WILLIAM HARVEY JONES

BARRISTER & SOLICITOR
Suite 2702 — 401 Bay Street | Toronto, Ontario | M5SH 2Y4 V
TEL: (416) 596-8876 | FAX: (416) 596-0907 | EMAIL: WHIONES@WILLIAMJONES.CA

October 30, 2017

Chaitons LLP

Barristers & Solicitors

5000 Yonge Street, 10", floor
Toronto Ontario

MM2N 7E9

Attention: Maya Poliak

And to the attached service list
Dear Sirs and Mesdames

RE: In the matter of the Notice of intention to Make a Proposal of Forte EPS Solutions Inc.

Please find attached hereto the Endorsement and Order of Justice Myers granted this morning.

Yours l\(_ery truly

- —
rvey Jones

illia




TO:

AND TO:

AND TO:

AND TO:

SERVICE LIST

CHAITONS LLP
500 Yonge Street
Toronto, ON M2N 7E7

Maya Poliak

Tel: 416.218.1161

Fax: 416.218.1844

E-mail: maya@chaitons.com

Lawyers for the Business Development Bank of Canada

WILLIAM HARVEY JONES
401 Bay Street, Suite 2702"
Toronto, ON M5H 2Y4

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

Lawyers for the Debtor

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

W. Ross MacDougall

Tel: 416.864.7604

Fax: 416.941.8852

E-mail: rmacdougall@foglers.com

Lawyers for Pacific High Tech Ltd.

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

Angelo Mancini

Tel: 905.851.7717

Fax: 905.851.7718

E-mail: acm@manciniassociates.com

Lawyers for 2306732 Ontario Inc.



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

PALIARE ROLAND
155 Wellington St. West, 35" Floor
Toronto, ON M5V 3H1

Jeffrey Larry

Tel: 416.646.4330

Fax: 416.646.4301

E-mail: jeff.larry@paliareroland.com

Lawyers for First Source Mortgage Corp.

ADVOCATES LLP
255 Queens Avenue, 16" Floor
London, ON N6A 5R8

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

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

Lawyers for SOFI|

NORTON ROSE FULBRIGHT CANADA LLP
200 Bay Street, Suite 3800

Royal Bank Plaza, South Tower

Toronto, ON M5J 274

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

Lawyers for Insolofoam Group

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

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

Lawyers for Amvic Inc.

SIEGE SOCIAL POLYMOS INC.
150, 5e Boulevard
Terrasse-Vaudreuil, Qg J7V 5M3

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



-3

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

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

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

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

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

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

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

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

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

E-mail: david@wocfdca.com

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

E-mail: admin@nscfcd.on.ca
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Court File No.: 31-2253654
Estate File No.: 31-2253654

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MONDAY, THE 30th

JUSTICE ___/“*7272 § DAY OF OCTOBER, 2017

S St S’

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

APPROVAL AND VESTING ORDER

THIS MOTION, made by Forte EPS Solutions Inc. (the “Company”) for an order,
inter alia, approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale (the “Sale Agreement’) between the Company and
Amvic Inc. (the “Purchaser”) dated October 17, 2017 and appended to the Confidential
Brief (the “Confidential Brief’) of Albert Gelman Inc. in its capacity as proposal trustee
(the “Proposal Trustee”), the Supplement to the Confidential Brief of the Proposal
Trustee (the “Supplement”) and vesting in the Purchaser the Company'’s right, title and
interest in and to the assets described in the Sale Agreement (the “Purchased
Assets”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING (i) the affidavit of John Cipressi sworn October 23, 2017 (the
“Cipressi Affidavit’), (i) the fourth report of the Proposal Trustee (the “Fourth
Report’), and the Confidential Brief and on hearing the submissions of counsel for the
Company, the Proposal Trustee, the Purchaser and Business Development Bank of
Canada (“BDC”), no one appearing for any other person on the service list, although
properly served as appears from the affidavit of Helga Fairhurst sworn October 25, 2017
filed:



APPROVAL OF SALE AND VESTING OF ASSETS

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and the execution of the Sale Agreement by the Company is hereby
authorized and approved, with such minor amendments as the Company, in
consultation with the Proposal Trustee may deem necessary. The Company is hereby
authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser.

2 THIS COURT ORDERS AND DECLARES that upon the delivery of a certificate
to the Purchaser substantially in the form attached as Schedule A hereto (the “Closing
Certificate”), all of the Company’s right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and
clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary
claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the
Order of the Honourable Justice Hainey dated June 14, 2017 and the Order of the
Honourable Justice Penny dated July 31, 2017; and (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system (all of which are collectively
referred to as the “Encumbrances”) and, for greater certainty, this Court orders that all
of the Encumbrances affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

3 THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds from the sale of the Purchased Assets (the “Net
Proceeds”) shall stand in the place and stead of the Purchased Assets, and that from
and after the delivery of the Closing Certificate all Claims and Encumbrances shall

attach to the net proceeds from the sale of the Purchased Assets with the same priority



as they had with respect to the Purchased Assets immediately prior to the sale, as if the
Purchased Assets had not been sold and remained in the possession or control of the
person having that possession or control immediately prior to the sale, and for greater
certainty, no person, including, but not limited to the Canada Revenue Agency (“CRA"),
shall have any recourse, notwithstanding the BDC Payment (as defined herein), against
the Purchaser and the Purchased Assets in respect of the Claims and the

Encumbrances.

4, THIS COURT ORDERS AND DIRECTS the Proposal Trustee file with the Court
a copy of the Closing Certificate, forthwith after delivery thereof.

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Company is authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll
information in the Company’s records pertaining to its past and current employees. The
Purchaser shall maintain and protect the privacy of such information and shall be
entitled to use the personal information provided to it in a manner which is in all material

respects identical to the prior use of such information by the Company.
6. THIS COURT ORDERS that, notwithstanding:
(@)  the pendency of these proceedings;

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

and any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy (including any deemed assignment in
bankruptcy resulting from these proceedings) made in respect of the

Company;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Company
and shall not be void or voidable by creditors of the Company, nor shall it constitute nor

be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer



at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

ADMINISTRATIVE MATTERS

X THIS COURT ORDERS that the Fourth Report and the activities of the Proposal
Trustee contained therein (including the Confidential Brief, the Supplement, and the

activities of the Proposal Trustee contained therein) be and are hereby approved.

8. THIS COURT ORDERS that the Confidential Brief and the Supplement be and
are hereby sealed until the earlier of; (i) the closing date of the Sale Agreement; or (ii)
further Order of the Court;

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

10. THIS COURT ORDERS that notwithstanding paragraph 9 above and the July 31
Order, $50,000 of the Charge Amount shall be subordinate to any proven deemed trust
claims advanced by CRA.

DISTRIBUTION

11.  THIS COURT ORDERS that the Purchaser is directed to pay to BDC an amount
equal to the BDC Indebtedness (as defined in the Fourth Report) as of the date of
payment (the “BDC Payment’). The BDC Payment shall be deducted from the
purchase price payable to the Debtor on closing and shall constitute a payment
pursuant to BDC's rights under the Personal Property Security Act (Ontario) and shall
be paid from proceeds of the Sale Transaction that are related to the Owned Assets (as
that term is defined in the Fourth Report).



T ORDERS that levy prescribed under section 147 and 60(4) of the
Bankruptcy and Insolvenc t does not apply to the BDC Payment and the Proposal

Trustee shall not be required to remi ; r,/' /7%/,

13.  THIS COURT ORDERS that the BDC Payment shall be subject to a
reimbursement agreement to be in a form acceptable to the Company, BDC and the
Proposal Trustee and said reimbursement agreement shall be enforceable by any

trustee in bankruptcy that may be appointed over the Company.

14.  THIS COURT ORDERS that the Proposal Trustee is hereby authorized to
distribute the portion of the Net Proceeds secured by the Proposal Trustee Charge to
satisfy the unpaid accounts of the Proposal Trustee, its counsel and counsel to the
Company up to the maximum amount of $150,000 (the “Professional Fee Payment’),
said funds not to be considered Net Proceeds as that term is defined in paragraph 3 of
this Order.

15. THIS COURT ORDERS that no payment shall be made in to the Proposal
Trustee, its counsel and counsel to the Company in excess of the Professional Fee
Payment until such time as the CRA has completed its audit and finally determined the

amount owing in respect of any deemed trust claims.

16. THIS COURT ORDERS that to the extent that the accounts in questions have
not been reviewed and/or taxed, the Professional Fee Payment remains subject to

review and/or taxation as required under the Bankruptcy and Insolvency Act

17. THIS COURT ORDERS that after the BDC Payment and the Professional Fee
Payment, the balance of the funds received on account of the Purchased Assets shall

be held by the Proposal Trustee in trust pending further Order of the Court.

FOREIGN RECOGNITION

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies



are hereby respectfully requested to make such orders and to provide such assistance
to the Receiver, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Receiver and its agents in carrying out the terms of

this Order. /.,,/» s
/%LL\ O
7z



Schedule A - Form of Closing Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

CLOSING CERTIFICATE
RECITALS

A. On Albert Gelman Inc. was appointed as the proposal trustee (the
“Proposal Trustee”) of Forte EPS Solutions Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated , the Court approved the
agreement of purchase and sale made as of (the “Sale Agreement”)
between the Debtor and Amvic Inc. (the “Purchaser”) and provided for the vesting in the
Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets (as
defined in the Order of the Honourable Justice _ dated (the

“Approval Order”), which vesting is to be effective with respect to the Purchased Assets

upon the delivery by the Proposal Trustee to the Purchaser of a certificate confirming (i)
the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that
the conditions to Closing as set out in section ____ of the Sale Agreement have been
satisfied or waived by the Debtor and the Purchaser; and (iii) the transaction as
contemplated in the Sale Agreement has been completed to the satisfaction of the
Debtor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Sale Agreement.
THE PROPOSAL TRUSTEE has been advised by the Debtor of the following:

1. The Purchaser has paid and the Debtor has received the Purchase Price for the

Purchased Assets as provided for in the Sale Agreement and the Approval Order;



2. The conditions to Closing as set out in section ___ of the Sale Agreement have
been satisfied or waived by the Debtor and the Purchaser; and

ol The Transaction has been completed to the satisfaction of the Debtor in
consultation with the Proposal Trustee.

4. This Certificate was delivered by the Proposal Trustee at on

ALBERT GELMAN INC. in its capacity as
Proposal Trustee of FORTE EPS SOLUTIONS
INC. and not in its personal capacity

Per:

Name:
Title:



"0U| SUONN|OS Sd3J 10} SieAmen

£060'965 9Ly Xed
9/88°'96G9LY ‘I°L

¥AC HGN NO ‘0juoio|
20.2 sung 1eang Aeg Loy
1£€/8¢ S sauor AenieH weljipn

AJ3AHO0

OLNO¥OL }e pasuswwod Buipaadoid

L1SI17 IVIOH3INWINOD
321LSNr 40 LANOD ¥0oRKI3dNS
OIdVINO
#G9€622-1€ ON 9|4 @e)s3 OI¥VLNO 40 IONIAO¥d FHL NI ANVIAIN 540 NMOL 3HL NI
$G9€GZZ-1LE 'ON @|i4 UnoD 301440 AQV3H V HLIM NOILYHOdHO0D V “ONI SNOILNTOS Sd3 31804 40

TVSOdO¥d V IMVIN OL NOILN3LNI 40 3DILON FHL 40 ¥3L1VIN 3HL NI



