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Court File No.: CV-23- -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL 

Applicant
- and -

7132221 CANADA INC.

Respondent

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act, R.S.C 1985, c. B-3, and 
Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43.

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant.  The claim made
by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing:

In person
By telephone conference

X BY VIDEO CONFERENCE

at the following location:

330 University Avenue, Toronto, Ontario M5G 1R7 on Thursday, the 8th day of June, 2023
at 10:00am.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the 
application or to be served with any documents in the application, you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have 

Electronically issued / Délivré par voie électronique : 25-May-2023
Toronto Superior Court of Justice / Cour supérieure de justice
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a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you 
or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES 
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of 
appearance, serve a copy of the evidence on the applicant’s lawyer or, where the applicant does 
not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office 
where the application is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO 
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL 
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID 
OFFICE.

Date: May , 2023 Issued by:_______________________
Local Registrar

Address of Court Office:

330 University Avenue 
Toronto, Ontario M5G 1R7

TO: 7132221 CANADA INC.
204-220 Kennevale Dr.
Ottawa, ON  K2J 6B6

Electronically issued / Délivré par voie électronique : 25-May-2023
Toronto Superior Court of Justice / Cour supérieure de justice
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APPLICATION

1. The Applicant (“BMO” or the “Bank”) makes application for:

(a) An order substantially in the form attached as Schedule “A” to this notice of application,

appointing BDO Canada Limited (“BDO”) as receiver, without security, of the property,

assets and undertaking of the respondents, 7132221 Canada Inc. (“Hawktree” or the 

“Company”); and

(b) Such further and other relief as this Court may deem just.

THE GROUNDS FOR THE APPLICATION are as follows:

1. Hawktree is an importer and distributor of wholesale and retail health and safety products, 

including, masks, respirators, eye protection, gowns, swabs, gloves, ventilators and testing devices, 

including Covid-19 rapid tests.  It is the exclusive distributor of products under the Canadian Red Cross

brand. Hawktree operates out of rented offices located in Ottawa, Ontario but carries on business 

throughout Ontario and Canada and internationally.  Its inventory is largely stored in third party 

warehouses in Canada and abroad.

2. The Bank has advanced to Hawktree the following loan facilities:

(a) a demand overdraft loan in a maximum amount of $5,000,000 (the 

“Operating Loan”) margined against accounts receivable and inventory

for operating financing, bearing interest at the rate of the Bank’s prime 

rate plus 3.70% per annum;
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(b) a corporate MasterCard authorized in the amount of $100,000; and

(c) a letter of credit in the maximum amount of $4,770,000 to assist with the 

sale and purchase of inventory.

3. The indebtedness of Hawktree to the Bank is secured by a general security agreement

which gives the Bank the right on default to appoint a receiver or to apply to the Court for the 

appointment of a receiver.

4. A review of the Hawktree financial statements as at December 31, 2020 showed $2,316,000 

owing for 2020 income taxes which were not paid when due. As a result, the Bank issued a breach notice 

dated July 21, 2021.

5. In addition, Hawktree was significantly in breach of the debt service coverage covenant and debt

ratio covenant under its loan agreement with the Bank. As a result, the Bank issued a breach notice dated 

August 20, 2021.

6. In September 2021 the Bank conducted a review of the Hawktree loans and accounts, including 

its financial statements for the year ended December 31, 2020 and Company prepared statements and cash 

flows to August 2021.  Aside from the breaches noted above, this review raised significant concerns, 

including the following:

(a) Despite Hawktree advising that outstanding income taxes would be paid 

by the end of August 2021, they were not;

Electronically issued / Délivré par voie électronique : 25-May-2023
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(b) There was a decline in deposit volume to the Hawktree operating account 

over the previous six months of approximately 83% year over year leading 

to an increased likelihood of excesses on the Operating Loan;

(c) There was a significant drop in accounts receivable, affecting the margin 

calculations on the Operating Loan and making it vulnerable to excesses;

(d) Where Hawktree had enjoyed significant sales increases from the outset of 

the Covid-19 pandemic, financial results for the first and second quarters 

of 2021 were disappointing and declining, with no large pandemic orders 

completed and a significant drop in sales to Red Cross.  Costs of sales 

were higher than sales leading to negative gross margins and worsening 

the financial covenants already in breach;

(e) Hawktree made large product prepayments in 2020 where either product 

was not delivered or deposits were not repaid.  This affected cashflow and 

resulted in the need for litigation; and

(f) There were concerns about some inventory being potentially obsolete.

7. As a result, the Bank made the decision to exit its banking relationship with Hawktree and

advised Hawktree that it would require repayment of the loans described above by May 31, 2022.  By a 

standstill agreement dated February 10, 2022 (the “Standstill Agreement”), the Bank agreed to forbear 

from making demand on the Hawktree indebtedness and from taking steps to enforce its security until 

May 31, 2022 provided, among other terms and conditions, Hawktree repaid all of its indebtedness to the 

Bank by May 31, 2022 and presented to the Bank a firm and binding financing commitment for 

repayment on or before April 29, 2022.
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8. Hawktree was unable to raise financing to pay out its indebtedness to the Bank by May 31, 2022

and requested an extension to the Standstill Agreement to November 30, 2022 to continue financing 

efforts. The Bank was agreeable to this and by a standstill extension agreement dated May 31, 2022, the 

Bank agreed to extend the Standstill Agreement, now requiring payment of the Hawktree indebtedness by 

November 30, 2022 and delivery to the Bank by October 31, 2022 of a firm and binding financing 

commitment to pay out same.

9. Again, Hawktree was not able to provide a financing commitment by October 31, 2022 and was 

unable able to raise financing to pay out the indebtedness to the Bank by November 30, 2022.

10. On December 1, 2022, Hawktree retained BDO to assist with, among other matters, assessing 

Hawktree’s finances and its strategic options to secure refinancing, a sale, or investment in the business.

11. On December 13, 2022 BDO, on behalf of Hawktree, provided to the Bank an update of 

Hawktree’s finances, including a recalculation of Hawktree’s borrowing limit on the Operating Loan as of 

October 31, 2022 based on the margin criteria set out in the Restated LOA.  BDO’s review showed that 

Hawktree’s borrowing limit under the Operating Loan was $1,780,000, not a $3,240,000 figure calculated 

by the Company and previously provided to the Bank.  This recalculation resulted in a deficit on the 

Operating Loan of approximately $1,480,000, a significant breach of the Operating Loan terms.

12. The Bank was not prepared to further extend the Standstill Agreement and wished to be in a 

position to proceed with enforcement if necessary.  Therefore the Bank, by its lawyers, made demand on 

Hawktree by letter dated January 9, 2023 for the amounts then outstanding from Hawktree to the Bank,

totaling $3,420,263.21. With the demand, the Bank delivered a notice of its intention to exercise its 

security in accordance with the Bankruptcy and Insolvency Act.

Electronically issued / Délivré par voie électronique : 25-May-2023
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13. The Bank remained prepared to work with Hawktree and was advised by Hawktree and BDO that 

the Company intended to conduct a sale and investment solicitation process (“SISP”) for the sale of the 

Hawktree business, property, assets and undertaking and/or for injections of equity, in part to raise 

sufficient funds to pay the Bank out.

14. By this process, potential purchasers/investors are targeted with a teaser letter and provided the 

opportunity to review certain books and records of the Company upon signing a non-disclosure 

agreement.  A deadline is set for the delivery of non-binding expressions of interest (“EOI”), after which 

a bid selection date is set, followed by a deadline to submit binding letters of intent, the choice of a 

winning bidder and completion of a transaction agreement.

15. The Bank was prepared to allow time for Hawktree to run the SISP. The parties therefore entered 

into a forbearance agreement dated February 2, 2023 (the “Forbearance Agreement”) whereby the Bank 

agreed to forbear until April 7, 2023 from taking steps to recover payment of the Hawktree’s indebtedness

to the Bank or from enforcing its security in consideration of, among other matters:

(a) Hawktree making reductions in the Operating Loan of $50,000 on each of March 

3, March 30 and April 7, 2023;

(b) the guarantors providing cash collateral and/or mortgage security and;

(c) Hawktree agreeing that in executing the Forbearance Agreement, on default 

thereunder it consents to the appointment of a receiver and manager of the assets, 

property and undertaking of Hawktree.

16. Hawktree was unable to make the Operating Loan reductions of $50,000 on March 3, March 30 

or April 7, 2023.

Electronically issued / Délivré par voie électronique : 25-May-2023
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17. The time for delivery of EOIs under the SISP expired on March 15, 2023. Only one EOI was 

received and was in an amount insufficient to repay the Bank in full.  That EOI ultimately did not 

proceed, and no new purchasers/investors have since submitted EOIs.

18. The Hawktree loans are in default and the forbearance period under the Forbearance Agreement 

has expired.   The Bank has made demand and Hawktree is unable to repay the balance of its 

indebtedness. It is insolvent. Attempts to refinance, sell or attract investors have been unsuccessful.

19. The Bank seeks the appointment of a receiver to protect its security under the GSA and to assess 

the best course of action for the Company’s business going forward, either through continued operation 

during a sales process or discontinuance of the business and sale of the Company’s assets.  A receiver will 

be able to determine whether a going concern sale of the business, including the Property and the assets 

secured by the GSA, is viable and in the interests of interested parties.

20. Hawktree operates in multiple markets and has inventory in different locations and jurisdictions, 

including third party warehouse facilities.  Therefore, a receiver is required to locate inventory and to 

work with manufacturers, distributors, and third party warehousers.  The receiver will also be able to 

assess whether extrajudicial/recognition orders might be required to deal with Hawktree assets.

21. It is just and convenient for the Court to appoint a receiver.

22. The Bank relies on s. 243 of the BIA and s. 101 of the Courts of Justice Act, R.S.O. 1990, 

c. C.43.
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23. Such further and other grounds as counsel may advise and this Honourable Court may 

permit.

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

application:

1. Affidavit of Leo Chun sworn May 5, 2023; and

2. Such further and other evidence as the applicant may submit and this Honourable Court 

accepts.

Date: May , 2023 CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario, M2N 7E9

Christopher J. Staples (LSUC #31302R)
Tel. (416) 218-1147
chris@chaitons.com

Lawyers for the Applicant
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Court File No. CV-23-CL00 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
BETWEEN: 
 

BANK OF MONTREAL  
 

Applicant 
- and - 

 
 

7132221 CANADA INC. 
 

Respondent 
 

 
APPLICATION UNDER Section 211 of the Bankruptcy and Insolvency Act, R.S.C 1985, c. B-3, 
and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43. 

 

AFFIDAVIT OF LEO CHUN 

 

 I, LEO CHUN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY: 

1. I am an Account Manager with the Special Accounts Management Unit (“SAMU”) of 

Bank of Montreal (“BMO” or the “Bank”) and have carriage of BMO’s accounts and loans with 

the respondent corporation, 7132221 Canada Inc. operating as Hawktree Solutions (“Hawktree” 

or the “Company”).  As such, I have knowledge of the matters to which I depose in this affidavit.  

To the extent that I have relied on information from others, I have stated the source of such 

information and believe that information to be true. 
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2. I swear this affidavit in support of an application by BMO for an order appointing BDO 

Canada Limited as receiver, without security, of the present and future property, assets and 

undertaking of Hawktree. 

Background 

3. Hawktree was established in 2012 as an importer and distributor of wholesale and retail 

health and safety products, including, masks, respirators, eye protection, gowns, swabs, gloves, 

ventilators and testing devices, including Covid-19 rapid tests.  It is the exclusive distributor of 

products under the Canadian Red Cross brand.  Hawktree operates out of rented offices located in 

Ottawa, Ontario but carries on business throughout Ontario and Canada and internationally.  Its 

inventory is largely stored in third party warehouses in Canada and abroad.  Attached hereto as 

Exhibit “A” is a copy of the Ontario and federal corporate profiles for Hawktree.   

4. The principals of Hawktree are Robbie Fraser, his spouse Sarah Fraser and Renee 

Tremmaglia.   

Loan Facilities and Security 

5. By amended and restated letter of agreement (“LOA”) from the Bank to Hawktree dated 

March 10, 2021 (the “Restated LOA”), a true copy of which is attached hereto as Exhibit “B”, 

the Bank and Hawktree confirmed the following loan facilities: 

(a) a demand overdraft loan in a maximum amount of $5,000,000 (the 

“Operating Loan”) for operating financing, bearing interest at the rate of 

the Bank’s prime rate plus 3.70% per annum.  The Operating Loan is 

margined, meaning that advances are to be contained within; 
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(i)  75% of the Bank’s estimated worth of good quality assigned 

Canadian domiciled accounts receivable past due to 61 days (91 

days if government accounts), less doubtful accounts, accounts in 

dispute, prior claims, contra accounts, holdbacks, progress billings 

and lienable accounts payable; plus 

(ii) 75% of the Bank’s valuation of raw material and finished goods 

inventory to a cap of $2,000,000; 

(b) a corporate MasterCard authorized in the amount of $100,000; and 

(c) a letter of credit in the maximum amount of $4,770,000 to assist with the 

sale and purchase of inventory (the “Letter of Credit”); 

6. Among other conditions, advances under the loan facilities above are conditional on 

Hawktree: 

(a) Maintaining a debt to tangible net worth ration of less than or equal to 4.00, 

stepping down to 3.00 as at fiscal year-end December 31, 2021 and stepping 

down again to 2.50 as at fiscal year-end December 31, 2022 (the “Debt 

Ratio Covenant”)1; 

(b) Maintaining a debt service coverage ratio of greater than or equal to 1.25 

(the “DSC Covenant”)2; and 

(c) Payment of all taxes when due (including without limitation, corporate, 

GST, HST, sales tax and withholding). 

 
1  Total liabilities / total assets (less intangible assets). 

2  Net income after taxes plus interest, depreciation and amortization / long term debt, interest and 
dividends. 
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7. The indebtedness of Hawktree to the Bank is secured, in part, by a general security 

agreement from Hawktree to BMO dated August 14, 2019 registered in accordance with the 

provisions of the PPSA (the “GSA”).   A true copy of the GSA is attached hereto as Exhibit “C”.  

A true copy of a PPSA seach showing the registration of the GSA is attached hereto as Exhibit 

“D”.   

8. One other party, BDC Capital Inc. (“BDC”), has a registered a security interest under the 

PPSA.  BMO and BDC entered into a subordination agreement dated March 2021 whereby BDC 

subordinated to BMO its interest in all assets of Hawktree other than a specified life insurance 

policy and intellectual property.  A true copy of this subordination agreement is attached hereto as 

Exhibit “E”. 

9. Among other remedies, enforcement of BMO’s rights under the GSA include the right to 

appoint a receiver and to apply to the Court for the appointment of a receiver.  Default includes 

breach of any obligation to BMO. 

10. Robbie Fraser, Sarah Fraser and Renee Tremmaglia are also guarantors of the Hawktree 

indebtedness to the Bank in the principal amount of $1,275,000. 

Defaults and Standstill Agreement 

11. A review of the Hawktree financial statements as at December 31, 2020 showed 

$2,316,000 owing for 2020 income taxes, which Mr. Fraser advised were due by March 31, 2021 

and would be paid by that date.  The income taxes were not paid by March 31, 2021 and Canada 

Revenue Agency (CRA) issued to Hawktree an arrears notice. 
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12. As a result of the failure to pay income taxes, the Bank issued a breach notice dated July 

21, 2021 referencing the covenant noted above requiring the payment of taxes when due and 

confirming that Hawktree was in breach of the covenant.  A true copy of this breach notice is 

attached hereto as Exhibit “F”.  In response Mr. Fraser advised the Bank that the arrears would 

be paid by the end of August 2021. 

13. In addition, Hawktree was required to provide to the Bank on a quarterly basis a calculation 

of, among other covenants, the Debt Ratio Covenant and the DSC Covenant.  The calculation as 

at June 30, 2021 was provided and showed that both of these covenants were in breach by 

significant degrees.   A true copy of these calculations is attached hereto as Exhibit “G”. 

14. As a result, the Bank issued a breach notice dated August 20, 2021 referencing the covenant 

breaches.  A true copy of this breach notice is attached hereto as Exhibit “H”. 

15. In September 2021 the Bank conducted a review of the Hawktree loans and accounts, 

including its financial statements for the year ended December 31, 2020 and Company prepared 

statements and cash flows to August 2021.  Aside from the breaches noted above, this review 

raised significant concerns, including the following: 

(a) Despite Mr. Fraser advising that the income taxes would be paid by the end 

of August 2021, they were not.  Instead, he now proposed that Hawktree 

pay same in monthly instalments through to February 2022, although no 

arrangement to allow same was in place with CRA; 
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(b) There was a decline in deposit volume to the Hawktree operating account 

over the previous six months of approximately 83% year over year leading 

to an increased likelihood of excesses on the Operating Loan; 

(c) There was a significant drop in accounts receivable, affecting the margin 

calculations on the Operating Loan and making it vulnerable to excesses; 

(d) Where Hawktree had enjoyed significant sales increases from the outset of 

the Covid-19 pandemic, in large part leading to the fiscal 2020 income taxes 

due, financial results for the first and second quarters of 2021 were 

disappointing and declining, with no large pandemic orders completed and 

a significant drop in sales to Red Cross.  Costs of sales were higher than 

sales leading to negative gross margins and worsening the financial 

covenants already in breach;  

(e) Hawktree made large product prepayments in 2020 where either product 

was not delivered or deposits were not repaid.  This affected cashflow and 

resulted in the need for litigation; and 

(f) There were concerns about some inventory being potentially obsolete. 

16. While all of the issues noted above would have to be addressed, of immediate concern was 

the outstanding income taxes.  Mr. Fraser was advised that the Bank required that these be paid by 

October 10, 2021 or that satisfactory arrangements be in place with CRA.  Otherwise, the Hawktree 

accounts would be transferred to SAMU, which is responsible for the management and 

administration of credit facilities and accounts having a higher than acceptable level of risk. 

17. Hawktree was unable to pay the outstanding taxes by October 10, 2021 and its accounts 

were transferred to SAMU in October 2021. 
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18. While based on reporting from Hawktree there appeared to be some reduction in 

outstanding income taxes owing, the Bank was not provided with confirmation that taxes had been 

paid in full.  In addition, Hawktree was not able to satisfy the Bank that there would be any 

improvement in sales, revenue or cash flow or that the covenant breaches could be cured.  

19. As a result, the Bank made the decision to exit its banking relationship with Hawktree and 

advised Mr. Fraser that it would require repayment of the loans described above by May 31, 2022.  

By a standstill agreement dated February 10, 2022 between the Bank, Hawktree and the guarantors 

of the Hawktree indebtedness (the “Standstill Agreement”), the Bank agreed to forbear from 

making demand on the Hawktree indebtedness and from taking steps to enforce its security until 

May 31, 2022 provided, among other terms and conditions, Hawktree repaid all of its indebtedness 

to the Bank by May 31, 2022 and presented to the Bank a firm and binding financing commitment 

for repayment on or before April 29, 2022.  A true copy of the Standstill Agreement is attached 

hereto as Exhibit “I”. 

20. Hawktree was unable to raise financing to pay out its indebtedness to the Bank by May 31, 

2022.  Mr. Fraser requested an extension to the Standstill Agreement to November 30, 2022 to 

continue his financing efforts.  The Bank was agreeable to this and by a standstill extension 

agreement dated May 31, 2022, the Bank agreed to extend the Standstill Agreement, now requiring 

payment of the Hawktree indebtedness by November 30, 2022 and delivery to the Bank by October 

31, 2022 of a firm and binding financing commitment to pay out same.  A true copy of this 

standstill extension agreement is attached hereto as Exhibit “J”. 
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21. Again, Hawktree was not able to provide a financing commitment by October 31, 2022 

and was unable able to raise financing to pay out the indebtedness to the Bank by November 30, 

2022.   

22. On December 1, 2022, Hawktree retained BDO Canada Limited (“BDO”) to assist with, 

among other matters, assessing Hawktree’s finances and its strategic options to secure refinancing, 

a sale, or investment in the business. 

23. On December 13, 2022 BDO, on behalf of Hawktree, provided to the Bank an update of 

Hawktree’s finances, including a recalculation of Hawktree’s borrowing limit on the Operating 

Loan as of October 31, 2022 based on the margin criteria set out in the Restated LOA.  BDO’s 

review showed that Hawktree’s borrowing limit under the Operating Loan was $1,780,000, not a 

$3,240,000 figure calculated by the Company and previously provided to the Bank.  This 

recalculation resulted in a deficit on the Operating Loan of approximately $1,480,000, a significant 

breach of the Operating Loan terms.  A true copy of BDO’s margin calculation is attached hereto 

as Exhibit “K”. 

24. The Bank was not prepared to further extend the Standstill Agreement and wished to be in 

a position to proceed with enforcement if necessary.  Therefore the Bank, by its lawyers, made 

demand on Hawktree by letter dated January 9, 2023 for the amounts then outstanding from 

Hawktree to the Bank, totaling $3,420,263.21.  With the demand, the Bank delivered a notice of 

its intention to exercise its security in accordance with the Bankruptcy and Insolvency Act.  A true 

copy of this demand and notice are attached hereto as Exhibit “L”. 
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25. The Bank remained prepared to work with Hawktree and was advised by Mr. Fraser and 

BDO that the Company intended to conduct a sale and investment solicitation process (“SISP”) 

for the sale of the Hawktree business, property, assets and undertaking and/or for injections of 

equity, in part to raise sufficient funds to pay the Bank out.  

26. By this process, potential purchasers/investors are targeted with a teaser letter and provided 

the opportunity to review certain books and records of the Company upon signing a non-disclosure 

agreement.  A deadline is set for the delivery of non-binding expressions of interest (“EOI”), after 

which a bid selection date is set, followed by a deadline to submit binding letters of intent, the 

choice of a winning bidder and completion of a transaction agreement. 

27. The Bank was prepared to allow time for Hawktree to run the SISP.  The parties therefore 

entered into a forbearance agreement dated February 2, 2023 (the “Forbearance Agreement”) 

whereby the Bank agreed to forbear until April 7, 2023 from taking steps to recover payment of 

the Hawktree’s indebtedness to the Bank or from enforcing its security in consideration of, among 

other matters: 

(a) Hawktree making reductions in the Operating Loan of $50,000 on each of March 

3, March 30 and April 7, 2023; 

(b) the guarantors providing cash collateral and/or mortgage security and; 

(c) Hawktree agreeing that in executing the Forbearance Agreement, on default 

thereunder it consents to the appointment of a receiver and manager of the assets, 

property and undertaking of Hawktree. 

A true copy of the Forbearance Agreement is attached hereto as Exhibit “M”. 



 

 

 
DOC#10732250v1 

28. Hawktree was unable to make the Operating Loan reductions of $50,000 on March 3, 

March 30 or April 7, 2023.   

29. The time for delivery of EOIs under the SISP expired on March 15, 2023.  I was advised 

by Neil Jones, a Partner with BDO, that only one EOI was received and was in an amount 

insufficient to repay the Bank in full.  In addition, the EOI was subject to additional due diligence 

so the bid amount could change.  That EOI ultimately did not proceed, and no new 

purchasers/investors have since submitted EOIs. 

BMO’s Request for the Appointment of a Receiver 

30. The Hawktree loans are in default and the forbearance period under the Forbearance 

Agreement has expired.   The Bank has made demand and Hawktree is unable to repay the balance 

of its indebtedness.  It is insolvent.  Attempts to refinance, sell or attract investors have been 

unsuccessful. 

31. The Bank seeks the appointment of a receiver to protect its security under the GSA and to 

assess the best course of action for the Company’s business going forward, either through 

continued operation during a sales process or discontinuance of the business and sale of the 

Company’s assets.  A receiver will be able to determine whether a going concern sale of the 

business, including the Property and the assets secured by the GSA, is viable and in the interests 

of interested parties. 

32. Hawktree operates in multiple markets and has inventory in different locations and 

jurisdictions, including third party warehouse facilities.  Therefore, a receiver is required to locate 
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inventory and to work with manufacturers, distributors, and third party warehousers.  The receiver 

will also be able to assess whether extrajudicial/recognition orders might be required to deal with 

Hawktree assets. 

SWORN BEFORE ME VIA 
VIDEOCONFERENCE, the affiant being 
located in the City of Toronto, and 
the Commissioner being located in the City  
of Toronto, in the Province of Ontario 
on May 5, 2023 
 
 
__________________ _   
Christopher Staples 
A Commissioner, etc. 

 
 
 
 
_________________________ 
Leo Chun 

 
 

⑦



 

 

 

 

 

 

 

This is Exhibit “A” to the Affidavit of Leo Chun  
sworn on May 5, 2023 
 
 
 
 

A Commissioner for the taking of affidavits, etc. 
⑦



Request ID: 026821429 Province of Ontario Date Report Produced: 2021/10/13
Transaction ID: 80858426 Ministry of Government Services Time Report Produced: 12:41:29
Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

1792766 7132221 CANADA INC. 2009/03/02

Jurisdiction

CANADA

Corporation Type Corporation Status Former Jurisdiction

FEDERAL CORP WITH SHARE REFER TO JURISDICTION NOT APPLICABLE

Registered or Head Office Address Date Amalgamated Amalgamation Ind.

ROBBIE B. FRASER NOT APPLICABLE NOT APPLICABLE
98 HAWKTREE RIDGE

New Amal. Number Notice Date

OTTAWA NOT APPLICABLE NOT APPLICABLE
ONTARIO
CANADA K2J 5N3 Letter Date

Principal Place of Business in Ontario NOT APPLICABLE

ROBBIE B. FRASER Revival Date Continuation Date
98 HAWKTREE RIDGE

NOT APPLICABLE NOT APPLICABLE

OTTAWA Transferred Out Date Cancel/Inactive Date
ONTARIO
CANADA K2J 5N3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

2009/03/02 NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 026821429 Province of Ontario Date Report Produced: 2021/10/13
Transaction ID: 80858426 Ministry of Government Services Time Report Produced: 12:41:29
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1792766 7132221 CANADA INC.

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

ROBBIE
B. 98 HAWKTREE RIDGE
FRASER

OTTAWA
ONTARIO
CANADA K2J 5N3

Date Began First Director

2009/03/02 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER/MANAGER IN ONT. NOT APPLICABLE



Request ID: 026821429 Province of Ontario Date Report Produced: 2021/10/13
Transaction ID: 80858426 Ministry of Government Services Time Report Produced: 12:41:29
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CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1792766 7132221 CANADA INC.

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 2 2009/03/18

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Canada.ca  Innovation, Science and Economic Development Canada

 Corporations Canada  Search for a Federal Corporation

Order a Corporate Profile [View PDF Sample] [View HTML Sample]. 
PDF Readers

Federal Corporation Information - 713222-1

Beware of scams and other suspicious activities. See Corporations 
Canada's alerts.



Note

This information is available to the public in accordance with legislation 
(see Public disclosure of corporate information).



Order copies of corporate documents

Corporation Number
713222-1

Business Number (BN)
817335896RC0001 

Corporate Name
7132221 CANADA INC. 

Status
Active 

Governing Legislation
Canada Business Corporations Act - 2009-03-02

Page 1 of 5Federal Corporation Information - 713222-1 - Online Filing Centre - Corporations Canad...

10/13/2021file:///C:/Users/Silvia/AppData/Local/Temp/Low/LH4LB2M1.htm



Registered Office Address

204-220 Kennevale Drive
OTTAWA ON K2J 6B6
Canada 

Note

Active CBCA corporations are required to update this information within 
15 days of any change. A corporation key is required. If you are not 
authorized to update this information, you can either contact the 
corporation or contact Corporations Canada. We will inform the 
corporation of its reporting obligations. 



Directors

Renee Tremmaglia 
204-220 Kennevale Drive
Ottawa ON K2J 6B6
Canada 

Sui Jinxun 
Suite 105, Huixianlou HuiFeng
Enterprice World ChangFeng Nr2
Gutianlu, Wuhan City Hubei 430045
China 

Minimum 1
Maximum 10
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10/13/2021file:///C:/Users/Silvia/AppData/Local/Temp/Low/LH4LB2M1.htm



Robbie B. Fraser 
186 Chenoa Way
OTTAWA ON K2J 0M4
Canada 

Sarah Fraser 
186 Chenoa Way
Ottawa ON K2J 0M4
Canada 

Note
Active CBCA corporations are required to update director information
(names, addresses, etc.) within 15 days of any change. A corporation 
key is required. If you are not authorized to update this information, you 
can either contact the corporation or contact Corporations Canada. We 
will inform the corporation of its reporting obligations.



Annual Filings

Anniversary Date (MM-DD)
03-02 

Date of Last Annual Meeting
2021-04-29 

Annual Filing Period (MM-DD)
03-02 to 05-01 

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders 

Status of Annual Filings
2021 - Filed 
2020 - Filed 
2019 - Filed 
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Start New Search Return to Search Results

Corporate History

Corporate Name History

2009-03-02 to Present 7132221 CANADA INC.

* Amendment details are only available for amendments effected after 
2010-03-20. Some certificates issued prior to 2000 may not be listed. 
For more information, contact Corporations Canada.

Certificates and Filings

Certificate of Incorporation
2009-03-02 

Certificate of Amendment *

2015-03-05 
Amendment details: Other 

Certificate of Amendment *

2017-06-26 
Amendment details: Other 

Order copies of corporate documents

Date Modified:
2021-09-17 
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This is Exhibit “B” to the Affidavit of Leo Chun  
sworn on May 5, 2023 

 
 

 
A Commissioner for the taking of affidavits, etc. 
②



Letter of Agreennent - Amen 

BIM QBank of Mont real 

269 LAURIER AVE W, 
OTTAWA, ON K1P 5)9 

March 10, 2021 

7132221 CANADA INC. 
204-220 KENNEVALE DR, 
OTTAWA, ONTARIO K2J 686 

Attention: Robbie Fraser 

LETTER OF AGREEMENT - AMENDMENT tr RESTATEMENT  
Bank of Montreal ("BMO") is pleased to provide this amended and restated Letter of Agreement with respect 
to the credit Facilities (each a "Facility" and collectively, the "Facilities") described herein. The letter (the 
"Letter of Agreement") amends and restates the existing Letter of Agreement dated June 25, 2019 (the 
"Prior Letter"). The Facilities are offered (or continue to be offered, as applicable) on the terms and conditions 
set out in this Letter of Agreement. The Schedules listed below and attached form part of this Letter of 
Agreement.. 
The Schedules listed below and attached form part of this Letter of Agreement. Capitalised terms used but not 
defined have the meanings ascribed to them in Schedule D. 
Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any Advance 
under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of any Facility 
hereunder may be cancelled by BMO at any time without prior notice. 

Borrower: 7132221 CANADA INC. 
(the "Borrower") 

Guarantor(s): ROBBIE FRASER 
SARAH FRASER 
RENEE TREMMAGLIA 
(the "Guarantor(s)") 

Total Facility Limit: The total approved amount of all facilities shall not exceed $9,870,000.00 at any 
time. 
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<our Prodixt Summary 

Facility� Facilities: 
Facility No� 

1 

Product Type 

Overdraft Lending Product - Combined CDN and USD 

Authorized Amount 

$5,000,000.00 
Currency 

CAD 
eTuivalent 

2 BMO Corporate MasterCard $100,000.00 CAD 

4 Standby Letter of Credit $4,770,000.00 CAD 

. Ä 
<our product Details 

Revolving Facility - Shared limit�Multi-product�Multi-draw 

Facility � 1 - New 

Facility 
Authorization: $5" 000 000.00 CAD  

Current 
Advanced 
Amount: 

$750,000.00 CAD 

Available 
Amount: $4,250,000.00 CAD 

Type of Loan: Operating Facility 

Purpose: For general operating reTuirements 

Drawdown 
Conditions: Increase in Facility Authorization subMect to 75� EDC EGP Guarantee 

Product Current Payment Payment Payment Interest Maturity 
Account � 

type Balance Amount Type FreTuency Rate Date 
Current 
Advances: 

Overdraft 
Lending 
Product - 
CDN or USD 

3843-
1988-253 $432,470.49 $0.00 N�A Monthly 3.7� N�A 

Advance 
Options(each a 
"Loan" and 
collectively the 
"Loans") 

Additional Details 

Letters of Cap (Amount):$200,004.00 CAC) 
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<our ProGuct Summary 

Credit� 
Guarantee Interest Rate: Draws will bear interest eTual to the Prime Rate plus 0�0, until actual payment in full. 

Repayment Terms: To be reduced and�or cancelled in normal course. 

Maximum Term: 12 months from date of issue. Renewals as reTuired. 

Drawdown Conditions: The Borrower may reTuest the issuance of Letters of Credit, in a form reasonably 
acceptable to BMO, at any time and from time to time. Each Letter of Credit shall expire at or prior to the 
close of business on the date that is one year after the date of the issuance of such a Letter of Credit. 

Commissions and Fees: Advised based on specifics of reTuest and Trade Finance client fee schedule. 

Terms 	 Conditions� Per Indemnity Agreement. 

Operating 
Demand Loan 

Interest Rate: Prime Rate plus 1.250�0. Interest is calculated monthly in arrears, and payable on the last 
day of each month. The Prime Rate in effect as of March 10, 2021 is 2.45�. 

Facility Fee: $800.00 per month. This is the fee for the loan and does not include other account fees. 
Refer to our Better Banking Guide for other applicable fees. 

Repayment Terms: Repayable upon demand. 

Other Costs: BMO is not obliged to permit the Loan to exceed the Cap amount. 

In the event the Loans exceed the Cap amount, the excess will bear interest at the Overdraft Rate, which 
is currently 21� per annum. BMO shall also be entitled to charge the Borrower a fee of 10�0 calculated on 
the amount of excess over the Cap amount or $100, whichever is greater and a $5 overdraft handling 
charge per item that creates or increases the excess. 

US Overdraft 
Demand Loan 

Interest Rate: US Base Rate Plus 1.25�. Interest is calculated monthly in arrears, and payable on the last 
day of each month. The US Base Rate in effect as of March 10, 2021 is 3.75�. 

Repayment Terms: Repayable on demand. 

Facility Fee: $0.00 per month (incl in Cdn fee). This is the fee for the loan and does not include other 
account fees. Refer to our Better Banking Guide for other applicable fees. 

Other Costs: BMO is not obliged to permit the Loan to exceed the Cap amount. 

In the event the Loans exceed the Cap amount, the excess will bear interest at the Overdraft Rate, which 
is currently 21� per annum. BMO shall also be entitled to charge the Borrower a fee of 10�0 calculated on 
the amount of excess over the Cap amount or $100, whichever is greater and a $5 overdraft handling 
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Your Product Summary 

charge per item that creates or increases the excess. 

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility Authorization for this 
Facility. 

Each Loan under this Facility shall be a separate Loan. 

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this Facility or request to 
change the Cap amount of an Operating Demand Loan under this Facility. 

The Borrower is permitted four account limit changes per Month and a charge of $150/ change will apply for additional limit 
changes. 

Margin Limit: 

Advances under this Facility are at all times to be contained within the Margin Limit as calculated below, 
so the aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility 
Authorization. 
The Margin Limit shall be calculated as the aggregate of the lesser of (i) the items in the described margin 
category, less the deductions shown, multiplied by the Advance Rate and (ii) the Cap for each of the 
margin categories shown. 

Margin Reporting: 

Information is required within 30 days after month-end, unless otherwise advised. 

Documentation . Frequency 

Statement of Security under Section 427 of the Bank Act (LF 151) monthly 

Aged Accounts Receivable Listing - CAD monthly 

Aged Accounts Receivable Listing - USD monthly 

Margin Category and Description Deduction 
Advance 
Rate % 

Cap 

Lender's estimated worth of good quality assigned 
(hypothecated) Canadian domiciled accounts receivable 

amounts past due 61 days or more, 
doubtful accounts, accounts in 
dispute, intercompany accounts, 
prior claims, contra accounts, 
holdbacks, progress billings, 
lienable accounts payable 

75% 

Lender's estimated worth of good quality assigned 
(hypothecated) Canadian domiciled government accounts 
receivables 

[Government accounts receivable include Federal and 
provincial government and government agencies, 

amounts past due 91 days or more, 
doubtful accounts, accounts in 
dispute, intercompany accounts, 
prior claims, contra accounts, 
holdbacks, progress billings, 
lienable accounts payable -

75% 
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4 

Ypur BProduct Summary 

municipalities, crown corporations and inclusive of 
Canadian Red Cross, +ospitals, Indigenous communities@ 

Lender's estimated worth of good quality assigned 
(hypothecated) Canadian domiciled accounts receivable 
insured by EDC. 

- Past due 61 days or more - 
doubtful accounts - accounts in 
dispute - intercompany accounts - 
prior claims - contra accounts - 
holdbacks - progress billings 

75% 

Lender's valuation of assigned (hypothecated) raw 
material and finished goods inventory 

- obsolete inventory - Advance 
payments - prior claims (if not 
deducted from accounts receivable) 
- work-in-progress - accounts 
payable subMect to liens, hypothecs 
or other priorities 

50% $2,000,000.00 

BMO Corporate MasterCard 

Facility � 2 - Existing 

Facility 
Authorization� $100,000.00 CAD 

Type of Loan� Corporate MasterCard�' 

Purpose� Operating Financing 
Interest Rate� As determined by Corporate MasterCard Agreement. 
Repayments� As determined by Corporate MasterCard Agreement. 

Facility Fee� As determined by Corporate MasterCard Agreement. 
A�
 MasterCard is a registered trademark of MasterCard International Incorporated. Used under license. 

Standby Letter of Credit 

Facility � 3- 1ew 

Facility 
Authorization� $4,770,000.00 CAD 

Type of Loan� Letter of Credit 

Purpose� To assist with sale and purchase of PPE 

Repayments� To be reduced and/or cancelled in normal course. 
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Your Prod uct Summary 

,nterest Rate: Draws will bear interest equal to the Prime Rate plus 3.00%, until actual payment in full. 
Ma[imum 7erm: 12 months from the date of issue. Renewals as required. 
DraZdoZn 
Conditions: 

SubMect to cash collateral security in place and BM� review of private financing contract to confirm cash 
pledged by borrower to secure bank advances is unrestricted 

Commissions and 
Fees: Advised based on specifics of request and Trade Finance client fee schedule. 

7erms and 
Conditions: Per Indemnity Agreement 
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Teirms an. -Conditions 

Conditions Precedent to Advances: 
BMO will not be required to make any Advance to the Borrower unless and until each of the following conditions and each of 
the adclitional conditions precedent set out in Schedule C have been met to the entire satisfaction of BMO (at its sole 
discretion)� 
Conditions Precedent to Ee 2Etained: 

1. Evidence of repayment of ail indebtedness flot otherwise permitted under this Agreement, as applicable. 
2. Receipt of all notices, certificates, directions, forms or other Documentation required in connection with an Advance. 
3. Business Development Corporation written concurrence to increased advances as per Subordination Agreement 

Security: 
Each of the following documents, instruments, agreements and other assurances (collectively, the �Security�� shah l be 
delivered to BMO prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting reasonably� 

Security +eOd: 

1. Registered General Security Agreement (�GSA�)/Moveable +ypothec (�+ypothec�) providing BMO with a security 
interest/hypothec over ail present and after-acquired personal/movable property of the Borrower with a First ranking 
for all assets including CO1 Accounts Receivable, Inventory/:arehouse Receipts, Machinery and Equipment 
[Postponement agreement executed by Business Development Corporation� Subordination agreement executed by 
Business Development Corporation@ 

2. Assignment, Postponement of Shareholder Loans held by Robbie Fraser and Sarah Fraser 
3. Assignment of Moneys which may become payable under Fire Insurance indicating Loss Payable to Bank, Standard 

Mortgage Clause 

Security to Ee 2Etained: 

1. $1,275,000.00 Personal guarantee frorn SARA+ FRASER, RE1EE TREMMAGLIA, and ROBBIE FRASER 

Security to Ee 2Etained Re: FaciOity � �: 

1. Assignment of Cash Collateral in the amount of $4,770,000.00 to be held in a Term Deposit. 

Security to Ee 2Etained Re: FaciOity � � � *overnment *uaranteed Loans: 

1. Receipt of Documentation required under the Export Guarantee Program - Operating Loan program and applicable 
legislation and receipt or confirmation of the guarantee in form and substance satisfactory to BMO. 

Security to Ee ReOeased: 

1. $134,000.00 Personal guarantee from Maimie Pierson 
2. Assignment, Postponement of Shareholder Loans held by -aimie Pierson, Pierson 9entures Ltd and Alert First Aid Inc. 
3. $716,000.00 Personal guarantee from ROBBIE FRASER and SARA+ FRASER 
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tprxi
s
md Con iti2ns 

Any other documents, instruments or agreements as may be required by BMO, acting reasonably 
Covenants 
As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so Oong as any 
commitment under this Letter of Agreement remains in effect, the Borrower and any Guarantor will perform and comply with 
the covenants set out in Schedule A. 
FinanciaO Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following financial covenants, 
based on financial statements of the Borrower or applicable Guarantor� 

² 
Financial Covenant Description Requirement Frequency 

Debt service coverage 
ratio 

(1et Income after Taxes � Interest � Depreciation 
� Amortization - Dividends) / (CPLTD � Interest) 

Greater Than or Equal 
To 1.25 4uarterly 

Debt to tangible net 
worth 

Total Liabilities/ (Total Assets - Intangibles 
(including leaseholds, goodwill and future 
income tax assets) - Total Liabilities) 

[1ote� if private financing obtained to provide 
cash collateral security for Letter of Credit� both 
liability and offsetting asset can be excluded 
from covenant calculation@ 

Less Than or Equal To 
4.00� 

Stepping down to 3�00 
as at fiscal year end 
December 31, 2021� 

Stepping down to 2.50 
as at fiscal year end 
December 31, 2022 

4uarterly 

Current Ratio 

Current Assets/Current Liabilities 

[1ote� if private financing obtained to provide 
cash collateral security for Letter of Credit� both 
liability and offsetting asset can be excluded 
from covenant calculation@ 

Greater Than or Equal 
7o 1.35 4uarterly 

AdditionaO Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants� 
1. 1il 
Reporting Requirements: 

AnnuaO 

To be provided to the Bank within 120 days of the Borrower's fiscal year end� 

1) Accountant prepared Review Engagement financial statements of the Borrower 

2) Borrower's aged lists of Accounts Receivable and Accounts Payable to be provided at time of annual 

1F985 (October 2020) Page 8 of 17 



Terms and Conditions 

review 

3) Updated Personal 1et :orth statement of the Guarantors (including validation of declared personal 
assets) at the request of the Bank 

4uarterly 

To be provided to the bank within 45 days of quarter end� 

1) Accountant Prepared Balance Sheet and Income Statement 

2) Covenant Compliance Certificate 

Monthly 

To be provided within 30 days of month end� 

1) Aged Accounts Receivable and Accounts Payable Listings 

2) Inventory Listings 

3) Accounts Payable Listings 

A $100 per month fee will be applied for non compliance with reporting requirements. The application of this fee does not 
waive the Default condition. 

Prompt notification of management letters, Default notices, Litigation, and any other material events 

Satisfactory evidence that all Taxes (including, without limitation, GST, +ST, sales tax, withholdings, etc.) have been paid to 
date 
Representations and :arranties� 
The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in Schedule B. All 
representations and warranties of the Borrower and any Guarantor, in addition to any representation or warranty provided in 
any document executed in connection with a Facility or any Security, shall be true and correct on the date of this Letter of 
Agreement and on the date of any Advance under a Facility. 
1oteless Advances� 
The Borrower acknowledges that the actual recording of the amount of any Advance or repayment thereof under the Facilities, 
and interest, fees and other amounts due in connection with the Facilities, in an account of the Borrower maintained by BMO, 
shall constitute prima fade evidence of the Borrower's indebtedness and liability from time to time under the Facilities� 
provided that the obligation of the Borrower to pay or repay any indebtedness and liability in accordance with the terms and 
conditions of the Facilities set out in this Letter of Agreement shall not be affected by the failure of 8M0 to make such 
recording. The Borrower also hereby acknowledges being indebted to BMO for principal amounts shown as outstanding from 
time to time in BMO's account records, and all accrued and unpaid interest in respect thereto, which principal and interest the 
Borrower hereby undertakes to pay to BMO in accordance with the terms and conditions applicable to the Facilities as set out 
in this Letter of Agreement. 
Fees� 
All costs and expense incurred by BMO in connection with this Letter of Agreement and the Facilities (including without 
limitation all legal, appraisal, consulting, and registration fees), and the enforcement of the Security are for the account of the 
Borrower. 

A one-time fee (�Fee�) of $10,000 is payable by the Borrower to BMO upon acceptance of this Letter of Agreement. This fee is 
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Terms and Conditions 

deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and expense 
incurred by BMO in authorizing these Facilities. 

Credit renewal fees will be payable as advised by BMO annually� at the date of this letter such fees are estimated to be 
$5.000.00. All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available 
funds. Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment. 
Banking Services� 
The Borrower shall maintain its Bank Accounts, solely with the BMO. Borrower acknowledges that the pricing (including 
interest, fees and charges) contained in this Letter of Agreement is contingent on the Borrower maintaining all of its operating 
accounts with BMO. In the event the Borrower does not do so, BMO may, at any time, in its sole discretion and without any 
requirement to obtain the agreement of, or provide prior notice to the Borrower, increase such pricing. 
Treasury 	 Payment Solutions� 
BMO will provide 1on -Credit and treasury Er payment solutions to the Borrower. A Treasury Er Payment Specialist will contact 
the Borrower to implement BMO's On -Line Banking for Business platform (OLBB) and discuss additional treasury Er payment 
features such as Electronic Funds Transfer (EFT), :ire Payments, BMO DepositEdge0 and Moneris� Payment Processing 
Solutions. BMO's obMective is to provide a package of services that are tailored to meet both the current and future needs of 
the Borrower in a cost efficient operating environment. 
Commercial Loan Insurance Plan� 
<ou understand that unless you submit an Application for Commercial Loan Insurance Plan (�Application�), and it has 
been approved by Canada Life as the insurer, you will not be covered under the Commercial Loan Insurance Plan for 
any facilities under this Letter of Agreement and would be ineligible to submit a claim should you undergo an 
insurable event. 
Counterparts� Electronic Transmissions� 
This agreement may be executed in any number of counterparts with the same effect as if all parties hereto had all signed the 
same document. Any counterpart of this Agreement may be executed and circulated by facsimile, PDF or other electronic 
means and any counterpart executed and circulated in such a manner shall be deemed to be an original counterpart of this 
Agreement. All counterparts shall be construed together and shall constitute one and the same original agreement. 
Governing Law� 
Ontario and the federal Laws of Canada applicable therein. 
Schedules� 
The following Schedules are attached to and form part of this letter of agreement� 
Schedule A - Covenants 
Schedule B - Representations and :arranties 
Schedule C - Conditions Precedent to Advances 

CIRCO 
'317.394 
1�1�4711A 
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Agreement and Corisent 

7Kis Letter oI Agreement amends and restates� ZitKout novation� tKe Prior Letter� as oI -une ��� ����� ZitKout preMudice to tKe 
eIIect oI tKe terms oI tKe Prior Letter or to any actions taNen under or pursuant to tKe Prior Letter prior to sucK date. 7Ke entry 
into eIIect oI tKis Letter oI Agreement sKaOO not Ee deemed to Zaive or Oimit any oI %M2
s rigKts in respect oI any (vent oI 
DeIauOt tKen e[isting under tKe Prior Letter or any (vent oI DeIauOt under tKis Letter oI Agreement ZKicK e[ists Eecause oI 
matters occurring prior to sucK eIIective date� ZKetKer or not NnoZn to %M2. 

,n accepting tKis agreement you acNnoZOedge tKat iI� in tKe opinion oI %M2� a materiaO adverse cKange in risN occurs incOuding� 
ZitKout Oimitation� any materiaO adverse cKange in tKe IinanciaO condition� Eusiness� property or prospects oI tKe %orroZer or 
any *uarantor� tKe rigKts and remedies oI %M2� or tKe aEiOity oI tKe %orroZer or any *uarantor to perIorm its 2EOigations to 
%M2� any oEOigation to Advance some or aOO oI tKe aEove FaciOities may Ee ZitKdraZn or canceOOed. 

POease indicate your acceptance oI tKe terms and conditions KereoI Ey signing and returning one copy oI tKis Letter oI 
Agreement �and maNing payment oI tKe aEove noted Iee� iI appOicaEOe� to %M2 no Oater tKan ApriO ��� ����. ,I your acceptance 
oI tKis Letter oI Agreement is not received Ey %M2 Ey tKat date� %M2 sKaOO Kave no oEOigation to proceed ZitK any oI tKe 
FaciOities. 

Yours truOy� 
%A1. 2F M217R(AL 

%y: 
1ame: R2%Y1 1���,%R2(. 
7itOe: Director 

Accepted and agreed to this day of ,20B 
(Day) (Month) (<ear) 

BORRO:ER(S) 

7132221 CA1ADA I1C. 

Signature:  

1ame: 

7itOe: 
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�er 
Agreement and consent 
GUARA1TOR(S) 

ROBBIE 8 FRASER 

1ame� ROBBIE B FRASER 

RE1EE TREMMAGUA 

:itness Signature.   

:itness 1ame� (7-��71C1C C5S'i C  

Signature�BBOtill9rLite(  :itness Signature� 

1ame� RE1EE TREMMAGLIA :itness 1ame� 

SARA+ ELI=ABET+. FRASER 

Signature�  :itness Signature� 

1ame� SARA+ ELI=ABET+ FRASER :itness 1ame� S7 ���-'. � 
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ScKeduOes 
SC+EDULE A  

CO9E1A1TS  

1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility. 

2. Maintenance of corporate existence and status, if applicable. 

3. Payment of all Taxes when due (including, without limitation, corporate, GST, +ST, sales tax and withholding). 

4. Compliance with all material Laws, regulations and applicable permits or Approvals (including health, safety and 
employment standards, labour codes and environmental Laws). 

5. Compliance with all material agreements. 

6. Use of proceeds to be consistent with the approved purpose. 

7. 1otices of death of Borrower or Guarantor, Default, material Litigation, and regulatory proceedings to be provided to 
BMO on a timely basis. 

8. Access by BMO to books and records� BMO to have right to inspect property to which its security applies. 

9. 1o assumption of additional indebtedness or guarantee Obligations by Borrower without prior written consent of BMO. 

10. 1o liens or encumbrances on any assets except with the prior written consent of BMO. 

11. 1o change of control or ownership of the Borrower without the prior written consent of BMO. 

12. 1o disposition of property or assets (except in the ordinary course of business) without the prior written consent of BMO. 

13. 1o material acquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval. 

14. [For multiple currencies@� 

if, for the purposes of obtaining Mudgment in any court in any Murisdiction with respect to this Letter of Agreement, it 
becomes necessary to convert into a particular currency (the �Mudgment Currency�) any amount due under this Letter of 
Agreement in any currency other than the Mudgment Currency (the �Currency Due�), then conversion shall be made at the 
rate of exchange prevailing on the Business Day before the day on which Mudgment is given. For this purpose �rate of 
exchange� means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Mudgment 
Currency in accordance with its normal practice at its principal office in Toronto, Ontario. In the event that there is a 
change in the rate of exchange prevailing between the Business Day before the day on which the Mudgment is given and 
the date of receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional 
amounts, if any, or be entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the 
amount received by BMO on such date is the amount in the Mudgment Currency which when converted at the rate of 
exchange prevailing on the date of receipt by BMO is the amount then due under this Letter of Agreement in the 
Currency Due. If the amount of the Currency Due which BMO is so able to purchase is less than the amount of the 
Currency Due originally due to it, the Borrower and each Guarantor Mointly and severally (solidarily) agree to indemnify 
BMO from and against any and all loss or damage arising as a result of such deficiency. This indemnity shall constitute an 
obligation separate and independent from the other Obligations contained in this Letter of Agreement, shall give rise to a 
separate and independent cause of action, shall apply irrespective of any indulgence granted by BMO from time to time 
and shall continue in full force and effect notwithstanding any Mudgment or order in respect of an amount due under this 
Letter of Agreement or under any Mudgment or order. 
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1. It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement executed in 
connection with a Facility or any Security to which it is a party, and to perform its Obligations hereunder and 
thereunder. 

2. It is in compliance with all applicable Laws (including environmental Laws) and its existing agreements. 

3. Except as otherwise disclosed to 8M0 in writing, no consent or approval of, registration or filing with, or any other 
action by, any governmental authority is required in connection with the execution, delivery and performance by it of 
this Letter of Agreement and any agreement executed in connection with a Facility or any Security to which it is a 
party. 

4. All factual information that has been provided to 8M0 for purposes of or in connection with this Letter of Agreement or 
any transaction contemplated herein is true and complete in all material respects on the date as of which such 
information is dated or certified. 

S. 1o event, development or circumstance has occurred that has had or could reasonably be expected to have a Material 
Adverse Effect on the business, assets, operations or condition, financial or otherwise, of the Borrower or any 
Guarantor. 

6. There is no material Litigation pending against it or, to its knowledge, threatened against or affecting it. 

7. It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all 
required Taxes. 

8. It has good and marketable title to its properties and assets including ownership of and/or sufficient rights in any 
material intellectual property. 

9. It has complied with all Obligations in connection with any pension plan which it has sponsored, administered or 
contributed to, or is required to contribute to including, without limitation, registration in accordance with applicable 
Laws, timely payment of all required contributions or premiums, and performance of all fiduciary and administration 
Obligations. 

10. It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such amounts and 
against at least such risks as are usually insured against in the same general area by persons in the same or a similar 
business. 

11. It is not in Default nor has any event or circumstance occurred which, but for the passage of time or the giving of 
notice, or both, would constitute a Default under any loan, credit or security agreement, or under any material 
instrument or agreement, to which it is a party. 
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-Schedules  �
SC+EDULE C 

ADDITIO1AL CO1DITIO1S PRECEDE1T TO AD9A1CES  

1. Delivery and review of the articles or other constating documents, by-laws, certified resolutions, shareholder agreements 
(if any) and good standing or equivalent certificates of each Credit Party demonstrating corporate or organisational status, due 
capacity and sufficient authority. 

2. Delivery of a duly executed copy of the Documentation. 

3. Review of all necessary Approvals. 

4. Review of all Material Contracts. 

5. Review of all information necessary for BMO to comply with all legal and internal requirements in respect of anti -money 
laundering and proceeds of crime legislation and �know your customer� requirements. 

6. Review (as to covered risks, amounts, periods, renewals, issuer(s), named insured(s), beneficiaries, loss payees, caps, 
standard mortgage and similar clauses, conditions, exclusions and otherwise) by MO (or its agents) of all insurance policies 
issued to the Credit Parties. 

7. Completion of all due diligence required by BMO in respect of the Credit Parties and their respective business, operations, 
assets, property and undertaking (including lien, Litigation and solvency searches, as well as real property, insurance, tax, 
pension and environmental diligence, in each case where and as applicable). 

8. Confirmation that all representations, warranties and other declarations made by the Credit Parties under each of the 
Documentation are true, complete and accurate at the time made or deemed made (including at the time of any Advance). 

9. Confirmation that, since the most recent financial statements provided to BMO, no event or series of events has occurred 
or failed to occur which would reasonably be expected to have, either singly or in the aggregate, a Material Adverse Effect. 

10. Confirmation that no Default shall have occurred or be continuing. 

11. Payment of all fees, costs, charges, expenses and other amounts then owing under the Documentation. 

12. Any other document or action that BMO may reasonably require. 
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� ScKeduOes  
SC+EDULE D  

DEFI1ITIO1S  

�Advance� means an advance, continuation or conversion (where applicable) of any loan or credit extended under this 
Agreement. 

�Approvals� means, collectively, all material governmental, regulatory, third party or other approvals, authorizations, consents, 
rights, titles, interests, franchises, licenses, permits, privileges, qualifications and the like, and orders, registrations, declarations, 
publications, recordings, filings, notices and such other actions which, in each case, are necessary or desirable (i) for the 
ownership, lease, operation and normal conduct of the business, property, undertaking and assets of any Credit Party, or (ii) 
under or in connection with the Facilities and the Documentation (including the execution, delivery, performance, validity, 
enforceability and perfection (opposability) thereof). 

�Credit Parties� means, collectively, the Borrower(s) and the Guarantor(s). 

�Default� means a breach or default or event which, with the giving of notice or the passage of time or both, would constitute 
a breach or a default (whether as to the performance or fulfilment of any representations, warranties, covenants, obligations or 
other provisions thereunder) under the applicable documentation (including the Documentation). 

�Documentation� means, collectively, this Agreement, the Guarantee and Security (set forth below) and all other agreements 
and documents required to be delivered in connection with the Facilities or the transactions contemplated hereby. 

�including� means including but without limitation. 

�Laws� means all laws, statutes, regulations, rules, codes, orders, ordinances, treaties, conventions, Mudgements, awards, 
determinations, directives, orders and decrees applicable to a Credit Party, its business or its property, undertaking and assets, 
including, without limitation, environmental laws and pension plan and other employee plan matters. 

�Litigation� means any Mudgment, writ of execution, order, notice of. deficiency, inMunction or directive rendered, and any notice 
of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of its 
property or assets. 

�Material Contracts� means any contract or agreement entered into by any Credit Party in respect of which any material 
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under 
clause (i) or (ii) of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced 
or otherwise modified from time to time to the extent permitted under the Documentation. 

�Material Adverse Effect� means a material adverse effect on (i) the business, assets, results of operations, prospects or 
condition (financial or otherwise) of any Credit Party, (ii) the ability of each Credit Party to perform its obligations under the 
Documentation, or (iii) the legality, validity, binding nature Or enforceability of the rights, remedies or recourses of BMO under 
any of the Documentation. 

�Obligations� means all debts, liabilities and obligations owed to BMO under or in connection with the Facilities, this Letter of 
Agreement or any other Documentation (in principal, interest, fees, premiums, penalties, costs, losses, expenses and other 
charges). 
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ScKeduOes 
� 

�Prime Rate� means the rate of interest announced from time to time by BMO as its reference rate then in effect for 
determining rates of interest charged on Canadian dollar loans made to its customers in Canada and designated as its prime 
rate. 

�7a[es� means all taxes, duties, assessments, imposts, levies and similar charges and claims imposed upon a Credit Party, its 
income or profits, or upon any properties belonging to it (including, without limitation, corporate, GST, +ST, sales tax, real 
property taxes and other withholdings, deductions and related liabilities). 

�8S %ase Rate� means the rate of interest announced from time to time by BMO as its reference rate then in effect for 
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and designated as its U.S. base rate. 
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1040 �Bank of Montreal �Ontario Personal Property 
Security Act Security Agreement 

SSPURIT< ARME1T 

The undersigned (hereinafter called the �Pebtoi) hereby enters into this Security Agreement with 
Bank of Montreal (hereinafter called the fileari�) for valuable ensideration and as security for the 
repayment of ail present and future Indebtedness of the Peg© to the Sank and Interest thereon and for 
the payment end discharge of all other present and Myra, liabilities and obligations, clime or indirect, 
�absolate or contingent, Ot th o Pebtor to the Saie (all .leh lndeetednee teret, Debilities and 
'obligations being heroirefter coliectivel< Called the �Obligationsh). This Security Agreement is entered 
into pursuant to and le governed by the Peraonai Propee goeurity At (4ntario) Insofar as It £frosts 
persongl, property located In Ontario, 

1. The Debtor hereby represents end warrants, to the sank that it hm assets at the following 
locations in Ontario  
.204-220 .enne9ale Drive, Ottawa, Ontario, .2- e�e� 

$100 Swansea Cr, Ottawa, O1 .i 3:4 

The Debtor hereby� 

(a) mortgages and chargesto the an  as end by way of a fixed and specific mortgage and 
charge� end grants to the Sank e security interest In, all its present and future equipment and 
any proceeds therefrom, Including, without iirniting the 4orerality of the foregoing, all fixtures, 
plant, machinery, tools and 'wove MO: r he afar Obvield or acquired or in respect of 

�which the Deer has rights now Of in the future and any edement gPedifiqll< led or 
Otherwise described in any Schedule hereto � 

(b) mortgages and charges to the :ank, end grants to the Pank a security interest in, all It  
Present and future inventer and any proceeds therefrom, including, without limiting the 
generality of the foregoing, ell raw materials, goods in process, flhlehed gee and beekeng, 
materiel and goods aequired or held for sele or furnished or tg be furnished under contracts 
of rental or service � 

(g) assigns, transfers and cots aver to the gar
 end grants to the P.Pril security Interest It% all 
Its present and future intangibles and any proceeds therefrom, including, without limiting the 
generality of the forneing, ll lt e present end future #counts, accounts receivabie, Piet 
1:' 4lient records, Plient flls eentreet fete and ether eheeee in ace gf every kind or 
nature new due or hereafter to beocmo due, including insurance rights arising from Or Out of 
the assets referred to in sub�elauses (a) and (b) above � 

(d) grants, mortgages, charges, transfers and assigns to the an  a security interest In, all its 
present and future chattel papers., dements of title, instruments, money and securities, and 
any proceeds therefrom � and 

R1-: :M� Le�p ogr. : PRge Oei e 



(e) charges In favour of the Bank as and by way of a floating charge its undertaking and all its 
property and assets, real and personal, rneyeable or immovable, e whatsoever nature and 
kind, both present and future (other than preperty and assets hereby validly assigned or 
subMected to a specific mortgage end charge and to the exceptions hereinafter contained). 
For the purposes of this Security Agreement, the equipment, inventory, intangiblesa 
undertaking and all other property and assets of the Debtor referred to in this clause .2 are 
hereinafter sometimes collectively called the �Collateral' , :ithout limiting the generality of 
the description of Collateral as set out in this elapse 2. and for the greeter certainty, the 
Collateral shall include all present and future personal property of the Debtor of the type 
described in any schedule attached hereto, The Debtor agrees that it shall promptly advise 
the Bank in writing of any acquisition of personal property which is net of the type herein 
described. The Debtor agrees to execute and deliver from time to time, at its own expense, 
amendmente to this Security Agreement or additional security agreements, which may be 
reasonably required by the Bank to ensure attachment of security Interests In such personal 
property. 

3. The Collateral is on the data hereof primarily situate or located at the location(s) set out in elause 
hereof but may from time to time be located at ether premises of the Pe'See The Collateral may also 

be located at other places while in transit to end from such lecetions and premises � and the Collateral 
may from time tp time be situated or located at any other place when on lease or consignment tp any 

� lessee or consignee tern the Debtor. 

4, it is hereby declared that the :et day pf any term of years reserved by any lease, verbal or 
written, or any agreement therefor, now held or hereafter acquired by the Debtor, is hereby or ehali be 
.excepted out of the mortgages, charges and security Interests hereby created. Out the Debtor shall stand 
possessed of the rever,sion' e one day remaining in the pee in respect of any such term of yeens, for 
the time being demised, as aforesaid upon trust to assign arid dispose e the same as any purchaser of 
such term of years shall direct, There shall also be excluded from the security created by this Security 
Agreement any property of the Debtes that conetitptes consumer goods for the personal use of the 
Debtor. 

eg 

�e The Pebtor shell not withput the prier written COri#ent of the Benk eol� pr dispose of any pf the 
..Colleteral ether than that deeeribed In aLli�4110Mt of Om 2 Owe whleh mey be sold only in the 
brdinery course of business and for the purpose e earryino on the same� and if the amounte of any of the 
intangibles referred to In subsplasiee (e) of elates 2 above or env peda grieing frem the Cellateral 
described in sub-clauses (a) end (b) of clue
 2 above shell be paid to the Deer, the Debtor ohell 
receive the same es agent of the sink end forthwith pay over the same to the Bank. The Debtor shall not 
without the prior written Consent of the Bee preete eny Ilene upon or geeign or trehefer as security or 
pledge or hypothecate as security or create g security interest h the =.olleteral except to the Bank, The 
Debtor agrees that the Bank may require any amount debtor to the pebt7 te make Pe/melt to the sank 
and the Bank may take control of any proeeede referred tp In suissoleuses (a), (b) and (0) of elapse 2 
hereof and may hold all emounte received from any account debtors and any proceeds as cash collateral 
as part of the Coilaterel and as eeourity for the 4bilgetione of the Deter to the Bank. 

8. The Debtor shall at all times do, execute, acknowledge and deliver or cesMee to b One, 
executed, apknowledeed or delivered ell and eleguler every eye 1ether acts, deeds, traneferS, 
aesignments, seeerity agreements and assurances es the Bank may reasonably require for the better 
granting, transferring, aseIgning, charging, setting Over, assuring and eonfirming unto the Bank the 
property and assets hereby mortgaged and charged or subMected to security interests or intended so to be 
or which the Debtor may hereafter become bound to mortgage, charge, transfer, assign or subMect to a 
,security Interest in favour of the Bank and for the better accomplishing and effeetpisting of this Beetle 
'Agreement. 
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7. The Debtor shall at all times have and maintain Insurance over the Collateral against risks of fire 
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require 
in writing, containing such terms, in such form, for such periods and written by such companies as may be 
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and ether 
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be 
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with 
certificates or other evidence satisfactory to the Bank of compliance with the feregoing Insurance 
provisions. 

8, The Debtor shell at all times upon request by the Bank furnish the sank with such Information 
concerning the Collateral and the Debtors affairs and businees as the Bank may reasonably request, 
including iists of inventory and equipment and lists of eceounts and accounts receivable showing the 
amounts owing upon each account and securities therefor and copies of all financial statements, books 
and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the 
account. 

9. The Debtor shall be in default wider this epyrity Agreement epen the occurrence of any one of 
the following events� 

(a) the Debtor shall default under any ref the Obligatione� 

(b) the Debtor shell default in the due � observance or performance of any covenant, 
undertaking or agreement heretofore or hereafter given to the Bank, whether contained 
herein or not and including any covenant or undertaking set out In any Schedule to this 
Security Agreement� 

(0) an execution or any other process of any court shall become enforceable egeinst the 
Debtor or a distress or analogous process shell be levied upon the property of the Debtor 
or any part thereof� 

(d) the Debtor shell borne insolvent pr ppmmit an get of bankruptey, or make an assienment 
in bankruptcy or a bulk sale of it
 asset e pr a bankruptcy petition shall be filed or presented 
against the Debtor arid not be Ooria f.kig opposed by the Debtor� 

(e) the Debtor shall cease to carry on business, 

10, l-pon any default under this Sepurity Aereement, the sank may declare any or all 4f the 
Obligations to be immediately due and peyeble and may proceed to realize the security hereby 
constituted and to enforce its riehts by entry� or by the appointment by instrument in writing of a receiver 
or receivers of the subMect matter of such security or any part thereof and such receiver or receivers may 
be any person or persona, whether an officer or officere.or empleyee or employees of the pan. or not, 
and the Bank may remove any receiver or receivers so �Appointed and appoint enether or others in his or 
their stead, or by propeedinge in any court of competent Murisdiction for the appointment of a receiver or 
receivers or for sale of the Collateral or arty pert thereof� or by any other ection, suit, remedy er 
proceeding authorized or permitted hereby or by law or by equity� and may file such proofs of olaim and 
other documents as may be necessary or advisable in order to have ite claim lodged in any bankruptcy, 
winding-up or other Mudicial proceedings relative to the Debtor, Any such receiver or receivers so 
appointed shall have power to take poesession of the Collateral or any part thereof and to carry on the 
business of the Debtor, and to borrow money required for the maintenance, preeervatien or protection 4I 
the Collateral or any part thereof or the parrying on of the bueinese of the Debtor, and to further charge 
the Collaterel in priority to the sequrity ognetItpled by this Sepurity Agreement as security for money 49 
borrpwed, and to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms 
and conditions and in su.qh manner as he shall determine, in exereleing any powers any such receiver or 
receivers shall act as agent or agents for the Debtor and the Sank shall not be responsible fOr hls or their 
actione. 
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In addition, the Bank may enter upon the eaplipeble premises and lease or sell the who  or any 
part or parts of the Collateral, The Debtor agrees that considering the nature of that part pf the 4oliateral 
that is not perishable It will be commercially reasonable to sell such part of the Collateral� 

(a) as a whole or in various lots� 

(b) by a public sale or call for tenders by advertising' such sale once in e 'peal daily newspaper 
at least seven (7) days before such sale� end 

(c) by private sale after the receipt by the Bank of at least two offers from prospective 
purchasers wile may include persons related to or affiliated with the Debtor or other 
customers of the Bank, 

Any such sale shall be on such terms and conditions es to credit er otherwise and as to upset or 
reserve bid. or price as to the Bank in it  sgle dieoretion may seem advantegeoue and such sale may take 
place whether or net the Bank has taken possession of such property and assets. 

1o remedy for the realization of the segerity hereof or for the enforcement of the rights of the 
Bank shall be exclusive of or dependent on any other such remedy, but any pne or more of such 
remedies may from time to time be exercised independently or In combination. The term �receiver' as 
used in this Security Agreement includes a receiver and manager, 

11. Any and all payments made in respect of the Obligations from time te time and moneys reelized 
from any securities held therefor (inpluding moneys realized on any enforcement of this Security 
Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit, and the Bank 
Shall at all times and from time to time have the right to change any appeepriatipn as the Bank may see fit, 

12. The Debtor agrees to pay all reasonable expenses, Including eolicltpr'e fees and disbursements 
and the remuneration of any receiver appointed hereunder, Incurred by the Berik In the preparation, 
perfection and enforcement pf this Security Agreement, including all expenses incurred by the Bank and 
its agents to put into place and confirm the priority of any security interest in this Security Agreement and' 

wp z the payment of such expenses shall be secured hereby, 

13, The Sank may waive any default herein referred to� provided always that no act or omission by 
the Bank in the premises shall extend to Pr be taken In any manner whatsoever to effect any subsequent 
default or rights resulting therefrom. 

14, The Debtor acknowledges that value has been given, that the Debtor hag rights in the 4ollateral 
and that the parties have not agreed tp postpone the time for, atto ment of any security interest h this 
Security Agreement. 

e. The security hereof Is in addition e an  at i19SUbstitution for any peer security now er tweeter 
held by the Bank and shall be general and continuing security 
notwithstanding that the :iggles, of the 
Debtor shell at any time or from time to time be fully satisfied or paid, 

16� 1othing herein shall obligate the Bank tg make any edvenee or loan or further advance or loan or 
to renew any note or extend any time for payment or any indebtedness 4r liability of the Debtor to the 
Bank. 

17. This Security Agreement snail enure to the benefit of and be binding upon the respective hairs, 
executors, administrators, successors and assigne of the tMegtor and the Bank, 

18, This Security Agreement Is a security agreement within the meaning of the Personal Property 
Secerity Act (Ontario) and dogs not constitute en acknowledgement of any particular indebtedness or 
liability of the Debtor to the Bank, 

19. The Debtor acknowledges receipt of a copy of this agreement, 
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Insert date 
of e;ecutioe 


ro Ke signed by 
Debtor, if Debtor is a 
corporation ensure 
4ignatures arc 
authorized and if 
Debtor is a corporation 
with a corporate seal, 
affix Corporate Seal� 
Debtor's canto should 
be typed. 

t�� 

Required 
only for 
corporation 

20. In construing this Security Agreement, terms herein shall have the same meaning as defined in 
the Personal Property security Act (Ontario), unless the eontext otherwise requires. The word �Debtor�, 
the personal pronoun �it� or �its� and any verb relating thereto and used therewith shall be read and 
construed as required by and in accordance with the context in which such words ere used depending 
upon whether the Debtor is one or more individuals, corporations or partnerships end, if more than one, 
shall apply and be binding upon each of them severally. The term �successors� shall inelude, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another 
corporation and, where the Debtor le e partnership, any new partnership resulting from the admission of 
new partners or any other change in the Debtor, including, without limiting the generality of the foregoing, 
the death of any or all of the partners, 

I1 :IT1ESS 99+EREOF this Security Agreement has been executed by the Debtor on 
the 14th day of August, 2018.eee 

7132221 CA1ADA I1C. 

By� 
1ame� Robbie Fraser 
Title� President 

By� 
1ame� Sarah Fraser 
Title� Secretary 

CORPORATE AUT+CiRI=I1G feEf$01,UTIO1 

�:+EREAS it is in the interests of the Company to enter into a security agreement with the sank 
ef Montreal ea security for its present #rid future obligations to the Beek of Montreal and therein 
mortgage, charge, mien and otherwise transfer and encumber and grant security interests in all its 
present and future property and assets� 

1O: T+EREFORE BE IT RESOL9ED T+AT� 

1, the Company do enter into, execute end deliver to the �enk of Montreal a security agreement 
substantially in the form of the draft security agreement presented to the directOrs, subMect to auch 
alternations, amendments or additions to which the President or a 9ieeseresident of the Company may 
agree� 

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant 
security interests in all its present and future equipment, inventory, intangibles, undertaking and other 
property and assets as security for its present and future obligations to the sank of Montreal, all as 
provided in the said draft security agreement� 

3, the execution by the President or a 9ie President of the Company of the said security 
agreement shall be eorielusive proof (pf his agreement to any amendments, alterations or additions 
incorporated therein� 

4. the President and the 9ietteeresicient of the Company be and they are each along hereby 
authorized to execute end deliver the security egreement aforesaid On behalf of the Company end each 
of the officers of the Company are hereby authorized to execute all ewe other documents and writings 
and to do auch others acts and things as may be necessary for fulfilling the Company's obligations ender 
the said security agreement,� 

Prod. ���4�4� Perm. 1,1$0 O1T, Pap 5 of e 



CERTIFICATE 
7o Ee compOeted � Smeary or 

, otKer autKori]ed I am the Secretary of 7132221 Canada Inc, and I hereby certify that� , �Moor: inset 
name or � � 

the foregoing is a true copy of a resolution duly and properly passed or consented to by the board ,nsert : 
 
apprung£: of directors of the said Company on the 141� day of August, 201 �� �Me 
dot: � 

8se 
appOicaEOe 
c 4use 

7o Ee 
signed Ey 
Secretary or 

� otKer �.� 
autKori]4 
oIIicer: aIIi[ 
corporate 


 seaO 

� 

2. the attached Security Agreement is in the form of the draft security agreement referred to in the 
.��resolution and has been duly and properly executed by the proper officers of the Company under its 

Corporate seal� and 

3. the resolution was passed at a meeting duly called and held on the date aforesaid and at which 
quorum of the directors was present throughout the meeting, all the directors having received proper 
notice of the meeting or waiving such notice In accordance with the fe-laws of the Company 

(or where applicable the Company is subMect to the Business Corporations Act of Ontarip?and 
the resolution was consented to by the signatures of all the directors of the Company on the clee� � Ä , 
aforesaid in accordance with the Business Corporations Act.). 

1ame� SARA+ FRASER 
Secretary 

9. � ©� �2r© y � :��� 

e Registered tradegriarks of 13gnk of Montreal 


 

� � 
� ��� � 
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This is Exhibit “D” to the Affidavit of Leo Chun  
sworn on May 5, 2023 
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PERSONAL PROPERTY SECURITY REGISTRATION
SYSTEM (ONTARIO) ENQUIRY RESULTS

Prepared for : Chaitons LLP (AC)
Reference : AMY
Docket : 68605/AC
Search ID : 917889
Date Processed : 4/25/2023 11:54:46 AM
Report Type : PPSA Electronic Response
Search Conducted on : 7132221 CANADA INC.
Search Type : Business Debtor

                                
DISCLAIMER :
This report has been generated using data provided by the Personal
Property Registration Branch, Ministry of Government Services,
Government of Ontario. No liability is undertaken regarding its correctness,
completeness, or the interpretation and use that are made of it.

                                
                            



            MINISTRY OF CONSUMER AND BUSINESS SERVICES
            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE
  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT
                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  
  CONDUCTED ON: 7132221 CANADA INC.

  FILE CURRENCY: April 24, 2023

     RESPONSE CONTAINS: APPROXIMATELY 2 FAMILIES and 4 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS
  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME
  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE
  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT
  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS
  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
         INTERPRETATION AND USE THAT ARE MADE OF IT.

            
 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES
            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR
  
  CONDUCTED ON: 7132221 CANADA INC.

  FILE CURRENCY: April 24, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   2       ENQUIRY PAGE :   1 OF   4

  SEARCH  : BD  : 7132221 CANADA INC.
  
  00 FILE NUMBER : 754499187   EXPIRY DATE : 16AUG 2024 STATUS :
  01 CAUTION FILING :          PAGE : 001 OF 001        MV SCHEDULE ATTACHED :
  REG NUM : 20190816 1420 1862 6047 REG TYP: P  PPSA    REG PERIOD: 5
  02 IND DOB :            IND NAME:
  03 BUS NAME: 7132221 CANADA INC.
  OCN : 7132221
  04 ADDRESS : 204-220 KENNEVALE DRIVE
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K2J 6B6
  05 IND DOB :            IND NAME:
  06 BUS NAME: HAWKTREE SOLUTIONS
  OCN : 190331892
  07 ADDRESS : 204-220 KENNEVALE DRIVE
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K2J 6B6
  

  08 SECURED PARTY/LIEN CLAIMANT :
  BANK OF MONTREAL
  09 ADDRESS : 100 KING STREET WEST, B1 LEVEL
  CITY    : TORONTO                 PROV: ON    POSTAL CODE: K2J 6B6
  CONS.                               MV                   DATE OF  OR NO FIXED
  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE
  10        X      X      X      X                                          X
  YEAR MAKE                      MODEL               V.I.N.
  11
  12
  GENERAL COLLATERAL DESCRIPTION
  13 GENERAL SECURITY AGREEMENT
  14
  15
  16 AGENT: HAZLO LAW PROFESSIONAL CORPORATION
  17 ADDRESS : 283 SUSSEX DRIVE
  CITY    : OTTAWA                  PROV: ON     POSTAL CODE: K1N 6Z1

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            
 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES
            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR
  
  CONDUCTED ON: 7132221 CANADA INC.

  FILE CURRENCY: April 24, 2023

  2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

     FAMILY :   1 OF   2       ENQUIRY PAGE :   2 OF   4

  SEARCH  : BD  : 7132221 CANADA INC.
  FILE NUMBER 754499187
  PAGE   TOT                   REGISTRATION NUM      REG TYPE
  01 CAUTION  :     001 OF 1    MV SCHED:     20211020 1619 1590 0527
  21 REFERENCE FILE NUMBER : 754499187
  22 AMEND PAGE:     NO PAGE: X  CHANGE: A  AMNDMNT REN YEARS:      CORR PER:
  23 REFERENCE DEBTOR/    IND NAME:
  24       TRANSFEROR:    BUS NAME: 7132221 CANADA INC.
  
  25 OTHER CHANGE:
  26 REASON: TO ADD MOTOR VEHICLE TO COLLATERAL CLASSIFICATION ON REGISTRATION
  27 /DESCR: NO. 20190816 1420 1862 6047, FILE REFERENCE NO.754499187.
  28       :
  02/05 IND/TRANSFEREE:
  03/06 BUS NAME/TRFEE:
  OCN:
  04/07 ADDRESS:
  CITY:                         PROV:       POSTAL CODE:

  29 ASSIGNOR:
  
  08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
  
  09 ADDRESS :
  CITY    :                         PROV :       POSTAL CODE :
  CONS.                             MV                    DATE OF      NO FIXED
  GOODS INVTRY EQUIP ACCTS OTHER   INCL      AMOUNT       MATURITY OR  MAT DATE
  10        X     X     X     X       X
  11
  12
  13
  14
  15
  16 NAME : CHAITONS LLP (SD/68605)
  17 ADDRESS : 5000 YONGE STREET, 10TH FLOOR
  CITY    : TORONTO                 PROV : ON    POSTAL CODE : M2N 7E9

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            
 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES
            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR
  
  CONDUCTED ON: 7132221 CANADA INC.

  FILE CURRENCY: April 24, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   2 OF   2       ENQUIRY PAGE :   3 OF   4

  SEARCH  : BD  : 7132221 CANADA INC.
  
  00 FILE NUMBER : 769988313   EXPIRY DATE : 19FEB 2028 STATUS :
  01 CAUTION FILING :          PAGE : 001 OF 2          MV SCHEDULE ATTACHED :
  REG NUM : 20210219 1301 1590 4338 REG TYP: P  PPSA    REG PERIOD: 7
  02 IND DOB :            IND NAME:
  03 BUS NAME: 7132221 CANADA INC.
  OCN :
  04 ADDRESS : 220 KENNEVALE DRIVE, SUITE 204
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K2J 6B6
  05 IND DOB :            IND NAME:
  06 BUS NAME: 7132221 CANADA INC.
  OCN :
  07 ADDRESS : 3100 SWANSEA CRESCENT
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K1G 3W4
  

  08 SECURED PARTY/LIEN CLAIMANT :
  BDC CAPITAL INC.
  09 ADDRESS : SUITE 1100-50 O'CONNOR STREET
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K1P 5E1
  CONS.                               MV                   DATE OF  OR NO FIXED
  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE
  10        X      X      X      X      X
  YEAR MAKE                      MODEL               V.I.N.
  11
  12
  GENERAL COLLATERAL DESCRIPTION
  13
  14
  15
  16 AGENT: KELLY SANTINI  LLP AG
  17 ADDRESS : 160 ELGIN ST. SUITE 2401
  CITY    : OTTAWA                  PROV: ON     POSTAL CODE: K2P 2P7

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            
 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES
            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR
  
  CONDUCTED ON: 7132221 CANADA INC.

  FILE CURRENCY: April 24, 2023

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   2 OF   2       ENQUIRY PAGE :   4 OF   4

  SEARCH  : BD  : 7132221 CANADA INC.
  
  00 FILE NUMBER : 769988313   EXPIRY DATE : 19FEB 2028 STATUS :
  01 CAUTION FILING :          PAGE : 002 OF 2          MV SCHEDULE ATTACHED :
  REG NUM : 20210219 1301 1590 4338 REG TYP:            REG PERIOD:
  02 IND DOB :            IND NAME:
  03 BUS NAME: 7132221 CANADA INC.
  OCN :
  04 ADDRESS : 186 CHENOA WAY
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K2J 0M4
  05 IND DOB :            IND NAME:
  06 BUS NAME: HAWKTREE SOLUTIONS
  OCN :
  07 ADDRESS : 220 KENNEVALE DRIVE, SUITE 204
  CITY    : OTTAWA                  PROV: ON    POSTAL CODE: K2J 6B6
  

  08 SECURED PARTY/LIEN CLAIMANT :
  
  09 ADDRESS :
  CITY    :                         PROV:       POSTAL CODE:
  CONS.                               MV                   DATE OF  OR NO FIXED
  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE
  10
  YEAR MAKE                      MODEL               V.I.N.
  11
  12
  GENERAL COLLATERAL DESCRIPTION
  13
  14
  15
  16 AGENT:
  17 ADDRESS :
  CITY    :                         PROV:        POSTAL CODE:
  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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sworn on May 5, 2023 
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SUBORDI1ATIO1 AGREEME1T entered into as of March , 2021 

AMO1G� BDC CAPITAL I1C., a wholly-owned subsidiary of the BUSI1ESS DE9ELOPME1T 
BA1. OF CA1ADA, with a branch office at 700 Silver Seven Rd Suite 100, .anata, O1 
.29 1C3 

(hereinafter called the �BDC�) 

A1D� T+E BA1. OF MO1TREAL, a Schedule I bank existing under the Bank Act (Canada), 
having a branch office at 269 Laurier Ave :, Ottawa, O1, .IP 5E1 

(hereinafter called the �Bank�) 

A1D� 7132221 CA1ADA I1C., a corporation incorporated pursuant to the laws of Canada with 
its head office located at 220 .ennevale Drive, Suite 204, Ottawa, O1, .2- 6B6 

(hereinafter called the �Customer�) 

:+EREAS� 

A. The Bank has granted or intends to grant to the Customer various credit facilities not exceeding 
an aggregate amount of 69,900,000 (collectively, the �Bank Credit�), as they may be amended, 
increased, reduced or otherwise modified from time to time provided that such amendments may 
not provide for the Bank's extension of credit facilities beyond the amount of the Bank Credit 
without the BDC's prior written consent, which consent shall not be unreasonably withheld or 
delayed, and the Customer has granted or intends to grant in favour of the Bank various security 
interests in respect thereof (the �Bank Security') (the �Bank Credit� and the �Bank Security�, 
together with all interest, royalty, bonuses or fees payable thereunder, being hereinafter 
collectively called the �Bank Debt�)� 

B. The BDC submitted to the Customer an offer of financing dated February 11, 2021 (the �BDC 
Offer�) relating to, inter alia, the granting of a subordinated loan in the amount of $2,700,000 to 
the Customer, the terms and conditions of which are provided in the BDC Offer and the Customer 
has granted or intends to grant various security interests in favour of the BDC in respect thereof 
(collectively the �BDC Security�) (the �BDC Offer� and the �BDC Security�, together with all 
interest, royalty, bonuses or fees payable thereunder, being hereinafter collectively called the 
�Subordinated Debt�)� 

C. The Lenders (as such term is hereinafter defined) hereby wish to set forth their respective rights 
and remedies in respect of the security granted by the Customer to each of them� 

1O: T+EREFORE in consideration of the covenants and conditions hereinafter described, and for good 
and valuable consideration, the parties hereto agree as follows� 



4.i 

I1TERPRETATIO1  

1.1 Definitions. 

Except as otherwise provided herein or unless the context otherwise requires, capitalized 
terms and expressions used in this Agreement and its preamble shall have the meaning 
set forth below� 

1.1.1 �Agreement� means this Subordination Agreement� 

1.1.2 �Bank Credit� is defined in the recitals hereto� 

1.1.3 �Bank Debt� is defined in the recitals hereto� 

1.1.4 'Bank 1otice of Default� means the written notice of the Bank that an Event of 
Default has occurred under the Bank Debt� 

1.1.5 �Bank Security� is defined in the recitals hereto� 

1.1,6 �BDC Offer� Is defined in the recitals hereto� 

1.1.7 �BDC Security� is defined in the recitals hereto� 

1.1.8 �BDC 1otice of Default� means the written notice of the BDC that an Event of 
Default has occurred under the Subordinated Debt� 

1.1.9 �Business Day(s)� means any day, except Saturday or Sunday, when the Bank 
is open to do business in Toronto, Canada� 

1.1.10 �Customer� is defined in the recitals hereto� 

1.1.11 �Event of Default� means either (i) a demand for payment under the Bank Debt 
which has not been fully repaid in five (5) days, or (ii) the occurrence of any of the 
events of default specified in the Bank Debt, or the Subordinated Debt� 

1.1.12 �GAAP� means the generally accepted accounting principles in force in Canada, 
as accepted or established by the Canadian Institute of Chartered Accountants, 
as they may be modified from time to time, but applied in a constant manner� 

1.1.13 �Intellectual Property� means all intellectual property owned or licensed by the 
Customer, including all patents, trade-marks, domain and website names, 
business names, copyright, industrial designs, trade secrets, know-how and all 
other intellectual property of any kind and nature whatsoever� 

1.1.14 �Lenders� mean, as the case may be, the Bank or the BDC or both, each a 
�Lender�� 

1.1.15 �Life Insurance Policy� means the Insurance policy on the lives of Robbie Fraser 
and Sarah Fraser in the coverage amount equal to $2,700,000 that has been or 
will be obtained pursuant to the BDC Offer and that is subMect to the BDC 
Security, and includes any amendments, modifications, replacements or 
substitutions therefor and all proceeds payable thereunder or in connection 
therewith� 



1.1.16 �Security� means, individually or collectively, all the deeds, documents and 
agreements, including any amendment, substitution or replacement thereof, 
relating or useful to complete and confirm the hypothecs, charges, mortgages, 
security interest or other movable or immovable security granted to the Bank, or, 
as the case may be, to the BDC, In accordance with the laws of any 
governmental authority having Murisdiction over the properties and rights of the 
Customer subMect to such security� and 

1.1.17 �Standstill Period� has the meaning given to such term in Section 5.2. 

1.2 Titles. The titles have been inserted in this Agreement for convenience of reference only 
and shall not in any manner affect its Interpretation. The section numbers refer to the 
sections of this Agreement. 

1.3 Preamble, The preamble hereinabove forms an integral part of this Agreement. 

1.4 Accounting Terms, Each accounting term used in this Agreement has the meaning 
generally ascribed to it by GAAP unless another definition is given herein, and any 
reference to an item of a balance sheet or income statement must be construed 
according to its presentation in the appropriate statement established in accordance with 
GAAP as modified from time to time by any accounting norms adopted by the Canadian 
Institute of Chartered Accountants. 

1.5 Terms. In this Agreement, words importing the singular number also include the plural 
and vice versa, and person (or persons) includes an individual, firm, company, 
corporation, government, governmental body or agency, unincorporated association or 
partnership. Information that is provided in the schedules hereto shall be consistent with 
the definitions, terms and conditions of this Agreement. All references to currency are in 
lawful dollars of Canada. 

2 CO1SE1T A1D SUBORDI1ATIO1 OF BDC SECURIT< 

2.1 The Bank hereby consents to the Customer entering into the BDC Offer and granting the 
BDC Security. 

2.2 SubMect to the terms hereof, the BDC Security relating to or in connection with the 
Subordinated Debt is hereby subordinated to the Bank Security relating to or in 
connection with the Bank Debt. The proceeds of any realization of the BDC Security 
remains subMect to the subordination provided by this Agreement. 

2.3 The subordinations herein provided in favour of a lender shall remain in force 
notwithstanding� 

2.3.1 the time or order of creation, execution, delivery, attachment or perfection of any 
of the Security� 

2.3.2 the method of perfection of any of the Security� 

2.3.3 the time or order of registration or filing of financing statements, real estate 
charges or other recording of any of the Security� 

2.3.4 the date or dates of any default by the Customer regarding any indebtedness or 
under any of the Security� 



2.3.5 the date of crystallization of any floating charge contained in any of the Security� 
or 

2.3.6 the date of any notice of an Event of Default 

For greater certainty, the subordinations herein provided in favour of a Lender shall apply 
with respect to all Security registrations made by the other Lender against the Customer. 

2.4 SubMect to the provisions relating to the restrictions imposed on the BDC during a 
Standstill Period, the subordination herein� 

2.4.1 shall not prevent the BDC from receiving scheduled payments on account of 
principal, interest, royalty, bonuses or fees in accordance with the terms and 
conditions of the Subordinated Debt� 

2,4.2 upon ten (10) days  prior written notice by the BDC to the Bank, shall not prevent 
the BDC from exercising its rights under any guarantee held by it with respect to 
the Subordinated Debt provided the guarantor(s) do not also directly or indirectly 
guarantee any of the Bank Debt� and 

2.4.3 shall not prevent the BDC from filing a proof of claim with any trustee in 
bankruptcy in case of (i) bankruptcy or assignment of property by the Customer, 
(ii) filing by the Customer of a notice of intention or a proposal pursuant to the 
Bankruptcy and Insolvency Act (Canada) or filing of an arrangement under the 
Companies' Creditors Arrangement Act (Canada). 

2.5 The Lenders agree that any proceeds payable at any time and from time to time pursuant 
to and in accordance with the Life Insurance Policy shall be paid to the BOO and the Bank 
hereby subordinates its Security to the BDC for the limited purposes of this Section 2.5. 

2.6 Upon the occurrence of an Event of Default under the Subordinated Debt and in the event 
the BDC elects to call or otherwise make demand for the repayment of any of the 
Customer's indebtedness to the BDC or initiate proceedings or otherwise take any action 
to realize upon or under the BDC Security, it shall first provide the BDC 1otice of Default 
to the Bank advising the Bank of its intention to take such actions and identifying the 
default(s). If the Bank does not notify the BDC in writing that it intends to impose a 
Standstill Period within fifteen (15) Business Days of receipt of the BDC 1otice of Default, 
then (notwithstanding Section 5.2) the BDC may then realize upon the BDC Security and 
take such actions as it deems appropriate or necessary to enforce its rights under the 
Subordinated Debt or any part thereof provided in each case that the proceeds of any 
such realization of the BDC Security remains subMect to the subordination provided by this 
Agreement. The provisions of Section 5.2 of this Agreement shall apply if the Bank 
imposes a Standstill Period after receipt of a BDC 1otice of Default pursuant to this 
Section 2.6. 

� PAYM(17S ,1 7+( 2RD,1ARY C28RS(  

3.1 Except during a Standstill Period, the BDC may receive and retain all scheduled 
payments on account of principal, interest, royalty, bonus and fees in connection with the 
Subordinated Debt provided that if a payment results, or would reasonably be expected 
after giving effect to the payment to result, in an Event of Default under the Bank Debt, 
such payment will be deemed to have been received and held by the BDC in trust for the 



Bank and shall be forthwith paid over to the Bank by the BDC upon the delivery of a Bank 
1otice of Default relating thereto by the Bank to the BDC. 

3.2 During a Standstill Period, all payments, save and except for payment received by the 
BDC in accordance with Section 2.56 hereof, will be deemed to have been received and 
held by the BDC in trust for the Bank and shall be forthwith paid over to the Bank by the 
BDC as soon as possible, without deduction. 

3.3 If the Event of Default under the Bank Debt is cured to the satisfaction of the Bank, acting 
reasonably, prior to the expiry of the Standstill Period, the C�stomer shall resume its 
payments relating to the Subordinated Debt and the BDC may then receive scheduled 
payments on account of principal, interest, royalties, bonus and fees in connection with 
the Subordinated Debt, as well as all of the arrears related to such amounts, including the 
interest on the unpaid interest, in each case subMect to the provisos set forth in Section 3.1 
above. 

3.4 The Bank shall use its reasonable commercial efforts to advise the BDC as soon as the 
Customer has remedied the Event of Default under the Bank Debt. 

4 SECURIT< +ELD B< T+E LE1DERS  

4.1 The Bank Security with respect to the Bank Debt shall have priority over the BDC Security 
relating to the Subordinated Debt with the exception of the Security on the Life Insurance 
Policy and Intellectual Property. 

4.2 The BDC Security relating to the Subordinated Debt with respect to the Life Insurance 
Policy and Intellectual Property shall have priority over the Bank Security relating to the 
Bank Debt. 

4.3 :ithout limiting the rights of the BDC under Section 2.56 of this Agreement, should new 
Security be granted by the Customer in favour of the BDC, such Security shall be 
subordinated to the rights of the Bank with respect to the Bank Debt pursuant to the 
provisions hereof. 

5 STA1DSTILL PERIOD  

5.1 If an Event of Default occurs with respect to the Bank Debt, the Bank may, but without 
any obligation to do so, notify the BDC of the occurrence of such Event of Default and 
impose a Standstill Period on the BDC with respect to the exercise of its rights regarding 
the Subordinated Debt. 

5.2 The Bank shall not be entitled to impose a Standstill Period on the BDC otherwise than in 
accordance with Section 5.1, Section 2.56 hereof or unless the Bank has first delivered to 
the BDC the Bank 1otice of Default. Upon receipt of the Bank 1otice of Default, the BDC 
shall not commence and shall stay all proceedings it may have commenced in connection 
with the enforcement or realization of the BDC Security in accordance with Section 2.6 or, 
as the case may be, shall not initiate any proceedings against the Customer or make 
demand for the repayment or payment of any of the indebtedness of the Customer under 
the Subordinated Debt or otherwise exercise any right or remedy under any of the 
Subordinated Debt� provided, however, that after that date that is ninety (90) days (the 
�Standstill Period�) from the date of the BDC's receipt of the Bank 1otice of Default or 
the date of the Bank imposing a Standstill Period as contemplated by Section 2.56 hereof, 
the BDC shall be permitted to exercise its rights and remedies, whether by Mudicial means 



or otherwise, provided in each case that any realization of the BDC Security remains 
subMect to the provisions of this Agreement. 

6 DURATIO1  

6.1 This Agreement shall remain in force until the first of the following dates� 

6.1.1 the date on which it is terminated upon the written consent of the Lenders� and 

6.1.2 the date on which any and all amounts due with respect to the Bank Debt and the 
Subordinated Debt have been paid or repaid in full. 

7 DOCUME1TATIO1  

7.1 Each Lender shall, upon request of the other Lender and no later than fifteen (15) days of 
such request, sign any deed, agreement or other document, and shall do any act deemed 
useful or necessary in order to give effect to the Agreement hereof, including, without 
limitation, any notice of this Agreement under the Personal Property Security Act (Ontario) 
or otherwise giving notice of the existence of this Agreement 

8 DEFAULT A1D 1OTICE OF DEFAULT  

8.1 The BDC and the Bank agree to� I) act in a commercially reasonable manner when 
exercising their respective rights and remedies under the terms of the Bank Debt and the 
Subordinated Debt� and ii) use good faith efforts to provide each other with copies of any 
letter or any notice transmitted in writing by one or the other to the Customer relating to 
any Event of Default under the terms of the Bank Debt or the Subordinated Debt, as the 
case may be, and the Customer hereby expressly consents to the sharing and delivery of 
such information in accordance with the Bank Debt and the Subordinated Debt. 

9 1OTICE  

9.1 All notices or requests provided for in this Agreement shall be transmitted in writing to the 
party to which it is sent or given. Any notice or request is validly transmitted by its delivery 
to its recipient, either� personally (in which case, the delivery shall be accepted)� or by 
registered and prepaid mail� or by facsimile email or served to the addresses hereinafter 
mentioned� 

9.1.1 For the BDC� 

BDC Capital Inc. 
700 Silver Seven Road, Suite 100 
.anata, O1 
.29 1C3 

To the attention of� Managing Director, Growth 	 Transition Capital 
EMAIL� tr vor.allibon#bdc,ca 

9.1.2 For the Bank� 

Bank of Montreal 
269 Laurier Ave : 
Ottawa, O1 
.IP 5E1 



To the attention of� Senior Commercial Account Manager 
EMAIL� robynmooibroek�bmo.com  

9,1.3 For the Customer� 

7132221 Canada Inc. d/b/a +awktree Solutions 
220 .ennevale Drive, Suite 204 
Ottawa, O1 
.2- 6B6 

Attention� President 
EMAIL� 

9.2 Any notice given or any request made as provided for hereinabove is deemed to have 
been received upon its delivery, if personally delivered, or at the time of its service, if 
served, or on the third (3R) Business Day following its mailing, if sent by mail, or on the 
Business Day following its transmittal, if transmitted by email. +owever, if the mail service 
is interrupted by a strike, a slowdown, an act of God or any other cause, the party sending 
the notice or the request shall use one of the services that is not interrupted or shall 
deliver such notice or request in a manner that such notice or request is received as soon 
as possible. Each party may advise the other parties of any change of address in the 
manner hereinabove mentioned for the purposes of this Agreement. 

10 CO9E1A1TS OF T+E CUSTOMER 

10.1 The Customer hereby confirms to and agrees with the Bank and the BDC that� 

10.1.1 so long as any of the indebtedness of the Customer herein referred to remains 
outstanding, it shall stand possessed of its assets so charged for the Bank and 
for the BDC in accordance with their respective interests and priorities as herein 
set out� and 

10.1.2 the Customer shall promptly provide the Bank or the BDC upon request with any 
information which either reasonably requests about the business and affairs of 
the Customer. 

11 MISCELLA1EOUS  

Successors and Assigns. The terms and conditions herein shall apply and enure to the 
benefit of the successors and assigns of the BDC and the Bank. Any assignee of the 
rights of the Bank according to the Bank Debt shall benefit from the rights of the Bank in 
accordance with the terms hereof and any assignee of the rights of the BDC pursuant to 
the Subordinated Debt shall assume in writing the obligations of the BDC described 
herein and the BDC agrees to obtain such assumption from such assignee. 

11.2 Further Assurances. Each party will, at the other party's request, execute and deliver 
any further agreements and documents and provide any further assurances as may be 



reasonably required by either party to give effect to subordination and postponements 
contained in this Agreement. 

11.3 Amendments, etc. The terms of this Agreement, the subordination effected hereby and 
the rights of the either the Bank or the BDC in respect of the Bank or the BDC, 
respectively, shall not be affected by� (a) any exercise or non-exercise of any right, power 
or remedy under or in respect of the Bank Debt, the Subordinated Debt or any instrument 
or agreement relating thereto, or securing or guaranteeing any of same� or (b) any waiver, 
consent, release, indulgence, extension, renewal, modification, delay or other action, 
inaction or omission, in respect of any Bank Debt, Subordinated Debt or any instrument or 
agreement relating thereto, or securing or guaranteeing any of same, all whether or not 
the Bank or the BDC, as appropriate, shall have had notice or knowledge of any of the 
foregoing. 

11.4 Governing Laws. The provisions hereof shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the federal laws of Canada 
applicable therein. 

11.5 Counterparts. This Agreement may be executed in any number of counterparts, each of 
which when so executed and delivered shall be deemed to be an original, and all of which 
taken together shall constitute one and the same agreement. Execution of this 
Agreement may be made by each party by signing a copy of the Agreement and sending 
such signature by electronic means or otherwise. 

11.6 Entire Agreement. This Agreement constitutes the entire agreement between the parties 
hereto pertaining to the subMect matter hereof and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written. 

[Signature Page To Follow@ 



I1 :IT1ESS :+EREOF, the parties hereto have executed this Subordinaeon Agrearnent In the knowing 

BOG CAPITAL I1C. 

By  
1ame� Trkr AL bon 
Tills� Managing Director, Growth and Transition Capital 

t3), 
1am� C1itina +oward 
TrtIe� Director 

I have authority to bind the BDC. 

BA1. OF MO1TREAL 

� 
By. 
1ame� Robyn Mooibroek 
rit3e� Dkecror 

1ame� -ennifer E.Atdiel 
Tide� Associa te'Directo r 

I have authority to bind the Bank. 

7132.221 CA1ADA I1C. 

Per� 
1ame� FIclobie Frasor 
Title� Rrersizient 

I have authority b bind the Customer. 



 
 
 
 
 
 
 
 
 
 

This is Exhibit “F” to the Affidavit of Leo Chun  
sworn on May 5, 2023 
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Form 163054 (12/2012) 

 
269 LAURIER AVE W, 
OTTAWA, 
ON  K1P5J9 
 
BY EMAIL 
 
Date: July 21, 2021  
 
7132221 CANADA INC. 
204 - 220 KENNEVALE DR, OTTAWA Ontario K2J6B6, Canada 
 
Attn: Robbie Fraser 
 
Re: Notice of Covenant Breach and Reservation of Rights 
 
Reference is made to a Letter of Agreement dated March 10, 2021 to which you and the 
Bank of Montreal (“BMO”) are party (the “Agreement”). 

Pursuant to the Agreement, you were required to observe the following financial 
covenant(s): 

Pursuant to Schedule A: Payment of all Taxes when due (including without 
limitation, corporate, GST, HST, sales tax and withholding)  

You are hereby notified that the covenant(s) listed above were in breach for July 15, 
2021. This notice does not constitute an exhaustive list of defaults or events of default 
that may have occurred and may be continuing under the Agreement or otherwise. 

Please be advised that BMO has not waived any defaults or events of default arising from 
the breaches of covenant listed above, and BMO specifically reserves all of its rights, 
remedies and claims under the Agreement or otherwise with respect to any and all such 
defaults and events of default. 

If you have questions regarding this notice, please contact Robyn Mooibroek at (613) 
564-0807. 

 
BANK OF MONTREAL 
 
 
By:       
Name: Robyn Mooibroek 
Title: Director 
 
 
By: ____________________________ 
Name: Tara Conway 
Title: Vice President and Team Lead 

Robyn Mooibroek

Tara Conway



 
 
 
 
 
 
 
 

This is Exhibit “G” to the Affidavit of Leo Chun  
sworn on May 5, 2023 

 
 
 
 

A Commissioner for the taking of affidavits, etc. 
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no event has occurred and is continuing which constitutes a Default or an Event of Default� 
no Material Adverse Change has occurred since the date the prior Interim Financial Statements were delivered to the Agent� 

732221 Canada Inc. +awktree Solutions 
Covenants 
As of -une 30, 2021 

Current Ratio 
15.611,650 
11102,041 

Required 

Debt to tangible net worth 
Current Assets 
Current Liabilities 

Current Ratio 

Debt Service Coverage Ratio 

Total Liabilities 13,982.541 

Total Assets 
Intangibles 

Leaseholds 
Goodwill 
Future Income Tax Assets 

15,707,130 

12 000 

1.41 1.35 
MET 

1et Income (Loss) (842,184) Total Liabilities 13,982,541 
Interest 74,799 Tangible 1et :orth 1.712.589 
1on -Deductible CRA interest 26,805 
Bad Debt Expense (Recovery) 17,276 Required 
Foreign Exchange Loss (Gain) (6,416) 8.16 4.00 
Depreciation 	 Amortization BREAC+ 
Dividends 
Total Available to Service (729,720) 

Current portion LTD (CPLTD) 102.720 
Interest 74.799 
1on -Deductible CRA interest 26,805 
Bad Debt Expense (Recovery) 17,276 
Foreign Exchange Loss (Gain) (6,416) 
Depreciation 	 Amortization 
Dividends 
Total Required Servicing 215,184 

Required 
-3.39 1.25 

BREAC+ 

Each of the undersigned hereby certifies on behalf of the Borrower and without personal liability as follows� 
(a) the foregoing information and all information supporting calculations attached hereto are true. correct and complete as at the 
end of the said Fiscal 4uarter� 
warranties contained in Schedule D of 
the Letter of Agreement are true and 

(c) 
(d) 
and 

Dated� 
-ul 

1ame� -oanne LeBlanc CPA, CGA 
Title� Financial Controller 

By� 
1ame� 
Title� 



732221 Canada Inc. +awktree Solutions 
Balance sheet - Actual 

41 2021 42 2021 
Current Assets 
Cash $ 37,595 $ 26,129 
Accounts Receivable 670,200 592,002 
Inventory 8,002,081 10,919,081 
Other Current Assets 4,627,790 4,074,438 

13,337,665 15,611,650 

Fixed Assets 34,632 95,480 

Total Assets 13,372,297 15,707,130 

Liabilities and Shareholder's Equity 
Liabilities 
BMO LOC 664,530 2,033,595 
AP 	 Accruals 4,843,074 6,723,616 
Due (to) / from Shareholders - - 
Customer Deposits 1,741 1,741 
Corporate Tax Liability 2,291,282 2,343,089 

7,800,627 11,102,041 
Long-term Liabilities 
Future income tax liability (asset) (12,000) 
BDC Loan 1ew 2,700,000 2,632,000 
BDC Loans 280,410 260,500 

2,980,410 2,880,500 
Shareholder's Equity 
Common Shares 503,094 503,094 
Retained Earnings 2,088,166 1,221,495 

2,591,260 1,724,589 

Total Liabilities 	 Equity 13,372,297 $ 15,707,130 



732221 Canada Inc. +awktree Solutions 
Income Statement - Actual 

41 2021 42 2021 F< TO DATE 

RE9E1UE 
International 

Domestic 

� � B � � 

Pandemic Preparedness 514,960 417,477 932,437 
Red Cross Core 1,988,976 1,159,532 3,148,508 
Total Domestic 2,503,936 1,577,009 4,080 945 

Total Revenue 2,503,936 1,577,009 4,080,945 

COGS 1,952,153 1,638,198 3,590,351 

Gross Margin 551,783 (61,189) 490,594 

GM% 22% -4% 12% 

OPERATI1G E;PE1SES 
Payroll 162,840 316,933 479,773 
Consulting Services 191,525 195,206 386,731 
Marketing 	 Business Development 33,333 31,187 64,520 
Office 19,835 23,692 43,527 
Telecommunications 5,502 5,651 11,153 
Commissions (692) 37,138 36,446 
Licenses, Permits, 	 Subscriptions 12,525 10,596 23,121 
Bank Charges 	 Fees 7,718 21,953 29,671 
Insurance 12,499 15,923 28,422 
Travel expenses 10,283 10,252 20,535 
Total Operating Expenses 455,368 668,531 1,123,899 

EBITDA 96,415 (729,720) (633,305) 

Other Expenses 
Amortization 
Interest Expense/(Income) 9,694 74,799 84,493 
1on-Deductible CRA interest 26,805 26,805 
Bad Debt Expense (Recovery) 17,276 
Foreign Exchange Loss (Gain) (6,416) 
Corporate Tax - - 
Total Other Expenses 9,694 112,464 122,158 

1ET I1COME/(LOSS) $ 86,721 ($842,184) ($755,463) 



732221 Canada Inc. +awktree Solutions 
Other Current Assets 
As of -une 30, 2021 

Prepaid purchases 	 expenses 
+ST/GST Receivable 

4ST/4C receivable 
Prepaid Insurance 

Undeposited Funds 
Accrued Receivables 
Employee Advances 

Suspense 
Allowance for Doubtful Accounts 

Total 

:orld Prestige Treasure SD1B+D 
DF. 

G-Force C1C Enterprises Inc. 
One International Limited 

Firstar +ealthcare 
Gravitas International Ltd 

Roadgear - Bestdeals USD 
Powersource Group Pty Ltd.USD 

.uehne � 1agel 
Prepaid Inventory 

Bell Media Inc. 
BDC 2.7m loan fee 

BMO fees 
EDC Loan fees 

Prepaid Expenses 

Total Prepaids 

Repayments anticipated 2021-2022 

:orld Prestige Treasure SD1B+D 
DF. 

Balance after repayments 

$ 3,844,402 see below for breakdown 
262.393 

25,855 
13.778 
6,916 credit card payments received not yet in BMO bank 

765 
452 

(2,737) 
(77.386)  

4,074,438 

1,597,050 due from :orld Prestige USD $1,228.5 
1,109.561 due from DF. USD $772k 

882,409 Montreal warehouse- bring balance down as masks received 
112.597 air freight refund US 87.5k Rob to follow up S$ versus credit 

46,148 on the way to arrive end -uly 
35,991 +ydro pads - they will not ship per Sarah's email - $ back 
11,458 

(23.652) 
(14,068) 

3,757,492 

30,769 can use for future campaign per Lucas and Rob 
34.710 

6,667 
14.763 
86,910 

3,844,402 

(1.597.050) See cashflow for repayment dates from suppliers 
(1,109.561)  See cashflow for repayment dates from suppliers 
(2,706,611) 

1.137,792 



 
 
 
 
 
 
 
 

This is Exhibit “H” to the Affidavit of Leo Chun  
sworn on May 5, 2023 

 
 
 
 

A Commissioner for the taking of affidavits, etc. 
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Form 163054 (12/2012) 

 
269 LAURIER AVE W, 
OTTAWA, 
ON  K1P5J9 
 
BY EMAIL 
 
Date: August 20, 2021  
 
7132221 CANADA INC. 
204 - 220 KENNEVALE DR, OTTAWA Ontario K2J6B6, Canada 
 
Attn: Robbie Fraser 
 
Re: Notice of Covenant Breach and Reservation of Rights 
 
Reference is made to a Letter of Agreement dated March 10, 2021 to which you and the 
Bank of Montreal (“BMO”) are party (the “Agreement”). 

Pursuant to the Agreement, you were required to observe the following financial 
covenant(s): 

Debt to tangible net worth ratio of less than or equal to 4.00; Stepping down to 
3.00 as at fiscal year end December 31, 2021; Stepping down to 2.50 as at fiscal 
year end December 31, 2022 
 
Debt Service Coverage Ratio of greater than or equal to 1.25 
 

You are hereby notified that the covenant(s) listed above were in breach for the quarter 
ending June 30, 2021. This notice does not constitute an exhaustive list of defaults or 
events of default that may have occurred and may be continuing under the Agreement or 
otherwise. 

Please be advised that BMO has not waived any defaults or events of default arising from 
the breaches of covenant listed above, and BMO specifically reserves all of its rights, 
remedies and claims under the Agreement or otherwise with respect to any and all such 
defaults and events of default. 

If you have questions regarding this notice, please contact Robyn Mooibroek at (613) 
564-0807. 

 
BANK OF MONTREAL 
 
 
By:       
Name: Robyn Mooibroek 
Title: Director 



 
 
 
 
 
 
 

This is Exhibit “I” to the Affidavit of Leo Chun  
sworn on May 5, 2023 

 
 
 

A Commissioner for the taking of affidavits, etc. 
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%mo %anN oI MontreaO 

9IA EMAIL TO� rfraser#hawktreesolutions.com 

February 10 2022 

7132221 Canada Inc. 
204 ² 220 .en nevale Dr., 
Ottawa. O1 .2- 6B6 

Attention� Robbie Fraser 

Dear Sirs� 

Special Accounts Management Unit 
150 .ing Street :est, 11th floor 

Toronto, O1 M5+ 1-9 
Telephone� (416) 643-2688 

Facsimile� (416) 643-1653 

Re� Bank of Montreal (the �Bank�) loans to 7132221 Canada Inc. 
oia +awktree Solutions (the �Borrower�) 

Further to our discussions, we confirm our advice that we are concerned with 
the Borrower's financial performance which concerns include substantial income tax 
arrears, covenant breaches, reduced earnings and decreased cash flow. 

1otwithstanding the aforementioned concerns. the Bank is willing to forbear 
from demanding payment of the amounts outstanding under the credit facilities made 
available to the Borrower on and subMect to the terms and conditions confirmed in a 
Letter of Agreement ² Amendment and Restatement dated March 10, 2021. and a 
Commercial Card Agreement dated August 23. 2019 (collectively. the �Credit Facility 
Agreement�) and taking steps to enforce the security held by the Bank until the 
earlier of May 31. 2022 or the occurrence of an Event of Default (as hereinafter 
defined), in order to allow the Borrower an opportunity to complete a refinancing 
and/or sale of assets in an amount or amounts sufficient to repay its indebtedness to 
the Bank. The Bank's forbearance is subMect to and in accordance with the following 
terms and conditions� 

1. The Borrower confirms that it is indebted to the Bank as at -anuary 25. 2022 
in the amount of $2,236,332.91 inclusive of principal and interest, more 
particularly set out as follows� 

Loan 1o. Principal Interest 

Overdraft Lending C/A (the ''ODL ) $2,190,926.00 $5,263.42 
Loan 1o. 3843-1988-253 
(Bank prime plus 1.25% per annum) 

Doc�5274009v2 
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Canada Emergency Business Account $40,000.00 
Loan 1o. 5112-4200-0153-6915 

Corporate MasterCard Account 
Card 1o. 5264 5500 0018 8659 
(Standard Rates) 

TOTAL� 

$143.49 

$2 231,069 49 $5,263.42 

2. Robbie Fraser (-Robbie�). Sarah Fraser (Sarah'), and Renee Tremmaglia 
(-Renee�) (collectively, the �Guarantors�) acknowledge that the Bank holds 
from them the following guarantee of the indebtedness and liabilities of the 
Borrower to the Bank� 

(a) a Moint and several guarantee from the Guarantors dated March 16. 
2021 limited to the principal amount of $1.275,000.00 with interest 
thereon at the rate of Bank prime plus 3.00% per annum from the date 
of demand for payment. 

3. The Guarantors further acknowledge that their guarantee is valid and 
enforceable against them in accordance with its written terms. 

4. The Borrower and the Guarantors acknowledge and confirm that they do not 
dispute their liability to pay the indebtedness set out in Paragraphs 1 and 2 
herein on any basis whatsoever and that they have no claim for setoff. 
counterclaim, demand or damages on any basis whatsoever against the Bank 
and that there is no matter, fact or thing which may be asserted by them in 
extinction or diminution of their indebtedness to the Bank or result in any bar 
or recovery thereof. If there are such claims, they are hereby expressly 
released and discharged. 

The Borrower and the Guarantors confirm that the security in support of the 
Borrower's indebtedness including, inter aOia� a General Security Agreement 
dated August 14, 2019, Bank Act Security dated March 24, 2021. an 
Assignment, Postponement and Subordination Agreement dated March 16, 
2019 granted by Robbie in favour of the Bank, acknowledged and agreed to 
by the Borrower. and an Assignment. Postponement and Subordination 
Agreement dated March 16. 2019 granted by Sarah in favour of the Bank. 
acknowledged and agreed to by the Borrower (collectively, with the 
guarantee, the -Security�) has not been discharged, waived or varied, that the 
Security is binding upon the Borrower, and is valid and enforceable in 
accordance with its written terms. 

Doc�5274009v2 
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6. The Borrower's Corporate MasterCard Account will be cancelled at the end of 
business on April 29, 2022 at which time the full amount due and owing under 
this facility will be repaid in full. Until cancelled, the Borrower will continue to 
pay all monthly MasterCard accounts in full when due and owing. 

7 Effective February 1, 2022 the interest rate on the ODL is increased to Bank 
prime plus 3.00% per annum. The Borrower will continue to make all interest 
payments monthly on the ODL in accordance with existing arrangements and. 
from and after February 1, 2022, at the increased interest rate. 

The Borrower will not be allowed any unauthorized excesses (including 
daylight or same day coverage) and will monitor its cash flow to ensure that 
sufficient room is available on the operating line to honour any cheques 
presented for payment, failing which they will be returned marked -non-
sufficient funds�. 

9. The Borrower will remit, as and when required, all current amounts required 
to be deducted or withheld and remitted under the Income Tax Act (Canada), 
Excise Tax Act, +armonized Sales Tax Act, Retail Sales Tax Act, 
Employment Standards Act, Municipal Act (Ontario) and any other claims 
which, if unpaid. would rank in priority to the Bank's security position. 

10. The Borrower will keep the Bank updated in respect of its dealings with 
Canada Revenue Agency. If there remain any outstanding corporate taxes. 
the Borrower will enter into a repayment plan with Canada Revenue Agency 
and will provide to the Bank a copy of the agreement and confirmation of 
payments as they are made. 

11. The Borrower will deposit to the Borrower's account with the Bank all monies 
received on a daily basis. 

12. Effective immediately, no new loans will be approved by the Bank and no 
Letters of Credit will be approved or issued by the Bank. 

13. The Borrower will continue to provide in accordance with existing 
arrangements in-house financial reports within 25 days of each month end to 
include the following -

signed aged list of accounts receivable and accounts payable. The 
listing will specify the currency of the payable/receivable. Each report 
will separate the receivables falling under the Export Development 
Corporation (EDC) guarantee and all other receivables� 

(ii) an updated inventory listing� 
(iii) a signed Borrower's Certificate� 

Doc����4���v� 
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(iv) copies of all contracts (including filled purchase orders) for the sale of 
products and all other contracts having a value of $25,000.00 or 
greater entered into in the immediate preceding month. 

14. The Borrower will continue to provide in accordance with existing 
arrangements quarterly reports within 30 days of quarter-end to include the 
following� 

(i) an accountant prepared balance sheet and income statement� or 
(ii) a covenant compliance certificate. 

15. The Bank will engage the services of an appraiser. at the Borrower's 
expense. to complete an inventory appraisal on a liquidation and going 
concern basis. The Borrower will provide to the appraiser full access to the 
premises and cooperation in providing records and answering questions 
posed by the appraiser. The appraiser's fee will not exceed $10000.00 plus 
+ST. 

16. At the end of each month commencing -anuary 31, 2022. the Borrower will 
provide to the Bank email updates with details of financial institutions and 
companies approached for financing and including copies of any discussion 
papers and/or term sheets. 

17. On or before April 29, 2022, the Borrower will provide to the Bank a copy of a 
firm and binding financing commitment in an amount or amounts sufficient to 
repay all of the Borrower's indebtedness by May 31. 2022. 

18 The Borrower acknowledges and agrees that the terms and conditions of this 
agreement are subMect to review by and the consent of Export Development 
Canada (EDC), failing which this agreement is of no force and effect. In the 
event EDC reduces its guarantee during the term of this agreement or any 
renewals. the Bank is hereby irrevocably authorized and directed to further 
reduce by a similar amount or amounts any affected facility or facilities as of 
the date such EDC reduction or reductions take effect. 

19. The Borrower acknowledges that the Bank will be providing a copy of this 
agreement to BDC Capital Inc. in accordance with the terms and conditions 
contained in the Subordination Agreement dated March, 2021. 

20. The Borrower acknowledges that any MasterCard reward points which have 
been accumulated by it must be used prior to the payout date, failing which all 
unused reward points will be forfeited. 

Doc�5274009v2 
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21. In addition to the events of default contained in the Credit Facility Agreement, 
any one or more of the following events shall constitute an event of default 
herein (each an �Event of Default�)� 

(I) the non-payment when due of any amount payable by the Borrower or 
any of the Guarantors, under the Credit Facility Agreement, the 
Security or otherwise� 

(ii) a Mudgment or decree for the payment of money is obtained or entered 
against the Borrower or any of the Guarantors� 

(iii) the Bank receives a garnishment notice or other notice of similar effect 
in respect of the Borrower or any of the Guarantors pursuant to the 
Income Tax Act (Canada), or any similar notice under any other 
federal or provincial statute� 

(iv) the commission of an act of bankruptcy or the commencement of 
bankruptcy or insolvency proceedings by or against the Borrower� 

(v) the Bank determines, acting reasonably, that a material adverse 
change has occurred after the date of this letter in respect of the 
operations, business, financial condition or affairs of the Borrower� or 

(vi) failure to repay the indebtedness of the Borrower to the Bank in full on 
or before May 31, 2022 inclusive of principal, interest, fees and costs. 

22. Upon or after the occurrence of an Event of Default, the Bank may at its 
option� 

(i) declare the Borrower's indebtedness to the Bank to be immediately 
due and payable� 

(ii) take any steps, which the Bank considers necessary or desirable to 
collect payment of any of the Borrower's indebtedness to the Bank, 
including issuing demands and enforcement of all or any of the 
Security� or 

(iii) in addition to those rights and remedies granted herein, the Bank shall 
have all other rights and remedies available to it under the Security, 
the Credit Facility Agreement, at law or in equity. 

23. The Borrower shall pay to the Bank a monthly standstill agreement fee in the 
amount of $1,000.00 commencing -anuary 31, 2022 and the Bank is 
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irrevocably authorized and directed to debit the Borrower's account in respect 
of payment of such fee. 

24. The Borrower agrees to pay all reasonable costs and expenses whether 
incurred before or after the date hereof of the Bank including, without 
limitation, all legal fees and disbursements. appraisal fees and late fees 
incurred in connection with this matter and the Bank is irrevocably authorized 
and directed to debit the Borrower's account in respect of payment of such 
costs, expenses, and late fees, together with the monthly standstill agreement 
fee provided for in paragraph 23 above. 

25. The covenants and other terms and conditions contained herein, in the 
Security. the Credit Facility Agreement or otherwise shall continue in full force 
and effect and the Borrower shall comply with same. except to the extent 
there exists any actual inconsistency between such provisions and the 
provisions contained herein, in which case the provisions herein shall govern. 

26. The Borrower represents and warrants to the Bank that they have the 
capacity and authority to enter into and perform the obligations herein 
provided and the execution of this letter agreement and the performance by it 
of its obligations hereunder have been duly authorized by all necessary 
proceedings. 

27. This agreement and any documents provided in conMunction with the 
agreement may be executed in counterparts and by facsimile transmission or 
email in PDF format, and each counterpart when so executed and delivered 
by facsimile transmission or email in PDF format shall be deemed an original 
and such counterparts when taken together shall constitute one and the same 
instrument. 

Please acknowledge your agreement with the terms and conditions 
hereinbefore set out by executing and returning by fax or scanned in pdf format a 
fully executed copy of this letter by no later than February 16, 2022. 

<ours truly. 

BA1. OF MO1TREAL 
Per� �4ZtoeqeteO 

ICOMPUTER GE1ERATED SIG1ATURE) 

1ame� Athol +all, 
Title� Account Manager 

I have authority to bind the Bank 

Doc�5274009v2 
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:e hereby acknowledge and agree to the terms and conditions hereinbefore 
set out. 

Dated at  Clitit µ.  this  2�²/iP  day of February, 2022. 

:itness 

1(2  
:I 1ESS 

�oc����4���v� 

7132221 CA1ADA I1C. 

Per� 
1ame� Robbie Fraser 
Title� President 

have authority to bind the Corporation 

ROBBIE FRASER 

	UrMt� 
SARA+ FRA ER 

���?- 114 aO   
RE1EE  TREMMAGLI; 



 
 
 
 
 
 
 
 

This is Exhibit “J” to the Affidavit of Leo Chun  
sworn on May 5, 2023 
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Special Accounts Management Um� 
First Canadian Place. 

ii�t, iI ?IlIlr4I- 100 .ing St :., 19th Floor 
Toronto, O1 1I5; 1A5 

Telephone�(416) 643-2688 
Facsimile� (416) 643-1653 

9IA EMAIL TO� rfraser#hawk reesolutions.com 

May 31, 2022 

7132221 Canada Inc. 
204 ² 220 .ennevale Dr., 
Ottawa. O1 .2- 686 

Attention� Robbie Fraser 

Dear Sir, 

Re� Bank of Montreal (the �Bank�) loans to 7132221 Can 
ola +awktree Solutions the �Borrower� 

:e refer to the standstill letter agreement dated Februa 
Borrower and the Bank (the �Standstill Agreement�) whereby th 
until May 31, 2022, from taking steps to recover payment of the 
to the Bank or from enforcing the Bank's Security (as d 
Agreement). All capitalized terms used herein are as d 
Agreement. 

The Borrower confirms that it is indebted to the Bank as 
amount of $2,720,591.22, comprising $2,707,521.39 for princ 
interest, plus costs. Interest continues to accrue at the applic 
with the provisions of the Standstill Agreement. 

The amount of $2,720,591.22 together with any further 
interest accruing from May 31, 2022, and costs actually incurre 
is hereinafter referred to as the �Indebtedness�. 

The Borrower has requested that the Bank extend th 
repayment of the Indebtedness to 1ovember 30, 2022 and t 
extend such forbearance subMect to the terms hereof. In con 
agreement to the foregoing, the Borrower and Guarantors (as 
Agreement) undertake, acknowledge, confirm and agree as folio 

effective -une 1, 2022, the interest rate on the 
Bank prime plus 7.00% per annum. The Borrow 
all interest payments monthly on the ODL in a 

da Inc. 

10, 2022 between the 
Bank agreed to forbear 
orrower's indebtedness 
fined in the Standstill 
fined in the Standstill 

at May 30, 2022, in the 
pal and $13,069.83 for 
ble rates in accordance 

D2C���������v� 

dvances and additional 
to the date of payment 

forbearance period for 
e Bank has agreed to 
ideration of the Bank's 
efined in the Standstill 

DL will be increased to 
r will continue to make 
cordance with existing 
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arrangements and, from and after -une 1. 2022. at the increased interest 
rate� 

(ii) to provide to the Bank on or before October 31. 2022, a copy of a firm 
and binding financing Commitment in an amount or amounts sufficient to 
repay the Indebtedness by 1ovember 30. 2022� 

(iii) that the terms and conditions of this agreement are subMect to review by 
and the consent of EDC, failing which this agreemnt is of no force and 
effect. In the event EDC reduces its guarantee during the term of this 
agreement or any renewals, the Bank is hereby irrevocably authorized 
and directed to further reduce by a similar amount or amounts any 
affected facility or facilities as of the date such EDC reduction or 
reductions take effect� 

(iv) the Borrower acknowledges that the Bank will be providing a copy of this 
extension agreement to BDC Capital Inc. in accordance with the terms 
and conditions contained in the Subordination Agreement dated March 
2021� 

(v) the Borrower will continue to provide to the Bank, at the end of each 
month, email updates with details of financial institutions and companies 
approached for financing including copies of any discussion papers 
and/or term sheets� 

(vi) to pay to the Bank a monthly standstill agreement fee in the amount of 
$1,000.00 and the Bank is irrevocably authorized and directed to debit the 
Borrower's account in respect of payment of such fee together with the 
Bank's legal fees� 

(vii) to repay the Indebtedness on the earlier of the completion of a refinancing 
or 1ovember 30, 2022, unless otherwise agreed to in writing between the 
Borrower and the Bank. 

The Borrower and Guarantors hereto confirm that all other terms, conditions and 
undertakings contained in the Standstill Agreement remain in full force and effect to the 
extent they are not inconsistent with the terms, conditions and undertakings contained 
herein. The loans remain on a demand basis and the Bank reserves its right to issue 
demand at any time should it deem it necessary to do so in order to protect its interest. 

This agreement may be executed in counterparts and by facsimile transmission 
or email in POE format, and each counterpart when so executed and delivered by 
facsimile transmission or email in PDF format shall be deemed an original and such 
counterparts when taken together shall constitute one and the same instrument. 

D2C��������Cv� 



<ours truly. 

BA1. OF MO1TREAL 

Per �irNe 9µaOe 
'COMPUTER GE1ERATED SIG1ATURE) 

1ame� Athol +all 
Title� Account Manager 

have authority to bind the Bank 

:e hereby acknowledge and agree to the terms and conditions hereinbefore set out. 

Dated at  ()At...A  this  /  day of -une, 2022 

�  
:IT1ESS ROBBIE FRASER 

7132221 CA1ADA I1C. 

Per� 
1ame� Robbie Fraser 
Title� President 

have authority to bind the Corporation 

DOC�10226510o 
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7132221 Canada Inc. Hawktree Solutions ("HTS")
Borrowing Base Certificate Recalculation
For the period ended October 31, 2022

Company BDO Variance Notes
Accounts receivable
Canadian domiciled accounts receivable
Current (within net 30 day terms) 5,908                          5,465                      (443)                       
1-30 days 1,537,812                    9,641                      (1,528,171)              1
31-60 days 1,714                          966                         (748)                       
61 days or more past due 3,461                          200                         (3,261)                    
91 days or more past due 589,667                       583,466                   (6,201)                    
Total Canadian domiciled accounts receivable 2,138,562                    599,738                   (1,538,824)              

Less: 
Doubtful accounts/accounts in dispute 
Amounts exceeding 61 days (excluding offsets/credit balances) (593,128)                     (583,666)                 9,462                     
Amounts subject to right of offset -                         

(593,128)                     (583,666)                 9,462                     

Good Canadian domiciled accounts receivable 1,545,435                    16,072                    (1,529,363)              

Marginable value at 75% A 1,159,076                  12,054                   (1,147,022)             

Accounts receivable
Canadian domiciled government accounts receivable
Current (within net 30 day terms) 16,425                        16,869                    443                        
1-30 days 44,364                        59,064                    14,700                    
31-60 days 26,356                        27,105                    748                        
61 days or more past due 22,772                        26,032                    3,261                     
91 days or more past due 90,280                        96,540                    6,260                     
Total Canadian domiciled government accounts receivable 200,197                       225,609                   25,412                    

Less: 
Doubtful accounts/accounts in dispute -                         
Amounts exceeding 91 days (excluding offsets/credit balances) (90,280)                       (96,540)                   (6,260)                    
Amounts subject to right of offset (70,378)                   (70,378)                   2

(90,280)                       (166,917)                 (76,637)                   

Good Canadian domiciled government accounts receivable 109,917                       58,692                    (51,225)                   

Marginable value at 75% B 82,438                       44,019                   (38,419)                  

Total marginable AR C= A + B 1,241,513                  56,072                   (1,185,441)             

Inventory 
First Aid 824,555                       824,555                   -                         
Emergency Preparedness 269,866                       269,866                   -                         
Training Aids & Apparel 236,737                       236,737                   -                         
A.E.D. 214,705                       214,705                   -                         
Non-branded items 40,080                        40,080                    -                         
FebriDX 601,460                       -                         (601,460)                 3
Masks 380,049                       380,049                   -                         
Gloves 370,370                       370,370                   -                         
Gowns 277,565                       69,391                    (208,174)                 4
Hand sanitizer 64,524                        64,524                    -                         
Hawktree samples 112,745                       33,823                    (78,922)                   5
Adjustment for Inventory Build and Reconciliation 308,987                       -                         (308,987)                 6
Nitrile Gloves related to AK&H sale -                             893,470                   893,470                  1
International UK Inventory 502,644                       294,800                   (207,844)                 7
Inventory in Transit - Nitrile Gloves 44,621                        44,621                    -                         
Total Inventory 4,248,908                    3,692,370                (556,538)                 

Less: Sales tax, excise & GST (156,969)                     -                         156,969                  8
Less: Income tax payable (penalties and interest) (87,444)                       -                         87,444                    

Unencumbered inventory 4,004,494                    3,692,370                (312,124)                 

Marginable value at 50% 2,002,247                  1,846,185              (156,062)                

Maximum marginable value of inventory D 2,000,000                    1,846,185                (153,815)                

Marginable value of assets E = C+D 3,241,513                  1,902,257              (1,341,503)             

Priority payables
Less: Sales tax, excise & GST -                             (31,887)                   31,887-      8
Less: Income tax payable (penalties and interest) -                             (87,444)                   (87,444)                   

F -                             (119,331)                 (119,331)                 

Borrowing limit E+F 3,241,513                  1,782,926              (1,458,587)             

Borrowings 3,264,308                    3,264,308                -                         

Surplus / (Deficit) (22,794)                      (1,481,381)             (1,458,587)             



Notes to the Borrowing Base Certificate Recalculation

Note 4: Gown inventory within the borrowing base calculation has been reduced as the product is expired, however HTS has identified a buyer willing to pay 25% of 
product cost and will use the product for non-medical purposes.

Note 5: Samples inventory within the borrowing base has been reduced as the product is not held for resale, therefore does not qualify for margining.  HTS has 
segregated 30% of the samples inventory as resaleable under a new initiative of refurbishing sample AEDs for resale.

Note 7: Although inventory is located outside of Canada, it is considered marginable as the inventory is located in the UK with a law based system similar to 
Canada. The inventory value has been adjusted to reflect management's estimate of lower of cost or market value. 

Note 8: The company deducted  priority claims prior to calculating the marginable inventory value rather than deducting the priority claims from the total 
marginable accounts receivable and inventory. 

Note 6: Management informed this inventory line item relates to a pending inventory reconciliation required resulting from the transition between QuickBooks and 
NetSuite accounting systems. Following the reconciliation, Management expects the First Aid inventory will be adjusted upwards, however until the reconciliation is 
complete, BDO has removed the balance from its borrowing base recalculation.

Disclaimer:  The information contained and discussed herein has not been audited, reviewed or otherwise verified by BDO and as such BDO expresses no opinion, 
whether expressed or implied, regarding the accuracy of the  information contained herein. Actual results may vary to that discussed herein and the variance may 
be material in nature.

Note 1: Effective month ended October 31, 2022, there was a $1.5M write-down of amounts receivable owing from AK&H Ltd. (“AK&H”). The AK&H receivable 
related to an original transaction in December 2021 whereby HTS purchased nitrile gloves from GAUKE International Trading Co. Ltd. (“Gauke”) (a related party - 
12.4% owner of HTS) for resale to AK&H through G-Force CNC Enterprises Inc (“G-Force”) which was acting as intermediary.
AK&H, through G-Force, provided HTS with a $500k deposit in December 2021 for the purposes of solidifying the order. As the global COVID-19 pandemic waned in 
early/mid 2022, demand for quality assured personal protective equipment (“PPE”) declined, prompting G-Force, a CNC machining company, to return to its core 
business after temporarily pivoting to PPE manufacturing. Following G-Force’s exit, HTS initiated business directly with AK&H in September 2022 at which time the 
original G-Force invoices were reissued to AK&H.  Therefore, the age of the receivable is in question. 
Further, the AK&H sale and related receivable did not appear to meet revenue recognition criteria pursuant to generally accepted accounting principles.  The 
transaction appeared to be a standing purchase order and AK&H is currently purchasing the product at a discounted value as the market price for the gloves has 
declined from the time HTS entered into the original agreement with G-Force. HTS has recorded each sale to AK&H as a contra to the accounts receivable balance 
and gradually reducing the deposit on a per transaction basis.  Therefore, BDO recommended an adjusting journal entry to record the PPE gloves on hand as 
inventory at market value and reverse the associated revenue, HST and accounts receivable. More recent sales to AK&H have been recorded when the product 
changes possession and is shipped from the HTS warehouse. 
The variances between Canadian domiciled accounts receivable and Canadian domiciled government accounts receivable relate primarily to classification 
discrepancies.

Note 2: The accounts receivable offset relates to balances less than 60 days aged owing from the Canada Red Cross ("CRC"). HTS has a trade payable owing to CRC 
amounting to $207k as of period end. 

Note 3: FebriDx inventory has been removed from the borrowing base calculation as the product is expired, therefore obsolete.  FebriDx is a Covid-19 rapid testing 
product manufactured by Lumos Diagnostics ("Lumos") which ultimately had low success rate in detecting recent variants. HTS has arranged for the inventory to be 
replaced by Lumos at no cost with CoviDx, another Covid-19 rapid testing product that is approved by Health Canada. The replacement inventory has yet to be 
received.  

Note 9: Included with the excise tax priority payable are balances owing to CRA and Revenue Quebec of $125k and $31k, respectively.  However, the reversal of the 
AK&H receivable discussed in Note 1 will result in a credit of $174k and a net credit position with CRA.  The Revenue Quebec QST balance would remain as a priority 
payable. 
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REPLY TO: GARY N. FELDMAN 
FILE NO.: 68605 
DIRECT: 416-218-1130 
FAX: 416-218-1830 
EMAIL: gary@chaitons.com 

January 9, 2023 

VIA REGISTERED AND REGULAR MAIL 
PERSONAL AND CONFIDENTIAL 

7132221 Canada Inc. 
204 — 220 Ken nevale Dr. 
Ottawa, ON K2J 6B6 

Attention: Robbie Fraser, President 

Re: Bank of Montreal (the "Bank") loans to 
7132221 Canada Inc. (the "Company") 

Dear Sir, 

We act as solicitors for the Bank. According to our client's records, the Company is indebted to the Bank 
as of January 8, 2023 in the amount of $3,429,906.54, particulars of which are as follows: 

Loan No. Principal Interest 

Overdraft Lending C/A $3,255,968.26 $9,643.33 
Loan No. 3843-1988-253 
(Bank prime plus 1.25% per annum) 

Canada Emergency Business Account Loan $60,000.00 
5112-4200-0153-6915 

Corporate MasterCard Account $104,294.95 
Card No. 5264 5500 0018 8659 
(Standard Rates) 

TOTAL: 

_ 

_ 

$3,420,263.21 $9,643.33 

Interest continues to accrue on the principal amounts aforementioned from January 9, 2023 to the date of 
payment at the rates of interest as set out above. 

The indebtedness of the Company is secured by certain securities including a General Security Agreement 
dated August 14, 2019 and Bank Act Security dated March 24, 2021 (collectively, the "Security"). 

On behalf of the Bank, we hereby demand payment of the indebtedness of the Company pursuant to the 
Security and all other security held by the Bank from it as security for the payment of its indebtedness, 
together with payment of interest thereon, any further principal advances and legal costs to the date of 
payment. 

Payment is to be made forthwith. 

DOC#10525253v1 
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In the event that payment in full is not made as reTuired, the Bank will be obliged to take such proceedings 
as it considers necessary to recover payment of the indebtedness of the Company in full and to enforce its 
Security, which proceedings may involve the appointment of an agent or receiver and manager. 

Enclosed please find our client's Notice of Intention to Enforce Security which is served on the Company 
pursuant to the provisions of the Bankruptcy and Insolvency Act. 

We also take this opportunity to enclose a forbearance agreement containing the terms and conditions 
upon which the Bank is prepared to forbear until March 31, 2023 from proceeding with enforcement of the 
Security to afford the Company an opportunity to obtain and complete a sales process and/or a refinancing. 
We strongly recommend that all the documentation be reviewed with your solicitor but, in any event, will 
reTuire e[ecution and return by the Company and guarantors of the forbearance agreement (including 
e[ecution of the consents) by January 16, 2023. I will then have the agreement e[ecuted by the Bank and 
will return a fully e[ecuted copy to you. Please note that the ten day notice period specified in the Notice of 
Intention to Enforce Security continues to run unabated during this time. 

Y rs tr ly, at? c 
+ T NS LLP 

m n 

*1)�VG 
(QFO� 

'2&���������Y� 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
(given pursuant to section 244 of the Bankruptcy and Insolvency Act) 

TO: 7132221 CANADA INC., an insolvent person, 

Take notice that: 

1. Bank of Montreal, a secured creditor, intends to enforce its security on the hereinafter described 
property of the insolvent person: 

All assets, property and undertaking of 7132221 Canada Inc. 

2. The security that is to be enforced is in the form of a General Security Agreement dated August 14, 
2019 and Bank Act Security dated March 24, 2021 (collectively, the "Security"). 

3. The total amount of indebtedness secured by the Security as at January 8, 2023 is $3,429,906.54, 
plus costs. 

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

DATED at Toronto this 9th day of January, 2023. 

OF ONT 
its olici ors, Ch 

DOC#10525299v1 
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7132221 Canada Inc. 
204 — 220 Kennevale Dr. 

Ottawa, ON K2J 6B6 

February 2, 2023 

Mr. Leo Chun 
Bank of Montreal 
First Canadian Place 
100 King Street West 
19th Floor 
Toronto, ON M5X 1A1 

Dear Mr. Chun: 

Re: Bank of Montreal (the "Bank") loans to 
7132221 Canada Inc. (the "Borrower") 

We acknowledge receipt of the Bank's Notice of Intention to Enforce Security dated 
January 9, 2023 (the 'Notice") and letter dated January 9, 2023 demanding payment of the 
indebtedness and liabilities of the Borrower to the Bank. 

We acknowledge that as at January 27, 2023, the Borrower is indebted to the Bank in 
the amount of $3407,636.21 comprising $3,372,930.53 for principal and $34,705.68 for interest, 
particulars of which are as follows: 

Loan No. 

Overdraft Lending C/A 
Loan No. 3843-1998-253 
(Bank prime plus 1 25% per annum 

Principal Interest 

$3,226,810.42 $34,705.68 

Canada Emergency Business Account Loan $40,000.00 
5112-4200-0153-6915 

Corporate Mastercard $106,120.11 
Card No. 5264 5500 0018 8659 

TOTAL: $3,372,930.53 $34,705.68 

We further acknowledge that interest continues to accrue on the loans from January 31, 
2023, to the date of payment at the rates set out above. 

The amount of $3,407,636,21 together with any further advances and additional interest 
accruing from January 31, 2023 and fees and costs actually incurred to the date of payment, is 
hereinafter collectively referred to as the -Indebtedness". 

'2&���������Y� 
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We confirm that we do not dispute the Borrower's liability to pay the sums demanded of 
it on any basis whatsoever and that the Borrower has no claim for setoff, counterclaim or 
damages on any basis whatsoever against the Bank. If there are any claims for setoff, 
counterclaim or damages, they are hereby e[pressly released and discharged. 

We confirm that as security for the Borrower's indebtedness to the Bank, the Bank holds, 
inter Oa, a General Security Agreement dated August 14, 2019 and Bank Act Security dated 
March 24, 2021 (collectively, the "Security"). We confirm that the Security has not been 
discharged, waived or varied, that it is binding upon the Borrower and that it is valid and 
enforceable in accordance with its written terms. 

Robbie B. Fraser (Rob), Sarah Fraser and Renee Tremmaglia (Renee) (collectively, the 
"Guarantors") acknowledge that the Bank holds from them the following guarantee of the 
indebtedness and liabilities of the Borrower: 

(a) Moint and several guarantee from the Guarantors dated March 16, 2021 in the 
principal amount of $1,275,000.00 bearing interest at the rate of Bank prime plus 
3.00% per annum from the date of demand for payment. 

The Guarantors confirm that their guarantee has not been released, waived or varied, 
that it is binding upon them and that it is valid and enforceable against them in accordance with 
its written terms. 

The Guarantors confirm that they do not dispute their liability pursuant to their guarantee 
and that they do not have any claim for setoff, counterclaim or damages on any basis 
whatsoever against the Bank. If there are any claims for setoff, counterclaim or damages, they 
are hereby e[pressly released and discharged. 

We do not reTuest that the Bank withdraw the demands for payment or the Notice. 
+owever, we reTuest that the Bank forbear until April 7, 2023 (the "Forbearance Period") from 
taking steps to recover payment of the Indebtedness or from enforcing the Security. In 
consideration of the Bank's forbearance, we undertake, agree, acknowledge and confirm as 
follows: 

(a) to continue to make all interest payments monthly in accordance with e[isting 
arrangements� 

(b) to remit, as and when reTuired, all current amounts reTuired to be deducted or withheld 
and remitted under the Income Ta[ Act (Canada), E[cise Ta[ Act, +armoni]ed Sales 
Ta[ (Ontario), Employment Standanis Act and any other claims which, if unpaid, would 
rank in priority to the Security� 

(c) to deposit to the Borrower's operating account with the Bank all monies received by the 
Borrower on a daily basis� 

(d) neither the Borrower nor Guarantors shall attempt to sell or dispose of any of the 
Borrower's assets, other than in the ordinary course of business without the prior written 
consent of the Bank� 

'2&���������Y� 
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(e) the Borrower's Corporate MasterCard Account has been cancelled at the Borrower's 
reTuest and the remaining balance owing under this facility will be repaid in full by no 
later than March 3, 2023� 

(f) the Borrower is currently out of margin on its operating line by appro[imately 
$1,480,000.00. Notwithstanding this default, the Bank has agreed to allow the Borrower 
to operate out of margin during the Forbearance Period with the authori]ed limit 
permanently reduced to and capped at $3,162,000.00 and with the following permanent 
reductions: 

(9) 

Date 

February 10, 2023 
March 3, 2023 
March 30, 2023 
April 7, 2023 

Reduction  

$50,000.00 
$50,000.00 
$50,000.00 

Ma[imum Authori]ed Limit 

$3,162,000.00 
$3,112,000.00 
$3,062,000.00 
$3,012,000.00 

in addition to the permanent reductions in (I) above, any windfall payments or monies 
received by the Borrower during the Forbearance Period over and above ordinary 
receivables contemplated by the January 17th cash flow proMections (eg. receipt of 
payment from G-Force CNC Enterprises Inc. or other settlement monies or ta[ refunds) 
will be split 75/25 in favour of the Borrower up to the first $200,000.00 received and 
thereafter to be split 75/25 in favour of the Bank and the ma[imum authori]ed limit will 
be further reduced by the amounts received by the Bank. In such event, the reductions 
provided for in (f) above will still be applied but in reduction of the ma[imum authori]ed 
limit in place at that time� 

(h) Rob will pay to the Bank on or before February 10, 2023, the sum of $200,000,00 to be 
held in a GIG as continuing collateral security in support of his guarantee of the 
Borrower's indebtedness. Rob will simultaneously provide to the Bank a copy of his birth 
certificate and driver license. If the Indebtedness is repaid in full, the cash collateral 
together with accrued interest will be returned to Rob. In the event of a shortfall, the 
cash collateral will be applied in whole or in part in reduction/repayment of the 
Indebtedness to be credited against the obligations of the Guarantors under the Moint and 
several guarantee� 

(1) Renee will forthwith e[ecute in favour of the Bank a collateral charge in the amount of 
$100,000.00 as collateral security in support of her guarantee of the Borrower's 
indebtedness. The charge will be registered as a second charge subseTuent to the 
e[isting first charge in favour of MCAP Service Corporation against title to Unit 50, Level 
1, Carlton Condominium Plan No. 11, (PIN 15011-0050 (LT)) registered in the name of 
Renee Tremmaglia-Smith being one and the same person as Renee. The condominium 
unit is currently listed for sale and, upon closing, Renee, will pay to the Bank the sum of 
$100,000.00 to be held in a G1C as continuing collateral security in support of her 
guarantee of the Borrower's indebtedness in consideration for which the Bank will 
discharge its charge. The G1C will be held on the same terms as set out in (h) above� 

(M) the Borrower has retained the services of BDO Canada Limited ("Ban to assist with 
various matters including preparation of borrowing base calculations, cash flow 
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proMections, and an assessment of the Borrowers ongoing viability. The Borrower 
hereby authori]es and directs BDO to report to the Bank from time to time on all matters 
affecting the Borrower's business including any assessments as to ongoing viability and, 
without limiting the generality of the foregoing, a mandate to complete the following: 

i. an evaluation of the Borrower's significant assets and the Bank's security 
position relative thereto including any specific asset confirmations deemed 
advisable by BDO� 

ii. to determine the e[tent to which the Borrower's assets are encumbered by the 
various statutory liens and deemed trusts� 

iii, monthly preparation of in-house financial reports within 20 days of each month 
end including signed aged lists of accounts receivable and accounts payable, 
separation of receivables and payables in Canadian or US dollars, separation of 
receivables between those falling under the e[port Development Canada 
("EDC") guarantee and all other receivables, an updated inventory listing, a 
signed borrowing base certificate and copies of new contracts entered into for the 
immediate preceding month. 

iv. a bi-weekly comparison of the January 17th (updated February 181 and attached 
as Schedule "A") cash flow proMections to actual results with e[planatory notes for 
any negative variance greater than $7,500.00� 

v. formulation of an alternative plan/recommendation in the event the Borrower is 
unable to finali]e a sale or recapitali]ation acceptable to the Bank as more 
specifically outlined in subparagraph (h) below. 

(k) during the Forbearance Period with the assistance of BOO, the Borrower intends to 
conduct a sale and investment solicitation process (SISP) for the sale of its business, 
property, assets and undertaking and/or inMections of eTuity in an amount or amounts 
sufficient to repay the Indebtedness on or before the e[piry of the Forbearance Period. 
The Borrower and/or BDO will keep the Bank updated in respect of the process not less 
freTuently than bi-weekly. The Bank acknowledges that a receivership/court ordered 
sale may be reTuired to give effect to the SISP� 

(I) the Bank's forbearance is conditional on BDC Capital Inc.'s ("BDC") agreement to 
postpone collection of principal payments during the Forbearance Period. The Borrower 
acknowledges that the Bank will be providing a copy of this agreement to BDC in 
accordance with the terms and conditions contained in a Subordination Agreement 
dated March 2021� 

(m) the Borrower acknowledges and agrees that the terms and conditions of this Agreement 
are subMect to review by and the consent of EDC, failing which this Agreement is of no 
force and effect. In the event EDC reduces its guarantee during the term of this 
Agreement or any renewals, the Bank is hereby irrevocably authori]ed and directed to 
further reduce by similar amount or amounts any affected facility or facilities as of the 
date such EDC reduction or reductions take effect� 

(n) to pay to the Bank the sum of $10,000.00 as an application fee for this reTuest to 

D000105309950 



Page 5 

forbear. $5,000.00 is to be collected upon e[ecution of this Agreement and the 
remaining $5,000.00 is to be paid on the earlier of repayment of the indebtedness or 
April 7, 2023. 

We further acknowledge and confirm that any one or more of the following events shall 
constitute an event of default ("Event of Default") under this Forbearance Agreement: 

(a) if the Borrower or Guarantors default in the observance or performance of any covenant, 
agreement or undertaking contained in this Forbearance Agreement, the Security or any 
other agreement between them, The margin deficit set out in paragraph (f) of this 
Agreement shall not be deemed an Event of Default� 

(b) other than in furtherance of the SISP provided for in paragraph (h) of this Agreement, if 
the Borrower ceases to carry on business, makes an assignment for the benefit of 
creditors, files an assignment in bankruptcy or makes a proposal under the Bankruptcy 
and Insolvency Act� an application in bankruptcy is issued or the Borrower is adMudicated 
insolvent or bankrupt� the Borrower applies to any tribunal for the appointment of a 
receiver, trustee or similar liTuidator� if any proceeding is commenced relating to it or to 
any portion of its property under any law relating to reorgani]ation, arrangement or 
readMustment of debt, dissolution, winding-up or similar law� or if a receiver, trustee, 
manager, consultant, liTuidator, agent or other similar party is appointed in respect of its 
property or any part thereof� 

(c) if any person takes possession of any property of the Borrower or the Guarantors by way 
of or in contemplation of enforcement of security, or a distress, e[ecution or similar 
process is levied or enforced against any such property� 

(d) if an e[ecution or any other process of any court is enforced against the Borrower or 
Guarantors or if a distress, lease termination or analogous process is levied upon the 
property of the Borrower or the Guarantors or any part thereof� 

(e) the Bank determines, acting reasonably, that a material adverse change has occurred 
during the Forbearance Period in respect of the operations business, financial condition 
or affairs of the Borrower, or in the performance of this Agreement. A material adverse 
change includes but is not limited to any negative variance greater than $50,000.00 in 
comparison to the weekly Cumulative Net Cash Flow reflected on Schedule 'IA"� 

(f) failure to repay the Indebtedness on or before the e[piration of the Forbearance Period 
unless the Bank, in its sole discretion, agrees to an e[tension of the time period for 
repaying the Indebtedness. 

Upon the occurrence of an Event of Default: (i) the Indebtedness shall, at the option of 
the Bank, become immediately due and payable: (ii) interest thereon shall be due and payable 
from such date at the rate applicable to the Indebtedness to the actual date of payment� and (iii) 
the Security shall, at the option of the Bank, become enforceable without further notice in 
accordance with its terms. 

We agree and consent to the making of a bankruptcy order and appointment of a 
receiver and manager of the assets, property and undertaking of the Borrower and agree to 
forthwith e[ecute and deliver to the Bank written consents in the form anne[ed hereto as 

DOC10530995v3 
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Schedule "B" which consents are to be held by the Bank's solicitors in escrow until the 
occurrence of an Event of Default 

We further agree to pay all reasonable costs and e[penses whether incurred before or 
after the date hereof of the Bank including, without limitation, all legal fees and disbursements 
incurred in connection with the preparation, negotiation and enforcement of this Forbearance 
Agreement. The Bank is hereby e[pressly authori]ed to debit the Borrower's account at the 
Bank for payment of all of the aforementioned costs including the $10,000.00 application fee. 

We further acknowledge and agree that your actual forbearance shall be good and 
sufficient consideration for the contents hereof. The Guarantors have Moined in this reTuest for 
forbearance and acknowledge that your actual forbearance will not in any way affect their 
liability to the Bank. 

This Agreement may be e[ecuted in counterparts and by facsimile transmission or email 
in PDF format, and each counterpart when so e[ecuted and delivered by facsimile transmission 
or email in PDF format shall be deemed an original and such counterparts when taken together 
shall constitute one and the same instrument. 

DATED at  Stat.." ct 

COC#10530995v3 

746rk6ii 
this , 5'  day of Jai.�wary, 2020. 

7132221 CANADA INC. 

Name: Robbie Fraser 
Title: President 

I have the authority to bind the Company 

ROBBIE B. FRASER 
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RENEE EIVIMAGLIN 

BANK OF MONTREAL hereby acknowledges receipt of this reTuest for forbearance and 
agrees to the terms and provisions contained herein. 

DATED at Toronto this day of , , 2023. 

'2&����������Y� 

BANK OF MONTREAL 

Per: 

r?=4:-tt � 
Leo Chun, 
Account Manager 

have authority to bind the Bank 
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SC+EDULE "B" 

CONSENT 

TO: BANK OF MONTREAL 

Page 8 

7132221 CANADA INC. hereby consents to the appointment of a Receiver and Manager 
pursuant to the General Security Agreement dated August 14, 2019. 

DATED at Ditet,44A this 3 day of Jpdery, �23 

7132221 CANADA INC. 

Per: 

Name: Robbie Fraser 
Title: President 

I have the authority to bInd the Company 

DOCtl I0530995v3 



ONTARIO 
SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY) 

IN T+E MATTER OF T+E BANKRUPTCY OF 7132221 Canada 
Inc., a company incorporated under the laws of the Province 
of Ontario, carrying on business in the City of Ottawa, in the 
Province of Ontario. 

CONSENT 

7132221 CANADA INC. hereby consents to the immediate making of a Bankruptcy 
Order in respect of its SURSHUW\� 

DATED at  

000010530995v3 

tukC12 
this 3 day of Japt(ary, 2023 

7132221 CANADA INC. 

Name: Robbie Fraser 
Title: President 

I have the authority to bind the Company 



 
DOC#10765289v1 

BANK OF MONTREAL 7132221 CANADA INC. 
Applicant -and- Respondent 

 

Court File No. CV-23-00700033-00CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 
 
Proceedings commenced at TORONTO 

 APPLICATION RECORD 

 CHAITONS LLP 
5000 Yonge Street, 10th Floor  
Toronto, ON M2N 7E9 

Christopher J. Staples 
(LSUC No. 31302R) 
Tel: (416) 218-1147 
chris@chaitons.com 

Lawyers for the Applicant  

 




