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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

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

(Dated June 9, 2017)

L. INTRODUCTION

1. This first report (“First Report’) is filed by Albert Gelman Inc. (“AGI") in
its capacity as proposal trustee (the “Trustee”) in connection with a Notice of Intention
to Make a Proposal (“NOI") filed by 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;



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.
. 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;



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.
M. 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.



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 abové, 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.



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 SOFF| 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.



V.

23.

ACTIVITIES OF THE COMPANY

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

among other things, the following activities:

a.

b.

24.

entered into the Forbearance Agreement;

advised various stakeholders, including management, relevant employees
and important suppliers of the restructuring proceedings;

enhanced their marketing efforts to prospective customers;

held preliminary discussions with one party who had approached the
Company and was interested in purchasing the Company'’s assets;

had informal discussions with various secured and unsecured creditors in

respect of the restructuring proceedings;

attended meetings with the Trustee and its legal counsel to discuss its
objectives and options in respect of these restructuring proceedings;

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

Trustee;

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

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

and its business.

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.

VL

ACTIVITIES OF THE TRUSTEE



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”;

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;

assisted the Company with the preparation of the Cash Flow Forecast
(defined below);

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;

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.

communicated extensively with the Principals and the Company’s legal

counsel; and,

communicated with several creditors and other stakeholders who contacted
the Trustee directly regarding the status of the restructuring proceedings.



VL. 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.
VIl 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).



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 NOL.

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 SOFFIl. 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

-10 -
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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.

-11-
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District of: Ontario
Division No. 03 - Barrie
Court No. 312253654

Estate No. 312253654
-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

14

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

2306732 Ontario Inc. c/o Millenium Disposal Service 550,000.00
2440 Beryl Road
Oakville ON L6J 7X4

407 ETR Express Toll Route 6300 Steeles Ave W 776.33

Marion Richardson/Collections | Woodbridge ON L4H 1J1

Advance Specialties USD P.0. BOX 349 3735 HIGHWAY 22 2,017.40
GLEASON TN 38232

BASF Canada Inc. P.0. BOX 15248 STATION A 762.60
TORONTO ON M5W 1C4

Bemard Baum, LLB SUITE 10 & 11 1540 LODESTAR ROAD 41,000.00
TORONTO ON M3J 3C5

Business Development Bank ¢/o Chaltons LLP 554,785.16

of Canada 500 Yonge Street, 10th Floor

ATT: Maya Poliak Toronto ON M2N 7E9

Carlson Construction 725 RUNNINGBROOK DRIVE 2,475.00
MISSISSAUGA ON L4Y 2R9

CCH Excavating Inc. P.0.BOX 159 3,835.95
Port McNicoll ON LOK 1R3

Cdn Business Health 75 MISSISSAUGA STREET WEST 1,440.75

Management Inc. ORILLIA ON L3V 3A7

Cheval P.0.Box 1262 STN B 230,000.00
Mississauga ON L4Y 3W4

Domenic Frasca 220 Whitturch 439,944 .49
Mississauga ON L5A 4B3

Dominic Zita 5063 Summersky Court 1,500,000.00 .
Mississauga ON L5M OR3

Eisses Enterprises 901 ESSA ROAD 4,106.42
BARRIE ON L9J 0B1

Enbridge Gas P.0. BOX 680 9,071.87
SCARBOROUGH ON M1K 0A9

Page 2 of 6
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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 4,409.66
OLD CASTLE ON NOR 1L0
Fastenal Canada, LTD 860 TRILLIUM DRIVE SUITE 117 3,597.96
KITCHENER ON N2R 1K7
First Source Mortgage 1 VALLEYBROOK DRIVE SOCUTH UNIT 100 18,300.00
Corporation TORONTO ON M3B 2810
Fred Hook LTD BOX 248 MIDLAND 156,041.82
Midland ON L4R 4K11
Greywall Coatings INC 165 DRIVE INN ROAD, UNIT 4 2,460.33
SAULT ST MARIE ON P6B 5X8
Ideal Supply Company Limited | 869 KING STREET 2,954.11
MIDLAND ON L4R 0B10
Jason Pasqualino 417 Lanor Ave 25,300.00
Mississauga ON M8W 2R7
JD Hubbert 200 EVANS AVE., UNIT 11 508.50
TORONTO ON M8Z 1J10
John Cipressi 72 Bourgeois Beach Road 1,500,000.00
Victoria Harbour ON LOK 2A0
Klenzoid P.O. BOX 3857 COMMERCE COURT POSTAL STN 6,277.24
TORONTO ON M5L 1K4
Kreston GTALLP 8953 WOODBINE AVE., 7,673.98
MARKHAM ON L3R 0J12
Linde Canada Limited P.0.BOX 4070 STNA 653.81
TORONTO ON M5W 1M6
Lino Toncic 2020 Winston Park Drive, Suite 101 49,424.22
Qakville ON L6H 6X7
Maria Pierucci 23 Highview Ave 205,000.00
Toronto ON M3M 1C5
MRT Automation Ltd P.0. BOX 517 3,765.30
MIDLAND ON L4R 4L6

Page 3 of 6
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District of:
Division No. -
Court No.
Estate No.
-FORM33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
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
NATS 2525 HAINES ROAD 270,990.00
MISSISSAUGA ON L4Y 1Y10
NAXXAR Consulting 539 KINGSTON ROAD WEST 3,359.14
AJAX ON L1S 6M4
New Electric Enterprises Inc. | 3185 DUNDAS STREET WEST 15,217.56
OAKVILLE ON L6M 4J7
North Simcoe Community 105 Fourth St., P.O. Box 8 225,500.00
Futures Development Midland ON L4R 4K9
Corporation
Nova Chemicals US P.0 BOX 8011 POSTAL STNA 158,000.00
_ TORONTO ON M5W 3W8
Pacific High Tech 4789 Yonge Street Unit 716 518,250.89
Toronto ON M2N 0G6
PBS Freight Systems Inc 8760 JANE ST., UNIT #16 10,750.00
VAUGHAN ON L4K 2M12
Phillip & Fill 33 Hiawatha Pkwy 60,000.00
Mississauga ON L5G 3S1
POWER FACTOR SERVICES | 1235 FAIRVIEW STREET SUITE 299 937.90
LTD. BURLINGTON ON L7S 2K12
Prestige Property Tax 1025 KING STREET 6,274.55
Specialists EAST CAMBRIDGE ON N3H 3P8
Pro Windows and Doors Ltd. | 1 GOODMARK PLACE SUITE 3 34,891.00
ETOBICOKE ON M9W 6M4
PUC Midland Power Utility P.0.BOX 820 13,886.21
Corporation MIDLAND ON L4R 4P7
Regency Plastics Company 50 BRISBANE ROAD 7,063.78
Ltd DOWNSVIEW ON M3J 2K5
SCC Electrical P.0. BOX 444 1,268.59
MIDLAND ON L4R 4L6
SCE Constructicn 29 MEDVLIA AVE 1,000.00
TORONTO ON M8Z 5L9

Page 4 of 6
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District of:
Division No. -
Court No.
Estate No.
-FORM33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
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 15,425.00
TORONTO ON MSE 1E6
SKID - Freight Brokers, Inc. P.0.BOX 85 2,186.55
SAINTE MARTHE SUR LE LAC QC JON 1P0
Steam Specialties 40 CORSTATE AVE. 1,966.88
VAUGHAN ON L4K 4X5
Sunnyside Machine & 1178 EVERTON ROAD 811.95
Hydraulics MIDLAND ON L4R 5J5
Telus P.0. BOX 5300 1,277.38
BURLINGTON ON L4R 4S11
Thermaloc Italy SRL VIA BONANOM! 3, COMO, IT 22100 IT 804.76
Total Quality Logistics P.O. BOX 634558 3,953.92
CINCINNATI OH 45263 4561
Travelers Leasing 800-9800 KING GEORGE BLVD. 399,800.16
SURREY BC V3T 0K10
Travelers Transportation 195 HEART LAKE ROAD S. 2,926.17
Services BRAMPTON ON L6W 3N9
Triple Tech ESJ 1050 KING STREET 1,310.50
MIDLAND ON L4R 0B11
Underwriters Laboratories of | P.O. BOX 15146 STN A 15,124.92
Canada Inc. TORONTO ON M5W 1C4
United Testing Systems 21-225 BRADWICK DRIVE 29,410.73
Canada Limited CONCORD ON L4K 1K10
Western Ontario Community | 530 West Street, Unit 10 440,827.21
Futures Development Branford ON N3R 7V5
Corporation Inc.
ATT: David Penton
WILSON HIGH VOLTAGE 1271 GORHAM STREET UNIT 9 4,531.66

NEWMARKET ON L3Y 8Y10

Page 5 of 6
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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/Dépobt Electronique Official Receiver
151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W?7, (877)376-9902



TAB B



POSTPONEMENT

WHEREAS  North Simcoe Community Futures Development Corporation
("NSCFDC”) has, by way of security agreement, certain security interests (the “North
Simcoe Security™) over the assels of Forte EPS Solutions Inc. (“Forte™, which North
Simcoe Security is perfected by registration under the Personal Property Security Act
{Ont.) (the “PPSA™) as Fite Number 678306825,

- AND WHEREAS Business Development Bank of Canada (“BDC™) has a security
interest (the “BDC Security™) over all of the present and after acquired undertaking and
property of Forte as more particularly set out in a General Security Agreement between
Forte and BDC, which BDC Security interest is perfected by registration under the PPSA as
File No. 684369324;

NOW THEREFORE for good and valuable consideration, receipt and sufficiency
of which is hereby acknowledged, NSCFDC does hereby subordinate and postpone the
security constituted by the North Simeoe Security to and in favour of the security constituted
by the BDC Security.

R
DATED the 5 day of Jannary, 2013

NORTH SIMCOE COMMUNITY FUTURES
DEVELOPMENT CORPORATION

Per: .
er o }. “5 )“1{/—\

Name: E'L» b\”c& M\,U!.é-’ VA
Title: o /
Freside I’T’r/b.r’\ ,

3 o L\tﬁ(‘m\"‘rim Jv }')ﬂ‘f‘r;‘\ o C0r f.T,E'L"J? i

C UrersPolmWiappDat\LocalbicrosoR i Windows\Tenporary Internet FilsWOLKYTATPPSA POSTPONEMENT doex
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Kreston GTA LLP
8953 WOODBINE AVE.,
MARKHAM ON L3R 0J12

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

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

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

Pacific High Tech
4789 Yonge Street Unit 716
Toronto ON M2N 0G6

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

Regency Plastics Company Ltd
50 BRISBANE ROAD
DOWNSVIEW ON M3J 2K5

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

Sunnyside Machine & Hydraulics
1178 EVERTON ROAD
MIDLAND ON LAR 5J5

LaFleche Roofing
1100 PROGRESS DRIVE
LONDON ON N6N 1BI11

Maria Pierucci
23 Highview Ave
Toronto ON M3M IC5

NATS
2525 HAINES ROAD
MISSISSAUGA ON LAY 1Y10

North Simcoe Community Futures
Development Corporation

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

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

POWER FACTOR SERVICES LTD.

1235 FAIRVIEW STREET SUITE 299

BURLINGTON ON L7S 2K12

PUC Midland Power Utility Corporation

P.O. BOX 820
MIDLAND ON LAR 4P7

SCC Electrical
P.0. BOX 444
MIDLAND ON LA4R 4L6

SKID - Freight Brokers, Inc.
P.0. BOX 85

SAINTE MARTHE SUR LE LAC QC

JON 1PO

Tecnodinamica
37 31010 Farra di Soligo TV ltaly

23

Linde Canada Limited
P.0. BOX 4070 STN A
TORONTO ON M5W M6

Mary Calleja
8 Penhale Dr.
Toronto ON M9P 2X3

NAXXAR Consulting
539 KINGSTON ROAD WEST
AJAX ON LIS 6M4

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

Phillip & Fill
33 Hiawatha Pkwy
Mississauga ON L5G 3S1

Prestige Property Tax Specialists
1025 KING STREET
EAST CAMBRIDGE ON N3H 3P8

SCE Construction
29 MEDVLIA AVE
TORONTO ON M8Z 5L9

Steam Specialties
40 CORSTATE AVE.
VAUGHAN ON L4K 4X5

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



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

Travelers Transportation Services
195 HEART LAKE ROAD S.
BRAMPTON ON L6W 3N9

United Testing Systems Canada Limited
21-225 BRADWICK DRIVE
CONCORD ON L4K 1K10

Workplace Safety and Insurance Board
c/o Collection Services

200 Front St W

Toronto ON M5V 3Ji

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

Triple Tech ESJ
1050 KING STREET
MIDLAND ON LAR 0BI11

Western Ontario Community Futures
Development Corporation Inc.

ATT: David Penton

530 West Street, Unit 10

Branford ON N3R 7V5

24

Travelers Leasing
800-9900 KING GEORGE BLVD.
SURREY BC V3T 0K10

Underwriters Laboratories of Canada Inc.
P.O.BOX 15146 STN A
TORONTO ON M5W 1C4

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

From: Daphna Cherniak

Sent: May-26-17 12:42 PM

To: john.c@forteeps.com’; 'dominicz@forteeps.com’
Subject: Notice of Intention

Attachments: 2017_05_26_12_36_59.pdf

Please find attached a Notice of Intention that was sent to all the creditors.
Regards,

Daphna Cherniak,, Funds Administrator | Office Manager
ALBERT & GELMAN
SOLVING INSOLVENCY

Albert Gelman Inc. | T: 416.504.1650 ext. 118 | F: 416.504-1655 | E: dcherniak@albertgelman.com | 100 Simcoe
Street, Suite 125, Toronto, ON | www.albertgelman.com

Office locations: Downtown Toronto, North York, Richmond Hill, Scarborough and Mississauga —

httg:[[albertgelman.com[ﬁnanciaIsolutions[locations[

Jllt‘t‘*t'lt#'lt’tt‘tttat‘tt###ltt‘t*ttt#“‘l*tttt'Ot#t#t#‘t"*.‘t‘t(#'#‘t‘t!tt#
This message and any attachments are solely for the intended recipient and may contain confidential or privileged information. If you are not the intended recipient,

any disclosure, copying, use, or distribution of the information included in this message and any attachments is prohibited. If you have received this communication
in error, please notify us by reply e-mail and immediately and permanently delete this message and any attachments. Thank you.
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District of:
Division No. -
Court No.
Estate No.
- FORM33 -
B Notice of Intention To Make a Proposal
r (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. |, Forte EPS Solutions Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal
to my creditors.

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

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

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

Dated at the city of Toronto in the Province of Ontario, this 18th day of May 2017.

\?i_’

N
‘ Forte EPS Solutions Inc.
\ Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 1 of 6



Districtof: Ontario

Division No. 03 - Barrie
Court No. 312253654
Estate No. 312253654

- FORM33-
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

28

List of Crediters with claims of $250 or more.

Creditor Address Account# Claim Amount

2306732 Ontario Inc. c/o Millenfum Disposal Service 550,000.00
2440 Beryl Road
Qakville ON L6J 7X4

407 ETR Express Toll Route | 6300 Stesles Ave W 776.33

Marion Richardson/Collections | Woodbridge ON L4H 141

Advance Specialties USD P.O. BOX 349 3735 HIGHWAY 22 2,017.40
GLEASON TN 38232

BASF Canada Inc. P.0. BOX 15248 STATION A 762.60
TORONTO ON M5W 1C4

Bemard Baum, LLB SUITE 10 & 11 1540 LODESTAR ROAD 41,000.00
TORONTO ON M3J 3C5

Business Development Bank | c/o Chaitons LLP 554,785.16

of Canada 500 Yonge Street, 16th Floor

ATT: Maya Poliak Toronto ON M2N 7E9

Carlson Construction 725 RUNNINGBROOK DRIVE 2,475.00
MISSISSAUGA ON L4Y 2R9

CCH Excavating Inc. P.0.BOX 159 3,835.95
Port McNicoll ON LOK 1R3

Cdn Business Health 75 MISSISSAUGA STREET WEST 1,440.75

Management Inc. ORILLIA ON L3V 3A7

Cheval P.O. Box 1262 STN B 230,000.00
Mississauga ON L4Y 3W4

Domenic Frasca 220 Whitturch 439,944.49
Mississauga ON L5A 4B3

Dominic Zita 5063 Summersky Court 1,500,000.60
Mississauga ON L5M OR3

Eisses Enterprises 901 ESSA ROAD 4,106.42
BARRIE ON L9J0B1

Enbridge Gas P.0. BOX 680 9,071.87
SCARBOROUGH ON M1K 0A9

Page 2 of 6
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District of:
Division No. -
Court No.
Estate No.
-FORM33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Forte EPS Solutions Inc.
of the city of Midland, in the Province of Ontario
List of Creditors with clalms of $250 or more.
Creditor Address Account# Claim Amount
Essex Energy 2199 BLACKACRE DRIVE SUITE 2 4,409.66
OLD CASTLE ON NOR 1LO
Fastenal Canada, LTD 860 TRILLIUM DRIVE SUITE 117 3,597.96
KITCHENER ON N2R 1K7
First Source Mortgage 1 VALLEYBROOK DRIVE SOUTH UNIT 100 18,300.00
Corporation TORONTO ON M3B 2810
Fred Hook LTD BOX 248 MIDLAND 156,041.82
Midiand ON L4R 4K11
Greywall Coatings INC 165 DRIVE INN ROAD, UNIT 4 2,460.33
SAULT ST MARIE ON P6B 5X8
Ideal Supply Company Limited | 869 KING STREET 2,954.11
MIDLAND ON L4R 0B10
Jason Pasquatino 417 Lanor Ave 25,300.00
Mississauga ON M8W 2R7
JD Hubbert 200 EVANS AVE., UNIT 11 508.50
TORONTO ON M8Z 1J10
John Cipressi 72 Bourgeois Beach Road 1,500,000.00
Victoria Harbour ON LOK 2A0
Klenzoid P.0. BOX 3857 COMMERCE COURT POSTAL STN 6,277.24
TORONTO ON M5L 1K4
Kreston GTA LLP 8953 WOODBINE AVE., 7,673.98
MARKHAM ON L3R 0J12
Linde Canada Limited P.0. BOX 4070 STN A 653.81
TORONTO ON MSW 1M6
Lino Toncic 2020 Winston Park Drive, Sulte 101 49,424.22
Oakville ON L6H 6X7
Maria Pierucci 23 Highview Ave 205,000.00
Toronto ON M3M 1C5
MRT Automation Ltd P.0.BOX 517 3,765.30
MIDLAND ON L4R 4L6

Page 3 of 6
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Districtof:
Divisien No. -
Court No.
Estate No. .
-FORM33-
Notice of Intenticn 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 Accountf Claim Amount
NATS 2525 HAINES ROAD 270,990.00
MISSISSAUGA ON L4Y 1Y10
NAXXAR Consulting 539 KINGSTON ROAD WEST 3,359.14
AJAX ON L1S 6M4
New Electric Enterprises Inc. | 3185 DUNDAS STREET WEST 15,217.56
OAKVILLE ON L6M 4J7
North Simcoe Community 105 Fourth St,, P.C. Box 8 225,500.00
Futures Development Midiand ON L4R 4K9
Corporation
Nova Chemicals US P.OBOX 8011 POSTAL STNA 158,000.00
v TORONTO ON M5W 3W8
Pacific High Tech 4789 Yonge Street Unit 716 518,250.89
Toronto ON M2N 0G6
PBS Freight Systems inc 8760 JANE ST, UNIT #16 10,750.00
VAUGHAN ON L4K 2M12
Phillip & Fill 33 Hiawatha Pkwy 60,000.00
Mississauga ON L5G 381
POWER FACTOR SERVICES | 1235 FAIRVIEW STREET SUITE 289 937.90
LTD. BURLINGTON ON L7S 2K12
Prestige Property Tax 1025 KING STREET 6,274.55
Specialists EAST CAMBRIDGE ON N3H 3P8
Pro Windows and Doors Ltd. | 1 GOODMARK PLACE SUITE 3 34,891.00
ETOBICOKE ON MoW 6M4
PUC Midland Power Utility P.O. BOX 820 13,886.21
Corporation MIDLAND ON L4R 4P7
Regency Plastics Company 50 BRISBANE ROAD 7,063.78
Ltd DOWNSVIEW ON M3J 2K5
SCC Electrical P.0. BOX 444 1,268.59
MIDLAND ON L4R 416
SCE Construction 29 MEDVLIA AVE 1,000.00
TORONTO ON M8Z 5L9

Page 4 of 6
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District of:
Division No. -
Court No.
Estate No.
-FORM33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
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 15,425.00
TORONTO ON MSE 1E6
SKID - Freight Brokers, Inc. P.0.BOX 85 2,186.55
SAINTE MARTHE SUR LE LAC GC JON 1P0
Steam Specialties 40 CORSTATE AVE. 1,966.88
VAUGHAN ON L4K 4X5
Sunnyside Machine & 1178 EVERTON ROAD 811.95
Hydraulics MIDLAND ON L4R 5J5
Telus P.0. BOX 5300 1,2771.38
BURLINGTON ON L4R 4S11
Thermalog Haly SRL VIA BONANGMI 3, COMO, IT 22100 IT 804.76
Total Quality Logistics P.O. BOX 634558 3,953.92
CINCINNATI OH 45263 4561
Travelers Leasing 800-9900 KING GEORGE BLVD. 399,800.16
SURREY BC V3T 0K10
Travelers Transportation 195 HEART LAKE ROAD 8. 2,926.17
Services BRAMPTON ON L6W 3N9
Triple Tech ESJ 1050 KING STREET 1,310.50
MIDLAND ON L4R 0B11
Underwriters Laboratories of | P.O. BOX 15146 STNA 15,124.92
Canada Inc. TORONTO ON M5W 1C4
United Testing Systems 21.-225 BRADWICK DRIVE 29,410.73
Canada Limited CONCORD ON L4K 1K10
Westemn Ontario Community 530 West Street, Unit 10 440,827.21
Futures Development Branford ON N3R 7V5
Corporation Inc.
ATT: David Penton
WILSON HIGH VOLTAGE 1271 GORHAM STREET UNIT 9 4,531.66
NEWMARKET ON L3Y 8Y10

Page 5of 6
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- Proposal Consent -

In the matter of the proposal of
Forte EPS Solutions Inc.
of the city of Midland, in the Province of Ontario

To whom it may concern,

This is to advise that we hereby consent to act as trustee under the Bankruptcy and Insolvency Act for the
proposal of Forte EPS Solutions Inc..

Dated at the city of Toronto in the Province of Ontario, this 19th day of May 2017.

Albert GelmW nsolvency Trustee
100 Sim get, s
Toro MSH 3G

¢(416) 504-1650 L Fax: (416) 504-1655

Page 1of 1
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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
RTIFI E OF FILING OF A NOTI INTE TO MAKE A PROPOSAL
Subsecti 4

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/Dép6ot Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M56C2W?7, (877)376-9902
il

Canada
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District of:  Ontario 35

Division No. 03 - Barrie
CourtNo.  31-2253654
Estate No.  31-2253654
- Notice of stay of proceeding -

In the matter of the proposal of
Forte EPS Solutions Inc.
of the city of Midland, in the Province of Ontario

Date of Notice of Intention to Make a Proposal (“NOI”): May 19, 2017.

Notice is hereby given that the above debtor filed a NOI.

Every proposal (or NOI) made in pursuance of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) takes
precedence over all judicial or other attachments, garnishments, certificates of judgment, judgments operation as
hypothecs, executions or other process against the property of a debtor, except such as have been completely
executed by payment to the creditor or his agent, and except also the rights of a secured creditor.

Upon the filing of a proposal (or NOI) made by an insolvent person or upon the bankruptcy of any debtor, no
creditor with a claim provable in the proposal (or bankruptcy) shall have any remedy against the debtor or its property
or shall commence a claim provable in bankruptcy until the trustee has been discharged or until the proposal has
been refused, unless with the leave of the Court and on such terms as the Court may impose.

Where a proposal (or NOI) has been made, the Sheriff or other officer of any Court or any person having seized
property of the debtor under execution of attachment or any other process shall, upon receiving a copy of the proposal
(or NOI) certified by the Trustee as a true copy thereof, forthwith deliver to the debtor all the property of the debtor in
his hands.

Where the Sheriff has sold the property of the debtor or any part thereof, he/she shall deliver to the debtor the
money so realized by him/her less fees and the costs referred to in subsection 70 (2) of the BIA .

Any property of a debtor under seizure for rent or taxes shall on production of a copy of the proposal (or NOI)
certified by the Trustee as a true copy thereof be delivered forthwith to the debtor, but the costs of distress are a first
charge thereon, and if such property or any part thereof has been sold, the money realized therefrom, less the costs
of distress and sale shall be paid to the debtor.

Dated at the city of Toronto in the Province of Ontario, this 23rd day of May 2017.

Albert Gelman Inc. - Licensed Insolvency Trustee
Per:

Tom McElroy, CIRP LIT

100 Simcoe Street, Suite 125

Toronto ON M5H 3G2

Phone: (416) 504-1650 Fax: (416) 504-1655

Page 1 of 1
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District of: Ontario
Division No. 03 - Barrie
Court No. 31-2253654
Estate No. 31-2253654

-FORM 30~
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(5}(c) and 50.4(2){(c) of the Act}

in the matter of the proposal of
Forte EPS Solutions Inc.
of the city of Midland, in the Province of Onfario

The Management of Forte EPS Sclutions Inc., hasfhave developed the assumptions and prepared the
attached statement of projected cash flow of the insolvent person, as of the 26th day of May 2017,
consisting of Statement of Projected Cash-Flow for the fifteen week period ended September 3, 2017.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection
described in the notes attached, and the probable assumptions are suitably supported and consistent
with the plans of the insclvent person and provide a reasonable basis for the projection. All such
assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from
the information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a

set of hypothetical and probable assumptions set out in the notes attached. Consequently, readers are
cautioned that it may not be appropniate for other purposes.

Dated at the city of Toronto in the Province of Ontario, this 20th day of May 2017.

Yy ] _
e Tobn Cifresse £ 6
EPS Solutions Inc. Name and fitle of signing officer
\ Debtor

R

Name and title of signing officer

Page 10f3
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District of: Onlario
Division No. 03 - Barrie
Court No. 31-2253654
Estate No.  31-2253654
FORM 30 - Attachment
Report on Cash-Flow Statement by the Person Making the Proposal
{Paragraphs 50(B)(c) and 50.4(2)(c) of the Act)

In the matter of the proposal of
Forte EPS Salutions Inc.
of the city of Midland, in the Province of Ontario

Purpose:

The purpose of the projection is to present the Statement of Projected Cash-Flow of Forte EPS Solutions Inc.
{the "Company”) in accordance with the requirements of subsection 50.4(2) of the Bankruptcy and Insolvency
Act (Canada).

Projection Notes:

This Statement of Projected Cash-Flow reflects the forecasted cash-flows of the Company for the 15 weeks
ended Sepiember 3, 2017.

Assumptions:

1. This statement has been prepared for a fifteen-week pericd of time, on the basis that: (a) the Company
files a Proposal to its creditors on or before June 16, 2017; (b) the Company's creditors approve the Proposal
ata properly convened meeting of creditars held on or before July 7, 2016; and, {c) Court approval of the
Company’s Proposal is obiained during the week ended September 3, 2017. This cash flow forecast does
not contemplate thal the company will require Court approval for an extension of time to file its Proposal
("Extension”). In the event that the company does require an Extension 3 revised cash flow forecast will be
prepared at that fime.

2. Receipts from existing and anticipated projects have been estimated by management. Costs of sales have
been estimated by management based on existing and anficipated projects.

3. The receipts and applicable disbursements include HST.
4. As of the date of this report, 16567 Highway 7 Holdings Limited {*16567”), a company operating non-arm’s
length to the Company, owned the Company's premises. 16567 is attempting to sell the premises to an

arm’s length purchaser. Therefare, future rent expense has been estimated.

5. All expenses have been recorded in the week they are forecast fo be incurred. Itis expected thal some
vendors currently supplying goods and services will require cash-on-delivery terms.

6. The cash flow projection includes an estimate of the Trustee's fees and disbursement, including legal fees.
These amounts are subject to change.

7. Wages and benefits expense includes a provision for management salaries payable to the Dominic Zita of
$5,000 paid bi-weekly (gross}.

8. Related party advances represents funds to be advanced to the Company from 16567,

Page20f3
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Dated at the city of Teronto in the Province of Ontario, this 20th day of May 2017.

Py
< AL
-y
| \orte EPS Solutions Inc.

e
I-
1
1

Page 30f3
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Lerners LLP

130 Adelaide Street West, Suite 2400
Toronte, Ontaric M5H 3P5
Telephone:  416.867.3076

LERNERS o

www.lermers.ca

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:

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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LAWYERS

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
) The GSA

The GSA purports to create a security interest in all of the Debtor's “present and after acquired
personal property”, as more particularly described at paragraph 1.1 of the GSA {the “Collateral’). 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 [BDCT", 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.

1)) 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 back” 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.

()  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 aitached.

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 “A”, 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 menticned 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.

Lomlys (P
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Schedule “A”

1. Assumptions

For the purpose of the opinions expressed in the attached letter, we have assumed:

(@)

(b)

(c)

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;

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;

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;

(a) value for each of the Security Agreements has been given by the Secured Creditor and
each of the Security Agreements were delivered by the Debior 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:

(@)

(b)

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.

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.

(©)

(d)

@)

()

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 Vil 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

(i) 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.

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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{0

(k)

{0

(n)

(0)

4554769.1

We express no opinion as to whether the Debtor has title to or any rights in the Collateral
or Leased Collateral.

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.

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).

We have not received the corporate records of the Debtor and as such have not
reviewed or relied upon them.

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.

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.



SCUEDULE "B"

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

e 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

Date of Last Annual Meeting
2016-11-03
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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
e 2017 - Not due

o 2016 - Filed
o 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
Transaction ID: 64671522
Category ID:  (C)CCIE

CORPORATION PROFILE REPORT

Ontario Corp Number

1885468

Corporation Type

Province of Ontario
Ministry of Government Services

Date Report Produced: 2017/06/8%9
Time Report Produced: 09:54:26

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Director
Ministry of Government Services
Toronto, Ontario

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

b

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

2011/10/12

1

Incorporation Date

2011/10/12

Jurisdiction

CANADA

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 020340274 Province of Ontario

Transaction ID: 64671522 Ministry of Government Services

Category ID:  (C)CCIE

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Director

b

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1885468

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

JOHN

CIPRESSI

Date Began First Director
2011/10/12 NOT APPLICABLE
Designation Officer Type

OFFICER/MANAGER IN ONT.

Corporation Name

FORTE EPS SOLUTIONS INC.

NO

NO

Address

72 BOURGEOIS BEACH ROAD

VICTORIA HARBOUR
ONTARIO
CANADA LOK 2A0

Resident Canadian

NOT APPLICABLE

Date Report Produced: 2017/06/d80

Time Report Produced: 09:54:26

Page: 2



Request ID: 020340274 Province of Ontario
Transaction ID: 64671522 Ministry of Government Services

Category ID:  (C)CCIE

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

Date Report Produced: 2017/06/d31
Time Report Produced: 09:54:26
Page: 3

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUglE 27,1992, AND RECORDED

IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSON

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.
ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

WHO ARE RECORDED AS

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.
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Economic Development Canada  Développement économique Canada

Corporations Canada Corporations Canada

Canada Business Corporations Act
s. 263.1

Certificate of Compliance

FORTE EPS SOLUTIONS INC.

Certificat de conformité

Loi canadienne sur les sociétés par actions
art. 263.1

Corporate name / Dénomination sociale

799660-8

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.

Corporation number / Numéro de société

Virginie Ethier

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

* aacquitté les droits prescrits.

Director / Directeur

2017-06-06

Issuance date (YYYY-MM-DD)
Date d'émission (AAAA-MM-JJ)

 Ld

Canada
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Confirmation Letter /' Lettre de confirmation

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 a 1'article 427 de la Loi sur les banques.

Kim Franklin

Thomson Reuters Canada Limited
333 Bay Street, Suite 400
Toronto, Ontario

2017/06/06 07:02:33 AM PDT

Ref / Objet: 04069363

Mb5H 2R2 Tel/Tél: 1-416-595-9522 / 1-416-687-7616
Fax/Télécopie: 1-416-348-0031
e-Mail/Courriel: info@cyberbahn.ca
Acct# 7285
Dear Sir / Madam Monsieur / Madame

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.

Objet: Garanties données en vertu de la Loi sur les
banques - article 427

Nous avons donné suite a 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 &
I'neure 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.

révéle 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 Registrar / Pour le Régistraire
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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

333 Bay Street, Suite 400
Toronto, Ontario, M5H 2R2

T 416.306.3070 1.800.267 0183
F 416.348.0031
www.carswelllegalsolutions.com
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L7 Ontario
WRIT DETAILS REPORT/ RAPPORT DES DETAILS DU BREF

SHERIFF OF / SHERIF DE : COUNTY OF SIMCOE (BARRIE)
CERTIFICATE # / 31440195-6713636B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2017-JUN-06

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT

IT 1S 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.

DECLARATION DU SHERIF

IL EST CERTIFIE, PAR LA PRESENTE, QUE LES RENSEIGNEMENTS CI-APRES REPRODUISENT EXACTEMENT
L'INFORMATION CONTENUE DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LOI SUR L'EXECUTION FORCEE AU MOMENT DE LA DEMANDE DE RAPPORT.

FILE DETAILS / DETAILS DU DOSSIER

EXECUTION # / N° D'EXECUTION FORCEE : 16-0000787
ISSUE DATE / DATE DE DELIVRANCE : 2016-MAY-18
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2016-MAY-19
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE REFERENCE : CV-16-545247
COURT TYPE / TYPE DE TRIBUNAL : SCJ - CIVIL
JURISDICTION / TERRITOIRE DE COMPETENCE : TORONTO

DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DEBITEUR(S) RECHERCHE(S)

# |DEBTOR TYPE / DEBTOR NAME(S) / NOM(S) DU(DES) DEBITEUR(S)
TYPE DE DEBITEUR
1. |COMPANY / SOCIETE FORTE EPS SOLUTIONS INC.

PARTY DETAILS / COORDONNEES DES PARTIES

DEFENDANT / DEFENDEUR
1. |NAME / NOM FORTE EPS SOLUTIONS INC.
ADDRESS / ADRESSE : 16567 HWY 12
PO BOX 245,
MIDLAND, ONTARIO, LAR 4K8
CREDITOR / CREANCIER [ C/O LAWYER/AGENT / A/S PROCUREUR/AGENT
| 1. |COMPANY / SOCIETE |PACIFIC HIGH TECH LTD.

CERTIFICATE # / N° DE CERTIFICAT: 31440195-6713636B Page 1 of 3



ADDRESS / ADRESSE : C/O FOGLER, RUBINOFF LLP 80
77 KING STREET WEST

P.O0. BOX 95, SUITE 3000,

TORONTO, ONTARIO, M5K 1G8

TELEPHONE / TELEPHONE : 4168649700
FAX / TELECOPIEUR : 4169418852

LAWYER/AGENT / PROCUREUR/AGENT (1 SAME AS FIRST CREDITOR / MEME QUE LE PREMIER CREANCIER

NAME / NOM MACDOUGALL, W. ROSS
FIRM NAME / NOM DE FOGLER, RUBINOFF LLP
L'ENTREPRISE

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 D'OPERATION MONTANT REFERENCE OU NOTES
1. |FEE /FRAIS 2016-MAY-18 CDN 188.84 REMOTE ISSUE/FILE
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 S 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



AVERTISSEMENT : 81

ASSUREZ-VOUS QUE LE NOM ET LE NUMERO DU DOSSIER D'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: 31440195-6713636B Page 3 of 3
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L7 Ontario
WRIT DETAILS REPORT/ RAPPORT DES DETAILS DU BREF

SHERIFF OF / SHERIF DE : COUNTY OF SIMCOE (BARRIE)
CERTIFICATE # / 31440196-16347258B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2017-JUN-06

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT

IT 1S 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.

DECLARATION DU SHERIF

IL EST CERTIFIE, PAR LA PRESENTE, QUE LES RENSEIGNEMENTS CI-APRES REPRODUISENT EXACTEMENT
L'INFORMATION CONTENUE DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LOI SUR L'EXECUTION FORCEE AU MOMENT DE LA DEMANDE DE RAPPORT.

FILE DETAILS / DETAILS DU DOSSIER

EXECUTION # / N° D'EXECUTION FORCEE : 17-0000743
ISSUE DATE / DATE DE DELIVRANCE : 2017-MAY-17
EFFECTIVE DATE / DATE DE PRISE D'EFFET : 2017-MAY-18
COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL OU DE REFERENCE : SP7485/14
COURT TYPE / TYPE DE TRIBUNAL : SCJ - CIVIL
JURISDICTION / TERRITOIRE DE COMPETENCE : SARNIA

DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DEBITEUR(S) RECHERCHE(S)

# |DEBTOR TYPE / DEBTOR NAME(S) / NOM(S) DU(DES) DEBITEUR(S)
TYPE DE DEBITEUR
1. |COMPANY / SOCIETE FORTE EPS SOLUTIONS INC.

PARTY DETAILS / COORDONNEES DES PARTIES

DEFENDANT / DEFENDEUR
1. |NAME / NOM FORTE EPS SOLUTIONS INC.
ADDRESS / ADRESSE : 16567 HWY 12,
MIDLAND, ONTARIO, L4R 4K8
CREDITOR / CREANCIER 0 /O LAWYER/AGENT / A/S PROCUREUR/AGENT
1. |COMPANY / SOCIETE NOVA CHEMICALS (CANADA) LTD.
ADDRESS / ADRESSE : 1086 MODELAND ROAD,
SARNIA, ONTARIO, N7T 8C7
TELEPHONE / TELEPHONE : 5193463287

CERTIFICATE # / N° DE CERTIFICAT: 31440196-1634725B Page 1 of 2



| |FAX/ TELECOPIEUR : 5194812823 83

LAWYER/AGENT / PROCUREUR/AGENT [0 SAME AS FIRST CREDITOR / MEME 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 AMOUNT / INTEREST RATE / START DATE / DATE
DEPENS MONTANT TAUX D'INTERET 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 D'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: 31440196-1634725B Page 2 of 2
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CONTRACT OF SALE OF GOODS (Absolute)

THIS CONTRACT dated the I day of Aztéyfﬂ/s 7L , 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.
Burmnaby, 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 Fi

orever.
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
GOQDS 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.

forms\bosab.prm
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(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.

) and at all times hereafter, peaceably and quietly
sold and assigned, and all and every part
out any manner of hindrance, interruption,

, from or by him, the Seller, or any person
whomsoever.

(9) that he, the Seller, shall from time to time,
request of the Buyer, but at the expense of th
to be made, done and executed, all such FU
effectual assignment and assurance of the said
in the manner aforesaid, and according to the tr
reasonably required by the Buyer.

All grants, covenants, provisos, agreements, rights, p
shall be read and held as made by and with, gra
respective heirs, executors, administrators, su
masculine is used, it shall be construed as meani
where the context or the parties hereto so require, an
shall be deemed joint and several.

IN WITNESS WHEREOF the Seller has hereunto set his hand the l day of 4_ 2014.

SIGNED,SEALED AND DELIVERED

Forte EPS Inc.- SELLER
in the presence of
WITNESS Signature
Address Zita

o
v GSTHsT# $HA8B 3706

forms\bosab.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 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 fo 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
|, 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 resalution is at this date in full force and effect and is wholly
unrevoked or unamended.

DATED at this day of

Forte EPS

Dominic Di

forms\bosab.pmm
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SCHEDULE TO THE CONTRACT SALE OF GOODS

This schedule is in addition to Contract Sale of Goods dated 2014 between
TRAVELERS LEASING LTD. (Buyer) and Forte EPS Solutions | (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.

CJ ,

Authorized Signor

forms\bosab.pm
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P
Travelers

LESSOR: TRAVELERS LEASING LTD.
HEAD OFFICE: VANCOUVER

G.S.T. NO: 815852777RT0001
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LEASE AGREEMENT

[LEASE NO.E0195 |

LESSEE NAME Forte EPS Solutions Inc.

ADDRESS TEL.NO.
16567 Highway 12 {905} 564-3325
CITY/PROV, POSTAL CODE
Midland, ON L4R 4K3
CONTACT/TITLE BANK NAME and FAXNO.
Domenic Zita, Director ADDRESS: ( )

COLLATERAL VENDOR Sale/Leaseback,

NAME AND ADDRESS

LOCATION OF 16567 Highway 12, Midland ON L4R 4K3 (if different than above)

COLLATERAL

LESSEE OWNS NAME & ADDRESS OF LANDLORD IF COLLATERAL IS TO BE PLACED IN RENTED PREMISES
PREMISES [¥

QUANTITY COLLATERAL DESCRIPTION (incilude model and serial no’s.)

See attached Schedule "A"

LEASING PARTICULARS

" TERMNO, RO.CF PAYMENT WILL BE MADE TN ADVANCE RENTAL AMOUNT PROV, TOTAC AMOUNT PER
OF MONTHS PAYMENTS gqomm.houmvﬁal&l DTHEHPECIFY gécT:/Ll_l'JS%ING PST & GST/HST SALES TAX FROV, ggﬂg{ Al
66 66 $9,027.85 $1,173.62 | $0.00 ON | $10,201.47 $

DEPOSIT HELD AGAINST TEASE COMMENCEMENT DATE
FINAL INITIAL TERM (For completion by Travelers only)
PAYMENTS
July 30 /14
LESSOR LESSEE

This lease (herein called he "Le aseg shall nol become binding Upon Lessor
until accepled In writing as evidenced by the signatura of a duly authorized

officer of Lessor in the space provided below.
DATE OF LE§§5§’§ %C%%PTANCE OF CONTRACT
ﬁko({ws“‘ | ZoV/

The undersigned ceriilies Ihal he has read (he enlite [ease and accepls (e [erms and
condilions thereof and acknowledges that this is the entire agreement and thal there are no

oiher agreemen!s no contained herein.
Lessee’s Full Le aI Name

Forte EPS Solutions Inc.

On Behalf of Travelers Leasing Lid.

Each one of the undersigned cerliligs that he is ﬂuly authorized To exacute this

Aulthonzed Signature~_ \‘( WFITE /T Iéease
Title: y:
Dominic Zita, Director % ,%
By:
Witness to all:

Witness Name:

CHANGES MUST BE INITIALED BY ALL LEASE SIGNATORIES

1 of 3




Tvrrs A conditions of the leass

1 LEASE: |essor hevely leases to Lesses, and Lesses heveby learsess Trom Lessor the Colatiera! desaibe sbove ogether with al
parts, xressories and eoupment now o hereafter axtached o or forming 2 part thereof and Al proceeds therefrom iduding
radedns, chaipl pepes, docurents of tle, oontrat nigits, rental psyments, supnce payments ard other property and
cligations receiver 25 a resist of the said Colisteral beng sold, dealt with or otherwse disposad of {the Collaieral™),

2 NON-CANCELLABLE LEASE: This Lease cxnnot be @nosled or tevminated except by Lessty; as providad hersin,

3. NO REPRESENTATION OR WARRANTIES: Leee has sdected the Coligteral and the Vendor  Lessee acdknowiedges that
Lescor has miade no represeniation or wermanty with respert tn the Collsteral, &y mndition, design, Tanmess or purchasa [rics,
dusability, suitabity or fimess for the use intended by Lessee or as to any other matter or ding whalsoeves, and all warnties and
amditors whelher siatutory or impliad ace D the extent permited by bw exciuded, Lessee shall unsonditiceatly ard widwout set
off pay the rent stipuiated even if the Colateral does not operate as intended by Lesses or at al zs representedd by the
manufadurer or Vendor, of the Callateral operates or fais 1o operate in @ manner hat could give rise D a fusdermentzi breach of
oontract, o7 & unacceyxabie for any other reaon whatsoever  Lessor hieveby assigns t Lessee, for the Tem hereof only, all
assigrable rights under amy wananty gven o Lessor by the Vendor or menufaciurer of the Collatera), I the Collaterd s retuma]
o Lemsar for any reason whatsoever Lessee agress D reassion to Lessor such warmanbies, guarsntees, sarvece conracts arkd
represantations previousty assignes] In Lessee by Lessor

4. TERM: Notwithstanding the delivery date of the Collaiaral, this Lease is for a b comwmendng on the Lsase Commencement
O=te and, unless sconer EmMinated as provided foc herein, ending at the expiry of the number of months indicated under the
heading "Tesmy” in the Lessing Pariiquacs (the “Term™).

5. RENT: Lessee shall pay © Lesor the Rent as set out In the Leasing Particulars as folows:  first rental payment upon Lessees
exexution hereof and subsequent remal payments on the first day oF esch month Ihesealer, or cther calendar pericd indicated In
the Leasing Particulsrs, broughout the Term, Rent and any other amounts due, are fayable without set off or abatement and in no.
evestt shall rents be refunded to Lesses This Lease shall ot tevminate, or the cbigations of e Lesses be olherwise affected, by
rezson of defect in, or damage i, or kess OF possession of, or kes of use of, or destrudiion of Collaterl from whatever causs, the
prohibition of the resiction of Lasses’s use of the Collateral, the inkerference of such use by any privete person o entiy, or for any
other @use, whether simiar of dissmilas tn the foregoing; It being the inteation of the parlies hereld that the rental smount
peyable by Lessee hereunder shall aontinue o be avalable i all evenis in the manner and at the me spesified uniess the
obilgation o pay the same shalt be kerminatest tp the express proviskons of ts Lease,

6. INTEREST ON OVERDUE PAYMENTS: Lesses shad withoul notioe pay a late dharge of £10.00 for each maxith or part
thereof for which said Rent or oiwer sum shall be deiinguent gilts intevest at a rate of 249% per annum on any overdue rentals and,
Weon written natice from 8530y & the same iz on all other 3mouTs rquivet 1o be paid by Lesses hereunder which have been
pald by Lessor. Sxh interest s o ba @koulated and compounded montidy not i advance add o acaue from the date when such
amears were due and peyable hereunder before aned afier maturity, efault judgrment untit such amesrs are pakl i full

7. NEU LEASE: Lesyes shall gy o reimburse Lesser for all expensss, fess chames, daims and fines incumed or arising in
coanertion with the lioensing, pe A, Use OF of the Coliateral and all wxes and dutes (other than laxes
ot inoome ievied on Lassac unkder the Tncome Ta Ad of Canada or any other corresponding Provinda! Icome Tax Ad) on or
relating tp the Collateral. Al other experses and outaings refating to the Colistexal or any manner or thieg shall be bome by
Lessee, The rental hersin provided shall be abslutely net to Lassor free of all set off, expensss or oulgoings of any kind or
nature. I Lessee fads to repair an restore, i procure ang maintain insurande as herein provided or 1o pay any fees, expensas,
changes or daims on o in connedion with the Collateral or atherwise perforn & herein senuined, Lacsor ray e 50 and shak be
eritled tn immegiate reimbursement from Lessee withaut prejucive to any othar of Lessors figits or remedies hereurer:

8. PRE-AUTHORIZED PAYMENT: |ossee agrees that [t will authorize Lessor o avDmiaticafly drew Lease payments on Lasseefs
appointes Mnancal instiution via Leasor's Pre-authonized Payment Plan, Pavment Dy other means rmiust reosive: the Lessor's orior
approval 2 nevertheless will be subiext 0 a serviee fee at Lassors sowe discretion,

9. ACCEFTANCE: Upon delivery and acceptance of the Collateral, Lasses shall exoute and deliver i Lessor a Dedivery and
Accegtance Cetificabe in a formn presaribed by Lessor:

10. TITUE: Lessor shaki gt all limes have the title tn the Collateral acquired by Lassor from the Vendor, Lexses shall have no right,
titde or Interet in the Cailateval cther than the right of possession and use during the Tenm upon the Iems and condibons herein
coiteined. Lessee shall at Lesse’s reguest place iRbeks. plats or cther identification on the Coiligter showing Lessor’s itk therstp
35 Lessor may request.

11. PERSONAL PROPERTY: The Colisteral is and shall at afl times remmain persondl o movable ysoperty and shail not be
b o attached to any Brds, buikiings, motor velidss o7 Gther chatiek without the prior writien consent of the Lessan, In the
event Lessor granis S penmission, Lesses shail install the ssid Collateral in @ manner which wili permit s rernove! without material
injury o the Collatesai or b the place of instaliation. Lessee shall be: responsibie for any damage done I any el estate, budding
o Structure by lhe reroval of the Coflalesal and shall indesmiaify and save harmiess the Lessor therefrom, IF the Colsterst s to be
deliversd i hsased presmises Lessee shall upon Lessor's request advise Leassor of the nare and address of the landiord of such
ieased premises ond 0UBIN 2 postponement. of the Landkord s interest in e Collatzra to the interest of Lessor

42, LOCATION AND USE: The Collateral shall be kocsted and used at the placed des herein and not without
the pricr writien consent of Lessor The use of the Collabaral shall not be changed 0o any Lsa which woukd resuit in 3 change of
<apiiz cosl allowsnee dass, without the prior wiitten consent of Lessor, Lessee shall cause the Collteral 10 be maintained and
opesated carefully, In oompllance with manufacturer’s recsmmendations, and apphabie isws and legisiation, by mmpetent and
duly quatified personnel orty, and for buesiness purposes. Lessee shall comply with and wxifomm o 3l Federal, Provirgal, Munidps!
and other laws, ondinarKes and regutations in any way reiating in the passess, use or maintenance of the Collateral.  Lessor shalk
have the right and Lessee shall allow Lesser free 300858 B inspest the Collateral on request,

33, INSTALLATION, MAENTENANCE AND REPAIR: 1esses shall, al s experse, be rasponsibie for the dedivery, instaliation,
removal and retum, maintenance and regalr (duding recsssary replacaments) of the Collateral by 2 panty acceptable to the
Lessor, Lessee shail net, without price weittes: consent of the Lassor, make any atesatins tn the Collatzsal, Al such afterations,
additiang or Imeravements shall be at 1essee’s expense and shall belorig Lo, and bexonne propesiy of Lessor, Enmediataly upon
being made.

4. OLLATERAL TO BE KEPT FREE OF ALL LIENS, LEVIES AND CHARGES: [as5ee shall keep the Collzteval free of levies,
fiens and esxumbrerces, and shall pay 2ii Reense foes, regisiration fess, aseacoments, dharges and s (Munikipal, Provingial and
Federal), wivich may ba lavie or assessad directly or indirectly against, or on scoount of the Sald Coilateral or any Interest therein or
liges therec!. IF Lessee shiall foll (o pay such licerse fees, registralion fees, assessments, chamges and Gues, as the @se may be. In
wikh event the custs thereof shall constiwte so much 2dditional rent, which shall be forthwith due and payable 2nij Lessor shall be
entitied o 3¥ ihe nghts 200 remadies provided hersin in the evert of defauk of payment of renl.

20of3

89

15, ASSIGNMENTS AND SUBLETTING: Lessee shall ~ck ransfes; deiher up possession af, or subiet the 53kt Codaleral, and
the Lasse herely granted shall nct be assignabie by Lessee wathout varitten pamission of Lessor, wikich perenitsion may be
abitrarity withhedd. Lessor meay at any time assign al or part of Its interest in the Collateral or this Lesrse and aothing contained
herein shel preven the Lessor from assigning, pledging, mostmaging, transfeming or ctherwise dispasing, either in whole or in part,
of Lessocs rights hereunder. Lessee hereby aacepts such assignmests and waivas signification of the i of assigninent and the
delivery of a aopy tiarest

18, LOSS AND DAMAGE: The Collsters| shali be at the risk of Lessea, In the event that any tem of Collatesal shall be kost,
stolen, destrover or damaged beyord repak, far any msson, of in the event of any condemnation, nfecation, theft or seizune, or
expropriation of such kem, Lessee shall promptly natify Lessor 2nd if Lessor so demands, forthwith pay s a genuing pre-astimate
of liquidatad damages for koss or bargain and Nt as 3 penalty, the present worth of te aggregate of af unpaki smounts due
hereurder 25 rent or otherwiee Ip the expiration of the Tarm {25 if the Lease had net bean tamisiater).

17. INSURANCE: Lesses shall cbiain, 2] maktzain for the entire Term of this agreement, at s own expense, property damige
and liabity insumnce against kas of damage D the Collatesal, indutting without Emitsiion, boss by fire, (induding exended
overage) theft, cofidon and such othér risks of ks as customanty aovered by Insusaike on the type of Colatersi leased
hereunder and by prudent operators of business similar i that in which Lessee & engsgesd, in siich amaunts, In such form and with
such insurers which shall be satisfadory Ip Lessor, The amount of Insurance on the type of Cotateral shal not be less than the
grater of the full replacement value of the Coliateral o the i of rents then ang ungaid b der. Each
insurance polky will name Lessee and Lessne a5 insureds, will naime Lessor as ioss: payee thereof and wil contain a deuse requining
the insurer o give Lassor il least 30 days’ writken nobice of any akevations in the tems of such policy o of the cancalation thereof.

AL Lessar's request, Lessee shall fursh to lLesuer a certificae of insurance, or othes evideske satisfadmry o Lessoy, that such
insurance coverage s in effedt, provided, hewever that Lessor shall be under ne duty i acertain the exstence of, of b examine
such insurance policy, o to adviss | esses in the event such insurance shall nat comply with the requirement baredf. Lessee further
agress o give Lessor promit notice of any damage or koss of e Colisteral or any part thered,

Lessee will, at its expense, make all proofs of 1o and take all cther stens neoessary D recover insurarce benedits, unless advised
in writing by Lessor that Lesscr desires o do 50 ot Lesses's epense.  Proxesds of nsurance will be dishused by Lessor against
satisfachony mvoices for rapalr or replacement of Coliateral pnovided this Lease not then be in default. Pesformance by Lesses undes
this paragraph will nat affect or releass: Lessee’s obligations and labilites hersin elsewhere provided,

18. PURCHASE OPTION: No purchse opgon exists uniess speciiicaily rsiiones hein, The exerdse of any purchase oplion
is subject  there be no defautt under the Lasse at the option dats and tp sixty days pror writlen notice o Lessor The option
prive shafl b pavable together with al Sppiicable axes and any olives monies due uier the Lease, in zash prior D the ansfer of
titie 0 the Collaleral, which Jansfer shakl be on as s, wiese is basis without any JES Or FED jor: 25 1D its marketabd
durabilty quadty or dondiion.

19. RETURN OF COLLATERAL: Liocw expiration of the Lease Term, Lessaee, &l its own rck and sxperse, wit immedialedy retum
the Gotlateral to Lessor 1n the same condition a5 when delivered, odinary wear and tear sxpected, at such location 25 Lessor shall
designate,  IF Lessee fulls (o return the equipment X the iy of the rental tm, this Lease nay, at the option of Lessor be
automatically extender for sucresive one-month pericds o the same lenns and aonditions s applied duiring the renkz! term,

20, INDEMNITY: Lessee hereby indemifies Lassor and agress tp save Lessor hanmiess from andt against all loss, cost
{induding taable mats on a soidor and diert bass) ankt experses (Indhating adual legal fees ang dishwsernents incemed by
Lessor) whatsnever arising in connedion with the Lease, dhe parchasi ordey, the Coilaterat and the use theredf, induding but nok
Umnitsxd [ its manufactuee, seledion, Gurdhiase ordey; the Coliateral and the wsa tereds, indiuding bit ot fnded (o fis manufacre,
Sedection, purchiase deivy, POSSESSION, LSe, opsrmtion of returs: and recovery of dains undes any insurance poicy relating o the
Collgierst and enforosment of the rights of Lessor hereundes

2L DEFAULT: Lesses acowwdenoes that Lessor has purchasad the Oniateral at the spectfic request of Lessee, witkh has
parsonally sekecter the Collabers! for the purpose of this Lease, and that rentals hereinder and loas o Lesor in the event of default
are dependent in part upon the mst of the Caisteral o Lessor, the Tanm and the minimum retum expected by Lessor from the sale
of the CoRaterl at the end of By Teren, Each of the following is an &t of defauie

(@) Lessee fails o MadE 7y el payrrent of pav any other sum after the ssme is due and payable; or

by Leosen shall i bo perform or otzene ary govenart, (ondition or sgmement to be performed or observed by
i hereunder and sudh failure shall continue unrermedied for a period of 10 days afer writhen notios thenmof by
LESSOT, OF

{ Ay representztion of warranty made by Lessee hereln or in any documert or certificate fumished o Lassor
i connection herewith or pusuant heretn shall prove to be incorect at any tme In any matenal respect; of

[G)] Lessae shall becorme insoivent er bankrupl or make an assignmar for ihe benefit of creditors or consant to
the apgoitiment of Istee or reoeiver; of a trusiee or 3 receiver shall be appointed for Lesses or for a
substantial pant of is propesty witheul &s consent and! shait not be dismissezt within a period of 20 days; or
banksuptey, reorsarkzation or inselvency procesddings shall be instituted by O against Lesses and if Insituted
against Lessse shall not be dismixsen] within a pesio of 20 days; or

{e) if the Collateral or any msterial part thereof is seized under legal paxess, confiskaled, sequestered of
abached or if 4 disiress ks leviad thecgon; or

® if Lessee is a compesation and
(ithe control or benaficial pwnership thereof changes from that which existed 3 the date of execution of this
Lease;,
(d) the Lasses dhanges Iis nome without oltaining the prioe writlzn comsant of Leasor;
{lilkarry special pesolution is passed on other proceedings leken reanding the wind-up of the cosporation; or
(W) ce2ses oy on the business presentty conduced by it; or

(@) Lessee shall saffer the ks or sugpendon of any kcerses, pertits, or ather aperating authortties required for
the presant operation of its business or any part of 4; o

[Q)] iosgem oofauls undsr ary other agresment b which Lemsee and Lessor are pacties; o
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[0} ¥ Lessar in poed faith believes and has commendially reaconalile grouds In befieve itself nsecure
or that the praspedt of payment or perfrmande by Lessees haeunder s about o be imysired or
that the Collateral is abowt o be placed in jeopardy.

22, REMEDIES: Upon the happening of defauk Lassar mary:

(a) taie2 possassion of the Coiateral and for that pupose erter amy presmises whase the Colateal i
locatn whether or net the Colisteral B affozd D any sudh pramises, and sedl, lease or cthenwise:
dispose of the Colliteral Dy public or private means and upen sudh terms and consideration as
Lessor may ks sole decreton st Lassee herchy waives any damages o daim tp
damages arising from: ay releXing of possessicn urder the teyms of this Lease; or

(] in the name of and a5 the imevoble appointed agent and sttomey for the Lessee and without
Iesrinating or baing desrrad to have erminater this Lease ke possession of the Colleteral and
proceed (o jease the Colisteral 'o arty other parson, finm or oofporation on sh terms and
conditions, for such rental and for such pericd of tme as Lessor may deam fit and receive such
ravriad s hold the same and apply the same against any monies expressed [0 be payable from
bime to bime by Lessee hereunder; of

fc) terreinate this Lease anc by written nobice to Lessee require Lessee (p forthwith pay (o Lessor on
the date spedified in sudh notike, 25 & genuing pre-estimate of fquidaled damages for ks of 3
bargain and net a5 penally the present worth of the aggregate of al unpaid amounts due
f der &5 rent or otherwise (o the exgpi of the Term (as if the Lease had not been
I=minat) kess the net amount recsved by Lessar on any sae, kesse or cther disposition of Bie
Coliaterl,

No one or more of the ramedies refermed o hesein & mntendad o be exdusive, but wach shall be asmmdative and in
addition D any other remedies referred 1o herein o ctheswise avaliable 1D Lessar at law or in equity; and In
paticular pursuant to the Personal Broperty Security Act or other simikar legielstion of the jurisdiction under whose
Taws this Lease may from tme to tme be imterpreted. If upon disposition of the Collateral under this Lease or under
the provisions of any remedies avalable b Lessor there shall be a surplus, such surplus shafl be the property of
Lessor.

23, EXPENSE UNDER DEFAULT: If Lesses repudiaies the Lease or Is in default thereunder Lessee shall be liable
for any and all unguid addiional Rent due or In bemme due hereunder and other msts and expenses incuned by
reson of ay event of repufigtion or of OsfaLlt or the exerdse of Lessar's samedies in nespect therect incuding ad
msts and expenses incurred in connection with the pladng of such Collaters! in the condition reguired by Section: 13
and in rebuming the Collateral 25 required by Section 19.

24. WAIVER DY EESSOR: NG deday or Grmission 10 exestise any rightt or remetly a0duing T Lessor upon any
breach or default of Lessee wili impair any such right or remedy or be construed to be a weiver of any such Exeach
or default, nor wil 3 waiver of any angle breach or defauk be deemed a weiver of any other breach or default
Iherelofore of thereafier ocouming. Ay waiver penTi, tonsent of aporoval on the pat of Lessor of any breach or
default under s Lease o of any provision or condiion hereof, must be in writing and wil effect only (o the edent
In such witing spedfically set forth. All remedies, efther under this Lease or at lw of in equity or othenwisa afforded
In the Lessar, are aurnulative and rot attemate.

25, WAIVER BY LESSPE: To the extent not prohibited by kaw or stahutes, Lessee heseby walves the benefit of 2§
provisions of all appicable conditional sakes, reguiatory Gedt and other statutes and regulations made thereundes
any and afl Provinass and Terrtoriess of Canada, which woidd in any manner alfec, restrict or limit the nghts of
Lessor hereunder, indiuding, without #miting the genexaiity of the foregoing, all of Lessee's rigitts, benefits and
protections given or affordad by the provisions of the Linnitations of Ovil Rights At of Saskaichewan 2s amendex].
Leosee afsp wailves and aigns D Lessor the right of amy statutory exemption from exacution or otherwise and
furthier wadves any right; i demand sequrity for costs in the event of ligation.

26. BINDING UPOM HEIRS, SUCCESSORS AND ASSIGNS: Subject io the terms hereof this Lease shall
erure o the benefic of and be binding upan the parties herato and thelr respective heirs, eeautoss, adminsars,
SUCCERSOTS, S3SigNs ar] legal representatives, provided that nothing in this dawse omined sholl Imesair any of the
provisions hereinbsfore sek forthi prohibiting transfer or subletiing of the S2id Coliateral by Lessee, or assignment of
this | 2ase by Lesses without the writtes: consant of Liessor

27. RURTHER ASSURANCES: |essee agress to do ll things and exesule 28 docurments 2s ey reasonably be
reuired by Lessor in ordier (o givee effedt I ithis Lease incuding and o provide Lessor with 2 secusity bterest 2nd a
pThase money security inferest in the Coliateral and a security intesast in the proceedds of the Collateral,

28. SEVERABILITY: Any proviskn of ths Lease peokibitart dy or unlwfil or unesforosaie under any appiicabie
law or jurisdiiction shall, at the soke cption of Lexsos be ingfactive as 10 such jurisdiction without invalidating the.
remaining provisions of this Lease, provided, howevss; thal 1 the exdent that the provisions of amy such applicabie
laws can be waived, they are hareby waived by Lessoe.

29. INTERPRETATION: [l hermbyy agrend by ardd betvween (he parthes herato that whenever the corted: of this
Lease so requres, the singular number shall indude the plural and Vice verss, andd that words importing the
magulne gender shall Indude the femining and necter penders, and that In case more then one Lessee & named
25 Lessen, the liabiiy of such Lesseas shafl be joint and several, without beneftt of division or disgussion,

30. APPLICABLE LAW: This Loase agreement shall be interpreted andl enfored in acmrdance with the laws of
the Provings where in the said Colateral & to be focaled acourdng to the L2mms hereof!

31, TIME: Time is of the essence of this Lease,

32, CREOIT INVESTIGATION: Lesses hevaby consents bo Lessor onducting 2 personal investigation o oredit
chedk upon tessee sutject o the application legiskation,  Lesses must 2t mguast of Lassor o Assignee provide
finandial satemens on Lessee within 90 days of Lesses’s fiscal vaar end,

23. NAME CHANGE, ETC.: Lessen stall promptly notify Lessor in writing of:
{a) any charge in Lessee's name;
{0} any transfes, authorized or unauthorized, by Lessee of any interest In o7 benefilt from the Collzteral;
{c} any change, autherized or unauthorized, by Lessee in the loction of any Colisteral; and
(d) any changein the location of Lasgaa's Hea Office spenfied above.
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34, CHOICE OF LANGUAGE: The parties herety ackmowledke that they have requirest tnis aontract and all other
agreements and nobioss required or peraied © be entensd into of Give pursuant heseto, th be dawn up in the
Enxlish larg Less pasties reconnatssent avor demande que le present contrat 3insi que (ke aitre enlterte our
avis requis Ou perniis a entre gondur ou donne en vernty des disogtions due present contrat, solent redices dans
langue anglaise.

35. HEADINGS: The insartion of headings in (e Leasn s for convenience of reference only and shall not affect
the imerpretation thereof,

36 PURCHASE MONEY SECURITY INTEREST: This (sme grems (D Lessor a puchase money secudy
intemest in the Coltabera!, unless this i.2ase shal qonsiiiste a sale leaseback of the Collateral, ard & security inbevest in
proceeds of the Colirterat wiich ane present and afher amquized personat property, fiteres and gops.

37. NOTICES: Any nolice mouired of penitied (o be given by the provisions hereof must be in writing and wall
be condisivaly desmer! (p have been recehvex] by a parly hesetn on the day & is dalivered to Lessor, 2t s head
afice in Bumnaty and Lesses at the address coittained hessin,

38 ENTIRE AGREEMENTS: Tris Lease Wpethier wikh any purchase order; delivery and axceptarice certificate,
hedules, amandments or addions which ae accepled in witing by Lessor constinde the entire agreerment.
Dstwesen Lesssor and Losses.

39. COPY OF AGREEMENT: Lessee adnowleriges recsspt of a oopy of this Lezse and wabves 2l ight
receive from Lessor copies of finanding statements, finandng change or verifkath fied
with respedt to this Lease,

40. FPSA WORADS AND EXPRESSIONS: Words and egemssons used baneln that have beest in the Personal
Property Security Act of the jursdiction under whose bxws Lhis base mriy from lime to time be Interpret=) shall have
the same reeaning herain,

41. PERSONAL INFORMATIONM: I hereby authorize Travelers and any of it's representatives or
partners o cotect, use and disclose my personal information for the purposes of investigating and
providing Anancial services, 1 have been informed by Travelers or its paringrs nr rapresantatives, that my
personal information & collected, used and disclosed for the following purposes: (1) to collect credit and
refated financial information from ma, from credit agencies, and from any parties (isted herein, (2) 1o use
the infermation collected to depermine my financial situaticn and confirm my identily, 1o provide financial
sarvices { have requestert and to offer additional produds and services of Travelers that may be of benefit
to me, (3) o share the Information with assignees, bankers or funding pariners of Travelers, {4) to share
the information ¢ollected and any information on my commercial dealings with Travelers with credit
agencies or other finandial institutions. Further, 1 specificslly acknowledge that Travelers may assign this
agreement and any related agreements in whole or in part from time ¢ fime and 1 agree that any
persanal Information collected in refation to this agreement may be made available in any such proposed
assignee.

42, Conflrmation: of Payabie Status: Lessee certifiss ko TRAVELERS LEASING LTD, or it's Assign
("the Rank™)} that the information provided in this statement and on any accompanying reports is
complete and accurate in ali respects as at the dale spedified above. Furthermare, the Lesses certifies
that all sums owed privileged and preferred creditors, including govemment agencies have been paid and
are current amounts owing in accordance with the permitted Hme frame for payment set by the particular
creditor/agency. The Lessee agrees tb maintain such pavabies In a current status while indetted to the
Bank and to provide Whe Bank with confirmations of the siatos of such outstending payabées from bme to
time upan request,

In addition o providing the information spacified above, the Lessee hereby authorizes the Bank
make inquiras of govemment departments Including Revenue Canada, the Provindal Treasurer, the
Workers Compensation Beard, and applicable municipzi government dapactments, and the Borrower
hereby directs such departments o provide the Bark information raspacting the Berrower’s status of
pay due to such g departments and/or agencies,
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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 $glutions Inc.

It X 5

Dominic z“it?.ﬁré#o/
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Delivery and Acceptance Certificate

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.

We have read the Lease and understand the terms thereof and, in particular but not limited to, those entitied “Non
Cancellable Lease” and “No Representations or Warranties”.

Wae 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.

We hereby authorize Lessor to pay the Vendor invoice and to commence the Leass.

Lo

Lessee’s Full Legal Name

Forte EPS Inc.

BY:
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