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Estate No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

In the Matter of the Proposal of
Forte EPS Solutions Inc.
of the town of Midland, in the Province of Ontario

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

(Dated July 28, 2017)

1. INTRODUCTION

1. This second report (“Second Report’) is filed by Albert Gelman Inc. ("AGI’) in its
capacity as proposal trustee (the “Trustee”) in connection with a Notice of Intention to
Make a Proposal (“NOI") filed by Forte EPS Solutions Inc. (“Forte” or the “Company”) on
May 19, 2017 under Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the
“BIA"). Attached hereto at Appendix “A” is a copy of the NOI and Certificate of
Appointment issued by the Office of the Superintendent of Bankruptcy.

2. On June 15, 2017, on motion of the Company, the Honourable Justice Hainey of
the Ontario Superior Court of Justice (Commercial List) granted an order (the “June 15
Order”) approving, among other things, an administrative charge and an extension of the
stay of proceedings afforded under the NOI to August 2, 2017 (the “Stay Extension”).
Attached hereto as Appendix “B” is a copy of the June 15 Order.

3. The Trustee prepared a report in respect of the June 15, 2017 motion dated June
9, 2017 (the “First Report’). Attached hereto as Appendix “C” is a copy of the First

Report, without appendices:

4, The Company has served the affidavit of John Cipressi, sworn July 23, 2017 (the
“Cipressi Affidavit"), and the supplementary affidavit of John Cipressi, sworn July 28,
2017 (the “Supplementary Affidavit"), in support of its motion.



5. For the reasons explained herein the Trustee supports the relief sought by the
Company in its motion and further detailed in the Cipressi Affidavit and Supplementary

Affidavit.
Il PURPOSE OF THIS REPORT
6. The purpose of this report is to:

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

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

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

adjourn this relief;

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

Projection (defined below);

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

below);

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

(both terms defined below);

f. discuss the Company's request for an amendment and restatement of the
June 15 Order, specifically with respect to the priority ranking of the

Administrative Charge as granted on June 15, 2017; and,
g. provide the Court with the Trustee's recommendations.
Iil. SCOPE AND TERMS OF REFERENCE

7. In preparing this Second Report, the Trustee has relied upon certain unaudited
financial information, Forte’s books and records, discussions with Mr. John Cipressi, Mr.
Dominic Zita (collectively, the “Principals”), the Company’s legal coqnsel, 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 Second Report has been prepared for the use of this Court and Forte's
stakeholders as general information relating to Forte and to assist the Court in making a
determination of whether to approve the relief sought by Forte. Accordingly, the reader is
cautioned that this Second Report may not be appropriate for any other purpose. The
Trustee will not assume responsibility or liability for losses incurred by the reader as a
result of the circulation, publication, reproduction or use of this Second Report contrary

to the provisions of this paragraph.

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

ascribed to them in the First Report.
11.  Unless otherwise noted, all monetary amounts referenced are in Canadian dollars.
v. BACKGROUND INFORMATION

12. The Company's manufacturing plant is located at 16567 Highway 12, Midland,
Ontario (the “Premises”). The Premises is owned by 16567 Highway 12 Holdings
Limited ("16567” or the “Landlord”) which is related to the Company in that John Cipressi
and Andrea Zita (Dominic Zita’'s wife) are the owners of the Landlord. The Trustee
understands that there is a lease agreement between the Landlord and the Company.

16567 is not a debtor in these proceedings.

13.  Of note, the Landlord has guaranteed the Company’s debts to two of its secured
creditors, namely Business Development Bank of Canada (“BDC”) and Western Ontario
Community Futures Development Corporation Association ("SOFFI"), with said

guarantees being secured by mortgages on the Premises.



14. The Trustee understands that in May 2017, the Landiord entered into an
agreement of purchase and sale to sell its premises to 2306732 Ontario Inc. (the
“Premises Purchaser”) (collectively, the “APS”) with a closing date of July 25, 2017 (the
“Closing Date”). The APS was conditional on the Premises Purchaser waiving certain

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

15. The Company received an unsolicited non-binding term sheet on July 2017 (the
“Term Sheet") from a prospective purchaser (the “Interested Party”) which outlined the
terms of a potential purchase of the assets of Forte as well as the Premises. As of the
date of this Second Report, the Trustee understands that the company has not entered
into an agreement of purchase and sale with the Interested Party. However, the
Interested Party has provided the Debtor with a summary of key “milestones” (or tasks),
one of which includes the execution of an asset purchase agreement, as well as the
anticipated date that each milestone will be completed. It appears to the Trustee that the
Interested Party proposes to undertake good faith efforts to perform its due diligence with

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

16.  Further background information on the Company, its Directors and the events
leading the filing of the NOI can be found in the First Report which is attached as Appendix
C.

V. ACTIVITIES OF THE COMPANY

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

things, the following activities:

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

Interested Party;

b. received and began negotiations on a term sheet received from the Interested
Party;
C. continued to market its products to existing and new consumers in an effort

to increase revenues;



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

objectives and options in respect of these restructuring proceedings;
e. obtained an Appraisal of its machinery and equipment;

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

Trustee; and,

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

disbursements.

18.  Since the date of the First Report the Principals decided to proceed with a SISP
(defined below). However, with the receipt of the Term Sheet, Forte wishes to first
negotiate with the Interested Party with a view to maximizing recovery and minimizing

expense to its creditors
VI. ACTIVITIES OF THE TRUSTEE

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

the following activities:

a. assisted the Company with the preparation of the Revised Cash Flow
Projection;
b. continued to monitor the receipts and disbursements of the Company and

compare same to the Cash Flow Forecast for variances;

C. met with management and its counsel, Mr. William Harvey Jones, as well as
representatives of the Interested Party to discuss the poiential sale of the

Company’s assets to the Interested Party;

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

counsel; and,



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

VII. SALE AND INVESTMENT SOLICITATION PROCESS

20. The Company wishes to carry out a sale and investment solicitation process (the
“S8ISP") in order to fully assess the restructuring options of the Company, ultimately, for
the benefit of its secured and unsecured creditors. The administrative functions of the
SISP shall be carried out by the Trustee, however, it will not be responsible for making
any decisions with respect to which LOIs to pursue and/or, ultimately, which offer to
accept, if any. The role of the Trustee shall be limited to that of an administrator of the
SISP in so far as it shall contact interested parties, provide those interested parties with

information and present any LOls received to the Company.

21. The Company has requested that the Trustee carry out the administrative function
of the SISP because Mr. Dominic Zita and/or Mr. John Cipressi, the shareholders and
directors of the Company, are contemplating either directly or indirectly making an offer
in accordance with the SISP. Therefore, the Trustee shall undertake the administrative
duties of the SISP in order to ensure the integrity of the SISP in maintained throughout

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

a. the Trustee, with the assistance of the Company and its legal counsel, will
use commercially reasonable efforts to identify prospective purchasers and

send a teaser letter to each party identified;

b. each prospective purchaser identified will be required to execute a non-
disclosure agreement (“NDA"). Upon execution of the NDA the prospective
purchaser will be given access to confidential corporate information for the

purposes of performing any necessary due diligence;

C. each prospective purchaser who wishes to make an offer to either purchase
the assets or make an investment in the Company must provide the Trustee



with a non-binding letter of intent (“LOI") on or hefore August 25, 2017. The
LOI shall include basic information about the contemplated transaction as

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

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

will determine which LOIs it would like to pursue;

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

standard time;

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

well as various other conditions outlined in the SISP;

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

purchase price;

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

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

23. The SISP provides that the Debtor may accept offers received outside of the SISP.
The Trustee wishes to clarify that any attempts by the Company to accept offers outside
the SISP will be of concern to the Trustee and will, at a minimum, require both creditor

and court approval.
VIII. CASH FLOW

24.  On July 28, 2017 the Company filed with the Trustee its revised statement of
forecasted cash flows prepared on a weekly basis for the period of July 24 to November
5, 2017 ("Revised Cash Flow Projection”), along with management's report on the
reasonableness of the Cash Flow Projection, in accordance with subsection 50.4(2) of
the BIA. Attached hereto as Appendix “D” is a copy of the Revised Cash Flow Projection
along with managements report thereon, which are prepared on the assumption that the

Company continues as a going concern.



25. The Revised Cash Flow Forecast includes an injection of $200,000 during the
week ended August 6, 2017 from 16567. The Debtor is requesting that this Honourable
Court grant an Order approving the DIP Facility and DIP Charge (both terms defined
below) and, if the Order is granted, the advance from 16567 will form part of the DIP

Charge.
IX. ASSETS

26. As was noted in the First Report, the significant tangible assets of the Company
consist of manufacturing equipment which the Company uses to manufacture its
products. A portion of the manufacturing equipment is leased from Travelers Leasing
Ltd. (“Travelers”) (the “Leased Equipment”). The Leased Equipment is integral to the
Company’s continuing operations. Prior to the filing of the NOI by the Company Travelers
“tagged” the Leased Equipment and expressed its intention to repossess the Leased

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

28. The Company obtained an appraisal of its machinery and equipment prepare on a
gross forced liquidation value basis by Asset Services with an effective date of June 19,
2017 (the “Appraisal’). The Appraisal has not been included with this Second Report as
it contains sensitive commercial information regarding the value of the Company's
machinery and equipment which may, if made public, negatively affect the quantum of

any offer(s) made pursuant to the SISP.
X. SECURED CREDITORS

29.  Pursuant to a Ontario Personal Property Lien search conducted by the Trustee (file
currency date July 24, 2017) (the “PPL Search”) the following registration were identified:



Registration Date Collaterat Classification

North Simeoe Community Futures

Cevelopment Corporation May 10, 2012 Equipment

Business Development Bank of Inventory, Equipment, Accounts,
Canada January 29, 2013 Other, Motor Vehicle

Westem Ontario Communily Fultures Inventory, Equipment, Accounts,
Development Corporation February 1, 2013 Other, Motor Vehicle

Travelers Leasing Lid. July 28, 2014 Equipment

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

31. Counsel to the Trustee has provided the Trustee with an opinion (the “Security
Review”) that, subject to certain standard qualifications and assumptions contemplated
therein, the security of both BDC and Travelers is valid and enforceable in accordance

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

32. The Security Opinion did not consider the validity and enforceability of the security
of SOFFI, North Simcoe (defined below) or First Source Mortgage Corporation. The
Trustee will likely obtain an expanded security opinion at the time the Company makes

its proposal to its creditors.

North Simcoe Community Futures Development Corporation (“North Simcoe”)

33. North Simcoe has provided the Trustee with a postponement agreement which
purports to subordinate and postpone North Simcoe’s security in favour of BDC's security
(the “North Simcoe Postponement”). Attached hereto at Appendix “G” is a copy of

the North Simcoe Postponement.

34. As a result of the North Simcoe Postponement it appears that the BDC has first
ranking secured charge over the Company’s assets, including the Leased Equipment as

explained in further detail below.

BD

35. The Company entered into a forbearance agreement with BDC which extends to
August 30, 2017 (the “Forbearance Agreement’). The Forbearance Agreement was



conditional on the APS closing on July 25, 2017. The Trustee understands that there are
continuing negotiations with BDC about extending the forbearance.

SOFFI

36. On June 19, 2017 counsel for SOFFI, Advocates LLP, contacted counsel for the
Trustee, Lerners LLP, and provided copies of their clients Notice of Intention to Enforce
Security dated August 26, 2015 {the “SOFF] NITES") which were issued pursuant to
section 244 of the BIA. Attached hereto as Appendix “H” is a copy of the SOFFI NITES.

37. The Trustee notes that the SOFFI NITES were issued almost two years ago. The
Trustee expresses no opinion at this time as to whether SOFF| would be subject to the
stay of proceedings in this matter. The Trustee has been advised that the Company did
not enter into a forbearance agreement or any other tolling agreement subsequent to the
issuance of the SOFFI NITES and that the Principals are not aware of any enforcement
actions taken by SOFF| subsequent to the issuance of the SOFFI NITES.

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

contacted by SOFFI's counsel.

Travelers Leasing Ltd. (“Travelers™)

39. The Security Review noted above questions whether Travelers interest in the
Leased Equipment is, in fact, a valid Purchase Money Security Interest (a
“PMSI"). Specifically, the Security Review notes that Travelers’ lease in the Leased
Equipment appears to be the result of a sale/leaseback transaction. Of note, section 2 of

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

a. a security interest taken or reserved in collateral, other than
investment property, to secure payment of all or part of its price,

b. a security interest taken in collateral, other than investment
property, by a person who gives value for the purpose of enabling
the debtor to acquire rights in or to the collateral, to the extent that
the value is applied to acquire the rights, or

-10 -



c. the interest of a lessor of goods under a lease for a term of more

than one year,

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

seller. [emphasis added]

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

from Travelers.

41. If Travellers does not have a PMSI, it would still have a valid and enforceable
security interest in the Leased Equipment, however, priority would then be determined by
date of perfection. The Trustee notes that according to the PPL Search, Travelers
registration was completed after the registrations completed by each of BDC, North
Simcoe and SOFFI. The PPL Search is attached as Appendix E.

42. The BDC and Travelers entered into a priority agreement dated July 28, 2017 in
respect of the Leased Equipment (the “BDC Priority Agreement”). The Trustee is not
aware of any priorities agreement between Travelers and either North Simcoe or SOFFI.

43.  Asaresult of the BDC Priority Agreement the relative priority positions with request
to the Leased Equipment are uncertain and will likely require further legal interpretation.
This legal matter is not relevant with respect to the relief being sought at this time and,
therefore, has not been further investigated by either the Company or the Trustee as of
the date of this Second Report.

44.  Pursuant to the June 15 Order the Administration Charge was granted without
prejudice to Travelers’ ability to bring a motion within 30 days for an Order declaring that
they have a valid PMSI and an Order further subordinating the Administration Charge to
their PMSI in the Leased Equipment (if Travelers in fact has a valid PMSI over the Leased
Equipment). As of the date of this report the Trustee is not aware of any motion having

been brought by Travelers in respect of these restructuring proceedings.

Canada Revenue Agency (the "CRA"

-19 -



45.  The Trustee has been advised by the Company’s internal bookkeeper that there is
an outstanding balance owing the CRA in respect of unpaid employee source deductions
(the “Deemed Trust Claim”), however, this balance could not be quantified. It is the
Trustee's understanding that the Deemed Trust Claim will rank in priority to the claims of

each of the secured creditors noted above.

46. The Trustee has been advised by the Principals that the Company is in the process
of engaging an external accountant for the purposes of preparing financial statements,
preparing unfiled corporate income tax returns and reconciling the Company's tax

account balances.
Xl DEBTOR IN POSSESSION FINANCING

47.  In order to fund the immediate working capital requirements of the Company during
its restructuring efforts the company requires additional funding. Pursuant to the Cipressi
Affidavit 16567 has proposed to provide the Company with a debtor-in-possession facility
(the “DIP Facility"). The proposed DIP Facility is conditional on this Honourable Court

granting a charge in favour of 16567 over the Company’s assets (the “DIP Charge™).

48. The terms of the proposed DIP Facility are set out in a Debtor in Possession Loan
Agreement which is included with Forte’s motion material and is attached hereto as
Appendix “J”. The Trustee notes that this agreement is not signed. The Trustee has
been advised by the Debtor's counsel that the agreement will be executed if the Court
grants the DIP Charge. The material terms of the proposed DIP Facility are outlined

below:
a. permits the Debtor to borrow the aggregate sum of up to a maximum of
$450,000;
b. shall be repayable upon the sale of the assets of the Debtor; and,
C. shall bear interest at a rate of fifteen (15%) percent per annum compounded

semi-annually.

-12 .-



49. The Company is requesting that this Court make an Order that the DIP Charge
shall be in priority to the secured claims of all secured creditors of Forte but subordinated

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

50. As previously noted, the Landlord is providing the DIP Facility. The Trustee notes
that the Landlord appears to be a single purpose entity who owns the Premises. The
Premises has morigages registered on title and, to date, the Trustee has not been
provided with evidence that the Landlord can fund the DIP facility.

XIL. ADMINISTRATIVE CHARGE

51. The Company is seeking an Order to amend and restate paragraphs 3 and 4 of
the June 15 Order. The June 15 Order granted an Administrative Charge over the
property of the Debtor. The property of the debtor includes certain Leased Equipment.
The Administration Charge granted on June 15, 2017, was subordinated to the BDC in

respect of the Leased Equipment.

52. Subsequent to the issuance of the June 15 Order the BDC agreed to allow an
administration charge pursuant to section 64.2(1) of the BIA in an amount not to exceed
$100,000 to be obtained by the Company in priority to its secured interest in and to the
Leased Equipment and that said administration charge would not represent a default

and/or violation of the Forbearance Agreement.

53. Therefore, given the BDC’s consent as well as the expiry of the 30 day period
granted to Travelers, the Company is seeking an Order of the Court charging the Leased
Equipment in priority to all [emphasis added] other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise, pursuant
to section 64.2(1) of the BIA in an amount not to exceed $100,000 to secure the fees and
disbursements of the Trustee, the Trustee’s legal counsel and legal counsel for the

Company.

54.  For clarification, if Ordered by this Honourable Court, the Administration Charge
will continue to be subordinated to the BDC in respect to all of the assets owned by the

company not otherwise considered to be part of the Leased Equipment.

-13-



55. The Company is further requesting that the Administration Charge, if granted, be
in priority to any debtor-in-possession facility or loan secured by the DIP Charge, if also

granted.
Xl REQUEST FOR EXTENSION

56. The Company is seeking a second extension pursuant to subsection 50.4(9) of the
BIA (the “Second Stay Extension”). The purpose of the Second Stay Extension would
be to, among other things, provide the Debtor with sufficient time to negotiate with the
Interested Party a binding agreement of purchase and sale in respect of the Company’s

assets and, if unsuccessful in this regard, allow the Company to undertake the SISP.
57. The Trustee supports the Second Stay Extension as it is of the opinion that:
a. the Company has acted, and is acting, in good faith and with due diligence;

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

being applied for were granted; and,

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

were granted.

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

59. The Trustee’s recommendation is subject to confirmation from the Landlord of its
ability fo fund the DIP Facility. The Trustee will advise the creditors if the Landlord fails
to fund the DIP Facility.

XIV. TRUSTEE’S RECOMMENDATION

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

Honourable Court make an COrder approving:

-14 -



a. an adjournment of the SISP to a 9:30 a.m. chambers appcintment on the
week of August 14, 2017;

b. the DIP Charge;

c. the amendments to the June 15 Order; and

o

the Second Stay Extension.
All of which is respectfully submitted this 28th day of July, 2017.

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

/ﬁv,

Tom Mc OY, CPA, CA, CBV, CIRP, LIT

-15-

\5



TAB A



I* l Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 03 - Barrie

Coutt 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 QF INTENTION TO MAKE A PROPOQSAL

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/Depét Electronigue Ofticial Receiver
151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W?7, (877)376-9902
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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

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

receiver in my locaiity.
—
ﬂ&ﬁ_ o\

\i%rte EPS Solutions Inc.

insolvent Persor

To be completed by Official Receiver:

Filing Date Official Receiver
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District of: 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
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List of Creditors with claims of $250 or more.
Credilor Address Account# Claim Amount

2306732 Ontario Inc. c¢/o Millenium Bisposal Service 550,000.00
2440 Beryl Road
Qakville ON L6J 7X4

407 ETR Express Toll Route 6300 Steeles Ave W 776.33

Marion Richardson/Collections | Woodbridge ON L4H 141

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

BASF Canada Inc. P.O. BOX 15248 STATION A 762.60
TORONTO ON MSW 1C4

Bemard Baum, LLB SUITE 10 & 11 1540 LODESTARROAD 41,000.00
TORONTO ONM3J 3C5

Business Development Bank c/o Chaitons 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 in¢. P.O.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 STNB 230,000.00
Mississauga ON L4Y w4

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
SCARBOROCUGH ON M1K 049
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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 Sclutions Inc.
of the city of Midland, in the Province of Ontario
List of Credltors with clalms of $250 or more.
Creditor Address Account# Claim Amount
Essex Energy 2199 BLACKACRE DRIVE SUITE 2 4,400.66
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 ONM3B 2810
Fred Hook LTD BOX 248 MIDLAND 156,041.62
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 Pasqualino 417 Lanor Ave 25,300.00
Mississauga ON M8W 2R7
JO Hubbest 200 EVANS AVE,, UNIT 11 508.50
TORONTO ON M8Z 1410
John Clpressi 72 Bourgeois Beach Road 1,500,000.00
Victoria Harbour ON LOK 2A0
Klenzoid P.0. BOX 3857 COMMERGE COURT POSTAL STN 6,277.24
TORONTO ON M5L 1K4
Kreston GTALLP 8953 WOODBINE AVE., 7,673.98
MARKHAM ON L3R 0412
Linde Canada Limited P.O.BOX 4070 STNA 653.81
TORONTO ON MaW 1M6
Lino Toncic 2020 Winston Park Drive, Suite 101 49,424.22
Oakville ON L6H 6X7
Maria Pierucci 23 Highview Ave 205,000.00
Toronto ON M3M 1C5
MRT Automation Lid P.0. BOX 517 3,765.30
MIDLAND ON L4R 4L6
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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 270,930.00
MISSISSAUGA ON LAY 1Y10
NAXXAR Consulting 533 KINGSTON ROAD WEST 3,359.14
AJAX ON L15 64
New Electric Enlerprises Inc. 3185 DUNDAS STREET WEST 15,217.56
OAKVILLE ON L6M 4J7
North Simese Community 105 Fourth St,, P.0. Box 8 225,500.00
Futures Development Midland ON L4R 4K8
Corporation
Nova Chemicals US P.OBOX 8011 POSTAL STNA 158,000.00
» TORONTO ON M5W 3W8
Pacific High Tech 47889 Yonge Streetf Unil 716 518,250.89
Toronto ON M2N 0G6
PBS Freight Syslems Inc 8760 JANE ST, UNIT#16 10,750.00
VAUGHAN ON L4K 2M12
Philtip & Fill 33 Hiawatha Pkwy 60,000.00
Mississauga ON L56G 351
POWER FACTOR SERVICES | 1235 FAIRVIEW STREET SUITE 293 837.90
LTD. BURLINGTON ON L78 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 M3w 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
Lid DOWNSVIEW ON M3J 2K5
SCC Electrical P.0.BOX 444 1,268.59
MIDLAND ON L4R 4L6
SCE Construction 29 MEDVLIA AVE 1,000.00
TORONTO ONMB8Z 5L9
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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 ¢laims 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.BOX85 2,186.55
SAINTE MARTHE SUR LE LAC QC JON 1P0
Steam Speciallies 40 CORSTATE AVE. 1,966.88
VAUGHAN ON L4K 4X5
Sunnyside Machine & 1178 EVERTCN ROAD 811.85
Hydraulics MIDLAND ON L4R 5J5
Telus P.0. BOX 5300 1,277.38
BURLINGTON ON L4R 4811
Thermaloc ltaly SRL VIA BONANOMI 3, COMO, IT 22100 IT 904.76
Total Quality Logistics P.C. BOX 634558 3,963.92
CINCINNATI OH 45263 4561
Travelers |_easing 800-8900 KING GEORGE BLVD, 399,800.16
SURREY BC V3T 0K10
Travelers Transportation 185 HEART LAKE ROAD 8. 2,926.17
Services BRAMPTON ON L6W 3N8
Triple Tech ESJ 1050 KING STREET 1,310.50
MIDLAND ON L4R0B11
Underwriters Laborafories of | P.C. BOX 15146 STNA 15,124.92
Canada Inc. TORONTO ON M5W 1C4
United Testing Systems 21-225 BRADWICK DRIVE 20,410.73
Canada Limited CONCORD ON L4K 1K10
Westem Ontario Community 530 West Street, Unit 10 440,827.21
Fulures Development Branford ON N3R 7V5
Corporaltion Inc.
ATT: David Penton
WILSON HIGH VOLTAGE 1271 GORHAM STREET UNIT 8 4,531.66

NEWMARKET ON L3Y 8Y10
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District of:
Division No. -
Court No.
Estate No.
-FORM33-
Nofice of Intention To Make a Proposal
{Subsection 50.4(1} of the Acf)
In the matter of the proposal of
Forte EPS Solufions 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
Workplace Safety and 200 Front St W 15,581.87
Insurance Board Toronto ON M5V 3J1
¢fo Collection Services

\ Forte EPS Solutions Inc.
Insolvent Perscn
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Court file No. 31-2253654
Estate File No. 31-2253554
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPCTY AND INSOLVENCY

THE HONOURABLE MM}QE _ /%7

DAY OF JUNE,_ 2017

ORDER

THIS MOTION, made by Forte EPS Solutions Inc. (the “Debtor™) was heard on this
14" day of June 2017 at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of John Cipressi sworn June 5, 2017 and filed, the first
report of Albert Gelman Inc., in its capacity as a proposal trustee (the “Proposal Trustee™)
dated June 9, 2017, (the “First Report”) and on hearing submissions by counsel for the
Debtor and counse! for the Proposal Trustee, and all others present, no others appearing
although duly served as evidenced by the affidavit of William Harvey Jones, sworn June 6,

2019, and filed.

1. THIS COURT ORDERS that, if necessary, the time for service of the Notice of
Motion and the Motion Record is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.

' 2. THIS COURT ORDERS that the First Report and the activities of the Proposal

Trustee and its counsel be and are hereby approved.

3. THIS COURT AUTHORIZES AND APPROVES a charge over the property , assets
and undertaking of the Debtor (the “Property™), in the maximum amount of $100,000

Doc#3941257vi



2

which shall be held as security for the fees and disbursements of the Proposal Trustee
and its counsel and counsel for the Debtor, regardless of whether said fees and
disbursements were incurred before or after the making of this Order in respect of these
proceedings (the “Proposal Trustee’s Charge™), and the Proposal Trustee’s Charge shall
form a first charge over the Property in priority to all security interests, trusts, liens,
charges, and encumbrances , statutory or otherwise, in favour of any person, with the
exception of the secwity interest granted by the Debtor in favour of Business
Development Bank of Canada (“BDC”) in and over the Property as security for the loan
facilities made available by BDC to the Debtor (the “BDC Security”). For greater
clarity, the Proposal Trustee’s Charge shall be subordinate to the BDC Security.

4, THIS COURT ORDERS that nothing in this Order shall affect the rights of BDC or
obligations owing to BDC under the BDC Security including, without limitation, the

enforcement rights thereunder.

5. THIS COURT ORDERS that the time for the Debtor to file its proposal to its creditors
be and the same is hereby extended to August 2, 2017.

(Sig%cff ) 7

ENTERED AT / INSCRIT A TORGNTO
ON /BDOK NO:
LE/DANS LE REGISTRE NO:

JUN 14 2017

PER/PAR:

Doc#3941257v1
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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 Bankrupicy 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 iis 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.

L. 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.

. 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.

24



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

Canadian dollars.
. 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
q. 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 aitract new business.

O



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 iwo of its
secured creditors (namely BDC and Western Ontario Community Futures Development
Corporation Association (“SOFFI")) with said guarantees being secured by mortgages
on the Premises. Accordingly, the Company’s indebtedness to BDC and SOFFI will
likely be satisfied from the sale proceeds when the APS closes, or alternatively,
assumed by a third party who is prepared to release the Landlord’s guarantees.

21. The Company has listed approximately $6 Million of unsecured claims in
its NO! 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 externa! accounting firm to bring its financial reporting up

to date.

3



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.

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.

Vi

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 consistenily 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:

L. 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 assels

as part of the resiructuring proceedings; and,
ii. 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.



Vil 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 concermn.

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

pericd.
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).

2



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 fo 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 Posiponement, BDC appears io be the Company's
senior lender and is not subject to the stay of proceedings granted by the NOI.

33. Counse! 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. Aftached 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
“PMISI”). Specifically, the Security Review notes that Travelers’ lease in the Leased
Equipment appears to be the result of a salefleaseback 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



C. the interest of a lessor of goods under a lease for a term of more than one

year,

but does not include a transaction of sale by and lease back to the seller
[emphasis added]

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

received from Travelers.

36. If Travellers does not have a PMSI, it would still have a valid and
enforceable security interest in the Leased Equipment, however, priority would then be
determined by date of perfection. The Trustee notes that according to the search
conducted of the personal property security registration database (the “PPSR Database
Search”), Travelers registration was completed after the registrations completed by
BDC, North Simcoe and SOFFI. The Trustee is not aware of a priorities agreement
between Travelers and any of BDC, North Simcoe or SOFFI. Aftached 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 PMS| and an Order further subordinating
the Adminisfration 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. [f 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.

- 41 -
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All of which is respectfully submitted this 9th day of June, 2017.

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

Per:

Wﬁ'oﬁ?ﬁ& CA, CBV, CIRP, LIT

45548131
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District of: Onlaric
DBivision 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{6){(c) and 50.4(2){c) of the Acl)

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

The Management of Forte EPS Solufions Inc., hasthave developed the assumptions and prepared the
attached statement of projected cash flow of the insolvent person, as of the 24th day of July 2017,
consisting of Revised Statement of Projected Cash-Flow for the fifteen week period ended November 5,

D017,

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

Since the projection is based on assumptions regarding future events, actual resuits 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 netes aftached. Consequently, readers are
gautioned that it may not be appropriate for other purposes.

Dated at the city of Toronto In the Province of Ontario, this 24th day of July 2017.

& Eég !z - _—
5 ~Jdo vy C\ ?ILGS‘:X. LE T, D

FortTZPS Solutions Inc, Name ang title of signing officer "_\2\{—; e

Debtor

Name and title of signing officer
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District of; Ontario
Division No. 03 - Barrie
Court No. 31-2263654
Estate No. 31-2263654
FORM 30 - Attachment

Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6){c) and 50.4(2)(c) of the Acf)

In the matter of the proposal of
Forte EPS Solutions Ing.
of the city of Mid!and, in the Province of Ontario

Purpose:
The purpose of the projection Is to present the Revised Statement of Projected Cash-Fiow of Forte EPS
Solutions Inc. (the “Company™) in accordance with the requirements of subsection 50.4(2) of the Banknuptcy
and Insolvency Act (Canada).

Projection Notes:
This Revised Statement of Projected Cash-Fiow reflects the forecasted cash-flows of the Company for the 15
weeks ended November 5, 2017.

Assumplions:

Page 20f3
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1. This statement has been prepared for a fifteen-week period of time, on the basis that: (a) the Company
files a Proposal to ils creditors on or before Seplember 11, 2017; (b) the Company's creditors approve the
Proposal at a propery convened meeting of creditors held on or before October 2, 2017; and, (¢} Court
approval of the Company's Proposal is obtained during the week ended November &, 2017. This cash flow
forecast does not contemplate that the company will require Court approval for a third extension of fime to file
its Proposal (“Third Extension”). In the event that the company does require a Third Exiension a revised
cash flow forecast will be prepared at that time.

2. Receipls from existing and anticipated projects have been esimated 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 (“165677), a company operafing non-am’s
length to the Company, owned the Company's premises. Future rent expense has been estimated.

5. All expenses have been recorded in the week they are forecast to be incumed. Itis expected that 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, On May 23, 2017 the Debtor and the Business Development Bank of Canada (the “BDC'} entered into 2
forbearance agreement {the “Forbearance Agreement”). The Forbearance Agresment requires that the
Debtor make monthly payments to the BDC in the amount of $14,275 which are due ard payable on the
22nd day of each month.

9. The Company is leasing equipment from Travelers Leasing Ltd. (*Travelers") which s critical to is ahility
to confinue to operate as a going concemn. Pursuant to the lease agreement with Travelers the Company is
required to make monthly payments of $10,202 which are dog and payable on the 15th day of each month.

10. Deblor-in-possession financing {*DIP Financing”) reprasents funds to be advanced to the Company from
16567 Highway 7 Holdings Limited. The DIP Financing is contingent upon the Court grating an Order
charging the assels of Forte in favour of 18567 Highway 7 Holdings Limited in priorily to existing secured
creditors,

Dated at the cily of Toronto in the Province of Ontario, this 24th day of July 2017.

IR

l*\r’( %‘S Solutions Inc.
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712512017

ServiceOntario

Main Menu New Enguiry
Enquiry Result

Note: Al pages have been returned.

Personal Property Lien: Enquiry Result

File Currency: 24JUL. 2047

n All Pages ¥ ¢ u

Show Al Fag

Type of Search iBusiness Debtor

Search Conducted On | FORTE EPS SCLUTIONS INC, R

File Currency 124JUL 2017

i Frie Number [Family lof {Page of Expiry Date ‘Status

! Farnilies Pages :

o - {6783{}6825 1 4 1 18 fomayzo20

[FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

Fite Number iCaution Page of iTotai Motor Vehicle Registration Numt;;rm o 3Régiéf§§éd Régistration
{Filing 'Pages Schedule ‘Under ‘Period

1678306825 01 001 T 201205101738 1626 4104 P PPSA 3

i
|Individual Debtor

“|FirstGivenName

Surname

}Business Deb“tbur‘wu iBusiness Debtor Name

) 10ntari6 Cbrporation Number

‘FORTE EPS SOLUTIONS INC.

Address o 3 §City ___'.ng’_rr_c_wince Postai Code
16567 HIGHWAY 12 N }MIDLAND {ON IL4R4P4
iduai—E}—e_Eior EﬁteTfB:rth __ First Given Name Imtla! Surname

i |
}Busmess Debtor Busmess Debtor Mame ‘Ontario Corporation Number
i ( ““““““ : : :
S jAddress B City ‘Province  ‘Postal Code
Secured Part.y Secured P‘a_r-ty / Lien Ciaimant T o
P _ NORTH SIMCOE COMMUNITY FUTURES DEVELOPMENT CORPORATION )

Address éProvince Postai Code
: P.C. BOX 8, 355 CRANSTON CR. iON L4R4K8
: - E P
t [, e e
{Coliateral Consumer itnventory[Equupment Accounts|Cther |Motor Vehicle  Amount:  Date of No Fixed
Classification Goods i i Included Maturity ° Maturity Date

g .
i : ‘ or .
[ N - | L 150000 OTMAY 2015,
Motor Vehicle Year Make ' 'Model VN,
Description [ - i T R
B

'Eéﬁé’ééi”ébﬁéf&ai o tGenera! Collateral Description

BDescription

MANUFACTURING MAGHINERY AND EQUIPMENT RELATED TG THE PRCDUCTION OF .

EXPANDED POLYSTYRENE PRODUCTS.

| ﬁéigiié'té}iﬁﬂavAgentm i Registe rii;l-g.g Agent

https:ﬂwmm.personaiproperty.gov.on.cafppsrwab/lmerl'mCon!ro[ler?page_index=2&resNum={l&bdName=FORTE+EPS+SOLUTIONS+INC.&response...
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Personal Property Lien: Enquiry Result

Uy

712512017
[NORTH SIMCOE COMMUNITY FUTURES DEVELOPMENT CORPORATION
Address ‘City Province ‘Posfal Code
PO BOX 8, 355 CRANSTON CR. ] EMIDLAND ON S l_.4R4K6 ]
CONTINUED
Type of Search Business Debtar -
Search Conducted On FORTE EPS SOLUTIONS INC.
File Currency 24JUL. 2017 , i
File Number Family (of Families [Page of F'ages _
678306325 1 4 :2 18

FORM 3C FINANCING CHANGE STATEMENT / CHANGE STATEMENT _

{Registration Number

20150428 1718 1626 7025

Record Referenced

File Number

Change Required

{Renewal Years

678306825

sy

lndwidual Dehtor o

B, RENEWAL

Kl

First Given Name

Initial

Surname

[ E—
iBusiness Debtor

Business Debtor Name

FORTE EPS SOLUTIONS INC.

—-—

Reglstermg Agent

Registering Agent/ Securad Party/ Lien Claimant

{Ontario Corporation Number

NORTH SIMCOE COMMUNETY FUTURES DEVELOPMENT CORPORATION

|
|
§
i
L.
f

T Address ] City _ Province ‘Postal Code
P.O. BOX 8, 105 FOURTH STREET, UNIT B MIDLAND L4R4KG
END OF FAMILY
=Type“c?geé;cﬁ " |Business Debtor T
’Search Conducted On |FORTE EPS SOLUTIONS INC. )
_Flie Currency 24JUL 2017 L ) _
I File Number Family wof Page of ’Expiry Date Status
B : g 'Families | Pages
) E684369324 r2 14 3 18 28JAN 2022
FORM 1C FINANCING STATEMENT / GLAIM EQR LIEN N o
EFnle Number Caution Page of ITotal Motor Vehicle Registration Number :Registered Registration
} Filing_; . Pages Schedule :Um:ler _‘Period
‘67511369324 001 001 20130129 1001 1862 7549 P PPSA 9
Individual Debtor  |Date of Birth First Given Name _ linitial “Sumame
Eu:s_iness Debtar Business Debtor Name _ rﬁ'ario C_érporé_t'ion Number
N FORTE EPS SOLUTIONS INC. .
Address ICtlty §Prov:nce F'ostal Code
16567 HWY 12 IMIDLAND " ON 4R 4Ks
Individual Debtor Date of Birth [First Given Name initial Surname

Business Debtor

Business Debtor Name

:Ontario Co}pbrati'on Number

Address

Secured Party

iSecured | Party / Lien Claimant

Address

https:ifwww. personalproperty.gov.on.calppstweb/interimController?page_index=2&resNum=D&bdName=FORTE+EPS+SOLUTIONS+INC.&response...

BUSINESS DEVELOPMENT BANK__OF CANAD_{K_

~ [151 FERRIS LANE, P. 0. BOX 876 S

BARRIE

_ Province  Postal Code
Provinge  Postal Code
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7125/2017 Persanal Property Lien: Enquiry Resuit l"‘D/

Collateral Consumer !nventorygEquipment Accounts Other |Motor Vehicle §Amount§ Date of  No Fixed
Classification Goods i Included % © Maturity  Maturity Date
; i ! or
P H ;e } ‘o -
X |x X X X | X
3] ,
Motor Vehicle Year Make Model VLN,
Description Comm
0 SO S S, . . -
General Collateral General Collateral Description T T
Description
Registering Aﬁént ) {Registering Agent
B IGEQRGE G. CAMERON, HGR GRAHAM PARTNERS LLP o - -
Address ICity ‘Province  Postal Code
STE 107, 180 CUNDLES ROAD EAST IBARRIE ONT ;7L4Iv’ir455
END OF FAMILY
Type of Search ___Business Debtor )
Search Conducted On FORTE EPS SOLUTEONEE}%\MIQ_." i
File Currency 24JUL 2017 R
File Number |[Family §of Page of Expiry Date 'Status
) B : o _}Families Pages
i6844592_2_f_)___ 3 [4 4 18 j01FEB 2019
FORM 1€ FII\JA CING STATEMENT / CLAIM FOR LIEN N 7
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E§Bﬂ45_9225 - ;_____ 081 i 20130201 0942 1200 1699 P PPBA 106
Individual Debtor %E‘fﬂf Birth i 'First Given Name . iInitial ] Sumame
| |
Business Debtor  |Business Debtor Name - ‘Ontario Corporation Number
_ ,FORTE EPS SEJ_LUTEONS NG, o ] ;
o Address . Province Postal Code
§1656? HIGHWAY 12 CONT ‘L4R 4K28
individual Debtor  |Date of Birth !First Given Name o §Surname
O e o a . T
Business Debtor  |Business Debtor Name T ) Onta{mCorporatlon Number.
T T T |address o o N E—it;r" v o .E'F"'i-o'viﬁce :Postal Code
'Secured Party Secured Party / Lien Claimant e
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Description ; . ; il I
S (R OO P R
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7/25/2017 Personal Property Lien: Enquiry Result
Generat Collateral General Collateral Descrig;{fcjn T T
Description ! - - N
1 -
|
] , I
! J— — _ - —
Registering Agent Registering Agent o
HGR GRAHAM PARTNERS LLP B
Address City iProvince  Postal Code
| 518 YONGE ST. MIDLAND ‘ONT ‘L4R 2C5
END OF FAMILY
Type of Search Business Debtor
Search Conducted On |FORTE EPS SOLUTIONS INC.
File Currency 24JUL 2017 o -
File Number Family of Page of Expiry Date Status
L Famities ; Pages ]
‘ i 698417343 4 4 5 18 29JUL zogj B
EFORM 1C FINANCING STATEMENT / CLAIM FOR LIEN 7 )
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] Filing Pages Schedule Under _iPeriod
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; Address i o City Province  Postal Code
i i 16567 HIGHWAY 12 MIDLAND ‘ON ‘L4R41C3
Individual Debtor {Date of Birth First Given Name @Initiai Surname
Business Debtor  |Business Debtor Name o o ) éC_)__q_t_ario 'Cor;'o“or'ation Number
Address City _ Postal Code
Secured Party  |Setured Party / Lien Claimant -
e TRAVELERS LEASING LTD. L S
S Address ‘City ‘Province  Postal Code
i . 1500 - 4180 LOUGHEED HIGHWAY B __IBURNABY EBC VECBAT
Collateral “lconsumer inventory Equipment AccountséOIher “Tntotor Vehicle  Amount, Date of No Fixed
Classification Goods included Maturity . Maturity Date
! . oer
|x E I _ 7‘
Motor Vehicle ~ |Year [Make o iModel COVEN
Description ! B - B :
— 7i —
i
General Collateral | Generai Coliateral Descripon ) ] B
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}ieg:stermg Agent Registeriﬁaﬁﬁg;mt T )

TRAVELERS LEASING LTD.

Address

City

B Eﬁ'ra\}iﬁcé F"osrtal Code
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712512017 Personal Property Lien: Enguiry Result (’1-:}’
! 1500 - 4180 LOUGHEED HIGHWAY jBUFZNAﬁBAYV . BC VSCSA?

CONTINUED
‘Type of Search Business Debtor T _ - i
Search Conducted On [FORTE EPS SOLUTIONS INC.
File Currency 2a4UL 2017 o
File Number Family (of Page of Expiry Date ‘Status
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FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
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i :
[Business Debtor " Business Debtor Name ) S ' jOnrtérid Cprporétioln Number:
Address Provmge __EPosiai Code
Individual Debtor Date of Birth First Given Name iInitial "~ ‘Surname
Business Debtor Business Debtor Name
T ~ |Address _ S city ‘Province Postal Code
l : .
o Securéawj’arty {Lien Claimant
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i&&i;té?awl “IConsumer Inventory|Equipment|Accounts Other [Motor Vehicle ) 7]}\m'ounti Date of ' N'o Fixed
iClassification Goods Inciuded : . Maturity  Maturity Date
| ‘ : or
S _— I N R
I .
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Description T o
| S
| i
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Description LAMINATING MACHINE S/N 288
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Registering Agen—t Registering Agent -
TRAVELERSLEASINGLTD. _ | o N
Address o - icity iProvinge  Postal Code
]500 - 4180 LOUGHEED HIGHWAY HiLJRNAfBj’i ] 8C . 5V5C_6A?
CONTINUED
Type of Search Business Debtor e o
Search Canducted On {FORTE EPS SOLUTIONS INC.
File Currency 243UL 2017 S
File Number iFamily |[of |Page  lof (Expiry Date ‘Status
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I % ey e : . e
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712612017 Personal Property Lien: Enquiry Result L{g
i ;698417343 E4 i4 §7 {18 [28JUL 2021 : :

'FORM 1C FINANCING STATEMENT j CLAIM FORLIEN o - _
File Number §Cautmn Page of [Total IMotor Vehicle Registration Number 'Registered gRegistration
iFiling Pages Schedule Under Period
688417343 | a3 007 20140729 1012 1462 0374 P PPSA 7
individual Debtor Date of Birth FirstGiven Name Surname
| I Bt SO ;
Business Debtor Business Debtor Name - vr iOnt’aVrio Q;Eporgzg@_pr_a:ﬂ_umber
Address City ~ Province Postal Code
““““““““ Date of Birth First Given Name ) * lInitial Surmame
Business Debtor Name ] _ o Onta_r:oaorporat:on Number
__|Address o o ciy Province  Postal Code
Secured Party / Lien Claimant ) )
- Address ICity " Province Postal Code
i R
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AEf.'_g_i_stering Agent ﬁé‘gisteiing Agent -
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CONTINUED
Type of Search Business Debtor - )
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File Number (Family of Page of Expiry Date Status
— - ili Pages e e+ e st i
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712512017 Personal Property Lien: Enquiry Result (/LC{

f
i Address City _ iProvince Postal Code
Individuai Debtor Date of Birth First Given Name o ) initial 7__ Surname
Business Debtor Business Debtor Name o _Ohfério Corpor“ation' Numbet-
Address [City T o " Province  Postal Co'&;er
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- - _ % R _l e — o
| s o e b t J R L —
Motor Vehicle Year Make i Model VAN,
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‘General Collateral i_GeneraI Collateral Description -
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Registoring Agent__ [Registoring Agent f
o gTRAVELERS LEASINGLTD. ] i
R ~ |Address City _[Province  Postal Gode
~ B 500 - 4180 LOUGHEED HIGHWAY N BURNABY iBC V5CEAT
CONTINUED
T_y—peoTSeariffH Businesisibdebtor - : _ . o -
Search Conducted On |FORTE EPS SOLUTIONS INC.
[File Currency __|24JUL 2017 ) e :
File Number Family lof Page Expiry Date ‘Status
L Families - :
B 698417343 4 |4 9 29JUL 2021
FORM 1€ FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total iMotor Vehicle Registration Number Registered 'Registration
Filing Pages Schedule _:Under Period
698417343 a5 ca7 20140729 1012 14620374 'P  PPSA 7
individual Debtor Date of Birth iFirst Given Name jinitial ‘Surmame
Busingss Debtor Business DebtorgName#" o T T B @_Ontario Cc;:;;';amfétiéﬁ Number
o laddess ey Province Postal Code
Individual Debtor  iDate of Birth First Given Name Hnitial  Surname
Business Debtorﬁwm ‘ o ) eryga%i;?;éﬁrporé't'ién Nu_mber
i Address T "T'eity  Province Postal Code
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712512017 Perscnat Property Lien: Enquiry Result SO

i ; . .
Secured Party jSecured Party / Lien Claimant ST -

Address u City Province Postal Code
Collateral Consumer Inventoq} Equipment Accounts|Other Motor Vehicle éAmouﬁt}V Date of : "No Fixed _
Classification Goods Included H Maturity @ Maturity Date -

or :

Motor Vehicle Year Make Model
Description o

General Collateral
Description

IGeneral Collateral Description 7

ITOGETHER WITH ALL ATTACHMENTS, ACCESSORIES. ACCESSIONS.

Registering Agent Registering Agent
Address City Province :Postal Code
500 - 4130 LOUGHEED HIGHWAY BURNABY ‘8C VBCAAT
CONTINUED
Type of Search  |Business Debtor o
Search Conducted On |FORTE EPS SOLUTIONS INC,
iFih:_a Currency 124JUL 2017 -
: 'File Number [Family |of Page of Expiry Date QStatus
- - L Families Pages !
) 698417343 |4 i4 10 13 29J0L 2021
.FORM 1C FINANCING STATEMENT f CLAIM FOR LIEN
(File Number Caution Page of |Total Motor Vehicle Registration Number 'Registered Registration
} Filing Pages Schedule 7 Under Period
698417343 08 07 20140729 1012 14620374 P PPSA 7
Individual Debtor First Given Name finiﬁai ‘ " Surname
EJsiness DebtoT- :B—Jsiness Debtor Name ) 'Qntario Corporatign Nﬁ'm_ber:
- |Address City Province Postal Code
- e e e et B e, AN

individual Debtor

Date of Birth [First Given Name Initial - ‘Sljlrr{na‘mé

Business Debtor Business Debtor Name - Ontario Corporat_ic_m Number
! Address B T _ iCity 7_ o ;Pr'é'\}i'hc'e ‘Postal Code
{Secured Party  |Secured Party / Lien Claimant S
i
O Address T ZCity- - éPro'\.r"i'nce ‘Postal Code
Collateral Consumer fInventoryEEquipment{AcE;ﬁ—nZsiOther Motor Vehicle Amount Date of "MNo Fixed
Classification Goods ' iincluded Maturity  -Maturity Date

| : j

https:/maww.personalproperty.gov.on. ca/ppsrweb/interimController?page_index=2&resNum=0&bdName=FORTE+EPS+SOLUTIONS+HNC. &response. .. 3/18



712512017 Personal Property Lien: Enquiry Result
i ! ; or
Motor Vehicle Year IMake Model LN
Description i ”

General Collateral
Description

General Collateral Description
|ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS OF THE
COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT

?HAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE

-
H

Postal Code
VECEAT

'Registered :Registration
‘Pariod

Registering Agent Registering Agent
TRAVELERS LEASING LTD. T T
Address Province
T i500-4180 LOUGHEED HIGHWAY o BC
CONTINUED
Ty pe of Search BUSineSSE};E{gf - o T )
Search Conducted On |FORTE EPS SOLUTIONS INC. T
File Currency  |24JUL 2617 ) i
File Number |Family iof T Page of Expiry Date “Status
Families Pages :
608417343 14 4 11 18 29JUL 2021
'FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN .
EFile Number - ICaution !Page of [Total Motor Vehicle Registration Number
{ Filing : Pages Schedule Under
698417343 | 07 007 20140729 1012 1462 0374 P PPSA
individual Debtor ~ iDate of Birth {First Given Name nitial ‘Surname '

¢
l

P I
! |
|

Busmess ‘Debtor

~ IBusiness Debtor Name

Address

“City

individual Debtor

!

_Date prrTa _ ‘éFirst ngen Name :inmai FR—

E

P .
gBusmess Debtor

Businéés Dﬁet}{o; Name

;,A ‘Ciy  Province

‘Securé&“‘l"arty —— e S

- \Address ;Cfty ) jP&rovimr_"n'c'émi

Collateral " [consumer glnventéﬁr 1 Equip-r;éntiAccountsEOther Motor Vehicle “Amount Date of

Classification Goods : | included Maturity

: : ar
- - - _{ S VUSSP | e
e t

Motor Vehicte }Year Make T T T  Model. WEV.!.N. '

Description r“ — _ . i,
- ~ — - -

iGeneral Collateral

[General Collateral Desc r:ptlon

‘Descriptlon :

{COLLATERAL OR PROCEEDS OF THE COLLATERAL

‘Province

‘Surname

:Postal Code

F‘oétal Ca&e

E_Pr_:j.stal Code

No Fixed

Maturity Date

hitps /fwww.personalproperty.gov.on.ca/ppsrweb/interimController?page_ lndex"2&resl\ium—0&bdName-FORTE+EPS+SO§_U'{IONS+INC &response...

&l

EOntario Corporatlon Number

‘Ontario Corporation Number

918



712512017

Personal Property Lien: Enquiry Result
j .
Eegistering Agent Registering Agent 3 o
- Address iCity {Province  Postal Code
500 - 4180 LOUGHEED HIGHWAY §BURNABY BC VSCBAT
CONTINUED
Type of Search . e ﬁ - ,,,,T:, ...................................................... 7 o
Search Conducted [FORTE EPS SOLUTIONS INC.
On
File Currency 24JUL 2017 B
File NumberiFamily |of Page of Pages
S . Families e
698417343 4 4 12 18
FORM 2C FINANCING CHANGE STATEMENT f CHANGE STATEMENT - ) N
i Caution  [Page of |[Total Motor Vehicle Schedule iRegistration Number ‘Registered Under
i Filing Pages Attached - :
01 005 20140729 1403 1482 0537
Record Referenced (File Number Page No Specific Page |Change Required - ‘Renewal Correct Period
Amended Amended Years
698417343 A AMINDMNT
Reference Debtor/  |First Given Name Hnitial Surname o
Transferor - T
T U |Business Debtor Name
[FORTE EPS SOLUTIONS INC. )
Other Change  [OtherChange
i .
i
Reason / Description |Reason / Description
AMEND S/N ON EQUIPMENT IN GENERAL DESCRIPTION #12
Débtorl Transferee 1_Date of Birth {Flrst Given Name Iﬁi;ié! T sumame
o ) Business Debtor Name ) ‘Ontario
‘Corporation
o - Number
T Address o City Province Postal
Qode
Assié;;:} - ‘é's:é‘ignor — ) _ I
ge—cﬁt%&%éi‘ty é_?(:_l:l_lflg _p':_ax_'{:!,m!wiue}—ctaimant, assignee:: S
Address T S - oty ~ Province Postal
I B ' Code -
Coiiatera-i ““““““ Consumer %Enventory Equipmenﬁl\ccounts T §OtherEMotor Vieﬁdtgi{.iaio'u'n't; Date of'ﬁﬁaturity Mo Fixed
Classification Goods i i t ; [Included [ ; or - Maturity
: : | ; : 1 " Date
i e e o e - ;
o ~ ! e o i

hitps:/iwww, personalproperty.gov.on.calppsrweb/interimController?page_index=2&resNum=08bdName=FORTE+EPS+SOLUTIONS+INC.&respons... 10/18



712512017 Personal Property Lien: Enquiry Result 5\5

Motor Vehicle Year Make EModeI ST e
iDescription - i

General Collateral General Collateral Description

Description (4) REZNOR GAS HEATERS S/N BBG36Q3N71997X, BBGE6I3HT190H,
BBGEEMGN72030X & BBGEEMNEN72035X

(1) USED INFRA MODEL 3000-A UNIVERSAL AUTOMATIC MOULDING &

Registering Agent |Registering Agent or Secured Party/ Lien Claimant
TRAVELERS FINANCE £TD.

Address City o N ?"broviﬁ'é'é';bds'ta'l
o Code
500 - 4180 LOUGHEED HIGHWAY ] BURNABY . BC VECBAT
CONTINUED
D{Be ciSearch Business Debtor ‘ - i
Search Conducted |FORTE EPS SOLUTIONS INC.
On L -
f]}ﬁ Currency 24JUL 2017 -
File Number Family iof Page of Pages
Families
668417343 4 4 13 18
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT ]
! Caution Page of |Total Motor Vehicle Schedule iRegistration Number ‘Registered Under
; ~ Fifing : B Pages  |Attached 7 - :
i - P02 ags5 _|20140729 1403 1462 0537
Record Referenced [File Number Page No Specific Page |Change Required " Renewal Cormect Period
Amended iAmended Years
698417343 A AMNDMNT
Reference Debtor/  |First Given Name i Initial [Surname

Transferor i

|Other Cha nge Other Change

Reason ! Descnpt:on Reason ) Descr:ptlon

Debtor/ Transferee  |Date of Birth First Given Name Enitial Sumame o
Business Debtor Name T ontarie
:Corporation
Number
B Address T T ey -Province Postal
: _Code
]Assignor Name Assignor Name W_ N 7

secured Party  |Secured party, lien claimant, assignee
https:IMww.personaEpropetty.gov.on.calppsrwebl!nterEmController?pagewindex=2&resNum=0&bdName=FORTE+EPS+SOLUT]ONS+ENC.&respons... 1118




712512017 Parsonal Property Lien: Enquiry Result 5L‘

Address ECity Prov:nce Postal
: ; Code
Collateral Consumer (Inventory EquipmentﬁAccounts OtheriMotor Vehicle Amount Date of Matunty No Fixed
Classification Goods i Included or Maturity
B | o Date
F R e .

Motor Vehicle Year ‘Make ' Modef T LN
Description e T '

General Collateral  |General Collateral Desé;ipticn

IDescription LAMINATING MACHINE S/N 288

(4) ENGINEERED AIR MAKE UP UNITS S/IN M15684-MVA-1, M15684-MVA-2,
M15684-MVA-3 & M15684-MVA4 -

_Regjét;mg Agenmtmm Registering Agent or Secured Partyl Lien Claimant
TRAVELERS FINANCE LTD,

T " Iaddress o ?Province Postal
B o Code

P 500-4180 L(_J__l_)_(_BHEED HEGHWAY ) BC VECBA7
CONTINUED

*Type of Search Business Debtor

sSearch Conducted |FORTE EPS SOLUTIONS INC.

'On -

F e Currency 24JUL 2017

l File Number! Family of Page of Pages

7 §38747177343 4 4 14 18
A i ENG Cr{ANGE STATEMENT / CHANGE STATEMENT

g Caution Page of |Total EMotor Vehicle Schedule Registration Number ;Registered Under
... Filing Pages _ Attached ‘ e

t S C03 (He] I 20140729 1403 1462 0537

Record Referenced iFiie Number  |Page ii\lo Specific Page [Change Required " iRenewal Correct Period

% . jpmended Amended . N Years

. 698417343 IA_AMNDMNT

Reference Debtor/  [First GivenName itial  Surname

Transferor | U bt I bt

; _

N - [ e

Other Change Other Change e e e

Reason / Description [Reason / Description - - 7;

Debtor! Transferee Date of Birth First Given Name S ____:quaf"“”" ”w_-"éurz{r}ame":

o Business Debtor Name o T EOntarib
{Corporation
- iNumber

https:liwww.personalproperty.gov.on.calppsrwebflnterimControiler?page_Endex=2&resNum=0&bdName=FORTE+EPS+SOLUTIONS+lNC.&respons... 12/18



%

71252017 Personal Property Lien: Enguiry Result
! Address icity Province Postal
Code
_ﬁ.s_signor Name Assignor Name )
Secured Party Secured party, lien claimant, assignee B T -
Address o City Province Postal
: Code
Collateral Consumer Inventory Equipment|Accounts Other|Motor Vehicle [Amount; Date of Mai-uriﬂiif- No Fixed
Classification Goods Included i or Maturity
; o | bate
o L |
‘Motor Vehicle Year  Make o o Model VLN
Description ’ e - . ’
General Collateral  |General Collateral Description_ B T -
Description {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
Fﬁeélste_m—‘lgAge_nt- Wlhegisteﬁng_ Agent or Securad Part;";" Lien Claimant
| {TRAVELERS FINANCE LTD. e B
] Address iCity ‘Province Postal
. | Code
! - __ |500 - 4180 LOUGHEED HIGHWAY - IBURNABY BC VBCBAT7
CONTINUED
Type of Search _ _ Business Debtor ’
Search Conducted FORTE EPS SOLUTIONS INC.
On ———— i — e - ———
iFile Currency 24JUL 2017 o
! File Number Family of Fage of Pages
{ L ; Families L
(388417343 4 4 15 18
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT -
Caution Page of |[Total Motor Vehicle Schedule |Registration Number ERegistered Under
Filing Pages Attached :
o 04 oes 20140729 1403 1462 0537
Record Referenced |File Number Page INe Specific Pége iChéhgé !-@!_equire-d_m @Renewal ‘Correct Period
B Amended L  Years
S 698417343 |A_AMNDMAT '
Reference Debtor/  |First Given Name 7 linitial Surname
Transferor T e
o Business Debtor Name _;__: - - i
Other Change Other Change -
IReason / Description Reason / Description T T
| — S

hitps:/mww.personalproperly.gov.on.calppsrweb/interimControlier?page_tndex=2&resNum=0&bdName=FORTE+EPS+SOLUTIONSHNC. &respons...  13/18



71252017 Personal Property Lien: Enquiry Result O

£ i
r e e L e £

Debtor! Transferee  |Date of Birth First Given Name Initial o SL_:mame_
Business Debtor Name o :Ontario
{Corporation
- N _t_meer
Address City " "Province Postal
‘Code
Assignor Name Assighor Name e
Secured Party Secured party, lien claimant, assignee ~
T Address Cicy Province Postal
; : Code
L ; -
Collateral ~ [Consumer Elnventory Equipment Accounts  |OtheriMoator Vehicle E-A-m-oﬁnté' Date of Maiurity "No Fixed
Classification Goads [ncluded | or : Maturity
. S i, Date
Motor Vehicle  |Year Make T IModel )
Description [ - . *‘”

Gene.r;i—é'oliateraim 'General Collateral Description
Description (1) UNITED "SMART 1" TABLE MODEL ELECTROMECHANICAL TESTING MACHINE
N E MODEL ELECTROMECHANICAL TESTING v

1) HIRSCH MOVICON X MONOLITH E4 PLATFORM S/N 1W1360022634

Registering Agen¥ ‘Eﬁegistering Agent or Secured Pe;_rtyn' Lien Cla[mamt
ITRAVELERS FINANCE LTD.

Address ‘ City  Pravince Postal
: Cede
500 - 4180 LOUGHEED HIGHWAY BURNABY 7 5BQ . VECEAT
CONTINUED
Typ_eofs_earch Business Debtor - 77 ~ m_: -
Search Conducted [FORTE EPS SOLUTIONS INC.
Oon .
File Currency 24JuL 2017 o
File Number Family |of IPage of Pages
Famities
638417343 4 4 18 118
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT o
Caution Page of |[Total %Motor Vehicle Schedule |Registration Number -Registered Under
Filing Pages ‘Attached ) o
65 _ |00 L __ 20140729 1403 1462 0537
Record Referenced |File Number Page T iNe Specific Page Change Riéqil.'aiﬂréd " "Renewal Correct Period
Amended Amended Years -
698417343 L AAMNDMNT

Surname

Refarence Debtor/ First Given Name

i

https:Ilww.personalpropeny.gov.on.ca!ppsnvebllnterimControEIer?page_index=2&resNum=G&bdName=F0RTE+EPS+SOLUTIONS-I-!NC.&respons... 14118



712512017 _ Personal Property Lien: Enquiry Result 5;1,

: {

Other Change Gther Change - ’
Reason / Description [Reason / Description ) B -
Debté Transferee |Date of Birth First Given Name tnitial ' Surname o
___ """"" Business Debtor Name A o " iontario
i ‘Corporation
- Number
- ‘ Address T City ‘ ;Pr'oi.rirnée Postal
. : ) Code
;ngénor Name Assignor Name T 7 -
Secured Party Secured party, tien claimant, émsméignee - -

Address City o N 5Prorv'ince Postal
| Code
Collateral ~ |Consumer ‘Inventory |Equipment Accounts OtherMotor Vehicle |Amount Dateof!v!atunty No Fixed’
Classification Goods i Included or - Maturity
; | | i Date

i . - . . - e
SO SR, ‘ ]
Motor Vehicle ~ {Year Make ‘Modet O OWIN.
Description o : ) T
iGeneral Collateral General Collateral Description
iDescription - T T
I ot
[ _ _
.
!
[ﬁegistering Agent  |Registering Agent or Secured Party/ Lien Claimant
] TRAVELERS FINANCE LTD.
| Address ECity Province Postal
R : Code
500 - 4180 LOUGHEED HIGHWAY ) N:VE_BURNABY ] _ BC N VECBAT
CONTINUED
IType of Search  |Business Debtor - -
Search Conducted (FORTE EPS SOLUTIONS INC.
On . RS p— i
File Currency 24JUL 2017 e
File Number Family [of }Page of Pages
Families
] 698417343 4 4 17 o 18 i
FORNM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT - :
Caution Page of Total 1Motor Vehicle Schedule %Registration Number ‘Ragistered Under .
Fifing Pages ttached : '
S0 goz 20140730 1436 1462 0842

https:llwww.personaiproperty.gov.on.calppsrwebllnterimControlEer?page__index=2&resi\£um=0&bdName=FORTE+EPS+SOLUTIONS+INC.&respnns... 15/18



712612017 Personal Property Lien: Enquiry Result "Sg

Record Referenced [File Number Page ENC;—S:;EEf?E Page Change Required o ‘4;§éﬁé;;é'l'"bar-reé't'Period
Amended ;Amended Years
698417343 A AMNDMNT :
Reference Debtor!  [First Given Name o tnitiaf Surname
Transferor
Business Bebtor Name N
FORTE EPS SOLUTIONS INC,
Other Change Other Change o B

Reason / Description iReason / Description

DELETE FROM GENERAL COLLATERAL
(4) REZNOR GAS HEATERS S/N BBG36Q3N71997X, BBGE603H7190H,
BBGB6MGN72039X & BBGBEMNEN72035X '

Debtor/ Transferee  |Date of Birth First Given Name Initial _-"_; Sﬁrname T
N Business Debtor Name T o o ) ‘Ontario
Corporation
: ‘Number
E . _ E— :
- Addressw T City o é?rovir.lce‘Postaul
- N : ) Code
{Assignor Name A55|g_r_|_or Name o -
Secured Party Secured party, lien claimant, assignee _
T %AdHFéSS o j(..:ity o o iF'rovince Postal
i i Code
bTuéEéf“ “m"(.‘,onsumer Inventory Equ‘i‘;;‘fﬁent Accounts Otherélﬁbtor Vehicle E-M;'lount “Date of Maturify No Fixed
Classification Goods iIncluded ! : of Maturity
i ! Date
RN : JE— .
i 1 :
e L !
e M;k - "EModve [ EV.I.N. -
Description a : ) T E ’ ‘ :
General Collateral  |General Collateral Description
Description e
Registering Agent Rgé};iering Agent or Secured Pa&ﬁlm‘l.‘ignrciia'iaﬁfﬁ )
TRAVELERS FINANCE LTD. o o
Address City ‘Province Postal
! Cade
) 500 - 4180 LOUGHEED HIGHWAY BURNABY o ;BC VECBAT
CONTINUED
j?ype of Search i B—usiness Debtor B _____w T _7_:7 L j )
iSearch Conducted FORTE EP3 SOLUTIONS INC.

hitps:/iwww.personalproperty.gov.on. ca/ppsrweb/InterimController?page_index=28resNum=0&bdName=FORTE+EPS+S0LUTIONS+INC.&respons. .. 16M8



712512017 Personal Property Lien: Enquiry Result éﬂ

File Currency 24JUL 2017 i
File Number Family jof Page of Pages
Families
698417343 4 4 18 i1
FORM 2C FINANCING GHANGE STATEMENT / CHANGE STATENENT S -
Caution Page of !Total IMotor Vehicle Schedule Registration Number Registered Under
Filing Pages |Attached B N
02 Q02 | 20140730 1435 1462 0842
'Record Referenced |File Number Page No Specific Page |Change Required ?Renewahl‘?c_érreét' Period
Amended (Amended | ‘Years
698417343 IA AMNDMNT | -
Reference Debtor!  |Flrst Given Name Initial Surname
Transferor . -

Business Debtor Name

(S — S R
|Other Change Other Change

4

Reason/ Descriptﬁa}n Reason / Description

Debtor/ Transferee  |Date of Birth First Given Name - (I-};n-iiial ] ‘Surname
T o o éusineséua‘eﬂ‘b‘tor Name - o EOntario
:Corporation
:Number
; — - B Hh
" Address a 1City S i ' ?Province‘Péstai
; i
Assignor Name Assignor Name i
;-é-éc-:ﬂred Partyw Securedﬁpgrty, lien c!aimer_lt, assignes
Address City ‘Province Postal
. ‘Code
Coltateral o Consumer élnventory Equi';i:iirﬁ'ent Accounts o “;vbther Motor Vehicle iAhbunt? Date orf'Maturity No Fixed"
Classification Goods i included 3 f or Maturity
1 : : Date
\ e
I
] U T I —
Motor Vehicle Year Make Model VNG
Description _=F e et . :
General Coltateral  [General Collateral Description ~
Description - ’ T
ﬁ;giste ring Agent Registeriﬁé- Argent or Secured PartyT_LleBCIaEeT_t - B o
TRAVELERS FINANCELTD. 7 o o - o
Address ICity ‘Province Postal

https:ilwww.persona]property.gov.on.caippsrwebllnterimControIter?page_éndex=2&resNum=0&bdName=FORTE+EPS+SOLUTIONS+INC.&respons.‘. 1718



7126/2017 Persanal Property Lien: Enquiry Result @)

i : Code
E‘_ 7 500 - 4180 LOUGHEED HIGHWAY BURNABY S BC VSCSA'{
LAST PAGE
Note: All pages have been returned.
BACK TQ TOP&

m ‘Al Pages ¥ u m Show Al Pages

This service is tested dailly with McAfee SECURE™ {o ensure the security of the transaction and infermation.

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

ServiceQntaric Contact Centre

~ Web Page ID: WEnQResult System Dale: 25JUL2017 Last Modified. March 11, 2017
Privacy Accessibility Contact us
FAQ Terms of Use © Queen's Printer for Ontario 2015

https:lfwww.persona]property.gov.on.calppsrwabl[nterimComro]Ier?page_index=2&resNum=0&bdName=FORTE+EPS+SOLLIT|ONS+INC.&respons... 18/18
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130 Adelaide Street West, Suite 2400

Toronto, Ontaro MEH 3P&
Telephone:  416.887.3076

L E R N E R Facsimile:  416.567.9162
WWW.lemers.ca

T ——

LAWYERS

June 8, 2017
FILE NUMBER 88785-00007

Albert Gelman inc.
100 Simcoe Streef, Suite 125
Toronto, ON M5H 1L2

Attention: Tom NcElroy

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. EQ195 (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 “Securlty 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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R Page 2

Corporation Profile Report from the Ministry of Government Services (Ontario) dated June 6, 2017 (the
"Provincial Profile Report’).

2. Certificales of Status. We have obtained a Certificate of Status dated June 8, 2017, respecting
the Debtor issued pursuant to the Canada Business Corporations Act The Certificate of Stafus
confirms that the Debtor exists under the Canada Business Corporations Act, has filed the required
annual retums, and has paid all prescribed fees required.

3. Bank Aci. 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 86, 2017, against
the Debtor. The Writs of Execution search disclosed two registrations against the Debfor in the County
of Simcoe (Barrie):

(a) Execution no. 16-0000787 against the Debtor in favour of Pacific High Tech Lid, issued and
filed on May 18, 2018, 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) Lid,
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 Bankrupicy and
Insolvency Actis May 19, 2017.

Security Review
nH The GSA

The GSA purports to create a securily interest in all of the Debtor's “present and after acquired
personal property”, as more particuiarly described at paragraph 1.1 of the GSA (ihe "Collateral"). The
GSA purports to secure ail present and future indebtedness, liabilities and obligations of the Debtor to
BDC, as more particularly described at paragraph 5 of the GSA (the "Obligations”). The GSA also
purports to make the Debtor liable for *any payments made and any costs, charges, expenses and
legal fees and disbursements (on a solicitor and its own client basis) incurred by [BDC]", as more
particularly described at paragraphs 11 and 15.3 of the GSA. It purports o be signed on behalf of the
Debtor by John Cipressi as CEO.

The GSA also purports o create a purchase money security interest (‘PMSI”) in the Collaieral fo 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

(oL
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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.

{n The Lease

The Lease purporis 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
Coliateral, as more pariicularly 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 PMS| in the Leased Collateral.

() The Postponement

The Postponement refers to a security agreement purportedly granted by the Debfor to North Simcoe
and registered under the PPSA as file no. 678306825 (the “North Simcoe Security”) and a security
agreement purportedly granied by the Debtor to BDC and registered under the PPSA as file no.
684369324 (the “BDC Security”). The Postponement purports to subardinate and postpone the North
Simcoe Security to and in favour of the BDC Security. It purports to be signed on behalf of Narth
Simcoe by Debra Muenz as President and General Manager.

(IVY  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 aftached. 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 discioses the registration of a financing statement made January 28, 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
Westem Ontario Community Futures Development Corporation Inc ("SOFFY") against the Debtor,
bearing file number 684459225 (the “SOFF] 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 SOFF| Registration, and as such, do not express an opinion on the validity and
enforceability of the SOFF| Registration.
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The PPSR Search discloses the registration of a financing statement made July 29, 2014, by Travelers
against the Debtor, bearing file number 698417343 (the “Travelers Registration”) and is further
described in the PPSR Summaries attached.

QOpinion
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 Otligations 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
Callateral.
4, As noted above, it appears Travelers' security was obtained through a sale and lease back

which, pursuant to section 1 of the PPSA, cannot create a PMSI.

With reference to the opinion expressed in subparagraph 2 above, it is to be noted that there are a
number of other registrations to which the security interests under the Security Agreements are/may be
subject, the details of which are set out in the search summary mentioned above. Our comments on

these registrations are included in the summary.

The opinions expressed herein are subject to the assumptions and qualifications in Schedule “A”
hereto.

We confirm that we are not acting for the Secured Creditor in connection with this matter.

This opinion has been delivered to you solely in connection with the matters set out herein and is not to
be relied upon for any other purpose. Without our prior written consent, this opinion letter, together with
the opinions expressed herein, may not be:

(@) relied upan by any other party; or

(b) quoted from, used or circulated in whole or in part or otherwise referred to in any
manner.

Lol (P

&



LERNERS

LAWYERS

- Page 5

Schedule “A”

1. Assumptions

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

(a)

(b)

(©

the genuineness of all signatures and the authenticity of all decuments 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)

@)

(f)

(9)

(h)

Each of the Security Agreements are a valid and binding obligation of each of the parties
thereto other than the Debtor;

the Financing Statements were properly executed by or on behalf of the Secured
Creditors;

any uncertified corporate documents and proceedings which have examined are frue
and correct copies of such documents and proceedings which were in full force and
effect at all relevant times;

value for each of the Security Agreements has been given by the Secured Creditor and
each of the Security Agreements were delivered by the Debtor free from any subsisting
condition;

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:

(@)

(0)

The enforceability of each of the Security Agreements is subject to any applicable
bankruptcy, insolvency, reorganization, receivership, moraforium, arrangements,
winding-up and other similar laws of general application affecting the enforcement of
creditors’ rights generally.

We are gualified 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

S
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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 arficles 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)

@)

()

(h)

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 debits.
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:

()] property consisting of a receivable, licence, approval, privilege, franchise, permi,
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 fransformed in such a way that it is not
identifiable or traceable or any proceeds of propery 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 Raifways Act (Ontario).

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

) We express no opinion as to the ranking of any security interest, mortgage, charge or
other interest created by the Security Agreements as against any interests held by other
claimants.

(k) We express no opinion with respect to the creation or perfection of any security interest
to which the PPSA does not apply including an interest or claim in or under any policy of
insurance or contract of annuity.

)] Qur opinion does not relate to any consumer goods (within the meaning of the PPSA).

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

(n) Except as expressly set forth in our opinion {and notwithstanding the definition of
“Collateral” or “Leased Collateral”), our opinion does not relate to any real property or
any interest therein.

(o) We have not considered whether there are circumstances which may give rise to the

4554769.1

possibility of the Loan Documerits 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 Legistation
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 BOURGEQIS 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

05



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

e 2016-Filed
e« 2015-Filed

Corporate History
Corporate Name History

2011-10-12 to Present

Certificates and Filings

Certificate of Incorporation
2011-10-12

Certificate of Dissolution
2016-08-14

Certificate of Revival
2016-11-01

FORTE EPS SOLUTIONS INC.

Date Modified: 2017-05-04
Date of Search: 2017-06-06

al



Request ID: 020340274 Province of Ontario Date Report Produced: 2017/06. . _-
Transaction 1D: 64671522 Ministry of Government Services Time Report Produced: 09:54:26

Category ID:  {(C)CC/E Page:

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.
Corporation Type Corporation Status

FEDERAL CORP WITH SHARE  REFER TO JURISDICTION

Registered or Head Office Address Date Amalgamated

JOHN CIPRESSI NOT APPLICABLE

16567 HIGHWAY 12
New Amal. Number

MIDLAND NQOT APPLICABLE

ONTARIO
CANADA L4R 4K3

Principal Place of Business in Ontario

JOHN CIPRESSI Revival Date
16567 HIGHWAY 12

NOT APPLICABLE
MIDLAND Transferred Out Date
ONTARIO
CANADA L4R 4K3 NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

2011/10112
Activity Classification

NOT AVAILABLE

1

Incorporation Date
201171012
Jurisdiction
CANADA

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/inactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 020340274 Province of Ontaric Date Report Produced: 2017/06/
Transaction |D: 64671522 Ministry of Government Services Time Report Produced: 09:54:26
Category iD:  (C)CC/E Page: 2

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

Director
Ministry of Government Services
Torento, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1885468 FORTE EPS SOLUTIONS INC.

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s)} Exist: NO

Explred Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
JOHN
72 BOURGEQIS BEACH ROAD
CIPRESSI
VICTORIA HARBOUR
ONTARIO
CANADA LOK 2A0
Date Began First Director
2011/10/12 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER/MANAGER IN ONT. NOT APPLICABLE

i
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Request ID: 020340274 Province of Ontario Date Report Produced: 2017/06
Transaction |D: 64671522 Ministry of Government Services Time Repoert Produced: 09:54:26
Category ID:  {(C)CC/E

Page: 3

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

Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1885468 FORTE EPS SOLUTIONS INC.

Last Document Recorded
Act/Code Description Form Date

CiA INITIAL RETURN 2 2013/01/31

THIS REPDRT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CCRPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE DNTARID BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSDNS WHD ARE RECDRDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIDNAL HISTORICAL INFDRMATION MAY EXIST DN MICRDFICHE.

The issuance of this certified report in elecironic form is authorized by the Ministry of Giovernment Services.



l,‘,l Innovation, Science and Innovation, Sciences et
: Economic Development Canada  Développement économigue Ganada

Certificate of Compliance Certificat de conformité
Canada Business Corporations Act Loi canadienne sur les sociétés par actions
5. 263.1 art. 263.1

FORTE EPS SOLUTIONS INC.

Corporale name / Dénomination sociale

799660-8

Corporation number / Numéro de société

I HEREBY CERTIFY that the corporation JE CERTIFIE, par la présente, que la société ci-
named above: dessus mentionnée :

» exists under the Canada Business « existe en vertu de la Lo/ canadienne sur les
Corporations Aet; sociétés par actions;

* has filed the required annual returns; and » adéposé [es rapports annuels exigés; et

* has paid all prescribed fees required. + a acquitté les droits prescrits.

2.
Virginie Ethier

Director / Directeur

2017-06-06

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

Canadi
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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 V3G 358
Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement &utorisé conformément & I'article 427 de la Loi sur les banques.

Kim Franklin

Thomson Reufers Canada Limited
333 Bay Strest, Suite 400

Toronto, Ontario

Ms5H 2R2

Acctl# 7285

2017/06/06 07:02:33 AM PDT
Ref / Objet: 04069363
Tel/Tél: 1-416-595-9522 / 1-416-687-7616

Fax/Télécopie: 1-416-348-0031
e-Mail/Courriel; info@cyberbahn.ca

Dear Sir/ Madam
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.

Monsieur / Madame

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

Nous avons donné suite & voire (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 bangues et qui
sont enregistrés pour la province de: Ontario. A la date et &
'heure indiquées ci-dessus.

Your search for the company
FORTE EPS SOLUTIONS INC.

returns the following results:

Votre recherche pour la société
FORTE EPS SOLUTIONS INC.

révéle les résultats suivants:

Type Registration Name Address
Type Enregistrement au nom Adresse
de

Date -Expires Number Bank
Date Expires Numéro Banque

(2y  No matches were found / Aucune donnée correspondante au registre

.

For Registrar / Pour le Régistraire
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writs of Execution

QWL - 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

CARSWELL LEGAL SOLUTIONS THOMSON REUTERS




lc0

f’ Ontario
WRIT DETAILS REPORT/ RAPPORT DES DETAILS DU BREF
SHERIFF OF / SHERIF DE : COUNTY OF SIMCOE (BARRIE)
CERTIFICATE #/ 31440195-67136368B
N° DE CERTIFICAT :
DATE OF CERTIFICATE / 2017-JUN-06

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE THME 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 LOf 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 / GATE 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 : SCI-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 [0 ¢/O LAWYER/AGENT / A/S PROCUREUR/AGENT
| 1. [company / socigt |PACIFIC HIGH TECH LTD.

CERTIFICATE # / N° DE CERTIFICAT: 31440195-67136368 Page 1 of 3




ADDRESS / ADRESSE : C/O FOGLER, RUBINOFF LLP ([)'
77 KING STREET WEST

P.O. BOX 85, SUITE 3000,

TORONTO, ONTARIO, M5K 1G8

TELEPHONE / TELEPHONE : 4168649700
FAX / TELECOPIEUR : 4169418852

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

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

ADDRESS / ADRESSE 77 KING STREET WEST

TD CENTRE NORTH TOWER
P.O. BOX 85, SUITE 3000
TORCNTO 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 QU NOTES
1. |FEE /FRAIS 2016-MAY-18 CDN 188.84 REMOTE ISSUE/FILE
2. |PAYMENT / PAIEMENT 2016-MAY-24 CDN 74.78 PAYMENT GARN
COMMENTS / REMARQUES

ISSUED & FILED BY SABRINA SANTOIANN! ON MAY 18, 2016 12:08 P.M. EST REMOTELY

FEE OF $188.84 COLLECTED

JUDG CURR: USD, JUDG AMOUNT.: 448993.03

JUDG INTE RATE: 2.0000, JUDG START DATE: 2016-04-18

JUDG DEBTOR: FORTE EPS SOLUTIONS INC.

AMT IN CDN $ SUFFICIENT TO PURCHASE $448,993.03 USD AT THE CLOSE OF BUSINESS ON THE 1ST DAY WHICH THE
BANK QUOTES A CDN $ RATE FOR THE PURCHASE OF USD $ BEFORE THE DAY OF PAYMENT IS RECEIVED BY THE
PLAINTIFF

COST CURR: CDN, COST AMOUNT: 750.00

COST INTE RATE: 2.0000, COST START DATE: 2016-04-18

2017-05-31 - NOTICE OF INTENTION (TO MAKE A PROPOSAL) FILED ON 2017-05-31 BY OF ALBERT GELMAN INC., AT

100 SIMCOE STREET, STE. 125
TORONTO, ON

M5H 3G2
ON BEHALF OF FORTE EPS SOLUTIONS INC. AS AGAIN5T 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 : _ }@'
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: 31440195-67136368 Page 3 of 3
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7 Ontario
WRIT DETAILS REPORT / RAPPORT DES DETAILS DU BREF
SHERIFF OF / SHERIF DE : COUNTY OF SIMCOE (BARRIE)
CERTIFICATE # / 31440196-1634725B
N° DE CERTIFICAT :
DATE OF CERTIFICATE / 2017-JUN-06

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.

DECLARATION DU SHERIF
IL EST CERTIFIE, PAR LA PRESENTE, QUE LES RENSEIGNEMENTS CI-APRES REPRODUISENT EXACTEMENT

LINFORMATION CONTENUE DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LO/ 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)

# |DEBTORTYPE/ 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 [J ¢/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: 31440196-16347258B Page 1 of 2




[FAX / TELECOPIEUR :

5104812823

LAWYER/AGENT / PROCUREUR/AGENT

[ SAME AS FIRST CREDITOR / MEME QUE LE PREMIER CREANCIER

NAME / NOM

MCELREA, COLIN

ADDRESS / ADRESSE

TEL: 5193368770
FAX: 5193361811

2 FERRY DOCK HILL, P.O. BOX 2196,
SARNIA ONTARIO N7T7L8

CMCELREA@®SARNIALAW.COM

JUDGMENT/COST DETAILS (FROM ORIGINAL WRIT) / DETAILS DU JUGEMENT/DEPENS (DU BREF

ORIGINAL)
# |JUDGMENT OR COS5TS / JUGEMENT OU AMOUNT / INTEREST RATE / START DATE / DATE
DEPENS MONTANT TAUX D'INTERET DE DEBUT
1. (JUDGMENT /JUGEMENT UsSD 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 QU NOTES
1. |FEE/FRAIS 2017-MAY-17 CDN 203.84 REMOTE ISSUE/FILE
COMMENTS / REMARQUES

ISSUED & FILED BY MICELREA, 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: 31440196-16347258 Page 2 of 2
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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. (“Forle™), which North
Simcoe Security is perfected by registration wnder the Personal Property Security Act
(Ont.) (the “PPSA’) as File Number 678306825;

- AND WHEREAS Business Development Bank of Canada {“BDC”) has a security
interest (the “BIDC Security™) over all of the present and after acquired undertaking and
property of Forie as more particularly set oul in a General Security Agreement between
Forte and BDC, which BDC Security interest is perfected by registration under the PPSA as
File No. 6843659324;

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 Simecoe Security to and in favour of the security constituted
by the BDC Security.

DATED the o day of January, 2013.

NORTH SIMCOE COMMUNITY FUTURES
DEVELOPMENT CORFPORATION

Per: .

i "i. ': f‘ \t\ Dj"‘/’\
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Bankruptcy and Insolvency Act, Section 244(1))

TO: 16567 HIGHWAY 12 HOLDINGS LIMITED and FORTE EPS SOLUTIONS
INC., insolvent persons.

TAKE NOTICE THAT:

1. Western Ontario Community Futures Development Corporation Inc., secured
creditors, intend to enforce their security on the property of the insolvent persons
described below:

All personal property of Forte EPS Solutions Inc., including, without limitation,
all equipment, inventory, accounts, and intellectual property; and

The real property of 16567 Highway 12 Holdings Limited known as Part Lot 101,
Concession 2, Tay, Being Parts 1 and 3, Plan 51R-14263, Town of Midland,
County of Simcoe.

2. The security that is to be enforced is in the form of:

A General Security Agreement from Forte EPS Solutions Inc. dated January 30,
2013; and

A Real Property Mortgage from 16567 Highway 12 Holdings Limited Registered
as # SC1041655 on February 21, 2013.

3. The total amount of indebtedness secured by the security is $383,479.03 as at
January 31, 2015, plus accruing interest, costs and any applicable HST.

4, The secured creditor will not have the right to enforce the security until after the
expiry of the 10-day period following the sending of this notice, unless the
insolvent person consents to an earlier enforcement.

Dated at London, Ontario this 26™ day of August 2015.
Western Ontario Commumnity Futures
Development Corporation Inc.,

By its Lawyers Advocates LLP,
Per:

Angelo C. D’ Ascanio




TO:

NOTICE OF INTENTION TO SELL
(PURSUANT TO SECTIONS 63(4) AND (5) OF THE
PERSONAL PROPERTY SECURITY ACT)

See Schedule "A"

TAKE NOTICE that pursuant to 2 General Security Agreement between Forte EPS Solutions
Inc., as debtor, and Western Ontario Community Futures Development Corporation Inc. as
secured creditor, dated January 30, 2013, the said secured party intends to dispose of the
Collateral thereby secured unless the Collateral is redeemed.

L.

The Collateral is composed of all personal property of whatsoever kind and whensoever
acquired by the debtor, or in respect of which the debtor has or hereafter may have rights
including, without limitation, all inventory, equipment, machinery, fixtures, furniture, and
other tangible personal property thereof.

The amount required to satisfy the obligations of the debtor secured by the said General
Security Agreement totals on account of principal $383,479.03 as of the 31* day of
January 2015, together with interest thereon until the date of payment at the rate of 6.25%
per year, calculated monthly.

The estimated expenses of the secured party pursuant to Section 63([)(a) and Section
63(5)(c) of the Personal Property Security Act are $2,000.00.

Upon receipt of payment, the payor will be credited with any rebates or allowances to
which the debtor is entitled by law or under the said General Security Agreement.

That upon payment of the amounts due as above described, any person entitled to receive
notice may redeem the collateral.

Unless the amounts due as above described are paid by the 27th day of September, 2015,
said Collateral will be disposed of and the debtor and the Guarantors of its obligations
will be liable for any deficiency.

Unless payment of the amounts due as above described are received by the 27th day of
September 2015, there will be a private sale, public tender or public sale of the said
Collateral. In the event of there being a public sale, you will be advised of the date, time
and place.

DATED at London, Ontario this 26" day of August, 2015,

Western Ontario Community Futures Development
Corporation Inc.,

By its Lawyers Advocates LLP,

Per:

Angelo C. D’ Ascanio




TO;

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

SCHEDULE "A"

Forte EPS Solutions Inc.
16567 Highway 12
Midland, ON LAR 4K8

16567 Highway 12 Holdings Limited
16567 Highway 12
Midland, ON L4R 4K38

John Cipressi
16567 Highway 12
Midland, ON L4R 4K8

Dominic Zita
16567 Highway 12
Midland, ON L4R 4K8

North Simcoe Community Futures Development Corporation
P.O.Box 8

3355 Cranston Drive

Midland, ON L4R 4K6

Business Development Bank of Canada
151 Ferris Lane

P.O. Box 876

Barrie, ON L4M 4Y6

First Source Mortgage Corporation
1 Valleybrook Drive, Suite 100
Toronto, ON M3B 257

Travelers Leasing Ltd,
500 — 4180 Lougheed Highway
Bumaby, B.C. V5C 6A7
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CONTRACT OF SALE OF GOODS {Absolute)
THIS CONTRACT dated the I day of /9166#.4}6 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 LTB.
500 — 4180 Lougheed Hwy.
Bumaby, BC V5C 6A7 (hereinafter called the Buyer) OF THE SECOND PART

WHEREAS the Seller
(a) Is possessed of the goods and specific goods, hereinafier described, and
) has agreed with the Buyer for the absolute sale to him of the same upon the terms and conditions
and for the consideration hereinafter set forth.

NOW THIS INDENTURE WITNESSETH:

In consideration of and for the sum of Five Hundred Fifty Six Thousand Five Hundred Thirty Three and 87/100
{($492,507.85 + HST) Dollars of lawful money of Canada, paid by the Buyer to the Seller at or before the sealing
and delivery of this Contract, the receipt whereof the Seller hersby acknowledges, the Selier hereby sells,
assigns, transfers and sets over all the right, title, interest, praperty, claim and demand of the Seller thereto and
therein, unto the Buyer, to and for his sole and only use forever.

SCHEDULE: AS PER ATTACHED EQUIPMENT SCHEDULE
The Seiler hereby covenants, promises and agrees o and with the Buyer

{(a) that ali of the said goods are now IN THE POSSESSION OF the Seller as defined in the SALE OF
GOQODS ACT.

{b) that he,.the Seller, is now rightffully and absolutely possessed of and ENTITLED TO the said
goods, Alta hereby sold and assigned, and to ali 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
Scheduie.

forms\bosan.pmm



)

()

(9)

o

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.

that.the Buyer shall and may from time to time, and at all times hereafter, peaceably and quietly
have, hold, possess and enjoy the said goods hereby, sold and assigned, and all and every part
of them, to and FOR HIS OWN USE and benefit without any manner of hindrance, interruption,
molestation, claim or demand whatsoever of, from or by him, the Seller, or any person
whomsoever.

that he, the Seller, shall from time to time, and at all times hereafter, upon every reasonable
request of the Buyer, but at the expense of the Buyer, make, do and execute, or cause or procure
to be made, done and executed, all such FURTHER ACTS, deeds and assurances for the more
effectual assignment and assurance of the said hereby sold and assigned goods unto the Buyer,
in the manner aforesaid, and according to the true intent and meaning of this Contract,as shall be
reasonably required by the Buyer.

All grants, covenants, provisos, agreements, rights, powers, privileges and liabilities contained in this agreement
shall be read and held as made by and with, granted to and imposed upon the parties hereto, and their
respective heirs, exscutors, administrators, successors and permitted assigns; wherever the singular or
masculine is used, it shall be construed as meaning the plural or the feminine or the body politic or the corporate
where the context or the parties hereto so require, and where a party is more than one person, all covenants
shall be deemed joint and several.

INWITNESS WHEREQF the Seller has hiereunto set his hand the ' day of ﬁw«yw";_ . 2014

SIGNED,SEALED AND DELIVERED

in the presence of

WITNESS
Address

City

formstbosab.prm

Forte EPS Solutions Inc.- SELLER

R S Signature..2\ ‘; .........................

L
reereeureratastanine e teneronrars Dominic Zita, Oiractor
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CERTIFIED COPY OF A RESOLUTION OF
THE BOARD OF DIRECTORS OF
Fore EFPS Solutions Inc.

(the "Company™)

WHEREAS for the purpose of camrying out its objects, the Company wishes to lease cerfain 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__. andfor of the Company be and
they are hereby authorized, instructed and empowered on behalf of and in the name of the Company to
execute and sign the Bill of Sale, Sale/Leaseback Agreements, schedules, purchase orders and ancillary
documentation provided by the Lessor and to affix or cause 1o be affixed thereto the corporate seal of the
Company and generally perform all such acts and do all things as may be required to give full effect to
this resolution.

CERTIFICATE

I, the undersigned Officer of the Company, do hereby certify under the seal of the Company that the foregoing is
a true and correct copy of a resolution passed and adopted by the directors of the Company in strict accordance
with the constitution of the Company and the said resolution is at this date in full force and effect and is wholly
unrevoked or unamended,

DATED at . this day of ﬁ»@u.s;?(‘ 2014.

Forte EFS Splutions Inc,

X A

Dominic Zit Directol ! 1
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SCHEDULE TO THE CONTRACT SALE OF GOODS

This schedule is in addition fo Contract Sale of Goods dated /]rouv \ , 2014 between
TRAVELERS LEASING LTD. (Buyer) and Forte EPS Solutions Iné. (as Seller) and forms part of the contract.

EQUIPMENT DESCRIPTION:

(1) Used Infra Model 3000-A Universal Automatic Meoulding & Laminating Machine S/N 288
(1) Technodinamica Contaur 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" Tabie Model Electromechanical Testing Machine S/N 0714548

(1) Hirsch Movicon X Monalith £4 Platform S/N 1W1360022634

and all parts, attachments and accessories

Buyer: Seller:

Travelers Leasing Ltd. Forte EPS Sclutions Inc.
CJeuaa X /; /{
Autharized Signor Dominic Zlta, Directér

forms\bossh.prm
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Travelers

LESSOR: TRAVELERS LEASING LTD.
HEAD OFFICE: VANCOUVER

G.8.7. NO::815852777RT0001

W3

LEASE AGREEMENT

ILEASE NO, E0195

LESSEE NamE Forte EPS Solutions Inc.

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

COLLATERAL VENDOR Sale/l.easeback,
NAME AND ADDRESS

LOCATION OF
COLLATERAL

16567 Highway 12, Midiand ON L4R 4K3 {if differsnt than above)

LESSEE OWNS
PREMISES

NAME & ADDRESS OF LANDLORD IF COLLATERAL IS TO BE PLACED IN RENTED PREMISES

uhlil aveepled in wriling as evidenzed by the signature-of a duly authorlzed.

officer of Leszol In the space provided below.
DATE OF 'EES§6R’§ KC%EF’TKNCE OF CONTRACT
R&W“‘ | 2o\

QUANTITY COLLATERAL DESCRIPTION {include modef and serlal no’s.)
See attached Schedule "A”
LEASING PARTICULARS
DEvioNTHS | PAYMENTS gﬁ?ﬁ'ﬁn.bauamsaﬁt EbTHEHPé%aFY B UM BT & GSTIMST | SALES TAX FROv, | O AMOUNE DiEM
GST/HST RENTAL
66 66 $9,027.85 $1,173.62 | $0.00 ON $10,201.47 3
DEPOSTT HELD AGAINGT TEASE COMNERCERENT DATE
EINAL INITIAL TERM tFor compiellon by Traveleds anly)
PAYMENTS
Ju L@’ 320 /14
LESSOR LESSEE
1S lease (harein calied Ihe  Lease ) shallnol become mnaw 1ipon Lessor The undersignad cerilies Mal he has (ead (e enliie 1835 ¢ and accepis 1ig ferms and
conditions thtweo!-and scknowledges that this is the enllre agreemant and that 1nere are ng

| ___other agreements no.conladined herein.
Lessee’s Full Legal Name
Forte EPS Solutions Inc.

On Behalf of Travelers Leasing Ltd.

By: . ¢
Adthorized Signazu&{ (LU e

ESchH one of the undersigned cernlios at he is July authorized To exéclie this
Lease. P Vi

Title:

Dominic Zita, Direcior

By:

Witness to all;

Wilness Name:

CHANGES MUST BE INITIALED BY ALL LEASE SIGNATCRIES

1 of3




Termes #risd covrdibions of the loass

L LEASE: Legyor heety dpes i Losses, and Logen nermby kimas fon Lysioe Ihe Cofiatery! describe] abiove ogether vth 24
Datls, axesries and Cougment now X heresfier atchied tn or fxming & part thereof 2 ¥ (rogeedss Yuwefrom induding
Iadens, chatsl pens, docunents o Grie, anolrat Aghts, sentdd papibands, Ewurdnce pvinents 260 other property and
otiizRions receiver X33 resst of the said Collstorl Dang $03d, deak with, OF elhense fisposed of {ihe Codaterad),

2 NCN-CANCELLABLE LEASE: This Lease caandat De canosled of renminatrs eseept by Lessy; 38 paovided hatein.

3, HO REFRESENTATION DR WARRANTIES: Lemen hng sgiecied the Colloteral ang the Vendar Leser adnowiedges that
Lessor has rade pa nexecenizsiion o wearmanly with mspest (o the Sollstenl, &5 condfion, design, famess of purthags rics,
Gurabiity, suitabidy Of fithess for the use intended by Lssset: 0F 25 L iy Dther Mater of B5Ag whalsoowey, 2t ol wirantas 2ed
onitions whelther Siatulory o Impied o [D e ssent perstitted by bw socouded, Lesses shall unconditicraty #nd without sot
oF pay he rest mipuied even If the Coldforad Cors »Ql Cparvin a5 inbanded br Lessse or at af &5 meeserted by the
rranyitume of Yendor o the Colalrral operates of i 1o coeabe In 2 manstr at (oaks ghve fise I a fundeneatzt breach of
CHIRL, O & unackeptabie for any other meaon whatsoeves  LESor Irerebyy 255005 [D Lasses for the Tam hereot ony, 2
azignatic: ntts under ay wananty Grven i Leede by the Wendar o Manafactirer of the Colatonl 1T the Colarend! is retumed
IR besor for any redscn whatsbever Lesson 3gnees D rtassitn 1o L% S wamanlios, guaranless, sawee costadds and
FEQXesansions previorsy assiged 1D Latses by | asoc

4, TERM: Notwihstanding the defvery tate of the Tolatang, s Lease i £ 8 bt cianmencing oh the Lease Commenaement
Oair and, urless soones Eymindted & grovided for hersn, ending ot the eqity OF the aumber of months indicated undes the
heeodding "Tanv in the Lessing FParbeutars (e “Term™).

5. RENT: Lassae shal foy 1D Lasor b Rant as 5ot ol In the Leasng Particulars a5 Tohows. [t rontal Gayment vpon Lessee’s

e hemof and el pay on the first day of each month (hezaita, or gther catendar pericd indicated in
e Lawsl ng Particuters, Frpughout Lhe Ter, Rant a0 adty cther Amunts due, are paryvable without set off orabagament aad in no
e shak rents be refurded to Lesses “This Lease shall pot torminate, o he chigations of the Lesyes b olhernwine wfedred, by
roason of tefect in, OF damape 1o, or kess of possestian of o boss o use o, OF Oéstruction of Colatorol oo whabever Catsa, the
profibition of the reshicion of Lasses’s use of the Collaterdl, the inlerference of such use by any priva e persor or entity, or Tor atry
ciher Guse, whetner simiar or g 10 [ne fbregoing; 78 being the Inteation of the ples herald thit the rertal amour,
piyablz by Leseas hereunder shall continug 10 be avidabic fn M ovents ia the marner and 2t the tme spedified uitles tha
obigaton D pey the same shalt be erminated in he exovess provisions oF WS Lease.

6. INTERESY ON OVERDUE PAYMENTS! Lases sha¥ wrhout notiee pay a iote chage of 510,00 fr sach month or park
thereof for which said Rant or pther sum shall be pelinquent pius intrrest 2t a rmie of 23% pet anmumn o1 2my overtue rentals and,
upon verttien pboa fim [asar at e Sme rate o0 81 gder Amotets requied o be piid by Lesses hereunder whicl) have baen
o by basss0n Such Indenie i 10 be Ut and e rmontity pi, In advanes add tn egue from Lhe date when such
HTRAIE wer S ] [27ebie horeynder before gnd Afier maturty, cefact judarnent uati such amsars are poad i fuk

7. HET LEASE: Layas Shatl gy o myrnburser Lassor o all exponses, foes cHarges, dains and finas incumed or arking in
aaernion with the rgisation, keing, p On, W OF CPeralion of the Coliaterh! and 3l Gxes and duties (other than s
oh eome levied on Lemsor wrder the Lncame Tax Ad of Canaca of amy cliver conispoening Prisdiclal Income Tax At on or
adating (D the Collsterd], Al Gtier eporses 3nd Quixings roling Lo the Collsteral Of 2ny annct o thieg st be bome by
Lessee, The rentai herein provided shall be ahastutely net to Lestor iree of all et offs, expensrs of Guinos O 2y knd or
v If Leccee IS to repair antt restone, &0 Procure and INIT@is: insuranae o5 herrin provided of fo pay any (ees, SqeTRas,
dwpsvdrmmahmnﬂmwmnz%mwaﬁemmbmmh:wmmm,mnuydumandﬂu%be
entitied in ¥ i S from Lessee without prejudios to sy cthey of Lesers nigity OF romédes; harmungen

B, PRE-AUTHORIZED PAYMENT: Lowee agmes t It wii authorize Lesaor 11 autoinatica by diew Lease [ayments on Lesses’s
appointed Tirancal insttion via bessor's Pre-authonized Payment Plan. Favment 9y other means must recehvet the Lessor's por
ol 2nd nevwestheiess wil be subiedt (5 @ carvios Toe a8 Lasnrs sole deretion,

9. ACCEPTANCE: Lpon delvery gd aqcomance of the Golilzel, Legsen shall omeube and delher to Lissor 3 Defivery and
Aereptanen Certificaa i 2 fonT preserbed Dy Wssoe

10. TITLE: Lessor shall 3t a ey v the title fo the Codineal acuvnesd by Lissor iom the Vendon Leveen shalt have no fgit,
ahig or tareer iy thae Colakefa] other than the Aght of posttssicn antt e dusing the Tenms upon the TG apd oonEores heren
contained. Lassod shall oL Lasta?s reoumst phace bk, plates oF olfver idenbfication on the Cosmtara? showtng Lessors litke tharetn
25 LETOr MTEy request.

11 PERSOMAL PHOPERTY: The Colvieral &5 300 Shafl at ofl Smes remdin pasonal or mvable paopcety and shail not be
aloex) or stbched o any B, bukangs, motd vehickes Or ot chatizds withou Tha ez written (onsert of the Lesson In the
ovent Lexxor gronks #s parmissicn, Lessee shad fnstall tha saia Cofateral it a mannee which will panmil b5 memowet withow, motedal
imuty o the Coloesad o o the face of INSMAon. Lesses thall be resporsitee fOr bty damage O0ME ID 2y real estate, budding
o studue by e remowal of the Cofelesat and shal indemaify and save hammiess the Lasser therefiom. 1f the Colilersl 8 W e
delvened D leasen pramised Lessas shall upod Lessor's request advise Lessor of the name and addres of tha tandiaed of such
rensedt pemices ord 0btE:N A postponement of the Landionds interest in tive Cotlalera 1D the inerest of Uesson

12, LOCATION AND USE: The Calater) shall be located and usadd at the plaed ted hereia and net e, Wihout
the tior wTtiER conpent of Lossor The use of the Codateral shall not be dhianted in anhy use which would resuit in a change of
Capita? oost, adowance dass, wmmu:morwmwrtdl.mr mMQmmm&mmewam
operaind cmefuly. It compiancs with manuiadine’s me and app laws anc by cornpeten: and
duby quatied parsonna onty, and for buskness pUpases. Lessee shal comply wil: anck wfom 1o sl Fedenad, Provindal, Municpét
g Othes laws, Crénanes and reguiations In any way rezting o the possess, use o maintznance of the Colisteral. Lessor shatf
ave the: ight 2nd Laasss chal] 2low Lomsor free A28 in isspadt the Collotesl on mopuect.

13, INSTALLATION, MAINTEXANCE AND REPATR: Lessoe shall, ot Ry eperse, be aesporsitie ior th defvery, installation,
removet and refum, Rintenance. and repeir (ndiking necestany replacerneting of Ine Collatinal by a piviy acemplabie 18 the
Laosor, Lessee shall nat, withoat peicr wittten coasent of the Wassac mike any ateations o the Coliateral, A sich aturations,
adifans of [mprovesnents shall be 3t Lessee’s exqinse 3nd shall beong In, and become progerty of Lescog immediately upon
being mage.

14, COLLATERAL VO BE HEFT FREE OF ALL L'IEhS,i.i\ﬂEAHDOtARGB: Lpesas shall keep bha Colotecat Tree of leviss,
flens and encmbances, and sl pay it feese I Feas, charges And Bes (Hurxipal, Proviodal and
Federal), which may ba kel OF asvessed dirdfy of indractly againgd, or 50 awount of the it Coitatrat o0 any Irberest thenda o
usa tnereof. i Lessee shat fell th pay such ioense fees, registration fees, azestments, chares ard 1axss, 25 [ (e may be. Tn
which event the sts thereof shal constitute o mech 2ekitional rent, which shal B forthwith dut and payabie a0 Lessor sharll be:
eftited to ol Hhe ights ared remedios privided hefen in the evem of defauk of gyvment o rent.
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15, ASSIGNMENTS AND SHBLETIING: Lixsee sha¥l & frorgles deiher up pomsesiioy) o, Of Sitlel the sl Qoddlead, 2193
the Lease heeby gactnd shall act e asgrable by Lessre without wrilien permission o Lefst, wih parrrésgon mav be
arniTaiily withiedd, Lemm:atwbnmassqnalu-onﬂ'fsmeg.w\eCdiahsalcrlrwsl.awans saithing Sneg
herein shil peecnt the Lessor from assgring, plediging, ging, trarss: or Aisagng, eher I whoie or 11 531
O Laaex’s Aghis hivpander, Lamoas hiysiy aatts Such asigNIatts and winess Sqaifcaton of the ad of assignment and e
edivery of 2 oy therenl.

18, LOSS AND DAMAGE: ‘The Cofiaedl shaf be at the 12k of Lessen, 1r tie @vent that any o of Colrzaal shad be o,
sholen, (stropert or damaged beyond fepot A Sy estson, oF In thee samt of Ay condemndtion, confeaiion, G or seimure, or
eqropizhon of such iem, Lessee shall pramplly notity Lesor and if Lessor so demdns, forthwith b2y &8 3 genune pre-stimee
of Wquidated damagss for 05 of bamdin and Nt 25 3 pevaky, the present worh of e aggrgate oF o vnpaed amounls dua
b der a5 rent of ckherwiae o the expirzbon o the Term (as i th Laase Rad meg besn teaminaty).

17, INSURANCE: Lesser shal otiza, 3nd Mantair fur tha ertie Term of this agaaneT, ot ds 0w tenss, progerty damage
and fabley ksurange againgt K6s oF damage I the Cokateral, inowding without Bmesticn, e by fire, {induding eanded
overace) thifl, cofsicn g such ather tisks of IS 25 cuchomanty gpwred By Insurance on the tyoe of Colaters: leasey
neresntar and by prudernt operatvs of businass Smily I VR o which Lesser i engaged), insudh 2mousts, n such 1 and wh
such insurers which Sad ba sxisfadiry ID Lessor. The amount of Ensumaacs ot the type of izl shal not be e than the
gradter of the il replaement waloe oF the Cofsieal o the lgzimens (f sents Ewen renening and unsyd bersunder, Each
WSUANG: poly Wil RATE LeS5es and LESSOe 35 1nsurtds, will naime LeiT 26 s paree thereal anyd wil aonizin @ deuse requiny
Hhe ireires i gve Lasor o jeasl, 30 darys” wilten netiee OF any ahesations it the o of Kich folicy o of tre conezdlation theree!,

A Lenors g, iaoses shall fursh 0 Lasor a codlilcns of inSurance, o other evideidn S3tshadnry o Lessor, Bl san
nSHAnce covesdge s in effest, provided, howewver that Lessor shak be unoer a3 duly & astezin bhe odtence of, o B e@meie
Such wsurATIGE: poiicy, o o arviss |Lettet in b cventt Such Insuiance Shall nex romyly with the reuimaent barsef. Letises furthes
NS I grae Lassor Dvomex, oo oF 2y Gamage o ks of the Coiatesal o any pert e,

Lassee wiil, at 15 expase, Taks 2¥ prools O keas and ke 2l olfee deps egesary 1D By nsuaie bandis, Lt avmal
in wiiting by Lassor that {essor gesines 1D 00 50 0t Lessde’s expense, Procesds of Rserance wil be dishorsd oy Lansor againg,
Stisfammny oS for repak o replacement o Colteral onaviged s Loaee oot Uit 2t default. Poformance Dy L rasce uncts
thi pasragraph Wi nce affect or rebeast Loeen’ abigasiong afd fabibes horss osewhere papided.

AR PURCHASE OFTION: (1 fwichase SRkl esls vkt spedicolty resitione] hamin, The eardse of ay purchess option
ks subject 1D thare b no 0t wiker 0 Lears B B option date 8 In Shdy 0%/ Do wrilli! nitice 13 Feesor The ogtion
i shit] be pavatie Ingether with 2l appiicabie e ard sy 604 MOnies do2 under the Lease, In @251 priot i e it of
titie b the Cokalesal, whith drsnsfis sha¥ beon a5 is, where s tass without 2iy warczies pr epraseniabion 35 1 45 mavkei by,
urabily quatty o andlbion.

13, AETURN OF COULATERAL: Loow exqiretion of bhe Laxse Tem, Lesuse, 4 #s vwn sk and cxperse, vl impnedzigdy rstim

he Cotaral to Lessor i e same condition as when dedvered, orbnary wear 2 tedr &pacted, gt such kocation x5 Lemor s

desgnate. 1 Lessee fols (0 prem the equipment 2t the expiny of the rrtal o, tis iese may, 3t the ophon of Lesog be
iczfly extended for one-month perors on the 53me Lenirss aad coafitiong a5 appiied during the rental term,

20. INDEMNITY: Lessoe hoeby indannifes Lasor and agress o v Lrsssr hasmiess (o and agalrst sl o, oost
Untiurfing tctbe s On & SoBctor and dient bace)} and eqedtes {incloding actudl kel fess and dsburstrmass incumesd by
Lesgr) whaizoeve Artsing in connection with e Laase, the plrthase ovs the Cciistiet asd the L theme, indofing but oy,
nlted I A5 manufactuer, seadioh, purdhase odey, the Coligtevel ad ihe 150 breri, incfuding bt net wived o s farfacine,
Sedection, purchasd deteny, possession, e, operation of Felum & retvery of daiims under any insumnce polcy ndatnyg i ke
Coftzter! ard erforoement 0F the ights of Lessor hereunder

21 DEFAULYT: Lot acknowkecoes dhat Lessor hes puThased the Cofabesd # Hthe spochc renuest o Lases, wikeh Ras
parsanaly setected the Coflatersl for the, purpase of this Loaeg, and that rerta's Pereurdar and boos I Lagoor In Uhe ovarrl of difaLty
2re Gaparident in oatt upon Ehe met of the Collstorat 10 Lesxar, the Tarm and e rinimum retum expected by Lassx from the e
of the Colatera 2t the ond of the Term, Each of Lhe olowdny is 5n aa of dataue

{a) Lrsape fails o MakE 4Ty riDi paymam of pay ady olber sum after the same & due 3nd [rkitie; o

(0] ated i ol i perform O obpers oy arvenant, Lorrktion of 2gimement to be perfored or obxecves by
#hereunder and such foilure shail continue unresvedved for 3 period of 10 diys after veriten nating Hweredd by
Lassor: or

1] Ay represantation oF waiisty mide by Lescad harein or In 2y domument o cerdfina Tuatisned o Lassor
I conneclion harewith or pursiant herein shall prove ta Bt incOaet &t 20y 360240 3y M2tEnal Fespect; oF

[3] Lessus shall ecosvr insoiviant o banloupl O make 26 aRigniness foe the beosfil of Cedaes of ot o
the appoinbisent o Budps or Mmosven, O 2 tusee of 3 mouher shal be appamted Rr Leses of fx 3
smmmdmpmmywmts:warrﬂmzaotb:wnwwmuapumufmdays.cr

Y, mOrpanzEtion o nsoluenys; shay b mstuted by o 0aken Lecses and if Lstoutrd
gainst Levco Shatt Ry be dsmesr? within 8 posiod oF 20 davs; of

(e} i the Collateral o amy At park thereol &5 seized under logal protess, foalcard, saquamiensd or
atached o i A deiress i bwked thareon; or

n  Lassen 15 5 ComoRtan and
{itha el or benellca ownershin herel dhasges froei that whic exsien & e date of paiebon o IMs

Lee,

() he Lesies: dianges IS name wihalk oteaining the price wiitizn commy it nf Lass;

{iYamy spacial Ivsniution i pansedd on other prsredlings foken reanding the wind-up of the Gxporation; o
(33 (R i crmry o the businges presardly naucind by #; o

(9} Lastan shall suffier the XS o2 Suspaecin of 3Ty Iarees, Dems, Of other operating authorbes recuired for
e preosnt oersbion of kx business o any part of ¢; or

by lewer defauks under gry other egmemant B wiith Lesore dod Lassr am o pates; O
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[ ¥ Lassar in paod Faith believes and has comme—dally nesonable qrocnds B Debove ioelf meacund
or that [ prespect of payment o pefiymance by Lasses hareunder 5 3bout (b imgained or
that the Coloeral &5 sbout b be elaceed in joopatty.

22, REMEDIES: Upod the happinng of defauk Le=ar mary:

(a) i posination of the Colaters and for that pamase enter Any premiaes whare tne Colalerl &
0caE whather or nef the Colateral 5 afThed o any such premisss, and Sab, iase or ohendsn
depose of e Coloteral by public or Jrivate means ans upen such ks and considerstion as
Lessor maty i XS oo taeton acomt Lesee berehy akves any damages oF Civh B
damenas acking o 2y auedng Of pssasiion under e tarmes of ths Lasse; or

(53 in tha nne of and a5 the lrevoabie 2ppoine] agent and Jnmey fr U Leoses and wihout
teTieating o being deemed [p have terminated This | sace R possacsiin of the Colltzal and
proceed o kese the Cobstad i any olier parson, finh of gotpoadion oy axh tews and
coiditions, for such reral and for sucirpariced of Eme a5 Lesror maw demm I, aod rocene Sucr
renit and hold the same and apply (e same aairst any mones eoressed In be payzbic fom
ne o Ume: by Lessee bereuncer; o

fe} Dot this beose and by vt oot to Lases mqute Lesse? I fortmith pay 1o Lessoron
e GatE seciied in such notke, 2 3 genuing pre-mtimate of iguidsled damapes for ko of 2
bamaln and et oS penolty The et worth of the aggregats o a8 uspad amouts due
h rer &5 ot o olberwie I the expiztion of the Tom (a3 i tee Leace had ok bemn
(mmingo) ke fhe net 2 mounk received! by Lessor on 2ny S, lease or cther disposition of the
Colatem,

- on or maee of the rerpedies; refered] to feselin 5 v B2 be @cdusive, but vach whal ba amdatve ond in
adadties i =ny ofer remodes ndfered o hosit or cthénmn paflable T Lesor ot law or in equly; and In
pctiadar persuant to (he Personal Pronesty Securty Ad or otheée sirmsar woisation of the Juringiction under whose
Taws this Leae inay from Lime i3 tme be intmpratad, 3 UPon otposiuon of the Cofldenal undes thic Lexce or under
the provislors of any mumedies ivolable D Lassor Thers shall be 3 surius, sush SUmiLs shel be the propsty o
Lesson

23, DXPENSE UNDER DEFAULT: I Lesser: ropuciates the Lease o 5 in defuk themundar Lesues snal be Kable
foe 27y andt al unpuicl pddkicnal Rent due or (o become due hereunder and cthar asts and expenses incumed by
50N Of Ay event CF repufanian or Of Oefaudt of the exerdse of LEasor's remezics in respect theredy, inchuding i
msts And expenses incurred in connecton with the placing of sich Collatem! inthe condfion requined by Sadiion 13
and in retuming 'he Collaterdl 25 requinsd by Secian 19,

24, WAIVER BY (ESSOR: Ne oy or Goriesslon 10 extrohe ay right or ramedy aning [ Lessor upon &3y
Yreachor defaulk of Leae wil Impair anty sich gt or nemedy or be asiatrued to be a waker of any such reach
or default, nor Wil 3 wakar O 2ny sl breadh or defaukt be peernad a waiver of ary olher breadh or defautt
Hwmetofond 4 thirealtey guouning, Amy wab Do, Dnsent or 2ol o the part of Lassor of any breach or
detaut unaer b L4390 o o ary provision O EoAKON heneol, must be In watting 2nd wil dfect ondy o the edent
50 writing spearicaly seb forth, Al remedies, either under this Lease o gt lw o ¥ equily or ebhervise aifrded
(o U Lesmar; are cumudative &nd not atesmate.

25, WAIVER BY LESSEE: To the adent not prohibid by law or standr, |esses besely walves the benefit of 2
proviskns o 2K applcobie aonditonal ssks, reguiatony ot s oifver ARRACS Ind regulstiong (e theraender
any and ad Provinees and Ternlonts of Sanada, which would M any rmanter aiTedt, restrisy or emit the nghls of
Lessor hereunder, Including, wihout WTRIng the peneralty of the furegoing, il of Lessen's nohts, benarts ang
protecions civen o aifordad by Lhe provisions of tie Lsmikations of Gl Rights Act of Saskaidrewan 25 amendiesd,
Leosee dlso waives and assigra B Lessor the right of any statutory exempton from esecution or stherwiss and
furthear wahes any fight \o demand sramty for asts i the evert of litigabon.

26. BINDING UPONM HEIRS, SUOCESSORS AKD ASSIGMS: Suhmmmmhawmmwl
BiuRe b the Denefit of and e Binding woon the parties herzto and thelr Cve heis, (oot

SRCESOrS, ERsigns and legal representatives, providad tnat nolreng In this dayse. mntatned sholl impaic 2y of the
provisions hereinbefore set forth prohioiting transfer O subletting of the DI {nlvter] by Lacoes, o askznment of
this Liraoe by Lacsan without the writhén dovant of Lidse?

27. FURTHER ASSURANCES: Lesses agrees i 00 2 things and exedr a9 tocumerts 25 iy rexsonably Te
resuine by Leseor in ol o give effect 1o 3his Lrase inciuding and o provisa Lessor with 2 secunty irterest 2id 3
PUTNASE IGRAY Sacurity infenest in the Colideral and a secify inteest in Ihe proceeds o the Solitasal.

2R SEVERABILTTY: Any hrowsion of this Lease protibiledd oy or untawful or unenortibée sirder any appicatie
law o furtodiction shall, &t e soke. cption of Lessi, be inafective a5 @ such jursticuion without imvasdating the
rompining provisons G this Lose, (Rovided, oweey, that [0 His exdent that the provisions of a1y such 2ppicste
Taws Gan 5a waned, they are hevely walve! oy Listsoe.

20, INTERPRETATION: 11% herolyy ao0eed by and belween Uhe parties heremn that whonever the conet of this
Leace 50 /equings, the dngular number shail incuds the plural and W vworsd, and that words imporling the
sl fentar Sl indude the Termining and nautsr panders, and thal In case move then one Lessee & named
26 Lesren, the Rabiity of such Lasseas shaf b it 2] several, wihout bonefit of divison or dsassien.

30. APPLICABLE LAW: This L shiafl be d ¥l enforcet in sam dance vith the bws of
e Provinge where i Lhe 5398 Coateral & Io be docated accuring tn the s hereol.

3t TIME: Time §5 ¢¢ ¥ essence of ihis Lease.

32, CAEOIT INVESTIGATION: Lesses harshy onsents io Lessor condisctng 3 pesona! imestigation or credit
check upon Lessee SItTect D the 2pchartion lepsirtion.  Leases gt 2 requast of Lessor o fesignes povide
finanaal staternents on Lectee within 90 days of Lessos's fscal yaar end,

31, NAME CHANGE, ETC.! Epsses shail prownptly oty Lessor in writfng of
(&) any hangs m Lessea’s Aame;
{5 3y iranesfey, autharizn or uautherized, by Lassee of ary intorest [ or benefit from the Collaterat;
(c} ety change, authaorand or unavthorired, ty Lavsos In e location of 2ny Collateral; and
(02 ary thangein the location of [2ssee’s Hadd Officn Spenfid above.

30f3
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34, CHOIKE OF LANGUAGE: ‘The parties harty ackndwaadke it they nave requined this montract and 2l offier
agreemants and nobios requived or permRted ) be atererd into o Give pursuAnt hereln, D be dawn up I e
English langpuage. Les parties reannaisent Ivor gemande que ie Dresent comra: adns qUe IwAE AT eitere our
avis reqols oy prnis 2 antre oond ou donne en varty des denafors due present oA, soant redices Gans

langue angiasn,

35, BEADINGS; The rsestion of headings In U Loan (5 fo (ooveriance of reflerence riy and shall ot afect
the imerprebation thereot.

35 PURCHMASE MONEY SECURITY INTEREST: Thiz Lame grents ip Lasor 3 puhase inoney secudy
irterest i the Collatera!, unless this Laxse shad @nditite 2 53k esebac of the Cobaln, 3rdf & Saturty it in
Proceeds of the Colirteral which ave present and after acyanred persanal propesty, fodures and crops.

37, NOTICES: Any notm requved or penmitizd B3 be given by e provons hereof muet be in ewting and wil
be cnodisively Seamet o have bean recved by 3 pany birelo on the day e deiivensd to Lessog at 4s hexd
ofion in Burnabyy and Lesses 2t the addiess cormaknéd hessin,

FE. ENTIRE AGREEMENTS: Tnis Leade topetiher wil: ary purchiee orier deivery and Soeptance oerficas,
schechiles, amondinonts o addiions whict e acccoia i witing by bessor comtive U ortiny agrovzment
bedveeert Lessar aad Lassss,

39, COPY OF AGREEMENT: mmdamdﬁﬁmamwdlmmw
receive from Lessor copes of fnandng sataments, fnancing dange or fied
with fespect to-this Laace.

40,  FPSA WORDS AND DIPRISSIONS; VAN & toressiors vt hevein hat have beon in te Farsonal
Property Securty Act of the ursdition udler whose Brwe ek ks vy fom lime 5 Sme be Inirprated shad Fave
he sarme meaning hargin,

4L, FERSONAL INFORMATION: 1 hersdy aulhatize Traveless and any of il mepresealabuss o
partners to colet, use and dsliese my personal mfemation for the purposes OF investigating and
peoviding Raziclsl sendces, I have been nformed by Travelers or its pariners ot iepreseatatives, that my
personai informatian & collected, used and disclosed for the Toflowing purposes: 11) o coliect credit and
re'ated Hnancial infarmation Teom me, from credit agencies, nd from any parties (sted hersin, (2} © use
the infarmatisn collecied to drtermine my Maaacial situaticn and confizm my 1Zeatity, to provide knanciat
£ervices [ have requested and & offer addition2| products and sarvices of Travelers (hat may be of benefit
1 me, (3} o skare the Iformation with assirecs, bankers or funding partners of Trovelers, {49} to shame
e informetion collected and any Information on my commercial deatings with Travelers with ot
dgenties or oltwr financial Institutions. Further, 1 specifically acknawledge that Traveters may ¥sgn ths
sgreement and any relaled agreements in wholt or o part o Line 10 o and T agroe that aay
personal information collesten in ralation [p this agreencat may be made avaitable o any such proposed

2550nee,

42, Confirmation of payabie Seatux: LotSoe ¢estifies o TRAVELERS LEASING LTD. ar its Asslgn
("the Aank?) Lhat the infarmation provided in this ctalement sad on any ameoMponyirg eperds
complete and accurale In 2k rapedts s 2 te dalkk spesifisd abive, Furthenmore, the Lessea gerlines,
that all sums owed pivileged and credioss, g povemment agencies have been paid and
2T CUITeDY AU pwing In atcordaniz with Lhe permitted Hme lRme for paymant S22 by the pardcu'ar
aeditorfagancy. The Lessee agress & maintain such payabies in 2 current stahss while indetted Lo the
Sank and e provioe e Bank wht: confirmations af the stalus 8f such cutstanding pay2kies fiom tme o
Lime upan equest,

1n addition to poviding the infarmalion specified abeve, the Lassen herpby autharizes the Bank ©
make mquiras pf govemment deparimems including Revenus Canada, e Frovindd! Treasurer, the
Werkar's Compensation Deard, 2nd appieabie munlcipel government d=partments, and the Barrpwer
herehy directs such deparbments 10 provice the Bark Informaton taspacling e Bomowers ststus of
payments due & sueh ¢overnmant defartnents andfor agencia=,
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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 1W 1360022634
and ail parts, attachments and accessories

TRAVELERS LEASING LTD. Forte Ei?luﬁons ne.
e X AL 5
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Tra\;glers

Delivery and Acceptance Certificate

We represent and warrant that all of the Equipment described In the lease agresment {"Lease”) made between
Travelers Leasing Lid. {("Lessor’) and the Lessee and numbered as captioned harein has been received, installed and is
operating satisfactonly.

We have read the Leass and understand the terms thergof and, in particular but not limited to, those entited "Non

Cancellable Lease” and “No Reprasentations or Warranties”.
Wa 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 eiement of this Lease is financing oniy.
Wa hareby authorize Lessor to pay the Vendor invoice and to commence the Lease.

Date: [)ué‘}rh-:.)“ | / LU\

Lessee’s Full Legal Name

Forte EPS Solutions. Ine.

Dominic Zital Direetef 7

BY:
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DEBTOR IN POSSESSION LOAN AGREEMENT
THIS AGREEMENT made as of the day of August 2017.

BETWEEN:

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

(hereinafter referred to as the "Borrower™)

OF THE FIRST PART,
- and --

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

(hereinafter referred to as the "Lender")

- OF THE SECOND PART

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

WHEREAS the Borrower has requested that the Lender loan to the Borrower the aggregate
sum of up to a maximum $450,000.00 on the terms and conditions hereinafter set forth (hereinafter
the “DIP Loan Facility™);

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

agreed as follows:

ARTICLE ONE -- DEFINITIONS AND INTERPRETATION

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

(@  BIA Court proceedings means the proceedings in the Ontario Superior Court of
Justice in Bankruptcy bearing Cowrt File 0. 31-2253554

(b)  “Business Day” means any day other than a Saturday or Sunday, or holiday, on



which Canadian chartered banks are open for business in Toronto, Ontario;

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

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

ARTICLE TWO — THE DIP CREDIT FACILITY LOAN

21  The Loan. The Lender hereby agrees that on the terms and subject to the conditions set
forth herein, it will make a loan (the “DIP Loan Facility”) in the aggregate maximum amount of up
to four hundred and fifty thousand ($450,000) to the Borrower. Subject to the provisions of the
Definitive Laon Documentation, such DIP Loan Facility shall be repayable by the Borrower upon
the sale of its assefs pursuant to the provisions of the BIA upon the approval of the Proposal of the
Borrower or otherwise and such advances shall bear interest at the rate of fifteen (15%) per cent per
annum compounded semi-annual not in advance.

ARTICLE THREE — CONDITIONS PRECEDENT TO DRAW DOWN

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

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

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

ARTICLE FOUR -- COVENANTS

41  Covenants. The Definitive Loans Documentation shall contain customary covenants,
representations, and warranties reasonably used in similar debtor in possession financings in



Canada and as deemed appropriate in the judgment of the Lender.
ARTICLE FIVE - EVENTS OF DEFAULT

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

ARTICLE SIX - GENERAL CONTRACT PROVISIONS

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

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

Attention: Tom McElroy

(b)  To the Lender at: care of 1075 Queensway Street East
Mississauga, Ontario

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

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

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

the same instrument.

104  Enurement. This agreement shall enure to the benefit of and be binding upon the parties
and their respective successors and assigns.

6.5  Currency. Unless otherwise provided for herein, all monetary amounts referred to herein
shall refer to the lawful money of Canada.

20



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

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

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

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

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

IN WITNESS WHEREOF the parties have duly executed this Debtor in Possession Loan
Agreement this day of August 2017.

Forte EPS Solutions Inc.
Per: C/8
[Authorized Signing Officer}

16567 Highway 12, Holdings Limited

Per: C/S
[Authorized Signing Officer]
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