leasor the °enteral desoited Sere togedie with all 
parts, aaffaiiiiS and egiipment rena or hereafbe dached be or roaring a part thereof and at proceeds therefrom including 
tredetre, thane paper, documents of tiee, contract rights, Pete payments, insurance payment arid die property and 
obligations received as a reset of the said °elated being sold, dealt With or ratherwee disposed of (the Create-ar)  

2. NON-CANCEU_ABLE LEASE: This Leese dine be terraced or terninabed erept by Lew; as provided heron. 

3. NO REPRESENTATION DR WARRANTIEee LiMisee has seeded the Collated and the Venom Lessee admowee.om that 
Lesser has made no nthresentheen ar warranty with repel to the allateral, ts =Rion, deeen, fames or purchase Race. 
durabety, suilehety or fines for the use intended by Lessee or as to any oder matter or dung whalscee and al warrants and 
saxhorns whether Study or Idled are to die extent permeed by law excluded. Leese shall uneorelrocraly and without set 
off pay the rent depilated e'en if the Created des not operate as intended by Lessee or at al as repreented by the 
manufacturer or Vendee or the Collateral operates cede to death In a manner that could gee rise to a fiendaneree Pest of 
carrtrace or is unacceptable for any other (even whatsoever Lear hereby assigns to Lesie, for the Tem hereof only,  all 

assignable right under any warranty given to Lessor by the leandor an manufacturer of the Collateral. If the Collateral is returned 
to teed for any read whatsoever Leesee agrees to teased ID Leen< such warranties, guarantee, service contacts and 
representabons preemie astegned to lesee by teed: 

4. TERN: Notwithstancing the delivery date dere Collateral, thls lease e fora dem crnmerrong On the Lease Conmedement 
Date and, tries sooner tenanaled as provided fee been, ending at the wiry of the number of months indicated under the 
heading 'Tem" in the teeing PetiOrds (the-Tema 

5. RENT: Lessee Rail pay to lessor the Pert as sot out In the Leaseig Particulars s Joiners: rent rental payment upon Leeseet 
wren tan hereof and subsquerrt rental payrolls  on the first day of each month the:vete or oder calendar period indicated In 
the teeing Particulars, tvoughout the Tarn, Pelt and any other amounts due, are payable wittoutset off or abaterreet and in no 
event shall rents be refunded to Lessee- This Lease shall not terminate, or the obligations it the lessee be °thee:Ise affeded, by 
reason d defect in, or damage he or loss of poses& of, or loss of use of, or destrucbon of Collated from whateyer cause, the 
prohibition of the reeked of Le seet se of the Cdateral, the deference of suite use by any private person or entity, or for any 
cther muse, Mather shred or &wear to the fiaregoing; It berg the ireeden if the parties hende the the rental amount 
payable by Lessee hereunder dell continue to be addable ion at events in the manner and at Lee dire specified unless the 
obegatien to pay the same stay be terminated to the erodes prole/odd the Lease. 

6. INTEREST ON OVERDUE PAYMENTS: Lessee shall without notice pay a late charge of $10..LO for each month or part 
thereof for which said Rant or the sum seal be delinquent plus leave at a rate of 7,1% per annum on any overdue rentals and, 
upcn written notice from lessee at teased rate on al other amounts required to be pail by Leese hereunder which have been 
pant by Linux  SiXil iniersg is to be oleilated and campeunded monthly not in advance add to accrue from the date when such 
arrears we-eeue and payable hereunder Pah:mend ?red: maturity, default judgment until such ems* are peel to NIL 

7. NET LEASE: Lase enail pay or reimburse Lase Mc all eroenses, fee charges, claims and fries incurred or arising in 
monectice with the registration, li inns  per, use or operation etre Collateral and all ova; and duties (other than Lase 
on inoorne idled on Lessor under the Demme  Tax Act of Canada or any other =responding Proencial Income Tax Ad) on or 
renting to the Collateral. Ni other expense and coatings mating to the Collateral or any rranne or thing shall be ['erne by 
teem The rents herein provided shall be &solidly net to Lessor free cal all set offs, epees or sulgcivtuS et' any kind Cr 
name. If Lessee fads to resair and restore, to procure and neinteie ileums:De as herein: provided or no pay any It, expense, 
chatees or Oakes on or in connection with the Corateral or otherwee perform on been required, Lessor may do so and shag be 
entitled to immediate reimbresernrot from Lessee Wei de prejudice he any other of posts rights or reinecke inereurder. 

B. PRE ALSTHOR/ZED PAYMENT: Lessee agrees that It WY authoree Lessor to autornaticagy draw Lease payments on Leonardo 
appointed finandal Imitation via User's Pre-authated Payment Plan. Payment W other means nit mode the Lesses title 
approval and nevertheless wed be subject to a service fee at Lenart sciecfsoation. 

3. ACCEPTANCE: Upon :Jewry and acceptance of the Collateral, Lessee shall execute and deed to Lisa a Dewey and 
Acceptance arbitrate in a form wedded by List. 

IS. TITLE: Lessor that at at times ?care the title to the Collate al agreed by Lessor from the Vendee Lie shall have no right, 
tide or Interst in the ailateral other than the right re pLeseseea' 	i and use during the Tern upon the terms and =More herein 
conteined. Leese shall at Lessors redu.est place labels plates mother identification on the Coiderai showed Lessor's toe thereto 
as Lessor may request 

II. PERSONAL. PROPERTY: The Coliathral s and stall at all boles renak personal re recreatie tamely and shall not be 
affect or amt red to arty lands, bulkangs, meter vehicle or otter chattels willed the prior wiritloi corset of the tenor. In the 
event Lessor grants its permission Lessee shag install the sad Coate al in a manner which wit pert:its remand Without material 
ined to the Celated onto the place of installation. Lessee shall be reponeble far any damage gone to any reel state, neding 
or structure by ere renewal lithe Genteel and that indenyele and sane hardess the Lessor therefrom, If the Central is te tic 
delivered ho leased premises Lessee Mall upon Lessor's requeSC advise Lessor of the name and arkkes er Pre laritherd if such 
leased denies and obtain a copepods-mit of the Land lards interest in tee Collateral to the inesest of Lesson 

LOCATION AND USE: The Collateral shall be located and used at the placed designated herein and not elsewhere, without 
the pat written tit of Lesser The use of the Celleteral shall not be changed to any use which world result in a charge of 
add ammo allowance lass, without the prior wnlien consent of Lessor. Lessee shall cause the Collateral to be maintained and 
operated caddie In oornpfance with manufactures recommendations, and applicable awn and legislation, try condi-ere and 
duly nluatfled personnel mite and for bailee purposes. Lessee shall comply with end cruciform ID at Federal, Provincial, Muted* 
and other laws, ordinances and regulations in any way relating to the per,  use or mathtenance of the Collateral. Lessor shall 
hate the eight and Lessee shall allow Lessor free ems to inspect the Celateral on request, 

3.3. INSTALLATION, MAINTENANCE AND REPAIR: testae shall, at es meek be reecrehle Cyr the defreere, indention. 
reword and rearm, maintenance and repair (include:re receseary replacement) of the Collateral by a party acceptable to the 
Lessor. Lessee slat not, withoet prier mem cansent cf the Lessor,. male any ale ante to the :dated. All such alterations, 
attend or Improvements shall be at Lessees exwise and shag beked lfi, and dame property of tessoc immediately upon 
burg made. 

14. COIIATTRALTO BE KEPT FREE OF ALL LIENS, LEVIES AND CHARGES: Lessee stall Keep the Collateral It it lees, 
heirs and encumbrances, and shat pay at license fees, registrebon fees, asosn„meets, charges and tees (Municipal, Provincial and 
Fecal), which may ire Wed or assessed directly re indite* agairst, o r on amount of the at al:steal Or any Inset therein or 
use thereof. if Leers shag fall In pay such licese fee, regiseartion Fes, easements, charge and taxes, as the arse may be. In 
witch event the iSc615theeof vitae cnrisbtutb So awn additional rut whet that be brew& due and payable and Leaser shall be 
entitled to all the rights are remedies proeciel herein in the eel of default or payment of rent 

15. ASSIGNMENTS AND SUBLETTING: Lessee shall not tmrs'er, Meer 	 er Sleet the said  Collateral,   and 
the Lease hereby granted shall net be assignable by Lessee vethout written permission of Led: weld Paressne may  be 
aitit:arily withheld.  Lessor  ITOV at am/ time  assign  at  or tee of Its intent le the Collateral or this Lees and ending conthined 
herein shall meat the Lem fiem as:trine Pledging, MOrtgaging, Madre:ring a cthewee disr.orng, either in whole or in part 

Lissoes rights hereunder. Lessee herd)/ ameeres such asigneed and waive, eignification of the act Of asegnment and the 
delivery of a copy theeot 

16. LOSS AND DAMAGE: The Collateral that be at the risk of Lessee. In the event that airy ten d allateral that be ice, 
stolen, destroyed or damaged beyond reek for arty red" or In the event of any oonderretabce, confscation, It or side, or 
ethropriabon of such tern, Lessee shall promptly notify Lessor and if Lessor so demands, forthwith pay as a gentile pre-estimate 
of liquidated damages for It or bargain and not as a penalty, the present worth of the ageregath of al unpaid amounts due 
hereunder es rent or othevee In the reparation cf the Term (as if the Lease had not been terminated). 

17. INSURANCE: lease shall obtain, and maintain for the entire Term of th6 agreement, at its own experts, property damage 
and liability insurance against bus or damage to the Collateral, including without limitation, loss by ere, (including vented 
coverage) theft, °erasion and such other risks of be as cuelornanty Queered by Insurance on the type of COleteral leased 
hereund.er and by prudent operators of busines Sneer to Mein which Lessees egagee in sech amounts, In such term and with 
such insurers which shall Ira setisfathory to lessor. The amount of Insurance on the type it °enteral steal not be It than the 
graver of the fit replacement table cf the Creedal or the Lestailmenb of lent then meaning and unpaid hereunder. Each 
insurance poky WA name Lessee arid Leseor aS insureds, will mine tumor as It payee therecf and will contain a douse requiring 
the insurer to gee Lessor at east 30 clays' wriden notice& any aerations in the term of set policy or d the cancellation thereof. 

At les:saes request, Leese shall Mush lo Lessee a certificate of insurance, ce other eidence satisfactory to Lessor, that such 
insurance message is ei effect, proeded, kerne: that Lemon shall he under no duty to tootle Use existeeee ce or to earring 
such insurance policy, or to advise Leese in the est such irsuranceshaa root molly with the requkerritht heed lessee further 
agrees to give Lessor erode notice glad damage or lee of the Collateral°, any pert theeof 

Lessee ail, at its crows, male al proofs cf It and take all ether steps nay to reamer insurance Werth, wakes advised 
in writing by Lessor that lase desire to do so at Lessees erroenee. Proceeds of esurance tee he debursed by lessor Relent 
sainfactory invoios for repair or replacement dailateal Amide' this Lease not them be h deaut Pearomence by Lessee under-
this paragraph wiN not affect or release Lessees obligations and liatilkies henein elsewhere provide. 

IA PURCHASE OPTION: No purchase option des utiles speciethey n 	Toe menthe of any purchase option 
to subject to there be no default under the Lease at the option date and to sky days prior written notice ho Lease The Deice 
price shall be Noble together with at applicable hares and airy other monies due axle the Lease, in wish prior m the transfer or 
laic to the Collateral, which pansfer shall beat as is, where ts bast without any warrades of representation as to its marketability, 
Curability quaky or carotid. 

19, RETURN OF COLLATERAL: ism eroration of the Lase Term, Lessee, al is own mist and ripens , wfl invneaalek  realm 
the Collateral to Lessor in the same condition as when deeded, ordinary wear and tear everted, at sushi location as tensor shall 
degnate. If Lesee fails to return the egeipment at the mashy of the mite trent this Lease may, at the option it Lessoc be 
automatically ecterded fur Successive one-moet pelods on the smite tenets and condition es aPPied doling the  renal team 

10. INDEMNITY: Lessee hereby indemnifies Lesser and acmes to save Lesx herds from and againstall Is, cost 
(ndlidinci date at on a scethor and dent basis) am redeem fin:hiding actual legal fee; and distrurserethe incurred by 

Lessee) whatsoever-  arming n =MOW with tht Lam, the poetise Order, the Created and the use theme indeding but not 
kneed to its manufacture, Seedier, !surdas ode: the Coliateml and the use theme including but net tented tt is manufacture, 
selection, purchase detivery, pessesion, use, opeabon or return and recovery of darns uncle any ireeence poky dente to the 
araberal and enforcement not the rights of Lessor hereundee 

1L DEFAULT: Leese acknoMedges that Lesson has purchased the °Jetted at the specific request or Lessee, which has 
pesonally selected the Collated for the purpose of the Lease, and that resit* hereunder and Ices to teeth in the event of deault 
are dependent in de upon the costa are Collateral th lesser, the Tern and the minimum reum expected try Lest horn the sale 
of the Collateral at the ea of lute Teen, Each of the following is an act of default 

(a) Lessee faro to male wry rental payment or any any the sum alter the sane is doe and melee, or 

(b) Lessee sell! he to perfern or cheese any °overlent condition or agreement to be perfumed on observed by 
bereuneer and such failure shall menue un remedied for a period .110 days ale written notice thereof by 

Lessor, or 

(c) hey retxcoaalaturor warranty made by Lessee herein or in any document or cereemte furnished m Lesor 
in ronnection herenth cr pursuant hereto stall prose to be incorrect at any lime In any mated respece or 

(d) Lessee shall become insolvent or bankrupt or make an deg newt for tie benefit of creditors or cement to 
the apPointment of Melee er deed; or a trustee or a receiver shalt be appointed lei Lease or for a 
substan'dal part it is property wrchout is =Sent and shall not be dismissed within a period of 7.0 days Or 
bardatipticy, ItOrgeniaban or insciverey proceedings shad be institobad by or agairst Lessee and if Ireduted 
against Lessee shall not be dismissed Within a ported of 20 days; or 

(e) if the Cokateal or any medal part thereof is seized under legal poxes, conidated, sequestered or 
altedred or if a drama is keel thereon; or 

(1) 	if Lessee is a conneation and 
rielle control on beneficial ownershp thew( thanes from that which disted at the 0:ether secution of this 
lease 
(I) the Leseee changes its name without obtaning die prier written ^went or Lessor; 
Olney seeds/ neSahltiOn s passed on der pereedings taken regarding the send-up of the corporation; or 
(ivet ceases mummy on the business presentee conducted by it or 

(g) lessee shall artier the loss cr suspension of any Reds, permits, or other pointing althorns reluired for 
the present operation of is business or any part of rt; or 

(h) Lend Wait under any otter ag.nnrhent to which lessee and lesor are parries; or 
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L E  FASF:  Leone Ter etal eels ea Lessee, aol Lessee treaty leaps feint Lamer the Ccitateral desoibed alarm togethe-  with a 
pads, arc tries and alternate ram or hematte attached to or thmeng a part thereof and at proceeds therefrom including 

tradeirts, crated paper, rtecurreas d U. cnntract right, male reeiret, insurance PaYmente and  ether PflaIMAY and 
obligabons received as a reset of these(' Cabbed being sold, dealt With or otherwise disposed d (Ore Collateral. 

2. NON-CANCELLABLE LEASE: This Lease cannot be arreeled or terminated ecept by Leer, as provided heen, 

3. NO REPRESENTATION OR INPARANT11ffe lessee has seeded the Created and the Vendee Lessee ado 	that 

Lease has made re texeselaben a ward* with rasped to the Cellateral, es mrdition, &Ron, remees or purchase Free. 

durabeiy, subibity or fitnessfor the use intended try tete a as to any other matter or thing whalsomee and all warranties and 

conceacre whether a:16km or Imphel are to the sealant permited by law excluded. Lessee shall treanclaticraly and without set 

Of pay the rent Aipulated e'en if the Ca 	at deer not operate as inbthded by Lessee or at at as repreented 1/ are 

manufacture or  Vondec or the Collateral Operate or fails to cotrale In a manner that could glee rise to a fredarrental beach of 

cataract, 

 

or is unacceptable for any other station whatsomes Letor hereby assigns to Lesithy for the Term hemof one, all 

assignable rights under any warranty giver to Lessor by the tendon of manufacturer or are Celeste al. If the Collatere to returned 

to Leann for arty reason whatsome Lessee agree In reassigi to Lesser sum warranties, guarantee, soy& curtest and 

representations periouse assigned to Lessee by Lessor. 

4. TERM: Notwithstancing dee delivery dated the Collateral, the Lame is For a tern conmerreng On the Lease Canine cement 

Deco and, wiles sooner tenrinaled as posted for heen, ending at the expiry of the number of months indicated under the 

headiag 'Term" in the Laming Pee:tears (tee 

5. RENT: Lessee shall pay to tete the Pant asset out In the Lathe Particulars as follows: fest rental payment upon Lessees 

ereculiOn hereof and subsequent rental prevent on the first day of each month thereaften or other calendar pericd inceested In 

the Leasing Partithles, throughout the Term, Retard any other amounts due, em payable wittoutset off Or abaterneet and in no 

event Mal rent be refunded to Lem- The Lease seall not terminate, a the obligations a the Lasses be otherwise affeeed, by 

reason of defect in, or damage he Of Ion of possess& or or lot of tee of, or destruction of Oallaterel from what_._, cause, the 

prohibition of the rebel:ion of Leseet use of the Collated, the ireerferenee of such tree by  any private Miele or entity, or for any 

ether (muse, Whether similar or &wear to the foregoing; it being the 'Menton of the parties hereb that the rental amount 

payable by Lessee hereindet shall matinee m be aeriable n oh event in the manna' and at the tine specified unless' the 

°trot& to pay the same shat be terminated to tte express leoeseele th'SLea5e. 

6. INTEREST ON OVERDUE PAYMENTS: lessee shad %levet nolke pay a late &axle of 510th fa each month or part 

thereafor which said Rent or other Sun stall be deinquent plus inteest at a rate of 7.1% per annum on any overdue rentals are, 

upon written sacs from lore % at the Sane rate on al other amount required to be paid by Leer,. hereunder which have been 

pad by terser. Soh ipered s to be coated and conpaunded monthly not in advance add to acaue from the data when such 

arrears we-eeue are payable hereunder bethre and aft-&" maturity, default judgment until such armors we paid lo NIL 

7. NET LEASE,  Lease that  gel Le nernburm Lescr for all expenses, Ms charge, dens and fines incurred or arising to 

crodecden with tee registration, liceeng, possession, use or operabon of the Collateral and at tee and dotes (other than laws 

inoome mired on Lessor under the Income Tax Ad of Canada or any other coffee:ending Prorincial Income Tax AI) On or 

relating to the Collateral. Ni other everts and otegrings Mating to the Collateral or any manner or thing shall be bone by 

lassee.. The reed herein wended Mall be absolute. net  to Lessor free cf AI set offs, emotes or °three:nes a airy kind or 

nature. If Lesee fats th reair and restore, In procure and meintaie insurance as hereto provided or ari pay any fee, expense, 

chews or dares on ern oennetion with the Collateral or otherwee perform e heed rewired, Lessor may do at and strait be 

entitled to immediate reimbursernet fmm Lessee vdthout prejudice tin any other of Lewes fights or remotes herein*: 

B. PRE-AUTHORIZED PAYMENT: Lessee agrees that It wilt aothoree Leper to aulematicagy draw Lease payment on tesees 

appointed finandal inseertion via lessees Pre-authorized Payment Plan. Payment by other means must re tore the Lessees Orb( 

appimert and nevertheees wed be subject le a service fee at Lemons tee cfsemleen. 

6. ACCEPTANCE: Upon delivery and acceptance of the Ceilateral, Lessee shall create and deem-  to Lessor a Delivey and 

Acceptance Cetticee in a form prescribed by Lessor: 

10. TIRE Lessor shah at all limes have the tae to the Collateal acquired by lessor home* Verret 1.m:ea shall havered light, 

tae or Meet in the Calateral other than the right of poeseeeil 	i and tone during the Tenn upon the terns and peralieons heron 

comes d. Les see shall at Lessor's reauiest Pace labels. pine or other identification en the Collateral showing Lasoes mile 'been 

as Lessor nay recluse 

11. PERSONAL PROPERTY: The Oelateral a and shall at alt times ranter personal or recreate property and Mail not be 

totted or attached to any Lands, buil:brigs, motor veNdas or other chattels without the prior mitten torment of the Lessor. In the 

mere lessor grants it perinissien, Lessee shad instal the said Ccilated in a manner which wit permit its remceal Without reeterial 

ION to the Coral or to the place of instalteen. Lessee shall be responsible for any damage done ID arty eel (state, holding 

or structure by alt renewal a the Ccealoal and stoat indernnier and sane hartreess the Lessor thereaom, If the Collateral is to to 

catered to leased premises Lessee shall upon Lases nequet advise Lasser of the name and adiret of the landlord of such 

leased planks and Odin a I:postponer-reit of the Land brde interet in the Collateral to the inset:of Lessor. 

12. LOCATION AND USE: The Collateral Mali be located and used at the placed designated herein and not etrewhere, without 

the prior written consent of teener The use at the Get:Oral shah not be changed to any use which WOU11 Neult in a charge of 

tepeei mat allowance dos., Without the prior written consent of Lessor. Lessee shah cause the Co/lateral to be maintaired and 

operated caterti6. In geode rice with mantewteres recemmendations, and applicable laws and legelation, by comPebart and 

they quailed pesonne ode and for brisket pupae, Leese shall cam* well end cruciform to all Federal, Prteincial, Munidpal 

and triter bye, Ordinances and regulations in any way relating to the prieNees, use or maietenance of the °Roma Lessor  shalt 

have the eght and Lessee shall allow Lessor free met to inspect the Collateral on request 

33. INSTALLATION, MAINTENANCE AND REPAIR: Lessee shall, at as obese, be Wattle for the  delivere inetilation 
remora" and reum, maintenance and repair (induero reoecary replacement) rnf the Collateral by a party acceptable to the 

Laser. Leoee stoat not witholt prior wrftee cameo of the Lessor, male any Meatiere to the Gelabtal. ell such alteration, 

addeons Cr' Improvements Marl be at Leseet expense and Mel lelcsg to, and became property of Lessoe errnedlately upon 

tereg made. 

14. COLIATERALTO BE KEPT FPEE OF ALL LIENS, LEVIES AND CHARGES: Leto:eta!! keep the Collateral Into abides, 

liens and encumbrances, and shat pay all acense fees, registration foes, asreeseineets, charges and tees (Municipal, Proemial and 

federal), which may be tasted or meowed di redly or indite* agerne, or on amaunt of the mid Collateral or any Interet therein or 

use thereof. If Twee shah fat to pay such Weise fees, regiseabon fee, aasessments, charge and Wes, as dame may be. In 

which event the COON thereof shall censteute so mods additional met, whkh shall be forthwith due and payable and lessor shall be 

entitled to Mite rights and remedies providel Amen in the thereof default of eeyment of rent. 

15. ASSIGNMENTS AND SUBLETTING: Leset Mali net tars* hehe op toe-mien) Cf, or seta the said Collated, and 

tlx Lease hereby granted shall nit be assignable by Lessee without wetter Pemitethe of Lasso  etlikh een*,,ien may to 
artitharey withheld. Lessor may at any time assign alt or Dart of Ms irtteret Le the Coilatreal or the team and renting contained 

eerein shalt pewee the Leave them atering, pledging, mortgaging, transferring or ethentee dung, either in whole or e part 

of Lessors right hereunder, Lessee henety accept such assigne 	roe, and waive. segnIfication of the act Of asegnment and the 

delivery of a copy theene 

16. LOSS AND DAMAGE: Pare Collateral Mal be at the risk of Lessee. In the men that any item of Caldera' shat be lost, 

stolen, Pseeeed or damaged beyond ram for any masa., or In the thent of any condermation, confscation that cr sethire, or 

emopriation of such ten, Lessee shall pouchy notify Leta and if Leeer so demand, forthwith pay as a getters pre senate 

of liquidated damages for low or bargain and not as a penalty, the present worth of the aggregate of al unpaid aneetint due 

hereunder as ran or Peewee to the epiration of the Them (as if the Lease had not been temtirated). 

17. INSURANCE: Immesh* °Vein, and maintain for the entire Tam of this agreernoat at its own eupese, property damage 

and liataty insurance against loss or damage to the Collateral, including without lirnittion, has by fee, (inducing eameled 

mverage) therts  xis& and such other [Isis of lose as customanly owered by %seance on the Lyle It Galatea leased 

hereunde and by prudent operators a btNnets similar to Min Werth Lestem 6 	,inaeeh amounts,In sudrkem and well 

such insures which eall be satisfadery to L see The amain!, of Insurance on the type of CoRateral she not be lee than the 

graver of the full reckeremerir value of the °Rated or de irsteilment of lent tree rernakang and unpaid hereunder. Each 

Insurance policy tv0 name Lessee and Leseor as insureds, wet name Lesor as lot parte therecf and Yee contain a douse requiring 

the insurer to gee Lessor at east 30 clays' written notice of any akerations in the terms of molt policy or OP the canaelation thereat. 

At Lesort request, Lessee shall huresh to Le err a cerfirkam of insurance, ce other cadence satisfactory to Leesor, that such 

inserana message in el effect, prodded, however that Lessor shat to under no duty to ascetaki the adstence ce or to earn& 

such insurance policy, or to advise Lessee in the meet such insurance shea net ma* with the requkenrot here. Lessee further 

uccortt 113 Save Lases 110011n0Oce of any damage or lass of the Collateral Or any part theme, 

Lessee wit, at es erapense, math al proofs a Voss and take at cther steps nay to reamer insurance beet, unless aceised 

in writing by Lessor that lemur desires to do so at Lords etmense. Proceeds of esceance We be debuted by Lessor Nett 

satisfactory invidiae for repair or replacement cf Collateral prraided the Lease not thee tee deault. Performance by Lessee under 

this paragraph will not affect or release Lessee's oteiteations and liabdities herein elsewhere podded. 

VIA PURONASE OPTION: Ho purchase option ails uris seeder.* nentloored herein. lee emcee a any purchase option 

in subject to there be no deface under the Late at the option date and to May days prior written notice ha teem The °aim 

Price shaft be payable together with alt appikabie lase and any other mires due under the Lease, in wish prior to the transfer of 

the in the Collateral, which transfer shall beat as is, where ts base without any warranties Of representation as to Its makethbility, 

Cambay quaky or caettion. 

19, RETURN OF COLUOIERAL: Uccor ego titian of the Lease Term, Lessee, al Ls own rink and emote, wit irnalethalek rotrm 

the Collateral to Leer in the same condition as when tethered, ordinary wear and tear erperced, at seth baton as Lessor MP 

deeignee. If Lessee fails t7 realm the equipment at the expay of the rental term, ties Lease may, at the option of Lesoc be 

autornatacally retarded for Succelveone-morith periods on the same tents and condittes as aPialed  during  the fetal tern 

20. INDEMNITY: Lessee hereby indemnifies Later and epees to save Leser harmless' (men and agahot all iss, cast 

(including wale coals on a SOlicitOr and dent basis) are tweets  Ofdrdng actal legal fee; and disbursement incurred by 

Lessor) whatsoever arieno n coneeclion with the Lease, be pechase orde the Greabeal and the use theta, inducting but not 

hinted b es reanufactore, eeledien, oda:Isere:der, the Collate-at and the use tithed, intheting bid net kneed to is manuradure 

Selection, purchase dekthea pcssession, Tow, opembon or Mien add W0.0y d dame uncle any Dance poky relatog In the 

Callaterat and enforcement of the right of Lessor hereundec 

2L 	DEFAULT: Lease achnoMedges that Lessor has purchased the Cote teal at the specific request of Lessee, which has 

personally selectee the Collated far the purpose of the Lease, and that resit* hereunder and Inns to Lasso-  in the event of default 

are dependent in Dart upon lire cost of are Collateral b Lessor, the Tern and the minimum return expected by  Lessor hem the sale 

of the Collateral at the and of the Tort Each tithe didp is an act of default: 

(a) Lessee Die to make any rectal payment or pay any ate sum alter the Sarre e due are pavabe; or 

(b) Lessee shall felt to pert em or otnene any ctheriant oxide& or agreernent to be performed (dr otr,oved by 

It hereunder and sue, failure shad ccrenue umemerhed for a period of 10 days alter wreten motor thereof by 

Lessor, or 

(c) Any rep, 	 or warranty made by Lessee herein or in any document or certeRmte furnished to Lethr 

in =nee& herewith or pursuant hetet) Ma peseta be intoned at any We In any material respece on 

(d) Lease shall become insolvent or bankrupt or make an assignment for the benefit of creditors or oonsent to 

the appointment of trustee or neOPspo or a tnisthe or a ;teeter she be appointed for tete or thr a 

substantial Part cf is property without Is (Mere and shall Brut be diseated within a peiad of 10 days; or 

bankruptcy, momenta:than or insolvency preceedings shall be nabbed by or against Lasses and if tesetuted 

against Lessee shatnot be dismissed within a pesioe of 20 damn; 

(e) if the Colateeat or any metaled part thereof 6 seized under legal process, confer.ated, sequesteree or 

affached or if a distress 6 teed hereon; or 

(1) 	if Le mee is a conneation and 

(lite cotta or beneficial ownership thereof donee  from that whet existed at tee data of esecubori of this 

Lease 

(I) the Lessee change Its name without obtaning he prier written ant or Lessor; 

(deadest:trial resciution is passed cn other pm:readings taken rivaefog the wind-up of the corporative or 

feet tenon tuearry en the business presently conducted by it; or 

Lessee shad suffer the Ices or strapensen of any gorses, pemits, or tithe operating authodee equiree for 

the present operation of its busiDess or any part of it; or 

(h) 	Lessee defaces under any otter ag, 	 Is which Lessee and bisect are parties; or 
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Y ear in geed Fab beefs and has canmedaier reasonabie grounds In beeve Reef neon 
or that the ;inspect ef payment or peforrnance by Lew hereunder e about to be teraehe: or 
that the Criateral abOut tia be placed in jeopardy. 

22.RDIEDIF-5: Upon the Weenie of defauk Laza troy. 

(a) tee posession Cl the Coliaberal and for that purpose eater airy penises whet the COateral 
looted vthether or net the Cobhaml a affoed to any such panes, and se, lease or otherwise 
dieeose of the Collateral by pubic or crivate mess and upon each terms and consideration as 
Laser may to Its see deraelaon accept Lessee hereby Wei" any daMWYS  rr  elain  to 
damages wising from any rearing of pal Under the tams of the Lease; or 

(b) et the name of and as the feemcable appointed agent and attorney for the besee and wthout 
terminating or belie deemed to have reminated the lease lake pease:eon of the Caterer and 
procese to lease the Cole-teal to any other person, firm or corporation al arch terns and 
conditices, for such rental and for such period of Nine as Lessor may dean ft and receive such 
matt and held the  mane  and  aPert the mine aearst any Manie5 amassed to be Reek hoe 
time to time by Lease tereurdee or 

(c) laminate this Lease and by weber) notice to Lase requke Lessee In forthwith paw !Amen 
the date specified in such notice, as a genuke preestimate of liquidated damages for loss of a 
bargain and net as penalty the preset worth of the aggregate of at unpaid amounts due 
hereunder as rent or Pherverse to the expiration of the Tern (as if the Lese had not been 
laminated) less the net arnomt moaned by Lesor on any sate, lase or oder disposkien of the 
Delateral. 

Wore or more of the reverie reared to Mean is interded to be ands see, but each shall be cunt:lathe and in 
aeration  to any other remedies referred to herein a othervese available to Lessor at law or in eerily; and In 
particular pursuant to the FersOnal Propety Security Ad or other sealer legdation of the jureacten under whom 
ems this Leon may from tine t1 acne be irderpreted If upon depesibon of the Collateral under this Lease or under 
the pre 	' ' w of any remedies amiable to Lean there shall be a surplus, such surplus shad be the mode of 
Lessen. 

23, CCPENSE UNDER DEMULT: If Itseenepurtiatre the Lease or b ei defauk thereunder leseeshe be liable 
foe any and all unpaid addeonal Rent due or to become due hereunder and other cost and expenses Warmed by 
reason of any event Of repeabon or of defautt or the armee Cl Lemore ;medics in respect therm( inducing all 
crisis and expenses inained h connection war the niacin g cl such Coltateal in the =Non reeked by Se x:13 
and in returning the Critateral as remeeil by Seceon 19. 

24, WAIVER BY LESSOR: No delay or cotton to elegiac any right or remedy accruing to  lama Wee ay 
breach or de la* / Lie wit impair are suit right or remedy or be construed to be a waver of any such beach 
or defeat; nor wit a waiver of arty single breach or default be deemed a wallas of any other breach or default 

theelettle a  deereaker cCanTing. My  widere frame consist or apotnal on the part of Lear ef any breach or 
default under the lease or of any proveion or condeon hereof, Mist be in writing and wit effect only to the meet 
In sod,  writing sPedkaltv se fiertte Ai remedle, either under this Lease or at IaW or in equity or otherwise eroded 
In the to 	are cumulathe and rot alternate. 

25, WAIVER BY LESSEE: To the event not prohNted by law or statute, mire hereby wake the beret of be 
potions of all amenable conedpnal sales, regulatory melt arid ether statutes and regulations made thereunder 
any and ad PlUnICES and Tertorie of Canada, whkh Ovoid in any manner affect, rested or OM the nghls 
LeW. Or hereunder, 'Wilding, without teeing the generally of the hafegelag, all of Lessees rights, bereft and 
potedions given or afforded by the potions of he Limitations of CM Right Are of Saskatchewan as amended. 
Lessee also vraiws and emigre to Lessor the right of any eteribXy emotion from eeolien a  etheeeke and 

wanes airy  fight to demand merrily for casts in the eent of litigation. 

26. BINDING UPON HEIRS, SUCCESSORS AND ASS/GPIS: Subject to the arms hereof this Lease shall 
enure to the benefit of and be Pricing upon the parties hereto and their nape dive heirs, Exteriors, administrators, 
successors, assigns and legal reprtsentativel, provided that nothing in the clause contained shall impale any of the 
provisions hertinbeore set Rath prohibiting teamster or subletleg of die mid Collateral by Lemee, or assignment of 
this tease by Lessee without the written comae of taxa 

27. RIMIER ASSURANCES: Lessee agrees to do all things and eerie all documents as troy reasonably be 
required by Lessor in order to give ethed Co the Lease indudeng and to archaic_ issisor with a security hot rest and a 
purchase mane/ exurity inland in the Cellateral and a seemly iteoes<tn the proceeds cetheCellateral. 

29. SEVERANITTY: Any araviSriin of this Lease prohibited by or unlawful or unerrixceable under any aerial* 
law Or jure:Mon shall, at the sole carbon of Lase be ineffective as to such jurisdiceon without imelidating the 
remaining emette eters Leese ?mated, howeee that to the edent that the proviskos of any such apt bee 
law tan be weed, they are hereby veered by Lessee. 

29. INIERPRETATION: tE Is heretg agreed by and between the parts hereto that whenever the coated of this 
lease no requires, the singular number shall include the plural and wee ease and that words ineering the 
neXUble gender the Include the feminine and nester genders, and that In rase none than one Lessee is oared 
as lessee, the liability of such Leine shah be joint and metal, without benefit of &leen or discuseon. 

30. APPLIOUSLE LAW: This Lease agreement shall be interpreted and ennead ei accordance with the laws of 
rte Province where in the said Collateral is to be looted acoereeng to the Banns hereof 

31. TIME: Time is of the essence of the Lease 

32. CREDIT INVESTIGATION: Lesser heienv consents to Laser cooduceng a persona invetigation or cede 
dedt upon Lessee subject to the appleation legislation. Lessee nest at realest of Lame or Assignee provide 
financial sieberneds on Leese with 90 days o tLesse8 fisol year end. 

33. NAME DIANGE, ETC: Lessee shall phnr4.tly notify Lessor in writing of. 
(a) any charge in Lessee's name; 
(b) any transfer, authorized or unauthorized, by Lessee of any interest In or benefit ken the Collet* 
(c) any change, autherieed or unauthorized, by Lessee in the lOG31930 of any alleteral; and 
(d) any change in the location of Lesee's Head Office spelled above. 
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34. 040ICE OF LANGUAGE: The parties hereby aderowlelge that they have requires) hits 	ill and all other 
agne.ements and ears required or penethed to be eitered into or gee pursuant hereto, ha lie draw up in the 
etash language. Lee parties reonnatssen avoir derande que le pent ooreat Ansi ctie tout aurae entente our 
iwts remits ou penis a entre oondu ou donne en tenth des de:ethos due present metre, spree redige dans 
longue anglaige 

35. HEADINGS: The esertion Cl headings in tie Leann S for convenience or reference only and she not affect 
the interpretation thereof. 

36. PURCHASE MONEY mcuhrry OfTERPSII Nis Lease grant to Lesser a purchase money MO..* 
interest in the Caeca, unless this Leaseshall coosteate a sale leasebada of the Collateral, and a security inteest 
proceeds or the Collateral which are preen( and after acquked personal propene Wires and crops. 

37. NOTICES: Any notice rettiked or aematird CO be Olen by the pecans hereOf meet be in wilting  and  will 
be modish* deemed to have been recek,erl try a party hereto m the day his (feinted to Les% at its head 
Pete in Burnaby and Lease at the Alms centained henen. 

36. ENTIRE AGREEMENIM Tab Lone together wain any purchase ode; dehty and acceptance certificate, 
schedules, amendments or addeons which are accepted in writing by Lessor constitute the entire 	vs, 
teiwtati .1.1:97 aid L.c9cr.  

39. COPY OF AGREEMENT: lam adthowtedges receipt ef a copy of the Lease and valve all right th 
receive from Lase' copes et finandng statement, financing change statements or verhpshon steenent filed 
with lisped tonne Lease. 

40. PieSA WORDS AND CelleelectOfa5, 'ewes zed•terertaracre used baton that have beer in the Personal 
Property Sear* Act ithejuriscklien under wham tans tee lets rmy horn line to tine be interpreted shall ham 
the sane nearing henen. 

41. PERSONAL INFORMATION: I hereby authorize Travelers and any of it's representatives or 
partners to cuaect, use and declaim my personal information for the purposes of investigating and 
providing financial services. I have been informed by Travelers or Its partners nr representbve, that my 
personal information is collected, used and cliSCIOSed for the following purposes: (1) to collect credit and 
related financial informaeon from me, from credit agencies, and from any parties listed herein, (2) to use 
the information collected l/2 determine my financial situation and confirm my identity, to provide financial 
services I have requested and to offer additional product and services of Travelers that may be of benefit 
to rne, (3) to share the information with assignees, bankers or funding partners of Travelers, (4) to share 
the Information collected and any information on rrry commercial dealings with Travelers MO credit 
agencies or other financial institutions. Further, I specifically acknowledge that Travelers may assign the 
agreement and any related agreements in whole or in part horn time Pe time and I agree that any 
personal Information collected in relation to this agreement may be made available ha any such proposed 
assignee. 

42. Confirmation of Payable Statust Lessee certlfie to TRAVELERS LEASING LTD. or it's Assign 
("the Bank") that the information provided in this statement and on any accompanying reports ec 
complete and accurate in all respects as at the date specifled above. Fuitherroure, the Lessee certifies 
that all sums owed privileged and preferred creditors, including government agencies have been paid and 
are current amounts owing in accordance with the permitted time frame for payment set by the particular 
creditor/agency. The Lessee agrees to maintain such payables In a current status while indebted to the 
Bank and to provide the Bank with confirmations of the status of such outstanding payables from time to 
time upon request. 

In addition to providing the information specified above, the Lessee hereby authorizes the Bank to 
make inquires of government department Including Revenue Canada, the Provincial Treasurer, the 
Worker's Compensation Board, and applicable municipal government departments, and the Borrower 
hereby directs such departments to provide the Bark information repenting the Borrower's status Of 
payments due to such government departments and/or agenda. 
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(r) 	if Lesser in geed hen beers and has conmerdaby reasonable grounds In Wee rise insecure 
or that the ;eased cf pawnert or performance by to 	hereunder h about to be leesehee Or 
that We Caterer a ateut be  be teleran in jet:elide 

22. REMEDIES: Upon the happening default Leo may: 

34. CHOICE OF LANGUAGE: The parties hereby athrowlege that they have require) this ..reetare,t and ad other 
agreements and robots required or permitted m be erred into a ghe pursuant herein, to Ile draw up in the 
Enolish !amens. is paste reronnaissent aver derrande quo to present contrat ate que tnu0e autre entente our 
this newts on penes a robe oondu CM donne en tee des disosees due present coMmt, seat reclige darn 
longue aegiate 

(a) tile oesesion cf the Colialeal and for the purpose eter any manes where the Criaberal 
tweet weedier a sat the CcAateral is anted to any suds goers, and We, lease cr ethenntse 
dispose of the Colaterai by peek or private means and upon 94Ch terns and consideration as 
Lemon' may h Its We decreer accept Lessee hereby Wafarn any damages or den to 
damages arising horn any reeeng Of pewee' under thee-mot this Lease; or 

(b) in the Mane of and as the inedocabie appointed agent and attorney for tie Lame and veldt 
lenrinating or berg deemed to have beninated to Lease tale posse:eon I the Colaerat and 
proceed to lease the CulatWe to any otter peen, firm or corporation en suds terns and 
modelers, for such rental and for such period of here as Lessor may does It and receive such 
heel and We the mine are epee the Same earst any monks agonise to be payable 'Or 
One to tune bf Lesee teenier; or 

(c) terminate this Lease and by wee notice to lessee require Lessee to fierthwitti my to Lessee on 
the Oath spedfied in such mike as a genune pre-estimate cf liquidated demotes be We cf a 
bargain and not as penalty the preset worth of the aggregate of ail unpaid arnounts due 
hereunder as rent or ceheverse to the Ergalati011 of the Tern (as if the Lease had not been 
larrinated) less the net amount weed by Lessor on any sage, lase or other dispositen of the 
Collateral. 

Wane or rouse a bet ranee referred to teen is heeded ir he ertitsise, but each Mail be cunekethe and in 
ackteon to any other revere referred to herein or otherwise callable to LEW at he or in Katy; and In 
particular pursuant to the Personal Property Security Act or other sirritar legislation of the jwisection under whose 
eve the Lease may thorn lane b are be irrespreed. If upon dispesibon of the Collateral under We Lease or under 
the pre:„' 	 of any remedies meek to Lessor there that be a surplus, sixh surplus shall be line property 
Lessee 

23. CePENSE UNDER DEFAULT: If Lome repudiate the lease or is he default thereunder Les en shad be Fable 
for any and ail unpaid addaional Rent due or to become due hereunder and other cogs and expense irrumod by 
reason of any event of rear:lawn or of de fautt or the exerese ce Uzsmes renedies in respect there( Incruding at 
cosls and expenses incurred et oemecton wth the ()laded cf such Collateral in the =ellen reined ty •iectiir 13 
and in returnne tie Galatea as require by Sector, 19. 

24. WAIVER BY LESSOR; No delay or onissico to enectee any right or remedy eating to teem Leon arty 
breath or default of Lesee Wel impair am sure right or nemely or be =steed to be a waived any such breach 
or defaut, nor we a waiver of any single breads or defauk be teemed a verse of any of breath or default 
theehlom on thereafter craning. Any waned permit consert or appeal on the part of Lessor of any breach or 
default under be Larsen or of any pnvision or condtion hereof, must be in writing and we erect only to the attest 
to sodi Writing eleedfically set tette AI remedle, ether under this Lease or at law or in equity or othenveafiteded 
lo the trestle are cumulathe and rot alternate. 

25. WAIVER BY LESSEE: To the edent not malted by law or seine, liesee hereby wanes the benefit of ad 
proelons of all appeal* Genational sales, regulatory credt and otter &Metes and reguleons made thereunder 
any and all Prorinoe and Tentore cif Canada, which was in any manner affect, restrict or Wit the nghls of 
Le£9. On hereunder, inducting, without 'teethe the weakly of the firegeteg, all of Lessees tights, benefits and 
petedions gieen or effelelst Lay the pthesions of the Limitations of Coal Rights Ad of Saskatchewan as amended. 
Lessee lea wanes and assiges to Leer the right oF any sterbery eel-00n from  eeeletie or otherwise and 
further en nee any light to Ormond wordy for casts it the emit of litigation 

26. BINDING UPON HEIRS, SUCCESSORS AND ASSIGNS: Subject to the ems hereof the Lease shall 
enure to the benefit of and be andthe upon the parties hereto and their rasped: he heirs, eeculors, administrators, 
SeCCOSSUS, assigns and legal repreentatee pnwiderl that nothing in the douse contained shall Imre any of the 
provisions hereinbefure set forth prohibiting transfer or seething cf the said Collateral by Lessor, or assignment of 
the tease by Lessee without tae werree cermet of New 

27. FURTHER ASSURANCES: Leesee agrees to do all thongs and ewe aB documents as 'nay reasonably be 
required by Lea in otter to give erect to the Lease induee and to amide Lesser-  with a security Meet and a 
purchase money soenty intenet in the Collateral and a securky intre in the proceeds cethe Collateral. 

2$. SEVERABILITY: Any proesion of this Lease prollibeel try or unlawful or omelets* under any appeobie 
law or juriseldke shale at the sole aeon of Les% be irefective as to suds jurisdiction without invalidating the 

remaining Preasem tinte Leese, Provided, however, that to the edent that tee reevisions of any such applicable 
law can be waived, they are hereby yawed by Lessee 

29. INTERPRETATION: It e herb,' agneed by arid between the cradle hereto that whenever the corded attire 
leave w requires, the singular number shall iodude the plural and Wee rasa, and that words importing the 
meted le gender shall Include the ferrinthe and ceder genders, and the In rase more than one Lessee is named 
as lessee, the liability retard, Leese that be joint and seem!, without benefit aeon or dieterion. 

30. APPLICABLE LAW: This lease agnaernent shall be intepreted and entered di accordance with the laws of 
the Province where in [egad Collateral is to be looted aceneng to the lyre hereof 

31, TIME: Time is of the esseno of ths Lease 

32. CREDIT ihwIESTIGATICA: Lese twee,  consents In Lessor coiductog a personal imestigatiog or cede 
check upon :ewe sehiect to the apakeetioe 	Lessee nee at !raciest of Leiser or Assignee provide 
financial statemee do tfaraee nenfl 90 days a` Lessee's fisol year end, 

33, NAME CHANGE, ETC.: Lessee shall mina* notify Lessor pn writing of. 
(a) any charge in Lessee's name; 
(b) any literien authorized or unauthorized, by Lessee of any interest In or benefit horn the Colkeral; 
(c) any change, authored or unauthorized, by lecesee in the InG3030 of arty atikeral; aid 
(d) any change in the location of Lesee's Neel Office speared aerie 
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35. HEADINGS: The reel-bon of !neatens in the Lease to fu convenience  of retrence only and We not affect 
the interpretation thereof. 

36. PURCHASE MONEY SECURIIT INTIFUSTe This tease greens to Lessor a purclare money security 
interest in the Ureteral, unless tles Leaseshall oreettate a sale leaseback of the C011aterel, and a Gentility inteest 
proceeds of the Collateral which are preset and ate agreed personal property, fixtures and crops 

37. NOTICES: Any notice remind or pemited to be given be the provisions hereof meet be in viderig and We 
be thnekeivels,  deemed to have been reeved by a party hereto co We day t is tethered to les% at is head 
tierce in Burnaby and Lem at the Wares corralled heen, 

38. ENTIRE AGREENIENM Tnis Lease beetle-  win arty perchase order, dietary and awe: Canoe derlificele, 
schedules, amendments or addtions Meth are as 	in writing by Lisa consliture the entire reee,ea 
treveth teener a -et lessee 

39. COPY OF AGREEMENT: Lessee aclvxrwieakp remit a a mpe of the Lem and wakes all Oahe to 
recene from Leer mores cf financing serener% financing change statements or vennradon seenents filed 
with repet to this Lease. 

40. PPSA WORDS NW PGIUSSIONS: Vexes and eqxt%," used been that have beer in the Personal 
Property Sew* Act of the jurisdction wean whose fix vs 	team mop kris hire mane be Interpreted shalt base 
the sane 'rearing herein. 

41. PERSONAL INFORMATION: I hereby authorize Travelers and any or it's representatives or 
partners to weect, use and disclose iffy personal information for the purpose of investigating and 
providing financial services, I have been informed by Travelers or Its partners or repreentelive, that my 
personal inkernation is collected, used and disclosed for the following purpose: (1) to collect credit and 
related financial infonnaeon from me, from credit agendas, and from any parties listed herein, (2) tO use 
the information collected to determine my Mendel situation and confirm my identity, to provide financial 
service I have requested and to offer additional products and services of Travelers that may be of beneat 
to me, (3) to share the information with assignees, bankers or Funding partners of Travelers, (4) to share 
the Information collected and any information on my commercial dealingS with Travelers with credit 
agende or other financial institutions. Further, I specifirally acknowledge that Traveiers may assign this 
agreement and any related agreements in whole or in part from Urne to time and I agree that any 
personal Information collected in relation to this agreefnent may be made available to any such proposed 
assignee. 

42. Confirmation of Payable Statust Lessee certlfie to TRAVELERS LEASING LTD. or it's Assign 
("the Bank) that the information provided in this statement and on any accompanying reports is 
complete and accurate in all respects as at the date specified above. Furthermore, the Lessee certifies 
that all sums owed privileged and preferred Creditors, including government agencies have been paid and 
are current amounts owing in accordance with the permitted time frame for payment set ley the particular 
Creditor/agency. The Lessee agrees be maintain such payables In a current status while indebted to the 
Bank and to provide the Bank with confirmations of the status of such outstanding payable from tune tot 
time upon requet 

In addition to providing the information specified above, the Lessee hereby authorize the Bank to 
make letterer of government departrnerre including Revenue Canada, the Provincial Measurer, the 
Worker's Compensation Board, and applicable municipai government departments, and the Borrower 
hereby directs such departmenLs to prOvide the Bank information respecting the Borrower's status Of 
payments due to such government departments and/or agencie, 
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SCHEDULE A 

This schedule is in addition to Lease Agreement number E0195 between TRAVELERS LEASING LTD. (as 
Lessor) and Forte EPS Solutions Inc. (as Lessee) and forms part of the contract. 

Equipment Description: 

(1) Used Infra Model 3000-A Universal Automatic Moulding & Laminating Machine S/N 288 
(1) Technodinamica Contour TD400/1 Cutter S/N 20133500 
(1) Micro Recycling "In-A-Box" S/N 14012467 
(1) EPS Machine Greenmax A-C100 S/N 131108 
(1) United "Smart 1" Table Model Electromechanical Testing Machine S/N 0714548 
(1) Hirsch Movicon X Monolith E4 Platform S/N 1W1360022634 
and all parts, attachments and accessories 

TRAVELERS LEASING LTD. 	 Forte EPS lutions Jnc. 

Damiriic vita,' ir4 o 

SCHEDULE A 

This schedule is in addition to Lease Agreement number E0195 between TRAVELERS LEASING LTD. (as 
Lessor) and Forte EPS Solutions Inc. (as Lessee) and forms part of the contract. 

Equipment Description: 

(1) Used Infra Model 3000-A Universal Automatic Moulding & Laminating Machine S/N 288 
(1) Technodinamica Contour TD400/1 Cutter S/N 20133500 
(1) Micro Recycling "In-A-Box" SIN 14012467 
(1) EPS Machine Greenmax A-C100 S/N 131108 
(1) United "Smart 1" Table Model Electromechanical Testing Machine S/N 0714548 
(1) Hirsch Movicon X Monolith E4 Platform S/N 1W1360022634 
and all parts, attachments and accessories 

Forte EPS 	lutions nc. ; 

Dominic Zi aSir 

TRAVELERS LEASING LTD. 

AttLelti4__  
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Date: 

Travelers 

 

LEASE NO. E01951 

 

Delivery and Acceptance Certificate 

1. We represent and warrant that all of the Equipment described in the lease agreement ("Lease") made between 
Travelers Leasing Ltd. ("Lessor) and the Lessee and numbered as captioned herein has been received, installed and is 
operating satisfactorily. 

2. We have read the Lease and understand the terms thereof and, in particular but not limited to, those entitled "Non 
Cancellable Lease" and "No Representations or Warranties". 

3. We acknowledge that the Lessor is not a manufacturer or distributor of the Equipment, nor is the Lessor an agent of the 
Vendor, and that the essential element of this Lease is financing only. 

4. We hereby authorize Lessor to pay the Vendor invoice and to commence the Lease. 

Lessee's Full Legal Name 

Forte EPS Solution Inc. 

BY: 
DOTninic Lita, Dir 
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APPENDIX V



REQUEST FOR OFFERS TO PURCHASE THE BUSINESS AND ASSETS OF
FORTE EPS SOLUTIONS INC.

MANUFACTURER OF EPS RIGID FOAM

ALBERT GELMAN INC.,

Proposal Trustee of Forte

EPS Solutions Inc

100 Simcoe Street, Suite 125

Toronto, Ontario M5H 3G2

Attention. Tom McElroy

T 416-504-1650 ext. 117

E. tmcelroy@albertgelman.com

F 416-504-1655

This document has been

prepared by Albert Gelman

Inc for general information

only. Albert Gelman Inc.

makes no representations or

warranties of any kind,

expressed or implied,

regarding the information

contained herein. Any

interested parties should

undertake their own inquiries

as to the accuracy of the

information.

Pursuant to the Order of the Honorable Justice Myers dated August 24, 2017, Albert
Gelman Inc., in its capacity as Proposal Trustee of Forte EPS Solutions Inc. is
soliciting offers for the purchase of the business and assets of Forte EPS Solutions
Inc. ("Forte').

Forte manufactures environmentally friendly low, medium and high density EPS
(Expanded Polystyrene) Rigid Foam building materials primarily for the construction
industry.

Forte has a modern 80,000 ft2 automated manufacturing facility that is leases from
16567 Highway 12 Holdings Limited, an entity that is related to Forte. The related
party landlord has expressed an interest in an assignment of its existing lease
(providing it is comfortable with the potential tenant) or a sale of the premises on
appropriate terms (to be negotiated with the landlord directly).

Fortes business is staffed by trained and skilled local employees residing in
Midland, Ontario approximately 90 minutes north of the Greater Toronto Area.
Fortes clientele includes local, national and multi-national construction companies
with operations in Ontario and the northern U.S.A.

Forte produces Geofoam blocks used in civil construction and EPS foam sheets
used for under concrete slab and against concrete wall construction. As well, Forte
produces plain and embossed sheets for both the roofing industry and for the EIFS
(Exterior Insulated Finish System) industries. The construction industry is Fortes
primary focus as EPS foam is competitive and widely accepted. In addition, Forte is
able to produce EPS foam products for product packaging as well as other custom
applications such as custom cut letters for signage.

The cost of constructing the plant has left Forte in a position that it is
undercapitalized. Management is confident that there are sufficient sales
opportunities, given adequate working capital, for Forte to achieve several million
per year in sales. Management estimates that the current installation of equipment is
capable of producing approximately $15 million CAD per annum in sales. As well,
the 80,000 ft2 facility has sufficient space to add more equipment as required. The
facility is situated on 6.4 acres of land that provides the opportunity for outdoor
storage.

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 September 28, 2017 at 5 p.m. EST.

To request an information package please contact Tom McElroy at 416-504-1650
ext. 117 or by email at tmcelroy@albertgelman.com.

Ma RECOVERY i STABILITY I SUCCESS ALBERT h GELMAN
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 17, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

Professional Fees: 

Description Employee Rate Amount Date Hours 

TMCELROY 05/09/2017 $1,069.50  3.10 $345.00 Call with J. Albert re monitoring and site visit; Call with 

prospective purchaser; SISP administration; Call with W. 

Jones re DIP financing and other matters; Email to creditor; 

Email to W. Jones; Email to management re SISP process; 

Review and consideration of prospective purchaser 

changes to NDA; Emails to prospective purchasers; 

Conference call with D. Magisano and W. Jones; Draft 

email responding to D. Zita;  

JALBERT 05/09/2017 $1,470.00  3.00 $490.00 Attend premises for monitoring; Tour premises, note finished 

goods ready for shipment, WIP for Bronte; Discuss matters 

including off-cuts, accumulation of waste product in yard 

not yet disposed of and concerns in relation to foam chips 

in yard that are accumulating and possibly blowing 

outside of property boundaries;  Update calls with T. 

McElroy on matters;  

TMCELROY 06/09/2017 $2,208.00  6.40 $345.00 Emails to prospective purchaser; Discussions with J. Albert 

re Bronte Construction deposit, etc.; Draft report to Court; 

Discuss DIP financing, Flint Hills credit, etc. with W. Jones; 

Draft email to L. Wood; Call with prospective purchaser; 

Emails to R. Thomson (BDC); Draft email to H. Bricks; 

Discussions with J. Albert re treatment of assets subject to 

Travelers lease and email to D. Magisano re same; Prepare 

revised cash flow model and forward same to 

management; Convert accounts to Bill of Cost format;  

JALBERT 06/09/2017 $1,029.00  2.10 $490.00 Update with T. McElroy on monitoring and other matters, 

including emailing of MAC report to service list, status of 

sales process, status of DIP financing and issues in relation 

to customer deposits for WIP as well as communications to 

BDC; Review and consider further emails from debtor and 

counsel and discussions with T. McElroy on various issues, 

including Salaries, application for extension and scheduling 

of application;  Email from counsel and debtor's counsel 

on scheduling motion for extension;  Email to debtor on 

various monitoring issues;  Email from BDC and response; 

Discussion with T. McElroy re various matters; Email to 

debtor on communication with prospective buyers; 

Page 1 of 8 
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

TMCELROY 07/09/2017 $1,621.50  4.70 $345.00 Draft third report to Court; Emails to W. Jones re DIP 

Funding; Prep for conference call with management; 

Emails to prospective purchasers; Call with prospective 

purchaser; Perform monitoring activities; Update 

prospective purchasers list; Emails to L. Wood; Email to 

management re agenda for conference call; Email to 

management re Trustee's accounts; Call with D. Magisano 

re sale of Travelers' assets as part of SISP; Review of banking 

information and email to S. Paderson re same;  

JALBERT 07/09/2017 $588.00  1.20 $490.00 Emails re: status of DIP financing; Discussions with T. McElroy 

on draft report for next extension and agenda for 

conference call with Debtor; Further discussions with T. 

McElroy on key items; Review and comment on draft 

report; Review Travellers Lease; Conference call with 

counsel on process for dealing with assets pursuant to 

lease; 
 

SWARNER 07/09/2017 $282.00  1.20 $235.00 Update monitoring spreadsheet for period Aug 26 to Sept 

7; 

TMCELROY 08/09/2017 $1,138.50  3.30 $345.00 Prep for and attendance at conference call with J. 

Cipressi, D. Zita, D. Magisano and J. Albert; Emails to 

prospective purchaser; Email to C. Belcourt (plant 

manager); Prepare and send revised PAD to L. Wood; 

Email to R. Thomson re data room; Call with H. Piworowicz 

of NATS (creditor); 

JALBERT 08/09/2017 $588.00  1.20 $490.00 Call with T. McElroy in preparation for conference call with 

debtor and counsel; Conf call with Debtor and respective 

counsel on agenda items; 

JALBERT 09/09/2017 $539.00  1.10 $490.00 Draft follow up memo to Debtor and their counsel on 

concerns raised in September 8 conference call and follow 

up required; Initial draft of terms and conditions of form of 

offer for prospective purchasers;  

TMCELROY 10/09/2017 $172.50  0.50 $345.00 Review and send follow up email to D. Zita and J. Cipressi;  

TMCELROY 11/09/2017 $621.00  1.80 $345.00 Emails to prospective purchasers; Emails to management; 

Review debtor motion record; Review of monitoring 

reports; Email to creditor re status of proposal proceedings;  

JALBERT 11/09/2017 $343.00  0.70 $490.00 Calls with T. McElroy; Emails from Debtor on status of 

outstanding items and follow up to Friday's conference call; 
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

TMCELROY 12/09/2017 $2,380.50  6.90 $345.00 Emails to L. Wood; Conference call with W. Jones, D. Zita, J. 

Cipressi, D. Magisano and J. Albert; Conference call with 

D. Magisano, J. Albert and W. Jones; Draft report to Court; 

Conference call with D. Magisano, J. Albert, Ruth Thomson 

and Maya Poliak; Email to management re CF forecast; 

Review of documents provided by Debtor; Calls with 

prospective purchasers;  

JALBERT 12/09/2017 $1,617.00  3.30 $490.00 Preparation for and conference call with our counsel and 

Debtor and their counsel on follow up to our Friday 

meeting and matters still outstanding for our report to 

court;  Follow up call with Trustee's counsel and 

conference call with Debtor's counsel;  Review Phase II on 

land, note there are no issues raised in it; Work on main 

agenda items for report to court; Review and due 

diligence on first draft of revised cash flow; Review first 

draft of Trustee's report prepared by T. McElroy and discuss 

with him;  Conference call with BDC and counsel;  

TMCELROY 13/09/2017 $1,449.00  4.20 $345.00 Emails to J. Cipressi and D. Zita; Review AR report; Call with 

W. Jones re cash flow, DIP funds and Bronte contract; 

Emails to W. Jones; Finalize report; Calls with D. Zita re cash 

flow forecast; Emails to L. Wood; Emails to prospective 

purchasers;  

JALBERT 13/09/2017 $539.00  1.10 $490.00 Review T. McElroy amendments to Trustee's Report and 

discuss same with him; Update emails from Debtor and call 

with T. McElroy in relation to outstanding items from our 

prior meetings and report to court; 

TMCELROY 14/09/2017 $2,104.50  6.10 $345.00 Finalize and issue report to Court; Assist Dom Z. with cash 

flow forecast; Several calls with W. Jones; Call with L. 

Wood; Email to R. Thomson; Emails to prospective 

purchasers re plant tour; Monitoring activities; Review of 

draft supplementary affidavit of J. Cipressi;  

JALBERT 14/09/2017 $1,078.00  2.20 $490.00 Work on Trustee's report, including conference calls with 

counsel and T. McElroy; Update emails from debtor and 

counsel in relation to DIP and communications with Bronte; 

TMCELROY 15/09/2017 $2,380.50  6.90 $345.00 Call with D. Zita re cash flow projection; Finalize cash flow 

projection; Finalize Form 29 - Report of Trustee on CF; 

Several calls with W. Jones; Call with D. Magisano re 

supplement to Third Report; Conference call with J. Albert 

and M. Poliak re upcoming hearing; Emails to L. Wood; 

Emails to prospective purchasers; Conference call with M. 

Poliak and D. Magisano re cash flow forecast;  
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

JALBERT 15/09/2017 $2,940.00  6.00 $490.00 Attend at plant, meeting with prospective purchasers and 

tours; meeting with debtor; Follow up calls with T. McElroy; 

TMCELROY 16/09/2017 $724.50  2.10 $345.00 Review proposed changes to NDA and email to D. 

Magisano re same; Email to William Jones re cash flow; 

Finalize supplementary report; Call with D. Zita; Call with W. 

Jones and J. Cipressi;  

TMCELROY 17/09/2017 $276.00  0.80 $345.00 Call with W. Jones; Finalize report to Court;  

JALBERT 17/09/2017 $980.00  2.00 $490.00 Work on supplementary report, discuss and review same 

with T. McElroy; Review supplementary Motion Record, 

including affidavit of Debtor; Discussions with T. McElroy in 

preparation for Motion for extension of time; 

 

TMCELROY 18/09/2017 $1,483.50  4.30 $345.00 Prep for and attendance at Court hearing; Call with 

prospective purchaser; Emails to several prospective 

purchasers; Approve disbursement; Draft letter to V. 

Gifford; Call with A. Schmidt; Review form of offer and 

forward same to counsel;  

JALBERT 18/09/2017 $1,029.00  2.10 $490.00 Prepare for and attend in court for extension hearing; 

Continue to prepare form of offer; 

TMCELROY 19/09/2017 $552.00  1.60 $345.00 Numerous emails to prospective purchasers; Review 

solicitors accounts; Emails to V. Gifford; Emails to L. Wood; 

Calls (2) with prospective purchasers; Draft email to J. 

Cipressi and D. Zita re financial information;  

JALBERT 19/09/2017 $196.00  0.40 $490.00 EM exchanges and discussions with T. McElroy on process, 

prospective buyers, monitoring; Discussions with counsel to 

Debtor on proposed lease agreement for prospective buyers; 

TMCELROY 20/09/2017 $379.50  1.10 $345.00 Emails to prospective purchasers; Approve disbursement; 

Monitoring activities; Emails to L. Wood;  

JALBERT 20/09/2017 $1,470.00  3.00 $490.00 Attend premises to meet with prospective purchaser and 

conduct monitoring activities; Take additional photos of 

equipment for data room; 

TMCELROY 21/09/2017 $1,449.00  4.20 $345.00 Emails to prospective purchasers; Review form of APS and 

discuss same with J. Albert; Call with B. Sievert re lease 

agreement and status of financial statements; Call with D. 

Magisano re form of APS;  

JALBERT 21/09/2017 $1,225.00  2.50 $490.00 Review APA and discuss same with T. McElroy; Review 

proposed lease agreement and discuss same with T. 

McElroy; Conference call with Debtor on several matters, 

including operations, cash flow and proposed lease; 

Conference call with counsel on form of APS;  
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

Professional Fees: 

Description Employee Rate Amount Date Hours 

TMCELROY 22/09/2017 $414.00  1.20 $345.00 Emails to prospective purchasers; Review content in data 

room; Conduct monitoring activities; Email to D. Zita; 

Review of Form of APS; File administration;  

JALBERT 22/09/2017 $343.00  0.70 $490.00 Review counsel changes to APS; Co-ordination of further 

visits by prospective buyers; Upload photos to data room; 

TMCELROY 25/09/2017 $655.50  1.90 $345.00 Call with W. Jones re form of APA; Monitoring activities; 

Email to L. Wood; Call with prospective purchaser; Finalize 

form of APA;  

JALBERT 25/09/2017 $147.00  0.30 $490.00 Call Tom re: APS and discussions with debtor's counsel on 

changes; 

TMCELROY 26/09/2017 $655.50  1.90 $345.00 Numerous emails to prospective purchasers; Call with 

prospective purchaser; Discussion with D. Cherniak re 

banking matters; Emails to L. Wood;  

JALBERT 26/09/2017 $2,205.00  4.50 $490.00 Attend premises, meet with 2 prospective buyers; 

Discussions with D. Zita on sales process; Update to T. 

McElroy; Review finished goods and work in process on 

floor; Amendment to Form of Offer and upload amended 

form of offer; 

TMCELROY 27/09/2017 $241.50  0.70 $345.00 Perform monitoring activities; Emails to prospective 

purchasers; Call with A. Schmidt re SISP; Email to 

prospective purchaser;  

JALBERT 27/09/2017 $588.00  1.20 $490.00 Communications from prospective buyers and discussions 

with T. McElroy re same; TC with prospective buyer; TC Ken 

Page, solicitor, and discuss matter in general; Update data 

room with additional documents;  

TMCELROY 28/09/2017 $586.50  1.70 $345.00 Emails to prospective purchasers; Email to K. Page; Review 

of SISP and SISP Order re time line and procedure; 

Instructions to D. Cherniak re banking; Call with W. Jones re 

SISP, BDC payment, etc; Email to L. Wood; Call with W. 

Jones re SISP process as it pertains to review of offers;  

JALBERT 28/09/2017 $441.00  0.90 $490.00 Communications and discussions with Tom re: enquiries 

from prospective buyers; Open and review offers with T. 

McElroy;  

TMCELROY 29/09/2017 $1,173.00  3.40 $345.00 Email to W. Jones re monitoring materials; Call with counsel 

re offers and next steps; Review offers and prepare offer 

summary; Email to W. Jones re SISP offers received; Email to 

K. Page; Email to prospective purchaser; Draft email to 

BDC re offers received; Call with L. Wood; Approve 

deposit; Review of CRA property claim;  
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

Professional Fees: 

Description Employee Rate Amount Date Hours 

JALBERT 02/10/2017 $1,078.00  2.20 $490.00 TC Counsel to Debtor on offers and next steps; Conference call 

with BDC on offers and follow up; Call with counsel re offers;  

TMCELROY 02/10/2017 $1,311.00  3.80 $345.00 Call with W. Jones re offers; VM left for prospective 

purchasers; Email to W. Jones; Email to management; Call 

with prospective purchaser; Call with W. Jones re format of 

Div I Proposal; Prepare template form of Div I Proposal and 

forward same to W. Jones; Conference call with W. Jones, 

D. Zita and J. Cipressi; Review of life insurance policies;  

TMCELROY 03/10/2017 $379.50  1.10 $345.00 Discuss form of commercial lease agreement with J. Albert; 

Discuss offers with J. Albert; Call with W. Jones; Update 

Ascend; Email to creditors; Call with D. Nunes re SISP; Emails 

to D. Nunes;  

JALBERT 03/10/2017 $784.00  1.60 $490.00 TC Meeting with T. McElroy to discuss offers, proposed 

lease agreement in preparation for the Trustee's 

recommendation on “Best Offer”; Review proposed lease 

agreement; Conference call with T. McElroy and Debtor's 

counsel on offers and draft form of lease; Email updates; 

Emails from counsel to prospective buyer and discuss with 

T. McElroy;  

TMCELROY 04/10/2017 $345.00  1.00 $345.00 Call with W. Jones re SISP process; Several calls with D. 

Nunes re SISP; Emails to D. Nunes; Emails (2) to D. Magisano;  

TMCELROY 05/10/2017 $931.50  2.70 $345.00 Email to W. Jones; Calls with counsel re Best Offer per SISP; 

Monitoring activities; Review amended offer and discuss 

same with counsel;  

JALBERT 05/10/2017 $882.00  1.80 $490.00 Review of specific “Best Offer” in detail; Conference call 

with counsel to discuss Trustee's position on qualified offers 

and terms of qualified offers and agree on next steps; 

TMCELROY 06/10/2017 $1,173.00  3.40 $345.00 Monitoring procedures; Email to L. Wood; Prepare Excel 

model re distribution "waterfall" of Best Offer; Attend 

meeting with J. Cipressi, W. Jones, K. Page, D. Magisano, D. 

Zita;  

JALBERT 06/10/2017 $147.00  0.30 $490.00 Review analysis of T. McElroy on potential sales proceeds 

and allocation in preparation for meeting with Debtors 

and counsel; 

TMCELROY 07/10/2017 $138.00  0.40 $345.00 Email to counsel for prospective purchaser; Email to D. 

Magisano re SISP procedures;  

JALBERT 10/10/2017 $98.00  0.20 $490.00 Update on emails on sales process; Communications with 

offerors; Communications with debtors counsel; 

TMCELROY 10/10/2017 $103.50  0.30 $345.00 Email to W. Jones; Email to counsel re SISP deadlines;  
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

Professional Fees: 

Description Employee Rate Amount Date Hours 

TMCELROY 11/10/2017 $276.00  0.80 $345.00 Review and respond to correspondence from L. Wood re 

cash flow monitoring; Monitoring activities; Email to Sherry 

re monitoring report; Emails to L. Wood re monitoring 

matters;  

JALBERT 11/10/2017 $196.00  0.40 $490.00 EM exchange and update from T. McElroy on monitoring 

issues; TC with T. McElroy on sales process issues; 

TMCELROY 12/10/2017 $897.00  2.60 $345.00 Conference call with W. Jones and D. Magisano re status 

of discussions with prospective purchaser; Call with J. 

Albert and D. Magisano re SISP and status of 

offer/proposal; Review solicitors account; Approve 

disbursement; Emails to Debtor; Email to creditor; 

Conference call with J. Cipressi, W. Jones, D. Magisano 

and K. Page;  

JALBERT 12/10/2017 $588.00  1.20 $490.00 Conference call with counsel on status of Debtor's position 

of offers;  TC update with T. McElroy following conference 

call with Debtor on status, negotiations and position of 

landlord on preferred offer; 

TMCELROY 13/10/2017 $310.50  0.90 $345.00 Several calls with W. Jones re status of negotiations with 

prospective purchaser; Call with counsel re status of 

negotiations with prospective purchaser and next steps;  

JALBERT 13/10/2017 $343.00  0.70 $490.00 Update call with T. McElroy on status of preferred offer and 

negotiations between landlord and prospective purchaser 

to remove lease conditions; Further update call with T. 

McElroy; Update from Counsel on communications with 

prospective purchaser;  

DCHERNIAK 13/10/2017 $50.00  0.50 $100.00 May - Sep 2017 Bank reconciliations; 

TMCELROY 14/10/2017 $276.00  0.80 $345.00 Email to K. Page; Email to W. Jones; Several email to L. 

Wood re monitoring; Monitoring procedures; Email to 

creditor;  

JALBERT 16/10/2017 $343.00  0.70 $490.00 Update emails between debtor and counsel for preferred 

purchaser; Co-ordinate attendance at premises;  

Conference call with counsel on debtor's negotiation with 

purchaser, as copied to us, and decision on Trustee's role in 

matter; 

TMCELROY 16/10/2017 $414.00  1.20 $345.00 Several call with W. Jones re status of negotiation with 

prospective purchaser; Email to L. Wood; Conference call 

with D. Magisano, J. Larry and W. Jones; Email to M. Poliak;  

$54,437.00 Total Fees: 

HST: $7,076.81 
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Re: Proposal of Forte EPS Solutions Inc. 

Invoice Date: Oct 16, 2017 

Invoice No: 2918 

Forte EPS Solutions Inc. 

16567 Highway 12 

Midland, ON L4R 4K3 

Attention: John Cipressi and Dominic Zita 

 

Billing Through: Oct 16, 2017 

Invoice 

File ID: FORTE - P: 

Summary by Staff: 

Hours Rate Amount 

Daphna Cherniak   (Estate Administrator)  0.50 $50.00 $100.00 

Joe E. Albert   (Principal, CIRP, CPA, DIFA, LIT)  48.60 $23,814.00 $490.00 

Suzette Warner   (Associate, CFE, CPA, CGA, FCCA)  1.20 $282.00 $235.00 

Tom McElroy   (Manager, CPA, CA, CBV, CIRP, LIT)  87.80 $30,291.00 $345.00 

Disbursements: 

Taxable Disbursements 

PHOTOCOPIES: $395.00 

POSTAGE: $393.65 

TRAVEL: $574.10 

Total Disbursements: $1,362.75 

HST: $177.18 

 Amount Due This Invoice: $63,053.74 

Invoice Summary: 

TOTAL FEES AND DISBURSEMENTS: $55,799.75  

TOTAL HST: $7,253.99  

TOTAL AMOUNT DUE: $63,053.74  

Payment of this account is due on receipt 

HST Registration # 83741 9514 RT0001 

HST No. 83741 9514 RT 0001 
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APPENDIX X



Court File No. 31-2253654
Estate File No. 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF FORTE EPS SOLUTIONS INC., A CORPORATION WITH A HEAD OFFICE

IN THE TOWN OF MIDLAND IN THE PROVINCE OF ONTARIO

BILL OF COSTS OF SOLICITOR TO TRUSTEE

From August 15, 2017 to September 7, 2017

FEES:

Date Lawyer Time Description

August 15, 2017 DNM 1.10 E-mails regarding Insolofoam negotiations and
possible SISP

August 16, 2017 DNM 1.50 Review and amend report; e-mail to debtor counsel
regarding funding matters; e-mails regarding motion
tomorrow

August 17, 2017 DNM 2.50 Attend court hearing; discussion with Debtor counsel;
discussions with client regarding D. Zita pay; e-mail to
debtor counsel regarding same

August 18, 2017 DNM 0.30 E-mail exchanges regarding withdraws from debtor

August 21, 2017 DNM 2.80 Telephone call with client and debtors about
Thursday’s motion, salary issues and DIP issues;
revise SISP; e-mails regarding same; emails
regarding salary issues

August 22, 2017 DNM 2.00 Review and amend second supplement to second
report; telephone call with T. McElroy regarding same;
telephone call with M. Poliak; telephone call with W.
Jones

August 23, 2017 DNM 3.50 Telephone calls with BDC counsel; review amend
order; telephone calls with W. Jones; e-mails
regarding order and CRA matters; telephone calls
with client

August 24, 2017 DNM 3.50 Prepare and attend motion regarding SISP; meet with
client regarding same; e-mails regarding same;
conference call regarding disclosure to Proposal
Trustee; telephone call with debtor and counsel
regarding disclosure

August 25, 2017 DNM 0.60 Review e-mails regarding reporting from Debtor

August 28, 2017 DNM 1.40 Telephone call with J. Albert and T. McElroy regarding
SISP; review teaser, NDA CIM etc.
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Lerners LLP
Invoice Number: 32253882

GST/HST #R119462497

Date Lawyer Time Description

August 29, 2017 DNM 1.50 Telephone calls with J. Albert And T. McElroy;
telephone call with W. Jones; draft e-mail to W. Jones

August 30, 2017 DNM 2.60 E-mails regarding CRA matters and information
requests; review CIM; telephone calls with J. Albert;
conference call with debtor and counsel; e-mail from
BDC counsel

August 31, 2017 DNM 1.10 Draft response to M. Poliak; e-mail from client
regarding call with BDC; e-mails regarding accounting
information requested; message from J. Albert;
voicemail to client

September 1, 2017 DNM 1.30 Telephone call with clients; finalize e-mail to BDC
counsel; review MAC; e-mails regarding same

September 5, 2017 DNM 1.00 Telephone call with client and debtor counsel
regarding lease extension and DIP funding; e-mail
regarding same; telephone call with client regarding
new report

September 6, 2017 DNM 1.10 E-mails regarding database and expressions of
interest; message from W. Jones

September 7, 2017 DNM 1.20 Review amended NDA; provide comments to same;
telephone call with client regarding lease issue and
possible issues on sale

OUR FEE HEREIN: $14,500.00
HST ON FEES: $ 1,885.00
TOTAL FEES AND HST: $16,385.00

Lawyer Hours Rate Amount

Domenico N. Magisano 29.00 $500.00 $14,500.00

DISBURSEMENTS:

Fee for Taxation of BOC* 50.00

Miscellaneous – Binding 9.20

Miscellaneous – Copying 61.00

Bell Conferencing Inc. 3.90

Charge to File BOC 43.20

TOTAL DISBURSEMENTS 167.30

HST ON DISBURSEMENTS 15.25

TOTAL FEES AND DISBURSEMENTS $14,667.30

TOTAL HST $1,900.25

TOTAL AMOUNT DUE AND PAYABLE $16,567.55
*Non-Taxable Disbursement

TOTAL AMOUNT CLAIMED FOR FEES AND DISBURSEMENTS
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Lerners LLP
Invoice Number: 32253882

GST/HST #R119462497

ASSESSED AND ALLOWED at Toronto this ___________ day of ____________, 2017.

___________________________________
Registrar

We hereby certify that we have examined this bill of costs, that the services therein described
have been duly authorized and rendered, and that the charges in our opinion are fair and
reasonable. The receipts to date of this estate after payment of secured creditors’ claims are
approximately $____________________________.

We hereby waive notice of the time and place of taxation of this bill.

Albert Gelman Inc.

Per: _____________________________

259



Court File No. 31-2253654
Estate File No. 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF FORTE EPS SOLUTIONS INC., A CORPORATION WITH A HEAD OFFICE

IN THE TOWN OF MIDLAND IN THE PROVINCE OF ONTARIO

BILL OF COSTS OF SOLICITOR TO TRUSTEE

From September 8, 2017 to October 12, 2017

FEES:

Date Lawyer Time Description

September 8, 2017 DNM 1.40 Review documents regarding upcoming stay
extension; telephone call with Debtor and counsel
regarding status update

September 11, 2017 DNM 1.10 Prepare and attend chambers appointment;
discussion with W. Jones; review debtor record

September 12, 2017 DNM 3.40 Telephone call with client; telephone call with client
and debtor; telephone call with counsel and debtor;
review cash flows; telephone call with BDC an
counsel; amend draft order; e-mail exchanges with
Debtor counsel

September 13, 2017 DNM 1.40 E-mails regarding information in response to MAC
Report; review and revise Third Report; email
regarding same; e-emails regarding DIP Loan
allocation; e-mails regarding Flint Hills and Bronte
issues

September 14, 2017 DNM 1.50 Telephone call with clients; telephone call with
counsel to Airlite; e-mails to client regarding same;
review revisions to third report; e-mail amendments to
NDA to Airlite counsel; review same

September 15, 2017 DNM 1.70 Telephone calls with T. McElroy and J. Albert;
telephone calls with clients and W. Jones regarding
$30,000 shareholder advance; e-mails regarding
same; e-mails with client regarding motion tomorrow;
telephone calls with clients and M. Poliak

September 17, 2017 DNM 0.60 Review supplement to third report; review draft order;
e-mails regarding same

September 18, 2017 DNM 2.00 Prepare and attend motion for stay extension; finalize
supplement to third report; e-mails regarding
supplemental report

September 19, 2017 DNM 1.80 Review draft form of offer; e-mails regarding same;
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Date Lawyer Time Description

draft APA

September 20, 2017 DNM 1.10 Complete draft APA; e-mail to debtor counsel

September 21, 2017 DNM 1.60 Telephone call with client; amend APA; draft email to
debtor counsel

September 22, 2017 DNM 0.20 E-mail from client regarding e-mail to W. Jones;
amend and send same

September 22, 2017 VLG 0.30 Search Trademark and Patents database for any
ownership of Forte EPS Solutions Inc. and it's
principals; e-mails no match results to client

September 29, 2017 DNM 0.80 Telephone call with client regarding status of SISP

October 1, 2017 DNM 0.30 Review and respond to e-mails regarding payments to
BDC; e-mails regarding SISP and proposal matters

October 2, 2017 DNM 1.20 Message exchange with W. Jones; e-mail from M.
Poliak; telephone call with W. Jones; telephone call
with client and BDC; telephone call with client; e-mail
to W. Jones

October 3, 2017 DNM 0.40 Telephone call with T. McElroy; e-mails regarding
possible lease with landlord

October 4, 2017 DNM 0.70 E-mails regarding lease negotiations and clarification
on offer terms

October 5, 2017 DNM 2.80 Telephone call with W. Jones regarding possible
proposal; telephone call with T. McElory regarding
same; e-mails regarding mortgaged property;
telephone call with clients; e-mails to W. Jones

October 6, 2017 DNM 4.10 Meeting with debtor and counsel; e-mail exchanges
with client regarding Amvic agreement; e-mail
exchanges with W. Jones

October 8, 2017 DNM 0.30 E-mail exchanges with T. McElroy regarding SISP
matters

October 10, 2017 DNM 0.80 Telephone call with D. Nunes; telephone call with W.
Jones; e-mails regarding sale of assets and lease
matters

October 11, 2017 DNM 0.60 Draft e-mails regarding offer dates; e-mails regarding
offer negotiations

October 12, 2017 DNM 3.00 Telephone calls with clients regarding offers and sale
process; e-mails regarding same; telephone call with
W. Jones; conference call with D. Nunes regarding
sale agreement

OUR FEE HEREIN: $16,449.50
HST ON FEES: $ 2,138.44
TOTAL FEES AND HST: $18,587.94
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Lawyer Hours Rate Amount

Domenico N. Magisano 32.80 $500.00 $16,400.00
Victoria L. Gifford (clerk) 0.30 $165.00 $49.50

DISBURSEMENTS:

Fee for Taxation of BOC* 150.00

Bell Conferencing Inc. 18.21

Charge to File Documents 197.80

TOTAL DISBURSEMENTS 366.01

HST ON DISBURSEMENTS 28.08

TOTAL FEES AND DISBURSEMENTS $16,815.51

TOTAL HST $2,166.52

TOTAL AMOUNT DUE AND PAYABLE $18,982.03
*Non-Taxable Disbursement

TOTAL AMOUNT CLAIMED FOR FEES AND DISBURSEMENTS
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ASSESSED AND ALLOWED at Toronto this ___________ day of ____________, 2017.

___________________________________
Registrar

We hereby certify that we have examined this bill of costs, that the services therein described
have been duly authorized and rendered, and that the charges in our opinion are fair and
reasonable. The receipts to date of this estate after payment of secured creditors’ claims are
approximately $____________________________.

We hereby waive notice of the time and place of taxation of this bill.

Albert Gelman Inc.

Per: _____________________________

4763201.1
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