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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

NOTICE OF MOTION
(RETURNABLE ON FEBRUARY 16, 2018)

16567 Highway 12 Holdings Limited. (the “Applicant”) will make a motion to a Judge
on the Commercial List at 10:00 am on Friday, February 16, 2018, or as soon thereafter as the
motion can be heard, at The Court House, 7™ Floor, 330 University Avenue, Toronto, Ontario
M5G 1R7.

PROPOSED METHOD OF HEARING: The motion is to be heard

] in writing under subrule 37.12.1 (1) because it'is on consent;
] in writing as an opposed motion under subrule 37.12.1 (4);
[x] orally.

THE MOTION IS FOR an order in the form contained at Tab 1 to the Applicant’s Motion
Record (the ‘Draft Order™) as follows:

(a) Authorizing and approving the payment by Albert Gelman Inc. (the “Trustee”) in its
capacity as Trustee of Forte EPS Solutions Inc. (the “Company”) of the sum of
$90,585.39 to the Canada Revenue Agency (the “C.R.A.”) on account of the Property
Claims as evidenced in the Proof of Claim dated January 19, 2018 filed by the CR.A.
(the “Property Claim™);

(b) Terminating the reimbursement agreement entered into between the Trustee, the
Company and the Business Development Bank of Canada, subject to the payment of
the Property Claim, evidenced by the Proof of Claim described above;



(c) Granting a priority charge (the “Administrative Charge”) in favour of the Proposal

Trustee and its counsel, Lerners LLP., to a maximum amount of $20,000.00 and

authorizing the payment thereof to the Trustee;

(d) Authorizing the Trustee, Albert Gelman Inc. to distribute the sum of $200,000.00 plus

accrued interest (the “DIP Funds”) on account of the DIP Finance Charge as provided
for and defined in the order of the Honourable Justice Penny dated July 31, 2017 as

follows:

(i) If the Western Ontario Community Futures Corporation Association withdraws its

garnishment in respect of its execution certificate No. 17-0001661 filed with the
Sheriff of the County of Simcoe (the “Garnishment Notice”) delivered to Albert
Gelman Inc., with respect to its judgment against the DIP Lender on or before
February 22, 2018, to distribute the DIP Funds to the DIP Lender; or

(if) If the Garnishment Notice is not withdrawn on or before March 22, 2018, to pay

the DIP Funds to the Sheriff of the County of Simcoe in respect of Garnishment

Notice.

(e) Approving the fifth report of the Trustee and its activities as described therein;

(f) such further and other relief as counsel may advise alnd this Honourable Court may

permit.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(©

the Company was established in 2011 and operates as an expanded polystyrene

products manufacturer;

on May 19, 2017, the Company filed and notice of intention to file a proposal (the
“NOTI”) pursuant to Section 50.4 (1) of the Bankrupicy and Insolvency Act RSC.
1985 c. B-3 as amended (the “BIA”). At that time, Albert Gelman Inc. as the

Proposal Trustee consented and was appointed to act;

as of the date of the NOI the Company had four (4) secured creditors (the

“Secured Creditors™) as follows:



(d)

(e)

1) Business Development Bank of Canada (*BDC™) which is issued a Notice
of Intention to enforce its security pursuant to Section 244 of the BIA on
November 3, 2016, and which was owed approximately $554,000.00.
BDC is not affected by the stay under the NOI but has entered into a
forbearance agreement whereby BDC will temporarily forbear from
continuing to enforce its security through the appointment of a receiver
subject to being apprised of the activities of the Company and the Proposal
Trustee and the BDC’s approval of the same. As a result of the sale of the
assets of the Company approved and authorized by the order of the
Honourable Justice Myers granted October 30, 2017, the obligations to the
BDC have been paid;

(i)  Western Ontario Community Futures Development Corporation
Association (Southern Ontarioc Fund for Investment in Innovation

hereinafter “SOFFI”) which is owed approximately $474,000.00;

(ii)  North Simcoe Community Futures Development Corporation which is

owed approximately $250,000.00; and

(iv)  Travelers Leasing Ltd. which is a lessor of certain capital equipment used

by the Applicant and which is owed approximately $400,000.00;

As a result of a sales and investment solicitation process (“SISP”) as authorized
in the order of The Honourable Justice Myers dated August 24, 2017and an asset
sales authorized by the order of the of The Honourable Justice Myers dated
October 30, 2017, (the “Vesting Order”) the Company sold its assets to Amvic
Inc. (the “Purchaser” ) and the Purchaser was directed to pay a portion of the
purchase price in the amount of the BDC Indebtedness directly to the BDC in
satisfaction of the rights of the BDC under the PPSA against the Company (the
“BDC Distribution™);

Pursuant to the Vesting Order, the BDC payment was made subject to an
Reimbursement Agreement pursuant to which the BDC agreed to repay from the
BDC Distribution the amount of any Deemed Trust Claims that may thereafier

arise as a result of an audit of the Company’s obligations in respect of amounts



®

)

(h)

@)
(k)

deemed to be held in trust under subsection 227(4) or 227 (4.1)of the Income Tax
Act or subsection 86 (2) or 86(2.1) of the Employment Insurance Act (collectively
the “Deemed Trust Claims”).

On January 19, 2018, the Canada Revenue Agency filed a proof of claim claim
the sum of $90,585.39 in respect of the Deemed Trust Claims;

The Trustee and the Company acknowledge that the Deemed Trust Claims as
evidenced in the January 19, 2018 proof of claim are justly owing and payable by
the Company to the CRA. The Trustee holds sufficient funds to pay such Deemed
Trust Claims in the amount of $90,585.39.

The Trustee, the Applicant, the Company and the BDC support an order
authorizing the payment by the Trustee of the Deemed Trust Claims and an order
terminating the reimbursement agreement upon payment of the Deemed Trust

Claims by the Trustee.

The DIP Charge authorized by the Court in the amount of $200,000.00 together
with interest thereon as authorized by the DIP Charge is justly payable to the DIP
Lender. As of February 4, 2018, the accrued interest under the DIP Charge is
$12,739.72 and the per diem rate of interest thereafter is $82,19. Upon the sale of
the Midland Lands by the by the DIP Lender, its obligations to SOFFI will be
discharged. The judgment against the DIP Lender will be satisfied and the
Proposal Trustee will be at liberty to release the DIP Loan payment directly to the
DIP Lender.

sections 50.4, 50.6, 64.2 and 65.13 of the BIA; and

such further and other grounds as counsel may advise and this Honourable Court

may permit.

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

(a)
(b)

the affidavit of John Cipressi sworn February 4, 2018;

the Fifth Report and the appendices thereto; and



(©) such further and other material as counsel may advise and this Honourable Court

may permit,

Date February 5, 2018

William Harvey Jones
Barrister & Solicitor

Suite 2702 — 401 Bay Street
Toronto, Ontario M5H 2Y4
Law Society # 38733J

Tel: (416) 596-8876

Fax: (416) 596-0907
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Court File No.: 31-2253654
Estate File No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 16th
)
JUSTICE ; DAY OF FEBRUARY, 2018

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

DISTRIBUTION ORDER

THIS MOTION, made by 16567 HIGHWAY 12 HOLDINGS LIMITED. ({the “DIP
Lender”) for an Order seeking, amongst other things:

1. approval of a distribution of proceeds currently held by Albert Gelman Inc. (“AGI")
in accordance with the Order of the Honourable Justice Myers dated October 30,
2017 (the “Escrow Funds™);

2. approval of a payment of AGI's fees and disbursements, including the fees of its

counsel, associated with administering to the Escrow Funds;

3. termination of the Reimbursement Agreement between AGI in its capacity as
proposal trustee of Forfe EPS Solutions Inc. (the “Debtor”), the Debtor, and
Business Development Bank of Canada (“BDC”) dated as

referenced in the Order of the Honourable Justice Myers dated October 30, 2017
(the “Reimbursement Agreement”).

ON READING (i) the affidavit of John Cipressi sworn February 4, 2018 (the
“Cipressi Affidavit"), (i} the first report of the Trustee dated February ___, 2018 (the
“First Report’), and on hearing the submissions of counsel for the DIP Lender, the

Doc#4043166v1



Trustee, BDC, no one appearing for any other person on the service list, although
properly served as appears from the affidavit of Helga Fairhurst sworn February ., 2018
filed:

GENERAL

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Mation Record is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the First Report and the activities of AG! contained

therein be and are hereby approved.

DISTRIBUTION OF ESCROW FUNDS

3. THIS COURT ORDERS that AG! is authorized and directed to distribute the
Escrow Funds as follows:

(a) payment to CRA the sum of $90,585.39 in full and final satisfaction of all
trust claims made by CRA and further particularized in CRA’s property
proof of claim dated January 19, 2018 filed by the CRA with the Trustee
(the “Property Claim");

(b) payment of $50,000 fo AGI in its capacity as proposal frustee of the
Debtor in accordance with the Administration Charge as granted by the
Order of the Honourable Justice dated ; and

(c) payment of $200,000 plus accrued interest thereon (the “DIP Funds”)
representing repayment of the DIP Charge as created by the Order of the
Honourable Justice dated . The DIP Funds to be

distributed as follows:

(i) if Western Ontario Community Futures Development Corporation
Association (hereinafter “OCFDCA”) withdraws its notice of

garnishment attached as Appendix “___ " of the First Report (the

Doc#4043166v1
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“‘Garnishment Notice”) on or before February 28, 2018, then the
DIP funds to be distributed to the DIP Lender; or

(i)  if the Garnishment Notice is not withdrawn by February 28, 2018,
then the DIP Funds to be distributed to the sheriff for the

of in accordance with the terms of the

Garnishment Notice.

4. THIS COURT ORDERS that AGI's accounts (inciuding the accounts of its
counsel) relating to its administration of the Escrow Funds shall be paid from the
Escrow Funds up to a maximum of $20,000 plus HST and disbursements. For greater
certainty, this amount is over and above the amounts payable to AGI on account of the

Administration Charge referenced in paragraph 2(b) of this Order.

5. THIS COURT ORDERS that AGI shall pay the balance of the Escrow Funds into
Court.

6. THIS COURT ORDERS that upon payment of the amounts set out in paragraphs
3 through 5 of this Order, AGI, in its personal capacity and in its capacity as proposal
trustee and trustee in bankruptcy of the Debtor, is hereby released and discharged from
any and all liability that it now has or may hereafter have by reason of, or in any way
arising out of, the acts or omissions with respect to its activities in holding and
distributing the Escrow Funds as mandated by the Order of the Honourable Justice

dated and this Order save and except for any gross negligence or
wilful misconduct on AGl's part. Without limiting the generality of the foregoing, AGI in
its personal capacity and in its capacity as proposal trustee and trustee in bankruptcy of
the Debtor is hereby forever released and discharged from any and all liability relating to
matters that were raised, or which could have been raised, with respect to the Escrow

Funds, save and except for any gross negligence or wilful misconduct on its part.

ADMINISTRATIVE MATTERS

Doc#4043166v1
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7. THIS COURT ORDERS that upon payment of the Property Claim the

Reimbursement Agreement be and is here by terminated.

8. ~ THIS COURT ORDERS that upon payment of the Property Claim, BDC shall
discharge its collateral morigage registered against title to certain real property

municipally known as and registered as instrument number

Doc#4043166v1
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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

Applicant
AFFIDAVIT OF JOHN CIPRESSI SWORN FEBRUARY 4, 2018

I, John Cipressi, businessman, of the City of Mississauga, Province of Ontario, make oath and

say as follows:
1. Iam a shareholder, director and the vice president and chief executive officer of Forte

EPS Solutions Inc. (hereinafter the “Debtor”) and the applicant 16567 Highwat 12 Holdings
Limited and as such I have personal knowledge of the facts and matters hereinafter deposed to
except where such facts and matters are stated to be based upon information and belief and

where so stated I verily believe the same to be true.
2. The Debtor is a corporation incorporated under the Canada Business Corporations Act

with its registered office located at 16567 Highway 12, Midland Ontario. My co-director

Dominic Zita and I are the shareholders of the Debtor.
3. The Debtor carried on business as an expanded polystyrene manufacturer servicing the

construction, insulation, construction and packaging industries throughout Ontario, Quebec and
the north-eastern USA.

4. On May 19, 2017, the Debtor filed a Notice of Intention to make a Proposal to its

Creditors (the “NOI”) pursuant to Section 50.4 (1) of the Bankruptcy and Insolvency Act (the
“BIA”). Albert Gelman Inc. consented to act and was appointed as proposal trustee (the

“Proposal Trustee™). As a result of a sales and investment solicitation process, the sale of the



assets of the Debtor to Amvic Inc. was approved and authorized by an Order of the Honourable
Justice Myers dated October 30, 2017 as described below.

5. Tam also a shareholder and a director of the applicant, 16567 Highway 12 Holdings

Limited, (hereinafter “Highway 12 Holdings” or the “DIP Lender™), a corporation incorporated
under the Canada Business Corporations Act. The Highway 12 Holdings owns the business
premises from which the Debtor operated and has provided additional security to two of the
Debtor’s secured creditors, the Business Development Bank of Canada (the “BDC™) and
Western Ontario Community Futured Development Corporation Association (hereinafter
“SOFFI”) as described below. Further, pursuant to the order of The Honourable Justice Penny
granted of July 31, 2017 authorizing and granting a DIP Finance Charge, Highway 12 Holdings
became a DIP Lender to the Debtor and in that capacity Highway 12 Holdings has advanced
$200,000.00 to the Debtor pursuant to a DIP Financing Agreement and promissory note true

copies of which are annexed hereto as Exhibit “A” to this affidavit.
The Indebtedness.
6. A search of the Personal Property Security Act registrations against the Debtor

discloses the following outstanding registrations against the Debtor (which are listed below in

the order of registration):

(a) North Simcoe Futures Development Corporation (herein “North Simcoe”™) in
respect of certain equipment, pursuant to which North Simcoe claims an

indebtedness of $226,399.44 as at October 31, 2017;

(b) Business Development Bank of Canada (hereinafter “BDC™) in respect of
inventory, equipment, accounts and motor vehicles, pursuant to which BDC
claims and indebtedness of $554,785.00 together with accruing interest and

costs;

(c) Western Ontario Community Futures Development Corporation Association
(herein after “SOFFI”) in respect of inventory, equipment, accounts, and
motor pursuant to which SOFFI claims an indebtedness of $474,000.00

including accrued interest and costs;

10



(d) First Source Mortgage Corporation (hereinafter “First Source™) in respect of
inventory, equipment, accounts and motor vehicles pursuant to which First

Source claims and indebtedness of $18,300.00;

(¢) Travelers Leasing Ltd (hereinafter “Travelers”) in respect of certain
equipment in pursuant to which Travelers claims an indebtedness of
$399,800.00 as at May 15, 2017 together with accruing interest and costs;

and

(f) Highway 12 Holdings in respect of the DIP Financing Charge described

above.

All of the said secured creditors described in this paragraph 6 are hereinafter collectively referred

to as the “Secured Creditors™.

7. As described below the indebtedness to the BDC has been discharged as a result of the
sale of the assets of the Debtor authorized by the order of the Honourable Justice Myers grated
October 30, 2017.

8. Upon the deemed bankruptcy of the Debtor the Prosal Trustees became the trustee of
the estate of the Debtor

9. The lands located at 16567 Highway 12, Midland, Ontario (the “Midland Lands”™)
were formerly occupied by the Debtor and remain owned by the Highway 12 Holdings. The
Midiand Lands are subject to the following encumbrances:

(a) A first mortgage/ charge in favour of First Source Mortgage Corporation securing
an approximate indebtedness of $2,400,000.00;

(b) A second mortgage/ charge of lands securing the guarantee granted by 16567
Corporation of the SOFFI obligations in the approximate amount of $474,000.00
due from the Debtor; and

(c) A third mortgage /charge of lands securing the guarantee granted by 16567
Corporation of the BDC obligations due from the Debtor as required under a
Forbearance Agreement dated May 27, 2017. However, subject to the obligations
under a ‘reimbursement agreement’ described below, these BDC obligations have
been satisfied.

10. All of the creditors of Highway 12 Holdings claim that Highway 12 Holdings is in

11



default under their respective security arrangements and Highway 12 Holdings has agreed to sell

the Midland Lands and discharge those obligations.
Orders Sought
11. The Applicant is seeking an order:

(@) Authorizing and approving the payment by the Trustee of the sum of $90,585.39 to
the Canada Revenue Agency (the “C.R.A.”) as evidenced in the Proof of Claim dated
January 31, 2018 filed by the C.R.A. (the Property Claim™);

(b) Terminating the reimbursement agreement entered into between the Trustee, the BDC

and the Debtor, subject to the payment of the Property Claim, described above;

(c) Authorizing the payment by the Tmsteé of the sum of $200,000.00 together with
accrued interest thereon as authorized under the DIP Finance Charge, to the Highway
12 Holdings, in its capacity as DIP Lender, in respect of the DIP Finance Charge
authorized by the order of the Honourable Justice Penny granted, July 31, 2017;

(d) Authorizing the Trustee to make a payment of $20,000.00 on account of the accrued

fees of the Trustee and its counsel;
(¢) Approving the fifth report of the Trustee and its activities as described herein; and

(f) such further and other relief as counsel may advise and this Honourable Court may

permit.
Sale of the Debtor’s Assets and the Vesting Order
12. By the order of the Honourable Justice Myers dated August 24, 2017, the

Debtor and the Proposal Trustee were authorized to undertake a SISP. The SISP process
proceeded as described in the Fourth Report and the Confidential Brief to the stage of the
acceptance of an offer to purchase the assets of the Debtor received from Amvic Inc. (the

“Purchaser”)
13. On October 30, 2017 pursuant to the Vesting Order of the Honourable Mr Justice

Myers, a true copy of which is annexed hereto and marked as Exhibit “B” to this affidavit (the
“Vesting Order”), this court authorized the sale of the assets of the Debtor to Amvic Inc. (the

12



“Purchaser”) As part of the Vesting Order, the Purchaser was directed under paragraph 11 of
the Vesting Order to pay a portion of the purchase price in the amount of the BDC Indebtedness
of $547,167.26 directly to the BDC in full satisfaction of the rights of the BDC under its security
against the Debtor (the “BDC Distribution™).

14. At the time of the sale of the assets of the Debtor to the Purchaser the obligations of the

Debtor in respect of certain obligations under the Income Tax Act and the Employment Insurance

Act were subject to an ongoing audit by the Canada Revenue Agency (the “CRA”).
15. Pursuant to the Vesting Order, the payment of the BDC Distribution was made subject

to a reimbursement agreement among the BDC, the Debtor and the Proposal Trustee, pursuant to
which the BDC agreed to repay from the BDC Distribution the amount of any deemed trust
property claims that might thereafter arise, as a result of the then on-going CRA audit of the
Debtor’s obligations, under subsections 227(4) or 227(4.1) of the Income Tax Act or under
Subsection 86 (2) or (2.1) of the Employment Insurance Act (collectively the “Deemed Trust
Claims”). Annexed hereto and marked as Exhibit “C” is a true copy of the Reimbursement
Agreement among the Debtor, the Proposal Trustee and the BDC.

16. On January 19, 2018, the CRA filed with the Proposal Trustee a proof of claim in the

amount of $90,585.39 in respect of the deemed trust claims (the “Property Claim™). Annexed
hereto and marked as Exhibit “D” is a true copy of the CRA proof of claim in respect of the
Property Claim.

17. The Debtor acknowledges that the Property Claim set forth in the CRA proof of

Claim are justly owing and payable by the Debtor to the CRA and The Debtor supports an order
authorizing the payment by the Trustee of the

Property Claim in the amount of $90,585.39 to the CRA and an order terminating the obligations
of the BDC under the Reimbursement Agreement upon payment of the Property Claim to the
CRA by the Proposal Trustee.

The Payment of the DIP Loan and other advances to the Debtor

18. On July 31, 2017, the Court approved a debtor-in-possession loan agreement for an

13



aggregate amount of $200,000.00 (the “DIP Loan™). The DIP Loan agreement and collateral loan
documents between the DIP Lender, Highway 12 Holdings and the Debtor were executed and on
August 21, 2017 an initial advance of $40,000.00 the DIP Lender and then re-advanced to pay
creditors of the Debtor. The balance of the DIP Loan in the amount of $160,000.00 was
advanced by the DIP Lender to the Debtor’s counsel on September 5, 2017 and shortly thereafter
re-advanced to settle trade obligations if the Debtor. Accordingly, the DIP Loan has now been
fully advanced by Highway 12 Holdings. The accrued interest under the DIP Loan amounts to
$12,739.73 as at February 4, 2018 with a per diem rate thereafter of $82.19.

19. In addition to the advance of funds to Highway 12 Holdings for the purposes of the

DIP Loan as described, I personally advanced the additional sum of $30,000.00 to the Debtor
since September 18 2017 to pay creditors of the Debtor and to ensure that the cash flow needs of
the Debtor have been met. I personally undertook to make these advances in my affidavit of
August 22, 2017.

20. The DIP Lender, 16567 Highway 12 Holdings Limited has provided collateral

guarantees and Mortgage and PPSA Security therefor to two secured creditors of the Debtor, the
BDC and SOFFL

' 21. The BDC Indebtedness has been satisfied. However, unknown to Highway 12

Holdings, SOFFI served Highway 12 Holdings with an action and subsequently obtained a
judgment against Highway Holdings Limited and issued a garnishing order against the Trustee in

respect of the DIP Financing funds payable to Highway 12 Holdings.
22. Highway 12 Holdings has entered into an agreement to sell the Midland Lands. While

the exact closing date is not certain it is expected to complete before February 15, 2018. Upon
the completion of the of the Midland Lands by Highway 12 Holdings, the obligations owed by
Highway 12 Holdings to secured creditors, including SOFFI, will be paid.

14



23. I swear this affidavit in support of an order in the form of the draft order appended to

the Debtor’s Notice of Motion herein and for such further and other relief as counsel may advise

and the Court may approve.

SWORN BEFORE ME at the
City of Toronfco, in the

Province of Ontario this

i

Day of February 2018 \

\ 4 Yo

\
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) John

A Coyfnissioner, etc.
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DEBTOR IN POSSESSION LOAN AGREEMENT
THIS AGREEMENT made as of the 31%. day of July 2017.
BETWEEN:

Forte EPS Solutions Inc., a corporation incorporated under the laws of Canada and
having its head office at Midland, Ontario

(hereinafter referred to as the "Borrower™)

OF THE FIRST PART,
-—and -

16567 Highway 12 Holdings Limited, a corporation incorporated under the laws of
Canada and having its head office at Midland Ontario,

(hereinafter referred to as the "Lender™)

OF THE SECOND PART

WHEREAS THE Borrower has filed a Notice of Intention to file a Proposal pursuant to
Section 50.4 of the Bankruptcy and Insolvency Act (the “BIA”) and in such proceedings the
Borrower has sought and obtained an order approving a sales and investment solicitation process
and this Credit Facility;

WHEREAS the Borrower has requested that the Lender loan to the Borrower the aggregate
sum of up to a maximum $200,000.00 on the terms and conditions hereinafter set forth (hereinafter
the “DIP Loan Facility™);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of
the respective covenants and agreements of the parties contained herein, the sum of one dollar paid
by each party hereto to each of the other parties hereto and other good and valuable consideration,
(the receipt and sufficiency of which is hereby acknowledged by each of the parties hereto), it is
agreed as follows:

ARTICLE ONE -- DBEFINITIONS AND INTERPRETATION

L1 Definitions. In this Agreement unless something in the subject matter or context is
inconsistent therewith:

(a)  BIA Court proceedings means the proceedings in the Ontario Superior Court of
Justice in Bankruptcy bearing Court File No. 31-2253554

(b)  “Business Day” means any day other than a Saturday or Sunday, or holiday, on
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which Canadian chartered banks are open for business in Toronto, Ontario;

(c) “DIP Charge” means the DIP Charge granted by the Superior Court of Justice as a
fully perfected charge on all the property of the Borrower including all existing or after
acquired real and personal property of the Borrower which shall rank in priority to all other
charges affecting the property of the Borrower except an Administrative Change in favour
of the Proposal Trustee of the Borrower and cetin security granted By the Borrower in
favour of the Business Development Bank of Canada;

(d) “Definitive Loan Documentation” shall include evidence of indebtedness, a
general security agreement and filing statements in respect thereof and all related
agreements reasonably necessary to secure the advances of the Lender to the Borrower and
shall be in a form and substance reasonably satisfactory to the Lender and shall include
provisions customarily included in debtor in possession credit facilities in Canada.

ARTICLE TWO - THE DIP CREDIT FACILITY LOAN

2.1 The Loan. The Lender hereby agrees that on the terms and subject to the conditions set
forth herein, it will make a loan (the “DIP Loan Facility”) in the aggregate maximum amount of up
to two hundred thousand ($200,000) to the Borrower. Subject to the provisions of the Definitive
Loan Documentation, including a grid note evidencing the indebtedness from and a general security
agreement, such DIP Loan Facility shall be repayable by the Borrower upon the sale of its assets
pursuant to the provisions of the BIA upon the approval of the Proposal of the Borrower or
otherwise and such advances shall bear interest at the rate of fifteen (15%) per cent per annum
compounded semi-annual not in advance.

ARTICLE THREE — CONDITIONS PRECEDENT TO DRAW DOWN

3.1 Condition Precedent. No advances under this proposed DIP Loan Facility shall be required
until the Definitive Loan Documentation has been completed and the Definitive Loan
Documentation shall include terms and conditions customarily included in debtor in possession
credit facilities in Canada and, without limiting the generality of the foregoing, it shall inciude:

(a) All customary court orders, credit agreements, promissory notes, security agreements,
drawdown certificates and financing statements, to be prepared and executed in a form
satisfactory to the Lender; and

(b) An order approving the credit facility contemplated hereunder shall have been entered in the
Ontario Superior Court of Justice creating a DIP Charge in form and substance reasonably
satisfactory to the Lender and the said DIP Charge shall not have been reversed, modified
amended or stayed in a manner adverse to the interests of the Lender

ARTICLE FOUR -- COVENANTS

4.1  Covenants. The Definitive Loans Documentation shall contain customary covenants,
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representations, and warranties reasonably used in similar debtor in possession financings in
Canada and as deemed appropriate in the judgment of the Lender.

ARTICLE FIVE - EVENTS OF DEFAULT

3.1 Default. The Definitive Loan Documentation shall contain customary everts of default used in
similar debtor in possession financing in Canada and as deemed appropriate in the judgment of the
Lender.

ARTICLE SIX -- GENERAL CONTRACT PROVISIONS

6.1  Notices. All notices, requests, demands or other communications (collectively, "Notices")
by the terms hereof required or permitted to be given by one party to any other party, or to any other
person shall be given in writing by personal delivery or by registered mail, postage prepaid, or by
facsimile transmission to such other party as follows:

(a) To the Borrower at: care of Albert Gelman Inc
Suite 125- 100 Simcoe Street,
Toronto, Ontario

Attention: Tom McElroy

(b) To the Lender at: care of William Harvey Jones
Barrister & Solicitor
Suite 2702- 401 Bay Street
Toronto, Ontario
M5H 2Y4

or at such other address as may be given by such person to the other parties hereto in writing from
time to time.

All such Notices shall be deemed to have been received when delivered or transmitted, or, if
mailed, 48 hours after 12:01 a.m. on the day following the day of the mailing thereof. If any Notice
shall have been mailed and if regular mail service shall be interrupted by strikes or other
irregularities, such Notice shall be deemed to have been received 48 hours after 12:01 a.m. on the
day following the resumption of normal mail service, provided that during the period that regular
mail service shall be interrupted all Notices shall be given by personal delivery or by facsimile
fransmission.

6.3  Counterparts. This Agreement may be executed in several counterparts, each of which
when executed shall be deemed to be an original and such counterpart together shall be but one and
the same instrument.

6.4  Enurement. This agreement shall enure to the benefit of and be binding upon the parties
and their respective successors and assigns.
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6.5  Currency. Unless otherwise provided for herein, all monetary amounts referred to herein
shall refer to the lawful money of Canada.

6.6  Headings for Convenience Only. The division of this Agreement into articles and sections
is for convenience of reference only and shall not affect the interpretation or construction of this
Agreement.

6.7  Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the federal laws of Canada applicable therein and each of
the parties hereto agrees irrevocably to conform to the exclusive jurisdiction of the Courts of such
Province.

6.8 Gender. In this Agreement, words importing the singular number shall include the plural and
vice versa, and words importing the use of any gender shall include the masculine, feminine and
neuter genders and the word "person” shall include an individual, a trust, a partnership, a body
corporate, an association or other incorporated or unincorporated organization or entity.

6.9 Legislation References. Any references in this Agreement to any law, by-law, rule, regulation,
order or act of any government, governmental body or other regulatory body shall be construed as a
reference thereto as amended or re-enacted from time to time or as a reference to any successor
thereto.

6.10 Severability. If any Article, Section or any portion of any Section of this Agreement is
determined to be unenforceable or invalid for any reason whatsoever, that unenforceability or
invalidity shall not affect the enforceability or validity of the remaining portions of this Agreement
and such unenforceable or invalid Article, Section or portion thereof shall be severed from the
remainder of this Agreement.

IN WITNESS WHEREOF the parties have duly executed this Debtor in Possession Credit
Facility Loan Agreement this 31%. day of July 2017.

Forte EPS Solutions Inc.

Per: C/S
[Authorized Signing Officer)

16567 Highway 12 Holdings Limited

Per: C/S
[Authorized Signing Officer]
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PROMISSORY NOTE

$200,000 Due upon sale of the sale of the assets of the Maker
pursuant to the Bankruptcy and Insolvency Act

FOR VALUE RECEIVED the undersigned, Forte EPS Solutions Inc. promises to pay to or
to the order of 16567 Highway 12 Holdings Limited (the “Lender”) in lawful money of Canada, the
lesser of:

(a) The principal sum of two hundred thousand ($200,000) dollars; and

(b) The aggregate of the unpaid balance of all advances made by the Lender as recorded
on the reverse of this note or on any attachment, with interest on the principal amount
calculated as described below.

This note is issued to evidence advances made by the Lender to the undersigned under a Debtor in
Possession Loan Agreement dated as of July 31, 2017, between the undersigned as Borrower and
the Lender (the “DIP Loan Agreement™).

The principal and interest on this note are payable in accordance with the provisions of the DIP
Loan Agreement, which provides, among other things that the principal and all unpaid interest
hereunder shall be payable upon the sale of the assets of the Undersigned pursuant to the provisions
of the Bankruptcy and Insolvency Act pursuant to a Proposal or otherwise.

Interest shall be payable as said at the rate of fifteen (15%) per annum, calculated semi-annually,
not in advance, on the principal amount from time to time remaining unpaid. Payments received
shall be applied firstly in payment of unpaid accrued interest and the balance if any in reduction of
principal.

The Undersigned authorizes the Lender to record on the reverse of this note or on any attachment to
this note, all advances, repayments, prepayments and the unpaid principal balance from time to
time. The Undersigned agrees that in the absence of any manifest error, the record kept by the
Lender on this note or any attachment shall be conclusive evidence of the matters recorded,
provided that the failure of the Lender to record or correctly record any amount or date shall not
affect the obligation of the Undersigned to pay the outstanding principal amount and interest in
accordance with the DIP Loan Agreement.

Upon maturity as provided for in the DIP Loan Agreement, the entire unpaid balance of the
principal amount and accrued interest shall become immediately due and payable without notice or
demand and the undersigned covenants to pay interest thereon and on subsequent overdue interest
at the rate aforesaid, both before and after judgment, until paid in full. The covenants to pay interest
shall not merge on the taking of a judgment or judgments with respect to any of the obligations
herein stipulated for.

The Undersigned hereby waives demand and presentment for payment, notice of non-payment,
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protest, notice of protest, notice of dishonour, bringing of suit and diligence in taking any action.

Terms are used in this note with the meanings ascribed to them in the DIP Loan Agreement unless
otherwise specified.

DATED at Toronto, Ontario this 31 day of July 2017.

Forte EPS Solutions Inc.

Per: C/S
[Authorized Signing Officer]
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~ Court File No.: 31-2253654
:Esta'_te File No.: 31-2253654

RERRRE ONTAR!O o .
SUPERIOR COURT OF JUSTiCE
: (COMMERCIAL LIST)

THE HONOURABLE ﬁ o

JUST[CE /“"’%*72 ?

IN THE MATTER OF THE ﬂOTICE OF iNTENTiON TO MAKE A PROF’OSAL OF

FORTE EPS SOLUTIONS INC., A GORPORATION WITH A HEAD: OFFICE IN THE :

TOWN OF MIDLAND IN THE PROVINCE OF ONTﬁRIO o

o e APPROVAL AND VEST!NG GRDER |
L THlS MOT!ON made by Forte EPS Soluhons lnc (the “Company”) for an order

L mter aIra approvrng the sa1e transaction (the "Transactron) contempiated by an
gt agreement of pnrchase z—md sa!e (the “Sale Agreement‘) between the Company and

- '_ -Amwc Inc (thé “Purchaser ) dated October 17 201? and appended j1¢3 the Conﬂdent!ai
_.,Bnef (the “Conf‘ dentral Brief’) of Aibert Gelman lnc m its capacrty as propcsal trustee

_‘ 8 "-'(the “Proposal Trustea”), the Supplement to the Conf dent:ai Brref of the Proposal
S ':;;Trustee (the “Supplement”) and vestmg in the Purchaser the Companys rlght trtie anci 8
' ".interest rn and to the assets descrrbed 1n the Saie Agreement {the “Purchased

Assets”) was heard this day at 330 Unwersﬁy Avenue Tomnto Ontano

ON READ!N{:‘- (r) the afﬁdavrt of John Crpress; sworn October 23, 2017 (the
' '_ :';“Clpressr Aff‘ davrt") (ii) the: fourth report of the Proposal Trustee {the “Fourth
. Report”) and ihe Cont" dent;al Bnef and on hearmg the subm;sssons of counsei for the
_ ,Company, the Praposal Trustee, the Purchaser and Busmess Development Bank of
| -Canada ("BDC”), ho one appeanng for any other person on the service Irst aithough

i -propery sewed as appears from the aﬁ“ davrt of He!ga FarrhUrst swom October 25, 2017

L fled:

MONDAY THE 30th |

e DAY os ocTOBER,zW
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' APPROVAL OF SALE Af\iD VEST!NG OF ASSETS o

1 . THIS COURT ORDERS AND DECLARES that the Transactron is hereby

' _ approvsd and the executaon of ths Sale Agreement by the Company is hsreby

_‘”au’rhcnzed snd approved wrth such mmor smendments as the Ccmpany, _

._censultstton wrth the Prcpcsa¥ Trustee may desm necessary The Company rs hersby
author;zed and drrsctsd to take such add;tioﬂal steps and execute such eddrtrcnal' N

o .'_f.-dccuments as may be _necessary cr dssrrabis for ths ccmpieﬂen of the Transactrcc and

S __ifor the cenveysnc' 'ef th Purchased Assets to ihe Purchaser

B 7_'.-'2, THIS coue'r eReERs AND DECLARES that upon the delivery of a certficate

e the. Purchaser substantraily in the form: attached as'Schedule A hereto {the “Closing
'Certrf‘ cate"), ali cf the Cempanys rrght tttle and mterest ;n and 1o the Purchased o
,Assets descrrbed m ths Saie Agreement shaif vest absoiutely ln ths Purchaser frse and SR
© 7 glear of and from any- and all security. mterests (whether contractuai sratutery, or-

| ”f‘;cthemse) hypothscs mortgages trusts cr deemed trusts (whether ccntractual

statutory, or otherwase) irens executions, Ievres, charges orbther financial or monetary o
_ "'-claims whether or riot they have attached cr been peﬁected regrsiered cr f !ed and |
3 whether secured unsecured cr ctherwrse (ccilectrvely, _the "Glarms ) ;ncludmg, wsthsut a
o 'irmitmg the generahty cf the fcregoang (r) any encumbrances cr charges created by the-
_-__'_'Order of the chourable Justrce Hamey dated June 14 2017 and the Grder of the
> '_ff{ Honourabls JUstrcs Penny datsci July 31 2017 and (ii) eil charges, security rnterests or
' _f':ctarms evrdenceci by regrstratsons pursuant to the Personal Property Secuﬁty Act
R (Ontarro) cr any other perscrzai property regrstry system (ali of whrci'r are ccllectrveiy
8 ; ““:',referrsd 1o as the "Encumbrances") end for greater certamty, thrs Ccurt orders that all
-:f---cf the Encumbrancss affectrng or. rsiatmg tc the Purchased Assets are hereby

| '__expunged and drschafged as agarrrst the Purchased Assets

EERteeE 'n-us coum' ORDERS that for the purposes cf determrmng the nature and

' -"_'-'prsorrty of Ciarms the net proceeds from the saie of the Purchased Assets (the "Net _
Procseds”) shali stand in the place and s{ead of the Purchased Assets and that from
'and after. ths dslrvery cf the Cicsmg Certiﬁcare ai[ Clarms and Encumbrances shal!

.. attach tc_the\.nei,precse_ds fr_om the s_als sf the ,i?_urchased_ﬁssets Wfth the same_prrer_rty
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as’ they had w;th respect to the Purchased Assets !mmedlately prior io the sale, as if the
Purchased Asse‘ts ‘had not been sold and remamed in the pcssess:on or control of the

| : person havmg that possessson or control :mmeci:ateiy pnor te the sale, and for greater
'certamty nc person mcluding, but not iimlted to the Canada Revenue Agency (“CRA")

shatl ha\ie any recourse notw&thstand;ng the BDO Payment (as def neci herein), against
L ;”the Purchaser and tﬁe Pumhased Assets in respect of the Ciaims and the
'__-Encumbrances R ' R :

g 4. THIS GOURT ORDERS ANB DIRECTS the Propesai Trustee ﬁie w:th the Caurt_

:_ a copy of the Ciosmg Gertlficate, fart‘nwath aﬁer dehvery thereof

‘l"i-ils COURT ORDERS that pursuant to clause ?(3)(0) sf the Canada Personal :

- - permitted to d:sclose and transfer to the Purchaser all human resources and payroli,’
o ":mformatxon in the Gompany 5 records pertammg to xts past and current empioyees The'
':-"'_'Purchaser shau mamtam and protect the pnvacy ‘of such mformatson and shall be
o entatied ’to use the personai mformat;on prowded to. itin a manner which is in all matenai
o respects ldenticai to the pnor use of such :nformation by the CDmpany

o 6 THIS GGURT ORDERS thai noiwuthstandmg

R (a) f'_'_.the pendency of these proceedlngs

2 (b) ,\any app%matzens for a bankruptcy order now or hereaﬁer tssued pursuant o
e to the Bankmpz‘cy and !nsalvencyAct (Canada) in reSpect of the Company _ N

_ and any bankruptcy order |ssued pursuant to any such appilcatlons and

()} | -an’y' 3551gnment in bankruptcy (in‘ciudmg any deemed assngnment in

: 'bankrupicy rest:itmg from these proceedmgs) made in respect nf the
:-Company, : BN FORCE

__ the vestmg of the Purchased Assets in the F’urchaser pursuant to ‘thts Order shall be
o '--vbmdmg on any trustee in bankruﬁtcy that may be appomted in respect of the Compary

| __fand shall not be vo;d or vo;dable by credltors of the Company, nor shall it constﬁute nor
_be deemed to be a frauduient pre‘ference aSSignment fraudu!ent conveyance transfer
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at undervaiug, or other reviewable transaction under the Bankruptey and Insolvency Act
- {Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive ar unfaitly prejudicial conduct pursuant to any applicable federal or
provincial legisiation.

ADMINISTRATIVE MATTERS

7. THIS COURT ORDERS that the Fourth Report and the activities of the Proposal
Trustee contained: therein (including the Confidential Brief, the Supplement, and the
activities of the Proposal Trustse contained therein).be and are hereby approved.

8. THIS COURT ORDERS that the Confidential Brief and the Supplemernt be and

. arfe hereby sealed until ih.e-,. earlier of; (i) the. closing date of the Sale Agreement; or {if)

" further Order of the: Court;

9. THIS COURT ORDERS that the Proposal Trustee Charge {as defined in the
Order of the Honourable Justice Hainey dated June 14, 2017), as amended by the
* Order of the Honourable. Justice. Penney dated July 31, 2017 (the “July 31 Order’), be
and. is hereby further amended by increasing the maximum amount of the charge to
$200,000 {the “Professional Charge Amount’).

10.  THIS COURT ORDERS that notwithstanding paragraph 8 above and the July 31
Order, $50,000 of the Charge Amount:shiall be subordinate to any proven deemed trust
claimis advanced by CRA.

DISTRIBUTION

" .11, THIS COURT ORDERS that the Purchaser is directed to pay to BDC an amount

~ equal to the BDC Indebtedness {as defined in: the. Fourth Report) as of the date of
payment {the “BDC Payment’). The BDC Payment shall be deducted from the
purchase price payable to the Debtor on closing and shall constitutle a payment

e J'f-is-‘i".a';lfsumi to BDC's rights under the Personal Property Securnity Act {(Ontario) and shall
Bé paid from proceeds of the Sale Transaction that are related to the Owned Assels (@5

that term is defined in the Fourth Report).
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:1 THIS coum‘ GRDERS that The BDC Payment shall be subject to a

L relmbursemeni agreement io be m a femn acceptabie to the Company, BDC and the

L Pmposai Trustee and sard relmbursement agreement sha!l be enforceable by any

- trustee in bankruptcy that may be appmnted over the Ccmpany

| 1‘4;. THIS COURT ORDERS that " ._..e.'-Pfoposal Trustee |s hereby authonzed to
. dlstnbute the portlon of ihe f‘Net Proce*_"'

secured by the PmpesaE Trustee Charge to__

26

sat;sfy the unpatd accounts cf the Proposai Trustee ats counsei and counsel o the_' o

o ' '_ -Company up to the maxsmum amount of $150 000 (the’ "Profess:ona! Fee Payment")(- _
- said funds nat to be cansudered Net Proceeds as ihat term i def ned in paragraph 3 of SRR

_'th;s Order

'¥5 THIS COURT ORDERS that no payment shal! ‘be made in to the Proposal‘ '
i 'Trustee lts counsei and counsel to ’the Company in eXcess of the Professzenai Fee
' . -"Payment Ul‘ltﬂ such time as the C«RA has completed its audzt and finally determmed the

| f '- amaunt owmg in respect of any deemed trust c!a;ms

__ THiS CGURT GRDERS that to ‘lhe extent that the accounts in questrons have
K not been rewewed andlor taxed the Professtonai Fee Paymeni remams subject to
- rewew andlor taxation as requ;red under the Bankmptcy and insolvency Act | '

17 THIS COURT ORDERS tha’z aﬁer ihe BDC Payment and the Professwnal Fee

) _.'_-'_.Payment the baiance of the funds recewed cn account of the Purchased Assets sha!l
' :be heid by the Proposai Trus‘tae in trust pending further Order. of the Court |

o FOREIGN RECOGNIT!GN

18 TH!S COURT HEREBY REQUESTS the ald and recogmtion of any cour,
- _-tnbunai regu!atary or adm!mstratwe body hawng junsdzctlon in Ganada or in the United
'S’tates o gwe effect to thls Order and to asszst the Receiver and its agents in carrying
:.out_ _t_he_ ;.terms-_ cf this- Order. Aii. courts, tra_bunals, regulatory and administrative bodies
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- are hereby respectfully requested to make such orders and to provide suoh assistance
tc ihe Receiver as an cff cer of this Coutt, as may be necessary or deswabie o give
eﬁect to thls Order or te assust the Receiver and ltS agents in carrymg out the terms of
thlsOrder S | : | g




Schedule A Form of Ciosmg Gertnﬁcate

_ Ccurt File No.: 31-2253654
. Estate File No.: 31-2253654

QNTARJC
SUPER!GR COURT OF JUSTICE
(COMMERC%AL LIST)

IN THE MATTER OF THE NDT%CE OF fNTENTiON TO MAKE A PROPOSAL OF
FORTE EPS SOLUTIONS INC.; A CORPORATION WITH A HEAD OFFICE IN THE
: TOWN OF MIDLANB IN THE PROV!NCE OF ONTARIG -

SRR R CLOSE!\EGCERT!FICATE
REoiTALS a ” o |

_ A On :- A!bert Gelman-inc was appolnted as the proposal trustee {the L -
| -__-“Proposal Trustee”) Gf Forte EPS Soiutlons lnc (the “Debtor’) S

28

B Pursuant to an Order of the Gourt dated L '_i the Court approved the'.: S

o flagreement of purchase and sale made as of L (the “Sale Agreement”)' - _
o _:.between the Debtor and Amvic inc (the “Purchaser’ ) and PFGV!ded for the vesting in the
| : : purchaser of the Debtcr’s rlghi htie and mteresf in. and to the Purchased Assets (as,' o
defined. in the Order of the chourabie Justice L Cdated . (the

i "“Approvai Order"), Wthh Vestmg is to be eﬁectlve wﬁh respect to the Purchased Assets

o g -'upon the dehvery by the F’roposa! Trustee to the Purchaser of a certlf‘cate conf’ rmzng (i}
-the payment by the Purohaser of the Purchase Pnce for the Purchased Assets (ii) that
: --'__"_3the cond:t:ons to Cios:ng as set eut m sectlon - of the Sa!e Agreement have been

o Jsatlsfed or wawed by the Debtcr and the ?urchaser and (m} the transact:on as
'.\contemplated m the Saie Agreement has been completed to the satisfaction of the

o Bebtor

'_ C Unless otherw;se mci;cated hez’e;r; terms With mmal capita!s have the meanmgs I_ . |
: _'.'-set out m the Saie Agreement ' L

- THE PROPOSAL TRUSTEE has been adwsed by the Debtor of the faiiowmg

o 1 The Purchaser has pa:d and the Debtor has recewed the Purchase Pnce for the _

Purchased Assets as provuded for m the Sale Agreement and the Approva! Order



2. The cand;tlons to Giosmg as set out in section ____ of the Sale Agreement have
been sat;sf ed or waaved by the De‘btor and the Purchaser and

3 The Transactlon has been completed to ihe satisfaction of the Debtor in

ccnsuitat:on wrth the Proposal Trustee e

4 Thzs Cerhf cate was deiwered by the Proposai Trustee at ___.on " ‘

'.---ALBERT GELMAN smc in_its capacity as

29

* Proposal Trustee of FORTE EPS SGLUTIONS_'_ 2F

A _INC. and nat in its persanai capacnty

U TiHle:
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REH\_E[BHRSEMENT_ AGREFEMENT

'1HIS AGREEMENT dated as of Nm ember 2 201’7

BETWEEN

I‘ORTE EPS S{)LUTION § INC.
{the “l)ebto ”)
| “andm'.'_:

ALBERT GL‘LMAN INC
(the “Propesa] Tmstee”)

~and- i SRR

BUSINESS DFVELOPMEN T BANK OF CANADA

: . (‘.KB})CS’)

o .RECITALS

. -Pursuant to an offer ietter dated }anuarv 23, 013 ‘as amended by the letter agreement
L datcd February 13,2013, BDC madé credit facilities available to the Debtor in an amount

~of $700,000 (the “Loan”) for the purpose of ﬁnancmg purchase of some eqmpment and
- '_.leasehcld 1mprovements : i _

As securtty for the Loan BDC obtamed (among other thmgs) a general security

agreement dated }anuary 31,2013 granfed by the Debtor prewdmg a first security interest

inall of the Debtar s present and after»acquxted pememal property;

' -‘_On May 19, 2017, the I)ebtor filed a Notxce of Intention to Make a Proposal pursuant to
. ‘section 50. 4(1) of the’ Bankruptcy and Insohrency Act nammg Albert Geiman Inc, as
: Prﬁposai Trustee

{‘he Debtor was advlsed by Canada Re\:enue Agency “that It has commenced but not
:completed” an audit (ﬁae “Audit”) of the Debtor’s obligations in respect of amounts
‘deemed to be held in trust under subsection 227(4) or 227(4.1) of the Income Tax Act or
_- subsection. 86(2) or (2 1) of the Employment Insurance Au‘ (coﬂectlveiy, the “Deemed
. Trust Claxm”), S ol _ _

; ':Pursuant to the Approvai and Vestmg Ordcr of Mr. Justzce Myers dated October 30, 2017
'(the “Vestmg Order"}, the sale of subqtantlally all of the business and assets of the

Doc#4045483v4.

31



o

Debtors was approved by the Ontario Superior Court of Justice (Commercial List) (the
“Court™) and, the purchaser was .ordered to make a distribution to BDC from the sale
proceeds in the full amount owed to BDC by the Debtor being $347,167.26 as at
Noverber 2, 2017(the “BDC sttnbutmn”} subjcct to -the Debtor and BDC enteribg

: mto a relmburscment agreement

There will be no deduction from the BDC Distribution with respect to any actual or

potential levy (the “BIA Levy™) payable pursuant to sectlon 147 and/or 60(2) of the
: 'jBanhuptcy and In.solvency Act (the ‘BIA") :

Pursuant 1o the Vestlng Order the Court also authorized the Proposai Trustee fo rctam
~and dlStl‘ibute proceeds froni the sale of the Leased Equipment (as defined in the Fourth
L Report of the Proposal Tmstce) in the amount not to exceed $150, 000 to pay the fees and -
s f_dlsbursemcn‘ts of the Proposal Tmstee, its counsel anci uouﬁsel iﬂr ﬂm Debtor (the _

4'-“Charge I)lstrxbutmn”), _and : : : : '

: 'Pursuant to ‘the Vestmg Order thes Court also ordered that the balance of the proceeds

frot the sale of the Debtor’s assets, remaining after the BDC Distribution and the Charge

-Dzstnbuhon (the “Balance of the Proceeds”) be held i in trust by the Proposal Trustee
o untll fm:thcr order of the Court ' S

NOW THEREFORE for good and valuable cons;deraﬂon, the recelpt and sufﬁmency of which
18 hereby acknowledged _

“1‘.

: Subj ect to the terms hert:()f

| : (fa)' o BDC hereby mevacabiy and uncondmonally unéertakes to repay ail or 4 port;on '

 of the BDC Distribution if'i it is determined that the Balance of the Proceeds is not

_ sufficient to satisfy the amounts meg, if any, by the Debtor to CRA for the
: Deemed Trust Clann and :

: 7(}3) : .follomng the ﬁnai detmmmdtmn 01‘ ihe amounts owing by the Debtor in respect

~of the Deemed Trust Claim, if auy, BDC also hereby 11'1‘evocab1y and
'- _-runcondltmnaﬂy undertakes to pay.to the. Proposai Trustee-or the Superimendent

of Bankmptcy {the “Supenntendent”) the BIA Levy if, on written consent of

BDC and the Proposal Trustee, or by a Final ‘Order (as defined below) it is
- _deten'nmed that the BDC Distribution constitutes a distribution by the Ptoposal
e .:Tmstee pursuant to sections 147 and 60(2) Q‘f the BIA s

= For the purpose of thiS Agreement a “Fmal Grder shali mean a Court order from vyhich
: -al} nghts oi’appcal shaH have been determmed or expn‘ed :

::_-'The Debtor and fhe Proposai Trustee, for so iong 2s the Proposal Trustee remaing

~appointed {including, ‘if it is subsequently appomted as Trustee in Bankrupicy of the
_Debtor) shall prowde BDC wﬁh nutice ef any cm:respcndence fmm the CRA wzth
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respect to the Deemed Trust Claim, including any determination made with respett to the
quantum of the Deemed Trust Claim, and/or from the Supetintendent with respect to

‘whether the BIA Levy is payable oni the BDC Distribution. If BDC does not teceive

mnotice in time effectively required to contest the defermination of any liability susc&pnble

~of being contested in respect of the Deemed Trust Claim, then the habxhty of BDC to the -
Debtor under this Agreement shall be reduced by the amount of any losses ‘incurred by
e QBDC resulting from the failure to give such notice on a timely basis. For greater clatity,
the Proposal Trustee shall not be Tiable for the failurg of the Debtor, its principals or its

: adwsors to prowde BDC w1th prompt notme pursuant 10 th:s sectmn of ihe Ag;eement ‘

' The pames hereto agree that the Proposal Trustee (and 1f apphcabie, the Proposal trustee
i s capaczty as Trustee in Bankruptoy of the Debtor) bears no obligation to dispute,
* - challenge ‘or ofherwlse ‘question the Deemed Trust Ciaum 01 any determmatmn on

= _Whether the BIA Levy is payabie to the Supexmtendent

'_.BDC may partxmpate in the negohatlon, settlement or challenge of the Deemed Trust
. Claim and/or the Levy (Lollecﬁvely, ‘the “Dlsputed Cla:ms”) BDC mady elect to assume
-control of the negotlahanz, settlement or the defence of the Disputed Claims, BDC shall
- pay all of its own- expenses “of parficipating in or assuming control of such negotzation
- “settlement or defence. The Debtor and the’ Proposal Trustee shall co-operate in good
- faith with BDC jn the negotzancn ‘settlement or defence of each of the Disputed Claims
50 as o permit BDC to condiict. such negot}atlon, settlement and defence and for this
purpose shall preserve all relevant documents in relation to the Disputed Claims, allow _
. .BDC access on reasonable notice to inspect and take copies of all such documents and .
- reguire its perso::mel to provide such statements as BDC may reasonably require and to
-attend and give evidence at any trial or hearing, ini respect of the Disputed Claims, With
“respect to the Proposal’ ‘Trustee, BDC agrees to ‘reimburse to the Proposal. Trustee its
 réasonable foes and disbursements for - providing sald cooperation, provided however, that |
the Proposal Trostee shaﬂ not take any steps in fuﬁherauce thereof mﬂwut wntten
consent of BDC. ' P : S :

_The hablhty of BDC to rembtJISe t}m Debtor under thls agreement pursuant to Section
(R I(a} of this Agreement shali be llmlted to the aggregate amount of the BDC Distribution.

BDC shaii have the fuil beneﬁt and use of the BDC Dismbutlon and shall have no
' obhgahon to hoid it m trust or keep it separate and apart from 1ts general assets.

From the date of the payment of the EDC Dash;butwn until the date of any possible
reimbursement of the BDC sttmbunon by BDC, BDC will treat the amount of the BDC

. Dlstnbunon as a payment on account of the indebtedness of the Debtor to BDC, which
payment shall be réversed and the. hablhty of the Debtors mcreased by the amount of

A sur.:h reimbursement by BDC pursuant to Sect;on I(a)

- -Thxjs: Ag_r_eement is 'fo_r a ;tenn that .gxpgres Qn fhe date on which a final detétmiﬁ&’tion of
- -the Disputed Claims is made as evidenced by written consent of BDC of the Final Order.
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9. All notices provided and other communications pursuant to this agreement shall be in
writing and either delivered by hand or electronic mail as follows, and any notice or other
communication shall be deemed concluswely to have been given and received, if

rdehvered or traHSmitted by e-mall on the day in which it was deln ered or transmitted:

o (a) ' _- -_-m the case of thc Babtor
' William Harvey Jones
- Baryister & Solicitor

. Suite 2702-401 Bay Street
i Tomnto, Ontam MSH 2Y4

o Emali whjonas@mihamjones ca
R (b) Cin the case of BDC
Busmess Development Bank of Canada _
0 YorkStreet '
- Suite 1202 A
' :-'Toronto Ontarm, ;MSJ 139
R Attenﬁon . Ruth Thomscn S
- Email: ruth thomson@bdc ca
o '._'a’xi'dwithacoiay%d; a
' Chaitons LLP

5000 Yonge Street. 10"’ Fioor
- Tomnte Ontarm MEN 7E9

' 'Attentmn Maya Pohak BRI
"Emazl o maya@chmtons com A

RGN , 'Lm the c case. of the Proposai Tmstee
| E '_:Albert Gelman Inc.
100 Simcoe Street, Suite 125
'Toronto Ontario MSH 3G’7 -

.. Attention: '_ TomMcElroy..”" TR
" :Ema;zi ' tmce}roy@a'lbertgeiman comi

. 'and wath a oopy to

DoCHA04E4B3v4



Lerners LLP . '
130 Adelaide St. West, 241:11 F}oor

B Torcnto, Gntano MSH 3P5

..";-,Attennon : Domemca Mag;sano
- .*-Emaﬂ dmaﬁlsanoﬂlemefs ca

" '.ﬁl{}_; Tbls agreement is 2 contzcmt made under and shali be governed by and construed in.
SR _'accgrdance with the iaws of the Provmce af Ontano and the fedural 1aws of Cmmda
'_’applmahie therem ' R L : _

' _. 11 '-Thls agrcement may be executed by the partlcs in countelparts and may be execu‘fﬁd and
o delivered by fax and ali such ceunterparis and fmces shali tdgci.her constuute one and the

- ‘same mstrument

12, - {'Tlns agreement 1s bmdmgf,_ n'and enuras to the bencﬁt of the partzes to this agreement.
A SRS and their respectwe successors and ass;gns, mcludmg any intérim recewex, receiver,
& _recewer and ) mauager or twstee m bankruptcy of the Debtors

Doc#A045403v4

N -'}'«*ORTE nrs SOLUTIONS INC.

-+ I have authority t,bi d the corporation.

ALBERT GELMAN INC, solely in its
capacity as propesal trustee of Forte EPS
L Sohmons inc and not in its personal capacity

| Name:
- Title:

" Thave authority to bind the corporation.
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‘“6_

BUSINESS DEVELOPMENT BANK OF
CANADA |

o ‘By:

- .;Na_me: _
- Titler

© Name:
- Title:

We have a'utﬁ_of-ity to bind the corporation.
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Exhibit to the affidavit
Tun Cooimss

sworn the day of {5 M6, 205 .

Commlssmn
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§$ Canada Revenue Agence du revenu
Ageney du Canada

NVCC Team 715-20
Surrey BC V3T DES

January 19, 2018

ALBERT GELMAN INC.
100 SIMCOE ST
SUITE 125

TORONTO ON MSH 3G2

Dear Sir or Madam:

Re: FORTE EPS SOLUTIONS INC. of the City of Midland
in the Province of Ontario -
Date of the bankruptcy: November 2, 2017

Fleage find enclosed our claim and gupporting schedule in the
ahove-noted insolvency event for the amount of $114,757.49.

Igsue dividend payment directly to the Receiver General quoting
the account number shown on the schedule.

Please send individual, corporite and payroll dividend payments
to: o

Canada Revenue Agencir..

PO BOX 3800 STN A -

Sudbury ON P3A 003

Please send goody apd services tax/harmonized sales tax (GST/HST)
remittances, including dividend payments to the applicable
tax centre (shown on your client's GST/HST return).

If you need more information about this claim, such as a more
detailed breakdown of the debt, please contact the undersigned at
one of the telephone numbers provided in this letter,

Yours truly,

M. Johal
Collections Contact Officer

Enclosure({s)

604-585-

Canady YRR b G

urrey B E5 'ab site canada.ca/faxes
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ATTACHMENT PAGE 1

Proof of Claim (Form 31)
(Sections 50.1, B1.5, B1.6, subsections 65.2(4), 81,2(1), 81.3(8),
81.4(8), 102(2), 124(2), 128(1), and paragraphs 51(1) (&)
and 66.14(b) of the aAct)

send all notices or correspondence regarding this claim to the
following address: :

-Canada Revenue Agenqy

Surrey National Verification and Collection Centre
Inselveancy Intake Centre

Collections Directorate

9755 King George Blvd

Surrey BC V2T 5E1

Attention: M. Johal

In the matter of the bankruptcy of FOR%E EPS SOLUTIONS INC. of the
City of Midland in the Province of Ontario, and the claim of Her
Majesty the Queen in Right of Canaddi-as represented by the
Minigter of National Revenue, creditor, '

I, M. Johal, of the City of Burrey in the Province of
British Celumbia, do hereby cextify:

1. That I am a collections‘cbﬁﬁact officer of the Canada Revenue
Agency. o

2. That I have knowledge ¢f all the circumstances connected with
the claim referred tdwbalow-

3. That the debtor was, at the date of the bankruptecy namely the
2nd day of Novembel, 2017, and still is, indebted to the creditor
in the sum of $§114,757.49, as specified in the statement of
agcount attached and marked Schedule "aAv, after deducting any
counterclaims to which the debtor ig entitled.

4. (X) UNSECURED CLATM of $24,172.10. That in respect of thig
debt, I do not hold any assets of the debtor ag security.

(X) PROPERTY CLAIM of $90,585,39,
That property holding a value equal to the debt enunerated in the
Schedule "A" was in possession of the debtor and still remaing in
the posgesgion of the debtor and (or) the trustee., The claimant
hereby claims an interest in all amsets of thae debtor up to the
value of the property claim shown. The claimant is entitled to
demand from the trustee the return of the propexrty.
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ATTACHMENT PAGE 2

5. That, to the best of my knowledge, the above-named creditor is
not related to the debtor within the meaning of section 4 of the
Act, and has neot dealt with the debtor in a non-arm's length
mannex,

6. That the following are the payments that I have received from,
and the credits that I have allowed to the debtor within the three
months immediately before the date of the initial bankruptcy

event within the meaning of section 2 of the Act.

Nil

7. Whenever the trustee reviews the financial situaticon of a
bankrupt to redetermine whether ¢r not the kankrupt is required to
make payments under section 68 of the Act, I regquest to be
informed, pursuant to paragraph 68({(4) of the Act, of the new fixed
amount or of the fact that there is nd lopgér surplus income.

I reguest that a copy of the report filed by the trustee
regarding the bankrupt's application for discharge pursuant to
subsection 170{(1) of the aAct be Be'nf:' ¢ the above address.

Sworn before me at the City of Surrey in the PFrovince of
British Columbia, -on January 19 ‘2018.

ééﬁﬂglég;ner.ééi.éééﬁé..if'u .é;éﬁéture of claimant
ATTURGY/ STV
A COMPMAISIY (viic ﬁ'}rwow} Afhctaunts A ’e

Expvy DAL Oct 31 2020
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CREYNTSO-COLLECTIONS

Schedule "AM

Name: FORTE EPS SOLUTIONS INC.

Ungecured clainm

Income Tax Act

(as it relates to payroll deductiongs - non deemed trust)
849883707 RP 0001

Account number:

Assessed perioed(s): 2016~-2017
Frincipal: $13,859.42
Penalty and interest: $10,272.68
Total: $24,172.1Q

Property claim

Income Tax Act

(as it relates to payroll deductlang - deemed trust)
849883707 RP 0001

Account number:

assessed period(s): 2016-2017
Principal: $90 585 39
Total: $90,585.39
Total Property claim' . $90,585.39

Sworn before me.at: £he City of Surrey in the Province of

British CGlumbla, on Jahuary 19, 2018.

PN | dﬁtél ......... ..

Commisgidner for Qaths

Thwune Baun s

0057005

Slgnature of Claimant

A COMmgsnLr R Takig Afdpury R Be

AP Date: Ot 31, 2028
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