Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CLEARFLOW COMMERCIAL FINANCE CORP.

Applicant

-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

FOURTH REPORT OF THE RECEIVER

June 4, 2021

Grant Thornton

200 King Street West
11" Floor

Toronto, Ontario, M5H 3T4



O Grant Thornton

TABLE OF CONTENTS

INTRODUGCTION ..ottt e e e et 3
DISCLAIMER ......oooiiieie ettt ettt et et e et e et e e et e e et e e esseeeesaeeeeneeeas 5
PURPOSE OF THE FOURTH REPORT ...t 6
BACKGROUND ... e e e e e e et e 7
ACTIVITES OF THE RECEIVER ........oooiiiiiiiei e 8
SALE OF SAUGEEN BEACH ROAD ........ooiiiiiiieitie ettt 8
SALE OF 652 COLBY DRIVE ...t 8
COURT APPROVAL OF THE SALE OF 652 COLBY DRIVE ........oooeiiiiiiiiieecieeeee e 10
SALE OF PERSONAL PROPERTY ASSETS ...ttt 10
THE SCARAB, ATVS AND SEADOOS .....covviiiiiieie et ee e 11
THE TRAILER ...ttt ettt ee e e e et e e e e eaaeeeeneaeens 11
THE RANGER ROVER ....c.viiiitiie ettt et et e e ena e et e e enaaeeenne e 11
THE JEWELRY ... ettt ettt e et e et e e e et e e e e eaat e e e e e ettt e e e e eabeaeeesesbeaeeean 12
PROPOSED INTERIM DISTRIBUTION ... 12
SECURED CREDITORS ......vtieiitiieiteeeatie e eteee ettt e e e eteeeaateeeesaeeeasaeeesaeeaessaeeanseeesnsaesanseeennes 12
PRIORITY CLAIMS......oeietie ettt ettt e e e et e et e e e et e e e e teeeeneaeeeaee e e e 13
RECEIPTS AND DISBURESEMENTS OF THE RECEIVERSHIP.............cccoooiiine. 14
CONFIDENTIAL APPENDICES. .........ooiiiiiie ettt e 14
SUMMARY AND RECOMMENDATION . .....ccoitiiiiiiieiitie ettt 14

Page 1



> ) Grant Thornton

INDEX OF APPENDICES

Appendix 1
Appendix 2

Appendix 3

Appendix 4
Appendix 5
Appendix 6

Appendix 7

Appendix 8

Appendix 9

Appendix 10

Appendix 11
Appendix 12

Appendix 13

Appendix 14
Appendix 15
Appendix 16
Appendix 17
Appendix 18
Appendix 19
Appendix 20
Appendix 21
Appendix 22

Confidential Appendix 1

Interim Receivership Order and Endorsement dated October 13, 2020
Affidavits of Martin Rees, Sandy Kanishis and Glenn Peterson each sworn
October 9, 2020 (without appendices)

First Report of the Interim Receiver dated October 21, 2020 (without
appendices)

Receivership Order dated October 22, 2020

First Report of the Receiver dated November 20, 2020 (without appendices)
Baker Road Approval and Vesting Order and Endorsement of the
Honourable Madam Justice Dietrich dated December 1, 2020

Second Report of the Receiver dated February 12, 2021 (without
appendices)

Supplemental Report to the Second Report of the Receiver dated March
16, 2021 (without appendices)

Inventory Approval and Vesting Order and Endorsement dated March 17,
2021

Sea Ray Approval and Vesting Order and Endorsement dated March 17,
2021

Order for Directions and Endorsement dated March 31, 2021
Endorsement of the Honourable Madam Justice Dietrich dated April 15,
2021

Reasons for Decision dated May 26. 2021 of the Honourable Madam
Justice Dietrich

Third Report of the Receiver dated May 10, 2021

Saugeen Beach Road Approval and Vesting Order dated May 18, 2021
Fictitious email correspondence and BMO banking documents

652 Colby Drive Sale Agreement (Redacted)

Scarab, ATVs and Sea Doos Bill of Sale dated May 11, 2021

Trailer Appraisal

Trailer Bill of Sale dated April 23, 2021

CRA Claim

Statement of Receipts and Disbursements dated May 31, 2021

Summary of Offers Received for 652 Colby Drive

Page 2



Q Grant Thornton

INTRODUCTION

1. Grant Thornton Limited (“GTL”) was appointed as Interim Receiver (the “Interim
Receiver”) of Trigger Wholesale, Inc. (“Trigger”) and The En Cadre Group Inc.
(“En Cadre”) (collectively, the “Debtors”) by order of the Ontario Superior Court of
Justice (Commercial List) (the “Court’) dated October 13, 2020 (the “Interim
Receivership Order’). Copies of the Interim Receivership Order and the
Endorsement of the Honourable Madam Justice Gilmore are attached hereto as

Appendix “1”.

2. Background information pertaining to the Debtors, including the circumstances
leading to the appointment of the Interim Receiver, are contained in the affidavits
of Martin Rees, Sandy Kanishis and Glenn Peterson, each sworn October 9, 2020
(the “Clearflow Affidavits”) in support of Clearflow Commercial Finance Corp.’s
(“Clearflow”) application for the appointment of the Interim Receiver. A copy of
the Clearflow Affidavits without appendices are attached hereto as Appendix “2”.

Clearflow is the primary secured creditor of the Debtors.

3. The Interim Receiver filed its first report to Court dated October 21, 2020 (the
“Interim Receiver’s Report”) in support of Clearflow’s application to convert the
Interim Receivership Order, to a national receiver, pursuant to subsection 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”). A copy of
the Interim Receiver's Report is attached hereto as Appendix “3” without
appendices.

4, Pursuant to an order of the Honourable Mr. Justice McEwen dated October 22,
2020, GTL was appointed as the Receiver (the “Receiver’) over the assets,
undertakings and properties of the Debtors, as well as certain real property owned
by each of Jaimak Real Properties Inc. (“Jaimak”) or Jaimee Lynn Gdak, pursuant
to subsection 243(1) of the BIA and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended (the “Receivership Order”). A copy of the Receivership

Order is attached hereto as Appendix “4”.

5. The Receiver filed its first report to Court dated November 20, 2020 (the “First
Report”) which, amongst other things, requested an order authorizing and directing

the Receiver to complete the sale of 43 Baker Road, Port Elgin, Ontario. A copy of
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the Receiver's First Report is attached hereto as Appendix “5” without
appendices.

On December 1, 2020, the Court issued an order providing the relief requested by
the Receiver in the First Report (the “Baker Road Approval and Vesting Order”).
A copy of the Baker Road Approval and Vesting Order, along with the Endorsement

of Justice Dietrich is attached hereto as Appendix “6”.

The Receiver filed its second report to Court dated February 12, 2021 (the “Second
Report”) and a supplemental report to the second report dated March 16, 2021
(the “Supplemental Report”) which, amongst other things, requested an order
authorizing and directing the Receiver to complete the sale of the Inventory
Transaction and the Sea Ray Transaction and requesting directions in respect of
the Real Property Assets and Personal Property Assets, all as defined in the
Second Report. Copies of the Receiver's Second Report and the Supplemental
Report are attached hereto as Appendices “7” and “8” respectively without

appendices.

On March 17, 2021, the Court issued approval and vesting orders in respect of the
Inventory Transaction (the “Inventory Sale Approval and Vesting Order”) and
the Sea Ray Transaction (the “Sea Ray Approval and Vesting Order”). Copies
of the Inventory Sale Approval and Vesting Order and the Sea Ray Approval and
Vesting Order, along with the Endorsement of Justice Dietrich are attached hereto
as Appendices “9” and “10” respectively.

On March 31, 2021, the Court issued an order providing directions to the Receiver
in respect of the Personal Property Assets and the Real Property Assets, all as
defined in the Second Report (the “March 31, 2021 Order for Directions”). A copy
of the March 31, 2021 Order for Directions, along with the Endorsement of Justice

Dietrich is attached hereto as Appendix “11”.

Pursuant to an a consent Endorsement dated April 15, 2021, Justice Dietrich
ordered the amount of $3,000 per month, on account of the personal living
expenses, shall be paid to each of Mark Gdak (“Mr. Gdak”) and Jaimee Lynn Gdak
(“Ms. Gdak”), from the receivership estate, for a total of $6,000 on a monthly basis,

retroactive to the date of the Mareva Order, net of amounts already advanced. A
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copy of the April 15, 2021 Endorsement of Justice Dietrich is attached hereto as
Appendix “12”

On May 26, 2021, Justice Dietrich released the Reasons for Decision in respect of
the motion brought by Clearfow to enforce the guarantees executed by Mr. Gdak
and Ms. Gdak in its favour. The Court issued a judgment declaring that the
guarantees executed by each of Mr. Gdak and Ms. Gdak in favour of Clearflow are
enforceable. The issue of the quantum of the liability on the guarantees is to be
addressed at a case conference at a future date. A copy of the Reasons for
Decision dated May 26, 2021 is attached hereto as Appendix “13”.

The March 31, 2021 Order for Directions declared that the Personal Property
Assets and the Real Property Assets, all as defined in the Second Report, with the
exception of the real property identified municipally as 250 Lions Court, Waterloo,

Ontario, are assets of Trigger.

The Receiver filed its third report to Court dated May 10, 2021 (the “Third Report”)
which, amongst other things, requested an order authorizing and directing the
Receiver to complete the sale of 157 Saugeen Beach Road, Port Elgin, Ontario
(the “Saugeen Beach Road Transaction”). A copy of the Receiver’s Third Report
is attached hereto as Appendix “14” without appendices.

On May 18, 2021, the Court issued an approval and vesting order in respect of the
Saugeen Beach Road Transaction (the “Saugeen Beach Road Approval and
Vesting Order”). A copy of the Saugeen Beach Road Approval and Vesting Order,
along with the Endorsement of Justice Hainey is attached hereto as Appendix
“15”.

In accordance with the Court’s e-service protocol all materials filed with the Court
in this matter are available on the Receiver's case website at

www.GrantThornton.ca/TWI.

DISCLAIMER

16.

In preparing this fourth report of the Receiver to Court (the “Fourth Report”), the
Receiver has reviewed certain unaudited financial information and certain financial

information relating to the Debtors. While the Receiver has performed a preliminary
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review of available books and records of the Debtors, such review does not
constitute an audit or verification of such information for accuracy, completeness
or compliance with Generally Accepted Auditing Standards (‘“GAAS”) or
International Financial Reporting Standards (“IFRS”). Accordingly, the Receiver
expresses no opinion or other form of assurance pursuant to GAAS or IFRS with

respect to such information.

This Fourth Report has been prepared for the use of this Court as general
information to assist the Court in making a determination of whether to grant the
relief sought by the Receiver. Accordingly, the reader is cautioned that this Fourth

Report may not be appropriate for any other purpose.

All references to dollar amounts in this Fourth Report are in Canadian currency,

unless otherwise noted.

PURPOSE OF THE FOURTH REPORT

19.

The purpose of this Fourth Report is to advise the Court on the Receiver’s activities
since its appointment and to provide information to the Court pertaining to the
Receiver’s request for Orders:

a) approving the Fourth Report and the activities of the Receiver described
therein;

b) approving the 652 Colby Drive sale transaction (the “652 Colby Drive
Transaction”) contemplated by an agreement of purchase and sale dated May
13, 2021 and accepted as at May 20, 2021 (the “652 Colby Drive Sale
Agreement’) between Baka Properties Holdings Ltd. (the “652 Colby Drive
Purchaser”) and the Receiver for the purchase and sale of a property located
at 652 Colby Drive, Waterloo, Ontario ( “652 Colby Drive”);

c) authorizing the Receiver to take such steps and execute such documents as
may be necessary or desirable for the completion of the 652 Colby Drive
Transaction;

d) vesting in the 652 Colby Drive Purchaser all of Jaimak’s and the Debtors’ right,
title and interest in and to 652 Colby Drive, free and clear of all encumbrances,

except certain permitted encumbrances;
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e) approving the Receiver’s proposed payment of Canada Revenue Agency (the
“CRA”) source deduction deemed trust claim (described herein)

f) approving the Receiver’s proposed interim distribution to Clearflow;

g) approving the Receiver’s Interim Statement of Receipts and Disbursements as
at May 31, 2021 (the “SRD”); and

h) sealing the Confidential Appendices to the Fourth Report until a closing of the
652 Colby Drive Transaction.

BACKGROUND

20.

21.

22.

The Debtors are incorporated in Ontario and were in the business of importing and
distributing firearms and ammunition to customers throughout Canada. The
Debtors’ customers allegedly included Canadian Tire and Home Hardware, as well
as many small gun shops, outdoor stores, police forces and the Canadian military.
The registered address for the Debtors is 588 Colby Drive, Suite #1, Waterloo,
Ontario (the “Colby Drive Premises”). The directors of Trigger are Mr. Gdak, Ms.
Gdak and Brian Richard Kelly (“Brian Kelly”). Brian Kelly also acted as the
Debtors’ legal counsel. Brian Kelly resigned as director of the Trigger shortly after
the Interim Receiver was appointed.

Clearflow provided accounts receivable (“AR”) factoring services to Trigger. As
described in the Interim Receiver’s Report, the First Report and the Second Report,
Trigger did not conduct any business with the customers on the AR listings
provided to Clearflow for factoring and all the invoices factored by Clearflow were
false. While Trigger represented to Clearflow that its AR totalled $64,074,258 as
at October 13, 2020, the actual AR was $944,073 and none of the real customer

invoices were factored by Clearflow.

The Second Report the Receiver described how the Personal Property Assets and
the Trigger Real Property Assets, all as defined in the Second Report, were all
purchased with Trigger funds, which were obtained from Clearflow. The March 31,
2021 Order for Directions declared that the Personal Property Assets and the
Trigger Real Property Assets are property of Trigger.
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ACTIVITIES OF THE RECEIVER

23.

24.

25.

26.

The Second Report the Receiver described that Mr. Gdak created fictitious email
addresses in order to impersonate Canadian Tire and Home Hardware
employees for the apparent purpose of providing false information to Clearflow
with respect to Trigger’s business operations.

The Second Report also details how Mr. Gdak created fictitious email
correspondence between himself and representatives of Clearflow for the
apparent purpose of providing false information to Bank of Montreal (“BMO”) with

respect to Trigger's operational dealings with Clearflow.

The Receiver has now learned that Mr. Gdak also prepared fictitious
documentation which Mr. Gdak provided to Clearflow for the apparent purpose of
seeking to convince Clearflow that Trigger was holding millions of dollars in a
reserve account at BMO. Copies of the emails and BMO banking documents are

attached hereto as Appendix “16”.

The Receiver has presented these documents to BMO, who advised the Receiver
that same are forged and that the bank accounts referenced in the documents

have never existed.

SALE OF SAUGEEN BEACH ROAD

27.

28.

The Third Report the Receiver described the marketing and sale process in respect
of the Saugeen Beach Road Transaction. Subsequently, the Court issued an
approval and vesting order in respect of the Saugeen Beach Road Transaction.

The Saugeen Beach Road Transaction is scheduled to close on June 10, 2021.

SALE OF 652 COLBY DRIVE

29.

The Trigger Real Property includes 652 Colby Drive. In the Second Report, the
Receiver detailed listing proposals obtained from several realtors for the sale of
652 Colby Drive and the Receiver's recommendation that Colliers International

(“Colliers”) be engaged to market 652 Colby Drive for sale.
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The Court approved the Receiver’s listing recommendation in the March 31, 2021
Order for Directions. Therefore, the Receiver engaged Colliers to list 652 Colby
Drive for sale.

In order to encourage offers and to effectively canvass the market, Colliers,
together with guidance from the Receiver:

a) created a brochure containing key information on 652 Colby Drive;
b) installed sighage on-site at 652 Colby Drive;

c) created a dedicated website, detailing the purchase opportunity, which

included, among other things, property information, and photographs; and
d) posted the listing on MLS, Realtor.ca, and other shared advertising websites.

The Receiver provided Colliers with a form of an Agreement of Purchase and Sale

that the Receiver recommended interested parties use to submit their offers.

Colliers received 21 inquiries about 652 Colby Drive and completed 14 physical

showings.

The Receiver corresponded with Colliers on a frequent basis to discuss the sale
process, marketing efforts, interested parties, sales strategies, and eventually, the
submitted offers.

After numerous showings and twenty-seven (27) days on the market, a bid
submission deadline was set for May 11, 2021. Five offers were received by the
bid submission deadline. A summary of the five offers received is attached in
Confidential Appendix “1”.

The Receiver identified the offer from the 652 Colby Drive Purchaser as the best
and highest offer. Between May 11, 2021 and May 20, 2021, the Receiver entered
into negotiations with the 652 Colby Drive Purchaser, which culminated in the
completion of the 652 Colby Drive Sale Agreement. A copy of the 652 Colby Drive
Sale Agreement, which is redacted to remove the selling price is attached hereto
as Appendix “17”. A full copy of the 652 Colby Drive Sale Agreement is attached

hereto as Confidential Appendix “2”.

The 652 Colby Drive Sale Agreement is conditional upon the Receiver obtaining

an Approval and Vesting Order from the Court.
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Closing of the 652 Colby Drive Sale Transaction is scheduled for 10 days following
the Court issuing an Approval and Vesting Order.

Court Approval of the Sale of 652 Colby Drive

39.

40.

41.

42.

The Receiver conducted an extensive marketing process, which widely exposed
652 Colby Drive to the market.

In light of the sale process conducted by the Receiver, the opinion of value received
by the Receiver and the offers that were received for 652 Colby Drive, the Receiver
is of the opinion that the 652 Colby Drive Sale Transaction represents the highest

and best price that can be obtained for 652 Colby Drive.

The Receiver's sale process was fair and reasonable. The Receiver made
sufficient effort to obtain the best price and has not acted improvidently. The 652

Colby Drive Sale Transaction is supported by Clearflow.

Accordingly, the Receiver respectfully requests that the Court approve the 652
Colby Drive Sale Transaction, grant the Approval and Vesting Order and authorize
the Receiver to take all steps necessary to complete the 652 Colby Drive Sale

Transaction.

SALE OF PERSONAL PROPERTY ASSETS

43.

The March 31, 2021 Order for Directions declared that the Personal Property
Assets (as defined in the Second Report) are property of Trigger. The Personal
Property Assets include the following assets, all as defined in the Second Report:

a) The Scarab;

b) The ATVs;

c¢) The SeaDoos;

d) The Trailer;

e) The Range Rover,;

f)  Rolex Watch Diamond Dial Watch;

g) Breitling Watch;

h) Omega Watch;

i) Ladies 18 Karat Paladium Diamond Necklace; and
i) Rolex Datejust Diamond Dial Watch.
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The Scarab, ATVs and SeaDoos

44,

45.

46.

In the Second Report, the Receiver detailed that Trigger funds totalling
$141,398.98, plus HST, were used to purchase these assets as follows:
a) The Scarab $ 82,500.00

b) The ATVs $ 28,316.00
c) The SeaDoos $ 30,582.98
TOTAL $141,398.98

The Receiver received two offers to purchase all of these assets as follows:

a) Team Vincent $124,465.00
b) Scott Boldt $125,000.00

The Receiver negotiated with both interested purchasers, which resulted in the
Receiver concluding the sale of these assets to Scott Boldt for $145,000.00, plus
HST, which is slightly greater than the original price paid by Trigger for these
assets. As the purchase price for these assets was less than the monetary limit
provided for at paragraph 5(k) of the Receivership Order, Court approval was not
required in respect of same. A copy of the bill of sale is attached hereto as

Appendix “18”.

The Receiver also arranged to pay storage fees owing to Team Vincent in the
amount of $1,784.50 for the SeaDoos.

The Trailer

47.

The Receiver obtained an appraisal of the Trailer from Platinum Asset Appraisals
which valued the Trailer at between $5,000 and $6,500. The Receiver sold the
Trailer for $6,500 plus HST. As the purchase price for the Trailer was less than
the monetary limit provided for at paragraph 5(k) of the Receivership Order, Court
approval was not required in respect of same. Copies of the Trailer Appraisal and
the Trailer Bill of Sale are attached hereto as Appendix “19” and “20”

respectively.

The Ranger Rover

48.

Ms. Gdak requested that the Receiver permit her to retain the Range Rover until
May 31, 2021 to allow her sufficient time for find alternative transportation. The
Receiver agreed to Ms. Gdak’s request. On May 31, 2021, Ms. Gdak arranged

for the Range Rover to be delivered to the Receiver.
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49. The Receiver is in the process of having the Range Rover appraised and
arranging for its sale.

The Jewelry

50. The Receiver obtained possession of the following jewelry from Mr. Gdak, Ms.
Gdak and Mr. Searles:

a) Rolex Oyster Perpetual Datejust Two Tone Diamond Dial watch;

b) Breitling watch;

c¢) Omega watch;

d) Ladies gold and diamond necklace;

e) Ladies 18 karat Paladium and Diamond necklace; and

f) Ladies Rolex Oyster Perpetual Datejust Diamond Dial white gold watch.

51. The Receiver obtained a market value appraisal of the watches from Canadian
Insurance Jewelry Appraisals and thereafter engaged Joel Spillman, a watch
broker, to list the watches for sale on various watch resale websites.

52. The Ladies Rolex Oyster Perpetual Datejust Diamond Dial white gold watch was
appraised at $28,000 inclusive of HST. Mr. Spillman arranged to sell the watch for
$30,000 inclusive of HST. The Receiver paid Mr. Spillman a 15% selling
commission on the sale.

53. The Receiver continues its attempts to sell the remaining jewelry.

PROPOSED INTERIM DISTRIBUTION

Secured Creditors

54. Based on a review of registrations made under the Personal Property Security Act
(Ontario), as of November 2, 2020, the following parties have registered financing
statements against Trigger’s personal property:

a) Clearflow, with a Master Purchase and Sale Agreement and General Security
Agreement against Trigger’s personal property (“Clearflow Security”);

b) De Lage Landen Financial Services Canada Inc. (“De Lage Landen”), with a
specific security interest over one (1) Konica Accuriopress Printer together with
all parts and accessories (“De Lage Security”);

c) Ford Credit Canada Company (“Ford Credit”), with a specific security interest
over a 2018 Ford F150 VIN: 1FTFW1E13JFD46719 and a 2017 Ford F150
VIN: 1TFTEW1EF6HFC54487 (“‘Ford Security”);
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Mark Gdak, with a General Security Agreement against Trigger's personal

property, subordinate to the Clearflow Security; and

The En Candre Group Inc., with a General Security Agreement against

Trigger’s personal property, subordinate to the Clearflow Security.
The Receiver's independent legal counsel, Borden Ladner Gervais LLP
(“Receiver’s Counsel”) conducted a review of the Clearflow Security to confirm
whether it was property perfected and enforceable as against a trustee in
bankruptcy.
Receiver's Counsel has issued a security opinion in respect of Clearflow’s security
interest over Trigger's personal property other than the Personal Property Assets
(as defined in the Second Report), such personal property consisting of inventory
and accounts receivable, dated May 21, 2021 (the “Inventory and AR Security
Opinion”). The Inventory and AR Security Opinion states that, subject to
customary caveats and qualifications, Clearflow’s security interest over such
personal property is valid and enforceable.
In reviewing the De Lage Security, the Receiver noted that the security was
registered for certain leased equipment and that there did not appear to be any
equity in the leased equipment. The Receiver subsequently disclaimed its interest
in the subject leased equipment on December 14, 2020 and the leased equipment
has since been repossessed by De Lage Landen.
In reviewing the Ford Security, the Receiver noted that the security was registered
against specific leased vehicles, which appeared to have significant equity. The
Receiver subsequently authorized Ford Credit to repossess the leased vehicles,
provided that any equity resulting from the sale of the vehicles was paid to the
Receiver. Ford Credit has subsequently repossessed the vehicles and has paid

equity resulting from their sale in the amount of $54,899.75 to the Receiver.

Priority Claims

59.

The Canada Revenue Agency (“CRA”) finalized its trust examination of Trigger’s
source deductions which resulted in CRA filing a proof of claim dated March 21,
2021 in the amount of $456,633.56 of which $394,582.82 is claimed in priority to
all other secured claims (the “CRA Priority Claim”), with the remaining $62,050.74
being unsecured. A copy of the claim is attached hereto as Appendix “21”.

Page 13



@ GrantThornton

RECEIPTS AND DISBURESEMENTS OF THE RECEIVERSHIP

60. The Receiver proposes to pay the CRA Priority Claim.

61. The Receiver further proposes to make an interim distribution to Clearflow in the
amount of $1,000,000 from the Receiver’s realization from Trigger’s inventory and
accounts receivable.

62. The Receiver's interim statement of receipts and disbursements as at May 31,
2021 (the “SRD"), including the proposed distributions is attached hereto as
Appendix “22”.

CONFIDENTIAL APPENDICES

63. The Receiver believes that Confidential Appendices “1” and “2” should remain
sealed until the 652 Colby Drive Sale Transaction has closed, as the information
contained therein is commercially sensitive and could prejudice the 652 Colby
Drive Sale Transaction. In the absence of a sealing order, potential purchasers
would have access to information obtained by the Receiver, which may impact the
price that interested purchasers are willing to offer for 652 Colby Drive Sale
Transaction not close.

64. The Receiver does not believe that any party will suffer prejudice if the information

in Confidential Appendices “1” and “2” are sealed in this manner.
SUMMARY AND RECOMMENDATION

65. Based on the foregoing, the Receiver respectfully requests that this Honourable
Court grant the relief sought, as detailed in paragraph 19 of this Fourth Report.

All of which is respectfully submitted.

GRANT THORNTON LIMITED

In its capacity as Court Appointed Interim Receiver and Receiver
of Trigger Wholesale, Inc. The En Cadre Group Inc.

and certajn real property owned by each of

Jaimak Real Properties Inc. and Jaimee Gdak

&_7,%m; —

/ .

Jake Wiebe, CPA, CA, CIRP, LIT
Senior Vice-President

Page 14



Appendix 1



' Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
- (COMMERCIAL LIST)

| THEHONOURABLE tm e )  TUESDAY, THE 13th DAY OF
! LR ' OCTOBER; 2020 - .~ 0
JUSTICE GILMORE e e bl

[CLEARFLOW COMMERCIAL FINANCE QORRA" 5 v, 5 o Ay
. o R - - Applicant- -

-and-- $

Ay T TRIGGER WHOLESALE INC., THE EN CADRE GROUP INC,, .
MARK GDAK J AIMEE LYNN GDAK and J AIMAK REAL PROPERTIES INC. e
Respondents“ ‘

F APPLICATION UNDER Section 47(1) of the Bankruptcy and Insolvency Act R 86 1985 c. Bol
‘ 3 Sectlon 101 of the Coui 1s of Justice Act; R.8.0. 1990, ¢. C.43 and Rule 40 01 of the Rules of :
: Civil Procedure K ¢ _

ORDER

(Appolntment of Interim Recelver)

| TI-IIS APPLICATION made by the Apphcant for an Order putsuant to sectlon 47(1) of o

7 the Bankruptcy and InsolvencyAct RS. C. 1985, ¢.B:3, as amended (the "BIA") and secnon 101 2 .v
-i of the Courts of Justice Act, R.S. O 1990 ¢ C 43 as amended (the "CJA“) appomtmg GTant ey e

T hornton L1m1ted as 1nter1m recelver (m such capacity the "Interlm Recelver") w1thout secunty, _y e

‘of all of the assets undertakmgs and propertles of Tngger Wholesale Inc and The En Cadre i :‘ 2 X

-,GTOllp lnc was heard Wlthout-notlce thlS day V1a v1deoconference at Toronto, Ontano due to':»

'k ‘_"-the COVID-19 pandem.lc



u Bk

“ON READING the Affidavits of Martin Rees (the “Rees Afﬁdavitt’), Sandy Kanichis
and Glenn Petersen, each sworn October 9 2020 and the Exhrbrts thereto and on hearing the _
subn:ussmns of counsel for the Apphcant counsel for the proposed Interim Receiver and on}

reading the consent of Grant Thornton Limited to act as the Interim Receiver.
SERVICE

%o las? THIS COURT ORDERS that service of the Notice of Apphcatlon and the Appllcatron o
Record is hereby d1spensed wrth and that this Appllcatlon is properly returnable today.

E APPOINTMENT

2 ‘ : THIS COURT ORDERS that pursuant to section. 47(1) of the BIA and sectron 101 of
; the CJA, Grant Thornton Limited is hereby appointed Interrrn Recelver without security, of all -
of the assets, undertakings and propertres (the "Property") of Trlgger Wholesale, Inc. and The
" En Cadre Group Inc. (collectlvely, the "Debtors") until November 12, 2020. '

Bt | THIS COURT ORDERS that the balance of this Apphcatron be adjourned toa date to

| be set in con;unctlon Wlth the Commercral Llst Ofﬁce

: RECEIVER’S POWERS

4; TH]S COURT ORDERS that the Intenm Recerver is hereby empowered and ;
authorlzed but not obhgated to act at. once in respect of the Property and w1thout 1n any Way

’ :hmrtlng the generalrty of the foregomg, the Intenrn Recelver is hereby expressly empowered and e

‘authorlzed 10 do any. of the followmg where the Intenm Recerver consrders 1t necessary or f_-_ v'

o vdesrrable

g (a).  to take possessron of and exercise control over the Property and any and

‘.;all proceeds recerpts and drsbursements arrsmg out of or frorn the ,‘

¢ Property,

(b) to recewe preserve and protect the Property, ot any part ot parts thereof ” :

mcludmg, but not llmxted to changrng of locks and secunty codes, the :' .

* LA relocatlng of Property to safeguard 1t the engagmg of 1ndependent L o
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__(2), ke

y below) as the Interim Recerver deems approprrate on all matters relatmg to

3.

~ security personnel, the taking of physical» inventories and the placement of <

such insurance coverage as may be necessary ot desirable_; ,

to manage, operate and carry on the busmess of the Debtors, including the

powers to enter into any agreements incur any obhganons in the ordmary )

" ’course of busmess cease to carry on all or any part of the business, or"

 cease fo perform any contracts of the Debtors;

to engage consultants, appralsers, agents, experts, audltors, accountants,_ '

managers, counsel and such . other persons from time to time and on g

whatever basis, including on a temporary basrs to a351st with the exercrse

of the Interim Receiver's powers and .dut1es, mcludmg,wnhout .lrrmtatton ;

thOSe_ COnferred by this Order;

1o recerve and collect all momes and accounts now owed or hereafter

owing: to the Debtors and to exercise all remedles of the Debtors in.

collec‘ung such momes 1nclud1ng, w1thout 11m1tat10n to enforce any,' .

" secur ity held by the Debtors

to execute, asmgn, issue and endorse documents of whatever nature 1n '

respect of. any of the Property, whether in the Interrm Recelver s name or

. inthe name and on. behalf of the Debtors for any purpose pursuant to thrs Wy
Order, P R g '

to report to rneet Wlth and d1scuss wrth such affected Persons (as deﬁned{

| ‘ the Property and the recelvershrp, and to. share 1nformat10n subject to such o

terrns as to conﬁdentlahty as the Interlm Recewerdeems advi sa_ble

to- reglster a copy of thrs Order and any other Orders in respect of the:* " 2

_Property agalnst t1t1e to any real property that forms part of the Property, L .'

e

to apply. for any pernnts, hcences approvals or penmssrons as may be 1N

{ requrred by any governmental authorrty and any reneWals thereof for and
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~ on behalf of and, 1f thought desnable by the Receiver, in the name of the
Debiors; and - '

. o take any steps reasonably mcrdental to the exercise: of these powers or

the performance of any- statutory obhgatrons

and in each case where the Intenm Receiver takes any - such actions or steps, it shall be
exclusrvely authorized and empowered to do 50, to the exclusmn of all other Persons (as deﬁned :

below), mcludmg the Debtors, and without mterference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO TH_E RECEIVER

‘5. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and ot
d1rectors ofﬁcers, employees, agents accountants, legal counsel and shareho]ders and all other
' persons actmg on its 1nstruct10ns or behalf mcludmg, but not limited to, the followmg members
of the management team of Trrgger Mark Gdak, Jaimee Gdak Philip Searles, Mike Nero and

Brran Kelly, and (iif) all other 1nd1V1duals, ﬁrms, corporanons, governmental bodles or agencles

ot other ent1t1es havmg notice of this Order (all of the foregoing, collect1ve1y, bemg “Persons i o

and each bemg a "Person") shall forthwrth advise the Interlm Receiver of the ex1stence of &Y - |

- Property in such Person S possess1on ot control shall grant Jrnmedlate and contmued access to . e

. the Property to the Tnterim Recelver and shall dehver all such Property to the Interrm Recelver :

= upon the Intenm Recelver s request

6. THIS COURT ORDERS that all Persons shall forthwrth advrse the Internn Rece1ver of

'the exrstence of any books, documents, securmes contracts orders corporate and accountmg

& records, and any other papers records and 1nformat10n of any kmd related o the busmess off .-

. _affalrs of the Debtors, or to the issues rarsed in the Apphcatron Record of the Apphcant and any' : ~

“ o computer programs, computer tapes, computer dlsks or other data storage media contammg any : "4

such mformatron (the foregomg, collectrvely, the "Records") 1n that Persons possesswn or -

g control and shall prov1de to the Interlm Recewer or permrt the Interlm Recelver to. make retam"

¥ . _.'.and take away coples thereof and grant 10 the Interlm Recerver unfettered access to and use of.. Fopn

| accountmg, computer software and phys1cal facrlrtres relatmg thereto prov1ded however thatm; ;

nothmg in thls paragraph 5 or in paragraph 6 of thls Order shaIl requrre the: dehvery of Records R

. or the grantlng of access to Records Wthh may not be dlsclosed or provrded to the Intenm '. i
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~ Receiver due to the pri\}ilege attaching to solicitor-client communication or due to statutory
provisions prohibiting suCh disclosure. PR o
! THIS COURT OR.DERS that if any Records are stored or otherwrse contarned on H

computer or other electromc system of information storage whether by 1ndependent service

prov1der or otherw1se including all such Records that are stored “in the cloud” all Persons in.

- _possess1on or control of such Records shall forthwrth glve unfettered access to the Interim -

Receiver for the purpose of allowmg the Intenm Recerver to recover and fully copy all of the
: mformatlon contatned therem whether by way of prmtmg the mformatron onto paper or making

copies of computer disks or such other manner of retrieving and copymg the information as the
~ -Interim Receiver in its discretion deems exped1ent and shall not alter, erase or destroy any

vRecords Wrthout the prior written consent of the Receiver. Further, for the purposes of this -

' v paragraph all Persons shall provrde the Interim Receiver with all such ass1stance in gaining -

| immediate access to the information in the Records as the Interim Recelver may in its discretion
e requrre mcludmg prov1d1ng the Interim Recewer wrth 1nstruct10ns on the use of any computer of
_ other system and provrdmg the Interim Recelver wrth any and all access codes account names

. and account numbers that may be requ1red to gam acecess to the 1nformat10n
e PRESERVATION OF EVIDENCE

8.' - THIS COURT ORDERS that, ‘Without limiting the generality of the- foregoing, no

Person shall delete spoﬂ erase or in any way alter any Records in the1r possessron care ot 54 -

5 control Wthh Records shall be preserved by any such Person in therr nat1ve format W1thout g

;. alteratlon
| .RESTRICTION OF TRANSFERS ALIENATION OR ENCUMBRANCE OF ASSETS

9; :, | THIS COURT ORDERS that pendlng the return of the Wrthm Apphcauon the

'.'Respondents Mark Gdak Jalmee Gdak and Jannak Real Propert1es Inc shall not transfer o g

ahenate deplete or encumber any of therr real or personal property with a. value over $5, OOO m s, '

P i .any one transactlon and $20 000 in the aggregate of all such transactlons except for the purpose , =

of prowdmg retalners to legal counsel
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10 THIS COURT ORDERS that any and all financial institutions, including banks, credit
unions or any party holdmo assets of Mark Gdak, Jarrnee Gdak and Jaimak Real Propertres Inc. i‘

(the “Banks”) forthwith prevent any removal or transfer of monies or assets of the Defendant i
held in any account or on credit on behalf of the-Defendant, with the Banks, except as in
accordance with this Order, until fusther Order of the Court ‘ |

11.  THIS COURT ORDERS that the Banks forthw1th disclose and dehver up to the Intenrn
Recelver or to the Applicant as may be the case any and all records held by the Banks concermng»
 the Defendant’s” assets and _accounts, including the existence, nature, value and location of any

~ monies or assets or- credrt Wherever situate, held on behalf of the Defendant by the Banks.

- "

~NO PROCEEDINGS AGAINST THE RECEIVER

o

12. TI—I[S COURT ORDERS that 1no proceedmg or enforcement process in any court or
trrbunal (each a "Proceedmg“) shall be commenced or continued agarnst the Interim Recerver

except with the Wrrtten consent of the Intenm Receiver or with leave of th13 Court.

- NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

] 13. | TI-I[S COURT ORDERS that no Proceedmg agarnst or. 1n respect of the Debtors or the

a Property shall be commenced or continued except with the written consent of the Interim R

- Receiver or with leave of thrs Court and any and all Proceedrngs currently under way aga.mst or
in respect of the Debtors or the Property are hereby stayed and suspended pendrng further Order e
“ ofthrsCourt ; : ’ e B "

. NO EXERCISE OF RIGHTS OR REMEDIES

: 14. ’ THIS COURT ORDERS that all nghts and rernedres agamst the Debtors the Rece1ver e
or affectmg the Property, are hereby stayed and suspended except with the wrrtten consent of the .

| Interrm Recerver or leave of thrs Court provrded however that this. stay and suspensron does notifg s, "t s B

apply in reSpect of any eligible ﬁnanmal contract" as. deﬁned in the BIA and further provrded" )

-;'that nothmg in this paragraph shall (1) empower the Interlm Recelver or the Debtors to carry on.."
any busmess Whrch the Debtor is not lawfully entrtled to carry on, (ii) exempt the Interrm e

o Recerver or the Debtors from comphance wrth statutory or: regulatory pr0v1srons relatrng to
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health, safety or the envrronrnent (iii) prevent the filing « of any regrstratron to preserve or perfect

as securlty interest, or (1v) prevent the reglstratlon ofa cla1m for lien.

B sy

NO INTERFERENCE WITH THE RECEIVER

15. THIS COURT ORDERS that no Person shall drscontmue fail to honour alter mterfere
Wlth repudiate, terminate or cease 10 perform any right, renewal right, contract agreement,
licence -or permit 1n favour of or held by the Debtors, Wrthout wrrtten consent of the Interim-

e Rece1ver or leave of th1s Court.

CONTINUATION OF SERVICES

16. THIS COURT ORDERS that all Persons having oral or written agreements with the‘ Ay

3 Debtors or statutory or regulatory mandates for the supply of goods and/or serv1ces, mcludmg
without hnntanon all computer software commumcatron and other data services, centralized

’. bankmg servrces, payroll serv1ces, insurance, transportatlon servrces utility or other serv1ces 10

- the Debtor are hereby restrained until further Order of this’ Court from drscontmurng, alterlng,» .

_ 1nterfer1ng with: or terminating the supply of such goods or serv1ces as may be requ1red by the" -

Recerver, and that the Interrrn Receiyer shall be en‘ntled to the continued use of the Debtors’ i

: current telephone numbers, facsrmrle numbers internet addresses and dornam names provrded in -
each case that the normal pnces or charges for all such goods or serV1ces recelved after the date
_of this Order are pard by the Interrrn Rece1ver in accordance with normal payment practlces of

the Debtors or such other practrces as may be agreed upon by the suppher or service provrder L

| N and the Recelver ‘Or as may be ordered. by this Co_urt

o ; INTERIM RECEIVERTO HOLD FUNDS

TI-IIS COURT ORDERS that all funds, momes cheques, mstrurnents and other forms 4

.-_'of payments recerved or collected by the Interrm Recelver frorn and after the rnaklng of this i

Order from any source whatsoever 1nc1ud1ng Wrthout l1m1tat10n the sale of all or any of the! Ford,

Property and the collectron of any accounts recelvable in whole or in part whether in exrstence :

'-a‘_‘on the date of this’ Order ot hereafter coming into exrstence, shall be deposrted 1nto one or more %

new accounts to be opened by the Interrm Recerver(the "Post Recelvershlp Accounts") and the %

iy momes standmg to the credrt of such Post Rece1Versh1p Accounts from tlme to tlme net of anyf
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disbursements provided for herein, shall be held by the 'Interim.Receiver to be paid in accordance

 with the terms of this Order or any further Order of this Court.

EMPLOYEES

18. THIS COURT ORDERS that all employees of the any of the Debtors of shall remam
the employees of the Debtor until such timé as the Recelver on the Debtor's behalf may

terminate the employment of such employees The Interim Receiver shall not be llable for any

| employee-related lrab111t1es, including any successor employer 11ab111t1es as prov1ded for in

sectron 14 06(1 2) of the BIA other than such amounts as the Interim Receiver may ‘specifically

- agree in writing to pay, or in respect of its obl1gat1ons under sechons 81 4(5) or 81.6(3) of the-

"BlAor under the Wage Earner Protectzon Program Act

PIPEDA

_ 19. TH[S COURT ORDERS that, pursuant to. clause 7(3)(0) of the Canada Personal ;
- ’Informatzon Protection and. Electronic Documents Act ‘the Interim- Receiver shall dlsclosej

| personal information of identifiable mdmduals to prospectrve purchasers ot bldders for the

Property and to their adv1sors, but only to the extent desnable or requ1red to negotrate and

attempt to complete one or more sales of the Property (each a "Sale") Each prospectrve ‘

| bpurchaser or brdder to whom such personal mfonnatlon is disclosed shall mamtam and protect_"' :
the. pnvacy of such information and hmtt the use of such 1nformat10n to its. evaluatron of the -
. Sale, and if it does not complete a Sale, shall return all such 1nformat10n to the Recewer orin the
alternative destroy all such mformatlon The purchaser of any Property shall be ent1tled to"
j contmue to use the personal 1nformat10n provrded to it, and related to the Property purchased in-:",
%8 manner wh,rch is 1n all material respects 1dent1ca1 to the pr1or use of such 1nformat10n by the

Debtor and shall return all other personal 1nformat10n to. the Rece1ver or ensure that all other

‘ personal mformatlon is destroyed

»-LIMITATION ON ENVIRONMENTAL LIABILITIES

20. ; THIS COURT ORDERS that nothmg herem contamed shall reqmre the Interrm‘: .
_Recerver to occupy or to take control, care charge possess1on or management (separately and/or, : 7
- collectrvely, "Possess1on") of any of the Property that mtght be enwronmentally contammated 3 i e

= mlght be a pollutant ora contammant or m1ght cause or contnbute to a sp111 drscharge releaset' i
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or deposrt of a substance contrary to any federal, provrncral or other law respecting the .
protection, conservation, enhancement rernedratron or rehabilitation of the environment or

relatmg to-the d1sposa1 of waste or other contamrnatron including, without 11rn.1tat10n the

Canadian Envzronmental Protection Act, the Ontarro Envzronmental Protectzon Act, the Om‘arlo

Water Resources Acr or the Ontar10 Occupaz‘zona/ Health and Safety Act and regulations

thereunder (the "Envr.ronrnental Legislation"), provrded however that nothing herem shall, |

exempt the Internn Receiver from any duty to report or make disclosure unposed by apphcable

) Env1ronmenta1 Legrslatlon The Interim Receiver shall not, as a result of this Order or anythmg :

' done in pursuance of: the Internn Receiver's duties and powers under this Order, be deemed to be {

in Possessmn of any of the Property wrthm the meaning of any Environmental Leglslatlon

, unless itis actually in possessmn

: LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

. 21. , THIS COURT ORDERS that the Interrrn Recelver shall incur no hab111ty or obhgatlon,
k) as'a result of its apporntment or the carrymg out the provisions of this Order save and except for -
' any gross neghgence or wilful nnsconduct on its part, or in respect. of its obhgatrons under"
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. {52

Nothlng in this Order shall derogate from.- the protectlons afforded the Interrrn Recelver by _' :
- section 14. 06 of the BIA or by any other applrcable leglsla‘uon . 3

b INTERIM RECEIVER'S ACCOUNTS o |
2?. THIS COURT ORDERS that the Intetim Recerver and. counsel to the Interim Recewer »I

shall be pard their reasonable fees and dlsbursements in each case at the1r standard rates and

s charges unless otherwrse ordered by the Court on the passrng of accounts and that the Interim e
; _Recelver and counsel 10 the Interrrn Receiver shal] be entitled to and are hereby granted a charge ;

* . (the "Interim Recervers Charge") on the Property, as security for such fees and drsbursements =
| both before and' after the- maklng of T.hlS Order in respect of these proceedlngs and that- the.‘; b'

Interlm Recervers Charge shall form a first charge on the Property in priority to all securrty _

mterests, trusts 11ens charges and encumbrances statutory or otherw1se, in favour of any Person e,

but subject to sectrons 14. 06(7), 81 4(4), and 81 6(2) of the BIA
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23.: _ THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Interim Recerver and its

legal counsel are hereby referred to a judge of the Comrnercral List of the Ontario Supenor Court

of J ustrce

24. THIS COURT ORDERS that prror to the passmg of 1ts accounts, the Interim Recerver'
shall be at hberty from time to fime to apply reasonable amounts, out of the monies in its hands, |

- agarnst rts fees a.nd dlsbursements mcludlng legal fees and disbursements, 1ncurred at the

standard rates and charges of the Interim Recerver or its counsel, and such ‘amounts shall

constltute advances agamst its remuneratlon and drsbursements when and as approved by thrs %

Court. .

SERVICE AND NOTICE

- P5: ~ THIS COURT ORDERS that the E-Service Protocol of the Cornrnercral Llst (the,
“Protocol”) is approved and adopted by reference herem and in this proceedmg, the servzce of '
documents made in accordance Wlth the Protocol (Whrch can be found on the Comrnerc1al List -
webs1te at http //www ontariocourts. ca/sq/pracnce/practlce drrectrons/toronto/e- ervrce- v
protocol/) shall be valid and effectlve service. ‘Subject to Rule I 05 ‘this Order shall constrtute e
an order for substrtuted service pursuant to Rule 16.04 of the Rules of Civil Procedure Sub_lect to
Rule 3. Ol(d) of the Rules of Clvrl Procedure and paragraph 21; of the Protocol servrce of

- documents in accordance with the Protocol will be effectlve on transrmssmn Thrs Court further

- ordess that a Case Web31te shall be establrshed 1n accordance w1th the Protocol w11:h the‘ .

followmg URL WWW. grantthornton ca/tw1

26, THIS COURT ORDERS that. 1f the servrce or dlstrrbutlon of docurnents in accordance e
o ‘wrth the Protocol is not practrcable, the Intenm Recerver is at lrberty to serve or drstnbute this 5 :
. Order, any other materrals and orders i 1n these proceedmgs any notrces or other correspondence, i
by forwardrng true cop1es thereof. by prepald ordmary mall courrer personal dehvery or.
facsnmle transrmssron to the Debtors creditors or other 1nterested partles at therr respectrve 3 '
- '.ﬁaddresses as Jast shown on the records of the Debtors and that any such servrce or dlstrrbutlon by %

,courrer personal dehvery or facsumle transmrssron shall be deerned to be recerved on the next :
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' business day following the date of forwardrng thereof, or if sent by ordrnary mail, on the third .

| business day after marlmg

 GENERAL | _ |
27. THIS COURT ORDERS that a copy of this Order, once issued and entered by the
Court, shall be served forthwith by the. App‘lieant, upon the Respondents, together with the -
Application Record herein, as well as the Demands and NITES as defined in the Rees Affidavit.

28, THIS COURT ORDERS that the Interim Receiver may from time to time apply to th.is_

e Court for advice and drreetlons in the dlscharge of its powers and dutres hereunder

29. THIS COURT ORDERS that nothmg in this Order shall prevent the Interlm Recerver :
| from actmg asa trustee in bankruptcy of the Debtors

30. . THIS COURT HEREBY REQUESTS the ard and recogmtlon of any court, tr1buna1 :
‘regulatory or admrmstratrve body havmg Junsdrctron in Canada or in the Unrted States to give
effect to thrs Order and to assist the Interim Receiver and its agents in carrymg out the terms of

this Order. All courts, trrbunals, regulatory and administrative bodres are hereby respectfully

o requested to make such orders and to pr0V1de such assrstance to the Recerver as an officer of thrs

Court, as may be necessary or. desuable o glve effect to thrs Order or to assmt the Interrmr |

' Recelver and its agents in earrylng out the terms of thrs Order

| 31 THIS COURT ORDERS that the Inteum Recerver be at hberty and i is hereby authorrzed :
:, band empowered to apply to any court, trlbunal regulatory or admrmstratrve body, wherever: 3

| blocated for the recogmtlon of tlus Order and for assrstanee in carrying out the terms of this.

.. Order, and that the Interrm Recerver is authorrzed and empowered to act asa representatlve in

‘respect of the w1thm proceedlngs for the purpose of havmg these proceedmgs recogmzed i

“ Jurlsdretlon outsnie Canada

32, ¢ TI-IIS COURT ORDERS that the Apphcant shall have its costs of thrs Appheatron up .
to and meludmg entry and servrce of thrs Order provrded for by the terms of the Apphcant’ '

5 securrty or, 1f not so provrded by the Apphcant‘s seeunty, then ona substant1a1 1ndemmty basrs e
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" tobe paid by the Interim' Receiver from the Débtor_fs estate with such p_r‘iority.and‘at -such time as -

this Court may determine.
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L TI-I[S COURT ORDERS that any mterested party may apply to this Court to vary or
end this. Order on not less than seven (7) days notice to the Interim Recelver and to any other

patty 11kely to be affected by the order sought or upon such other notice, if any, as this Court

may order.
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Counsel: See my endorsement below.
Endorsement of Gilmore, J.

The Applicant seeks appointment of an interim receiver on this ex-parte motion
pursuant to s.47(1) of the Bankruptcy and Insolvency Act (“BIA”). The Receivership
Order is intended to cover the assets of the Respondents Trigger Wholesale Inc.
(“Trigger”) and The En Cadre Group (“En Cadre”).

Clearflow provides financing to medium-sized businesses typically through factoring of
accounts receivable. The total credit facility owed by Trigger to Clearflow as of October
6, 2020 was $48,625,279.75. Trigger is in the business of importing and distributing
firearms and ammunition in Canada. Its customers include the military, Home Hardware
and Canadian Tire.

The Respondents Jamiee and Mark Gdak are directors of Trigger and both are actively
involved in the business.

The fraud perpetrated on Clearflow as outlined in the affidavits in support of this
Application is significant and includes allegations of hundreds of falsified invoices as
evidence of accounts receivable that did not exist, falsified purchase orders, a forged
transfer of real property owned by Mark Gdak on behalf of En Cadre, fake email
addresses of executives at Canadian and Home Hardware, verbal and email
impersonations of executives employed by Canadian Tire and Home Hardware, and
forged cheques made to look like payments by Canadian Tire and Home Hardware to
Trigger for the alleged purchase of firearms.

Clearflow is necessarily concerned that it has advanced tens of millions of dollars to
Trigger based on misrepresentations and falsified documentation. It is also concerned
with a massive increase in 90 day accounts receivable and Trigger’s resistance to
providing agreed upon financial information upon request.

| am satisfied pursuant to the principles set out in 2092280 Ontario Inc v. Voralto Group
Inc., 2018 ONSC 2305 (CanLll) that where a strong prima facie case of fraud has been
made out, “the law’s reluctance to allow prejudgment execution must yield to the more
important goal of ensuring that the civil justice system provides a just and enforceable
remedy against such serious conduct.” (para 28). There is substantial evidence of a
significant fraud in this case that goes beyond simple manipulation but includes fake
emails, documents and pre-meditated actions on the part of the Respondents to induce
further advances from the Applicant.

In terms of irreparable harm | find that there is an extreme risk of the destruction of
documents if the Respondents are given notice of this proceeding which may impede
their ability to collect on real invoices.



With respect to the balance of convenience, the interim receivership is only for a period
of 30 days and a comeback date will be set for October 23, 2020. There is also
provision for Jamiee and Mark Gdak to access funds for personal use.

| am also satisfied that the appointment of an interim receiver is necessary to protect the
debtor’s estate, enforce rights between the parties, and protect assets in the face of a
serious apprehension about the safety of the assets.

Given all of the above, | make the following Orders:

1. The Order attached hereto is immediately in effect.

2. The Applicant to forthwith serve all material on the Respondents.

3. The matter to return for a comeback hearing before any judge on October
23, 2020 at 9:30 a.m. or such other time on that date that the Trial
Coordinator may set.

October 15, 2020
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Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant

-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.
Respondents
APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,

R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule 40.01
of the Rules of Civil Procedure

AFFIDAVIT OF MARTIN NICHOLAS REES

I, Martin Nicholas Rees, of the City of Port Colborne, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am a shareholder and employee of the Applicant (“Clearflow”) in this proceeding, and as
such, have knowledge of the following matters, either through my direct knowledge or by
informing myself in respect thereof, in which case I indicate the source of my information and

belief.
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INTRODUCTION
The Parties
2. Clearflow is a federally-incorporated Canadian company that has been in business for the

past five years of providing financing to medium-sized businesses in Ontario, typically through
factoring of accounts receivable, although as will be seen below, Clearflow occasionally extends

other types of credit facilities to its customers in addition to factoring of accounts receivable.

3. The Respondent Trigger Wholesale, Inc. (“Trigger”) is one of Clearflow’s customers
pursuant to three separate credit facilities, summarized in the Affidavit of Sandy Kanichis filed in
support of this Application. The total amount owed by Trigger in favour of Clearflow was, as of

October 6, 2020, $48,625,279.75.".

4. The Respondents The En Cadre Group Inc. (“En Cadre”) Mark Gdak (“Gdak™) and
Jaimee Gdak (“Jaimee”) have each executed continuing and unlimited guarantees of the
indebtedness of Trigger in favour of Clearflow. Clearflow holds security against all of the
personal property and assets of Trigger and En Cadre in the form of separate General Security

Agreements over each company.

Attached hereto as Exhibit “A” are true copies of the
guarantees referred to above

Attached hereto as Exhibit “B” are true copies of the General
Security Agreements in favour of Clearflow executed by
Trigger and En Cadre

! The total amount of indebtedness shown on the Demands for Repayment to be served by Clearflow does not include
additional amounts due and owing to Clearflow pursuant to the Royalty Agreement, defined below, as a result of the
termination of Clearflow’s credit facilities with Trigger.



44

3

Attached hereto as Exhibit “C” are copies of an Ontario
Personal Property Security Act searches on Trigger and En
Cadre

5. Trigger is an Ontario-incorporated company that is allegedly in the business of importing

and distributing firearms, particularly shotguns, and associated ammunition to customers

throughout Canada. Trigger did also sell certain other weapons until banned by recent federal

legislation. Trigger’s customers allegedly include small gun shops, the military, police forces and

large retailers, specifically, Canadian Tire and Home Hardware. I attach as an Exhibit hereto a

copy of the Home page of Trigger’s website, which will provide the Court with additional details

regarding the business and operations of Trigger.

Attached hereto as Exhibit “D” is a copy of the Home Page
from Trigger’s website

6. Trigger and/or En Cadre’s assets consist of:

(a) accounts receivable due and owing from customers of Trigger;

(b) firearms and ammunition inventory owned by Trigger allegedly stored in a secured
and licensed facility in Waterloo, Ontario;

(©) an alleged interest in real property located in Waterloo, Ontario, purportedly owned
by the Respondent En Cadre, with a purported value of $48 million, pursuant to an
as-of-yet uncompleted, executed Agreement of Purchase and Sale provided to
Clearflow by Trigger as evidence of the asset owned by the Respondents; and

(d) miscellaneous assets including office equipment and computers, a large and

sophisticated 3D printer, goodwill, and customer lists.
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7. The Respondents Jaimee and Jaimak Real Properties Inc. (“Jaimak™) own certain real
property located in Waterloo Ontario, and in Huron County, Ontario that I believe may have been
acquired with the proceeds of the fraudulent activity perpetrated by the Gdaks. There is good
reason to believe that title to these properties has been placed in the names of Jaimee or Jaimak in
an effort to shield assets from the reach of Clearflow and other creditors in the event that the

fraudulent scheme was discovered.

8. The directors and officers of Trigger include both Gdak and his spouse Jaimee. Jaimee has
been actively involved in Trigger’s business and has served in a senior accounts receivable
collection capacity. I believe that, as a result of her position with Trigger and her involvement
with the day-to-day affairs of Trigger, Jaimee was at all material times aware of and participated in
the fraudulent action described below. Jamiee is the sole officer and director of Jaimak Real

Properties Inc..

Attached hereto as Exhibit “E” is a true copy of a Corporation
Profile Report in respect of Trigger

Attached hereto as Exhibit “F” is a true copy of a Corporation
Profile Report in respect of En Cadre

Attached hereto as Exhibit “G” is a true copy of a Corporation
Profile Report in respect of Jaimak Real Properties Inc.

9. Although I hold no formal title in this regard, I am essentially the “account manager” and
main contact person at Clearflow in respect of the Trigger account. I have over 35 years of
experience in the banking and lending industries in Canada and in the United Kingdom. I have

been a partner at Clearflow since it was incorporated in 2014.
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Nature of this Proceeding and Allegations of Fraudulent Activity

10.

This Application has become necessary as a result of:

(2)

(b)

the occurrence of certain events of default on the part of Trigger pursuant to the
relevant credit facilities between Clearflow and Trigger. Copies of the Demand
Letters (the “Demands”) and the Notice of Intention to Enforce Security (the
“NITES”) that are about to be sent to Trigger and its guarantors are attached hereto
as Exhibits. The Demands and NITES indicate to the Court the nature of the events
of default on the part of Trigger that give rise to the Demands, as well as the total
indebtedness owed by Trigger in favour of Clearflow, which as stated above, is

nearly $50 million; and

a long-standing, organized pattern of fraud on the part of Trigger and Gdak that has
come to the attention of Clearflow very recently, based on multiple instances of
clear and convincing evidence from different and independent sources. Clearflow
is not aware of the extent of its losses resulting from this fraud, except that it is in
the millions and possibly tens of millions of dollars. The fraud consists of
knowingly-false misrepresentations made by Gdak and Trigger to Clearflow,
assisted by Jaimee, backed up by falsified invoices, a forged transfer of real
property, fake email addresses, a falsified Real Property Agreement of Purchase
and Sale, impersonations of executives employed by Canadian Tire and Home
Hardware stores, and phony cheques. I believe that the evidence supports the
conclusion that Gdak personally has orchestrated the fraud in an effort to induce

Clearflow to advance millions of dollars to Trigger, which it has done in good faith
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reliance on the truthfulness of the representations made, and documentation

supplied, by Gdak.

Attached as Exhibit “H” are true copies of the Demands and
NITES that are about to be sent by Clearflow

1. As a result of the events of default summarized in the Demands, Clearflow is hereby
applying, in this Application, for the appointment of a Court-Appointed Receiver over the assets

and undertaking of Trigger and En Cadre.

12. The recently-discovered evidence of a massive fraud, however, makes the normal
receivership procedure inappropriate in this case. Given the previous conduct of the Respondents
summarized herein and in the other Affidavit sworn in support of this Application, I believe that it
is not only possible, but likely, that the Gdaks will destroy or alter evidence, remove assets from
the jurisdiction and conceal the existence of assets during the 10-day period after service of the
Demands and NITES. Presumably Trigger will wish to respond to this Application for the
appointment of a Receiver, which could result in a delay significantly longer than the
statutorily-required ten days between service of the Demands and NITES and the hearing of the

Application.

13.  Clearflow is of the view that its security position will significantly erode if the Gdaks are
permitted to remain in control of the assets, premises, inventory, books and records, computers and

other property of Trigger, En Cadre, Jaimak or owned personally, during that period.

14.  Any indication that Clearflow is about to enforce its security or seek the appointment of a

receiver will likely result in the spoliation of evidence, and concealment of assets by Gdak.
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15. Accordingly, in addition to the usual receivership Order appointing Grant Thornton as
receiver over the assets of the Respondents, Clearflow is also applying to the Court for an interim
Order, without notice to the Respondents, appointing Grant Thornton as Interim Receiver over
Trigger, En Cadre and Gdak personally, with immediate effect. The purpose of the requested
interim receivership is to preserve evidence and assets pending a full hearing, on notice to the
affected parties, with respect to the appointment of a receiver over the asset of these three parties,
on the usual terms. I believe that the Interim Receivership is necessary in order to protect the

interests of Clearflow and preserve the estate of the Respondents.

16.  Clearflow’s plan is to arrange for the Receiver, without advance notice to Gdak or Trigger,
to attend at all the Trigger business premises and the Gdak’s personal residence, immediately after
the issuance of the requested interim receivership Order, for the purpose of taking control of such
assets, books and records, bank accounts, computers, and other property that the Interim Receiver

may deem necessary.

17.  The Demands and NITES will be served on Trigger and the guarantors at that time, and
will not be served in advance so as not to tip off Gdak that Clearflow is aware of his fraudulent

activities and is taking action as a result.

18.  The overall purpose of the requested receivership herein is for the Receiver to undertake an
investigation into the fraud committed by Gdak and Trigger with a view to determining the actual
financial position of Clearflow and other stakeholders, if any, with respect to Trigger and to realize
on the assets of Trigger and the other Respondents for the purpose of recovering the debt owed to

Clearflow.
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19. Jaimee, Gdak and En Cadre each executed separate continuing and unlimited guarantees of
the indebtedness of Trigger in favour of Clearflow, and accordingly Clearflow is requesting

judgment against those parties in this proceeding in connection with those guarantees.

BACKGROUND

20. In 2014, T was introduced to Gdak by a common contact person who was familiar with
Trigger’s business potential. Gdak subsequently discussed with me the possibility of Clearflow
extending credit facilities to Trigger, partly to retire prior indebtedness of Trigger in favour of

another lender.

21. I took the lead in conducting due diligence in respect of Trigger on behalf of Clearflow. I
learned that Gdak had commenced the business as a sole proprietorship in 2012 and incorporated
2014. T also learned that it typically takes a 2-year period to acquire and establish the necessary
licenses, distribution agreements and delivery channels before one can commence business as a

firearms distributor in Canada.

22. I also learned that the firearms distribution business in Canada is heavily regulated, as one

might expect. Below is a summary of the regulatory measures in place:

(a) DFAIT (Department of Foreign Affairs & International Trade) verify every
transaction;

(b) DFAIT issues IIC’s (International Import Certificate) which are required to import
fircarms into Canada,;

(©) DFAIT works with the RCMP to ensure that all licensees, including Trigger, hold
appropriate Licenses

(d) All firearms are registered and approved on the FRT (Firearms Reference Table), a
table of approved firearms for importation;

(e) Each model of firearm is assigned unique FRT reference number;
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® Trigger lists the FRT numbers on all TWI Import permits;

(2) CBSA (Canadian Border Services Agency) requires advance notice of all
shipments of firearms;

(h) Any Distributor needs to hold a BFL (Business Firearms License) issued by Chief
Firearms Office (CFO) and BFL’s are managed and supervised by RCMP

(1) Each firearm (unit with corresponding serial number) is inputted into the online
RCMP firearms control systems a Trigger’s facility upon arrival

() All transfers to Trigger’s customers are required to be completed through RCMP
online systems; and

(k) Trigger is required to keep records for 7 years.

23. Given the specialized and heavily-regulated nature of this business, Clearflow was
attracted to Trigger on the basis that the barriers to entry in this industry are considerable, and
Trigger had spent the time and money to gain the required licenses, approvals relationships and
experience necessary to rapidly become a profitable company with positive long term prospects.
A committee consisting of all partners of Clearflow decided to put forward an offer of financing to

Trigger.

24, These credit facilities were summarized in an Offer letter dated April 5, 2015 (the “Offer
Letter”) and are set out in more detail in the Affidavit of Sandy Kanichis filed in support of this

Application.

GROWTH IN TRIGGER”S BUSINESS

25. For the initial 12 months of the relationship between Trigger and Clearflow, Trigger’s sales
remained relatively flat. Over the next four years, however, Trigger’s business appeared to take

off. Sales started expanding at a rapid rate.



51

-10-

26. As a result of this phenomenal growth, the amount of AR factored by Clearflow increased
exponentially. Although some customers appeared to be late in paying, prior to fall, 2020,

Clearflow did not encounter major difficulties in collecting accounts receivable.

27. Contrary to usual practice in the factoring industry and contrary to the provisions of the
MPSA, at the request of Gdak, Trigger handled its own cash, including receipt of cheques from its
customers, and made payment to Clearflow as required, Typically, Clearflow would control those
cheques, which would be sent by customers directly to Clearflow. In addition, Trigger was
perennially late in making its required financial reporting and Gdak always seemed to have an
excuse as to why he could not provided required information and documentation to verify the
accounts receivable. We believed that there were legitimate reasons for all of these unusual items,

including the rapid growth of Trigger’s business and a lack of experienced management..

28.  Clearflow maintains industry-standard account verification measures to ensure that the
accounts receivable that it is purchasing are true and accurate. This process involves periodic field
audits conducted by an independent field auditor. I also personally visited the Trigger firearms
warehouse in Waterloo and I can verify that there existed a real warehouse, with real firearms, and
that a small number of employees, including the sons of Trigger’s legal counsel, Brian Kelly,
worked in the business. I kept in close contact with Gdak through this period, and I can verify that
I persisted in requesting that he provide all required back up to Clearflow as part of its usual
verification procedures. I attended firearms trade shows with Gdak (always at the expense of
Clearflow, not Trigger) in Canada and in the US and can confirm that he appeared to be a

well-known player in the firearms importation and distribution business.
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ANOMALIES DISCOVERED IN FIELD AUDIT

29. Gdak was never particularly preoccupied with providing financial reporting to Clearflow
in a timely manner and by 2020 this was starting to become a problem for Clearflow. Clearflow’s
field auditor, Steven Adler reported certain anomalies in Trigger’s financial reporting to
Clearflow, particularly an inability to provide verification of information provided to Clearflow.
As just one example among many, Gdak was asked to produce the vendor number for Home
Hardware, which he never did produce to Mr. Adler. This number would normally appear on
every Home Hardware purchase order and would be easy for Gdak to obtain. Mr. Adler later
advised us that, in fact, Trigger had “failed” the field audit, meaning Trigger had failed to supply
sufficient evidence to Clearflow to support the existence of the accounts receivable against which

Clearflow had lent Trigger tens of millions of dollars.

PHONY EMAIL ADDRESSES AND IMPERSONATIONS OF EXECUTIVE OF
CANADIAN TIRE AND HOME HARDWARE

30. By early 2020, the amount of over 90-day accounts receivable owed by Canadian Tire and
Home Hardware had increased dramatically. Accounts outstanding after 90 days are a source of
great concern to Clearflow (or to any factoring lender) and Gdak was unable to provided
satisfactory responses to the question of why the over — 90 AR had suddenly spiked. Pursuant t the
MPSA, over-90 day AR is considered “ineligible” for factoring and Clearflow is permitted to
require Trigger to re-purchase this AR from Clearflow, with the purchase price payable

immediately.

31. As a result, we sought direct contact with representatives of Canadian Tire and Home
Hardware in order to confirm the total amounts owing by these alleged Trigger customers and to

ascertain the reason for the bulge in over-90 day AR.
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32. In July, 2020, Gdak provided Clearflow with the names of two senior managers: Matthew

Maguire of Canadian Tire and Cathy Shulist of Home Hardware, whom I understand to be actual
senior executives of these companies. We have no basis to suspect that either of these individuals

is involved in the fraudulent scheme perpetrated by Gdak.

33.  Unfortunately, the email address for Mr. Maguire and Ms. Shulist by Gdak are phony. The

email address provided for Mr. Maguire is matt.mcquire@cdntops.com. This is neither the correct

spelling of Mr. Maguire’s name nor is this actually a Canadian Tire email address. Canadian
Tire’s email addresses use the URI @canadiantire.com. The email address provided for Ms.

Shulist is c.shulist@hhdist.ca. This is not a Home Hardware email address. Home Hardware’s

email addresses use the URL @homehardware.ca.

34.  Mr. Adler has advised me and I verily believe that inquiries of the Canadian Internet
Registration Authority (CIRA) indicate that “cdntops.ca” was created on July 12, 2020 with an
expiry date of 8/12/21 and “hhdist.ca” was created on July 13, 2020 with an expiry date of 8/13/21.

Both Registrant names are “Redacted for privacy purposes”.

35. We duly engaged in email contact with the individuals in control of the “Cdntops” and
“HHDist” email addresses, as well as conference calls, with individuals who purported to be Mr.
Maguire and Ms. Shulist. I attach hereto two emails sent from these phony email addresses that
purport to allay Clearflow’s concerns over Trigger’s escalating over-90 day AR. These two
supposedly completely-separate emails sent by different individuals with no ostensible
relationship to each other are remarkably similar in their structure and wording used, right down to
the numbering of the points made by each of the alleged senders. Clearly, the senders of these

emails were neither of Mr. Maguire nor Ms. Shulist and whomever did write and send these emails
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is impersonating these individuals. We believe that the retailers involved may be very interested in

this information.

Attached hereto as Exhibit “I” are the two emails described
above from the phone email addresses

DISCOVERY OF THE FAKE INVOICES

36. By September, 2020, the amount of over 90 day AR owed to Trigger by its customers had
escalated sharply to a total of $21,644,485.76. Corresponding deposits from customers had shrunk

dramatically.

37. As a result, we asked Mr. Adler to contact a statistically-significant sample of Canadian
Tire stores taken from across Canada and to ask the simple question: do you carry firearms, and if
s0, do you have in stock or carry certain models of firearms (being the models of firearms allegedly
sold by Trigger to these particular stores)? Each store that was contacted had, according to
invoices provided to Clearflow by Trigger, ordered significant volumes of firearms in the
preceding month (typically with a value of over $20,000 and often much more in the preceding

month).

38. Mr. Adler contacted 40 stores which had collectively ordered, according to the invoices
provided by Trigger, $1,347,246 worth of firearms from Trigger in the previous month. 28 of
those stores, representing $939,321 of the total value of firearms alleged to have been ordered by

Canadian Tire in the preceding month, do not sell firearms at all.

39. Twelve stores confirmed that they do carry firearms, but none carry the makes of firearms
indicated in the invoices, namely, The Hunt Group or Balikili shotguns. Although they do carry

shotgun ammunition, in many cases the representative of the particular store gave a consistent
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response: this type of firearm and ammunition are too “tactical” (to use the word that Mr. Adler
advises was used by at least one representative of one particular Canadian Tire store), and are not
consistent with Canadian Tire’s corporate image. Mr. Adler was told that only ammunition

commonly know to be used by recreational hunters in Canada is carried by any Canadian Tire

stores.
Attached hereto as Exhibit “J” is a copy of a summary of
Mr. Adler’s report dated October 7, 2020
40.  Mr. Adler has also advised me and I verily believe that as part of his investigation, which

focused mainly on Canadian Tire and Home Hardware, he contacted one small firearms shop
located in Thunder Bay, Ontario. The proprietor of this store told Mr. Adler that although he had
ordered products from Trigger in the past, he had not ordered any product from Trigger in a
considerable period of time. Trigger had provided Clearflow with an invoice showing that this
particular small store had ordered a number of shotguns and ammunition within the past month.
The proprietor of this shop indicated to Mr. Adler that this was simply impossible. He had not

ordered nor been invoiced for those products.

41.  Mr. Adler has terminated his engagement with Clearflow, and an Affidavit is not available
from him on an immediate basis. He is aware very specifically of Clearflow’s intention to bring
this proceeding and has been advised that Clearflow will be including the results of his
investigations in the evidence before the Court. My personal belief is that at least part of the
reason Mr. Adler is unwilling to proceed further with investigations into Trigger’s affairs may be
his concern for his own personal safety. The fact is that Clearflow’s records indicate that
$306,357,777.75 has been deposited into Trigger’s bank account since 2015. The evidence seems

to suggest that a large portion of these funds may not have originated with customers of Trigger. If
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indeed I am correct in assessing Mr. Adler’s fears, those fears may not be overly-dramatic given all
of the circumstances. It should be noted by the Court that Gdak is a firearms enthusiast who
personally owns a number of firearms and is, or was at one time, one of the few non-peace officers

in Canada to hold a license to carry a concealed firearm.

THE FICTITIOUS REAL ESTATE TRANSACTION AND THE FORGED TRANSFER
OF REAL PROPERTY

42.  In or about the first week of September, 2020, Clearflow requested yet again that Trigger
catch up on providing required financial disclosures, and that Gdak advise how Trigger proposed

to retire at least a portion of Clearflow’s indebtedness,

43.  In response, Gdak forged documents to make it appear that En Cadre owned real estate

located in Waterloo, with a substantial value, that it was in the process of selling.

44. Specifically, Gdak advised me that Trigger owned a large parcel of land located in
Waterloo that had received a special designation from the RCMP that permitted the storage of
firearms, which Gdak claimed added enormously to its value. The alleged municipal address of
the property was 1343 Martin Grove Rd., Township Road 43, consisting of some 90.0003 acres of

land (the “Martin Grove Property”).

45.  Mr. Gdak advised that En Cadre held title to the Martin Grove Property and was in the
process of selling same to two purchasers. Gdak provided me with a copy of the Transfer allegedly
registered in the Waterloo Land Titles Office confirming that he personally was the owner of the

Martin Grove Property in trust for En Cadre.

Attached hereto as Exhibit “K” is a copy of the forged Transfer
referenced above
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46. Gdak also provided me with an alleged Amended Agreement of Purchase and Sale in

respect of the Martin Grove Property. The purchase price was shown as $48 million and the
transaction was set to close at the end of September, 2020 (later extended to the end of November,

2020). The purchasers are shown as Abina Holdings Inc and Paul Dietrich Developments Inc.

Attached hereto as Exhibit “L” is a copy of the Agreement of
Purchase and Sale referenced above

47.  Gdak advised me that the sale of the Martin Grove Property his was to be the source of
repayment of the $5.6 million in non-factoring loans outstanding from Trigger in favour of
Clearflow. He also advised that Trigger owed a significant amount, in excess of $15 million in
taxes to CRA, which also needed to be paid from the proceeds of the sale. Gdak indicated that he
was prepared to execute a direction to the purchasers such that the non-factoring debt owed to

Clearflow would be paid in full from the proceeds of the sale.

48.  In fact, we went to the trouble of having our real estate financing counsel at Torkin Manes,
Jeffrey Alpert, prepare the directions for signature and send them to counsel acting for En Cadre in
connection with the sale of the Martin Grove Property. The directions have never been signed, nor

would they be of any use in any event since the entire transaction is a fraud.

49. Both the Transfer produced by Gdak and the Agreement of Purchase and Sale are

forgeries/fakes. I am advised by Mr. Alpert, and verily believe that:

Transfer

(a) Torkin Manes pulled from title the real instrument number WR1267136, which is
the registration number shown on the alleged transfer of the Martin Grove Property

to Gdak. The actual Instrument number WR1267136 is the Transfer pursuant to
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which the Respondent Jaimee Gdak took title to an entirely different property

located at 652 Colby Dr., Waterloo, Ontario.

(b) The municipal address shown on the forged Transfer/Deed of land, namely 1343
Martin Grove, Waterloo, does not match the legal description or the PIN identifier
of the property, which is 22281-0110. That PIN identifier corresponds with 652

Colby Dr. which is a property owned by either Jaimee or Jaimak Properties

(c) 1343 Martin Grove Rd. is not owned by En Cadre or any other related company to

Trigger and consists of raw land located in an agricultural area;

(d) the names of the vendor and purchaser are entered on the document are incorrect.
The name of the Transferor is shown as “Mr. Cleason Martin” and the name of the
Transferee is shown as “Mr. Mark W. Gdak”. In the Ontario land titles system the
title “Mr.” is never used, and the names of individuals always appear last name
first, followed by a comma, followed by the first name. I am advised by Mr. Alpert
that the land titles system will not accept entry of the names of vendors and
purchasers in this way, so it is impossible that this is an actual, valid Transfer. It

would not have been accepted for registration by the land titles computer system.

The Fake Agreement of Purchase and Sale

50. The Agreement of Purchase and Sale provided to me by Gdak is also a forgery or a fake.
Corporate searches conducted in every jurisdiction in Canada on the two alleged purchasers
indicate that these alleged corporations do not exist. Further, the land described therein, namely,

1343 Martin Grove Rd., Township Rd 43, is not owned by En Cadre or any entity or individual
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related to it. There is no evidence that the real owner of this property has any connection with En

Cadre or Gdak.

Attached hereto as Exhibit “M” is a copy of the parcel page
relating to the true property known municipally as 1343 Martin
Grove

51. I believe that these documents were provided to me in a fraudulent effort on the part of
Gdak to induce Clearflow to continue the business relationship and to advance additional funds to

Trigger.

MEETING WITH GDAK

52.  On September 28, 2020, my Clearflow partners Sandy Kanichis and Glenn Petersen and I
met with Gdak and his accounts receivable manager Mike Nero. Without disclosing all that we
knew to Gdak, we advised that Trigger had failed the field audit and that we needed Trigger’s
cooperation in a continued investigation by Mr. Adler. Gdak responded that he was very busy
trying to complete his tax filing by the end of that date or he faced penalties of over $1 million. On
behalf of Clearflow, I then demanded that Trigger permit Clearflow to take over the cash
management of Trigger’s business as required pursuant to the MPSA. The cash management
system, as we understand it, consists of a post office box to which cheques are sent by customers of
Trigger. We demanded access to the post office box or that a second post office box be opened that

we would have access to, so that we could take over processing cheques from customers.

53.  This request was refused, on the basis that at times the post office box contains firearms
and the regulator would not permit any party other than a duly authorized representative of Trigger
to have access to same. This strains credulity. In the ordinary course, firearms would not be sent

in the mail to a post office box for any reason.
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FULL DISCLOSURE OF ALL RELEVANT FACTS

54. I am advised by Clearflow counsel in this case, Jeffrey Simpson of Torkin Manes LLP that

because we are moving without notice to Trigger, we are required to disclose to the Court all

relevant facts, even those that do not support our theory of the case, and to present to the Court any

facts or arguments that Trigger and Gdak would make if they were given the chance to respond. In

compliance with that requirement:

(2)

(b)

(©)

(d)

(e)

Trigger has a high visibility in the industry, and it does indeed operate a real
firearms warehouse, which I have personally attended at. 1 have seen many
government/regulatory documents over the years that I do not believe are forgeries
all of which suggests that Trigger does indeed exist as a business and does import

and distribute firearms in Canada.

Trigger has detailed information about executives working at Canadian Tire and

Home Hardware, suggesting that there is exists a real business relationship;

Although it seems impossible that this could be the case given the circumstances of
this case, it is theoretically possible that Gdak could take the position that
Clearflow won’t suffer any loss at all if it can collect all outstanding accounts

receivable, assuming that they do indeed exist;

Trigger has always benefitted from the assistance of professional chartered

accountants and reputable legal counsel in the Waterloo area.

Trigger and Gdak hold the required licenses and designations from, as well as the

trust of, the various regulatory authorities, whom I understand conduct exhaustive
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background checks into individuals involved in this business. These authorities are
presumably aware of the sale of every firearm in Canada and keep carful track of

the shipping, purchase and handling of every firearm sold.

® There does not appear to be any obvious motive for Gdak and Trigger to engage in
such a massive fraud in circumstances where his business appears to be growing

exponentially.

(2) There is no direct evidence that Gdak himself has personally benefitted from the
fraud. There is no direct evidence that proceeds of fraud were utilized to acquire

the real properties in Waterloo and Port Elgin.

55. Despite all of the above factors, my partners at Clearflow and I remain convinced that the
preponderance of evidence of fraud is too overwhelming in this case. While we admit that we
don’t at this time have all the answers, there can be no reasonable explanation for the forged
purchase orders, fake email addresses, the impersonation of others in emails and on conference
calls, the forged transfer of real property, the phony agreement of purchase and sale and the
indisputable massive exaggeration of accounts receivable by way of fabrication of invoices.

Simply put, I cannot think of any way in which these items can be explained away by Mr. Gdak.

56.  In any event, the unacceptable levels of over-90 day AR and constant default in providing
required financial reporting would, in any event, have resulted in Clearflow terminating the credit
facilities, issuing the Demands and NITES, and moving for the appointment of a Receiver even in
the absence of evidence of fraud. While the evidence of the fraud demonstrates the need for the

Court to appoint an Interim Receiver on an immediate basis for the protection of Trigger’s estate
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and to protect the interests of Clearflow, Clearflow would in all likelihood be taking steps to place
some or all of the Respondents into receivership within a short period of time anyway. It appears
to Clearflow that Trigger may actuaily be insolvent. In these circumstances, I do not believe that it
is possible that the Respondents will suffer any actual damages as a result of the interim Orders

requested on this Application.

UNDERTAKING AS TO DAMAGES

57.  In the event that the Court grants the interim receivership appointment as requested, and
the Court subsequently decides that such order ought not to have been made as a result of material
misrepresentations by Clearflow in its Court materials, and it is proven that Trigger or any of the
Respondents have suffered damages as a result, | am authorized by Clearflow solely in my
capacity as a representative of Clearflow, and not in my personal capacity. to undertake on behalf
of Clearflow to be responsible for any such damages incurred.

SWORN remotely by Martin Nicholas Rees of

the City of Port Colborne, in the Regional

Municipality of Niagara before me at the City

of Toronto, in the Province of Ontario, on

October ., 2020 in accordance with
0. Reg. 431/20. Administering Oath or

Declaration tely.
Commissiogler for Taking Affidavits . MARTIN NICHOLAS REES
{or as may be)

Jetfrey 5. Swysal\

RCP-E 4D (July 1, 2007)



17 96509SL1/#000°9S9+€

(9102 ‘1 AeN) OF 4-dOd

*d10D) 9oURUI] [RIDIOWWO)) MO[JIBI[)
quedrddy ay) 10 s10Ame

ev16-L85-888-1 -Xeq
CIvS-LLL-9TY  ‘IPL
woo souewurIo)@uosdursf

(INE996¢€) uosdurg “ Aaxgor

LMT OSIN NO 0juoioL
00ST NS 4991m§ 93UOA G
SIO}IOI[0S 29 SIQISLLIRY

d'TTSANVIN NIMHOLL

SHAA SVIOHDIN NILIVIA 4O LIAVAIAAY

OINOYOL
LV AHONIININOD DNIAFID0dd

LST'T TVIOUANINOD
HOLLSAC 4O LHN0D dOTddAdNS
OlYVINO

TO00-+ST16¥900-0C-AD "ON o[t HNoYH
sjuopuodsay jueorddy

T8 319 "DNI ‘ATVSATOHM YdODMYL  -pue- ‘ddO0O HONVNIA TVIDUYHININOD MO TddVH IO
€9



161

Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant

-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.
Respondents
APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,

R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule 40.01
of the Rules of Civil Procedure

AFFIDAVIT OF ALEXANDRA (SANDY) KANICHIS

I, Alexandra (Sandy) Kanichis, of the Town of Woodbridge, in the Province of Ontario,

MAKE OATH AND SAY:

1. I am the Director of Operations of the Applicant in this proceeding, and as such, have
knowledge of the following matters, either through my direct knowledge or by informing myselfin

respect thereof, in which case I indicate the source of my information and belief.

2. I have read the draft Affidavit of Martin Rees to be filed in support of this Application and

to the extent I have personal knowledge of the facts set out therein, I agree with his evidence.
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3. I am the partner at Clearflow who supervises the day to day administration of the Trigger

credit facilities. I swear this Affidavit for the following purposes:

(a) To supply additional details regarding the Trigger credit facilities;

(b) To provide additional details regarding the growth in over-90 day AR with respect
to Trigger’s accounts receivable and other details regarding the growth in Trigger’s

business over the years;

(c) To provide details with respect to Clearflow’s suspicions that certain cheques

allegedly issued by Trigger customers are forgeries;

(d) To provide details of measures taken by Clearflow in response to Gdak;’s chronic

lack of financial reporting; and

(e) To provide additional details as to the involvement of Jaimee Gdak in the business

operations of Trigger.

DETAILS OF THE CREDIT FACILITIES

4. The total amount owed by Trigger in favour of Clearflow was, as of October 6, 2020,
$48,625,279.75. The credit facilities extended by Clearflow to Trigger were summarized in an

Offer letter dated April 23, 2015 (the “Offer Letter”), and consisted of:

(a) a Master Purchase and Sale Agreement dated April 30, 2015 (the “MPSA”);

(b) a Master Purchase Order Financing Agreement dated April 30, 2015 (the “PO

Financing Agreement”); and
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(©) a Royalty Agreement dated April 30, 2015 (the “Royalty Agreement”).

Attached hereto as Exhibits “A”, “B” and “C” respectively are
copies of the Offer Letter, the MPSA, the PO Financing
Agreement and the Royalty Agreement.

THE MPSA

5. Pursuant to the terms of the MPSA and the standard terms which form part thereof, Trigger
is required to provide Clearflow with a monthly list of all outstanding invoices issued by it to its
customers. Clearflow then has the option to purchase all or a portion of these accounts receivable

based on a payment to Trigger of 85% of the amounts shown as due and outstanding.

6. Clearflow then collects those receivables in the ordinary course as they are paid by
Trigger’s customers, which are typically retail stores ranging from small, “mom and pop” shops to,
as indicated above, national chains such as Canadian Tire and Home Hardware. These customers
remit payment to Trigger on 30-60 day payment terms from the invoice date in respect of products
ordered and delivered. Unless and until Clearflow receives payment in respect of its financed
purchase orders, any funds advanced to Trigger are considered loans outstanding from Clearflow

to Trigger.

7. As of October 6, 2020, Clearflow had purchased accounts from Trigger with a total value
of $43,025,279.75, based on total accounts receivable allegedly due to Trigger by all of its

customers collectively of $64,074,258.69.

8. At the request of Gdak, Clearflow has not followed its usual procedure for collection of

accounts receivable, provided for in the MPSA, Gdak’s stated reason for this request is that the
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regulations imposed by the RCMP and other federal agencies, require that only Gdak could collect

and handle the payments received from customers in respect of sales of firearms.

0. In addition to the accounts receivable financing described above, Clearflow also advanced
the sum of $10,284,932.38 in the form of purchase order financing pursuant to the PO Financing

Agreement. This amount is included in the total indebtedness indicated in my Affidavit above.

10.  Inaddition to the financing summarized above, Clearflow has made occasional advances to
Trigger based on discrete requests for specific financing for various business purposes. The
aggregate total of these various one-time loans advanced by Clearflow to Trigger is $5,600,000.00.

This amount is included in the total indebtedness owed to Clearflow set out above.

RAPID EXPANSION OF TRIGGER’S BUSINESS

11. As stated by Mr. Rees in his Affidavit, for the initial 12 months of the relationship between
Trigger and Clearflow, Trigger’s sales remained relatively flat. Over the next four years, however,
Trigger’s business appeared to take off. Sales started expanding at a rapid rate. I attach hereto
review engagement financial statements for Trigger for the financial years ending March 31, 2019
and March 31, 2020. The 2019 statement, for example, shows sales in 2018 of $19,482,802, which
increased to $60,980,735 in 2019. The internal statement for the year ended March 31, 2020
showed that annual sales had increased to $151,310,849.30. Gross profits for the same period

increased from $7,509,508 in 2018 to $59,017,623.91 in 2020.

Attached hereto as Exhibit “D” are the draft review
engagement financial statements for Trigger for the year ended
March 31, 2019 and the draft, internal financial statement for
the year ended March 31, 2020
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12. In particular, over the years, it appeared that the largest growth in Trigger’s business was
with the major retail channels, specifically Canadian Tire and Home Hardware, which were
allegedly purchasing from Trigger a large volume of firearms. As of October 6, 2020, Clearflow
has purchased, since the beginning of the relationship with Trigger, Canadian Tire accounts
receivable with a total value of $131,390,049 of which $84,744,429.38has been collected, and
$35,637,636.27 remains outstanding. The corresponding figures for Home Hardware are
$58,083,426 of purchases of which $41,716,118.67 has paid and $16,367,307.58 remains

outstanding respectively.

13.  According to information furnished by Gdak, in December 2015, Trigger’s sales started
increasing from approximately $100k per month to over approximately $1 million per month by
the end of June, 2017. This was accompanied by increases in the balance of AR owed to Trigger

by its customers.

14. By June 2018 sales had increased to $5.1 million per month and the accounts receivable
ending balance as of the end of June, 2018 was $13.45 million. Two years later, by the end of
June, 2020, those figures had increased to sales of $16.31 million per month with an Ending AR

Balance of $58.75 million.

15. By September, 2020, the amount of over 90 day AR owed to Trigger by its customers had
escalated sharply to a total of $21,644,485.76. Corresponding deposits from customers had shrunk

dramatically.
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REQUIREMENTS IMPOSED ON TRIGGER AFTER THE SEPT. 28/20 MEETING
WITH GDAK

16. After the September 28™ 2020 meeting between Gdak and Clearflow, Mr. Rees was
temporarily unavailable and Mr. Petersen subsequently dealt with Gdak. Glenn and I had one
additional meeting with Mr. Gdak on October 1, 2020, and I have spoken to Gdak a number of

times since then.

17.  In addition to demanding that Trigger allow Clearflow to control its cash management and
cheque deposits, we subsequently demanded that Trigger agree to install at Trigger’s premises a
cheque deposit machine that will electronically provide Clearflow with notice of all cheques in
favour of Trigger that pass through the Canadian cheque clearing system. Gdak agreed to this
request, and since installing the machine, activity in Trigger’s accounts has dropped to almost
nothing and Trigger has never used the machine. A small fraction of the deposits that would

historically have been made into Trigger’s bank account are now being made.

FORGED CHEQUES

18. We then obtained and examined a series of Canadian Tire and Home Hardware cheques
allegedly deposited into Trigger’s bank account during the months of July and August, 2020.

These cheques are obviously suspicious:

(a) The bottoms of each cheque have been cut off in the photocopy provided by Gdak,

such that account numbers and other information is not visible;

(b) The cheques are stamped on the front with the name of an “attention of” person,

namely Mr. Maguire and Ms. Shulist. I have never seen business cheques in my
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years of banking that would include an “attention of”” name of an individual. There

would be no reason for same;

(©) These cheques, if they had been negotiated, would have stamps on the front or the
back. The front sides of the cheques have no endorsement stamps and the backs of

the cheques were not included in the copies sent by Gdak;

(d) Finally, and perhaps most conspicuous is the fact that Mr. Maguire’s name is
spelled differently (“Matt Maguire”) on the face of the supposed Canadian Tire
cheques than the spelling of his name in the fake email address supplied by Gdak
(“Matt Mcguire”). At the very least, this confirms that one or the other, if not both,

of the cheques or the email addresses are faked.

INVOLVEMENT OF JAIMEE GDAK IN TRIGGER’S BUSINESS

19. The Respondents Jaimee and Jaimak Real Properties Inc. (“Jaimak™) own certain real
property located in Waterloo, Ontario, and in Huron County, Ontario that I believe may have been
acquired with the proceeds of the fraudulent activity perpetrated by the Gdaks. It appears to me
that it is entirely possible that title to these properties has been placed in the names of Jaimee or
Jaimak in an effort to shield assets from the reach of Clearflow and other creditors in the event that

the fraudulent scheme was discovered.

Attached hereto as Exhibit “E” are copies of parcel pages
showing that Jaimee or Jaimak hold title to the following real
properties:

265 Old Post Road, Waterloo ON

250 Lion’s Court, Warterloo, ON
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652 Colby Dr., Waterloo ON

47 Baker Rd., Port Elgin ON

157 Saugeen Beach Road, Port Elgin, ON

20.  Jaimee Gdak is involved with daily accounting operations of Trigger Wholesale, Inc.
Literally hundreds of emails have been exchanged between Jaimee, myself and the Clearflow

admin Team with respect to:

(a) processing credit card payments;

(b) deposits made into the Trigger Ops Account and the Trigger Blocked Account;

(c) deposits made into BMO Bank Trigger Ops Account that consisted of non factored

payments.

21.  The last email that she sent us was August 13, 2020 for credit card processing. After that

date a new email address was created called Accounting@triggerwholesale.com, which I believe

is another email for Jaimee Gdak and the admin team at Trigger. We also have an email from
February 21, 2018 in which Jaimee submitted a schedule for funding. In a September 11, 2018
email Jaimee advised that she physically went to BMO Bank to make a deposit, and we have an

email confirmation that she completed that day’s deposit.

Attached hereto as Exhibit “F” are copies of all of the above-noted emails

22. In addition, at our meeting at Trigger Wholesale, Inc., on October 1, 2020, in attendance

was Mark Gdak, Mike Nero from Trigger and Glenn Petersen and myself from Clearflow. Mark
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stated that Jaimee was working from home due to the Corona Virus Pandemic but that she was

making collection calls on all the past due accounts of Independent Stores.

23.  Lastly, I conducted a Google search against “Jaimee Gdak”. One of the first entries that

comes up on that search is a Zoom info page in the name of Trigger. In other words, if one

Googles Jaimee, a Trigger Zoom info page comes up as one of the first entries.

24.  Jamie is deeply involved in the day to day financial administration of Trigger, and takes an
active part in managing the financial and accounts receivable side of Trigger’s business. She is
one of individuals at Trigger whom | would describe as part of the senior management team. It is
impossible that she could not be aware of, and most likely actively participating in, fraud on such a

massive scale,

25. 1 make this Affidavit in support of Clearflow’s application for the appointment of a

Receiver and for no other or improper purpose.

SWORN remotely by Alexandra (Sandy)
Kanichis of the Town of Woodbridge, in the
Regional Municipality of York before me at the
City of Toronto, in the Province of Ontario, on
October 9, 2020 in accordance with

0. Reg. 431/20, Administering Oath or
Declarati otely.

Cotimissioner for Taking Affidavits TALEXANDRA (SANDY) KANICHIS
(or as may be)

Jetfrey T. Sinso/\

RCP-E 4D (July 1, 2007)




17 96509SL1/#000°9S9+€

(9102 ‘1 AeN) OF 4-dOd

*d10D) 9oURUI] [RIDIOWWO)) MO[JIBI[)
quedrddy ay) 10 s10Ame

ev16-L85-888-1 -Xeq
CIvS-LLL-9TY  ‘IPL
woo souewurIo)@uosdursf

(INE996¢€) uosdurg “ Aaxgor

LMT OSIN NO 0juoioL
00ST NS 4991m§ 93UOA G
SIO}IOI[0S 29 SIQISLLIRY

d'TTSANVIN NIMHOLL

SIHDINV (AANVS) VIANVXATV 40 LIAVAIAAY

OINOYOL
LV AHONIININOD DNIAFID0dd

LST'T TVIOUANINOD
HOLLSAC 4O LHN0D dOTddAdNS
OlYVINO

TO00-+ST16¥900-0C-AD "ON o[t HNoYH
sjuopuodsay jueorddy

T8 319 "DNI ‘ATVSATOHM YdODMYL  -pue- ‘ddO0O HONVNIA TVIDUYHININOD MO TddVH IO
0Ll



Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant

-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.
Respondents
APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,

R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

AFFIDAVIT OF GLENN PETERSEN
I, Glenn Petersen, of the City of Surrey, in the Province of British Columbia, MAKE

OATH AND SAY:

I I am a director and one of the four partners of the Applicant in this proceeding, and as such,
have knowledge of the following matters, either through my direct knowledge or by informing

myself in respect thereof, in which case | indicate the source of my information and belief.

2. I have reviewed the draft Affidavits of Martin Rees and Sandy Kanichis, both of which
were prepared in support of this Application. To the extent | have personal knowledge of the

contents of those Affidavits, I confirm and agree with the evidence contained therein (other than



-

evidence that is specific to Mr. Rees or Ms. Kanichis, such as conversations at which I was not
present, in which case [ verily believe their evidence to be true). All capitalized terms herein have

the same meaning ascribed to them in Mr. Rees’ Affidavit.

3 In Mr. Rees’ Affidavit, he testifies as to fraudulent invoices allegedly rendered to Canadian
Tire by Trigger. I wish to add to Mr. Rees’ testimony the following evidence that has very recently

come to my attention with respect to Home Hardware.

4. On October 7, 2020, I was able to obtain from a third party (i.e., not connected in any way
to Trigger) a standard form purchase order dated “06/20” (the “Home Hardware P.0O.”) issued
by Home Hardware to one of its vendors. I understand that the issuance of a purchase order is the
usual method by which Home Hardware procures stock from its vendors. This is an example of
the format of purchase order that I believe is used by Home Hardware’s in respect of goods ordered

for the St. Jacob’s location to be delivered by the vendor to the Home Hardware distribution centre.

Attached as Exhibit “A” is a copy of the legitimate Home Hardware purchase
order referenced above

3. I also attach for comparison a copy of a purchase order sent to Clearflow by Trigger as
evidence of an order for a large quantity of ammunition allegedly placed by Home Hardware on
July 6, 2020 (the “Forged P.0.”) to be delivered to the St. Jacobs location. I believe that this is
not a legitimate Home Hardware purchase order. I believe that this is a falsified document that
did not originate with Home Hardware. I believe that Gdak forged this purchase order in order to
create the impression that Home Hardware had actually ordered the products listed thereon in order

to induce Clearflow to make further advances to Trigger.

Attached as Exhibit “B” is a true copy of the Forged P.O.

298
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6. A cursory review of the Home Hardware P.O. compared to the Forged P.O. reveals that
the two documents are very different in design, format and tone of language used. In addition, the
Forged P.O. contains at least three fairly-egregious spelling errors. While this is not determinative,

in my experience, the presence of spelling errors in purchase orders of this type is not common.

7. Most importantly, the Home Hardware P.O. contains a significant amount of information
that is missing from the Forged P.O. The legitimate purchase order sets out the delivery method,
“routing” information, UPC codes for the products being ordered, the store number and the vendor
number. None of this information appears on the Forged P.O. In addition, the Home Hardware
PO identities a specific “buyer” in relation to the products involved and does not contain a
reference to a department. Based on my experience, information such as the vendor number and
store number are absolutely critical information that are always set out in this type of purchase

order.

8. Finally, I attach hereto a document that I believe to be a forged purchased order created by
Gdak in respect of Canadian Tire. The design, format and type of language used in this document
are so remarkably similar to the Forged Home Hardware P.O. that 1 cannot come to any other
conclusion that they were prepared by the same person. I note as well that the forged Canadian
Tire P.O. is missing the exact same information that is notably missing from the Forged Home
Hardware P.O., specifically, delivery method, “routing” information, UPC codes for the products
being ordered, the store number and the vendor number, all of which, as stated above, are almost

always specified in purchase orders such as these.

9. I swear this Affidavit in support of Clearflow’s Application for the appointment of a

receiver over Trigger and for no improper purpose.

299
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SWORN remotely by Glenn Petersen of the
City of Vancouver, before me at the City of
Toronto, in the Province of Ontario, on
October 9, 2020 in accordance with

0. Reg. 431/20, Administering Oath or
Declaration tely.

Commissiones for Taking Affidavits LENN PETERSEN
as may be)

Oefbet)s 105N
J ' (}‘OS RCP-E 4D (July 1, 2007)
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant
-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

APPLICATION UNDER Section 47(1) of the Bankruptcy and Insolvency Act,
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FIRST REPORT OF THE INTERIM RECEIVER
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Grant Thornton
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INTRODUCTION

1. Grant Thornton Limited (“GTL”) was appointed as Interim Receiver (the “IR”) of
Trigger Wholesale Inc. (“Trigger”’) and The En Cadre Group Inc. (‘En Cadre”)
(collectively, the “Debtors”) by order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated October 13, 2020 (the “Interim
Receivership Order”). Copies of the Interim Receivership Order and the
Endorsement of the Honourable Madam Justice Gilmore are attached hereto as

Appendix “1”.

2. Background information pertaining to the Debtors, including the circumstances
leading to the appointment of the IR, are contained in the affidavits of Martin
Rees, Sandy Kanishis and Glenn Peterson, each sworn October 9, 2020 (the
“Clearflow Affidavits”) in support of Clearflow Commercial Finance Corp.’s
(“Clearflow”) application for the appointment of the IR. A copy of the Clearflow
Affidavits without appendices is attached hereto as Appendix “2” and are
accessible on the IR’s case website at www.GrantThornton.ca/TWI. Clearflow is
the primary secured creditor of the Debtors.

3. The Debtors are both companies that are incorporated in Ontario and are
allegedly in the business of importing and distributing firearms, particularly
shotguns, and associated ammunition to customers throughout Canada. The
Debtor’s customers allegedly include Canadian Tire and Home Hardware, as well
as small gun shops, outdoor stores, the military and police forces. The
registered address for Trigger is 588 Colby Drive, Suite #1, Waterloo, Ontario.
The directors of Trigger are Mark Gdak, Jaimee Lynn Gdak and Brian Richard
Kelly. Although the IR understands that recently Mr. Kelly has resigned as a

director of Trigger.

4, The IR does not have any knowledge at this time as to the precise nature of the
business that En Cadre was engaged in prior to the granting of the Interim
Receivership Order. The registered address for En Cadre is 588 Colby Drive,
Suite #1, Waterloo, Ontario. The directors of En Cadre are Mark Gdak and

Jaimee Lynn Gdak. The Debtor’s assets consist of:

a) accounts receivable due and owing from customers of the Debtor’s (“AR”);



b) firearms and ammunition inventory owned by the Debtor’s and stored in a
secure facility located at 588 Colby Drive, Suite #1, Waterloo, Ontario (the
“Premises”); and

c) miscellaneous assets, including office equipment and computers, goodwill,

and customer lists.

DISCLAIMER

In preparing this report, the IR has reviewed certain unaudited financial
information and certain financial information related to the Debtors. While the IR
has performed a preliminary review of available books and records of the
Debtors, such review does not constitute an audit or verification of such
information for accuracy, completeness or compliance with Generally Accepted
Auditing Standards (“GAAS”) or International Financial Reporting Standards
(“IFRS”). Accordingly, the IR expresses no opinion or other form of assurance

pursuant to GAAS or IFRS with respect to such information.

This report has been prepared for the use of this Court as general information to
assist the Court in making a determination of whether to approve the relief
sought by Clearflow, in respect of motion that is scheduled to be heard by the
Court on October 22, 2020. Accordingly, the reader is cautioned that this report
may not be appropriate for any other purpose.

All references to dollars in this report are in Canadian currency, unless otherwise
noted.

PURPOSE OF FIRST REPORT

8.

The purpose of this, the IR’s first report to Court (the “IR’s First Report”) is to
advise the Court on the IR’s activities since its appointment and to provide

information to the Court pertaining to Clearflow’s request for an Order, inter alia,

(a) converting the Interim Receivership Order into a Receivership Order (the
“‘National Receivership Proceedings”) pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43,



(b)

(c)

(d)

(e)

®

as amended (the "CJA"), and appointing GTL as receiver (in such capacity
the "Receiver") without security, of all of the assets, undertakings and
properties of Trigger, En Cadre and certain real property owned by each of
Jaimak Real Properties Inc. (“Jaimak”) or Jaimee Lynn Gdak, (collectively,
the “Property”), as specified in the draft Order included in the Clearflow

Motion Record (collectively the "Debtors");

continuing the Mareva injunction relief set out in paragraphs 8, 9 and 10 of
the Interim Receivership Order, subject to such amendments and
additional terms, as set out in the draft Order included in the Clearflow

Motion Record;

authorizing, but not obligating, GTL to file assignments in bankruptcy for

each of Trigger and En Cadre under the BIA,

authorizing GTL to act as trustee in bankruptcy for each of Trigger and En

Cadre;

authorizing GTL to transfer $30,000 from the National Receivership
Proceedings to GTL, in its capacity as proposed trustee in bankruptcy, to

fund the administration of the proposed bankruptcy proceedings of Trigger;

authorizing GTL to transfer $30,000 from the National Receivership
Proceedings to GTL, in its capacity as proposed trustee in bankruptcy, to
fund the administration of the proposed bankruptcy proceedings of En

Cadre;



(2) requiring Brian Kelly to provide information or documents to the Receiver,
to aid in the Receiver’s efforts to take control of the Property and discharge

its duties under the National Receivership Proceedings;

(h) authorizing the Receiver to conduct examinations of each of Mark Gdak,
Jamiee Lynn Gdak, Brian Kelly, Mike Nero and Phil Searles, in respect of

the Property that pertains to the National Receivership Proceedings; and

(1) granting certain other ancillary relief, as detailed in the draft Order included

in the Clearflow Motion Record.

TAKING POSSESSION

10.

11.

12.

13.

Prior to the IR’s appointment, Clearflow management advised GTL that the
Premises contained a large number of non-restricted, restricted and prohibited
firearms, as well as ammunition and that the principal of Trigger, Mr. Gdak, had a

permit to carry a concealed firearm.

In anticipation of being appointed as IR, GTL contacted the Chief Firearms Office
for Ontario (the “CFQ”) to enquire if it was possible for a civilian to have a permit
to carry a concealed firearm. The CFO advised that while such permits were

very rarely granted, they did exist.

Upon its appointment, the IR attended at the Waterloo Police North Division
station and sought assistance from the Waterloo Police Department in gaining

entry to the Premises, due to the Premises containing firearms and ammunition.

There was no one present at the Premises when the IR arrived at approximately
6:00PM on October 13, 2020. Therefore, the IR called Mr. Gdak, notified him of
the appointment of the IR, and asked that he attend the Premises to allow the IR
to take possession thereof.

Mr. Gdak cooperated and attended at the Premises, provided the IR with the
keys to the Premises, as well as the passcodes to the alarm system, names of

the security monitoring company and Information Technology (“IT”) consultant



14.

15.

16.

used by the Debtors. Mr. Gdak also provided the IR with a tour of the Premises
prior to departing after advising that he was not prepared to answer any
additional questions without speaking with his counsel. Mr. Gdak agreed to meet
the IR at the Premises at 9:30AM the next day, October 14, 2020, to assist the IR
with fulfilling its duties.

The CFO has advised that pursuant to section 91 of the Criminal Code (R.S.C.,
1985, c. C-46) (the “Criminal Code”):

a) anyone with access to non-restricted firearms must either hold a Non-
Restricted Possession and Acquisition License (“NRPAL’), or be under the

direct and immediate supervision of someone with an NRPAL; and

b) anyone with access to restricted firearms must either hold a Restricted
Possession and Acquisition License (“RPAL”) or be under the direct and

immediate supervision of someone with an RPAL license.
Pursuant to Section 91 of the Criminal Code:

Unauthorized possession of firearm

91 (1) Subject to subsection (4), every person commits an offence who possesses a prohibited firearm, a
restricted firearm or a non-restricted firearm without being the holder of

(a) a licence under which the person may possess it; and

(b) in the case of a prohibited firearm or a restricted firearm, a registration certificate for it.

Exceptions
{4) Subsections (1) and (2) do not apply to

{a) a person who possesses a prohibited firearm, a restricted firearm, a non-restricted firearm, a prohibited
weapon, a restricted weapon, a prohibited device or any prohibited ammunition while the person is under the
direct and immediate supervision of a person who may lawfully possass it, for the purpose of using it in a
manner in which the supervising person may lawfully use it; or

{b) a person who comes into possession of a prohibited firearm, a restricted firearm, a non-restricted firearm, a
prohibited weapon, a restricted weapon, a prohibited device or any prohibited ammunition by the operation of
law and who, within a reasonable period after acquiring possession of it

(i) lawfully disposes of it, or

The IR’s representative responsible for taking possession of the Premises holds
the appropriate licenses to possess restricted and non-restricted firearms and
provides direct and immediate supervision of anyone that entered the warehouse
at the Premises where the firearms are stored in accordance with Section
91(4)(a).




17.

18.

19.

20.

21.

22.

The IR has also confirmed with the CFO that since the IR has come into
possession of the firearms as a result of the Interim Receivership Order the
exception provided in Section 91(4)(b) applies.

The IR has arranged for a security consultant, locksmith, security camera
consultant and IT consultant to attend the Premises and proceeded to take

possession of the Premises, which included:

a) changing the locks on the Premises;

b) reviewing the internal security of firearms and ammunition;
c) reviewing the setup of security cameras; and

d) reviewing the IT setup, backing up email and accounting data and

disconnecting remote access to the Debtor's computer server.

The IR was unable to make arrangements to change access to the alarm system
on the evening of October 13, 2020, therefore a security guard was posted
outside the Premises, with instructions not to allow anyone to enter the Premises,

other than the IR and its consultants.

At approximately 9:00AM on October 14, 2020, Mr. Gdak called the IR and
advised that he would be unable to attend the Premises to assist the IR, as he
would be meeting with his counsel. The IR requested that Mr. Gdak provide
usernames and passwords to Trigger's accounting software (“Quickbooks”), so
that an inventory and AR listing could be obtained. Mr. Gdak said that he could
not remember the passwords and would provide them later in the day along with
the inventory and AR listings.

On October 14, 2020, the IR spoke with The Waterloo Networking Company
(“TWNC”) which managed the Debtor’s IT and arranged for only the IR to have
access to Trigger’s physical and virtual servers. The IR also spoke with the
Summit Group, which hosts Trigger’s Quickbooks and arranged for only the IR to

have access to Quickbooks.

In addition, on its appointment, the IR notified Bank of Montreal, where the
Debtors held certain bank accounts, to freeze the existing accounts for
withdrawals, and make them for deposit only. At the time of the Interim

Receivership Order, there was approximately $16,000 in aggregate in the bank



23.

24.

accounts. In parallel with this, the IR opened new trust accounts for Trigger and
En Cadre, as required by paragraph 17 of the Interim Receivership Order.

The IR has also confirmed that insurance is currently in place, however the policy
was renewed in June, 2020 and no premiums have been paid. Premium arrears
are currently $71,668 and are $14,343 per month going forward. The IR is

investigating other more economical insurance options.

As required by the Interim Receivership Order, the IR set up and is maintaining a

case website containing all publicly available information in these proceedings.

ASSETS

Accounts Receivable

25.

26.

27.

28.

Clearflow advises that it has currently factored Trigger’s outstanding AR totalling
$64,074,258 and provided the IR with a listing of this AR (the “Clearflow AR
Listing”). A copy of the Clearflow AR Listing is attached here to as Appendix
“3”.

The IR has accessed Trigger’s Quickbooks records and was able to print a report
detailing amounts outstanding from customers, as at October 13, 2020 (the
“Trigger AR Listing”). The Trigger AR Listing details amounts owing from
customers totalling $1,510,458. A copy of the Trigger AR Listing is attached
hereto as Appendix “4”.

The IR asked Mr. Gdak to confirm that the Trigger AR Listing was correct, to
which Mr. Gdak provided an alternative AR listing totalling $1,411,812 (the “Mr.
Gdak AR Listing”), of which $467,738 represents inventory held at customers
on consignment and based on the typical terms of consignment, has likely not
been sold to the customer. The actual amount owing from customers according
to Mr. Gdak is therefore $944,073. A copy of the Mr. Gdak AR Listing is attached

hereto as Appendix “5”.

The invoices listed on the Trigger AR Listing and the Mr. Gdak AR Listing are
mostly less than $10,000 each. Clearflow advises that they did not factor
invoices under $10,000. The IR has confirmed that none of the AR included on
the Trigger AR Listing and the Mr. Gdak AR Listing is included on the Clearflow
AR Listing.



29. On October 19, 2020 the IR asked Mr. Gdak if any of the AR on the Clearflow AR
Listing were collectible to which Mr. Gdak replied that Trigger's only AR are those
listed on the Mr. Gdak AR Listing. Based upon the IR’s initial findings, it is
concerned that all of the invoices factored by Clearflow totalling $64,074,258 may
not be real, but further investigation is required with respect to this matter.

30. The IR is in the process of contacting all customers and requesting that they
verify the amounts owing to Trigger.

Inventory

31. Clearflow advised the IR that on September 28, 2020 Trigger told Clearflow that
the inventory at the Premises had a cost value of approximately $6 million.

32. While there were firearms and ammunition at the Premises, it was apparent to
the IR, based on the quantity onsite, that the value was significantly less than $6
million.

33. The IR opened numerous boxes of handguns, which are restricted firearms, and
noted that they were all in disrepair and rusted. These firearms are unusable in
their current condition and have very little value.

34. The IR also opened numerous boxes of rifles, which are non-restricted firearms,
and noted that they appeared to be in new condition.

35. On the afternoon of October 14, 2020, Mr. Gdak emailed the IR an inventory

listing which states the cost value of the inventory at the Premises is $1,999,058
(the “Inventory Listing”). The Inventory Listing appears to be prepared in Excel
rather than a printout from Quickbooks. A copy of the Inventory Listing is
attached hereto as Appendix “6”. The IR has not been able to generate a
similar listing in Quickbooks, therefore it appears that Trigger may not have

maintained its inventory records in Quickbooks.

IR’S PRELIMINARY FINDINGS TO SUPPORT CLEARFLOW’S CONCERNS

Discussion with Mr. Gdak

36.

On October 19, 2020, the IR received a call from Mr. Gdak in which he advised
that he was preparing a plan to repay part of the funds advanced by Clearflow.

This plan included handing over five properties with equity of approximately $7



million to Clearflow, two of which were under contract to be sold. Clearflow is
aware of the following five properties that are owned by either Jaimak or Mrs.
Gdak:

a) 652 Colby Dr, Waterloo, ON N2V 1A2;

b) 250 Lions Ct, Waterloo, ON N2L 6MS8;

c) 157 Saugeen Beach Rd, Port Elgin, ON NOH 2C5;
d) 43 Baker Rd, Port Elgin, ON NOH 2C5; and

e) 265 Old Post Road, Waterloo

The IR believes that Mr. Gdak was referring to these five properties.

CFO Audit Letter

37.

38.

The IR contacted the CFO and has requested that an inventory audit be
completed to ensure that all restricted firearms registered to Trigger are located
at the Premises. The CFO has acknowledged the IR’s request and advises it will

schedule an audit as soon as possible.

The CFO also advised that the last audit was completed in December 2019.
Clearflow has provided the IR with copies of the CFO audit letters it obtained
from Trigger dated March 5, 2020 and May 11, 2020. The IR has provided these
letters to the CFO, who has advised that while a letter dated March 5, 2020 was
issued to Trigger in respect of the December 2019 audit, the letter provided by
Clearflow has been substantially altered from the original letter issued by the

CFO. Examples of alternations include:

a) changing the number of restricted firearms located at the Premises from
1,114 to 31,114, the number of self audited items from 200 to 3000 and the
number of CFO audited items from 162 to 3162; and

b) changing the number of reported cameras on the premises from 16 to 32;
¢) changing the number of motion sensors in the warehouse from 11 to 14;

d) removing a sentence that advised the panic alarms were not in use at the
time of inspection;

e) stating that an audit of Trigger’'s service ledge was completed finding no
issues to report when there is no mention of such an audit in the original
letter; and



f) adding a statement that this is the 24th inspection without issue and
continuous advancements in security and operations when there is no such
statement in the original letter.

The CFO also advised that the letter dated May 11, 2020 was not issued by the CFO
and the audit referred to therein never occurred. Copies of the letters provided to

Clearflow by Trigger and the actual letters provided to Trigger by the CFO are attached

hereto as Appendices “7” and “8” respectively.

Customer Email Accounts

39.

40.

41.

The Clearflow Affidavits state that Trigger created fake email addresses for
supposed Canadian Tire and Home Hardware employees, which Trigger used to

provide false sales and AR information to Clearflow.

The Receiver located emails from Phil Searles (“Mr. Searles”), a Trigger
employee, to TWNC requesting that the following new domains be created on
August 12 and 13, 2020:

e @hhdist.on.ca
e (@cdntops.com

The Receiver also located emails from Mr. Searles and Mr. Gdak to TWNC dated
August 12, 13 and 18, 2020, requesting that the following email addresses be
urgently created:

e matt.mcguire@cdntops.com
e c.shulist@hhdist.ca
e r.egan@hhdist.ca

Copies of the August 12, 13 and 18, 2020 emails are attached hereto as
Appendix “9”. An excerpt from one of the emails is provided below.

From: Mark Gdak <Mark@triggerwholesale.com>

Sent: August 12, 2020 1:49 PM

To: Phil Searles <Phil@triggerwholesale.com>; twnc.ucr <ucr@twnc.com>
Cc: Scott Downing <SDowning@twnc.com>

Subject: RE: NEW DOMAIN AND NEW EMAIL USER REQUEST

Here is the user that needs to be set up:
Name: Matthew McGuire
Email: matt.mcguire @cdntops.com

10



42.

43.

The IR also located two laptop computers in Mr. Gdak and his spouse, Jaimee
Gdak’s (“Mrs. Gdak”) office. These computers were logged into the email
accounts for r.egan@hhdist.ca and matt.mcguire@cdntops.com. Print screens of
these two email account pages are attached hereto as Appendix “10”.

It would appear that Mr. Gdak and/or Mrs. Gdak were using these computers to

impersonate Canadian Tire and Home Hardware employees.

Cheques Located Onsite

44,

45.

46.

47.

The IR located 27 uncashed cheques from what appear to be Trigger customers
totalling $1,654,693.75 (the “Uncashed Cheques”), including the following two

cheques from what appear to be Home Hardware Building Centre:

a) cheque number 350015 dated August 18, 2020 in the amount of
$696,150.00; and

b) cheque number 336201 dated July 24, 2019 in the amount of $382,222.50.

The Uncashed Cheques were all drawn on accounts from either Canadian
Imperial Bank of Commerce (“CIBC”), Bank of Nova Scotia (‘BNS”) or Royal
Bank of Canada (“RBC”). It appeared that all cheques drawn on accounts from
each financial institution used the exact same background and same font.
Copies of Uncashed Cheques with a schedule summarizing same are attached
hereto as Appendix “11”.

The IR also located boxes of paper printed with the exact same cheque stock for
each of CIBC, BNS and RBC. The cheque stock paper was located in the office
of Mr. Gdak and Mrs. Gdak.

Clearflow has advised that in early August 2020, it requested that Trigger provide
scanned copies of cheques it was depositing into the Clearflow blocked account
at BMO (the “Blocked Account”). While 5 of the Uncashed Cheques are dated
in July 2019, the remaining 22 cheques are dated in August 2020. Therefore, it
appears that Trigger created cheques in the names of certain customers to

provide to Clearflow in support of deposits it was making to the Blocked Account.

11



The IR continues to investigate the true source of funds being deposited into the
Blocked Account.

Accounting Entries

48.

Quickbooks maintains a log of all entries made by each user (the “Audit
History”). The IR has reviewed this Audit History which shows that entries for
what appear to be false sales were largely made by Mr. Searles. Numerous AR
collections were recorded by Mrs. Gdak. It therefore appears that both Mr.
Searles and Mrs. Gdak may have participated in manipulating the accounting

records.

SUMMARY AND RECOMMENDATION

49.

50.

The preliminary investigation conducted by the IR has revealed that Trigger’s
management, specifically, Mr. Gdak, Mrs. Gdak and Mr. Searles, appears to

have been involved in the following activity:
a) entering false customer sales and payments in Trigger’s accounting records;

b) creating email accounts to impersonate Canadian Tire and Home Hardware
employees;

c) preparing false customer cheques on false CIBC, BNS and RBC accounts
and providing same to Clearflow, as evidence of customer payments;

d) providing false AR information to Clearflow; and

e) falsifying letters from the CFO and providing such falsified letters to
Clearflow.

The IR is of the view that in order to understand what happened to Clearflow’s
advances and the use of those funds, a more extensive investigation will be
required, including, but not limited to, a full review of the Debtor’s banking activity

and reconciliation of customer balances.

12
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51.  Based on the foregoing, the IR respectfully requests that this Honourable Court
grant an Order, in respect of the relief sought by Clearflow, as detailed in

paragraph 8 of the IR’s First Report.

All of which is respectfully submitted.

GRANT THORNTON LIMITED,

IN ITS CAPACITY AS COURT-APPOINTED

INTERIM RECEIVER OF TRIGGER WHOLESALE, INC.
AND THE/EN CADRE GROUP INC.

AND NQT IN ITS PERSONAL OR CORPORATE CAPACITY

Senior Vice-President
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Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
4 “COURF > (COMMERCIAL LIST)

) THURSDAY, THE 22ND DAY OF
OCTOBER, 2020

CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant

~and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC,,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.,
Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptey and Insolvency Aet,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0, 1990, ¢. C.43 and Rule
40.01 of the Rules of Civil Procedure

ORDER
(Appointing 8.243 Receiver)

THIS MOTION made by the Applicant for an Order, among other relief, converting the
Interim Receivership Order granted by the Honourable Madam Justice Gilmore dated October
13, 2020 (the “Interim Receivership Order”) to a national receiver, pursuant to section 243(1)
of the Bankruptey and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the "BIA") and section
101 of the Courts of Justice Act, R.8.0. 1990, ¢. C.43, as amended (the "CJA"), appointing
Grant Thornton Limited as receiver (in such capacity the "Receiver") without security, of all of
the assets, undertakings and properties of Trigger Wholesale, Inc. (“Trigger”), the En Cadre
Group Inc. (“En Cadre”), and certain real property owned by each of Jaimak Real Properties



#5

Ine. (*Jaimak”) or Jaimee Lynn Gdak, as specified in the within Order (collectively, the
"Debtors") was heard this day by Zoom videoconference due to the COVID-19 pandemic.

ON READING the Motion Record of the Applicant, filed, and the First Report of Grant
Thornton Limited in its capacity as interim receiver dated October 21, 2020 (the “First
Report™), filed, and the appendices thereto and on hearing the submissions of counsel for the
Applicant, counsel for the Receiver and counsel for the Debtors Mark Gdak, Trigger, Jaimak
Real Properties Inc. and En Cadre, and counsel for Brian Kelly, no one else appearing although it
appears that they have been properly served as evidence by the Affidavit of Josset Johnson
sworn October 21, 2020.

SERVICE

I THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtors including all proceeds thereof, and certain real
property owned by each of Jaimak or Jaimee Lynn Gdak, as set out in Schedule “A” to this
Order (the "Property”).

3. THIS COURT ORDERS that the Interim Receivership Order and the interim
receivership proceedings, is hereby converted into a receivership pursuant to s. 243 of the BIA
and s. 101 of the CJA,

4. THIS COURT ORDERS that notwithstanding paragraph 3 of this Order, all of the
protections and benefits provided for in the Interim Receivership Order, shall continue, until

further Order of the Court.



RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized, but not obligated,

to do any of the following where the Receiver considers it necessary or desirable:

(®)

(b)

()

()

(e)

H

to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Properly;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,

managets, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors and to exercise all remedies of the Debtors in



()
(h)

()

(k)

-

collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors,

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings, The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $500,000, provided that the aggregate consideration for

all such transactions does not exceed $1 million in total; and

(iiy  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Morigages

Act, as the case may be, shall not be required;
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(m)

(n)

(0)

()

(q)

)

(s
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to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property, including the Property set out
at Schedule *A” to this Order;

to register a copy of this Order against title to any of the Property set out at
Schedule “A” to this Order and the Land Registry Office of Waterloo (No.
58) and the Land Registry Office of Bruce (No. 3) are hereby directed to

~effect the registration of this Order against title to the Property set out at

Schedule “A” to this at the request of the Receiver;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

" on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

{o take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

6. THIS COURT ORDERS that the Receiver shall be empowered and authorized, but not
obligated to:

(a)  file an assignment in bankruptey on behalf of the Debtors, Trigger and En

Cadre; and

(b)  if necessary, transfer funds to Grant Thornton Limited, as the proposed
trustee in bankruptey for each of Trigger and En Cadre, in the amount of
$30,000 for each estate, from the within receivership proceedings, to fund

the administration of the bankruptcy estates of Trigger and En Cadre,

7. THIS COURT ORDERS that Grant Thornton Limited is hereby authorized to act as the
trustee in bankruptey for each of Trigger and En Cadre,

POWER TO EXAMINE THIRD PARTIES AND OBTAIN INFORMATION

8. THIS COURT ORDERS that the Receiver shall have the power to conduct
examinations of each of Mark Gdak, Jaimee Lynn Gdak, Brian Kelly, Mike Nero and Phil
Searles, in respect of the Property and in the discharge of the duties of the Receiver in these

proceedings.

9, THIS COURT ORDERS that Brian R, Kelly shall provide documents and information
which is not otherwise subject to lawyer-client privilege to the Receiver to aid in the Receiver's
efforts to take contro] of the Property and discharge its duties in these proceedings, including the
provision of a copy of any fully signed Agreements of Purchase and Sale in Mr. Kelly’s
possession which have not closed and in which any of the Respondents are named as a vendor or

purchaser.

10.  THIS COURT ORDERS that the issue of payment by the Receiver from the assets of
the Respondents of the legal expenses incurred by Brian R, Kelly regarding these matters is

adjourned and to be heard on request of the lawyer for Mr. Kelly on notice to the parties.
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CONTINUATION OF MAREVA INJUNCTION

I1. THIS COURT ORDERS that paragraphs 8, 9, 10 and 11 of the Interim Receivership

Order are hereby continued until further Order of this Court.

12, THIS COURT ORDERS that the Receiver be and is hereby authorized to pay Lerners
LLP the sum of $30,000, as a retainer in respect of Lerners’ }*epresentation of the Respondents
(with the exception of the Respondent Jaimee Gdak) in these proceedings, when: (1) any one of
the properties listed on Schedule “A” to this Order is sold; and (2) the Receiver is in receipt of

the net proceeds of sale of any such property listed on Schedule *A” to this Order.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
13.  THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

14.  THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, including, without limitation, any such information etc. relating to the
affairs of the Respondent Jamie Gdak, and any computer programs, computer tapes, computer
disks, or other data storage media containing any such information (the foregoing, collectively,
the "Records") in that Person's possession or control, and shall provide to the Receiver or permit
the Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered
access 1o and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 12 or in paragraph 13 of this Order shall require

the delivery of Records, or the granting of access to Records, which may not be disclosed or
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provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

15. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

16. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlotd disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

seeured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

17.  THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

8, THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
19,  THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien,

NO INTERFERENCE WITH THE RECEIVER

20. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate ot cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

21, THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereb_y restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current
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telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
22.  THIS COURT ORDERS that, except as expressly provided for in this Order, all funds,

monies, cheques, instruments, and other forms of payments received or collected by the Receiver
from and afier the making of this Order from any source whatsoever, including without
limitation the sale of all or any of the Property and the collection of any accounts receivable in
whole or in part, whether in existence on the date of this Order or hereafter coming into
existence, shall be deposited into one or more new accounts to be opened by the Receiver (the
"Past Receivership Accounts") and the monies standing to the credit of such Post Receivership
Accounts from time to time, net of any disbursements provided for herein, shall be held by the

Receiver to be paid in accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES
23.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees

of the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

24,  THIS COURT ORDERS that, pursuant to clause 7(3)(¢) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to



% L

whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

‘material respects identical to the prior use of such information by the Debtors, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

25.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

26, THIS COURT ORDERS that the Receiver shall incutr no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence of wilful misconduct on its part, or in respect of its obligations under sections

81.4(5) or 81,6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
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this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS
27. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),
81.4(4), and 81.6(2) of the BIA.

28,  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred (o a judge of the Commercial List of the Ontario Superior Court of Justice.

29,  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

30. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$300,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
atrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and
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is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver's Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

31,  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

32. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

33, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver's Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE
34. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
websile at http://www.omariocourts.cajscjipractice/practice.—direc‘tiuns/toronto/e-service--
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL www.grantthornton.ca/twi.

35. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
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other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors' creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

36. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder,

37. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

48,  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

39,  THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtors' estate with such priority and at such time as this Court may

determine,
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40, THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

o/%v,(

L

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO:

NOV 12 2020

PER / PAR: MQ



SCHEDULE "A"

Properties

Owner

Legal Description

652 Colby Dr, Waterloo, ON
N2V 1A2

Jaimak Real Properties Inc,

LT 66 PL 1405 City Of
Waterloo; City Of Waterloo

250 Lions Ct, Waterloo, ON
N2L 6M8

Jaimee Gdak

Lot 46, Plan 58M-166; Subject
To Easement NO. LT52777 In
Favor Of The Corporation OF
The City Of Waterloo And
Union Gas Limited Over PT 46
ON 58R-12696; Together With
Right Of Way NO. 443531
Over PTS 4 And 5 ON 58R~
12488; Waterloo.

157 Saugeen Beach Rd.
Port Elgin, ON NOH 2C5

Jaimee Lynn Gdak

| L'T 1 PL 416; Saugeen Shores

43 Baker Rd, Port Elgin, ON | Jaimee Gdak LT 14 PL 497; Saugeen Shores
NOH 2C5
265 Old Post Rd. Waterloo, | Jaimee Gdak Unit 3, Level 1, Waterloo

ON

North Condominium Plan No.
9:BLK APL1292; PTS1 &
2 CTA 903 As More Fully
Deseribed In Schedule 'A' Of
Declaration 486152 ; S/T Right
Of Way Over PTS 4 & §

58R 12488 As In LT61266;
Release Of Ease 443531 As In
LT61267; T/W Right Of Way
As In LT61268; Waterloo




SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO,

AMOUNT $

" THIS IS TO CERTIFY that Grant Thornton Limited, the receiver (the "Receiver”) of the
assets, undertakings and properties of Trigger Wholesale, Inc,, The En Cadre Group, Inc.
acquired for, or used in relation, including all proceeds thereof, and certain real property owned
by each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the  day of __ ,20__(the "Order") made in an action having Court file number
CV-20-00649154-00CL, has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of § , being part of the total principal sum of §_______

which the Receiver is authorized to borrow under and pursuant to the Order,

2 The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of from time to time.

3 Such principal sum with interest thereon is, by the terms of the Order, together with the
prinicipal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankrupicy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses,

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontatio.

5 Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Coutt.

7+ The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

GRANT THORNTON LIMITED solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:

34656.0004/17622659_.1
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Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant
-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency
Act, R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43
and Rule 40.01 of the Rules of Civil Procedure

FIRST REPORT OF THE RECEIVER

NOVEMBER 20, 2020

O Grant Thornton

200 King Street West
11 Floor
Toronto, Ontario, M5H 3T4
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INTRODUCTION

1. Grant Thornton Limited (“GTL”) was appointed as Interim Receiver (the “IR”) of
Trigger Wholesale Inc. (“Trigger”) and The En Cadre Group Inc. (“En Cadre”)
(collectively, the “Debtors”) by order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated October 13, 2020 (the “Interim
Receivership Order”). Copies of the Interim Receivership Order and the
Endorsement of the Honourable Madam Justice Gilmore are attached hereto as

Appendix “1”.

2. Background information pertaining to the Debtors, including the circumstances
leading to the appointment of the IR, are contained in the affidavits of Martin
Rees, Sandy Kanishis and Glenn Peterson, each sworn October 9, 2020 (the
“Clearflow Affidavits”) in support of Clearflow Commercial Finance Corp.’s
(“Clearflow”) application for the appointment of the IR. A copy of the Clearflow
Affidavits without appendices are attached hereto as Appendix “2” and are
accessible on the case website at www.GrantThornton.ca/TWI. Clearflow is the

primary secured creditor of the Debtors.

3. The Interim Receiver filed its first report to Court dated October 21, 2020 (the
‘IR’s First Report”) in support of Clearflow’s application to convert the Interim
Receivership Order, to a national receiver, pursuant to subsection 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”). A copy of the

IR’s First Report is attached hereto as Appendix “3” without appendices.

4. Pursuant an order of the Honourable Mr. Justice McEwen dated October 22,
2020, GTL was appointed as the Receiver (the “Receiver”) over the assets,
undertakings and properties of the Debtors, as well as certain real property
owned by each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak (“J. Gdak”),
pursuant to subsection 243(1) of the BIA and section 101 of the Courts of Justice
Act, R.S.0. 1990, c. C.43, as amended (the “Receivership Order”). A copy of

the Receivership Order is attached hereto as Appendix “4”.

Page 1



Grant Thornton

DISCLAIMER

5.

In preparing this report, the Receiver has reviewed certain unaudited financial
information and certain financial information related to the Debtors. While the
Receiver has performed a preliminary review of available books and records of
the Debtors, such review does not constitute an audit or verification of such
information for accuracy, completeness or compliance with Generally Accepted
Auditing Standards (“GAAS”) or International Financial Reporting Standards
(“IFRS”). Accordingly, the Receiver expresses no opinion or other form of

assurance pursuant to GAAS or IFRS with respect to such information.

This report has been prepared for the use of this Court as general information to
assist the Court in making a determination of whether to approve the relief

sought by the Receiver, in respect of motion that is scheduled to be heard by the
Court on December 1, 2020. Accordingly, the reader is cautioned that this report

may not be appropriate for any other purpose.

All references to dollars in this report are in Canadian currency, unless otherwise

noted.

PURPOSE OF FIRST REPORT

The purpose of this, the Receiver’s first report to Court (the “First Report”) is to
advise the Court on the Receiver’s activities since its appointment and to provide
information to the Court pertaining to the Receiver’s request for an Order, inter
alia,

a) approving the IR’s First Report and the activities of the IR described therein;

b) approving the First Report and the activities of the Receiver described
therein;

c) approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale dated October 9, 2020 between J. Gdak, as
vendor, and Paul German and Julie German (collectively, the “Purchasers”),
as purchasers, as amended by an amending agreement dated October 30,
2020 between the Receiver and the Purchasers, and as further amended by
a second amending agreement dated November 6, 2020 between the
Receiver and the Purchasers for the purchase and sale of a property located
at 43 Baker Rd., Port Elgin, Ontario (the “Purchased Property”) (the “Sale

Page 2
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Agreement”) and authorizing the Receiver to take such steps and execute
such documents as may be necessary or desirable for the completion of the
Transaction;

d) vesting in the Purchasers all of J. Gdak’s right, title and interest in and to the
Purchased Property, free and clear of all encumbrances, except certain
permitted encumbrances;

e) sealing certain Confidential Appendices to the First Report;

f) approving the fees and disbursements of the IR and the Receiver for the
period from October 8, 2020 to October 31, 2020, as set out in the affidavit of
Jacob Wiebe, sworn November 20, 2020; and

g) approving the fees and disbursements of Borden Ladner Gervais LLP
(“BLG"), legal counsel to the IR and the Receiver for the period from October
9, 2020 to October 31, 2020, as set out in the Affidavit of Christine Mason,

sworn November 20, 2020.

Sale of 43 Baker Road, Port Elgin, Ontario

10.

11.

12.

Prior to the appointment of the IR and the Receiver, J. Gdak entered into an
agreement of purchase and sale dated October 9, 2020 with the Purchasers for
the Purchased Property. The closing date stated in the Sale Agreement was
October 30, 2020. A copy of the redacted agreement of purchase and sale dated
October 9, 2020 is attached hereto as Appendix “5”. A copy of the unredacted
Sale Agreement is attached hereto as Confidential Appendix “1”.

On October 30, 2020, the Receiver and the Purchasers executed an amendment
to the Sale Agreement to extend the closing date to November 6, 2020, to allow
the Receiver to obtain a valuation of the Purchased Property (the “October 30
Amendment”).

The Receiver engaged a realtor to provide an opinion of value on the Purchased
Property (the “Opinion of Value”), in order to assess the reasonableness of the
proposed selling price. A copy of the Opinion of Value is attached hereto as
Confidential Appendix “2”. The Opinion of Value verified that the proposed
selling price in the Sale Agreement is reasonable.

On November 6, 2020 the Receiver and the Purchasers executed a further

amendment to the Sale Agreement (the “November 6 Amendment”). The
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13.

14.

Grant Thornton

Transaction is subject to Court approval, since the amount of the selling price

exceeds the Receiver’s limit to sell assets, as specified in the Receivership

Order. Copies of the October 30 Amendment and the November 6 Amendment

are attached hereto as Confidential Appendices “3” and “4”.

The Receiver reviewed the Sale Agreement and the Opinion of Value with

Clearflow, who supports the proposed Transaction.

The Receiver recommends that the Transaction be approved by the Court for the

following reasons:

a) the Transaction was originally entered into by J. Gdak;

b) the Receiver has obtained an Opinion of Value which supports the
economics of the proposed Transaction; and

c) the Transaction is in the best interests of the stakeholders in the within

receivership proceedings.

Confidentiality

15.

16.

The Receiver believes that the Confidential Appendices should remain sealed
until the closing of the Transaction as the information contained therein is
commercially sensitive and could prejudice the sale of the Purchased Property.
In the absence of a sealing order, potential purchasers would have access to
information obtained by the Receiver, which may impact the price that interested
purchasers are willing to offer for the Purchased Property, should the proposed
Transaction not close.

The Receiver does not believe that any party will suffer prejudice if the

information in Confidential Appendices are sealed in this manner.

APPROVAL OF PROFESSIONAL FEES

17.

18.

The IR, the Receiver and its counsel have maintained detailed records of their
professional fees.

Pursuant to paragraph 22 of the IR Order and paragraph 27 of the Receivership
Order, the IR and the Receiver and its counsel shall be paid their reasonable
fees and disbursements and a charge was granted on the Property (as defined in

the Receivership Order), as security for such fees and disbursements.
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19.  The total fees and disbursements of the IR and the Receiver from October 8,
2020 to October 31, 2020 amount to $138,262.97 inclusive of disbursements and
HST and are more particularly describe in the affidavit of Jacob Wiebe sworn
November 20, 2020, a copy of which is attached hereto as Appendix “6”.

20.  The total fees and disbursements of the Receiver’'s counsel, BLG, from October
9, 2020 to October 31, 2020 amount to $46,400.06 inclusive of disbursements
and HST and are more particularly describe in the affidavit of Christine Mason
sworn November 20, 2020, a copy of which is attached hereto as Appendix “7”.

21.  The Receiver believes that the fees described in the fee affidavits are fair and

reasonable and respectfully requests that the Court approve same.

SUMMARY AND RECOMMENDATION

22, Based on the foregoing, the IR and the Receiver respectfully request that this
Honourable Court grant an Order, in respect of the relief sought, as detailed in
paragraph 8 of the First Report.

All of which is respectfully submitted.

GRANT THORNTON LIMITED

In its capacity as Court Appointed Interim Receiver and Receiver
of Trigger Wholesale, Inc. The En Cadre Group Inc.

and certain real property owned by each of

Jaimak Real Properties Inc. and Jaimee Gdak

Per,

H ——
Jake Wiebe, CPA, CA, CIRP, LIT
Senior Vice-President
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Court File No. CV-20-00649154-00CL.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 1*
SRR ) )
o CMAD AN, JUSTICE DIETRICH ) DAY OF DECEMBER, 2020

S0

CLEARFLOW COMMERCIAL FINANCE CORP,

™ "'J.H;

g QN’IEUR‘E,‘ Dl"j", -

Applicant
—and-

TRIGGER WHOLESALE, INC,, THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES
INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, ¢. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

APPROVAL AND VESTING ORDER

THIS MOTION, made by Grant Thornton Limited (“GTL”) in its capacity as the Court-
appointed receiver (the "Receiver") of the undertaking, property and assets of Trigger
Wholesale, Inc. and The En Cadre Group Inc. (collectively, the "Debtors") and certain real
property owned by each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak, for an order
approving the sale transaction (the "Transaction") contemplated by agreement of purchase and
sale dated October 9. 2020, as amended by an amending agreement dated October 30, 2020, and
as further amended by a second amending agreement dated November 6, 2020 (the "Sale
Agreement”), between the Receiver and Paul German and Julie German (the "Purchasers") for

the purchase and sale of a property located at 43 Baker Rd., Port Elgin, Ontario (the “Purchased



Property”) and appended to the first report of the Receiver dated November 20, 2020 (the "First
Report"), the affidavit of Jacob Wiebe sworn November 20, 2020 (the “Wiebe Affidavit”), the
affidavit of Christine Mason sworn November 20, 2020 (the “Mason Affidavit™) and vesting in
the Purchasers, Jaimee Lynn Gdak’s right, title and interest in and to the Purchased Property, was

heard this day by Zoom videoconference due to the COVID-19 pandemic.

ON READING the First Report and on hearing the submissions of counsel for the
Receiver, coungel for Clearflow Commercial Finance Corp. and such other counsel as listed on
the counsel slip, no one appearing for any other person on the service list. although properly
served as appears from the affidavit of Mariela Adriana Gasparini sworn November 23, 2020,

filed:

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

the Purchased Property to the Purchasers.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchasers substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of Jaimee Lynn Gdak's right, title and interest in and to the
Purchased Property described in the Sale Agreement and listed on Schedule B hereto, shall vest
absolutely in the Purchasers, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
coniractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Gilmore dated October 13, 2020; (ii) any encumbrances or charges created
by the Order of the Honourable Justice McEwen dated October 22, 2020; (iii) all charges,

security interests or claims evidenced by registrations pursuant to the Personal Property Security

Act (Ontario) or any other personal propetty registry system; and (iv) those Claims listed on



Schedule C hereto (all of which are collectively referred to as the "Encumbrances", which term
shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased Property are hereby expunged and discharged as against the Purchased

Property.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for Land
Titles Division of Bruce of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed to enter
the Purchasers as the owner of the subject real property identified in Schedule B hereto (the
“Real Property”) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Property shall stand in the place and
stead of the Purchased Property, and that from and after the delivery of the Receiver's Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Property with the same priority as they had with respect to the Purchased Property immediately
prior to the sale, as if the Purchased Property had not been sold and remained in the possession

or control of the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a)  the pendency of these proceedings;
(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtors or Jaimee Lynn

Gdak and any bankruptcy order issued pursuant to any such applications; and
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(c) any assignment in bankruptcy made in respect of the Debtors or Jaimee Lynn

Gdak;

the vesting of the Purchased Property in the Purchasers pursuant to this Order shall be binding on
any trustee in bankruptey that may be appointed in respect of the Debtors or Jaimee Lynn Gdak
and shall not be void or voidable by creditors of the Debtors or Jaimee Lynn Gdak, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankrupicy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation,

7 THIS COURT ORDERS that the first report of GTL in its capacity as interim receiver
(“IR”) dated October 21, 2020 (the “First Report of the IR”) and the activities of the IR, as
described in the First Report of the IR, be and are hereby approved: provided, however that only
the IR, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

8. THIS COURT ORDERS that the First Report of the Receiver and the activities of the
Receiver, as described in the First Report, be and are hereby approved; provided, however that
only the Receiver, in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approval.

9. THIS COURT ORDERS that the fees and disbursements of the IR and the Receiver, as

described in the First Report and as set out in the Wiebe Affidavit, be and are hereby approved.

10. THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal
counsel, Borden Ladner Gervais LLP (“BLG™), as described in the First Report and as set out in

the Mason Affidavit, be and are hereby approved.

11. THIS COURT ORDERS that Confidential Appendices 17, *27, %3 and “4” to the First

Report be and is hereby sealed until the closing of the Transaction.
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12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give ellect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order,

R, /Q .

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO:

DEC 07 2020

PER | PAR: \J\Q



Schedule A — Form of Receiver’s Certificate

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

CLEARFLOW COMMERCIAL FINANCE CORP.

Applicant
-and-

TRIGGER WHOLESALE, INC,, THE EN CADRE GROUP INC,,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES
INC,

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, ¢. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Gilmore of the Ontario Superior
Court of Justice (Commercial List) (the "Court") dated October 13, 2020, Grant Thornton
Limited (“GTL”) was appointed as the interim receiver (the "IR") of the undertaking, property
and assets of Trigger Wholesale, Inc, and The En Cadre Group Inc. (collectively, the

“Debtors™).



B. Pursuant to an Order of the Honourable Mr. Justice M¢cEwen of the Court dated October
22, 2020, GTL was appointed as the receiver (the "Receiver") of the undertaking, property and
assets of the Debtors and certain real property owned by each of Jaimak Real Properties Inc. or

Jaimee Lynn Gdak.

C. Pursuant to an Order of the Court dated December 1, 2020, the Court approved the
agreement of purchase and sale dated October 9, 2020, as amended by an amending agreement
dated October 30. 2020 and as further amended by a second amending agreement dated
November 6, 2020 (the “November 6 Amendment”) (collectively, the "Sale Agreement")
between the Receiver and Paul German and Julie German (the "Purchasers") and provided for
the vesting in the Purchasers of Jaimee Lynn Gdalc’s right, title and interest in and to the property
located at 43 Baker Rd., Port Elgin, Ontario (the “Purchased Property”), which vesting is to be
effective with respect to the Purchased Property upon the delivery by the Receiver to the
Purchasers of a certificate confirming: (i) the payment by the Purchasers of the Purchase Price
for the Purchased Property; (i) that the conditions to Closing as set out in section 3 of the
November 6 Amendment have been satisfied or waived by the Receiver; and (iii) the Transaction

has been completed to the satisfaction of the Receiver.

D. Unless otherwise indicated herein. terms with initial capitals have the meanings set out in

the Sale Agreement,
THE RECEIVER CERTIFIES the following:

I The Purchasers have paid and the Receiver has received the Purchase Price for the

Purchased Propetty payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section 3 of the November 6 Amendment have

been satisfied or waived by the Receiver; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].



[SS]
'

GRANT THORNTON LIMITED, in its
capacity as Recciver of the undertaking,
property and assets of the Debtors and
certain other real property and not in its
personal capacity

Per:

Name:
Title:



Schedule B — Purchased Property

1. Real Property

43 Baker Road, Saugean Shores, Ontario, legally described as LT 14 PL 497, SAUGEEN
SHORES. being all of PIN 33274-0137 (LT)

2. Chattels

e Fridge;

e Stove;

e Microwave;

e Toaster;

o Coflfee maker;

e Lapostina pots and pans:

e King bed and mattress, duvet cover, pillow covers and decorative pillows;
e Side table in the king bedroom and all artwork and curtains;

e Queen bed and mattress, duvet cover, pillow covers and decorative pillows;
e Side table and lamp in the queen bedroom and all artwork and curtains;

o Bunk bed and mattress, duvet cover, pillow covers and decorative pillows;
o Mirtor, hooks, artwork and curtains in the bunk bedroom;

e Shower curtain and rings in bathroom;

e Soap dispenser, soap dish for bathroom;

e Kitchen table, bench and chairs;

e Coat hooks, artwork and Port Elgin sign in foyer;

¢ Barbecue on back porch and cover;

e NEST thermostat;

e All outdoor hoses;

o  Lumbet in the shed that was planned for use in the Bunkie;

e (arbage bin;

o Washer and dryer:

e Security camera system,

e All curtains and curtain rods;

o Large framed picture in family room (world map);

o Ceiling fans and light fixtures;

e TV wall bracket in family room;

e Tire extinguisher;



e Water heater and water sofiener,
e Survey to be provided by seller: and
e Installation of 30AMP RV outlet on West-facing side of the house.



Schedule C — Claims to be deleted and expunged from title to Real Property

I. Application to Register a Court Order registered on October 23, 2020 as Instrument Number
BR161116 in favour of Clearflow Commercial Finance Corp.



Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Application to Annex Restrictive Covenant registered on 1968/07/23 as Instrument Number
R628637.

Any registered restrictions or covenants that run with the land providing that such are complied
with.,

Any registered municipal agreements and registered agreements with publicly regulated utilities
providing such have been complied with, or security has been posted to ensure compliance and
completion, as evidenced by a letter from the relevant municipality or regulated utility.

Any minor easements for the supply of domestic utility or telephone services to the property or
adjacent properties.

Any easements for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable
television lines or other services which do not materially affect the use of the property.



HATTOPSSLIL
-ouy dnoIn

21pe)) Ug Sy puE "2u] ‘3[esoy 12851 Jo Jsaracay pajutodde
-pnoo) se Auoedes sy Ul P UOILIOY | JUBLL) 1O SI2AMET]

wo F[q{p/neLIBySW ([TBUIg
99E9-L9€-O1¥ -TL
d79708 "ON OS] — Beliey§ Zeuyegy

wod3[q@sesredrell ;rewry

9979-L9€-91F ‘1PL
DSLTEY "ON OS] — sedaedrer 19303

67L9-L9¢-91F -Xe]

0009-L9€-91¥ “[PL

€dp HSN OUEUQ "OJu0I0 L,

M 1S SPTE[PPY CT

IomO0] ISBF “anua)) Ipre[epy Aeg

dT1 SIVAYAD YANAVTI NIIOd

(0Z0T ‘1 49qua23(Y I[qBUININY)
JATHO ONILSTA ANV TVAOUddV

OINOY¥OL
LV QIONTWNOD DNIAFID0HEd

(ILSTT TVIDHIANWINOD)
ADILLSAL A0 LI10D JORIALNS
OTIVINO

SjuopuOdsay jueot|ddy

1232 DNI “HTVSTTOHM dIdDDMIL  -pue- *dJ0D FONVNIA TVIDYHNINOD MOTJIVATO
TO00-PS16+900-0T-AD "ON 2[1d HIeD



Two motions were brought in the in above-noted matter via Zoom video conference today.
The counsel in attendance are those whose names appear on the attached counsel slip.
Endorsement

The Receiver brings the first motion seeking approval of the sale transaction of one of five real
properties owned by the respondent Jaimee Lynn Gdak. The property is municipally known as 43 Baker
Road, Port Elgin, Ontario (the “Property”). Ms. Gdak was served on the motion and is now represented
by counsel. The motion is unopposed.

Ms. Gdak had entered into an agreement of purchase and sale with the purchasers and the Receiver will
complete that transaction. The Receiver’s report states that it obtained an opinion of value that
supports the transaction and that the transaction is in the best interests of the stakeholders in these
receivership proceedings. | am satisfied that the Soundair principles have been met in this case and that
the transaction should be approved.

| have reviewed the First Report of the interim Receiver and the First Report of the Receiver, and the
Receiver’s activities as described in its respective reports should be approved. The fees and
disbursements of the interim Receiver, the Receiver and its counsel, as set out in the First Report,
appear to be in order and should be approved.

Approval and Vesting Order to go in the form attached hereto and signed by me. The Order is effective
as of today’s date and does not need to be entered.

The Approval and Vesting Order contains a sealing order with respect to the Confidential Appendices. |
am satisfied that the Sierra Club test has been met for these materials. On the resumption of regular
court operations, it will be the responsibility of counsel for the Receiver to ensure that the subject
materials are properly identified and protected under seal in the court file.

Ms. Gdak brings the second motion for an order that the Receiver be authorized to pay her counsel the
sum of $30,000 as a retainer when any one of the five real properties owned by her or Jaimak Real
Properties Inc., which are included in the receivership assets, is sold and the Receiver is in possession of
sale proceeds.

There is no opposition to this order. A similar order was made by Justice McEwen on October 22, 2020,
when the Receiver was appointed, with respect to the respondent Mark Gdak. At the time of Justice
McEwen’s order, Ms. Gdak had not yet retained counsel. Mr. Gdak and Ms. Gdak are subject to a
Mareva injunction.

Order to go in the form attached hereto and signed by me. The Order is effective as of today’s date and
it does not need to be entered.

Kienit, Q.
Dietrich J. 9

Superior Court of Justice (Toronto)
December 1, 2020
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INTRODUCTION

1. Grant Thornton Limited (“GTL”) was appointed as Interim Receiver (the “Interim
Receiver”) of Trigger Wholesale, Inc. (“Trigger”) and The En Cadre Group Inc.
(“En Cadre”) (collectively, the “Debtors”) by order of the Ontario Superior Court
of Justice (Commercial List) (the “Court”) dated October 13, 2020 (the “Interim
Receivership Order”). Copies of the Interim Receivership Order and the
Endorsement of the Honourable Madam Justice Gilmore are attached hereto as

Appendix “1”.

2. Background information pertaining to the Debtors, including the circumstances
leading to the appointment of the Interim Receiver, are contained in the affidavits
of Martin Rees, Sandy Kanishis and Glenn Peterson, each sworn October 9,
2020 (the “Clearflow Affidavits”) in support of Clearflow Commercial Finance
Corp.’s (“Clearflow”) application for the appointment of the Interim Receiver. A
copy of the Clearflow Affidavits without appendices are attached hereto as

Appendix “2”. Clearflow is the primary secured creditor of the Debtors.

3. The Interim Receiver filed its first report to Court dated October 21, 2020 (the
“Interim Receiver’s Report”) in support of Clearflow’s application to convert the
Interim Receivership Order, to a national receiver, pursuant to subsection 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”). A copy of
the Interim Receiver’'s Report is attached hereto as Appendix “3” without

appendices.

4. Pursuant to an order of the Honourable Mr. Justice McEwen dated October 22,
2020, GTL was appointed as the Receiver (the “Receiver”) over the assets,
undertakings and properties of the Debtors, as well as certain real property
owned by each of Jaimak Real Properties Inc. (“*Jaimak”) or Jaimee Lynn Gdak
(“J. Gdak”), pursuant to subsection 243(1) of the BIA and section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “Receivership
Order”). A copy of the Receivership Order is attached hereto as Appendix “4”.

5. The Receiver filed its first report to Court dated November 20, 2020 (the “First
Report”) which, amongst other things, requested an order authorizing and

directing the Receiver to complete the sale of 43 Baker Road, Port Elgin, Ontario.
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A copy of the Receiver’s First Report is attached hereto as Appendix “5” without

appendices.

6. On December 1, 2020, the Court issued an order providing, amongst other
things, the relief requested by the Receiver in the First Report (the “Baker Road
Approval and Vesting Order”). A copy of the Baker Road Approval and Vesting
Order along with the Endorsement of Justice Dietrich is attached hereto as

Appendix “6”.

7. In accordance with the Court’s e-service protocol all materials filed with the Court
in this matter are available on the Receiver’'s case website at

www.GrantThornton.ca/TWI .

DISCLAIMER

8. In preparing this report, the Receiver has reviewed certain unaudited financial
information and certain financial information related to the Debtors. While the
Receiver has performed a preliminary review of available books and records of
the Debtors, such review does not constitute an audit or verification of such
information for accuracy, completeness or compliance with Generally Accepted
Auditing Standards (“GAAS”) or International Financial Reporting Standards
(“IFRS”). Accordingly, the Receiver expresses no opinion or other form of

assurance pursuant to GAAS or IFRS with respect to such information.

9. This report has been prepared for the use of this Court as general information to
assist the Court in making a determination of whether to approve the relief sought
by the Receiver. Accordingly, the reader is cautioned that this report may not be

appropriate for any other purpose.

10. All references to dollar amounts in this report are in Canadian currency, unless

otherwise noted.

PURPOSE OF THE SECOND REPORT

11. The purpose of this second report of the Receiver to Court (the “Second

Report’) is to advise the Court on the Receiver’s activities since its appointment
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and to provide information to the Court pertaining to the Receiver’s request for
Orders:

a)

b)

c)

d)

e)

)

approving the Second Report and the activities of the Receiver described
therein;

approving the Inventory Transaction (as defined herein) in connection with the
sale of the Inventory and authorizing and directing the Receiver to complete
the Inventory Transaction (as defined herein);

vesting in the Inventory Purchaser (as defined herein), all of the Debtors’
right, title and interest in and to the Inventory free and clear of all
encumbrances;

approving the Sea Ray Transaction (as defined herein) and authorizing and
directing the Receiver to complete the Sea Ray Transaction (as defined
herein);

vesting in the Sea Ray Purchaser (as defined herein), all of the Debtors’,
Mark Gdak’s or Jaimee Gdak’s right, title and interest in and to the Sea Ray
(as defined herein) free and clear of all encumbrances;

declaring the Personal Property Assets (as defined herein) to be property of
Trigger free and clear of any interests or claims of the other Respondents,
and declaring the Personal Property Assets to be included as Property (as
defined in the Receivership Order);

directing the Respondents, as applicable, to execute and deliver such
documentation as is necessary or desirable to evidence the fact that Trigger
is the sole legal and beneficial owner of the Personal Property Assets;
requiring any of the Respondents who may be in possession of the Personal
Property Assets to deliver up the Personal Property Assets to the Receiver;
declaring that the use of the Trigger funds to purchase the Personal Property
Assets is a transfer at undervalue within the meaning of the BIA is void as
against the Receiver;

in the event that the Personal Property Assets have been disposed of,
ordering the Respondents, as applicable, to pay to the Receiver the
difference between the value of the consideration received by Trigger and the
value of the consideration given by Trigger in the use of the Trigger funds to

purchase the Personal Property Assets;
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declaring that the Respondents, as applicable, hold the Personal Property
Assets as constructive trustee for the benefit of the creditors of Trigger;
declaring the following real property to be property of Trigger free and clear of
any interests or claims of the other Respondents;

a. 52 Baker Road, Waterloo, Ontario (“Baker Road”);

b. 652 Colby Drive, Waterloo, Ontario (“Colby Drive”);

c. 265 Old Post Road, Waterloo, Ontario (the “Old Post Road”); and

d. 157 Saugeen Beach Rd., Port Elgin, Ontario (the “Saugeen Beach

Road”)

(Baker Road, Colby Drive, Old Post Road and Saugeen Beach Road are

hereinafter referred to as the “Trigger Real Property”);

m) directing the Respondents, as applicable, to execute and deliver such

t)

documentation as is necessary or desirable to evidence the fact that Trigger
is the sole legal and beneficial owner of the Trigger Real Property;

declaring that the use of the Trigger funds to purchase the Trigger Real
Property is a transfer at undervalue within the meaning of the BIA and is void
as against the Receiver;

declaring that the Respondents, as applicable, hold the Trigger Real Property
as constructive trustee for the benefit of the creditors of Trigger;

authorizing the Receiver to take such steps and execute such documents as
may be necessary or desirable to market for sale the Trigger Real Property;
authorizing and directing the Receiver to conduct the marketing and sale of
the Trigger Real Property free and clear of any prior agreements to purchase
any of the Trigger Real Property or any prior license or rental agreements in
respect of the Trigger Real Property;

authorizing and directing the Receiver to conduct the marketing and sale of
Lions Court free and clear of any prior agreements to purchase Lions Court or
any prior license or rental agreements in respect of the Lions Court;
authorizing and directing the Receiver to conduct the marketing and sale of
the Personal Property Assets in accordance with the provisions of the
Receivership Order;

approving the Receiver’'s Statement of Receipts and Disbursements as at
February 11, 2021 (the “SRD”);
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u) approving the fees and disbursements of the Receiver for the period from
November 1, 2020 to January 31, 2021, as set out in the affidavit of Jacob
Wiebe, sworn February 12, 2021;

v) approving the fees and disbursements of Borden Ladner Gervais LLP
(“BLG"), legal counsel to the Receiver, for the period from November 1, 2020
to January 31, 2021, as set out in the Affidavit of Christine Mason, sworn
February 4, 2021; and

w) sealing the Confidential Appendices to the Second Report until further Order
of the Court.

BACKGROUND

12.

13.

The Debtors are incorporated in Ontario and were in the business of importing
and distributing firearms, particularly shotguns, and associated ammunition to
customers throughout Canada. The Debtors’ customers allegedly included
Canadian Tire and Home Hardware, as well as many small gun shops, outdoor
stores, the military and police forces. The registered address for the Debtors is
588 Colby Drive, Suite #1, Waterloo, Ontario (the “Premises”). The directors of
Trigger are Mark Gdak (“Mr. Gdak”), Jaimee Lynn Gdak (“Mrs. Gdak”) and Brian
Richard Kelly (“Brian Kelly”). Brian Kelly also acted as the Debtors’ legal
counsel. Brian Kelly resigned as director of the Trigger shortly after the Interim
Receiver was appointed.

Clearflow provided accounts receivable (“AR”) factoring services to Trigger.
Trigger provided Clearflow with a listing of AR that qualified for factoring and
Clearflow would transfer funding to a bank account at Bank of Montreal (“BMO”)
(the “Clearflow Funding Account”). Trigger would then transfer the funding to
its operating account at BMO (the “Trigger Operating Account”). When
customers paid their account, the amount was deposited to a blocked account
from which Clearflow would sweep funds in repayment of its advances to Trigger
(the “Trigger Blocked Account”). Trigger would provide Clearflow with a list of
receivables that were collected such that Clearflow could maintain a record of

outstanding AR that remained eligible for factoring.
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Fictitious Accounts Receivable

14.

15.

16.

17.

18.

19.

As noted above, Clearflow factored Trigger's AR and advises the Receiver that it
had factored Trigger AR totalling $64,074,258 (the “Factored AR”), as at the date
the Interim Receiver was appointed.

Mr. Gdak provided the Interim Receiver with an alternative AR listing totalling
$1,411,812 of which $467,738 represents inventory held at customers on
consignment. The actual amount owing from customers according to Mr. Gdak is
therefore $944,073. This AR was not included in the Factored AR. Mr. Gdak
advised that all the Factored AR was fictitious, as the inventory detailed on these
invoices had never been shipped to customers.

Trigger reported significant sales to Canadian Tire and Home Hardware. When
Clearflow requested to Mr. Gdak that it be permitted to communicate directly with
these customers to verify sales and outstanding AR, Mr. Gdak created fictitious
email accounts for Canadian Tire and Home Hardware employees as follows:

¢ matt.mcguire@cdntops.com;
e c.shulist@hhdist.ca; and
e r.egan@hhdist.ca.

The Interim Receiver located two laptop computers in Mr. Gdak and Mrs. Gdak’s
shared office that were logged into the email accounts for r.egan@hhdist.ca and
matt.mcguire@cdntops.com. It would appear that Mr. Gdak and/or Mrs. Gdak
were using these computers and email accounts to impersonate Canadian Tire
and Home Hardware employees in order to respond to Clearflow inquiries and

avoid detection of the fictitious activity.

In order to demonstrate that the fictitious AR was being collected, Trigger would
write cheques from the Trigger Operating account in the amounts of fictitious AR

invoices and would deposit those cheques into the Trigger Blocked Account.

In August 2020 Clearflow required that Trigger provide copies of customer cheques
that were being deposited to the Blocked Account. Trigger thereafter printed
fictitious blank cheque stock for Bank of Nova Scotia, Royal Bank of Canada and
Canadian Imperial Bank of Commerce, on which fictitious customer payment
details were printed. Copies of these cheques were then provided to Clearflow to
correspond with the cheques drawn on the Trigger Operating Account that were

being deposited to the Trigger Blocked Account.
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Chief Firearms Office

20.

In the Interim Receiver's Report the Interim Receiver advised that its discussions
with the Chief Firearms Office (“CFO”) revealed that Trigger had altered a letter
from the CFO in respect of its inventory audit in December 2019 and that Trigger
had created an entirely fictitious letter from the CFO in respect of a 2020 audit

that never occurred.

Trigger Operations Summary

21.

Mr. Gdak created an elaborate system to mislead Clearflow into believing that the
Trigger business was much larger than it actually was in order to obtain financing

far in excess of what would have been available based on Trigger's actual sales.

ACTIVIES OF THE RECEIVER

The BMO Overdraft

22.

23.

24.

25.

Trigger’s banking facilities were with BMO. Beginning on July 31, 2020 Trigger
began running an overdraft in the Trigger Operating Account such that by August
19, 2020 the overdraft had reached $3,500,260.53 (the “Overdraft”).

BMO does not have security over the assets, properties and undertaking of
Trigger, nor does it have a registration against Trigger under the Personal
Property Security Act (the “PPSA”). A copy of the Enquiry Response Certificate
with a file currency of November 2, 2020, with respect to registrations made
against Trigger under the PPSA is attached hereto as Appendix “7”.

In light of the foregoing, the Receiver made an enquiry with BMO as to the nature
of any security held which would support an overdraft of this magnitude. BMO
advised that it held no security and that the Overdraft was unauthorized. BMO
further advised that it had requested that the Overdraft be repaid immediately, but
did not take action against Trigger since Mr. Gdak provided copies of email
correspondence between Trigger and Clearflow indicating that funding was
imminently being provided by Clearflow. BMO provided this correspondence to
the Receiver.

The Receiver reviewed this correspondence with Clearflow, who advised that the

email communications were from email accounts that were similar to actual
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Clearflow accounts, but were in fact fictitious. The email correspondence was

from SandyK@clearflowfinanceinc.com. The real email address of the Clearflow

employee being impersonated is SandyK@clearflowfinance.com. Additionally,
the contact phone number provided to BMO was 647-284-2622. Clearflow has

advised that this phone number is incorrect. The Receiver called this number

and it is no longer in service. Copies of this email correspondence is attached
hereto as Appendix “8”.

It appears that the fictitious email accounts were created to convince BMO that
Clearflow was providing funding to clear the Overdraft. The correspondence
provided to BMO seems to have provided comfort to BMO that the overdraft was
a result of a funding delay from Clearflow.

Trigger advised Clearflow that this funding was needed to complete the
prepayment of inventory. Clearflow advises that it was unaware that Trigger was
in overdraft with BMO.

Clearflow provided funding in the amount of $4,068,155 on August 20, 2020,
which funds were deployed to clear the Overdraft with BMO. By August 24,
2020, Trigger was again in overdraft with BMO by $3,319,383.93 (the “Second
Overdraft”), after which Clearflow provided additional funding of $4,000,000
between August 24 and 25, 2020, which funds were deployed to clear the
Second Overdraft with BMO.

THE PERSONAL PROPERTY ASSETS

20.

Since being appointed, the Receiver has undertaken a review of Trigger’s bank

accounts, having regard to the allegations set out in the Clearflow Affidavits. The

Receiver’s review of various transactions from Trigger’s bank account has

uncovered payments to purchase numerous personal property assets. The

Receiver was able to contact the various sellers of each of these assets and has

learned that each asset was sold to and/or registered in the name of Mr. Gdak or

Mrs. Gdak. The following is a listing of these assets:

a) 2018 Sea Ray SLX400 (the “Sea Ray");

b) 2018 Scarab 255 Impulse boat with 2018 Karavan 255 trailer (the
“Scarab”);

c) Two 2018 Can Am Outlander 850 XMR all terrain vehicles (the “ATVs”");
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d) Two 2018 Sea Doo GTIl SE155 personal watercraft with 2018 Sea Doo
Move Il trailer (the “Sea Doos”);

e) 2019 CTC 7X9 Black and Red Trailer (the “Trailer”);

f) 2017 Land Rover Range Rover Sport (the “Range Rover”); and

9) Rolex Diamond Dial Watch, Rolex Datejust Diamond Watch, Breitling
Watch, Omega Watch, and a ladies 18 Karat Paladium Diamond
Necklace (collectively, the “Jewelry”);

(all collectively herein referred to as the “Personal Property Assets).

The Receiver conducted an examination of Mrs. Gdak on November 16, 2020, in

accordance with paragraph 8 of the Receivership Order, at which time counsel for

the Receiver questioned Mrs. Gdak about, inter alia, the purchase of certain of

the Personal Property Assets (the “Examination”). A copy of the transcript of the

Examination (the “Examination Transcript”) is attached hereto at Appendix

“9” A number of undertakings were provided at the Examination. On February 5,

2021, Benjamin Blay, a partner with Cohen Highley LLP, counsel to Mrs. Gdak,

sent an email to Borden Ladner Gervais LLP (“BLG”), counsel to the Receiver,

attaching a letter and various documents, providing various answers to the

undertakings. A copy of Mr. Blay’s correspondence of February 5, 2021, together

with the documents provided, is attached hereto as Appendix “10”.

The Sea Ray

31.

32.

On or about November 10, 2020 the Receiver learned that Mr. Gdak or Mrs.
Gdak owned the Sea Ray, which was stored at Pride Marine Group Limited
(“Pride Marine”) in Orillia, Ontario and that Mr. Gdak may have been attempting
to sell the Sea Ray. The Receiver therefore contacted Pride Marine and advised
them of the Mareva provisions included in both the Interim Receivership Order
and the Receivership Order and advised that the Sea Ray was not to be sold
without Court authorization.

Pride Marine confirmed that they were in possession of the Sea Ray, that there
were interested purchasers, and that Mr. Gdak was in the process of negotiating
the sale of the Sea Ray. Pride Marine however advised that they would not

complete a sale without the Receiver’s authorization.
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On January 8, 2021, Pride Marine contacted the Receiver and advised that Mr.
Gdak had advised that his legal issues were about to be resolved and that he
wished to complete the sale of the Sea Ray. The Receiver advised that this was
not accurate and that the Sea Ray could still not be sold.
During the Examination, Mrs. Gdak advised that the Sea Ray was registered in
her name (question 237 of the Examination Transcript) and had been purchased
using funds from her and Mr. Gdak’s personal bank account and investments
(see questions 236 and 247 of the Examination Transcript).
The Receiver asked Pride Marine to provide a copy of the original bill of sale for
when the Sea Ray was purchased (the “Sea Ray Marine Purchase Contract”)
which confirms that, contrary to the statement made by Mrs. Gdak during the
Examination, the purchaser was Mr. Gdak. The Sea Ray Marine Purchase
Contract was also provided by Mr. Blay, as an attachment to his correspondence
to BLG of February 5, 2021, as noted above. Pride Marine also provided the Sea
Ray registration showing the Sea Ray is registered to Mr. Gdak (the “Sea Ray
Registration”). The payment schedule provided by Pride Marine (the “Sea Ray
Payment Schedule”) details that the purchase price of $797,094.75 was paid as
follows:

a) January 26, 2019 - $5,000.00 (AMEX);

b) March 26, 2019 — 250,000.00 (transfer);

¢) March 28, 2019 — 250,000.00 (transfer); and

d) March 29, 2019 — 292,094.75 (transfer).
The Receiver reviewed the Trigger Operating Account details and noted that
transfers were made in these exact amounts on March 26, 28 and 29, 2019 to a
bank account which Pride Marine has confirmed is their account number.
Just prior to each payment to Pride Marine, there is a transfer from the Clearflow
Funding Account. The Receiver has reviewed the Clearflow Funding Account
details and notes that funds were advanced from Clearflow just prior to the
transfers being made from the Clearflow Funding Account to the Trigger
Operating Account.
The flow of funds was therefore as follows:

a) Clearflow to Clearflow Funding Account;

b) Clearflow Funding Account to Trigger Operating Account; and

c) Trigger Operating Account to Pride Marine.
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Copies of the Sea Ray Marine Purchase Contract, the Sea Ray Registration, the
Sea Ray Payment Schedule, the Trigger Operating Account details and the
Clearflow Funding Account details are attached hereto together as Appendix
“11”,

While Mrs. Gdak advised during the Examination that the Sea Ray was
purchased with funds from Mr. Gdak and Mrs. Gdak’s personal bank account or
investments, it is clear that payment for the Sea Ray came from Trigger’s bank

account, using funds obtained from Clearflow.

Sale of the Sea Ray

41.

42.

43.

44,

45.

On February 8, 2021, Mr. Justice Hainey issued a consent Endorsement (the
“Sea Ray Endorsement”) authorizing the Receiver to market the Sea Ray for
sale and enter into any agreements for a sale of the Sea Ray, but that any sale of
the Sea Ray would be subject to Court approval. A copy of the Sea Ray
Endorsement is attached hereto as Appendix “12”.

Pride Marine advises that Mr. Gdak signed a listing agreement for the Sea Ray
on October 23, 2020 (the “Sea Ray Listing Agreement”). Pride Marine also
advises that it has been approached by four different purchasers for the Sea Ray
and has identified Scott R. Boldt as the purchaser with the highest offer (the “Sea
Ray Purchaser”).

In accordance with the Sea Ray Endorsement, the Receiver has negotiated a
proposed transaction and a form of agreement of purchase and sale with the Sea
Ray Purchaser, for a price that appears reasonable to both Pride Marine and the
Receiver (the “Sea Ray APS”). The Sea Ray APS is subject to Court approval.
A copy of the Sea Ray APS, along with a schedule detailing the original purchase
price, the listing price and all offers received by Pride Marine are provided in
Confidential Appendix “1”. A copy of the Sea Ray APS which has been
redacted to remove certain sensitive information is attached as Appendix “13”.
If the Court authorizes the Receiver to complete the sale of the Sea Ray, the
Receiver proposes to complete the sale to the Sea Ray Purchaser in accordance
with the Sea Ray APS (the “Sea Ray Transaction”).

Pride Marine has exposed the Sea Ray to the market and the proposed purchase
price is reasonable given the original purchase price of the Sea Ray and the other
offers obtained by Pride Marine.

Page 14



46.

47.

Q Grant Thornton

Given the foregoing, the Receiver respectfully requests that this Court issue an
order authorizing and directing the Receiver to complete the Sea Ray Transaction
and vesting the Debtors’, Mrs. Gdak’s and Mr. Gdak’s right, title and interest in
and to the Sea Ray in the Sea Ray Purchaser, free and clear of all claims and
encumbrances.

Upon completion of the sale, the Receiver intends to pay to Pride Marine the 10%

selling commission, as specified in the Sea Ray Listing Agreement.

The Scarab

48.

49.

50.

51.

52.

53.

54.

The Receiver became aware of the Scarab which is located in the garage of the
property located at Saugeen Beach Road (as defined below).

In the Examination, Mrs. Gdak advised that the Scarab had been purchased from
Team Vincent in 2017 and that the Scarab may be registered in her name. She
also advised that the Scarab was purchased using funds from her and Mr. Gdak’s
personal bank account (see questions 256 to 262 of the Examination Transcript).
The Receiver located a bank draft payable to Team Vincent in the amount of
$95,264.00 dated August 2, 2018 (the “Scarab Bank Draft”) paid from the
Trigger Operating Account.

Immediately prior to this payment, $300,000 was transferred from the Clearflow
Funding Account to the Trigger Operating Account, and immediately prior to this
transfer, Clearflow transferred $276,262.14 to the Clearflow Funding Account.
The Receiver contacted Team Vincent and obtained a copy of the invoice for the
Scarab, which is dated July 31, 2018 and shows Mr. Gdak as the purchaser (the
“Scarab Invoice”).

Copies of the Scarab Invoice, the Scarab Bank Draft, along with the transfer
details from the Trigger Operating Account and the Clearflow Funding Account
are attached hereto as Appendix “14”.

While Mrs. Gdak advised during the Examination that the Scarab was purchased
with funds from Mr. Gdak and Mrs. Gdak’s personal bank account, it is clear that
payment for the Scarab came from Trigger’s bank account using funds obtained

from Clearflow.
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The ATVs

55.

56.

57.

58.

59.

60.

The Receiver became aware of the ATVs which were located in the garage of
Saugeen Beach Road.

The Receiver located a cheque payable to Team Vincent in the amount of
$32,336.07 dated October 26, 2018 (the “ATVs Cheque”) which cleared Trigger's
Operating Account on October 30, 2018.

Immediately prior to this payment, Clearflow transferred $161,063.87 to the
Clearflow Funding Account, from which $175,396.25 was transferred to the
Trigger Operating Account. Without this funding from Clearflow, there would
have been insufficient funds in the Trigger Operating Account for the ATV
Cheque to clear.

The Receiver contacted Team Vincent and obtained a copy of the invoice for the
ATVs which is dated October 22, 2018 and shows Mr. Gdak as the purchaser
(the “ATVs Invoice”).

Copies of the ATVs Invoice, ATVs Cheque along with the transfer details from the
Trigger Operating Account and the Clearflow Funding Account are attached
hereto as Appendix “15”.

It is clear that payment for the ATVs came from Trigger's bank account using

funds obtained from Clearflow.

The Sea Doos

61.

62.

63.

During the Receiver’s discussions with Team Vincent, the Receiver became
aware that Mr. Gdak had also purchased the Sea Doos. The Receiver does not
know the current location of the Sea Doos. Team Vincent provided the Receiver
with a copy of the invoice for the Sea Doos, which is dated May 2, 2018 in the
amount of $34,897.77 and shows Mr. Gdak as the purchaser (the “Sea Doos
Invoice”).

During the Examination, Mrs. Gdak advised that other than the Sea Ray, the
Scarab, the Range Rover and the ATVs, she and Mr. Gdak did not own any other
vehicles (see paragraphs 280 and 281 of the Examination Transcript).

The Receiver reviewed Trigger's bank account transactions and located a bank
draft payable to Team Vincent in the amount of $33,897.77 dated May 16, 2018
(the “Sea Doos Bank Draft”) paid directly from the Clearflow Funding Account.
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The amount of the Sea Doo Bank Draft is $1,000.00 less than the amount of the
Sea Doo Invoices, which likely represents a deposit.

Copies of the Sea Doos Invoice, Sea Doos Bank Draft along with the bank
account details for the Clearflow Funding Account are attached hereto as
Appendix “16”.

It is clear that payment for the Sea Doos came from Trigger’s bank account using

funds obtained from Clearflow.

The Trailer

66.

67.

68.

69.

70.

71.

72.

Upon taking possession of the Premises, the Receiver noticed the Trailer in the
parking lot. The Receiver asked Mr. Gdak if the Trailer was an asset of Trigger, to
which Mr. Gdak replied that it was. The Receiver therefore took possession of the
Trailer and made arrangements for its sale through a liquidator.

The liquidator subsequently learned that the Trailer was in fact registered to Mr.
Gdak. Therefore, the Receiver made arrangements for Mr. Gdak to retrieve the
Trailer.

The Receiver’'s subsequent review of Trigger's bank account transactions located
two transfers to Troy’s Toys in the amounts of $2,500.00 and $9,413.59 on
December 17, 2018 and January 28, 2019, respectively, from the Clearflow
Funding Account totalling $11,913.59 (the “Trailer Payments”).

The Receiver obtained a Used Vehicle Information Package from Service Ontario
which states that the Trailer was registered to Mr. Gdak on January 25, 2019 (the
“‘UVIP”).

The Receiver conducted an internet search on Troy’s Toys and located the
website for this trailer dealer. The accounting department at Troy’s Toys provided
the Receiver with a copy of the invoice for the Trailer dated January 26, 2019 in
the amount of $11,913.59 (the “Trailer Invoice”) and confirmed that payment
was received as detailed above.

Copies of the Trailer Invoice, the UVIP and the Trailer Payments are attached
hereto as Appendix “17”.

It is clear that payment for the Trailer came from Trigger’'s bank account using

funds obtained from Clearflow.
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The Range Rover

73.
74.

75.

76.

77.

78.

The Receiver was aware that Mrs. Gdak drives the Range Rover.

During the Receiver’s review of Trigger's bank account transactions, the Receiver
located a bank draft payable to Landrover Waterloo in the amount of $127,000.00
dated November 22, 2017 (the “Range Rover Bank Draft”) paid directly from the
Clearflow Funding Account.

The Receiver contacted Landrover Waterloo and obtained a copy of the invoice
for the Range Rover which is dated November 21, 2017 and is in the amount of
$127,000.00 and shows Trigger as the purchaser (the “Range Rover Invoice”).
The Receiver conducted a registration search with the Ontario Ministry of
Transportation, which revealed that despite the Range Rover being purchased by
Trigger and paid for by Trigger, the Range Rover is registered to Mrs. Gdak (the
‘Range Rover Registration”).

Copies of the Range Rover Bank Draft, the Range Rover Invoice along with the
bank account details for the Clearflow Funding Account are attached hereto as
Appendix “18”.

It is clear that payment for the Range Rover came from Trigger’'s bank account

using funds obtained from Clearflow.

The Jewelry

79.

80.

During the Receiver’s review of Trigger's bank account transactions the Receiver
located the following bank drafts payable to Raffi Jewelers:

a) $54,240.00 dated December 27, 2017;

b) $32,770.00 dated January 1, 2018;

c) $7,684.00 dated January 9, 2018;

d) $18,645.00 dated February 2, 2018; and

e) $25,850.00 dated November 1, 2018
(collectively, the “Jewelry Bank Drafts”). The Jewelry Bank Drafts identified in
items a) through d) above were all drawn on the Clearflow Funding Account. The
bank draft identified in item e) above was drawn on the Trigger Operating
Account.
The Receiver contacted Raffi Jewelers and obtained copies of the invoices (the

“‘Jewelry Invoices”) for the Jewelry related to each of the Jewelry Bank Drafts.
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83.

84.
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Each of the Jewelry Invoices disclose Mr. Gdak and Mrs. Gdak as the
purchasers.
The significant items detailed on each of the Jewelry Invoices, respectively, are
described as:

a) Rolex Watch Diamond Dial Watch - $54,240.00;

b) Breitling Watch - $32,770.00;

c) Omega Watch - $7,684.00;

d) Ladies 18 Karat Paladium Diamond Necklace - $18,645.00; and

e) Rolex Datejust Diamount Dial Watch - $25,850.00.
The Receiver has asked counsel for Mr. and Mrs. Gdak to confirm that Mr. and
Mrs. Gdak remain in possession of the Jewelry and are aware the Jewelry may
not be sold due to the Mareva provisions in the Receivership Order. Counsel has
replied acknowledging the Mareva provisions but has not confirmed that Mr. and
Mrs. Gdak remain in possession of the jewelry. A copy of the BLG email dated
January 31, 2021 and the response from counsel to Mr. Gdak on February 1,
2021 is attached hereto as Appendix “19”.
Copies of the Jewelry Bank Drafts, the Jewelry Invoices along with the bank
account details for the Clearflow Funding Account are attached hereto as
Appendix “20”.
It is clear that payment for the Jewelry came from Trigger’s bank account using

funds obtained from Clearflow.

Personal Property Assets Conclusion

85.

86.

The Receiver’s investigation into the purchase of the Personal Property Assets
revealed that while the registered owner of the Personal Property Assets is either
Mr. Gdak or Mrs. Gdak, all of the funds used to purchase the Personal Property
Assets came from the Trigger bank accounts using funds advanced by Clearflow.
The Receiver requests that the Court declare that the Personal Property Assets
are property of Trigger free and clear of any interests or claims of the other
Respondents; are Transfers at Undervalue in accordance with the BIA and void
as against the Receiver; or alternatively, are held by Mr. Gdak and Mrs. Gdak, as

applicable, in a constructive trust for the sole benefit of Trigger.
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The Receiver requests that the Court authorize the Receiver to sell the Personal
Property Assets (subject to the provisions of the Appointment Order), free of any
claims by Mr. Gdak and Mrs. Gdak and declare that the proceeds from the sale of

the Personal Property Assets are the property of Trigger.

THE REAL PROPERTY ASSETS

88.

89.

The Receivership Order appointed GTL as Receiver over the Property, as
defined in the Receivership Order. Property was defined to include the following
real property, owned by Mrs. Gdak or Jaimak, as noted on Schedule A to the
Receivership Order:

a) 250 Lions Court, Waterloo, Ontario (“Lions Court”);

b) Baker Road, located at 52 Baker Road, Waterloo, Ontario;

c) Colby Drive, located at 652 Colby Drive, Waterloo, Ontario;

d) Old Post Road, located at 265 Old Post Road, Waterloo, Ontario; and

e) Saugeen Beach Road, located at 157 Saugeen Beach Rd., Port Elgin,

Ontario

(collectively, referred to as the “Real Property Assets”).
The Receivership Order also authorized the Receiver to sell the Property (as
defined in the Receivership Order), subject to certain sale limits, as provided for

in the Receivership Order.

Baker Road

90.

91.

92.

93.

Baker Road was registered in the name of Mrs. Gdak and was subject to a sale
agreement when the Receiver was appointed, as detailed in the First Report.
The Receiver completed the sale of Baker Road, as directed by the Baker Road
Approval and Vesting Order. The sale was completed on December 14, 2020,
with adjusted sale proceeds of $580,141.18 being paid to the Receiver. A copy of
the Statement of Adjustments is attached hereto as Appendix “21”.

During the Examination, Mrs. Gdak stated that she assumes that the funds used
to purchase Baker Road came from her and Mr. Gdak’s investments.

The Receiver’s review of Trigger’'s banking records revealed that Clearflow
advanced $508,020.89 to the Clearflow Funding Account on October 31, 2019.
On November 1, 2019 Trigger transferred $700,000 from the Clearflow Funding
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Account to the Trigger Operating Account, from which it issued a bank draft
payable to Kelly & Co. dated November 1, 2019 in the amount of $448,750.00
(the “Baker Road Bank Draft”). Without the transfer from the Clearflow Funding
Account there would not have been sufficient funds in the Trigger Operating
Account to draw the Baker Road Bank Draft.

Brian Kelly of Kelly & Co (“Kelly & Co.”) appears to have acted for Mrs. Gdak
and registered the transfer. The Receiver requested that Kelly & Co. provide its
trust ledger (the “Baker Road Trust Ledger”) showing the receipt and disposition
of the funds received from Trigger. Kelly & Co. has provided a copy of the Baker
Road Trust Ledger showing that the funds advanced by Trigger were used to
complete the purchase of Baker Road.

Copies of the Baker Road Bank Draft, the Baker Road Trust Ledger as well as
the Clearflow Funding Account and the Trigger Operating Account statements
showing the flow of funds are attached hereto as Appendix “22”.

Contrary to Mrs. Gdak’s assumption that the funds used to purchase Baker Road
came from her and Mr. Gdak’s investments, it is clear that Trigger funds were

used to purchase Baker Road, using funding obtained from Clearflow.

Lions Court

97.

98.

99.

Lions Court is the matrimonial home of Mr. Gdak and Mrs. Gdak. The Receiver
obtained a copy of the Parcel Register from the Ontario Land Registry Office (the
“Parcel Register”) on February 10, 2021, which confirms that Mr. Gdak and Mrs.
Gdak acquired Lions Court on December 16, 2005. A copy of the Parcel Register
is attached hereto as Appendix “23”.

The Parcel Register discloses that Lions Court was the subject of a transfer from
Mr. Gdak to Mrs. Gdak on July 2, 2019, for natural love and affection. A copy of
the Transfer dated July 2, 2019 is attached hereto as Appendix “24”.

The Receiver’s review of Trigger’'s banking records revealed that Clearflow
advanced $578,369.25 to the Clearflow Funding Account on March 21, 2018. On
the same day Trigger obtained a bank draft payable to Kelly & Co. in the amount
of $136,320.00 (the “Lions Court Bank Draft”). Without funding from Clearflow,
there would not have been sufficient funds the Clearflow Funding Account to

draw the Lions Court Bank Draft.
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The Receiver requested that Kelly & Co. provide its trust ledger (the “Lions
Court Trust Ledger”) showing the receipt and disposition of the funds received
from Trigger. Kelly & Co. has provided a copy of the Lions Court Trust Ledger
showing that the funds advanced by Trigger were used to repay a mortgage on
Lions Court held by Pedro Cuesta (the “Cuesta Mortgage”). Kelly & Co.
provided the Receiver with a copy of the mortgage discharge statement in
respect of the Cuesta Mortgage (the “Cuesta Mortgage Discharge Statement”).
Copies of the Lions Court Bank Draft, the Cuesta Mortgage Discharge Statement
as well as the Clearflow Funding Account statement showing the flow of funds
are attached hereto as Appendix “25”. The Receiver continues to investigate
this matter and the activities preceding the Receiver’s appointment with respect

to Lions Court.

Sale of Lions Court

102.

103.

104.

105.

The Receiver obtained an appraisal on Lions Court from a local realtor (the”
Lions Court Appraisal”), as well as an email from BMO advising of the current
mortgage balance (the “Lions Court Mortgage Statement”). There appears to
be significant equity in Lions Court. A calculation of the equity, along with the
Lions Court Appraisal and Lions Court Mortgage Statement, are attached hereto
in Confidential Appendix “2”.
The Receiver was previously advised that Clearflow, Mr. Gdak and Mrs. Gdak are
in settlement discussions. As a result, an agreement was reached whereby the
following was agreed to, to facilitate the settlement discussions:
“Counsel for ClearFlow, each of the Respondents in these proceedings
and the Receiver agree that no steps will be taken in connection with the
marketing or sale of the matrimonial home at 250 Lions Court, Waterloo,
Ontario until the earlier of the discontinuation of settlement discussions or
March 17, 2021.”
(the “Lions Court Agreement”).
The Receiver has not been advised that settlement discussions have been
discontinued, therefore the Receiver has not taken any steps in connection with
the marketing and sale of Lions Court.
The Receivership Order authorizes the Receiver to market the Property for sale,

which includes Lions Court. The Receiver therefore requests that the Court
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authorize the Receiver to list Lions Court for sale, subsequent to March 17, 2021,
in accordance with Lions Court Agreement.

The Receiver has received notice of a lien registration against Lions Court. The
Receiver continues to investigate the validity of this lien and will report thereon in

a subsequent report to the Court.

Colby Drive

107.

108.

109.

110.

111.

112.

The Receiver obtained a copy of the Transfer for Colby Drive from the Ontario
Land Registry Office, which confirms that Colby Drive was transferred to Jaimak
on June 30, 2020 and that the reported transaction price was $2,695,000 (the
“Colby Drive Transfer”).
The Receiver obtained a Corporate Profile Report for Jaimak, which discloses
that Mrs. Gdak is the sole officer and director of Jaimak (the “Jaimak Corporate
Profile”). A copy of the Jaimak Corporate Profile is attached hereto as Appendix
“26”.
During the Examination, Mrs. Gdak stated that she believes that Jaimak obtained
a loan from Trigger to purchase Colby Drive (the “Jaimak Loan”), however Mr.
Gdak was responsible for all the paperwork related to the purchase. Mrs. Gdak
undertook to make best efforts to obtain the documentation related to the Jaimak
Loan (see questions 160 to 164 of the Examination Transcript).
As noted above, on February 5, 2021, counsel for Mrs. Gdak provided the
Receiver with responses to the undertakings (see Appendix “10”) from the
Examination, which included:

a) an undated loan agreement between Trigger and Jaimak for $3,000,000;

and

b) alease agreement between Trigger and Jaimak effective July 2, 2020.
The Receiver has reviewed Trigger’s electronic accounting records and has
found no evidence of the Jaimak Loan.
The Receiver’s investigation into the purchase of Colby Drive revealed that
Clearflow advanced $5,850,000 to the Clearflow Funding Account on June 30,
2020. On the same day, Trigger transferred $5,750,000 from the Clearflow
Funding Account to the Trigger Operating Account from which it issued a bank
draft payable to Kelly & Co. dated June 30, 2020 in the amount of $2,620,000
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116.
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(the “Colby Drive Bank Draft”). Without the advance from Clearflow, there
would have been insufficient funds in Trigger's bank accounts to fund the
purchase of Colby Drive.

Brian Kelly of Kelly & Co appears to have acted for Jaimak and registered the
transfer. As noted above, the Receiver requested that Kelly & Co. provide its trust
ledger (the “Colby Drive Trust Ledger”) showing the receipt and disposition of
the funds received from Trigger. Kelly & Co. has provided a copy of the Colby
Drive Trust Ledger showing that the funds advanced by Trigger were used to
complete the purchase of Colby Drive.

Copies of the Colby Drive Bank Draft, the Colby Drive Trust Ledger, as well as
the Clearflow Funding Account and the Trigger Operating Account statements
showing the flow of funds are attached hereto as Appendix “27”.

It is clear that Trigger funds were used to purchase Colby Drive, using funding
obtained from Clearflow.

The Receiver has received notice of a lien registration against Colby Drive. The
Receiver continues to investigate the validity of this lien and will report thereon in

a subsequent report to the Court.

Sale of Colby Drive

117.

118.

119.

The Receiver has obtained an appraisal of Colby Drive (the “Colby Drive
Appraisal”).

The Receiver also obtained listing proposals from four reputable commercial
realtors. Three of the realtors provided suggested listing prices based on
comparable sales, however one realtor provided the highest suggested listing
price, but it was not supported by comparable sales. The Receiver has therefore
disregarded the unsupported proposal.

Colliers International (“Colliers”) advised they have an interested purchaser who
wished to perform a roof inspection on Colby Drive. The Receiver permitted the
inspection to occur, after which Colliers provided the Receiver with a copy of the
inspection report and authorized the Receiver to share this report with any other
prospective purchasers. Colliers is aware that the Receiver is not currently
marketing Colby Drive for sale, however their prospective purchaser submitted an

offer to the Receiver to indicate their interest in the property.
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The Receiver believes that Colliers provided a reasonable proposal, has saved
the Receiver time and funds in providing the roof inspection report free of charge,
and have a serious prospective purchaser. Therefore, the Receiver proposes to
enter into a listing agreement with Colliers.

Attached hereto as Confidential Appendix “3” is the Colby Drive Appraisal
together with a summary of the appraised value, the material terms of each listing
proposal, their suggested listing prices, estimated selling price, and the

Receiver’s proposed listing price.

Old Post Road

122.

123.

124.

125.

During the Examination, Mrs. Gdak advised that she purchased Old Post Road
using funds from her and Mr. Gdak’s personal bank account. However, she did
not know where the funds came from before they were deposited in their personal
bank account (see questions 82 and 83 of the Examination Transcript).

The Receiver has obtained a copy of the Parcel Register from the Ontario Land
Registry Office for Old Post Road which discloses that Old Post Road was
transferred to Mrs. Gdak on September 21, 2018 for $437,500 (the “Old Post
Road Register”).

The Receiver’s investigation into the purchase of Old Post Road revealed that
Clearflow advanced $774,555.72 to the Clearflow Funding Account on
September 21, 2018. On the same day, Trigger transferred $800,000.00 to the
Trigger Operating Account, from which Trigger then issued a bank draft payable
to Kelly & Co. dated September 21, 2018 in the amount of $421,350.00. Without
the advance from Clearflow, there would have been insufficient funds in Trigger’s
bank accounts to fund the purchase of Old Post Road.

Brian Kelly of Kelly & Co appears to have acted for Mrs. Gdak and registered the
transfer. The Receiver requested that Kelly & Co provide its trust ledger (the “Old
Post Road Trust Ledger”) showing the receipt and disposition of the funds
received from Trigger. Kelly & Co has provided a copy of the Old Post Road Trust
Ledger showing that the funds advanced by Trigger were used to complete the

purchase of Old Post Road.
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Copies of the Old Post Road Bank Draft, the Old Post Road Trust Ledger, as well
as the Clearflow Funding Account and the Trigger Operating Account statements
showing the flow of funds are attached hereto as Appendix “28”.

Contrary to Mrs. Gdak’s statement that Old Post Road was purchased with funds
from her and Mr. Gdak’s personal bank account, it is clear that Trigger funds
were used to purchase Old Post Road using funding obtained from Clearflow.
The Receiver has received notice of a lien registration against Old Post Road.
The Receiver continues to investigate the validity of this lien and will report

thereon in a subsequent report to Court.

Sale of Old Post Road

129.

130.

131.

132.

133.

The Receiver understands that Old Post Road is currently occupied by Mrs.
Gdak’s parents, William and Kathryn Clayton (the “Claytons”). In the Interim
Receiver's Report, the Interim Receiver reported that Mr. Gdak had advised
Clearflow that Mrs. Gdak’s mother had passed away. During the Examination,
Mrs. Gdak advised that the Claytons are both currently occupying Old Post Road.
Shortly after the Receiver's appointment, Mr. Gdak advised the Receiver that
there was a sale agreement for Old Post Road (the “Clayton Sale Agreement”).
Despite the Receiver’s repeated requests to be provided with the Clayton Sale
Agreement, Mr. Gdak did not provide a copy Clayton Sale Agreement until
November 10, 2020.

In addition to the Old Post Road Sale Agreement, Mr. Gdak’s provided the
Receiver with a Letter of Intent from the Claytons dated August 5, 2020 (the
“Clayton LOI”) and a License Agreement with the Claytons dated April 18, 2020
(the “Clayton License Agreement”), with respect to the occupancy by the
Claytons at Old Post Road.

The Clayton LOI simply states that the Claytons wish to purchase the Old Post
Road, however, no sale price is stated therein.

The Clayton Sale Agreement states that the Claytons are permitted to occupy Old
Post Road and are only responsible for payment of utilities, property taxes and
condominium fees. No rent is payable under the Clayton License Agreement.
There is also a requirement that Mrs. Gdak must give 180 days notice of

cancellation of the Clayton License Agreement.
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The Clayton Sale Agreement is dated September 1, 2020. The purchaser is not
identified, however the agreement appears to be signed by the Claytons and Mrs.
Gdak. A deposit of $10,000.00 was required to be paid to Kelly & Co. However,
the name of Kelly & Co. has been stricken out and no replacement has been
named. The Receiver is not aware of any deposit having been paid by the
Claytons.

The Receiver has obtained an appraisal of Old Post Road (the “Old Post Road
Appraisal’) which values Old Post Road at a much higher price than the price set
in the Clayton Sale Agreement.

The Receiver does not believe that the consideration provided for in the Clayton
Sale Agreement is adequate or commercially reasonable. Accordingly, the
Receiver is seeking relief from the Court that the Receiver be free to market and
sell Old Post Road, free and clear of any existing agreements or license
agreements, such as the Clayton Sale Agreement and the Clayton License
Agreement.

On February 5, 2021, counsel for Mrs. Gdak provided the Receiver with an email
from Jim Clayton to Mr. Gdak advising that the Claytons would be vacating Old
Post Road by July 31, 2021. A copy of this email is attached hereto as Appendix
“29”.

The Receiver contacted numerous realtors about providing proposals to list Old
Post Road for sale, however, several realtors declined to submit a proposal after
reading about the Gdak’s activities in the Interim Receiver's Report.

Three realtors provided listing proposals. The Receiver believes that RE/Max
TwinCity provided a superior proposal. The Receiver proposes to list Old Post
Road for sale with RE/Max TwinCity, free of clear of the Clayton Sale Agreement
and the Clayton License Agreement, although the Receiver recommends that the
closing of any sale occur after July 31, 2021 to allow the Claytons time to vacate
Old Post Road.

Attached hereto as Confidential Appendix “4” is the Old Post Road Appraisal,
Clayton Sale Agreement, and the Clayton License Agreement together with a
summary of the appraised value, the material terms of each listing proposal, their

suggested listing prices and the Receiver’'s proposed listing price.
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Saugeen Beach Road

141.

142.

143.

144.

145.

146.

147.

In the Examination, Mrs. Gdak advised that she purchased Saugeen Beach Road
using funds she thought came from her and Mr. Gdak’s personal bank account
(see questions 216 and 217 of the Examination Transcript).

The Receiver has obtained a copy of the Parcel Register from the Ontario Land
Registry Office, which discloses that Saugeen Beach Road was transferred to
Mrs. Gdak on April 12, 2018 for $600,000.00 (the “Saugeen Beach Road
Register”).

The Receiver’s investigation into the purchase of Saugeen Beach Road revealed
that Clearflow advanced $209,629.62, $253,961.11 and $223,389.38 to the
Clearflow Funding Account on April 5, 10 and 11, 2018, respectively. On each of
April 6, 10 and 11, 2018, Trigger transferred $250,000.00 to a Trigger bank
account at CIBC (the “CIBC Account”) from which it issued a bank draft payable
to Kelly & Co. dated April 11, 2018 in the amount of $605,900.00. Without the
advance from Clearflow, there would have been insufficient funds in Trigger’s
bank accounts to fund the purchase of Saugeen Beach Road.

Brian Kelly of Kelly & Co appears to have acted for Mrs. Gdak and registered the
transfer. The Receiver requested that Kelly & Co provide its trust ledger (the
“Saugeen Beach Road Trust Ledger”) showing the receipt and disposition of
the funds received from Trigger. Kelly & Co has provided a copy of the Saugeen
Beach Road Trust Ledger showing that the funds advanced by Trigger were used
to complete the purchase of Saugeen Beach Road.

Copies of the Saugeen Beach Road Bank Draft, the Saugeen Beach Road Trust
Ledger, as well as the Clearflow Funding Account and the CIBC Account
statements showing the flow of funds are attached hereto as Appendix “30”.
Contrary to Mrs. Gdak’s statement that Saugeen Beach Road was purchased
with funds from her and Mr. Gdak’s personal bank account, it is clear that Trigger
funds were used to purchase Saugeen Beach Road, using funding obtained from
Clearflow.

The Receiver has received two notices of liens registered against Saugeen
Beach Road. The Receiver continues to investigate the validity of these liens and

will report thereon in a subsequent report to the Court.
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Sale of Saugeen Beach Road

148.

149.

150.

151.

The Receiver has obtained an appraisal for Saugeen Beach Road (the “Saugeen
Beach Road Appraisal”).

The Receiver contacted numerous realtors about providing proposals to list
Saugeen Beach Road for sale and three realtors provided listing proposals.

The two best listing proposals contain similar terms, however RE/Max Land
Exchange was very helpful to the Receiver in taking possession of Saugeen
Beach Road and Baker Road. Therefore, the Receiver proposes to list Saugeen
Beach Road for sale with RE/Max Land Exchange.

Attached hereto as Confidential Appendix “5” is the Saugeen Beach Road
Appraisal together with a summary of the appraised value, the material terms of
each listing proposal their suggested listing prices, and the Receiver’s proposed

listing price.

Real Property Conclusion

152.

153.

154.

155.

156.

The Receiver’s investigation into the purchase of Baker Road, Colby Drive, Old
Post Road and Saugeen Beach Road (collectively, the “Trigger Real Property”)
revealed that while each of the Trigger Real Property is registered to either Mrs.
Gdak or Jaimak, all of the funds used to purchase the Trigger Real Property
came from Trigger bank accounts, using funds advanced by Clearflow.

The Receiver requests that the Court declare that the Trigger Real Property are
property of Trigger; are Transfers at Undervalue in accordance with the BIA and
void as against the Receiver; or alternatively, are held by Mrs. Gdak and Jaimak,
as applicable, pursuant to a constructive trust, for sole benefit of Trigger.

As canvassed above, the Receiver has now become aware of the existence of
two parties claiming liens for work done to the Trigger Real Property.

By letter dated December 16, 2020, the Receiver was advised by counsel for Ace
Lawn Care Services Inc. (“Ace Lawn Care”) that Ace Lawn Care had registered
construction liens against each of Saugeen Beach Road, Old Post Road, Colby
Drive and Lions Court.

By letter dated December 17, 2020, the Receiver was advised by counsel for J.B.
Construction Inc. (“J.B. Construction”) that J.B. Construction had registered a

construction lien against Saugeen Beach Road. By letters dated December 21,
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2020, BLG responded to each of counsel for Ace Lawn Care and J.B.
Construction, to advise that while the Receiver consents to a lifting of the stay of
proceedings provided for in the Receivership Order, solely for the purpose of
permitting each of Ace Lawn Care and J.B. Construction to perfect their lien
claims. The Receiver did not consent to such parties taking any further steps
without the consent of the Receiver or Order of the Court. The BLG
correspondence of December 21, 2020 to counsel to each of Ace Lawn Care and
J.B. Construction indicated that by providing the limited consent, the Receiver did
not acknowledge the validity or quantum of any of the liens and that the Receiver
reserved its rights and remedies to contest each of these liens, including without
limitation, the validity and quantum of such liens. Attached hereto as Appendix
“31” are copies of the letters dated December 16 and 17, 2020 from counsel to
each of Ace Lawn Care and J.B. Construction, respectively, as well as the two
letters dated December 21, 2020 delivered by BLG to counsel for each of Ace

Lawn Care and J.B. Construction.

OTHER TRANSFERS

157.

158.

During the Receiver’s review of Trigger's banking activity the Receiver identified
the following three transactions whereby funds totalling $130,000.00 appear to

have been paid directly or indirectly to the Claytons:

01/13/2017 E-TRANSFERO00000265619 JimClayton 450p*****=**2571 3,000.00
01/16/2017 E-TRANSFER000000263261 JimClayton 4506%*#*# #5257 2,000.00
06/30/2020 Bank Draft payable to Jim Clayton 125,000.00

130,000.00

The Receiver continues to investigate these payments.

THE TRIGGER INVENTORY

159.

160.

In the Interim Receiver’s Report, the Interim Receiver advised that it took
possession of all the Debtors’ assets located at 588 Colby Drive, Waterloo,
Ontario (the “Premises”).

The Receiver obtained an inventory listing from Trigger’s electronic accounting
records (“Quickbooks”) which disclosed Trigger’'s inventory value at
$77,746,176.36.
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162.

163.

164.

165.

166.

167.

Q Grant Thornton

Mr. Gdak previously advised the Receiver that Trigger did not properly maintain
the inventory records in Quickbooks and provided the Receiver with an inventory
schedule prepared in Excel which totalled $1,999,058.22.

Mr. Gdak also advised the Receiver that there was a shipment of inventory
arriving at Toronto Pearson Airport, for which Trigger had already paid (the
“Prepaid Inventory”). In order to obtain delivery of this shipment, duties, taxes
and shipping costs would need to be paid. These costs were estimated to be
approximately $74,800.39 (the “Import Costs”). The invoice price of the Prepaid
Inventory was $140,110.50 US Dollars. Therefore, it appeared reasonable to pay
the Import Costs as the value of the Prepaid Inventory greatly exceeded the
Import Costs.

The Receiver did not have the funds required to pay the Import Costs. After the
Receiver explained the economics of this transaction to Clearflow, it agreed to
provide the funding to the Receiver to pay the Import Costs and obtain
possession of the Prepaid Inventory. After receiving funding from Clearflow, the
Receiver paid the Import Costs and arranged for the Prepaid Inventory to be
delivered to the Premises. Accordingly, to date, the Receiver has issued one
Receiver’s Certificate on October 26, 2020, in the amount of $70,983.74 to
Clearflow, pursuant to the Receivership Order.

Upon receipt of the Prepaid Inventory, the Receiver conducted an inventory count
of the Prepaid Inventory to ensure that what was received matched what Trigger
had paid to the supplier. The Receiver did not note any discrepancies.

Mr. Gdak advised that there were numerous other significant prepaid orders from
other suppliers, however despite the Receiver's numerous requests for Mr. Gdak
to provide details of the other prepaid orders, no further information has been
provided by Mr. Gdak to the Receiver.

The Receiver made arrangements with the Chief Firearms Office to attend at the
Premises to conduct a full inventory count of all restricted firearms. While certain
discrepancies were initially noted, they were subsequently cleared.

The Receiver thereafter engaged an expert in firearms inventory counts to assist
the Receiver in conducting a full inventory count of all non restricted firearms.
The inventory listing provided by Mr. Gdak was updated to reflect the actual

inventory at the Premises.
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The Inventory Sales Process

168.

169.

170.

171.

172.

173.

The Receivership Order authorizes the Receiver to market for sale the Property,
which includes inventory owned by Trigger (the “Inventory”). Therefore, the
Receiver conducted a sales process to identify qualified purchasers for the
inventory (the “Sale Process”).
The Receiver first requested that a liquidator provide a proposal to liquidate the
inventory by selling it to Trigger’s existing customers. After reviewing the
inventory and the customers list and consulting with former Trigger sale persons,
the liquidator submitted a proposal which contemplated a three-month liquidation
sale from the Premises and provided estimated gross and net proceeds from the
sale.
After considering the proposal and consulting with Clearflow, the Receiver
determined that it would not proceed with the proposal, as a better outcome could
likely be obtained by selling the inventory en bloc. Clearflow supported the
Receiver’s decision to reject the liquidator’s proposal.
The Receiver separated Trigger’s inventory into the following parcels (the
“Parcels” and individually a “Parcel”):

a) ammunition;

b) archery;

¢) handguns;

d) rifles;

e) surplus handguns and rifles;

f) parts; and

g) equipment.
The Receiver prepared a list of potential purchasers including:

a) parties who had participated in sale processes previously conducted by

GTL in other receivership mandates;
b) parties that had contacted the Receiver to express an interest in the
Inventory; and

c) the Debtors’ previous customers.

The Receiver prepared the following documents to support and advertise the

Inventory and to advance the Sale Process:
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175.

176.

177.
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a) a notice of the Sale Process, which was published in the National Post on
December 30, 2020 (the “Notice of Sales Process”);

b) an introduction email highlighting the assets for sale, outlining the Sale
Process and inviting recipients to express their interest in participating in
the Sale Process (the “Solicitation Email”);

¢) an information memorandum (the “Information Memorandum?”)
describing the Inventory and the Sale Process in greater detail, which was
made available to Prospective Bidders (as defined below);

d) a form agreement of purchase and sale (the “Template Sale
Agreement”); and

e) an offer form (the “Offer Form”).

Copies of the Notice of Sale Process, the Solicitation Email, the Information
Memorandum with the Offer Form and the Template Sale Agreement are
attached hereto as Appendix “32”.

On December 22, 2020, the Receiver began contacting approximately 212
parties identified as potential purchasers, of which 105 requested a copy of the
Information Memorandum (the “Prospective Bidders”).

The Sales Process allowed for Prospective Bidders to conduct due diligence over
almost four weeks (the “Due Diligence Period”), with a deadline to submit offers
on January 15, 2021 (the “Offer Deadline”).

The Receiver provided all Prospective Bidders with the opportunity to schedule a
site visit to allow for the Prospective Bidders to tour the Premises and inspect the
Inventory during the Due Diligence Period. Site visits were conducted by eleven
Prospective Bidders.

The Receiver received twenty offers by the Offer Deadline. The Receiver allowed
Prospective Bidders to submit offers for any single Parcel, or all Parcels. Offer
submissions included the following:

a) seven offers for all of the Parcels;

b) twelve offers for a combination of Parcels; and

c) one offer to conduct a retail sale of the Parcels with on a commission basis;
(collectively, the “Offers” and individually, an “Offer”). A summary of the
Prospective Bidders and Offers are attached hereto as Confidential Appendix
“6”.

Page 33



178.

179.

180.

181.

182.

183.
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The highest overall offer was for all of the Parcels made by Bullets & Broadheads
Shooting Center Ltd. (the “Inventory Purchaser”). The Receiver contacted the
Inventory Purchaser and requested to exclude certain Parcels, as there were
other Prospective Bidders with higher offers on those Parcels. The Inventory
Purchaser was however unwilling to allow the Receiver to remove any Parcels
from their offer. The Receiver therefore negotiated an overall price increase with
the Inventory Purchaser (the “Purchase Price”), which the Receiver believes is
the highest price that can be obtained for the Inventory.

The Receiver and the Inventory Purchaser have entered into an Agreement of
Purchase and Sale (the “Inventory APS”), which is subject to Court approval, a
copy of which, redacted to remove the selling price, is attached hereto as
Appendix “33”. An unredacted copy of the Sale Agreement is attached hereto
as Confidential Appendix “7”. If the Court approves the proposed Inventory
sale, the Receiver proposes to complete the sale to the Inventory Purchaser in
accordance with the Inventory APS (the “Inventory Transaction”).

As part of its dealings with the Inventory Purchaser, the Receiver ascertained that
the Inventory Purchaser currently owes the Debtors the aggregate amount of
$12,000 (the “Inventory Purchaser AR”). In connection with the Inventory
Transaction as contemplated in the Inventory APS, the Inventory Purchaser
requested that the Inventory Purchaser AR be released upon the completion of
the Inventory Transaction in exchange for the Inventory Purchaser releasing and
discharging the Receiver and the Debtors from any and all claims, demands or
obligations which the Inventory Purchaser has or hereafter may have against the
Receiver or the Debtors. On account of the value to be obtained from the
Inventory Transaction, the Receiver has agreed to such release of the Inventory
Purchaser AR.

The Sale Process conducted by the Receiver has been robust with an extensive
reach to the primary industry players. The Purchase Price is substantially higher
than any other bid received and the Inventory Transaction contemplates the sale
of all of the Inventory and not only specific and isolated Parcels.

The Receiver has advised Clearflow, which is the Debtors’ primary secured
creditor, of the Purchase Price and Clearflow supports the Inventory Transaction.
Given the foregoing, the Receiver respectfully requests that this Court issue an

order approving the Inventory Transaction and authorizing and directing the
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Receiver to complete the Inventory Transaction and vesting the Debtors’ right,
title and interest in and to the Inventory, in the Inventory Purchaser, free and clear

of all claims and encumbrances.

ACCOUNTS RECEIVABLE COLLECTIONS

184.

185.

186.

187.

188.

189.

190.

191.

The Receiver obtained an accounts receivable (“AR”) listing from Quickbooks
which shows amounts owing to Trigger from customers totalling $1,510,458.14.
Mr. Gdak advised the Receiver that Trigger did not maintain accurate accounting
records in Quickbooks and that the AR in Quickbooks was not accurate.

The Receiver also obtained an AR listing from Clearflow totalling
$64,074,2258.69 (the “Clearflow AR Listing”), which Clearflow advised
represented the accounts receivable that Clearflow had factored.

Mr. Gdak advised the Receiver that none of the AR on the Clearflow AR Listing
were owing from customers.

Mr. Gdak provided the Receiver with an AR listing which was prepared in Excel
showing $1,411,812.20 owing from customers, of which $467,738.44 was
identified as being on consignment. Mr. Gdak advised that these were the only
amounts owing from customers. It therefore appears that the actual amount
owing from Trigger customers is $944,073.76 from 196 customers (the “Trigger
AR").

The Receiver obtained invoices in support of the Trigger AR from Quickbooks,
sent letters to all customers signifying the AR balances and requiring that
customers remit payment to the Receiver.

Clearflow offered to assist the Receiver in responding to responses from
customers. Therefore, the Receiver directed the customers to contact Clearflow
with any questions. While Clearflow was authorized by the Receiver to speak with
customers, the Receiver retained all decision making authority.

Many customers have disputed the amount owing according to the Trigger AR for
reasons including, invoices having already been paid and inventory being on
consignment. The Receiver has investigated each dispute and has adjusted the

Trigger AR where appropriate.
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As of January 31, 2021, the Receiver has collected AR totalling $274,294.71 and
approximately $669,779.05 remains outstanding The Receiver’'s continues its

efforts to collect these outstanding amounts.

ACTIVITIES OF THE RECEIVER

193.

f)

Since it's appointment, the Receiver’s activities have included matters not
otherwise described in the First Report and the Second Report, including, but not
limited to:
Preparing the First Report and Second Report to Court;
Securing and insuring the Property, as defined in the Receivership Order;
Freezing bank accounts of the Debtors and reviewing the bank account
activity;
Collecting the AR balance from customers;
Making arrangements with Ford Canada to sell two leased Ford-150 pickup
trucks;
Selling a 2004 GMC T6500 truck VIN 1GDJ6F1394F507895 owned by
Trigger for $4,670 net of selling costs; and
Corresponding with the Chief Firearms Office on regulations relating to the

firearms.

APPROVAL OF PROFESSIONAL FEES

194.

195.

196.

197.

The Receiver and its counsel have maintained detailed records of their
professional fees.

Pursuant to paragraph 27 of the Receivership Order, the Receiver and its counsel
shall be paid their reasonable fees and disbursements and a charge was granted
on the Property (as defined in the Receivership Order), as security for such fees
and disbursements.

The total fees and disbursements of the Receiver from November 1, 2020 to
January 31, 2021 amount to $336,008.87 inclusive of disbursements and HST
and are more particularly described in the affidavit of Jacob Wiebe sworn
February 12, 2021, a copy of which is attached hereto as Appendix “34”.

The total fees and disbursements of the Receiver’'s counsel, BLG, from
November 1, 2020 to January 31, 2021 amount to $229,791.31 inclusive of
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disbursements and HST and are more particularly described in the affidavit of
Christine Mason sworn February 4, 2021, a copy of which is attached hereto as
Appendix “35”.

The Receiver believes that the fees described in the fee affidavits are fair and

reasonable and respectfully requests that the Court approve same.

RECEIPTS AND DISBURESEMENTS OF THE RECEIVERSHIP

199.

The interim statement of receipts and disbursements of the Interim Receiver and
Receiver as at February 11, 2021 (the “SRD”, is attached hereto as Appendix
“36”'

CONFIDENTIAL APPENDICES

200.

201.

The Receiver believes that the Confidential Appendices should remain sealed
until further order of the Court, as the information contained therein is
commercially sensitive and could prejudice the sale of the Sea Ray and the
Inventory. In the absence of a sealing order, potential purchasers would have
access to information obtained by the Receiver, which may impact the price that
interested purchasers are willing to offer for the Sea Ray and the Inventory,
should a transaction not close. Further, certain information is of a personal
nature, which in the Receiver’s view, should not be disclosed.

The Receiver does not believe that any party will suffer prejudice if the

information in Confidential Appendices are sealed in this manner.
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SUMMARY AND RECOMMENDATION

202. Based on the foregoing, the Receiver respectiully requests that this Honourable

Court grant the Orders sought, in respect of the relief set out in paragraph 11 of
this Second Report.

All of which is respectfully submitted.

GRANT THORNTON LIMITED

In its capacity as Court Appeinted Interim Receiver and Receiver
of Trigger Wholesale, Inc. The En Cadre Group Inc.

and certain real properly owned by each of

Jaimak Real Properties Inc. and Jaimee Gdak

ke Wiebe, CPA, CA, C
Senior Vice-President

, LIT
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INTRODUCTION

1. This supplemental report (“Supplemental Report”) is filed by Grant Thornton
Limited (“GTL”) in its capacity as the receiver (the “Receiver”) over the property,
assets and undertakings of Trigger Wholesale, Inc. (“Trigger”) and The En Cadre
Group Inc. (“En Cadre”) (collectively, the “Debtors”), as well as certain real
property owned by each of Jaimak Real Properties Inc. (“Jaimak”) or Jaimee
Lynn Gdak (“J. Gdak”), pursuant to subsection 243(1) of the BIA and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended.

2. The Receiver filed its second report to Court dated February 12, 2021 (the
“Second Report’) in support of the Receiver’s request for various Orders,
including an Approval and Vesting Order, approving the Inventory Transaction in
connection with the sale of the Inventory and authorizing and directing the
Receiver to complete the Inventory Transaction, and vesting in the Inventory
Purchaser, all of the Debtors’ right, title and interest in and to the Inventory, free

and clear of all encumbrances.

3. In accordance with the Court’s e-service protocol, all materials filed with the Court
in this matter are available on the Receiver's case website at

www.GrantThornton.ca/TWI .

DISCLAIMER

4. In preparing this Supplemental Report, the Receiver has reviewed certain
unaudited financial information and certain financial information related to the
Debtors. While the Receiver has performed a preliminary review of available
books and records of the Debtors, such review does not constitute an audit or
verification of such information for accuracy, completeness or compliance with
Generally Accepted Auditing Standards (“GAAS”) or International Financial
Reporting Standards (“IFRS”). Accordingly, the Receiver expresses no opinion or
other form of assurance pursuant to GAAS or IFRS with respect to such

information.

5. This Supplemental Report has been prepared for the use of this Court as general

information to assist the Court in making a determination of whether to approve

Page 2



Q Grant Thornton

the relief sought by the Receiver. Accordingly, the reader is cautioned that this

Supplemental Report may not be appropriate for any other purpose.

All references to dollar amounts in this Supplemental Report are in Canadian

currency, unless otherwise noted.

PURPOSE OF THIS SUPPLEMENTAL REPORT

The purpose of this Supplemental Report is to provide information to the Court
which has arisen subsequent to the Receiver completing the Second Report and
to support the form of Approval and Vesting Order sought by the Receiver in

connection with the Inventory Transaction.

Capitalized terms not defined in this Supplemental Report shall have the

meanings ascribed thereto in the Second Report.

SALE OF INVENTORY

10.

11.

12.

In the Second Report, the Receiver described the sales process in respect of the
Inventory, which resulted in the Receiver and the Inventory Purchaser entering
into the Inventory APS, in the form attached as Appendix “33” to the Second
Report.

Paragraph 2.08 of the Inventory APS provides that the Inventory Purchaser shall
undertake a physical count of the Inventory prior to the Closing Date and in the
event of a discrepancy, the Inventory Purchaser shall provide written notice of

such discrepancy to the Receiver prior to the Closing Date.

The Parties agreed that, in the event of such discrepancy, the Purchase Price
would be adjusted on a proportionate basis (based on the percentage difference
and the portion of the Purchase Price allocated to the relevant Purchased

Assets), or in such other manner as the Parties may agree.

The Inventory Purchaser conducted a physical count of the Inventory between
March 1, 2021 and March 5, 2021, in the presence of the Receiver.
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On March 12, 2021 the Inventory Purchaser advised the Receiver of
discrepancies between the count results and the listing of Inventory attached to
the Inventory APS.

The discrepancies noted by the Inventory Purchaser, included:

a) Certain ammunition quantities noting the number of cases on the inventory
listing were in fact the number of boxes, which significantly reduced the

quantity of ammunition;

b) Certain rifles having the incorrect model on the inventory listing, where the

correct model was of lower value; and

c) Certain rifles being damaged, but not indicated as such on the inventory

listing.

The Receiver and the Inventory Purchaser have reached an agreement whereby
the selling price has been reduced and certain firearms which were being used by
Trigger for parts (the “Service Firearms”), which were not included in the
Inventory APS, are now included in the sale. The Service Firearms were of
nominal value. An Amending Agreement, amending the Inventory APS has been
prepared, a copy of which, redacted to remove the selling price, is attached
hereto as Appendix “1”. An unredacted copy of the Amending Agreement is

attached hereto as Confidential Appendix “1”.

CONFIDENTIAL APPENDICES

16.

17.

The Receiver believes that the Confidential Appendix should remain sealed until
further order of the Court, as the information contained therein is commercially
sensitive and could prejudice the sale of the Inventory. In the absence of a
sealing order, potential purchasers would have access to information obtained by
the Receiver, which may impact the price that interested purchasers are willing to
offer for the Inventory, should a transaction not close.

The Receiver does not believe that any party will suffer prejudice if the

information in Confidential Appendix is sealed in this manner.
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SUMMARY AND RECOMMENDATION

18.  Based on the foregoing, the Receiver requests that the Court issue the Approval

and Vesting Order in respect of the Inventory Transaction, in the form filed with
the Court.

All of which is respectfully submitted.

GRANT THORNTON LIMITED

In its capacity as Court Appointed Interim Receiver and Receiver
of Trigger Wholesale, Inc. The En Cadre Group Inc.

and certain real property owned by each of

Jaimal¢ Real Properties Inc. and Jaimee Gdak

——

Jake Wiebe, CPA, CA, CIRP, LIT
Senior Vice-President
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Court File No. CV-20-00649154—00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 17TH
)
MADAM JUSTICE DIETRICH ) DAY OF MARCH, 2021

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
SOURT g,
S\s\;{@@m%%%”% Applicant
e
”//,/(///Pgﬁ JEURE g&\f\\\\\\

W

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES
INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

APPROVAL AND VESTING ORDER
(Inventory)

THIS MOTION, made by Grant Thornton Limited in its capacity as the Court-appointed
receiver (the "Receiver") of the undertaking, property and assets of Trigger Wholesale, Inc. and
The En Cadre Group Inc. (collectively, the "Debtors") for an order approving the sale
transaction (the "Inventory Transaction") contemplated by an agreement of purchase and sale
(the "Inventory APS") between the Receiver and Bullets & Broadheads Shooting Center Ltd.
(the "Inventory Purchaser") dated February 11, 2021 and appended to the second report of the
Receiver dated February 12, 2021 (the "Second Report") and the amending agreement dated
March 16, 2021 (the “Amending Agreement”) appended to the supplemental report to the



.

Second Report dated March 16, 2021 (the “Supplemental Report”), and vesting in the
Inventory Purchaser the Debtors’ right, title and interest in and to the assets described in the
Inventory APS, as amended by the Amending Agreement (the "Inventory"), was heard via

Zoom videoconference due to the COVID-19 pandemic.

ON READING the Second Report and the Supplemental Report and on hearing the
submissions of counsel for the Receiver, counsel for Clearflow Commercial Finance Corp. and
such other counsel as listed on the counsel slip, no one appearing for any other person on the

service list, although properly served as appears from the affidavit of Mariela Adriana Gasparini

sworn February 12, 2021 filed:

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

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Inventory Transaction is hereby
approved, and the execution of the Inventory APS as amended by the Amending Agreement by
the Receiver is hereby authorized and approved, with such minor amendments as the Receiver
may deem necessary. The Receiver is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion

of the Inventory Transaction and for the conveyance of Inventory to the Inventory Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Inventory Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtors’ right, title and interest in and to the Inventory
described in the Inventory APS as amended by the Amending Agreement and listed on Schedule
B hereto shall vest absolutely in the Inventory Purchaser, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or
other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims")
including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Order of the Honourable Justice Gilmore dated October 13, 2020; (ii) any

encumbrances or charges created by the Order of the Honourable Justice McEwen dated October
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22, 2020 (iii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system (all of
which are collectively referred to as the "Encumbrances") and, for greater certainty, this Court
orders that all of the Encumbrances affecting or relating to the Inventory are hereby expunged

and discharged as against the Inventory.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Inventory shall stand in the place and stead of the
Inventory, and that from and after the delivery of the Receiver's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Inventory with the same
priority as they had with respect to the Inventory immediately prior to the sale, as if the
Inventory had not been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtors;

the vesting of the Inventory in the Inventory Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void or
voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

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

to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

.



Schedule A — Form of Receiver’s Certificate

Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant

-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act, R.S.C.1985, c. B-
3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule 40.01 of the Rules of Civil
Procedure

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Gilmore of the Ontario Superior Court of
Justice (the "Court") dated October 13, 2020, Grant Thornton Limited (“GTL”) was appointed as the interim
receiver (the "IR") of the undertaking, property and assets of Trigger Wholesale, Inc. and The En Cadre
Group Inc. (collectively, the “Debtors™).

B. Pursuant to an Order of the Honourable Mr. Justice McEwen dated October 22, 2020, GTL was
appointed as the receiver (the "Receiver") of the undertaking, property and assets of the Debtors and certain

real property owned by each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak.

C. Pursuant to an Order of the Court dated March 17, 2021, the Court approved the sale transaction (the
“Inventory Transaction™) contemplated by the agreement of purchase and sale made as of February 11, 2021
(the “Inventory APS") as amended by the amending agreement dated March 16, 2021 (the “Amending
Agreement”) between the Receiver and Bullets & Broadheads Shooting Center Ltd. (the "Inventory

Purchaser") and provided for the vesting in the Inventory Purchaser of the Debtors’ right, title and interest in



and to the Inventory, which vesting is to be effective with respect to the Inventory upon the delivery by the
Receiver to the Inventory Purchaser of a certificate confirming (i) the payment by the Inventory Purchaser of
the Purchase Price for the Inventory; (ii) that the conditions to Closing as set out in sections 7, 8 and 9 of the
Inventory APS as amended by the Amending Agreement have been satisfied or waived by the Receiver and
the Inventory Purchaser; and (iii) the Inventory Transaction has been completed to the satisfaction of the

Receiver.

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Inventory

APS as amended by the Amending Agreement.
THE RECEIVER CERTIFIES the following:

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

payable on the Closing Date pursuant to the Inventory APS as amended by the Amending Agreement;

2. The conditions to Closing as set out in sections 7, 8 and 9 of the Inventory APS as amended by the

Amending Agreement have been satisfied or waived by the Receiver and the Inventory Purchaser; and
3. The Inventory Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

Grant Thornton Limited, in its capacity as
Receiver of the undertaking, property and
assets of the Debtors and certain real
property and not in its personal capacity

Per:

Name:
Title:



Schedule B — Purchased Assets
(Inventory)

(see attached)
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SERVICE FIREARMS LIST

Make Model # Serial # Service Comment
Case with various parts in it

Service Gun Skid Approximately 50 guns/parts - In skid with black wrapping in restriced cage
Service Gun Skid Approximately 50 guns/parts - In skid with black wrapping in restriced cage
Loose Service Guns Service guns in restricted cage

H.Buyukbayram [AS41 CA-17 0513 Loose gun on the service

Hanic TPE 36/65 2019-1598 Loose gun on the side work table - in yellow sleve

Hunt Group - - Loose parts in red box

Hunt Group FD12 18-TR 12288  [Returned

Hunt Group FD12 18-TR 13065 _ |No info

Hunt Group FD12 18-TR 10906  [No other info, leaning against grey metal cabinel

Hunt Group FD12 18-TR 10907 |No other info, leaning against grey metal cabinet

Hunt Group FD12 18-TR 12438  [No other info, leaning against grey metal cabinel

Hunt Group FD12 18-TR 13173 [No other info, leaning against grey metal cabinel

Hunt Group FD12 18-TR 13499  [No other info, leaning against grey metal cabinel

Hunt Group FD12 18-TR-12342  |Missing multiple parts

Hunt Group FD12 18-TR-13591 Loose gun on the service table

Hunt Group FD12 18-TR 13193 |Arrived post receivership, black case, top shelf, not striking

Hunt Group FD12 18-TR12275 Rusted, return from French customer

Hunt Group FD12 18-TR 13591 No comments

Hunt Group FD12 Beige 18TR-12202 Missing barrel assembly - FDE

Hunt Group FD12 BLK 18-TR-13053  |Gun non functional - All accessories brand new

Hunt Group FD12 BLK 18-TR-10544  [Unfired, barrel and mag are faulty

Hunt Group FD12 BLK/BRONZE 18TR-13196 Missing barrel assembly

Hunt Group FD12 MX-5 Camo 18-TR-13505  |Gas piston ring blown, barrel not working

Hunt Group MH 12 19-TR 14328  |Loose gun on the service table- Large shotgun - No info - Brand new

Hunt Group MH-P 19-TR 15304 [Just the gun in an umarked case

Hunt Group MHS 19-TR 15866  |no info

Hunt Group SXS 17-0283 Not opening fully with the locking mechanisn

Hunt Group X1 17-0417 Loose gun on the side work table, missing front part

Hunt Group XL2 17-0035 Processed

Hunt Group XP1 18-TR10369 In black case, still wrapped in plastic

Hunt Group XP2 DBL BUC 18-TR 10320 No comments, lower shelf

Hunt Group XP7 17-TR 10161 Loose gun on the side work table

Hunt Group X81 18-TR 10160 _ [No comment

Hunt Group XS1 WAL DBL 18-TR 10151 Foregrip broken

Hunt Group XS2 17-TR 11149 [Loose gun leaning against wall by the gate

Hunt Group XS2 18-TR 10048  |Jamming issues, not cycling, return or replace Attn. Kim

Impala Plus WOOD - 12 Gauge - 28" Barrel [171S01254 Repair - processed

Lazer 12 GA 28" 18CA-OU-0313 |Gun works, only foregrip removed

Lazer 410 ga 3" 28" - Just a barrel, no other info

Lazer OCR410 19CARE-0179 [Cylinder malfunction - was replacec

Lazer XR 410 20" 19CA-RE0107 |No comments, brown cloth case, lower shelf

Lazer XR410 - 24 18CA-RE0063 [Won't stay in battery

Lazer XT11 18CA-SB1891 |Loose gun on the side work table

Lazer XT11-410ga 3" 20" 19CA-SB1475 |No info

Lazer XT11-410ga 3" 20" 175B-2284 Processed - won't take the ammo

Lazer XT12 19CA-SB2363 |Rusted barrel

Lazer XT16 18CA-SB0999 |Gun will not fire

Lazer XT18 18CA-SB1062 [Ejector siezed, brand new

Lazer XT2-12ga 3" 20" 18CA-SB2845 |Gun in case with recepit from KKS Tactical

Lazer XT3 17CA-SB3173 [Loose gun leaning against wall by the gate

Lazer XT5 17CA-SB5478 |Loose gun leaning against wall by the gate

Lazer XT5-410ga 3" 20" 18CA-SB0132 [Issue with chamber, won't take 3"

Lithgow Arms LA101-22L-L-PTT 208131 Return sent to Trigger in lieu of AR payment

Lithgow Arms LA102 'Y04098 Return processed

Lithgow Arms LA102-308-R-PTT Y04070 Return sent to Trigger in lieu of AR payment

Makarov AS-43 17-3170 Loose gun on the service table

Radelli PX 110 19-PX-0041 Sheared bolts

Ranger Black 18EC-0046 No other info, in the big brown case

Ranger BULLPUP 18EC-0175 Missing barrel - unmarked big brown case

Ranger BULLPUP 19EC-0014 Item returned, labelled box 1

Ranger XT3 19EK-0038 Jams, rips brass

Ranger XT3 19EK-0089 Arrived post receivership, black case, top shelf

Ranger XT3 - Magnum 19EK-0025 Loose gun on the side work table, dealer sent replacement

Ranger XT3 20 Classic 19EK-0044 Blows Brass - Stock #285

Ranger XT3 20 Classic 19EK-0048 Blows brass

Ranger XT3 BLK 26" 19EK-0081 Blows brass - Wont extract

Ranger XT3 Magnum 19EK-0021 Loose gun on the service table

Ranger XT3 Classic 19EK-0004 Stock #273

Sulun 12-GA TAC-12 CA 19-M5485 _[No info

Sulun 12-GA TAC-12 CA 19-M5175 _[Chamber and barrel only, loose on the work table at the side

Sulun 12-GA TAC-12 CA 19-M5262 |Loose gun on the service table

Sulun 12-GA TAC-12 CA 19-M5396 __|Unmarked case on the shelf

Sulun 12-GA TAC-12 CA 19-M5642 |Loose gun on the side work table

Sulun 12-GA TAC-12 CA19-1003 Loose gun on the side work table

Sulun 12-GA TAC-12 CA19-1207 Loose gun on the side work table

Sulun 12-GA TAC-12 CA 19-M524 Crooked,return processed

Sulun 12-GA TAC-12 CA 19-M5597 |Return processed

Sulun SG17 TAC 12 CA 19-M5617__|Won't cycle

Thureon 10MM Auto BA2431 Loose gun on the side work table

TNW Firearms 45ACP-Grey M1392 Return sent to Trigger in lieu of AR payment

TNW Firearms |40 Dark Earth M1790 Return sent to Trigger in lieu of AR payment

TNW Firearms 40 Dark Earth M1137 Return sent to Trigger in lieu of AR payment

TNW Firearms _ |4S-ACP Black M1060 Return sent to Trigger in lieu of AR payment

TNW Firearms 9mm Green M1211 Return sent to Trigger in lieu of AR payment

TNW Firearms _ |ASR 90/40/357 PAT. L2410 Jams up consistently

TNW Firearms OD Green M209A Return sent to Trigger in lieu of AR payment

Tornado X-TREMA 17T-2098 Top shelf, brown box

Torun X12 - 71 cm - 12 Gauge 17-0280 Wrong Barrel

Uzkon 12 GA 76mm - Camo V00974 Loose rifle, sitting on the boxes

Uzkon AS-24 UZ15-1366 Unmarked cardboard box under the service desk

Uzkon TR-100 15-3102 Disassembled parts
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Endorsement:

At the hearing, the Receiver brought three motions: i) seeking an Approval and Vesting Order respecting
a SeaRay boat; ii) seeking an Approval and Vesting Order respecting the inventory of Trigger Wholesale,
Inc. (“Trigger”); and iii) seeking advice and direction.

The respondent Jaimee Lynn Gdak brought a motion to vary the Order of Justice McEwen made on
October 22, 2020 (the “Receivership Order”) to remove reference to the real property municipally
known as 250 Lions Court, in the City of Waterloo, Ontario (“Lions Court”). Lions Court is listed on
Schedule “A” to the Receivership Order, together with four other real properties. By virtue of the
Receivership Order, the Receiver has the authority to market and sell each of the properties on Schedule
“A” in accordance with the Receivership Order.

The applicant Clearflow Commercial Finance Corp. (“Clearflow”) brought a motion seeking judgment
against the respondents Jaimee Lynn Gdak and Mark Gdak in respect of personal guarantees executed
by each of them relating to indebtedness owed to Clearflow by Trigger.

The applicant’s motion was not heard in full on March 17, 2021 and a return date was set for April 15,
2021, commencing at 10 am, via videoconfernce.

This endorsement addresses the Receiver’s motions for the two Approval and Vesting Orders only. A
separate endorsement will follow in respect of the Receiver’s motion for directions and Jaimee Lynn
Gdak’s motion.

For the reasons that follow, an Approval and Vesting Order shall issue in respect of the SeaRay boat, and
an Approval and Vesting Order shall issue in respect of the inventory.

The Approval and Vesting Orders are unopposed.

Based on the record and having heard the submissions of counsel, | am satisfied that the Receiver
conducted a proper sales process, negotiated for a fair and reasonable price and chose the purchaser
who made the best offer for the SeaRay boat. | am also satisfied that the Soundair principles have been
met and the sale transaction for the boat should be approved.

Regarding the inventory of Trigger, based on the record and the submissions of counsel, | am satisfied
that the Receiver conducted a proper sales process that involved twenty offers from prospective
purchasers. It negotiated with the purchaser who made the highest overall offer for all the parcels and
an agreement was reached on an overall price increase for the inclusion of all such parcels in the
transaction. The result would be a sale of the inventory at a price substantially higher than any other
bid. The applicant supports the proposed inventory transaction. | am satisfied that the Soundair
principles have been met and the inventory transaction should be approved.

Each Approval and Vesting Order shall issue in the form attached hereto and signed by me. [Counsel to
add the listing of “Inventory” to Schedule B to the Approval and Vesting Order re Inventory.]

Each such Approval and Vesting Order is effective as of March 17, 2021 and they do not need to be
entered.

Dietrich J.
Superior Court of Justice (Toronto)
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Court File No. CV-20-00649154—00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 17TH
)
MADAM JUSTICE DIETRICH ) DAY OF MARCH, 2021

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
.\ 9951?{?& Applicant
@ ::E -and-
p1E e S

i

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES
INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c¢. C.43 and Rule
40.01 of the Rules of Civil Procedure

APPROVAL AND VESTING ORDER
(Sea Ray)

THIS MOTION, made by Grant Thornton Limited in its capacity as the Court-
appointed receiver (the "Receiver") of the undertaking, property and assets of Trigger
Wholesale, Inc. and The En Cadre Group Inc. (collectively, the "Debtors") and certain real
property owned by each of Jaimak Real Properties Inc. or Jaimee Gdak, or certain personal
property owned by Mark Gdak, for an order approving the sale transaction (the "Sea Ray
Transaction") contemplated by an agreement of purchase and sale (the "Sea Ray APS")

between the Receiver and Scott R. Boldt (the "Sea Ray Purchaser") dated February 11, 2021



.

and appended to the second report of the Receiver dated February 12, 2021 (the "Second
Report"), and vesting in the Sea Ray Purchaser the Debtors’, Mark Gdak’s or Jaimee Gdak’s
right, title and interest in and to the assets described in the Sea Ray APS (the "Sea Ray"), was

heard this day via Zoom videoconference due to the COVID-19 pandemic.

ON READING the Second Report and the supplemental report to the Second Report
dated March 16, 2021 (the “Supplemental Report”) and on hearing the submissions of
counsel for the Receiver, counsel for Clearflow Commercial Finance Corp. and such other
counsel as listed on the counsel slip, no one appearing for any other person on the service list,
although properly served as appears from the aftidavit of Mariela Adriana Gasparini sworn

February 12, 2021 filed:

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

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Sea Ray Transaction is hereby
approved, and the execution of the Sea Ray APS by the Receiver is hereby authorized and
approved, with such minor amendments as the Receiver may deem necessary. The Receiver is
hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Sea Ray Transaction and

for the conveyance of the Sea Ray to the Sea Ray Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Sea Ray Purchaser substantially in the form attached as Schedule A hereto
(the "Receiver's Certificate"), all of the Debtors’, Mark Gdak’s or Jaimee Gdak’s right, title
and interest in and to the Sea Ray described in the Sea Ray APS and listed on Schedule B
hereto shall vest absolutely in the Sea Ray Purchaser, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges,
or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims")
including, without limiting the generality of the foregoing: (i) any encumbrances or charges

created by the Order of the Honourable Justice Gilmore dated October 13, 2020; (ii) any
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encumbrances or charges created by the Order of the Honourable Justice McEwen dated
October 22, 2020 (iii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personal property
registry system (all of which are collectively referred to as the "Encumbrances") and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the Sea

Ray are hereby expunged and discharged as against the Sea Ray.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority
of Claims, the net proceeds from the sale of the Sea Ray shall stand in the place and stead of
the Sea Ray, and that from and after the delivery of the Receiver's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Sea Ray with the same
priority as they had with respect to the Sea Ray immediately prior to the sale, as if the Sea Ray
had not been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy
of the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtors, Mark Gdak
or Jaimee Gdak and any bankruptcy order issued pursuant to any such

applications; and

(©) any assignment in bankruptcy made in respect of the Debtors, Mark Gdak or

Jaimee Gdak;

the vesting of the Sea Ray in the Sea Ray Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtors, Mark Gdak or
Jaimee Gdak and shall not be void or voidable by creditors of the Debtors, Mark Gdak or
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Jaimee Gdak nor shall it constitute nor be deemed to be a fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

Lisid




Schedule A — Form of Receiver’s Certificate

Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant
-and-
TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

RECEIVER’S CERTIFICATE

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act, R.S.C.1985, c. B-
3, Section 101 of the Courts of Justice Act, R.S.0O. 1990, c. C.43 and Rule 40.01 of the Rules of Civil

Procedure
RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Gilmore of the Ontario Superior Court of
Justice (the "Court") dated October 13, 2020, Grant Thornton Limited (“GTL”) was appointed as the interim
receiver (the "IR") of the undertaking, property and assets of Trigger Wholesale, Inc. and The En Cadre
Group Inc. (collectively, the “Debtors™).

B. Pursuant to an Order of the Honourable Mr. Justice McEwen dated October 22, 2020, GTL was
appointed as the receiver (the "Receiver") of the undertaking, property and assets of the Debtors and certain

real property owned by each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak.

C. Pursuant to an Order of the Court dated March 17, 2021, the Court approved the sale transaction (the
“Sea Ray Transaction”) contemplated by the agreement of purchase and sale made as of February 11, 2021

(the "Sea Ray APS") between the Receiver and Scott R. Boldt (the “Sea Ray Purchaser") and provided for



the vesting in the Sea Ray Purchaser of the Debtors’, Mark Gdak’s or Jaimee Gdak’s right, title and interest in
and to the Sea Ray, which vesting is to be effective with respect to the Sea Ray upon the delivery by the
Receiver to the Sea Ray Purchaser of a certificate confirming (i) the payment by the Sea Ray Purchaser of the
Purchase Price for the Sea Ray; (ii) that the conditions to Closing as set out in sections 7, 8 and 9 of the Sea
Ray APS have been satisfied or waived by the Receiver and the Sea Ray Purchaser; and (iii) the Sea Ray

Transaction has been completed to the satisfaction of the Receiver.

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sea Ray

APS.
THE RECEIVER CERTIFIES the following:

1. The Sea Ray Purchaser has paid and the Receiver has received the Purchase Price for the Sea Ray

payable on the Closing Date pursuant to the Sea Ray APS;

2. The conditions to Closing as set out in sections 7, 8 and 9 of the Sea Ray APS have been satisfied or

waived by the Receiver and the Sea Ray Purchaser; and
3. The Sea Ray Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

Grant Thornton Limited, in its capacity as
Receiver of the undertaking, property and
assets of the Debtors and certain other real
property and not in its personal capacity

Per:

Name:
Title:



Make of Boat: Sea Ray

Year: 2018

Colour, Model, Size: SLX 400
Serial No.: SERV2597D818

Make of Motor: Mercury
Model: T.8.2 MAG HO SC
Port No.: 2A584426

Drive: 2A353188

Trans. PL No.: 2A565588

Make of Motor: Mercury
Model: T.8.2 MAG HO SC
Port No.: 2A584427

Drive: 2A353189

Trans. PL No.: 2A566291

Schedule B — Purchased Assets
(Further Details Regarding the Sea Ray)
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Endorsement:

At the hearing, the Receiver brought three motions: i) seeking an Approval and Vesting Order respecting
a SeaRay boat; ii) seeking an Approval and Vesting Order respecting the inventory of Trigger Wholesale,
Inc. (“Trigger”); and iii) seeking advice and direction.

The respondent Jaimee Lynn Gdak brought a motion to vary the Order of Justice McEwen made on
October 22, 2020 (the “Receivership Order”) to remove reference to the real property municipally
known as 250 Lions Court, in the City of Waterloo, Ontario (“Lions Court”). Lions Court is listed on
Schedule “A” to the Receivership Order, together with four other real properties. By virtue of the
Receivership Order, the Receiver has the authority to market and sell each of the properties on Schedule
“A” in accordance with the Receivership Order.

The applicant Clearflow Commercial Finance Corp. (“Clearflow”) brought a motion seeking judgment
against the respondents Jaimee Lynn Gdak and Mark Gdak in respect of personal guarantees executed
by each of them relating to indebtedness owed to Clearflow by Trigger.

The applicant’s motion was not heard in full on March 17, 2021 and a return date was set for April 15,
2021, commencing at 10 am, via videoconfernce.

This endorsement addresses the Receiver’s motions for the two Approval and Vesting Orders only. A
separate endorsement will follow in respect of the Receiver’s motion for directions and Jaimee Lynn
Gdak’s motion.

For the reasons that follow, an Approval and Vesting Order shall issue in respect of the SeaRay boat, and
an Approval and Vesting Order shall issue in respect of the inventory.

The Approval and Vesting Orders are unopposed.

Based on the record and having heard the submissions of counsel, | am satisfied that the Receiver
conducted a proper sales process, negotiated for a fair and reasonable price and chose the purchaser
who made the best offer for the SeaRay boat. | am also satisfied that the Soundair principles have been
met and the sale transaction for the boat should be approved.

Regarding the inventory of Trigger, based on the record and the submissions of counsel, | am satisfied
that the Receiver conducted a proper sales process that involved twenty offers from prospective
purchasers. It negotiated with the purchaser who made the highest overall offer for all the parcels and
an agreement was reached on an overall price increase for the inclusion of all such parcels in the
transaction. The result would be a sale of the inventory at a price substantially higher than any other
bid. The applicant supports the proposed inventory transaction. | am satisfied that the Soundair
principles have been met and the inventory transaction should be approved.

Each Approval and Vesting Order shall issue in the form attached hereto and signed by me. [Counsel to
add the listing of “Inventory” to Schedule B to the Approval and Vesting Order re Inventory.]

Each such Approval and Vesting Order is effective as of March 17, 2021 and they do not need to be
entered.

Dietrich J.
Superior Court of Justice (Toronto)
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Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) WEDNESDAY, THE 31ST
JUSTICE DIETRICH ) DAY OF MARCH, 2021

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
SRR 52,
S q%eé Applicant
i S and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

ORDER
(Directions)

THIS MOTION, made by Grant Thornton Limited (“GTL”) in its capacity as the Court-
appointed receiver (the "Receiver") of the assets, property and undertaking of Trigger
Wholesale, Inc. (“Trigger”) and The En Cadre Group Inc. (collectively, the "Debtors") and
certain real property owned by each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak, for an
order, inter alia, providing advice and directions in connection with the marketing and sale of all

of the real property set out in Schedule “A” (collectively, the “Real Property”) to the Order of



.

Mr. Justice McEwen dated October 22, 2020 (the “Receivership Order”), was heard this day by

Zoom videoconference due to the COVID-19 pandemic.

ON READING the second report of the Receiver dated February 12, 2021 (the "Second
Report"), the supplemental report to the Second Report dated March 16, 2021 (the
“Supplemental Report™), the affidavit of Jacob Wiebe sworn February 12, 2021 (the “Wiebe
Affidavit”), the affidavit of Christine Mason sworn February 4, 2021 (the “Mason Affidavit™)
and on hearing the submissions of counsel for the Receiver, counsel for Clearflow Commercial
Finance Corp, counsel for the Respondents and such other counsel as listed on the counsel slip,
no one appearing for any other person on the service list, although properly served, as appears

from the affidavit of Mariela Adriana Gasparini sworn February 12, 2021.

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

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms not defined herein shall have the

meanings ascribed thereto in the Second Report.

3. THIS COURT ORDERS that the Second Report and the Supplemental Report of the
Receiver and the activities of the Receiver, as described in the Second Report and the
Supplemental Report, be and are hereby approved; provided, however that only the Receiver, in
its personal capacity and only with respect to its own personal liability, shall be entitled to rely

upon or utilize in any way such approval.

4. THIS COURT ORDERS that the Receiver’s statement of receipts and disbursements as
at February 11, 2021 be and is hereby approved.

5. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
carry out the marketing and sale of the Real Property, as set out in the Second Report, with the
exception of the real property described in Schedule “A” of the Receivership Order as 250 Lions
Ct, Waterloo, ON N2L 6MS, registered in the name of Jaimee Gdak (“Lions Court™).
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6. THIS COURT ORDERS AND DECLARES that the Receiver is authorized and
directed to market and sell the Real Property, with the exception of Lions Court, free and clear of
any prior agreements, if any, to purchase any of the Real Property, with the exception of Lions
Court, as well as any prior license agreements or rental agreements, if any, and any such prior
agreements, license agreements or rental agreements shall be nullified and of no further force
and effect upon closing of any transaction in respect of the Real Property, with the exception of

Lions Court.

7. THIS COURT ORDERS AND DECLARES that the Trigger Real Property is owned
by Trigger free and clear of any interests or claims of the other Respondents. The Respondents,
as applicable, are hereby directed to forthwith execute and deliver such documentation as is
necessary or desirable to evidence the fact that Trigger is the sole and legal beneficial owner of

the Trigger Real Property.

8. THIS COURT ORDERS AND DECLARES that the Respondents, as applicable, hold
the Trigger Real Property as constructive trustee for the benefit of the creditors of Trigger.

0. THIS COURT ORDERS AND DECLARES that the Personal Property Assets are
owned by Trigger free and clear of any interests or claims of the other Respondents. The
Respondents, as applicable, are hereby directed to forthwith execute and deliver such
documentation as is necessary or desirable to evidence the fact that Trigger is the sole and legal

beneficial owner of the Personal Property Assets.

10. THIS COURT ORDERS that the Respondents who may be in possession of the
Personal Property Assets deliver up the Personal Property Assets forthwith to the Receiver. In
the event that the Personal Property Assets have been disposed of, the Respondents are hereby
directed to pay to the Receiver the difference between the value of the consideration received by
Trigger and the value of the consideration given by Trigger in the use of the Trigger funds to

purchase the Personal Property Assets.

1. THIS COURT ORDERS AND DECLARES that the Respondents, as applicable, hold

the Personal Property Assets as constructive trustee for the benefit of the creditors of Trigger.
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12. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
sell the Trigger Real Property and the Personal Property Assets in accordance with the provisions

of the Receivership Order.

13. THIS COURT ORDERS that the fees and disbursements of the Receiver for the period
from November 1, 2020 to January 31, 2021, as described in the Second Report and as set out in

the Wiebe Affidavit, be and are hereby approved.

14. THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal
counsel, Borden Ladner Gervais LLP (“BLG™), for the period from November 1, 2020 to
January 31, 2021, as described in the Second Report and as set out in the Mason Affidavit, be

and are hereby approved.

15. THIS COURT ORDERS that Confidential Appendices “17, “27, ©“3”, “4” “5”, “6” and
“7” to the Second Report be and is hereby sealed until further Order of this Court.

16. THIS COURT ORDERS that Confidential Appendix “1” to the Supplemental Report be
and is hereby sealed until further Order of this Court.

17. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

.

its agents in carrying out the terms of this Order.
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Further to my endorsement below dated March 18, 2021, this endorsement will address the Receiver’s motion
for directions and the respondent Jaimee Gdak’s motion to remove any reference in the Receivership Order,
including Schedule “A” thereto, to the real property municipally known as 250 Lions Court, in the City of
Waterloo, Ontario (“Lions Court”). Both motions were heard on March 17, 2021.

The Receiver’s motion for directions

The Receiver seeks an Order approving its Second Report and the Supplemental Report, and its activities
described in the Reports. It also seeks approval of its Receipts and Disbursements as well as its fees and the fees
of its counsel. | have reviewed the Reports and find that this relief should be granted. The Receipts and
Disbursements appear to be appropriate and the fees appear to be fair and reasonable. This relief sought is
unopposed.

The Receiver also seeks an Order: permitting the marketing and sale of the Trigger Real Property (as defined in
the Second Report), which includes all real property, which, according to the Receiver’s Report, was purchased
using Trigger Wholesale, Inc. (“Trigger”) funds; making a declaration that the use of Trigger funds to purchase
Trigger Real Property was a transfer at undervalue within the meaning of the Bankruptcy and Insolvency Act (the
BIA”) and void as against the Receiver; and making a declaration that the respondents, as applicable, hold the
Trigger Real Property as constructive trustee for the benefit of Trigger’s creditors, among other relief related to
the Trigger Real Property.

There was no opposition to this relief sought. Based on the evidentiary record before the court, | am not satisfied
that there is sufficient evidence to determine whether the use of the Trigger funds to purchase the Trigger Real
Property was a transfer at undervalue within the meaning of s. 96 of the BIA. If such a declaration is required, the
determination would need to be made at a trial of this issue. The other relief should be granted.

The Receiver also seeks: an order that the Personal Property Assets (as defined in the Second Report) are owned
by Trigger free of any claims of the other respondents, and that the respondents in possession of such Personal
Property Assets deliver them forthwith to the Receiver; a declaration that the use of Trigger funds to purchase
the Personal Property Assets is a transfer at undervalue within the meaning of the BIA and is void as against the
Receiver, and if the Personal Property Assets have been disposed of, the respondents are directed to pay to the
Receiver the difference between the value of the consideration received by Trigger and the value of the
consideration given by Trigger in the use of the Trigger funds to purchase the Personal Property Assets; a
declaration that the respondents, as applicable, hold the Personal Property Assets as constructive trustee for the
benefit of Trigger’s creditors; and an order permitting the Receiver to sell the Personal Property Assets in
accordance with the Receivership Order, among other relief related to the Personal Property Assets.

There was no opposition to this relief sought. Based on the evidentiary record before the court, | am not satisfied
that there is sufficient evidence to determine whether the use of the Trigger funds to purchase the Personal
Property Assets was a transfer at undervalue within the meaning of s. 96 of the BIA. If such a declaration is
required, the determination would need to be made at a trial of this issue. The other relief should be granted;
however, it is acknowledged and agreed between the Receiver and Jaimee Gdak that she shall be given 60 days
from the date of this endorsement to deliver to the Receiver the Range Rover, registered in her name, which
forms part of the Personal Property Assets.

Lastly, the Receiver seeks an order permitting it to market and sell the Real Property (as defined in the Second
Report) free and clear of any prior agreements to purchase the Real Property as well as any license agreements
or rental agreements, which, if any, shall be nullified on the closing of the transaction in respect of the Real
Property. The Real Property includes Lions Court. The relief sought should be granted except in respect of Lions
Court.



Lions Court

Lions Court is the matrimonial home of the respondents Mark Gdak and Jaimee Gdak. The Receiver is not seeking
an order that Lions Court is owned by Trigger. According to the record, it was purchased by, and registered in the
names of, the respondents Mark Gdak and Jaimee Gdak, as joint tenants, in 2005. However, on July 2, 2019 Mark
Gdak transferred his interest in Lions Court to Jaimee Gdak for natural love and affection. There is evidence to
suggest that this transfer could be set aside as a fraudulent conveyance under the Fraudulent Conveyances Act.

None of the parties asserts that Lions Court was purchased with Trigger funds. However, the Receiver asserts
that some or all of $136,320 of Trigger funds was used to discharge a mortgage on Lions Court that secured a
loan made to Mark Gdak and Jaimee Gdak by Pedro Cuesta to finance the business of Trigger.

The Bank of Montreal has a mortgage on Lions Court and there is a construction lien registered on the title as
well. The Receiver is investigating the lien. According to the Receiver’s Report, there is likely to be equity in Lions
Court. Initially, the Receiver agreed not to market Lions Court for sale until the earlier of March 17, 2021 and a
breakdown in the negotiations between Mark and Jaimee Gdak and the Receiver. Those negotiations have
ceased and the Receiver now seeks an order permitting it to market and list Lions Court. Pursuant to the
Receivership Order, the Receiver, would still need to return to court for approval to sell Lions Court.

Jaimee Gdak opposes the listing and sale of Lions Court and moves to vary the Receivership Order with the result
that Lions Court would be removed from Schedule “A” and the Receiver would not have any authority to deal
with it. Lions Court would nonetheless continue to be subject to the Mareva injunction. Mark Gdak did not file
any material in support of Jaimee Gdak’s motion but his counsel confirmed that Mark Gdak supports the motion.

The Receiver argues that Jaimee Gdak is making a late attempt to appeal the Receivership Order without the
support of any statutory authority or rule of Civil Procedure. Specifically, she has not shown any error, fraud or
new evidence with respect to the Receivership Order.

While Jaimee Gdak did not have legal counsel at the time the Receivership Order was made, she was served in
that proceeding, and she did have legal representation soon after that Order was made. She did not take any
steps to appeal or vary the Receivership Order at that time. Mark Gdak was represented at that time and he did
not oppose the relief sought in the Receivership Order.

Jaimee Gdak asserts that the Lions Court property is hers and has nothing to do with Trigger. She denies any
involvement with the mortgage from Pedro Cuesta. Further, she asserts that to permit the Receiver to sell Lions
Court at this juncture would create real hardship for her and her minor children, one of whom has medical
issues. She is a stay-at-home mother with no job.

| find that Jaimee Gdak has not provided the court with sufficient evidence or authority that would permit the
variation of the Receivership Order that she requests. Accordingly, her motion is dismissed.

The extent of Jaimee Gdak’s exposure to liability in this matter has not been determined. The principle creditor,
Clearflow Commercial Finance Corp., asserts that she is a guarantor of the indebtedness owed by Trigger to it.
That issue has yet not been determined. If it is determined that Jaimee Gdak is a guarantor, it is likely that Lions
Court will need to be sold. It has also not yet been determined whether Mark Gdak’s transfer of his interest in
Lions Court was a fraudulent transfer that could be set aside. If that interest is set aside, it is, again, likely that
Lions Gate will need to be sold. It appears that there is a dispute with respect to whether Trigger Funds were
used to discharge some or all of the Pedro Cuesta mortgage. That dispute will need to be resolved as well.
Accordingly, | decline to authorize the Receiver to list and market Lions Court at this time. This decision is
without prejudice to the Receiver’s right to renew its request to market and list Lions Court following the
determination of one or more of these issues.



The Receiver seeks a sealing order with respect to Confidential Appendices to the Reports. | am satisfied that the
Sierra Club test has been met for these commercially-sensitive materials. On the resumption of regular court
operations, it will be the responsibility of counsel for the Receiver to ensure that the subject materials are
properly identified and protected under seal in the court file.

Order giving directions to go in the form of the draft signed by me and attached hereto. The Order is effective as
of today’s date and it does not need to be entered.

If any party is seeking costs in respect of these motions, the parties are strongly encouraged to agree on the
matter of costs. If they cannot agree, they may arrange a 9:30 am chambers appointment to schedule a hearing
to deal with the matter of costs.

Dietrich J. 9

Superior Court of Justice (Toronto)
March 31, 2021
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Court File No. CV-20-00649154—-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant

-and-

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

ENDORSEMENT

On consent of the Receiver and of Clearflow, it is ordered nunc pro tunc that the amount of $3,000
per month on account of personal living expenses (the “Personal Allowance Payments™) shall be
paid by the Receiver to each of Mark Gdak and Jaimee Lynn Gdak from the proceeds of the
Receivership, for a total of $6,000 on a monthly basis, retroactive to the date of the Mareva order
(October 13, 2020), net of amounts already advanced.

LDtiicl O
/

April 15,2021 Dietrich J.
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CITATION: ClearFlow Commercial Finance Corp. v. Trigger Wholesale Inc., 2021 ONSC 3421

COURT FILE NO.: CV-20-00649154-00CL
DATE: 20210526

ONTARIO

SUPERIOR COURT OF JUSTICE

BETWEEN:

CLEARFLOW COMMERCIAL FINANCE
CORP.

Applicant/Moving Party
—and —
TRIGGER WHOLESALE INC., THE EN
CADRE GROUP INC., MARK GDAK,
JAIMEE LYNN GDAK and JAIMAK
REAL PROPERTIES INC.

Respondents/Responding Parties

N’ N N N N N N N N N N N N N N N N N N N N N N N N

Jeffrey J. Simpson, for the Applicant/Moving
Party

Domenico Magisano and Jason Squire, for
the Respondents/Responding Parties Trigger
Wholesale Inc., The En Cadre Group Inc.,
Jaimak Real Properties Inc., and Mark Gdak

Benjamin G. Blay, for the
Respondent/Responding Party Jaimee Lynn
Gdak

Roger Jaipargas and Douglas Smith, for
Grant Thornton Limited, the Receiver

Ed D’ Agostino, for J.B. Construction Inc.

HEARD: March 18 and April 15, 2021

REASONS FOR JUDGMENT

DIETRICH J.

[1]

The applicant ClearFlow Commercial Finance Corp. brings this motion to enforce

guarantees executed by the respondents Mark Gdak and Jaimee Lynn Gdak in its favour.
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[2] The applicant seeks a finding of liability against each of Mr. Gdak and Ms. Gdak in respect
of separate, unlimited, continuing personal guarantees that each executed on April 30, 2015 in
respect of the full amount of indebtedness of the respondent Trigger Wholesale, Inc. (“Trigger”)
to the applicant (the “Guarantees™).

[3] Mr. Gdak and Ms. Gdak are shareholders, directors and officers of Trigger. This Court
appointed Grant Thornton Limited, as an interim receiver over the assets and undertakings of
Trigger on October 13, 2020, and as a full national receiver on October 22, 2020 (the “Receivership
Order”).

[4] Mr. Gdak and Ms. Gdak are also shareholders, directors and officers of the respondent The
En Cadre Group Inc. (“En Cadre™). It is an affiliate of Trigger, and also executed a guarantee of
Trigger’s indebtedness on April 30, 2015 in favour of the applicant. The assets and undertakings
of En Cadre are also subject to the Receivership Order.

[5] Mr. Gdak does not deny liability pursuant to his Guarantee. He has not filed any responding
materials on this motion with respect to his Guarantee.

[6] Ms. Gdak denies liability on her Guarantee on the basis that there was an undisclosed
material change in the principal amount of the indebtedness covered by the Guarantee, and because
she did not have the opportunity to obtain independent legal advice. Alternatively, she asserts that
the applicant, through its words and conduct, released her from her Guarantee.

[7] For the reasons that follow, I find that each of Mr. Gdak and Ms. Gdak is liable on his or
her respective Guarantee in favour of the applicant, and the applicant is entitled to judgment with
respect to that liability. The precise amount owing on the Guarantees remains to be determined.

Background Facts

[8] The applicant, a company incorporated pursuant to the laws of Canada, is in the business
of providing financing to Ontario businesses, generally through the factoring of accounts
receivable, and also by extending other types of credit facilities.

[9] Trigger is a company incorporated pursuant to the laws of Ontario, with an office in
Waterloo, Ontario. Prior to the receivership, it was in the business of importing and distributing
firearms and ammunition throughout Canada.

[10] The applicant made loans to Trigger pursuant to three separate credit facilities: factoring
of accounts; purchase order financing; and discrete advances for business purposes. The applicant
holds security against all the personal property and assets for Trigger and En Cadre in the form of
a General Security Agreement in respect of each company.

[11] Martin Nicholas Rees, a partner at the applicant, took the lead with respect to the financing
arrangements between the applicant and the respondents in 2015. Following its due diligence, the
applicant made a financing offer, which involved a Master Purchase and Sale Agreement (the
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“MPSA”), a Master Purchase Order Financing Agreement, and a Royalty Agreement, each dated
April 30, 2015 (the “Credit Agreements™). The Credit Agreements set out the details of the
financing arrangements as between the parties. Trigger accepted the offer.

[12]  As part of the loan and security documentation executed by Mr. Gdak and Ms. Gdak, on
behalf of Trigger, each of them executed a Guarantee of the full amount of the indebtedness of
Trigger arising out of the Credit Agreements. Each of them, as officers of En Cadre, also signed a
similar guarantee on behalf of En Cadre.

[13] Neither Mr. Gdak nor Ms. Gdak denies signing their respective Guarantees. Neither alleges
that the Guarantee was signed under duress. Each Guarantee was witnessed by Brian Kelly, a
lawyer who represented Trigger.

[14] At the time each Guarantee was signed, the total maximum principal indebtedness shown
on the Credit Agreements was $1.4 million (though the applicant’s funding proposal letter dated
April 23, 2015 mistakenly states the total to be $1.3 million).

[15] The applicant suffered losses through alleged schemes in which Trigger fabricated
customer invoices and presented them to the applicant for purchase, and in which En Cadre forged
documentation respecting a real property transfer.

[16] Pursuant to the terms of the MPSA, Trigger was obligated to provide to the applicant,
monthly, a list of all outstanding invoices issued by it to its customers. The applicant could then
choose to purchase some or all the accounts receivable and pay to Trigger 85 percent of the amount
due and owing on the selected accounts receivable.

[17]  When purchasing accounts receivable for factoring, the applicant would normally collect
the receivables from the borrower’s customers directly. Customers would typically be required to
remit payment within 30 to 60 days from the invoice date. Until the applicant received payment
on its purchase orders, any funds advanced to the borrower would be considered loans from the
applicant.

[18] In the case of Trigger, however, Mr. Gdak asked the applicant to deviate from its usual
procedure. He told the applicant that because the regulations imposed by the RCMP and other
federal agencies stipulated that only he, as a licensee permitted to sell firearms, could handle
payments from purchasers for those firearms, he would need to collect the receivables. This was
untrue.

[19] When the applicant purchased customer invoices from Trigger, it deposited the proceeds
into an account held by Trigger. It is alleged that Trigger then drew cheques on that account
payable to itself, which it then deposited into a “blocked account™ at the Bank of Montreal
(“BMO”). It then represented to the applicant that these funds were payments from customers,
which the applicant and the Receiver believe to be fake customers. The applicant then swept the
blocked account and applied the funds collected against the outstanding invoices it had purchased.
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[20] Based on the results of the applicant’s field audit of Trigger, and the Receiver’s reporting,
it appears that most of the invoices presented by Trigger to the applicant for factoring were
falsified. Trigger provided the applicant with multiple purchase orders as evidence that Trigger
was doing business with large retailers, such as Canadian Tire and Home Hardware Stores Limited,
when, in fact, it was either doing no, or considerably less, business than the falsified purchase
orders would suggest.

[21] It also appears that Mr. Gdak provided a forged real property transfer to the applicant
designed to make it appear that En Cadre owned real property in the City of Waterloo, with an
alleged value of $48 million, and that En Cadre was selling this property. In fact, En Cadre had no
interest in such property.

[22] In the spring of 2019, before the applicant became aware of the alleged fraudulent
activities, Mr. Gdak approached the applicant to restructure the then-existing credit facilities that
would soon expire. Mike Nero, an employee of Trigger, and Mr. Gdak negotiated on behalf of
Trigger. Mr. Rees led the negotiations on behalf of the applicant. As part of those negotiations,
which took place over the course of thirteen months, Trigger sought to renegotiate the Credit
Agreements and to have Ms. Gdak released from her Guarantee.

[23] Inan April 9, 2019 email to Mr. Nero, Mr. Rees confirmed that the partners at the applicant
would need to agree to any amendments to the applicant’s offer letter respecting the credit
restructuring. He also reminded Mr. Nero of the April 15, 2019 deadline for providing financial
information to the applicant and the need for the applicant to assess the financial standing of
Trigger.

[24]  The preliminary negotiations resulted in the applicant issuing a proposal dated May 2, 2019
(the “Proposal™), which, among other things, contemplated the renewal of the MPSA and a release
of Ms. Gdak from her Guarantee.

[25] As a condition of the restructuring, over the course of the negotiations, the applicant
continued to seek financial statements for the 2019 fiscal year, in a specified form. As the
negotiations wore on, the applicant requested current financial statements for the fiscal 2020 year
as well.

[26]  Mr. Rees sent documentation prepared in support of the proposed restructuring to Mr. Gdak
on May 16, 2019, by email. The documentation included an “Acknowledgement re Existing
Security” (the “Acknowledgement”), which included a reference to a personal guarantee from Mr.
Gdak and a guarantee from En Cadre. No reference was made to a personal guarantee from Ms.
Gdak.

[27] On June 27, 2019, Mr. Rees sent another email to Mr. Gdak seeking a report on the
timeframe for Trigger to provide Review Engagement Financial Statements, and he reminded Mr.
Gdak and Mr. Nero that this was “a requirement.”
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[28] On July 3, 2019, Mr. Gdak signed the documents, and Mr. Nero returned them to the
applicant via email. In an email exchange on the same day, in response to a request by Mr. Nero
for a release letter discharging Ms. Gdak from her obligations, Mr. Rees agreed to provide a “letter
of confirmation that the Guarantee of Jamie (sic) has been cancelled.” In the same email, Mr. Rees
stated: “We do need the Financial Statements to implement the documents-it’s a condition.”

[29] Mr. Rees never prepared a document confirming that Ms. Gdak’s Guarantee had been
cancelled or released.

[30] Approximately one year later, in June 2020, negotiations were still ongoing between the
parties. No documents had been executed by the applicant, and it was still waiting to receive
financial statements for the 2019 fiscal year and, by this point, the 2020 fiscal period as well.
Because the applicant had not received financial statements from Trigger on a timely basis, it
imposed additional conditions precedent to the credit restructuring, including a satisfactory field
audit.

[31] Mr. Gdak confirmed in an email to Mr. Rees dated June 11, 2020 that three conditions
precedent to the restructuring, which the applicant had imposed, remained outstanding.

[32] On June 25, 2020, Mr. Gdak provided inaccurate financial statements for the 2019 fiscal
year. On the following day, he provided internally generated monthly statements for the 2020 fiscal
year, which were also inaccurate.

[33] By September 2020, Mr. Adler had, in the course of his field audit, discovered the existence
of the alleged fraudulent activity involving falsified invoices, a forged transfer of real property,
phony email addresses, falsified firearms storage inspection certificates, impersonations of
Canadian Tire and Home Hardware Stores Limited executives and phony cheques.

[34] The applicant did not accept the late-delivered financial statements and, in any event,
Trigger had not met the satisfactory field audit condition. The documents drafted in support of the
restructuring of the credit facilities were never approved by the applicant’s credit committee or
board and were never signed back to Trigger.

[35] As of October 6, 2020, according to the applicant’s records, Trigger was indebted to it in
the amount of $48,543,931.75. Purchased accounts receivable and purchase orders accounted for
$42,943,931.75 of that amount, and separate advances made by the applicant accounted for
$5,600,000.

[36] The applicant cannot recover on the accounts receivable or the purchase orders because
they appear to be forged documents. It cannot collect on the advances because it appears the
advances were made based on forged real estate documentation.

[37] Following its discovery of these alleged fraudulent activities, the applicant issued a written
demand for payment and Notices of Intention to Enforce Security to Mr. Gdak, Ms. Gdak, Trigger
and En Cadre.
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[38] Mr. Gdak has not denied his involvement in the alleged fraudulent activities. Ms. Gdak has
denied any involvement in those activities. The parties agreed that this motion would be limited to
the enforcement of the Guarantees and would not address allegations of fraud as against Ms. Gdak.

Positions of the Parties

[39] The applicant submits that the Guarantee signed by Ms. Gdak is a valid document, signed
by her without duress, and witnessed by a lawyer, who was counsel to Trigger at the time the
Credit Agreements and other financing arrangements were entered into. The applicant asserts that,
given Ms. Gdak’s direct involvement in Trigger as a director and officer, she had knowledge of
Trigger’s operations and obligations to the applicant, and she did not require independent legal
advice with respect to the Guarantee.

[40] The applicant further submits that notwithstanding that there were discussions between
representatives of Trigger and representatives of the applicant regarding Ms. Gdak’s Guarantee,
there was, in fact, no waiver of Ms. Gdak’s Guarantee. The applicant asserts that it was consistent
and clear that no restructuring of the credit facilities, including a waiver of Ms. Gdak’s Guarantee,
would be agreed to or implemented until certain conditions precedent were satisfied, including the
delivery of financial statements by Trigger. Those conditions were never fulfilled, and Ms. Gdak
was therefore never released from her Guarantee.

[41] Ms. Gdak submits that the Guarantee is not binding on her because there was an
undisclosed material change to the principal indebtedness over the five years that followed her
execution of the Guarantee. She asserts that her liability should be set aside based on
unconscionability, or at least limited to $1.4 million. She further asserts that she was not given an
opportunity to obtain independent legal advice respecting the Guarantee.

[42] Ms. Gdak further submits that, in any event, the Guarantee is not binding on her because
the applicant released her from the Guarantee through its words and conduct during the credit
restructuring process.

[43] Mr. Gdak takes no position on the applicant’s motion with respect to his liability under his
Guarantee. The applicant submits that, because Mr. Gdak has not responded to this motion with
respect to his Guarantee, judgment in respect of his liability should issue on an unopposed basis.

The Guarantee
[44] The relevant paragraphs of the Guarantee, shown in part, are as follows:
2. OBLIGATIONS GUARANTEED

In consideration of ClearFlow Commercial Finance Corp. ... dealing with or
continuing to deal with the Customer, you guarantee payment to us on demand, of
all present and future lease payments and obligations, conditional sale instalments
and obligations. and any other debts and liabilities (collectively. the “Obligations™),




Issues

[45]

Is Ms. Gdak released from liability under her Guarantee because of a material change to the
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both direct and indirect, (whether incurred alone or jointly with others, whether
absolute or contingent, whether matured or not matured, and whether for principal,
interest or fees) payable to us by the Customer under any and all lease agreements,
conditional sale contracts, credit facilities, overdrafts, guarantees, letters of credit,
indemnities together with all costs and expenses, including fees and expenses,
incurred by us in connection with its dealings with the Customer. ...

3. NATURE OF YOUR LIABILITY

Your liability under this Guarantee is CONTINUING, absolute and unconditional.
It will not be limited, reduced, or otherwise affected by any one or more of the
following events:

e any change in the terms or amount or existence of the Obligations

17. GENERAL

... No alteration or waiver of this Guarantee or any of its terms or conditions shall
be binding on us unless expressly made in writing by us. ... [emphasis added]

The issues on this motion are as follows:

(1) Is Ms. Gdak released from liability under her Guarantee?

(2) If Ms. Gdak is not released from liability on her Guarantee based on a material
change in the contractual arrangement, did the applicant release Ms. Gdak from
such liability through its words and conduct during the restructuring of Trigger’s

credit facilities?

3) Is Mr. Gdak liable pursuant to his Guarantee?

contractual arrangements?

[46]

Ms. Gdak asserts that when she signed her Guarantee the applicant had agreed to provide
funding to Trigger up to $1.4 million. The $1.4 million was comprised of three credit facilities

described in the applicant’s April 23, 2015 funding proposal letter as follows:
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a) $320,000 maximum to fund the cost of importation of firearms, accessories and
ammunition to Canada for resale;

b) $900,000 in respect of all eligible accounts receivable, for 24 months, automatically
renewable; and

c) $180,000 demand loan.

The funding proposal letter specifically refers to the “Corporate Guarantee of En Cadre and the
Personal Unlimited Guarantee of Mark and Jamiee (sic) Gdak.”

[47] Ms. Gdak submits that she cannot be liable for anything in excess of $1.4 million. She says
that five years after the Guarantee was executed, the applicant claims the amount owing by her is
now $48,625,279.75 (as of October 6, 2020). Ms Gdak asserts that she had no part in any
discussions relating to the restructuring of the credit facilities at any time. Therefore, she asserts
that her liability must be capped at $1.4 million.

[48] Further, Ms. Gdak asserts that she had no opportunity to obtain independent legal advice
She asserts that if she had had the opportunity to obtain independent legal advice, the
unconscionable exponential increase in the indebtedness, which arose as a consequence of the
inequality of bargaining power between her and the applicant, could have been discovered by
counsel and her improvident bargain could have been prevented.

[49] For the reasons that follow, I disagree that Ms. Gdak’s liability is limited to the $1.4 million
referred to in the funding proposal letter of April 23, 2015. I also find that Ms. Gdak has not met
her burden to show unconscionability, and I do not agree that she was denied an opportunity to
obtain independent legal advice.

Material change

[50] TItis not disputed that a guarantor will be released from liability where the creditor and the
principal debtor agree to a material change in the terms of the contract of debt without the
guarantor’s consent: Manulife Bank of Canada v. Conlin, [1996] 3 S.C.R. 415 at para. 2.

[51] However, it is also not disputed that it is open to parties to contract out of this protection,
provided that any contracting out is clear: Conlin at para. 4, citing First City Capital Ltd. v. Hall
(1993), 11 O.R. (3d) 792 (C.A)).

[52] In my view, the parties contracted out of this protection. The language of the Guarantee is
unequivocal. It clearly states that Ms. Gdak’s liability would be continuing and unaffected by any
change in the amount of the “Obligations.” In respect of her obligations, paragraph 2 reads: “you
guarantee payment to us on demand, of all present and future lease payments and obligations,
conditional sale instalments and obligations, and any other debts and liabilities (collectively, the
“Obligations™).” [emphasis added]
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[53] The extent of Ms. Gdak’s liability is plainly stated in paragraph 3 of the Guarantee. There
it states, in block capitals, that her liability is “CONTINUING” and that it will not be limited,
reduced, or otherwise affected by “any change in the terms or amount or existence of the
Obligations.” [emphasis added] Ms. Gdak agreed to these terms.

Breach of Contract

[54] Ms. Gdak further asserts that a guarantor can be discharged if the creditor breaches the
contract of guarantee: Pax Management Ltd. v. Canadian Imperial Bank of Commerce, [1992] 2
S.C.R. 998. She asserts that the applicant has done just that by making advances far in excess of
the maximum amounts set out in the documents underlying the credit facilities. Ms. Gdak submits
that these advances resulted in a materially different risk being imposed on her.

[55] The applicant submits that over the six-year period during which the applicant provided
financing to Trigger, the terms and conditions of the credit facilities did not change in any material
way that would impact on Ms. Gdak’s risk. For example, none of the security for the debt was
released and none of the other guarantors was released.

[56] The alteration to the exact wording of the financing terms was an increase in the total
amount lent such that by 2020 the total loan exceeded the amounts shown in the financing
agreements.

[57] I do not agree that the applicant breached the terms of the Guarantee by making the
additional advances. The language of the Guarantee clearly contemplates the possibility of
additional advances by referring explicitly to “any change in the amount ... of the Obligations™,
and to the guarantor’s obligation to pay on demand “present and future” obligations under the
Guarantee. The risk of an increase in the amount of Ms. Gdak’s obligation was a risk that was in
existence at the time she signed the Guarantee. Had the applicant released some of its security
provided by Trigger, that action would have resulted in a materially different risk being imposed
on Ms. Gdak, which would likely have altered her liability under the Guarantee. The subject
advances, which were specifically contemplated in language of the Guarantee, do not, in my view,
result in a materially different risk for Ms. Gdak than the one to which she agreed.

Contra preferentem

[58] In the alternative, Ms. Gdak asserts that where there has been a waiver of material change,
as I have found in this case, the guarantee language must be read narrowly, to protect the guarantor
where the guarantor is a family member and unsophisticated or vulnerable. Ms. Gdak relies on
Conlin in support of this submission, and in particular para. 8 where Cory J. states that “if there is
any ambiguity in the terms of the guarantee, the words of the documents should be construed
against the party which drew it.”

[59] Mr. Gdak and Ms. Gdak are husband and wife. However, Ms. Gdak is also a director,
officer, employee and shareholder of Trigger. There is no evidence to support the theory that she
signed the Guarantee as a matter of accommodation or a favour for her husband.
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[60] When Mr. Rees, on behalf of the applicant, was discussing the original financing
arrangements with Mr. Gdak, Mr. Gdak provided him with corporate charts for Trigger and En
Cadre. The corporate chart for Trigger showed Ms. Gdak to be a “Co-Owner” and “SVP.” The
notes to the corporate chart described Ms. Gdak as Mr. Gdak’s “wife and business partner” and “a
50% owner of the company (the new operations company and the holding company).” In my view,
it is more likely than not that Ms. Gdak signed her Guarantee in the capacity of a business owner,
and not as a family member.

[61] As a director, Ms. Gdak would have been required to sign off on the financial statements
for these companies. The annual financial statements would have reflected the indebtedness to the
applicant, which would have been easy for her to track year over year.

[62] Also, based on the record, I do not find Ms. Gdak to be unsophisticated. The only real
evidence she submits in support of this assertion is that she did not finish high school. Lack of a
high school diploma, in my view, does not equate to a lack of sophistication. Nor does it, in my
view, indicate a lack of intelligence or an inability to read and comprehend a one-page guarantee,
written in the second person. Based on the record, Ms. Gdak had significant involvement in
Trigger’s day-to-day operations. She had responsibility for handling of accounts receivable,
writing cheques and making bank deposits. She was in regular communication with the applicant
regarding accounts receivable and the assignment of those accounts, as well as reporting on what
funds were deposited into the blocked account and when.

[63] Accordingly, I find that a narrow interpretation of the terms of the Guarantee is not
warranted in this case. Had I decided this point differently, I would nonetheless have rejected Ms.
Gdak’s interpretation of the definition of “Obligations™ in the Guarantee. “Obligations” is defined
to include “all present, and future lease payments and obligations, conditional sale instalments and
obligations, and any other debts and liabilities.” Ms. Gdak submits that the ejusdem generis
interpretation maxim ought to apply such that “any other debts and liabilities” must be read
narrowly to include only debts of the same class or kind, being debts of a similar nature to lease
payments and conditional sale instalments, and that the applicant has led no evidence of
indebtedness that falls into that class.

[64] Ireject this highly technical interpretation. I agree with the applicant that the phrase “other
debts and liabilities” covers each of the credit facilities that the applicant offered and provided to
Trigger. It would have been obvious to the parties entering into the financing arrangements that
the Guarantees were in respect of the funds being advanced in accordance with the April 23, 2015
funding proposal. That proposal specifically refers to the credit being advanced and the Guarantees
of each of En Cadre, Mr. Gdak and Ms. Gdak. Trigger’s credit facilities did not include lease
payments or conditional sale instalments. It is therefore apparent that the Guarantees were intended
to cover other debts and liabilities, such as those described in the April 23, 2015 funding proposal
and advanced by the applicant. This is the only logical interpretation of the Guarantee considering
the factual matrix at the time the credit facility documentation, including the Guarantees, was
executed.
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Independent legal advice

[65] Ms. Gdak asserts that she should not be found to be liable on her Guarantee because she
was not given an opportunity to obtain independent legal advice on the Guarantee, or any
amendments to the credit arrangements. Notwithstanding that she signed the Guarantee in the
presence of a lawyer, Mr. Kelly, who witnessed her signature, she asserts that Mr. Kelly was
counsel to Trigger and not to her.

[66] Ms. Gdak further asserts that she had never consulted with the applicant, or its counsel, in
respect of the Guarantee, and that there was an inequality of bargaining power to her disadvantage.

[67] The applicant asserts that, because Ms. Gdak was a director of Trigger, independent legal
advice in respect of her Guarantee was not required.

[68] The lack of independent legal advice, on its own, is not fatal to a claim on a guarantee,
absent undue influence, unconscionability, fraud, misrepresentation or evidence supporting a
defence of non est factum: RBC v. 164393,2019 ONSC 5145 at para. 54, citing Bank of Montreal
v. Featherstone, 58 D.L.R. (4th) 567 (Ont. C.A.).

[69] A party asserting unconscionability must make out an inequality of bargaining power and
a resulting improvident bargain: Uber Technologies Inc. v. Heller, 2020 SCC 16, 3 B.L.R. (6th) 1
at para. 65.

[70] Ms. Gdak submits that there was an inequality of bargaining power between her and the
applicant. As evidence of her lack of sophistication, she submits that she never completed high
school and needed clarification during her examination by the Receiver that a “charge” was another
word for “mortgage.” By contrast, she submits that the applicant purports to be in the business of
providing financing to medium-sized businesses in Ontario, through factoring accounts receivable,
and that the applicant’s point of contact, Mr. Rees, had 35 years of experience in banking and
lending in Canada and the United Kingdom. Accordingly, Ms. Gdak submits that there is a
significant gulf in sophistication. She submits that the improvident bargain is manifest in the
growth of the debt from $1.4 million to over $48 million with no input or participation from her.

[71] Asnoted, I do not accept that Ms. Gdak was unsophisticated. On a balance of probabilities,
I find that she was not entirely unaware of, or uninformed as to, the debt that Trigger was incurring.
Ms. Gdak was a director and officer of each of Trigger and En Cadre when she signed the
Guarantee. As a director she was responsible for signing off on the financial statements of these
companies, which would have disclosed the companies’ indebtedness.

[72] Ms. Gdak is the sole director, officer and shareholder of the respondent Jaimark Properties
Inc. (“Jaimark™), which owns or owned several valuable real properties. Based on the record, Ms.
Gdak, either on behalf of Jaimark, or personally, has entered into agreements of purchase and sale
and a licence agreement as part of transactions in respect of which she sought the advice of legal
counsel.
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[73] Onexamination, Ms. Gdak deposed that she did not know that she was a director of Trigger
and En Cadre. She also deposed that she did not have a title and that at Trigger she took on jobs
like taking photographs for marketing materials, building a website, and “administrative roles.”

[74] Ido not accept Ms. Gdak’s evidence that she did not have a title at Trigger or that she took
on only administrative roles there. At the time of the hearing, the applicant had not had an
opportunity to review the large volume of emails retrieved by the Receiver from computers at
Trigger. Even so, the record is replete with examples of Ms. Gdak’s involvement and
responsibilities at Trigger, as evidenced by numerous emails.

[75] Apart from Mr. Gdak promoting Ms. Gdak as his “business partner”, her involvement in
Trigger’s business was recognized by others at Trigger as well. In an email from Mr. Nero to Mr.
Rees, dated May 13, 2015, in response to Mr. Rees’ concerns about accounts receivables and other
matters, Mr. Nero stated: “As for the A/R, I understand the pressure point, Jaimee [Ms. Gdak] and
I are going to be finally handling this moving forward.”

[76] Alexandra Kanichis, the Director of Operations at the applicant, and the partner who
supervised the Trigger credit facilities, deposed that Ms. Gdak was involved with daily accounting
operations at Trigger and that “literally hundreds of emails have been exchanged” between Ms.
Gdak, Ms. Kanichis and the applicant’s administration team with respect to processing credit card
payments, deposits made into the BMO blocked account and deposits made into a BMO account
of non-factored payments, and funding requests to the applicant.

[77] Under examination, Ms. Gdak agreed that Ms. Kanichis’ statement about the number of
emails exchanged between them “could be accurate.”

[78] Ms. Gdak also deposed that prior to 2020 she worked four or five hours a day at Trigger,
but that she did not do much work for Trigger in 2020.

[79] However, in an email to Mr. Rees on June 11, 2020, Mr. Gdak notes that Ms. Gdak did not
“facilitate the cashing of cheques™, as expected, because she was at the hospital, and that he would
provide a solution for this concern of the applicant. In the same email, Mr. Gdak describes a
“Process Change™ at Trigger to “ensure future success/compliance” which involves a “signoff on
the previous weeks activity (bank accounts, sales, shipping, purchases, transfers, expenses, etc.)
on the Monday following the previous week from 830am-12 pm each week. This will be completed
by Mark, Mike, Jaimee [Ms. Gdak], Amy and Phil (sic).” In an email to the applicant dated
December 11, 2019, Mr. Gdak advises that “Mike, Jaimee [Ms. Gdak] and I are all at RLB [the
accountants] today (working with them to close several projects) and then RLB is at our facility
Thursday and Friday. We are scrambling to get our accounting up until current day.” In another
report to the applicant, dated December 26, 2019, Mr. Gdak reports that Ms. Gdak is “mapping
our payment for deposits” on five specified days between December 27, 2019 and January 3, 2020.

[80] Ms. Kanichis deposed that at a meeting at Trigger on October 1, 2020 between Mr. Gdak
and Mr. Nero, from Trigger, and Ms. Kanichis and Glenn Peterson (president and director), from
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the applicant, Mr. Gdak advised that Ms. Gdak was working from home because of the global
pandemic, but that she was making collection calls on all the past due accounts of independent
stores.

[81] Ms. Kanichis’ evidence includes several email exchanges between Ms. Gdak and the
applicant, as well as a copy of an Assignment Schedule summarizing alleged sales of firearms to
purchasers, totaling over $185,000. Ms. Gdak included the invoices in support of the alleged sales
and alleged proof of delivery by courier for each sale. Together with these documents, Ms. Gdak
sent an email to Ms. Kanichis confirming that these documents had been “successfully uploaded.”

[82] Ido not find Ms. Gdak’s evidence that she did not know that she was a director of Trigger
credible.

[83] There is reliable evidence to show that Ms. Gdak, in fact, held herself out as a vice
president, which she noted when signing documents on behalf of Trigger or En Cadre.

[84] Ms. Gdak had authority to write and sign cheques on behalf of Trigger. Ms. Kanichis’
evidence included copies of many cheques written and signed by Ms. Gdak on behalf of Trigger.
Many of these cheques were in the hundreds of thousands of dollars.

[85] Ms. Kanichis also deposed that Ms. Gdak was “deeply involved in the day-to-day financial
administration of Trigger and takes an active part in managing the financial and accounts
receivable side of Trigger’s business. She is one of the individuals at Trigger whom I would
describe as part of the senior management team.” Ms. Kanichis adduced a series of update emails
from Ms. Gdak to the applicant that show that Ms. Gdak was one of the primary persons
responsible for collection of accounts receivable at Trigger; was one of the individuals who
personally handled cheques as they were received by Trigger from its customers; and who
deposited cheques into the BMO blocked account and reported to the applicant on the deposits.
Mr. Rees deposed that Ms. Gdak served in a “senior accounts receivable collection capacity.”
Neither Ms. Kanichis nor Mr. Rees was cross-examined on their respective affidavits.

[86] Ms. Kanichis also deposed that Ms. Gdak had ready access to the status of Trigger’s
indebtedness. Ms. Kanichis deposed that the applicant used software called “Cadence”, which
allowed its customers, like Trigger, to upload documents, such as invoices to be factored, and to
view and update their precise financial position vis-a-vis the applicant, including their indebtedness
to the applicant. According to Ms. Kanichis’ evidence, it was Ms. Gdak who frequently accessed
Cadence to upload invoices and bills of lading until Mr. Nero took over this function in 2018. The
applicant’s records show that Ms. Gdak last logged on to Cadence on February 21, 2018 to upload
a number of invoices and bills of lading. Later that same day, Ms. Gdak sent an email to Ms.
Kanichis confirming a successful uploading of “invoices and POD’s.”

[87] Ms. Kanichis further deposed that, like any user of Cadence, Ms. Gdak would have seen a
standard-form opening screen that showed the current balance of the account. According to Ms.
Kanichis’ evidence, on February 21, 2018, Trigger’s balance stood at $8,404,091. In addition to
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the balance, the screen would have shown a bar chart showing Trigger’s purchase and collection
history. Accordingly, I find that it ought to have been apparent to Ms. Gdak on February 21, 2018,
that her liability on her Guarantee exceeded the original $900,000 loan shown on the credit facility
documents by a considerable margin.

[88] Ms. Gdak does not deny that she accessed the Cadence program, but she deposed that she
used it on rare occasions and needed technical assistance with it. She deposed that she had “no
recollection” of seeing the opening screen described by Ms. Kanichis. On a balance of
probabilities, I find that while Ms. Gdak may not have known that Trigger’s indebtedness had
grown to over $48 million, it is more likely than not that she knew the indebtedness was
considerably greater than $900,000. The information was readily available to her. Even if she did
not choose to access the information using the Cadence system, she could have made inquiries of
Ms. Kanichis with whom she was in regular contact. Ms. Gdak took no steps to try to limit her
exposure on the Guarantee.

[89] The applicant argues that it had no duty to advise Ms. Gdak to obtain independent legal
advice because she was a director of Trigger. It relies on the case of Meridian Credit Union Limited
v. 2428128 Ontario Limited, 2017 ONSC 4578, 73 B.L.R. (5th) 262, in which the court found that
independent legal advice is not required prior to the signing of a guarantee if the guaranteeing
party is an officer and director of the corporation receiving the loan, citing Toronto-Dominion
Bank v. 1503345 Ontario Ltd., [2006] O.J. No. 1960 (ONSC).

[90] I do not agree entirely with the applicant’s conclusion. The analysis in Meridian was
considered in the more recent decision of Glustein J. in Royal Bank of Canada v. 2414973, 2020
ONSC 6047, where the court held that the principle enunciated in Meridian only applies where a
party pleads that the guarantee is "invalidated" because of a lack of independent legal advice at the
time the guarantee was signed.

[91] Where a guarantor is raising the lack of independent legal advice to “invalidate” the
guarantee, the fact that the guarantor was a director may be determinative. However, whether or
not a party was a director of the corporation, the presence or absence of independent legal advice
remains relevant where that party is raising the defence of unconscionability, and arguing that the
party did not have an opportunity to review the guarantee with counsel who might have identified
an inequality of bargaining power and a resulting improvident bargain.

[92] Where a guarantor relies on a lack of independent legal advice in raising a defence of
unconscionability, non est factum, misrepresentation or the like, the fact that the guarantor is a
director is only a factor to be considered. In such cases, merely holding the title of “director” does
not necessarily alleviate the need for independent legal advice. Rather, the overriding question
remains whether the guarantee is tainted by the presence of undue influence, unconscionability or
similar circumstances of improper tactics, and whether the lender should have been put on notice
of same. Where a spouse lacks sophistication or meaningful involvement with the corporation, the
mere fact that he or she holds the title of “director” should not preclude the defence of
unconscionability: see, for example, Royal Bank v. Hussain, [1997] 38 B.L.R. (2d) 92.
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[93] In my view, Ms. Gdak was not a director in name only. Nor do I find that she performed
only administrative tasks at Trigger or that she had no knowledge of the increase of the
indebtedness of Trigger to the applicant, such that her dealings with the applicant are tainted by
unconscionability.

[94] Tam also not satisfied that Ms. Gdak did not have the opportunity to review her Guarantee
with counsel. All the credit facility documents were signed in the presence of and witnessed by a
lawyer, Mr. Kelly, of Kelly & Co. Ms. Gdak asserts that Mr. Kelly was the lawyer for Trigger and
not her lawyer. However, in her examination, when questioned about documents relating to the
sale of a condominium owned by her, in September 2020, and in particular about the reference to
“Kelly & Co.” on the agreement of purchase and sale, Ms. Gdak stated that “they are our lawyers.”
There is no documentary evidence before the court with respect to the nature and extent of Kelly
& Co’s retainer vis-a-vis Trigger, En Cadre, Mr. Gdak and Ms. Gdak.

[95] Ms. Gdak has not met her onus to show an inequality of bargaining power and a resulting
improvident bargain. I am not persuaded that Ms. Gdak’s Guarantee transaction was tainted by the
presence of unconscionability or improper tactics such that the applicant ought to have been put
on notice of such and encouraged her to obtain independent legal advice.

Did the applicant release Ms. Gdak from her Guarantee?

[96] Ms. Gdak asserts that the applicant released Ms. Gdak from her Guarantee through its
words and conduct, and it is now estopped from asserting that the negotiations relating to Ms.
Gdak’s release from her Guarantee were never consummated.

[97] For the reasons that follow, I find that the applicant did not conduct itself in a way that
constituted a waiver of Ms. Gdak’s Guarantee. Paragraph 17 of the Guarantee clearly states that
no waiver of the Guarantee or any of its terms or conditions shall be binding on the applicant unless
expressly made in writing by the applicant. The applicant made no such express writing.

[98] As set out in Maracle v. Travellers Indemnity Co. of Canada, [1991] 2 S.C.R. 50, a party
seeking to rely on promissory estoppel must show that:

(a) the other party made a promise or assurance, through words or conduct, that was
intended to affect the legal relationship between them and was to be acted on; and

(b) in reliance on the representation, the representee changed her position.

[99] Ms. Gdak asserts that on multiple occasions the applicant represented that it had released
her from her Guarantee. Ms. Gdak further asserts she changed her position in reliance on this
conduct. For example, she deposed that, based on this reliance, she accepted a transfer of Mr.
Gdak’s one-half interest in their family home to separate business assets from personal assets.
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[100] In my view, Ms. Gdak has not made out promissory estoppel. She has not established that
the applicant represented that it had released her from her Guarantee, nor that she relied on that
representation to her detriment.

[101] In support of her argument that her Guarantee was released through the conduct of the
applicant, Ms. Gdak relies primarily on the Proposal (dated May 2, 2019) sent by Mr. Rees to Mr.
Gdak. The Proposal contemplates a renewal of the existing MPSA and a termination of the existing
Royalty Agreement, among other things. Under the section “Additional Information and
Agreement” it states: “No Personal Guarantees moving forward from Jaimee Gdak.” Below, in the
same section, it states:

The foregoing Proposal does not constitute an offer, commitment or binding
agreement to enter the Amended Credit Facilities unless and until approved by
ClearFlow’s Credit Committee and/or Board in writing and execution of
Documentation as described herein. ... Trigger Wholesale also authorizes
ClearFlow to share this information with ClearFlow’s affiliates, assigns, lenders,
designees or other third parties ClearFlow deems necessary to receive the
appropriate approvals.

[102] Ms. Gdak asserts that, based on this provision, the only part of the Proposal, which was not
a binding agreement, was the part that dealt specifically with the two credit facilities, being the
MPSA and the Royalty Agreement. She further asserts that it naturally followed that the section
dealing with Additional Information and Agreement, which followed the section dealing with the
credit facilities, was binding and indeed an “agreement”, which included the agreement that there
would be no personal guarantees moving forward from Ms. Gdak. Both Mr. Gdak and Mr. Rees
signed the Proposal on May 6, 2019.

[103] T find this interpretation, too, to be highly technical, and neither correct nor commercially
reasonable. Even if it could be said that the parties agreed to treat the Amended Credit Facilities
as distinct from the Guarantees, and not as part of the same package of credit documents as
presented to Trigger in 2019, the language in the Proposal nonetheless affirms that “moving
forward” Ms. Gdak will not be asked to provide a personal guarantee. “Moving forward”
anticipates the execution of the Amended Credit Facilities. It is implicit that if the Amended Credit
Facilities were not approved by ClearFlow’s Credit Committee and/or its Board, in writing, the
restructuring would not advance, and, in that case, Ms. Gdak would not be relieved of her
Guarantee obligations. An agreement to relieve Ms. Gdak from entering into a fresh guarantee as
part of the credit restructuring is not the equivalent of a waiver of her existing Guarantee. A waiver
of the existing Guarantee, by its terms, must be in writing by the applicant.

[104] There is no evidence of any such waiver by the applicant. Further, based on the testimony
of the president of the applicant, Mr. Peterson, in order to be binding on the applicant, the waiver
would have had to be signed by the Board of Directors comprised Randy Rutherford and himself.
Mr. Rees did not have the authority to waive Ms. Gdak’s Guarantee.
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[105] Ms. Gdak confirmed that she was not involved in the negotiations regarding the credit
restructuring. There is no evidence of any representation having been made to her by the applicant
regarding her Guarantee. It was Mr. Gdak who was involved in the negotiations relating to the
credit restructuring. Based on the evidentiary record, Mr. Gdak appreciated that Ms. Gdak’s
Guarantee had not been waived on May 6, 2020, when he accepted the Proposal. Mr. Petersen
deposed that on May 6, 2020, he and others met with Mr. Gdak in Trigger’s parking lot following
their earlier meeting. Then and there, Mr. Gdak emphasized his desire that Ms. Gdak’s Guarantee
be released. Mr. Petersen’s evidence is that he explained to Mr. Gdak that “that should be possible
when the new expanded facility and MPSA agreements were finalized.”

[106] Shortly thereafter, when Trigger’s financial statements were not forthcoming, Mr. Rees
sent Mr. Gdak an email advising him that the applicant was imposing an additional condition
precedent to the credit restructuring — a third party field audit. Attached to Mr. Rees’ email was a
checklist of items that would need to be satisfied before the applicant would consider moving
forward with the proposed restructuring of the credit facilities.

[107] Mr. Gdak’s conduct after the May 6, 2019 meeting reinforces that he appreciated that Ms.
Gdak’s Guarantee had not been released.

[108] On May 16, 2019, Mr. Rees sent an email attaching draft documents to reflect the terms
set out in the Proposal. Nowhere in his covering email does Mr. Rees state that the documents are
in execution form or ready for signature. While he does not specifically state in his email that the
documents are drafts, he does state that he will send copies of the existing signed documents “for
Brian Kelly’s reference/convenience.” This statement suggests that the documents are drafts to be
reviewed by Trigger’s counsel, Mr. Kelly. In the same email, Mr. Rees provides the contact details
for the applicant’s counsel, which further reinforces that the attached documents are drafts to be
negotiated and finalized between counsel. Mr. Rees does not ask Mr. Gdak to sign and return these
documents. The documents do not include a waiver of Ms. Gdak’s Guarantee. Mr. Rees later
deposed that the documents he sent on May 16, 2019 were indeed drafts for review by legal
counsel.

[109] A few months later, on July 2, 2019, Mr. Nero, of Trigger, on behalf of Mr. Gdak, returned
the documents signed by Mr. Gdak to Mr. Rees via email.

[110] On July 3, 2019, Mr. Nero, on behalf of Mr. Gdak, wrote to Mr. Rees asking for copies of
the documents signed by the applicant and “the release letter you confirmed would be sent
discharging Jaimee’s obligations.” This inquiry confirms Mr. Nero’s understanding that, as of July
3, 2019, Ms. Gdak’s obligations under the Guarantee had not been discharged.

[111] Mr. Rees replied the same day stating that he “will prepare a letter of confirmation that the
Guarantee of Jamie (sic) has been cancelled.” I accept Mr. Rees’ evidence that he never intended
to indicate that the applicant had agreed to release Ms. Gdak’s Guarantee, and that he neither had
instructions from the applicant to release the Guarantee, nor any authority to do so. Mr. Rees knew
that the release of the Guarantee was conditional on Trigger providing the requested financial
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statements. For that reason, he included this reminder in his email reply: “We do need the Financial
Statements to implement the documents-it’s a condition.”

[112] On July 9, 2019, Mr. Rees sent an email to Mr. Gdak indicating that “Glenn will sign off
the original legal documents when next in Toronto.” This statement can only be interpreted in the
context of the entire transaction. At that time, both the applicant and Mr. Gdak were aware of the
conditions precedent that needed to be fulfilled before the credit restructuring, including the release
of Ms. Gdak’s Guarantee, would be approved. Those conditions included a review of Trigger’s
financial statements for 2019 and 2020 in a form prescribed by the applicant as well as a
satisfactory field audit.

[113] Mr. Gdak was fully aware of the conditions precedent to the proposed credit restructuring,
which could have resulted in the release of Ms. Gdak’s Guarantee. Notwithstanding that Mr. Gdak
returned signed documents to the applicant on July 2, 2019, he understood that the credit facilities
would not be restructured until the conditions were met. Nearly a year later, on June 11, 2020, Mr.
Gdak sent an email to Mr. Rees in which Mr. Gdak, himself, lists the “Conditions Precedent”,
which include “Review Engagement Fiscal 2019, “Management Prepared Financial Statement
2020 and “Field Audit by Steven Adler”, and he reports on the status of each with a commitment
that Trigger will deliver the 2020 Review Engagement by July 31, 2020.

[114] Mr. Rees deposed that the draft “Acknowledgement” of the waiver of Ms. Gdak’s
Guarantee, which had been included in the package of draft documents sent for review by counsel,
was only sent to Mr. Gdak as an example of the type of acknowledgement that could be signed if
there were agreement on all the other terms relating to the restructuring and all of the conditions
precedent had been met. It was not an express waiver of Ms. Gdak’s existing Guarantee.

[115] Because financial statements in the form requested by the applicant were never delivered,
and because Trigger failed the field audit, the conditions of the credit restructuring were never met.
Neither the draft Acknowledgement, nor any other document expressly releasing Ms. Gdak from
her Guarantee, was ever finalized, or signed by the applicant, and she was never released from her
Guarantee by any means.

[116] It defies logic that Ms. Gdak or Mr. Gdak would have believed that the applicant would
have agreed to the waiver of Ms. Gdak’s Guarantee or any other Guarantee in July 2019. At that
time, Trigger had not provided its financial statements for fiscal 2019 and fiscal 2020, or met the
condition for a satisfactory field audit. The applicant had not signed a single document to give
effect to the restructuring of the credit facilities.

[117] On June 19, 2020, prior to the completion of the field audit, Mr. Gdak returned to the
applicant a signed version of the MPSA, which he had unilaterally backdated to July 3, 2019. The
applicant’s evidence is that it never considered that document to be legally binding because, not
only had no one on behalf of the applicant signed the document, but also the MPSA was but one
part of a package of documents the whole of which formed the basis for the restructuring and
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renewal of the credit facilities. Until all of them were approved and signed by both parties, Ms.
Gdak’s Guarantee would not be released.

[118] Mr. Gdak did not provide 2019 Review Engagement statements until June 25, 2020, 86
days following the fiscal year end, and he never produced the most recent 2020 financial statements
on a Review Engagement basis, as requested by the applicant. Rather, he produced internal
monthly statements for fiscal 2020. These financial statements were not accurate, and they were
not acceptable to the applicant. By this time, the applicant was also aware that the field audit had
uncovered extensive activities at Trigger that it believed to be fraudulent.

Is Mr. Gdak liable pursuant to his Guarantee?

[119] As noted above, Mr. Gdak did not deny liability pursuant to his Guarantee, and he did not
file any responding materials on this motion with respect to his Guarantee. I agree with the
applicant that judgment in respect of his liability should issue on an unopposed basis.

Disposition
[120] A Judgment shall issue declaring:

(a) the personal Guarantee executed by the respondent, Mark Gdak, in favour of the
applicant, ClearFlow Commercial Finance Corp., in respect of the indebtedness of
Trigger Wholesale Inc., dated April 30, 2015, enforceable; and

(b) the personal Guarantee executed by the respondent Jaimee Lynn Gdak in favour of
the applicant, ClearFlow Commercial Finance Corp., in respect of the indebtedness
of Trigger Wholesale Inc., dated April 30, 2015, enforceable.

The parties and the Receiver may arrange a case conference to address the quantum of the liability
on the Guarantees.

Costs

[121] Any party seeking costs in this matter may serve and file written costs submissions not
exceeding three pages in length (excluding a costs outline and offers to settle, if any) within ten
days of these reasons. Any party wishing to respond to such written submissions shall serve and
file similar written costs submissions within ten days thereafter.

9 Dietrich J.
Released: May 26, 2021
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INTRODUCTION

1. Grant Thornton Limited (“GTL”) was appointed as Interim Receiver (the “Interim
Receiver”) of Trigger Wholesale, Inc. (“Trigger”) and The En Cadre Group Inc.
(“En Cadre”) (collectively, the “Debtors”) by order of the Ontario Superior Court of
Justice (Commercial List) (the “Court’) dated October 13, 2020 (the “Interim
Receivership Order’). Copies of the Interim Receivership Order and the
Endorsement of the Honourable Madam Justice Gilmore are attached hereto as

Appendix “1”.

2. Background information pertaining to the Debtors, including the circumstances
leading to the appointment of the Interim Receiver, are contained in the affidavits
of Martin Rees, Sandy Kanishis and Glenn Peterson, each sworn October 9, 2020
(the “Clearflow Affidavits”) in support of Clearflow Commercial Finance Corp.’s
(“Clearflow”) application for the appointment of the Interim Receiver. A copy of
the Clearflow Affidavits without appendices are attached hereto as Appendix “2”.

Clearflow is the primary secured creditor of the Debtors.

3. The Interim Receiver filed its first report to Court dated October 21, 2020 (the
“Interim Receiver’s Report”) in support of Clearflow’s application to convert the
Interim Receivership Order, to a national receiver, pursuant to subsection 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”). A copy of
the Interim Receiver's Report is attached hereto as Appendix “3” without
appendices.

4, Pursuant to an order of the Honourable Mr. Justice McEwen dated October 22,
2020, GTL was appointed as the Receiver (the “Receiver’) over the assets,
undertakings and properties of the Debtors, as well as certain real property owned
by each of Jaimak Real Properties Inc. (“Jaimak”) or Jaimee Lynn Gdak (*J.
Gdak”), pursuant to subsection 243(1) of the BIA and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the “Receivership Order”). A copy

of the Receivership Order is attached hereto as Appendix “4”.

5. The Receiver filed its first report to Court dated November 20, 2020 (the “First
Report”) which, amongst other things, requested an order authorizing and directing

the Receiver to complete the sale of 43 Baker Road, Port Elgin, Ontario. A copy of
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Q Grant Thornton

the Receiver's First Report is attached hereto as Appendix “5” without
appendices.

On December 1, 2020, the Court issued an order providing the relief requested by
the Receiver in the First Report (the “Baker Road Approval and Vesting Order”).
A copy of the Baker Road Approval and Vesting Order along with the Endorsement

of Justice Dietrich is attached hereto as Appendix “6”.

The Receiver filed its second report to Court dated February 12, 2021 (the “Second
Report”) and a supplemental report to the second report dated March 16, 2021
(the “Supplemental Report”) which, amongst other things, requested an order
authorizing and directing the Receiver to complete the sale of the Inventory
Transaction and the Sea Ray Transaction and requesting directions in respect of
the Real Property Assets and Personal Property Assets, all as defined in the
Second Report. Copies of the Receiver's Second Report and the Supplemental
Report are attached hereto as Appendices “7” and “8” respectively without

appendices.

On March 17, 2021, the Court issued approval and vesting orders in respect of the
Inventory Transaction (the “Inventory Sale Approval and Vesting Order”) and
the Sea Ray Transaction (the “Sea Ray Approval and Vesting Order”). Copies
of the Inventory Sale Approval and Vesting Order and the Sea Ray Approval and
Vesting Order along with the Endorsement of Justice Dietrich are attached hereto
as Appendix “9” and “10” respectively.

On March 31, 2021, the Court issued and order providing directions to the Receiver
in respect of the Personal Property Assets (as defined in the Second Report) and
the Real Property Assets (as defined in the Second Report) (the “Order for
Directions”). A copy of the Order for Directions along with the Endorsement of

Justice Dietrich is attached hereto as Appendix “11”.

The Order for Directions declared that the Personal Property Assets (as defined in
the Second Report) and the Real Property Assets (as defined in the Second
Report), with the exception of the real property identified municipally as 250 Lions

Court, Waterloo, Ontario, are assets of Trigger.
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Q Grant Thornton

In accordance with the Court’s e-service protocol all materials filed with the Court
in this matter are available on the Receivers case website at
www.GrantThornton.ca/TWVI.

DISCLAIMER

12.

13.

14.

In preparing this report, the Receiver has reviewed certain unaudited financial
information and certain financial information related to the Debtors. While the
Receiver has performed a preliminary review of available books and records of the
Debtors, such review does not constitute an audit or verification of such information
for accuracy, completeness or compliance with Generally Accepted Auditing
Standards (“GAAS”) or International Financial Reporting Standards (“IFRS”).
Accordingly, the Receiver expresses no opinion or other form of assurance

pursuant to GAAS or IFRS with respect to such information.

This report has been prepared for the use of this Court as general information to
assist the Court in making a determination of whether to grant the relief sought by
the Receiver. Accordingly, the reader is cautioned that this report may not be
appropriate for any other purpose.

All references to dollar amounts in this report are in Canadian currency, unless

otherwise noted.

PURPOSE OF THE THIRD REPORT

15.

The purpose of this third report of the Receiver to Court (the “Third Report’) is to

advise the Court on the Receiver’s activities since its appointment and to provide

information to the Court pertaining to the Receiver’s request for Orders:

a) approving the Third Report and the activities of the Receiver described therein;

b) approving the Saugeen Beach Road sale transaction (the “Saugeen Beach
Road Transaction”) contemplated by an agreement of purchase and sale
dated April 28, 2021 and accepted as at April 30, 2021 (the “Saugeen Beach
Road Sale Agreement”) between Richard Arthur Garland and Lisa Lynne
Garland (collectively, the “Purchasers”) and the Receiver for the purchase and
sale of a property located at 157 Saugeen Beach Road, Port Elgin, Ontario (

“‘Saugeen Beach Road”);
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c) authorizing the Receiver to take such steps and execute such documents as
may be necessary or desirable for the completion of the Saugeen Beach Road
Transaction;

d) vesting in the Purchasers all of Jaimee Gdak’s and the Debtors’ right, title and
interest in and to Saugeen Beach Road, free and clear of all encumbrances,
except certain permitted encumbrances;

e) approving the Receiver's Statement of Receipts and Disbursements as at April
30, 2021 (the “SRD”);

f) approving the fees and disbursements of the Receiver for the period from
February 1, 2021 to April 30, 2021, as set out in the affidavit of Jacob Wiebe,
sworn May 7, 2021;

g) approving the fees and disbursements of Borden Ladner Gervais LLP (“BLG”),
legal counsel to the Receiver, for the period from February 1, 2021 to April 30,
2021, as set out in the Affidavit of Christine Mason, sworn May 6, 2021; and

h) sealing the Confidential Appendices to the Third Report until a closing of the

Saugeen Beach Road Transaction.

BACKGROUND

16.

17.

The Debtors are incorporated in Ontario and were in the business of importing and
distributing firearms and ammunition to customers throughout Canada. The
Debtors’ customers allegedly included Canadian Tire and Home Hardware, as well
as many small gun shops, outdoor stores, police forces and the Canadian military.
The registered address for the Debtors is 588 Colby Drive, Suite #1, Waterloo,
Ontario (the “Colby Drive Premises”). The directors of Trigger are Mark Gdak
(“Mr. Gdak”), Jaimee Lynn Gdak (“Mrs. Gdak”) and Brian Richard Kelly (“Brian
Kelly”). Brian Kelly also acted as the Debtors’ legal counsel. Brian Kelly resigned

as director of the Trigger shortly after the Interim Receiver was appointed.

Clearflow provided accounts receivable (“AR”) factoring services to Trigger. As
described in the Interim Receiver’s Report, the First Report and the Second Report,
Trigger did not conduct any business with the customers on the AR listings
provided to Clearflow for factoring and all the invoices factored by Clearflow were
false. While Trigger represented to Clearflow that its AR totalled $64,074,258 as
at October 13, 2020, the actual AR was $944,073 and none of the real customer

invoices were factored by Clearflow.
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Q Grant Thornton

In the Second Report the Receiver described how the Personal Property Assets
(as defined in the Second Report) and the Trigger Real Property Assets (as defined
in the Second Report) were all purchased with Trigger funds which was obtained
from Clearflow. The Order for Directions declared that the Personal Property
Assets (as defined in the Second Report) and the Trigger Real Property Assets (as
defined in the Second Report) are property of Trigger.

SALE OF 157 SAUGEEN BEACH ROAD

19.

20.

21.

22.

23.

24.

25.

The Trigger Real Property includes Saugeen Beach Road. In the Second Report,
the Receiver detailed listing proposals obtained from several realtors for the sale
of Saugeen Beach Road and the Receiver's recommendation that RE/Max Land

Exchange (“RE/Max”) be engaged to market Saugeen Beach Road for sale.

Subsequent to the Court issuing the Order for Directions, the Receiver engaged

Re/Max to list Saugeen Beach Road for sale.

In order to encourage offers and to effectively canvass the market, RE/Max,

together with guidance from the Receiver:
a) created a brochure containing key information on Saugeen Beach Road,;
b) installed signage on-site at Saugeen Beach Road;

c) created a dedicated website, detailing the purchase opportunity, which
included, among other things, property information, photographs, and a
detailed virtual tour; and

d) posted the listing on MLS, Realtor.ca, the agent’s own commercial website
and other shared advertising websites.

The Receiver provided Re/Max a form of an Agreement of Purchase and Sale that

the Receiver recommended interested parties use to submit their offers.
The online listings had 785 different agent views and 143 different client views.
RE/Max completed 13 physical showings of the Purchased Property.

The Receiver corresponded with RE/Max on a frequent basis to discuss the sale
process, marketing efforts, interested parties, sales strategies, and eventually the

submitted offers.
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27.

28.

20.

Q Grant Thornton

After numerous showings and fourteen (14) days on the market, a bid submission
deadline was set for April 28, 2021. Five offers were received by the bid
submission deadline. A summary of the five offers received is attached in
Confidential Appendix “1”.

The Receiver identified the offer from the Purchasers as the best and highest offer.
Between April 28, 2021 and April 30, 2021, the Receiver entered into negotiations
with the Purchasers, which culminated in the completion of a Saugeen Beach Road
Sale Agreement. A copy of the Saugeen Beach Road Sale Agreement which is
redacted to remove the selling price is attached hereto as Appendix “12”. A full
copy of the Saugeen Beach Sale Agreement is attached hereto as Confidential

Appendix “2”.

The Saugeen Beach Road Sale Agreement is conditional upon the Receiver

obtaining an Approval and Vesting Order from the Court.

Closing of the Saugeen Beach Road Sale Transaction is scheduled for 10 days

following the Court issuing an Approval and Vesting Order.

The Mark Gdak Property Claim

30.

31.

32.

33.

The Receiver has been in possession of Saugeen Beach Road since shortly after
the Receivership Order was issued on October 22, 2021.

While the building envelope of Saugeen Beach Road is complete, there remains
a significant amount of interior and exterior finishing to be completed. Much of
the building materials required to complete the construction, as well as interior
furnishing, was present at Saugeen Beach Road when the Receiver took
possession of the property.

In marketing Saugeen Beach Road for sale, the Receiver advised interested
purchasers that the contents of Saugeen Beach Road were to be included as part
of the sale, except for a boat, a trailer and two all terrain vehicles located in the

garage.

As noted above, the Receiver set a deadline for submission of offers from

interested purchasers of April 28, 2021, by which date 5 offers were received.
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35.

36.

37.

38.

Q Grant Thornton

On April 29, 2021, Mr. Gdak sent a Property Proof of Claim to the Receiver in
which he claims a lengthy listing of items at Saugeen Beach Road to be his
personal assets (the “Gdak Property Claim”).

Upon receiving the Gdak Property Claim, the Receiver advised the Purchasers of
the claim. The Receiver and the Purchasers agreed that the Saugeen Beach

Road Sale Agreement would list the items claimed in the Gdak Property Claim as
excluded chattels in order to avoid a conflict on closing should the Receiver need

to turn over these items to Mr. Gdak.

The Receiver issued Notice of Disallowance of the Gdak Property Claim on May
5, 2021 on the basis that Mr. Gdak had not provided any proof of ownership of

the items claimed.

On May 7, 2021, Mr. Gdak and the Receiver, with the consent of the Purchasers,
reached an agreement whereby the Receiver would release certain items of
nominal value to Mr. Gdak and that Mr. Gdak would withdraw the Gdak Property
Claim (the “Gdak Personal Items”). A listing of the Gdak Personal ltems is
attached hereto as Appendix “13”.

On May 10, 2021, the Receiver met with Mr. Gdak at Saugeen Beach Road and
allowed Mr. Gdak to retrieve the Gdak Personal ltems.

Court Approval of the Sale of Saugeen Beach Road

39.

40.

41.

42.

The Receiver conducted an extensive marketing process, which widely exposed
Saugeen Beach Road to the market.

In light of the sale process conducted by the Receiver, the opinion of value received
by the Receiver and the offers that were received for Saugeen Beach Road, the
Receiver is of the opinion that the Saugeen Beach Road Sale Transaction
represents the highest and best price that can be obtained for Saugeen Beach
Road.

The Receiver's sale process was fair and reasonable. The Receiver made
sufficient effort to obtain the best price and has not acted improvidently. The

Saugeen Beach Road Sale Transaction is supported by Clearflow.

Accordingly, the Receiver respectfully requests that the Court approve the

Saugeen Beach Road Sale Transaction, grant the Approval and Vesting Order and
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authorize the Receiver to take all steps necessary to complete the Saugeen Beach
Road Sale Transaction.

ACTIVITIES OF THE RECEIVER

43.

Since it's appointment, the Receiver's activities have included matters not
otherwise described in the First Report, the Second Report and the Third Report,

including, but not limited to:
Preparing this Third Report;
closing the Inventory Transaction;
closing the Sea Ray Transaction; and

taking possession of the Personal Property Assets (as defined in the Second

Report) and marketing them for sale.

APPROVAL OF PROFESSIONAL FEES

44,

45.

46.

47.

48.

The Receiver and its counsel have maintained detailed records of their professional

fees.

Pursuant to paragraph 27 of the Receivership Order, the Receiver and its counsel
shall be paid their reasonable fees and disbursements and a charge was granted
on the Property (as defined in the Receivership Order), as security for such fees

and disbursements.

The total fees and disbursements of the Receiver from February 1, 2021 to April
30, 2021 amount to $239,607.69 inclusive of disbursements and HST and are more
particularly described in the affidavit of Jacob Wiebe sworn May 7, 2021, a copy of
which is attached hereto as Appendix “14”.

The total fees and disbursements of the Receiver’s counsel, BLG, from February
1, 2021 to April 30, 2021 amount to $256,095.36 inclusive of disbursements and
HST and are more particularly described in the affidavit of Christine Mason sworn

May 6, 2021, a copy of which is attached hereto as Appendix “15”.

The Receiver believes that the fees described in the fee affidavits are fair and

reasonable and respectfully requests that the Court approve same.
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RECEIPTS AND DISBURESEMENTS OF THE RECEIVERSHIP

49. The interim statement of receipts and disbursements of the Interim Receiver and
Receiver as at April 30, 2021 (the “SRD"), is attached hereto as Appendix “16”.

CONFIDENTIAL APPENDICES

50. The Receiver believes that Confidential Appendix “1” and “2” should remain sealed
until further order of the Court, as the information contained therein is commercially
sensitive and could prejudice the sale of Saugeen Beach Road. In the absence of
a sealing order, potential purchasers would have access to information obtained
by the Receiver, which may impact the price that interested purchasers are willing
to offer for Saugeen Beach Road, should the Saugeen Beach Road Transaction

not close.

51.  The Receiver does not believe that any party will suffer prejudice if the information

in Confidential Appendices are sealed in this manner.
SUMMARY AND RECOMMENDATION

52. Based on the foregoing, the Receiver respectfully requests that this Honourable
Court grant the relief sought, as detailed in paragraph 15 of this Third Report.

All of which is respectfully submitted.

GRANT THORNTON LIMITED

In its capacity as Court Appointed Interim Receiver and Receiver
of Trigger Wholesale, Inc. The En Cadre Group Inc.

and certair}, real property owned by each of

Jaimak Real Properties Inc. and Jaimee Gdak

— Per:

Jake Wiebe, CPA, CA, CIRP, LIT

Senior Vice-President
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Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 18™
)
JUSTICE HAINEY ) DAY OF MAY, 2021
BETWEEN:
SR, CLEARFLOW COMMERCIAL FINANCE CORP.
E/"%Jbéﬁ‘\g -and-

“RleRE S

\\
LT

TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC,,
MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES
INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0O. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

APPROVAL AND VESTING ORDER

THIS MOTION, made by Grant Thornton Limited in its capacity as the Court-appointed
receiver (the "Receiver") of the undertaking, property and assets of Trigger Wholesale, Inc. and
The En Cadre Group Inc. (collectively, the "Debtors") and for certain real property owned by
each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak, for an order approving the sale
transaction (the "Transaction") contemplated by an agreement of purchase and sale dated April

28, 2021 and accepted on April 30, 2021 (the "Sale Agreement") between the Receiver and
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Richard Arthur Garland and Lisa Lynne Garland (the "Purchasers") for the purchase and sale of
a property located at 157 Saugeen Beach Road, Port Elgin, Ontario (the “Purchased Property”)
and appended to the third report of the Receiver dated May 10, 2021 (the "Third Report"), the
affidavit of Jacob Wiebe sworn May 7, 2021 (the “Wiebe Affidavit”), the affidavit of Christine
Mason sworn May 6, 2021 (the “Mason Affidavit”) and vesting in the Purchasers the Debtors’
and Jaimee Lynn Gdak’s right, title and interest in and to the Purchased Property, was heard this
day by Zoom videoconference due to the COVID-19 pandemic.

ON READING the Third Report and on hearing the submissions of counsel for the
Receiver, counsel for Clearflow Commercial Finance Corp. and such other counsel as listed on
the counsel slip, no one appearing for any other person on the service list, although properly

served as appears from the affidavit of Mariela Adriana Gasparini sworn May 11, 2021 filed:

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

the Purchased Property to the Purchasers.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchasers substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtors’ or Jaimee Lynn Gdak’s right, title and interest in
and to the Purchased Property described in the Sale Agreement and listed on Schedule B hereto
shall vest absolutely in the Purchasers, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Gilmore dated October 13, 2020; (ii) any encumbrances or charges created
by the Order of the Honourable Justice McEwen dated October 22, 2020; (iii) all charges,

security interests or claims evidenced by registrations pursuant to the Personal Property Security
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Act (Ontario) or any other personal property registry system; and (iv) those Claims listed on
Schedule C hereto (all of which are collectively referred to as the "Encumbrances", which term
shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased Property are hereby expunged and discharged as against the Purchased

Property.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for Land
Titles Division of Bruce of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed to enter
the Purchasers as the owner of the subject real property identified in Schedule B hereto (the
“Real Property”) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Property shall stand in the place and
stead of the Purchased Property, and that from and after the delivery of the Receiver's Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Property with the same priority as they had with respect to the Purchased Property immediately
prior to the sale, as if the Purchased Property had not been sold and remained in the possession

or control of the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtors, or Jaimee

Lynn Gdak, or any bankruptcy order issued pursuant to any such applications; and
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(c) any assignment in bankruptcy made in respect of the Debtors or Jaimee Lynn

Gdak;

the vesting of the Purchased Property in the Purchasers pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtors or Jaimee Lynn Gdak,
and shall not be void or voidable by creditors of the Debtors or Jaimee Lynn Gdak, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

7. THIS COURT ORDERS that the Third Report of the Receiver and the activities of the
Receiver, as described in the Third Report, be and are hereby approved; provided, however that
only the Receiver, in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approval.

8. THIS COURT ORDERS that the statement of receipts and disbursements as at April 30,
2021, be and is hereby approved.

9. THIS COURT ORDERS that the fees and disbursements of the Receiver, as described
in the Third Report and as set out in the Wiebe Affidavit, be and are hereby approved.

10. THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal
counsel, Borden Ladner Gervais LLP, as described in the Third Report and as set out in the

Mason Affidavit, be and are hereby approved.

11. THIS COURT ORDERS that Confidential Appendices “1” and “2” to the Third Report

be and are hereby sealed until the closing of the Transaction.

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

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

e\,

L, /




Schedule A — Form of Receiver’s Certificate

Court File No. CV-20-00649154-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CLEARFLOW COMMERCIAL FINANCE CORP.
Applicant
-and-
TRIGGER WHOLESALE, INC., THE EN CADRE GROUP INC.,

MARK GDAK, JAIMEE LYNN GDAK and JAIMAK REAL PROPERTIES
INC.

Respondents

APPLICATION UNDER Sections 243(1) and 47(1) of the Bankruptcy and Insolvency Act,
R.S.C.1985, c. B-3, Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and Rule
40.01 of the Rules of Civil Procedure

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Gilmore of the Ontario Superior
Court of Justice (Commercial List) (the "Court") dated October 13, 2020, Grant Thornton
Limited (“GTL”) was appointed as the interim receiver (the "IR") of the undertaking, property
and assets of Trigger Wholesale, Inc. and The En Cadre Group Inc. (collectively, the
“Debtors”).

B. Pursuant to an Order of the Honourable Mr. Justice McEwen of the Court dated October

22, 2020, GTL was appointed as the receiver (the “Receiver”) of the undertaking, property and
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assets of the Debtors and certain real property owned by each of Jaimak Real Properties Inc. or

Jaimee Lynn Gdak.

C. Pursuant to an Order of the Court dated May 18, 2021, the Court approved the agreement
of purchase and sale dated April 28, 2021 and accepted on April 30, 2021 (the "Sale
Agreement") between the Receiver and Richard Arthur Garland and Lisa Lynne Garland (the
"Purchasers") and provided for the vesting in the Purchasers of the Debtors’ or Jaimee Lynn
Gdak’s right, title and interest in and to the property located at 157 Saugeen Beach Road, Port
Elgin, Ontario (the “Purchased Property”), which vesting is to be effective with respect to the
Purchased Property upon the delivery by the Receiver to the Purchasers of a certificate
confirming (i) the payment by the Purchasers of the Purchase Price for the Purchased Property;
(i1) that the conditions to Closing as set out in section 2 of Schedule A of the Sale Agreement
have been satisfied or waived by the Receiver and the Purchasers; and (iii) the Transaction has

been completed to the satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchasers have paid and the Receiver has received the Purchase Price for the

Purchased Property payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section 2 of Schedule A of the Sale Agreement

have been satisfied or waived by the Receiver and the Purchasers; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].
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GRANT THORNTON LIMITED, in its
capacity as Receiver of the undertaking,
property and assets of the Debtors and not in
its personal capacity

Per:

Name:
Title:



1.

Schedule B — Purchased Property

Real Property

157 Saugeen Beach Road, Port Elgin, Ontario, legally described as LT 1 PL 416; SAUGEEN
SHORES, being all of PIN 33274-0322 (LT).

Chattels

All chattels situate on the Real Property as viewed by the Purchasers on April 23, 2021, save and
except for the following, which shall be excluded from the Purchased Property:

a) 2018 Scarab 255 Impulse, Serial No. PSBSDO18F718;
b) 2018 Karavan 255 Trailer, Serial No. 566S7BY23J2000014;
c) 2019 Can-AM Outlander XM4KRK 8AS50, Serial No. 3JBLWAU40KJ000180;
d) 2019 Can-AM Outlander XM4KRK 8AS50, Serial No. 3JBLWAU48KJ000377;
e) Garden tools;

f) Small tools;

g) Lawnmower;

h) Battery chargers;

1) Camping equipment;

j) Plates, cups, cutlery;

k) Desk;

1) Camping chairs, sleeping bags, umbrellas;

m) Bedding, pillows, blankets;

n) Towels;

0) Chairs;

p) Personal hygiene products;

q) Kayaks;

r) Paddle boards;

s) Life jackets, helmets;

t) BBQs;

u) Buffalo head,

v) Patio chairs;

w) Ramps;

x) Ladders;

y) Propane Tanks;

z) Small appliances;

aa) Lamps and furnishings;

bb) Food and beverages in the fridge;

cc) Fishing gear;

dd) Floaties (inflatable kids toys for the lake);

ee) Carpet;

ff) First aid equipment;

gg) Children’s toys, sporting equipment; and

hh) Folding tables.



Schedule C — Claims to be deleted and expunged from title to Real Property

. Application to Register a Court Order registered on October 23, 2020 as Instrument Number

BR161115 in favour of Grant Thornton Limited;

Construction Lien registered on November 30, 2020 as instrument number BR162705 by Ace Lawn
Care Inc.;

Construction Lien registered on December 16, 2020 as instrument number BR163349 by J.B.
Construction Inc.;

Certificate of Action registered as instrument number BR165907 on February 26, 2021 by Ace Lawn
Care Inc.; and

Certificate of Action registered as instrument number BR165833 on February 26, 2021 by J.B.
Construction Inc.



Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Any reservations, restrictions, rights of way, easements or covenants that run with the land, to the
extent such reservations, restrictions, rights of way, easements or covenants are preserved by Section
44 of the Land Titles Act (Ontario);

Any registered agreements with a municipality or a supplier of utility services including, without
limitation, electricity, water, sewage, gas, telephone or cable television or other telecommunication
service;

All laws, by-laws and regulations and all outstanding work orders, deficiency notices and notices of
violation affecting the Real Property;

Any minor easements for the supply of utility service to the Real Property or adjacent properties;

Encroachments disclosed by any errors or omissions in existing surveys of the Real Property or
neighbouring properties, which surveys have been delivered to the Purchasers prior to execution of the
Sale Agreement, and any title defect, encroachment or breach of a zoning or building by-law or any
other applicable law, by-law or regulation which might be disclosed by a more up-to-date survey of the
Real Property and survey matters generally;

The exceptions and qualifications set forth in the Land Titles Act (Ontario); and

The reservations contained in the original grant from the Crown.
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From:

To: Wiebe, Jake

Subject: FW: BMO 918 Reserve Agreement
Date: Monday, May 10, 2021 8:30:54 AM
Attachments: BMO 918, All Docs.pdf

CAUTION: EXTERNAL EMAIL. DO NOT CLICK ON LINKS OR OPEN ATTACHMENTS YOU DO NOT TRUST

Hi Jake,
Thanks for call on Friday and hope that you had a good weekend.

| came across this email from Mark to RLB, Trigger’s accountants, re BMO accounts. | don’t believe that we ever received any statements from the two
highlighted accounts? Could you please check?

Thanks.

Glenn

From: Mark Gdak <Mark@triggerwholesale.com>

Date: Tuesday, June 23, 2020 at 5:43 AM

To: Steven Parker <steven.parker@rlb.ca>

Cc: Mike Nero <Mike@triggerwholesale.com>, Rebecca Hahn <rebecca.hahn@rlb.ca>
Subject: BMO 918 Reserve Agreement

Hello Rebecca & Steven,

Here is the documents that set up the Reserve 918 account.

e See attached

vl'.'-l-ll cgd 'l' ne = D O d dNaG I' = om Decembe 0

e Throughout relationship with Clearflow (and before), BMO Corporate has been involved in our account.

e We have always had a strong relationship with former Corporate Rep Dawn Bauert who originally set up the proprietor accounts when the
company opened. Dawn also was with us during the conversion to the Incorporated Company (now retired).

e FEach year (now quarterly) BMO Corporate reaches out to us to confirm all countries in which we do business and questions about our operations.

e TWI has submitted our financials to BMO as well for the years 2014, 2015, 2016, 2017 Review and 2018 Review.

e Asdaily deposits increased, we started getting more questions about the velocity of payments and the companies performance.

e Because large sums were being deposited into the Blocked 328 account and swept to a different bank (I believe Clearflow’s account at TD), BMO
was concerned about recourse on ‘returned items’

o After some study, and due to the monies going through our various account for purchases, deposits, expenses, etc., BMO required us to provide
some recourse for the daily cheque sweep to reduce their exposure.

e BMO asked for $3,000,000.00 CAD in October 2018 and gave us 6 months to build up the account so the 328 (Blocked account) could continue to
be swept without holds on a daily basis.

e Asa note, by this time (October 2018) we had received fewer than 30-40 returned items since 2014, but velocity was increasing rapidly and in
their (BMQ’s) mind, so was their exposure.

e We opened the account (3056-1084-918) on November 01, 2018 with a $2,000,000.00 CAD deposit. Funds flowed from TWI 271 to En Cadre 522
and to the Reserve (918).

e On November 30, 2018 we added an additional $250,000.00 CAD via the same process (Total = $2,250,000.00 CAD).

e An additional deposit of $750,000.000 CAD was made on January 31, 2019 bringing the Reserve to $3,000,000.00 CAD.

e The account generally ran flawlessly from opening in November 2018 through November 2019.

e On December 19, 2019 we had a banking issue that caused issues with BMO and their Compliance Department. Due to the seasonality of the

Christmas, Boxing Day/Week and year end closeouts/sales, there was an extreme level of activity at TWI for sales and in the BMO account for

deposits. On Thursday December 19, 2019 we had deposits totalling $4,454,664.06 CAD. This was an abnormally large deposit but it did reflect

holiday volumes and cashflows at the time. Due to the volume of cheques for the days deposit, the teller at BMO broke the cheques (240-pcs)

into smaller stacks (4) that could more easily fit through the scanner. We signed the deposit slip and left the branch. Clearflow immediately swept

the account (normal practice) and to our knowledge, swept the funds to an account at TD Bank. At 5pm December 19/19, the branch manager,

Jenny Eckert, called me to say that there was a problem with the scans and that | need to come down and address the matter before 5:30pm as

the branch closed at 6pm. Upon my arrival, she told me the cheque scans had shown up blank and that some of the cheques had been damaged

during the process of being scanned. We tried to contact our Corporate Rep (James Malone) but were unsuccessful reaching him. At this point,

the Reserve account was at $3,000,000.00 CAD and we were directed (by BMO, Jenny Eckert) to write cheques to cover the balance of the deposit

so it didn’t go NSF due to the scan issue. The only cheques that we have for the operations of the business are for the BMO 701 account, and

under the branch managers direction, we issued the cheques in the same denominations as the 4 cheque scans ($1,131,301.30; $1,160,081.57;

1,237,382.44; $925,898.75). Jenny’s thought was that the Reserve account would cover the balance of the swept cheques while the scan issue was

resolved. We issued the cheques and left the branch once they were cashed. Just before 6pm on December 19/19, James reached us and we

explained the issue. Unbeknownst to us, the Reserve Account was only meant to cover the balance of the Blocked 328 account, so 3 of the 4

cheques bounced the next day and we had to get on the phone with BMO Compliance over the issue the next day. After discussions with Ryan

Parker (VP Corporate), James & Ryan had directed the days deposits to our Reserve account so BMO had control of the funds as the matter was

resolved. Early the next day, Clearflow wired into the BMO 701 after purchasing the previous days schedule. It allowed one of the amounts to




clear before it was bounced (Cheque 141, $1,131,301.30 CAD). During the call with BMO Compliance, they had requested that we keep all funds
($3-million plus deposits from Dec.19) in the Reserve account due to the size of the recent issue and deposit. It was coming up on Christmas and
we were scared that we might get kicked out of BMO so we left the issue unresolved and the funds temporarily in the Reserve Account until the
new year. After our holiday office closure, we decided that this (the volume of funds in the Reserve) was far too high for TWI and we fought for
the release of the funds which didn’t happen until January 2020 (when the funds were released so we could pay some bills and place some
deposits).

e On December 27, 2019, there was a similar issue with the cheque scanner for part of our deposit. This time we did not issue any cheques from
BMO 701 and the money $361,866.15 CAD was returned to the Reserve Account and held. We were given the Return Item fee of $7 back and
these funds were released to us later in January 2020 with the original funds. BMO replaced the scanners in the branch at this time. We were not
advised of the

e Upon receipt of the fiscal 2019 Review Engagement, BMO has agreed that if we cannot completely remove this requirement, that we will be able
to reduce the hold amount to $1,500,000.00 CAD based on history and TWIs performance.

Sincerely,

Mark W. Gdak

President & CEO, Trigger Wholesale Inc. (TWI)
mark@triggerwholesale.com
1-519-574-1012 (Mobile)

1-877-650-5515, Ext 101 (Toll Free, 24/7)
1-877-767-2292 (Fax)



BMO 9 Bank of Montreal INCORPORATED COMPANY

Certificate and Authorization

TO BANK OF MONTREAL

The undersigned certifies:

(A) BANKING RESOLUTION

THAT the following is a copy of the text of a resolution which has been duly passed by the Director(s) of

TRIGGER WHOLESALE | INC.

Legal Name (e.g. as set out in articles of incorporation)

(hereinafter called the “Corporation”) and carrying on business under the name

*

*Trade Name (‘inserl trade name, if any, olherwise leave blank)

(hereinafter called the "Trade Name") and that the said resolution is now in full force and effect:

RESOLVED:

1. THAT Bank of Montreal (hereinafter called the “Bank"} be appointed the banker of the Corporation.

AUTHORIZED SIGNATORY(IES) & GENERAL BANKING RESOLUTIONS
2. THAT the ** ANY ONE TO SIGN MARK GDAK PRESIDENT

** Where possible use position only. Add "or any one of them”, "or any one of them and countersigned by ", "or any two of them" or otherwise, as

required.

(each an "Authorized Signatory") is/are authorized on behalf of the Corporation:

(a) to make, draw, initiate, accept, countermand, endorse, sign and execute, under the corporate seal or otherwise,
whether by original, electronic or other signature or form of instruction, and whether initiated in person, by telephone,
electronically or other means acceptable to the Bank, all or any bills of exchange, promissory notes, cheques, drafts,
payment instructions, bankers’ acceptances, orders for the payment of money (including wire transfers and
electronic payments and transfers), securities, coupons, notes, clearing items and other items whether negotiable or
non negotiable instruments, contracts for letters of credit and foreign exchange, (hereinafter individually referred to
as "Instrument" and collectively as the "Instruments”), agreements, documents and writings obligating the
Corporation to the Bank in respect of obligations or liabilities incurred or to be incurred by the Bank for the account
or benefit of the Corporation, all of which shall be valid and binding upon the Corporation;

(b) to borrow money from the Bank upon the credit of the Corporation in such amounts and on such terms as may be
deemed expedient by obtaining loans or advances or by way of overdraft or by way of corporate credit or charge
card, or otherwise;

(c) to mortgage, hypothecate, charge or pledge, or give security under the Bank Act (Canada) or otherwise create a
security interest in all or any of the property, real and personal, immovable and moveable, undertaking and rights of
the Corporation, owned or subsequently acquired to secure all or any money borrowed or to be borrowed from the
Bank, or obligations or liability of the Corporation, present or future, to the Bank the nature and form of any such
security and the rights, powers and authorities exercisable by the Bank or any person or persons thereunder or in
respect thereof to be satisfactory to the Bank;

(d) to sign or execute, under the corporate seal or otherwise, and deliver agreements, guarantees, assignments,
conveyances, hypothecs, mortgages, charges, pledges, security under the Bank Act (Canada) or other security,
notices of intention o give security, promises to give security, deeds, releases, discharges and other documents
and writing as any one of the Authorized Signatory(ies) in his/her discretion may consider necessary or useful in
connection with the Corporation’s business with the Bank or as the Bank may request;

(e) generally to exercise all rights, powers and authorities which the Directors might or could exercise under the

authority of the Corporation's Charter or Articles and By-Laws or Articles and Memorandum of Association and the
laws governing the Corporation;

Product 2246645 Form LF327 (06/15) 01/11/2018 10:31 Au CUSTOMER COPY Page 1 0f 3



U] to receive from the Bank, and where applicable provide receipt for, all statements of account, passbooks, cheques
and other debit vouchers, bills of exchange and other instruments whether negotiable or not and to delegate such
authority to one or more persons; and

(9) to open and close deposit or other accounts with the Bank and to sign documentation and agreements with the
Bank with respect to those accounts.

DEPOSITS, TRANSFERS AND EXECUTION OF INSTRUMENTS

3.

THAT any one Authorized Signatory is authorized on behalf of the Corporation to negotiate with, depasit with or transfer to the
Bank (but for credit of the Corporation's accouni(s) only) all and any Instruments, and to make, draw, initiate, accept,
countermand, endorse, sign or execute any such Instruments, whether by original, electronic or other signature or form of
instruction, and whether initiated in person, by telephone, electronically or other means acceptable to the Bank, and arrange,
settle, balance and certify all books and accounts between the Corporation and the Bank, on behalf of the Corporation. Every
such signature, or instruction shall be binding upon the Corporation and the Authorized Signatory is authorized to delegate
such authority to one or mare other persons.

INDEMNITY

4.

THAT the Corporation authorizes the Bank without inquiry to accept, honour, certify and pay any or all Instruments or
instructions signed or initiated far the Corporation by its Authorized Signatory(ies), drawn or payable to the individual order of
any one or more Authorized Signatory signing or initiating the same whether encashed, tendered in payment of the individual's
obligation or deposited to the credit of any such Authorized Signatory(ies), and that the Corporation shall hold the Bank
harmless and indemnified by reason of such action.

REPEAL OF PREVIOUS RESOLUTIONS

5. THAT ali resolutions (if any) as o banking and signing officer(s) or any one or more Authorized Signatory passed by the
Board of Directors of the Corporation and relating o the Bank previous to this resolution are repealed.

6. THAT this resolution shall be irrevocable until a resolution repealing this resolution shall have been passed and a certified
copy delivered to the Bank at each branch or agency where an account of the Corporation shall be kept.

(B) DIRECTOR(S) AND OFFICERS

THAT the following are the director(s) and (if applicable) officer(s) of the Corporation with the requisite power to manage its affairs:

() Director(s)
MARK GDAK

Name

Name

Name

Name

(11) Officer(s)
MARK GDAK

Name"
PRESIDENT

Fosilon

Name

Posiiion

Name

Position

Product 2246645 Form LF327(06/15)
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Name

Position

Untit otherwise advised in writing by the Corporation, the Bank is entitled to rely upon the above list of officers and directors.

{C) NON-RESTRICTION

THAT there are no provisions in the articles or by-laws of the Corporation or in any unanimous shareholder declaration or agreement or
in any resolutions relating to the Corporation which restrict, limit or regufate in any way: (i) the powers of the directors of the Corporation
to borrow money upon the credit of the Corporation, to issue, re-issue, sell or pledge debt obligations of the Corporation, to give a
guarantee on behalf of the Corporation, to mortgage, hypothecate, pledge or otherwise create a security interest in all or any of the
property of the Corporation present and future as security for any or all liabilities, indebtedness or cbligations of the Corporation to the
Bank, or (i) the power, capacity or authority of the director(s) of the Corporation to delegate to a director, a committee of directors or an
officer or any other person, the exercise from time to time of any of the said powers for and in the name of the Corporation (except the
provisions of

(if restrictions apply, insert reference to: articles, by laws, or unanimous shareholder agreement. Otherwise leave blank. )

a certified copy of which is attached to this Certificate).

(0 RELIANCE AND CURRENCY

THAT the Bank may assume that this Certificate and Authorization, authorizations granted pursuant to the foregoing, and the
Corporation's articles, by-laws and resolutions, or other equivalent documents as applicable, copies of each of which will be delivered to
the Bank from time to time, are in full force and effect and that each branch of the Bank with which any dealings are had by the
Corporation may act upon them until each such branch is notified in writing to the contrary.

(E) HEADINGS

The headings used herein are inserted only as a matter of convenience and for reference and in no way are to be construed as defining,
limiting or describing the scope or intent of this Certificate and Authorization.

(F) CERTIFYING PARTY

THAT:

1) 1 am a duly elected director and/or officer of the Corporation and am authorized by the Corporation to certify the matters set
out in this Certificate and Authorization;

2) setout above are the correct names of individuals authorized ta act on behalf of the Corporation as provided herein; and

3) the foregoingresolutions have been duly passed by the directors of the Corporation in the manner ay orized by ia
Date-_01 November 2018 %// /
&

(Signature &f Director or Officer of Corporation)

Name: MARK GDAK
Position: PRESIDENT
Applicable in the province of Quebec only: It is the express wish of the parties that this Certificate and Authorization and any related

documents be drawn up and executed in English. Les parties conviennent que le présent certificat et tous les documents s'y rattachant
soient rédigés et signés en anglais.

® Regislered trade-mark of Bank of Montreal

Product 2246645 Form LF327(06/15) 01/11/2018 10 31 AM CUSTOMER COPY Page 3 0f 3



9® Notice Deposit Agreement
BMO Bank of Montreal Reserve Business Account

To: BANK OF MONTREAL (the "Bank™)

3056 1084-918

Transit Account number

The undersigned hereby requests the opening of a RESERVE BUSINESS ACCOUNT, in Canadian or U.S. dollars
as noted herein (the "Account”) and in consideration of the Bank opening such Account agrees to the following terms
and conditions as they relate to the payment of interest on balances in such Account as follows:

1. The Bank shall pay interest on
&K On the daily closing balances for a Canadian dollar account as follows :
« Calculated on portion of balances up to $9,999.99 at the rate of 0.00%
» Calculated on portion of balances from $10,000.00 up to and including $59,999.99 at the rate of 0.00 %
» Calculated on portion of balances from $60,000.00 up to and including $249,999.99 at the rate of 0.00 %
« Calculated on portion of balances from $250,000.00 up to and including $499,999.99 at the rate of 0.00 %
» Calculated on portion of balances from $500,000.00 up to and including $4,999,999.99 at the rate of 0.00 %
¢ Calculated on portion of balances from $5,000,000.00 up to and including $50,000,000.00 at the rate of 0.00 %

Interest will be calculated on an annual rate and paid monthly.

3. The Bank has the right to require twenty-four (24) hours prior notice of withdrawal of all or a portion of the
balance in the Account.

4. The Bank reserves the right to change the interest rates or terms or both as set out in this agreement from time

to time. Up-to-date information on rates and terms is available at any branch of the Bank or online at
bmo.com/business.

N

Consented and agreed to by the undersigned as of this_01st_ day of _ November . 2018

TRIGGER WHOLESALE, INC.
Legal Name

Witness

{Witness not required for incorporated Cgmpanies)
N
v Mok ook /
; a{_ s ik Solek, 41t

4 " L
Witness Name:v Name:

Position:
< —
= Q’W 2 By: SG\&M Q{am\ ?S [\/\
Witness Name: / Name:
Position:

® Registered trade-mark of Bank of Montreal
Form LF350 (05/13) 2 - Customer



®
BMO o Bank of Montreal

Fields indicated by an asterisk (*) are optional and completed where applicable Dated as of:  01NOV2018

AGREEMENT FOR BUSINESS BANKING:
EXECUTION AND ACCOUNT INFORMATION

Please read this document carefully - it applies to all Account(s) of the Customer (as defined in Part A) with Bank of Montreal (the "Bank"). Capitalized
terms used herein will have the meanings ascribed to them in the Bank's Agreement for Business Banking (as amended, substituted or replaced from time
to time the "ABB") unless otherwise defined below. This Agreement, once Part E has been signed by/on behalf of the Customer, forms part of the ABB

between the Customer and the Bank (together, the "Agreement”).

3056 1084-918

Account# 14 Transit AccountNumber
Account# 9 Transit AccountNumber
TRIGGER WHOLESALE, INC.

Legal Name {the * Customer”)

Trade Name™* (Operaling As or additional name information for joint business accounts only)

CIOor ATTN.

Business Address

1588 | |COLBYDR ] |
Street Number Street Name Apt./Suite *
[WATERLOO | |ONTARIO | [N2V1A2 |
City Prov/State Postal/Zip Code

| |(519)574-1012 | | |

Business Telephone No. * Fax No. *

Country (if other than Canada)
|Corporation - Privately Owned - Provincial |
Business Type (e.g. Sole Proprietorship)

{Federal) Business Number® ({required for interest-bearing accounts)

[Machinery, Equipment and Supplies Industries, Wholesale - Other Machinery, Equipment and Supplies |

|n.c.e., Wholesale
Nature of Business

THIRD PARTY DETERMINATION

1084-918
Is this account a trust account or are these trust accounts, being opened Yes D No @ If Yes, proceed directly to "Authorized Signatory
by you in your capacity as a lawyer, accountant, or real estate broker or and ldentification” section
real estate sales representative on behalf of your customer(s)?
Will this deposit account or these deposit accounts only be used by your Yes No if No, Complete Third Party Determination
business and only for your business transactions, or only to administer Form 3391
trust funds?
Is this account a trust account or are these trust accounts, being opened Yes No I[f Yes, proceed directl){ to "Authorized Signatory
by you in your capacity as a lawyer, accountant, or real estate broker or and !dentification” section
real estate sales representative on behalf of your customer(s)?
Will this deposit account or these deposit accounts oniy be used by your Yes No ¢ No, Complete Third Party Determination
business and only for your business transactions, or only to administer Form 3391

2
AOHERIZED SIGNATORY AND IDENTIFICATION
Authorized Signatory 1
MR MARK GDAK
Name I

PRESIDENT
Company) Position e.g. Treasurer*

Authorized Signatory 2

Name
|

.

Company) Position e.g. Treasurer’
Authorized Signatory 3

|

Name
l J

(Company) Position e.g. Treasurer*

Form 90205 (08/16) (Form 3172) Page 1 of 4 SAZAM CUSTOMER COPY



ACCOUNT(S) INFORMATION

Account Signature Requirements Official Lanquage Additional information
Single Either Both Multiple English French Braille

1084-918 X 0 0 = 0 O
X

Each Authorized Signatory below, in his/her personal capacity, acknowledges and consents:

i. to the disclosure of such Authorized Signatory’s personal information as set out in, or provided in connection with, this Agreement (“Personal Information”)
to each Authorized Signatory below and to the Customer or as may be required by law;

ii. tothe extent such Authorized Signatory has indicated to the Bank that they own directly or indirectly 25% or more of the Customer, from time to time with
respect to such Authorized Signatory's personal and credit information (“Credit Information”):

a. to the collection of such Credit Information from any credit bureau/ reporting agency, from any person who has or may have financial dealings with such

Authorized Signatory, from any references such Authorized Signatory may have provided to the Bank, or from any publicly available source, such as a
directory, government or public registry, Internet site or other publication in any form;

b. to the disclosure of such Credit Information to other lenders (including any subsidiary or affiliate of the Bank), credit bureaus/reporting agencies, or any
other person who has or may have financial dealings with such Authorized Signatory; and

c. tothe use of such Credit Information in connection with any account, loan/credit or other banking relationship which the Customer or such Authorized
Signatory has or may in the future establish with the Bank; and receipt of the Privacy Disclosure and Consent provisions contained in the Agreement
for Business Banking and agrees to such provisions.

Signature of Authorized Signatory 1 Signature of Authorized Signatory
Name: MR MARK GDAK 2 Name:
Position: PRESIDENT Position:

Signature of Authorized Signatory 3
Name:

Position:

RDOFOR BUSINESS |

The Customer acknowledges receipt of the BMO Debit® Card(s) or BMO Debit MasterCard(s) for Business described below:

Card Number # Prime Chequing Account Number Account Restriction
Limit Class Prime Savings Account Number Account Restriction
ACCOUNT RESTRICTION
1. No Cheques, DRAFT 6. Transfer FROM not allowed A. No POS Purchase E. No POS Merchandise Return
2. Mech. Validation 7. Bill Payment - ATM not allowed  B. No POS Pre-Authorized Purchase F. No POS Merchant Debit Reversal
3. No Withdrawal at ATM 8. Inquiry not allowed Request G. No POS Merchant Credit Reversal
4. No Deposit 3. View Account - C. No POS Purchase with Cashback H. No OnIine/TeIephon_e Order
5. Transfer TO allowed History/eStatement not allowed  D. No Bill Payment - Online/Telephone Purchase or Recurring Payment

Banking/Mobile/Tablet

EPHON [ E \TION S
The Customer hereby requests Telephone Banking/Online Banking access for the BMO Debit Card(s) or BMO Debit MasterCard(s) for Business indicated below:

Card Number #

Form 90205 (08/16) (Form 3172) Page 2 of 4 SAZAM CUSTOMER COPY



[PART E:.

1. For good and valuable consideration, the receipt and sufficiency of which ar

(a) agrees to be bound by the terms and conditions of the ABB including the terms and conditions set out in this Agreement, copies of which
have been received by the Customer;

(b) certifies and agrees that the attached Certificate and Authorization as completed by the Customer is true and correct and that the Certificate
and Authorization and any documentation provided to the Bank to support the existence of the business entity (including, without limitation,
articles of incorporation, amalgamation or continuance, by-laws, parinership agreements and directors resolutions) are in full force and effect,
unamended and that any branch of the Bank with which any dealings are had by the Customer may act or rely upon them until each such
branch is notified in writing to the contrary.

{c) In addition to the ABB, the Customer acknowledges receipt of the Better Banking Guide for Business and agrees to the applicable fees set out
in the Better Banking Guide for Business, as it may be amended, substituted or replaced from time to time.

The Customer represents that each individual signing this document on behalf of the Customer is an Authorized Signatary of the Customer and
has been authorized to sign on the Customer's behalf. The Customer declares that the information provided herein is true and correct.

2. Check box if applicable ~
[:] Money Service Businesses - the Customer acknowledges receipt of the Money Services Business (MSB) - Disclosure form and agrees to be
bound by the terms and conditions set out therein.

It is the express wish of the parties that this Agreement and any related documents be drawn up and executed in English. Les parties conviennent que la
présente convention et tous les documents s’y rattachant soient rédigés et signés en anglais.

Dated as of the date set forth on page one.

TRIGGER WHOLESALE, INC.

(Legal Name) /
Name: ~ j Name:

Position: W
Branch Use Only I acknowledge that | have been presented with the identification documents, original, valid

and in good condition, as recorded above. For existing customers, | confirm that identification
particulars are on file.

[ Do

InterviewsE"& Opened by /

Position:

AIC:  1084-918

RM Code AM Code *

8K AT b ()3/—’ O,
Print Name and Phone Number

All Parts of this Agreement have been reviewed and approved by Branch

Manager or delegate
.

Name:
Title:

® Registeredtrade-mark of Bank of Montreal
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The Customer hereby selecis the following EBB Plan:

Account number with EBB Plan 3056 1084-918
Transit number Account number
eBusiness Pian Business Start Plan Business Builder 1 Plan Business Builder 2 Plan
Business Builder 3 Ptan Business Builder 4 Plan ! XI No Plan

Form 90205 (08/16) (Form 3172) Page 4 of 4 SAZAM CUSTOMER COPY
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@HREA doictonttsan - Agreement of Purchase and Sale

Associntion

Commercial
Form 500
ot w0 in the Piovinco of Onlono
| This Agreement of Purchase and Sale datod 1his ......... 1 ’llh ............. doy of . M‘W ................................................................ . '20..?.1 .............
‘ BUYER: ..., DAKA PROVEITTIES HOLDINGS DL et isscssesssssanss s sses s ssts st sassss s ssssnss st ssessasesons . agreas lo purchase from

{Full legal nomos of all Sellors)

REAL PROPERTY:

[ranting on the ....cv.... SOUlh side of COHJVDHVO .....................................................

City of Waltarloo e
430.94 Feel

veriesesnene: More of less by o dopth of ... wtecereneee MoFa o less

in the .......
. 125.43 Fect
and hoving a lrontage of ....c.cciiimessenmmasie s

| e I ko L G A N

. OV SO——— PR TR e DE B (the “proparty”)

{legal dascription of lond including easemants nol desciibed olsewhere)

PURCHASE PRICE: Dollars (CDNS-......... ;

Upen Acceplance

reveenens. Dollars

]
|
|

DEPOSIT: Buyer submils ........ T e RV e
e T — Ny
Borden Ladner Gervais LLP, in tfust

by ncgaﬁoblu chequo pnyuhlu T ERER S E BT T RIS O 8 QL s it ot 2 el A e Bt st i A e A et “Deposit Holder”
1o ba held in trust pending completion or othar termination of this Agrooment and to bo cradited toward the Purchose Price on completion. For tha purposes

of this Agroomont, “Upon Acceplanca” shall mean that the Buyor is required ta dolivar the doposit to tho Dopaosit Holdor within 24 hours of the acceplance
of this Agraement. Tha parties to this Agreement horoby acknowledge that, unless othorwise provided lor in this Agreoment, the Deposil Holder shall plac
the deposit in rust in the Doposit Holder's nonintorest bearing Real Estate Trust Account and no inlarost shall be earned, received or paid on the deposii.

Buyer agreos to pay the balance as moro particularly sot out in Schedule A attached.

SCHEDULE(S) A B sssssnsssssssssaoeenss s aMached hareto form(s) part of this Agreement.
9

1. IRREVOCABILITY: This offor shall be irrevocabla by Blwor JUPPOPRN 1711 11 SOOPM
{Suller/Duyer) {o.m./pm)
the '4'7““20 day of Mﬂy i g 2021' .............. .» oftar which tima, if not acceptod, his

7Y alfer shall be null and void and the deposit shall be returned to the Buyer In full withou! infaras.

S

2. COMPLETION DATE: This Agroamont shall ba completed by no later than 4:00 p.n, on the ......ccccenernec.... doy of

...................................... Perrennrrisarineng

S0 Schedulo *A 20....mimisnninisnnnn Upon completion, vacan! possassion ol the propoity shall be givon ko lhq’ﬁuycr
unlass otherwiso provided lor in this Agreomant.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): /@

The hadamarks REAITORS, REAITORS®, tALS%, Mltipla isting Servicey® and ausociated logay are ownel or conalled by /
Thve Cunadiun Koul Ctute Avsocimon (CRLA] and wuntily the reul st prolessiunaly who wio member of CREA and the
arvires quulity of 1eevicos thay peondo Used wnidat liconso 4
@202, Qnlrio Real Fihla AnnﬂuhullJ'ORFA'| All nghn ravarved This karm was dlavalonad Iy ORTA for the ute and teproduction /
f'{ s maembuns ard liansooy only Any oM ute of sapiantus tion is prohilntad except with prlos wiitten conant of OREA Do not olber
whan punhig o inpriducing the dundand pro sl portion: OREA Limies na bolnlity yout e al tha buim Form 500 Rovised 2070 Page 1 ol &




3.

4,

5.

6.

wnms aquolity o varvices thoy govade. Used under Tiggngn,
2021, Ontanio Roul [vate Anocntion ["ORLAT] ANl nghts " F
by i1y membsrs wrad iomons anby Arg, | it vl hes foom way d'"dnf""] llyOR[
whmn peantany o apechc g the sinodord pro sal portion. OREA Lty 10 iy

NOTICES: Tho Sellar heroby uppoints the Listing Brokerage as agent lor the Seller for tha purpose of giving and roceiving nolices pursuant 1o this
Agreement. Where a Biokerage (Buyor's Brohorage) has entored into o topresentation agreoment with tho Buyer, the Buyer heroby appoints he
Buyer's Bickerage as agenl for the pupose of giving and ecaiving notices pursuant 1o his Agreomont. Whore a Brokerago represents both
the Seller and the Buyer (multiple reprosentation), the Brokerage shall not ho appointed or autherized to be agent for
cither tho Buyer or the Sellor far the purpose of giving and receiving notices. Any notice rolating herelo or providad lor herain shall
ba in wiiting. I addition to any provision contained herein and in any Schedulo horato, this olfer, any counterofler, nolica of accoptance thoreof
o any nolica 1o be givon or received putsuant 1o Ihis Agreemant or any Schedula heroto {any of them, "Document”) shall bo deamad given and
racoived when doliverad personally or hand doliverad to the Address for Sorvice pravided in Ihe Acknovledgemant below, or whera o facsimil
number or omail address is provided herein, when transmitied elecironically to that lacsimile numbor or email addrass, fospectively, in which case,
tha signalurefs) of the party (paies) shall bo deemad 1o bo originl,

73 800 R — FAX No.: v,

|Ioc di.lwulyqll}uruumnh o ‘!;ullml For d vory of Documnents lo Buyor)
Email Addross: |u~3hnmvmo@colhersccm ............... v Email Addross; ... [0€.anstelt@whilneyre.com
[For delivary of Dacumants lo Solke) {lar delivery of Documonts 1o by,

CHATIELS INCLUDED:
See Schedule “A" Clause Six (6)

B T TT LT TP I TT I LT Y Ty R LR e PE PR I febeieasheeasaracansnas T P TP
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L L T S e

Unless otharwisa stated in this Agreament or any Schedula herelo, Sellar agreos lo convey all fixtures and chatials incluced in the Purchose Price frea
from all lians, ancumbrancos or claims offecting the said lixtures and chenlols,

FIXTURES EXCLUDED:

See Schodule "A’ Clause Seven (7)

RENTAL ITEMS (Including Lease, Loase te Own): Tha lallowing aquipment is rented and not included in the P

urchase Prico. Tha Buyor agreas
to assume the rental contract(s), il assumablo:

...... T TP TP TP P L

B T O U TR

B L LTy ST T S

B e T T T T TP PO

The Buyer agreos to co-operalo and execule such dacumontation as may bo required fo lacililote such assumption,

HST: If tho sale of tho proporty (Raal Proporty as doseribod above) is subjoct to Harmonized Salos Tax (HST), then such
tax shall be In addition to tho Purchase Price. Tho Soller will not colloct HST if tha Buyor providaes to Ihe Seller a warranty that the Buyer is
registorod under the Excise Tax Act ["ETA"), togethor with o copy of the Buyar's ETA ragisication, a warranty that the Buyer shall self assoss and romit
the 15T payable and filo the prescribud form and shall indemaify the Sellor in respct of any HST payable. The foragoing wareantios shall not morge

but shall survive the completion of the liansaction. If tha sulo of tha propurty is not subject la HST, Sallor agroes to cerlify on or belare closing, that the
transuclion is nol subjoct to HST. Any HST on chattols, If applicabla, Is not included in the Purchase Price.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S):

Tha il wmpks PEAITOR®, REAUORS S, 1ALSY, Muliple Litting Satvicur® omd ustouinlod legos

Thas Cosnasdinn Boal Eainte Assaciotion [CRLA} and wdantiby the wo ownatl oo cmldhu“oy

o 1al ustata prclussionsly wha wa wumbes of CREA il e

A Tat tha uss ol repeadue ban
i wthet wia o inpiexdothon i penbulybae um?ul will prior wiitan canyent ol OKEA Uarrlml allar

e your uvn ol s form, Form 500 Rovood 2020 Page 2 of &




B8.TiITEE SEARCH T Ny vhlt-terottoverrd-omtbG o

isihon Date or
Pletion, 1o solisly himsoll that there

(Reguisition Oate] 1o examine the tilo 1o the property al his own expenso and until the eatlior of. (i] thirty days from the laler

the date on which the conditions in this Agroemant are fullilled or olhorwise waived or; i) livo days
L . . siri

are no autstanding work arders or doliciency noticos alfec |H(|I.I-l|'l£'l| "

lowlully continmed and that the principols

agencios rele

Ty

putly, that its prosent use (...

Gisvissmsasssisnsseciat) MICRY b
i may be insured agjainst risk of lire. Sellor |mrn|;y consents to lho murlif.lpﬂliry or other governmanial
i dolails of ull aulstanding work ardees and doficiency nolicos offecting tho property, and Seller agrees to oxecuto aml

FUTURE USE: Sellor and Buyor agree that thero is no roprosontation o warranty of any kind thol the lutvre intended uso of tho property by Buyer is
of will be lowlul axcepl oy may be spnctficrﬁ!y [)rovhh!d for in Ihis Agreement.

specilically pravided in this Agreoment and save and except lor a] any registared rostrictions ar covenants that tun with the land proyi wal such
are complied with; {b) any registerod municipal agreements and registered agreements with publicly regulatod ufilities_ previting such hava beoa
complied with, or securily has been posted to ensuro compliance and completion, as evidenced by a ltter lrlom dfevanl municipality or reguloted
utility; [c} any minor easements for the supply of domastic utility or telocommunicalion services to the-prGperty or adjacant properties; and {d) any
casemants for drainage, storm or sanilary sewers, public ulility lines, telecommunication ine® coble lolovision linos or othor services which do not
materially offect the use of the property. Il within the specilied timos referred toin-pGragroph B any volid objeclion 1o fille or to any oulstanding work
arder or deficiency notice, of 1o the fact the said present use moy potdawTully be continved, of that the principol building may not ba insured agoinst
risk of fira is mada in writing 1o Seller and which Soller i 5T or unwilling 1o remove, remedy or salisly or obiain insurance save ond oxcept against
tisk of firo (fitlo Insuranca] in favour of the B and any morgagee, (with oll related costs al tha expanse of the Scller), and which Buyer will not
waive, This Agreement notwithslandir@i any inlermediate acts or negofiations in rospect al such ebjections, sholl be of an end ond oll monies paid
shall bo returned withoutmTarest or deduction and Sollor, Listing Brokerage and Co-operaling Brokerage shall not be liable for any costs o1 domages

Savo as to owralid objoclion so made by such day and excepl for any objeclion going lo the 100t of the tille, Buyer sholl be conclusivoly deemed 10

it 0 o.property,

11. CLOSING ARRANGEMENTS: Whara ouch of the Sellor and Buyor retoin o lowyar 1o completa the Agroement of Purchase and Salo of ihe property,

and whare tho iransaction will be completad by elocironic registration pursuant to Parl lll of the Land Regisiration Reform Act, R.5.0, 1990, Chapler
L4 ond the Eleciranic Registration Act, 5.0. 1921, Chopler 44, and any amendments thereto, the Seller and Buyer acknowledge and agree thot
tho exchange of closing funds, nonragistrable documants ond ofhor ilems (the “Requisite Delivorios”) and 1he reloase thereol to the Seller and Buyor
will [0} not accur ot the same lima as lhe registralion of the hansler/dued [und any olher documunts intendled 1o be rogistored in connection with the
complation of this fransaction) and [b) be subjec! 1o conditions wharehy the lowyor(s) receiving any of the Requisito Dalivoties will be required 1o hokl
sama in lrust ond nol reloase sama excapt in occordance with the lerms of a document rogisiration agroemont betwoon the said lawyaors. The Sellog
and Buyar irravocably instruct tho soid lawyars to be bound by the decument regishation agreamont which is recommanded from fima 1o tima by the
Law Socialy of Ontario. Unless atherwisa agread to by the lawyers, such axchanga of Roquisite Dalivorios shall eccur by the delivary of the Requisite
Dafiverios of sach party 1o tha office of the lawyer lor the olher parly ot such olher location agrecable to bath lawyars.

12. DOCUMENTS AND DISCHARGE: Buyar shall net call lor the production of any lile dead, obstracl, survoy or othar avidenca of tillo 1o the proparly

axcept such as ora in fho possussion or control af Sollar, If raquastad by Buyar, Suller will duliver any sketch of survey of tho proporty within Seller’s
conliof 1o Buyor as soon as possibla and priot 1o the Roquisition Dote. If o discharge of any Chorge/Morigage held by o corporation incarporaled
pursuant to the Trust And Lloan Compunies Act {Conada), Chortetad Bank, Trust Company, Credit Union, Caissa Populaire or Insurance Campany
and which is not to bo assumed by Buyor an complation, is not availublo in rogisicablo form on camplelion, Buyor agreas lo occopt Saller’s lawyar's
personol undartaking to obtain, oul of the closing funds, o discharge in registiablo lorm and lo regisior same, or causa same lo be rogjislerad, on
titke within @ raasonchle period of time alter complation, provided that on of bolara completion Saller shall provide 1o Buyer a morigage stalemont
preparad by the merlgageo setiing oul the balance required 1o abtain he discliorge, and, whora a realtima alectonic cloatod funds translor systom is
not being used, a ditection oxecoted by Soller directing paymant to the mattgageo of the amount required to obiain the discharge aut of the balonco
due on completion.

13. INSPECTION: Buyer acknowladges hoving had tha apporlunity 1o inspoci the propoerty and undarstands thet upon accoplance of this oller thero shall

bo a binding agreemant of purchase and sulo belwean Buyar and Sellor,

14, INSURANCE: All buildings on tho propuity and all other ihings boing purchased shall ba and remaln until completion al the risk of Sallar, Pending

completion, Selier shall hold all insurance policies, if any, and tha proceeds thareal in trust for the patlies s their intorests may appeor und in the
evont of substantial dumago, Buyer moy cither lorminate (his Agroemont and hava oll monies paid returned without interost or deduclion or olse
take the procaods of any insuranca and complete the purchase. No insuranco shall bo teanslorred on completion. If Sellor is taking back o Charge/
Mortgage, or Buyaer is assuming a Charge/Moartgaga, Buyer shall supply Seller wilh reasonablo evidence of adequala insuranca to protect Saller's or

othar morlgagee’s intarosl on complelion.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

Tha wodomaiks REAUCRH, KEAUORSS. MALS#, IAtiple Lding Socvicer nod assocmitmd logas o ovwnad or enahollod |
Tha Canadron Raul Estatls Avsocaton (CRUAL and n!m'm}y ha Eml osute professiunaly who ?‘ mambren ol (‘:'l'l[‘: ol the d

s 4quatiy of seivices thoy prirads Ured undat liconva,

2071, Qrtann Kool Fytole Aswo lllllﬂll"r()“ A7) ALty rasrved This form was developumd by ORTA Iot the via ond reproduttion
lrp iy mambiginy amd beansaws only As

whgH kg of uprm]unu" tha siandonl e ol prostion: OREA Ly v ||q|||'||f

aw ule O Lol by bt | it will e
ppradasceon b prchib nncnfr:':;le‘::u;:'ll‘ul:\ud ol OREA Do nast abes Form 500 Rovind 2020 Page 3 of 6
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15. PLANNING ACT: [his Agreement shall be eflective to create on interest in the proporly only il Sellor complivs with the subdivision conirol provisions
of the Planning Act by complotion and Seller covanants 1o procowd diligently at lis axpunsa 1o oblow any necessary consonl by completion,

16, DOCUMENT PREPARATION: Tho Teanslai/Deed shall, save for the Land Transfer Tax Affidavit, be prepated in registrablo form at the expenso of
Sellet, und ony Charge/Matlgage 1o ba given back by the Buyor 1o Seller at the oxponso of the Buyer, Il requestad by Buyor, Sellor covenants that the
Transfer/Deed to bo delivered on completian shall contain tho siatements contemplated by Saction 50{22) of the Planning Act, R.S.0.1990

17—RESIDENCY: {"} Sk | Her {5 : Jsalis - oSt - WL wnnantethatibo Callas 1e st rnuLg_un_l:nnn;:Iulu\n wall ot Loo oonsogident undor il

uon-rosndcncy provisions ol the Incoma Tax Act which reprasentalion and warranty shall survive and not morgo upon the ¢
and the Sallor shall delivor ta the Buyer o stalutory deelaralion that Soller is not then a nan reside
{b) pravided that if the Sellar is a nonesident undor ihe non residanc

s lansaclion

Purchasa Prica with the amoun, if any, necessc o pay 1o tha Minister of National Rovonue fo solisly Buyer's liability in respact of tax
payable by Sellor vador thanerresifency provisions of the Income Tax Act by reason of ihis salo. Buyer shall not claim such credit if Sollor delivers
- » |I£ﬂ1£[l‘|ll'[| cohlicate

18, ADJUSTMENTS: Any rents, mortgage intorest, really kaxes including local imptovemanl ratas and unmatered public or private utiliny charges and
vnmatered cost ol luel, as applicable, shall be appantionad and allowed 1o the day of completion, the day of completion ilsell 10 bu apportioned 1o
Buyer.

19. TIME LIMITS: Time shall in all respects be of the essunca horeof pravided that tha time for doing o campleting of any matter providod for herein may
bo extended or abridged by an agreamont in writing signed by Soller and Buyor or by thir respective lawyers who may ba specilically authorized
in that regard,

20. PROPERTY ASSESSMENT: Tho Buyer and Sellor horeby acknowledge thot the Provinco of Onlario has implemented current valuo assessment
and proparlios may bo re-assossed on an annval bosis. The Buyer and Sellor agreo that no claim will ba mada against the Buyer or Soller, or any
Brokarage, Broker or Salesparson, for any changes in properly tax us a resull of o ro-assessmant of the praperly, savo and except any properly loxes
that accruad prior fo the completion of this ransaction,

21. TENDER: Any tondor of documents or monay horeunder may ba made upon Seflar at Buyor or their raspaclive lawyers on the day sal for complotion,
Monay shall be tenderod with funds diaven on a lowyor's tust account in the foun of o bank drall, certified cheque of wiro Iransloer using the lasge
Valuo Translor Systom.

a9 _EAMILY LAV ACT-Sallas (P | PP VTSP D Fods siml " TP PR Y Lan undarila. iclansalibhal HR LTI R W NaTeTs

22FA LAWSACT ’ bthalst bt [ " b H-5-0—1000)
“imtesstho-spooseoHhe-Setter o orecoted-he-commnb-heremmfter-preriched:

91 UEEL Soll vate-ond warguteto Buyer that duringthoimo Sollo how cwned tha peopucty-Sallar bas st coused ang building an il

23—UF 1 g ¥ Y Gauligpuopoly

+
lo bo insulated with insulation conlaining ureolormaldehydo, and thal lo tha bost of Sellor R g On Mo propotty conlains o has
ovar contained insulotion thal contains uina lo—4 iy <hall survive ancd nal margo on the complation of 1hi

s fransaction, and il tha
g : : .

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: Tho paitios acknowladgo that any information providad by the brokorage is not
lagal, tux or enviranmental advice, and that it hus bees ecommandod that the parties oblain indepondent profaessional advice priot lo signing this
document.

25. CONSUMER REPORTS: Tho Buyor is horeby notified that @ consumer report containing credit and/or persenal information
may be roferred to in connection with this transaction.

26. AGREEMENT IN WRITING: If thato is conflict or discrapancy bulweon any provision addud 1o Ihis Agreaman (including any Schedulo aftached
hereto] and any pravision in tha standard pro-sel portion hereof, the added provision shall suporsade the standerd pro-sol pravision to tha axten! ol
such conllict or discrapancy. This Agreomont including any Schedulo attachod hereto, sholl constituta ha antire Agreamoni belween Buyer and Sellar,
Thura is no rapresentation, warranly, collatoral agroemont or conditian, which alfects this Agreamant othor than as exprossed herein. For the purposes
of this Agreemont, Seller means vendar and Buyor moans purchasor, This Agroomant shall bo read with all changes ol gender or numbar tacuited by
tha conloxt,

27. TIME AND DATE: Any rofarenco 10 a tima and data in this Agroamant shall macn the time and dato where the property Is locatad.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

Tha raachumaks REAIOIRY, REALTOR S, KAUOS, Muliiple Lty Savecast® and issoc kbl 'ogos ore awnad or contolad by
The Canshan Eoul itute Avsonabion (CREA) and alontly tha tual ostate pinlasianaly wie ove mombeey ol CREA and the
wnres ity ol vervicas thayg prasadn. Whadd under licunia
12T, Qatono Eeal | ko Avaciibon [TOKEAT) Al nghts imsoived This form was davalopaid by OREA lor tha ure gl iequeducton
l»‘ ity mambors und iumeas un'y Ay rdbor uie ot teprodi o s ol ascopt with price wiman canvent ol GREA. Do not a'tar
whan printinig of iwjeoducing Hha shewdond pra v porkon. OREA byary no lialutity for youa wia ol Hay lprm Form 500  Revised 2020 Pﬂﬂ@ dof 6
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28, SUCCESSORS AND ASSIGNS: Ihe hoirs, oxecutors, administrators, succassors and assigns of tho undaesignod are bound by the terms horoin,
SIGNED, SLALLD AND DELIVERED in thae presonca of: 1IN WITINESS whoreol | have horeunto sel my hand and seal

x ST © X F o 2

{iyon/Autharsrod Sigpng Glior] ™" (o) e 1

(Wn.luotq
(Wiliews) {Buyor/Authotized Signing Officor) [Geal)  (Date) T "
I, the Undersigned Sollor, agreo to the abava allor. | hereby irovacably inslruct my lawyer 1o pay diraclly o the brokarage(s) with whom | hava ogreod
to pay commission, the unpaid balance of the commission together with applicable Harmonizod Sales Tox {and any other taxes us moy hereafter ho
applicable), from the procacds of the salo prior to any payment 1o the undersigned on campletion, as advised by the brokerage(s] to my loveyor

SIGNED, SEALLD AND DEUVERLD in the prosence ol IN WITNESS whereol [ have horeunto sel my hand and seal:

Gromt Tlmmlyﬂ Limlted In Its capacily os the Court-
-appointad Iver-ol Trigrer Wholesale, Inc: and Tho En
Cadro Groyfy Inc. and certaln ronl propetly owned by
each of dxtmak feal Propertiog Inc.
|Saller/ red Signing Ollicar) {Seul)

/Aﬂll/ﬂulhgﬁmd'ﬁiﬁ;ltﬁé Olficer) - {Soal)

/

SPOUSAL CONSENT: Tho undersignod spousa of the Sellér Keroby consents 1o the disposition evidanced hergin pursuant 1o the provisions of the Family
Law Act, R.5.0.1990, and hereby ogrees to execute all ndcdssary or incidental documents ta give full force and elffect 1o the salo ovidenced harein

Pt A S e e *(soull i

CONFIRMATION OF ACCEPTANCE: Nolwithslanding anything contained herein lo the contary, | conlirm Ihis Agreoment with all changes both typed

and writlen was [inally accapted by oll partios at /p "/F this w %‘% S ?02—/

/pan.)

519-570-1330

~GOLLIERS MACAULAYNICOLLE NG L —
................... T L1y o OO
" [Solosporson/Broker/Broker of Record Name) T T T e e
Coop/Buyer Brokarage , WhilnEy and Company Realty Limited 519-746-6300
iy 300

ACKNOWLEDGEMENT
| acknowlgdge receipt of my signod copy ol this acceplod Agrooment of | acknowledge rocoipt of my signod copy of this accopled Agreemant ol
Purchase (Sgi Solo and autharize the Biokeraga lo lorward o copy 1o my lowyor,
' P / p
.?;"..'.‘{, “1. Y(.P’(:'ﬂs.... .xﬂit)‘uu?u«)-f
{Huyer) {thate)

I Ty SR "
SOllor's LOWYOT 1ovveereren e i T R e | Buyer’s Lowyar WM
RHHOEE coonsnisiinnimiprdaraes T TT A TITT R Il - T R T

NS
TOR OFFICE: USE OMY COMMISSION TRUST AGREEMENT

Ta: Cooperating Brolerage shown on the foreqomg Agreement ol Purchase and Salo;

tn consideration for the Coopurating Brokarago pracuring the locegaing Agroament of Purchase ond Sale, | hereby duclore that ofl moneys raceived ar iocawoble by me in
connuction with the Transaction as contemplatud in tha MLS* Rulas and Regulotions of my Ruul [stite Board shall bu recoivabile amd Lok in st This agroament hall canstitole
a Commission Trust Agroament us dofined in tho MLS™ Ruley and shall be subject 1o and governod by tho MLS* Rulos porlaining le Commission Trust

DAIED as of tho date and time ol the acceplonce of the forogaing Agreemaent of Purchase and Solo. Ackowludyodl Ly,
""“&?%\&\
i lobmd||-olnlmuUrul\umqul 5 '[Kulhmu;‘i'i;.I}M'

Tha wadumarks REALTORY, REATORS™, MU, Multipla Tufing Secvicavid and onociated logos aie awnud o controllad by
Tha Cunadian Ruul Liiate Annooaton [CRUAY and wdentily the taal ekt pralosuueny who o muebers of CREA wmil the
e quolity ol sarvicon thay pravidu Ued urader licensa,
32021, Onsaeio Real Likabo Associntion ["ORFAT) Allnghis covarvod This form weay dwnlnlfml Liy QORTA i the vso onil 1aproduciion
Ly 1 mambars aned licansons nnly Aty othet usa at tegrotdocion iv peabubuted -...A;:mn. e wisttan comyent of OREA Da nut alin
W‘qu[l‘luinﬂ o roprslucun) e sanedond pee ot potson OFEA oo ne habiity fae you ure of Bay faim Form 500  Rovived 2020 Page Sof 6



m Outurio Real Estuto SChed U le A

Assaciation

Agreement of Purchase and Sale - Commercial

Form 500

for use in the Frovinca of Citane

This Schedulo is attached to and Tarms part of the Agreement of Purchase and Sale botwaeon:

Cront Tharnton Limitad (n its caparity 0s the Count-nppointad recelvor of Trkgger Whaloualy, e and The En Gadro Group

SELLER: ..... f coviab o propoity eenod by mach of Bk Boeal thraportion e LTI T e RS S TR PR T :

for the putchase and sale of .......

daled the 13“‘
Buyer agreos to pay the balance as follows:

Intentionally left Blank
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DREA ¢uwotentse - Confirmation of Co-operation

Assacintion qnd Re resenfation
Form 320 ¢

[or wse i the Provinve ol Ontano

BUYER: ...

SELLER:

For the transaction on the proparty known as: 52 Colby Dr, Waterloo, N2V1A2

DEFINITIONS AND INTERPRETATIONS: For the purposes of this Confirmation of Co-oporation and Ropresentation:

“Saller” includos o vendor, o landlord, lessor, or a prospeclive, sellor, vendor, lundlord or lossor and “Buyer” includes a purchasor, a tonool, lesseo or
a prospective, buyor, purchaser, tenant or lasseo and “sale” includes a loase, and “Agroement of Purchaso and Salo” includas an Agreemont to Lease
Commission shall be deemed to include other cemuneration.

The following information is confirmed by the undersigned salesperson/brokar rapresentativas of the Brokeragels). If a Co-operating Brokerago is invelved
in the transaction, the brokerages agret to co-operate, in considerotion of, and on the lerms and condifions as sal out bolow.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representalivels) of the Brokeragels) hereby doclara that ho/she is insured os
required by the Real Estate and Business Brokers Act, 2002, (REBBA).

1. LISTING BROKERAGE

a) O e Listing Brokeraga reprosents tha intarosts of the Seller in this transaction. 11 is further understaod and agreed that:

1] Tha Listing Brokerage is not representing or providing Customer Sevica to tha Buyor,
(If the Buyar is working with  Ca-operaling Brokerage, Section 3 is lo be completed by Cooperating Brokerage)

2) D The Llisting Brokerage is providing Customer Service to tho Buyer,

b) [0 muLTIPLE REPRESENTATION: Tha Listing Brokarage has entered into @ Buyor Representation Agroement with the Buyer and
roprosents the interests of the Seller and the Buyer, willi their consen, for this kansaclion. Tha Listing Biokerago must {)o impattial and
aqually protect the intarests of tho Sellar and the Buyer in this ransaction. Tha listing Brokerage has o duty of lull disclosure 1o both
tho Seller and the Buyer, including o requirement lo disclose all factual information about the proporty knawn 1o the Listing Brokerage,
Howaver, the Listing Brokerage shall not disclosa:

That the Soller may or will accept lass than the listed price, unless atherwise instucted in wiiting by the Seller;
That the Buyer may or will pay mora than the offered price, unless otharwisa instiueled in writing by the Buyar;
The motivation of or personal informalion about the Seller ar Buyer, unless otharwise instructed in weriling by the party to which the
information applies, ar unlass lailure lo disclose would constituta fraudulent, unlawlul or unothical praclice;

« The prico tha Buyer should offar or the price the Saller should accopt;

o And: tha Listing Brokeraga shall not disclosa 1o tha Buyer the loims of uny ofher oflor,
Howaver, il is understood that factual market information nrmut compurablo praportios and information known to the Lisling Brokaragao
cancerning potential uses for the propotty will bo disclosed to bath Seller and Buyor to assist them to come 1o their own conclusions.

Additianal commants and/or disclosures by Listing Brokorage: {e.g. Tha Listing Brokaraga raprasants more than ona Buyer ollaring on this property,)

T T TR LRI T TR R Ty P T T TP TR T

2. PROPERTY SOLD BY BUYER BROKERAGE ~ PROPERTY NOT LISTED

[:] Tho Brokeraqe ... mmssseseesssssss Faprosent tha Buyer ond the propeity is not listed will any real eslate brokerage. The Brokarago will b paid
[doas/doos nul

T T T LTt L L T LT T T P T T T P TP Y PRI T TR PN

by the Seller in accordance with a Saller Customer Service Agreamant
or: O by the Buyer direcily

Additional commonts and/ar disclosuras by Buyer Brokerago: (0.9 The Buyer Brokerage represents more thian one Buyor offering an this praperty.)

L L L ey P T PO PR T TR TS L L PR TS

L

BUYER CO-OPERATING/BUYER BROKERAGE LISTING BROKERAGE

SELLER
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3. Co-oporating Brokerago complotes Section 3 and Listing Brokerage complotes Section 1,
CO-OPERATING BROKERAGE- REPRESENTATION:
a) [ﬂ The Cooperating Bokerage represents tha interosts of the Buyor in this hansaction,
b) D The Coaperating Brokeragu is providing Customer Setvica la the Buyor in this fransaclion.
<) l:] The Coaperating Brokerage is not raprosenting tha Buyer and hos notenterad into an agreement 1o pravide customer sotyico(s)
CO-OPERATING BROKERAGE- COMMISSION:

a) B the listing Brokerage will pay the Co operating Brokorago tho commission as indicatad in the ML5® information Tor iha properly

o/ i
2ol ihe SﬂlQ}JfIC(3+||ST ............. TR ta be paid lrom the amount paid by the Sullar to the Listing Brokerage
{Commission As Indicated tn MLS® Infarmotion)

tothe Buyer

b) D The Co-operating Brokerage will be paid os lollows:

o e b e D O LN bbb e O Mg P d B p e s 00 E W0 800t P E A I A U Pb s 0 d b0 8 OO N e d 8 0maed 444 b aama s e dd g am s E O I AN RSN AR A A b ot podrahda e r e a e s P ab s baassnnnnns

Additional comments and/or disclosures by Co-oporaling Brekerage: {e.g., The Cooporating Brokerage roprosants more than one Buyer offering on this
propatty.]

Commission will be payabla as doscribed hovo, plus applicable taxes,

COMMISSION TRUST AGREEMENT: If the above Cooperating Brokeraga is receiving payment af commission from the Listing Brokerage, then the
agreement betweon Listing Brokerage ond Co-operating Brokerage further includos o Commission Teust Agreeman, the consideration for which is the
Co-oparaling Brokerago procuring an offer for a trade of the proporty, acceplable to the Sellar, This Commission Trust Agreement shall be subject 1o and
governed by the MLS” rules and regulations portaining to commission trusts of the Listing Brokerage's local real estato board, il tho local board's MLS”
wles and regulations so provida. Olharwisa, the pravisions of the OREA rocommended MLS* rules and regulations shall apply 1o this Commissian Trus)
Agreement, For the purpose of this Commission Trust Agreement, the Camemission Trust Amount shall be the amount noted in Soction 3 above. The Listing

Brckerage hareby declares that ofl monios received in connaction with tho teade shall constiule a Commission Trust and shall be held, in twst, lor 1ho
Co-aperating Brakerage under the terms of the applicable MIS* rules and regulutions,

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)

Whitney and Company Roalty Limilod COLLIERS MACAULAY NICOLLS INC.
e e e

RN o o PRk e e 1 A ——
[Print Nama of Salesparson/tirakar/Drobor of Record) (Mint Nowe of Selosperson/Broker/Brakar of Rocord) = R,

CONSENT FOR MULTIPLE REPRESENTATION (To be complotad anly if the Brokerage represents more than one cliant for the transaction)

The Buyer/Seller consent with their initials to their Brakorage © ©
reprosenting mare than ane client for this lransaction,

BUYER'S INITIALS SELLER'S INITIALS

ACKNOWLEDGEMENT

I hava received, read, and understand the above information.

|5|gnul uolﬂuyml IDuh.'l [5|gnulurnof§u||u|] [I)::kil'I .
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SCHEDULE "A" TO THE AGREEMENT OF PURCHASE AND SALE

The Real Property is being sold on an "as is, where is" and "without recourse" basis with no
representations, warranties or (except as expressly stated herein) condition, express or implied,
statutory or otherwise of any nature and kind whatsoever as to title, encumbrances, description,
present or future use, fitness for use, environmental condition including the existence of
hazardous substances, merchantability, quantity, defect (latent or patent), condition, location of
structures, improvements and mezzanines or the legality thereof, zoning or lawful use of the Real
Property, rights over adjoining properties and any easements, right-of-way, rights of re- entry,
restrictions and/or covenants which run with the land, ingress and egress to the Real Property,
the condition or state of repair of any chattels, encroachments on the Real Property by adjoining
properties or encroachments by the Real Property on adjoining properties, if any, any outstanding
work orders, orders to comply, deficiency notices, building permits or building permit
applications, municipal or other governmental requirements agreements or requirements
(including site plan agreements, development agreements, subdivision agreements, building or
fire codes, building and zoning bylaws and regulations, development fees, imposts, lot levies and
sewer charges) or any other matter or thing whatsoever, either stated or implied. The Buyer
acknowledges having reviewed the state of title to the Real Property and agrees to accept title
subject to all of the foregoing, and that it shall, despite any presumption to the contrary at law or
otherwise, not be entitled to make any requisition as to title or otherwise.

The parties’ obligation to complete the purchase and sale of the Real Property contemplated
hereunder is conditional upon the Seller obtaining an Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) in the receivership proceeding for the Real Property
(Court File No. CV-20-00649154-00CL) approving the Agreement and the sale transaction
contemplated thereby and vesting title to the Real Property in the Buyer, on Closing (as
hereinafter defined), free and clear of all claims and encumbrances (including, for greater
certainty, as registered on title to the Real Property, any writs of execution pursuant to the
Execution Act (Ontario), and any liens affecting the Real Property or chattels or fixtures located
at the Real Property pursuant to the Personal Property Security Act (Ontario)), except for
permitted encumbrances listed in Schedule B hereto (collectively, the "Approval and Vesting
Order"). OnClosing, title will be transferred by the Approval and Vesting Order and not by
Transfer/Deed ofLand. In the event the Approval and Vesting Order is not granted by the Court
or the Approval and Vesting Order is successfully appealed, the Deposit shall be returned to the
Buyer and this Agreement shall terminate.

The completion date of the purchase and sale of the Real Property contemplated in the Purchase
Agreement (the “Closing Date”) shall be the second (2™) business day following the date that the
Approval and Vesting Order is obtained by the Seller and all applicable appeal periods shall have
expired. In no event shall the Closing Date be later than July 31st, 2021 (the “Outside Date”)
unless the parties otherwise agree, in writing, to extend the Qutside Date. In the event that the
Closing Date does not occur by the Outside Date, this Agreement shall be at an end, the Seller
shall not be liable to the Buyer for any costs, damages, losses or expenses incurred by the Buyer,
the Deposit (without interest) shall be returned to the Buyer forthwith and the parties shall have
no further obligations or liabilities under the this Agreement.

The Buyer acknowledges that it has relied entirely on its own judgment, inspection and
investigation of the Real Property and any rights necessary to the access, use and enjoyment of,
appurtenant or otherwise, the Real Property.



10.

11.

The Seller shall not be required to furnish any abstracts of title or any survey or other document.

The Buyer acknowledges and agrees that the Buyer will acquire from the Seller all of the chattels
currently situate at the Real Property for which the Seller has authority to sell (the "Chattels") in
accordance with and subject to the provisions hereinafter set out. The Buyer acknowledges and
agrees that it is acquiring such Chattels on an "as is where is" basis. The Buyer represents and

warrants to the Seller that the Buyer has absolutely satisfied itself as to the status and conditionof
such Chattels including, without limitation, their state of repair.

The Buyer acknowledges that the fixtures, improvements and Chattels (to the extent applicable),
if any, presently on the Real Property are to be taken by it, at its own risk completely, without
representation or warranty of any kind from the Seller as to the ownership or state of repair of
any such fixtures, improvements and Chattels (to the extent applicable). The Buyer further
acknowledges that the fixtures and Chattels (to the extent applicable) presently on the Real
Property may be subject to security interests.

The Buyer acknowledges that any information supplied to the Buyer by the Seller or its agents or
representatives is, and was supplied, without any representation or warranty, and that the

responsibility for the verification of any such information shall be wholly the responsibility of the
Buyer.

The Buyer shall be responsible for payment of all realty taxes and utilities, owing on the Real
Property from the Closing Date forward (including the Closing Date), and payment of all taxes
exigible on sale and transfer of the Real Property and any fixtures and Chattels (to the extent
applicable), including without limitation, HST as applicable, retail sales tax as applicable and
Land Transfer Tax.

The Seller shall provide the Buyer with only the keys to the Real Property that are in its
possession.

On or prior to the Closing Date, the Buyer shall deliver to the Seller the following items, duly
executed by the Buyer (if applicable):

(a) the balance of the purchase price for the Real Property;

(b) a certificate of the Buyer acknowledging that the Propertyis being purchased on an “as-
is, where-is” basis;

(c) evidence satisfactory to the Seller that the Buyer is registered for HST under the Excise
Tax Act, including the Buyer's registration number for purposes of HST together with an
indemnity in form satisfactory to the Seller acting reasonably to pay the applicable HST
with respect to the sale of the Real Property;



(d) an undertaking that realty tax refunds attributable to the period prior to the Closing
Date, if any, shall be paid to the Seller or its solicitors , insuch form as may be required
by the Seller or its solicitors;

(e) an undertaking to re-adjust any changes, errors or omissions in respect of all
adjustments customarily made with respect to the sale of real property in Ontario,
including, without limitation, real property taxes, local improvement charges and
utilities;

(f) a certificate of a senior officer of the Buyer certifying that each of the warranties and
representations of the Buyer set out herein are true and accurate on the Closing Date
except as disclosed therein; and

(g) any other documents relative to the completion of this Agreement as may be required
by the Seller or the Seller's solicitors, acting reasonably.

12. The Seller is entering into this Agreement solely in its capacity as the Receiver of the Real Property
pursuant to the provisions of the orders of the Ontario Superior Court of Justice (the "Court")
dated October 22, 2020 and March 31, 2021 and not in its personal or any other capacity and the
Seller and its agents, officers, directors and employees will have no personal or corporate liability
under or as a result of this Agreement, or otherwise in connection herewith. Any claim against
the Seller shall be limited to and only enforceable against the Real Property and assets then held
by or available to it in its said capacity as Receiver of the Real Property and shall not apply to its
personal property and assets held by it in any other capacity. The term "Seller" as used in this
Agreement shall have no inference or reference to the present registered owner of the Real
Property.

13. The Buyer covenants and agrees that it will:

(a) keep confidential all non-public reports and non-public results of its inspections, tests,
studies, surveys and investigations and all non-public information provided by the Seller
or its agents to the Buyer hereunder, provided that the Buyer may disclose such reports
and results to its professional advisors; and

(b) effective on and after the Closing Date, assume and be fully responsible for any other
obligations and liabilities assumed by the Buyer as provided for by this Agreement.

14. The Buyer hereby represents and warrants to the Seller as follows:

(a) the Buyer is and will be as of the Closing Date, a corporation duly incorporated and validly
existing under the laws of its jurisdiction of incorporation and is duly qualified to purchase
and own the Real Property and the Buyer has full power, authority and capacityto enter
into this Agreement and carry out the transaction contemplated herein;

(b) all necessary action on the part of the Buyer and its directors has been taken to authorize
and approve the execution and delivery of this Agreement and the completion of the
transaction contemplated herein;



(c) no consent or approval of or registration, declaration or filing with any governmental
authority, body, agency, commission, board, bureau, or department, whether federal,
provincial or municipal, having or claiming jurisdiction over the Real Property is required
for the execution or delivery of this Agreement by the Buyer, the validity or enforceability
of this Agreement against the Buyer, or the performance by the Buyer of any of its
obligations hereunder; and the Buyer is not a non-Canadian within the meaning of the
Investment Canada Act (Canada).

15. The foregoing representations and warranties shall survive and shall not merge on the Closing
Date.

16. This Agreement may be signed in counterpart and an electronic copy of a signature will be
deemed to be as effective as if signed in the original.

17. In the event of any conflict or inconsistency between any provision of this Schedule "A" and any

provision of this Agreement of Purchase and Sale not contained in Schedule "A", the provision of
Schedule "A" shall govern and prevail.



SCHEDULE “B”

PERMITTED ENCUMBRANCES

any reservations, restrictions, rights of way, easements or covenants that run with the land, to the
extent such reservations, restrictions, rights of way, easements or covenants are preserved by
Section 44 of the Land Titles Act (Ontario);

any registered agreements with a municipality or a supplier of utility service including, without
limitation, electricity, water, sewage, gas, telephone or cable television or other telecommunication
service;

all laws, by-laws and regulations and all outstanding work orders, deficiency notices and notices of
violation affecting the Real Property;

any minor easements for the supply of utility service to the Real Property or adjacent properties;

encroachments disclosed by any errors or omissions in existing surveys of the Real Property or
neighbouring properties, which surveys have been delivered to the Buyer prior to execution of the
Sale Agreement, and any title defect, encroachment or breach of a zoning or building by-law or any
other applicable law, by-law or regulation which might be disclosed by a more up-to-date survey of
the Real Property and survey matters generally;

the exceptions and qualifications set forth in the Land Titles Act (Ontario); and

the reservations contained in the original grant from the Crown.
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BiLl. OF SALE

B A 91

THIS INDENTURE mace the 117 day of May 2021
BETWEEN
GRANT THORNTCN LIMITED solely in its capacity as
Court appointad receiver of Tngger Wholesale Inc., En
'C,:-c- > «" ¢ "Debters’) and certain real property owned by
each of Jamak Real Properties Inc. or Jaimee Lynn Gdak
and nctin its personal ol Loumal capacity
natter refeired to as the "Receiver”)
OF THE FIRST PART
- and
SCOTTR. BOLDT
(hereinafier referred to as the "Purchaser”)
OF THE SECOND PART
WHEREAS

On Ocicber 22, 2020, the Ontario Superior Court of Justice (the “Court’) issued an Order (t'ne

‘Receivership Order’) appointing Grant Thornton Limited as receiver of all of the asse

uncertcmngs and properties of the Debtors, and certain real property owned by each of Jai mak
al Properties Inc. or Jaimee Lynn Gdak (the “Receiver’).

On March 31, 2021, the Court issued an order declaring that the Personal Property Assets, as
defined in the Second Report of the Receiver dated February 12, 2021 is property of Trigger.
The Personal Property Assets include the items detailed on Schedule A attached hereto (the

*Purchased Assets”).

The Purchaser has agreed to acquire the Purchased Assets from the Receiver and the Receiver
has agreed to sell the Purchased Assets to the Purchaser upon the terms described herein;

The Purchaser has agreed 1o pay to the Receiver on or before delivery of this Bill of Sale the
purchase price for the Purchased Assets, being $163,850.00 ($145,000.00 plus HST in the
amount of $18,850.00) (the "Purchase Price").

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the payment
of the Purchase Price and for other good and valuahle consideration, the receipt and sufficiency
whereof is herehy acknowledged, the parties do agree as follows:

P S A N — ki S N e - S
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1. Largains, conveys, sells, assigns, transfers and sets OVe
to and in favour of the Purchasar pursuant to such s2ie

} { . e = mpmeb 1 ANV

srship Order, all of the right, tutig and interast, it any

ccaiver in and to the purchased Assets

2 ‘alaases and forever discharges 1ot
s whatsoever upon the Purchasea
r=uant o the Receivership Orger
3 The Rece é s ana wariants that:
: e statements made in the recitals are true in substance and in fact
(b) | has full power, right and authority to execute this bill of sals and tc convay 1o
; e right. title and interest of the Debtors and of the Recener in
i g Assels; and
|
() 1t has done no act to encumber the Purchased Assets or any pertion of them
< The Purchaser acknowledges and confirms that the Purchased Assets ar
on an “as is, where is” basis. The Purchaser is fully familiar witn the condit
Purchased Assets. The Purchaser has conducted such investigations
Purchasec Assets as the Purchaser decided were appropriate &nd na
concerning all matters affecting the Purchased Assets. NO warmaniy ©F 2=
eliher express ar implied, oral or written has been or will be given Dy (N Receiver as
1o the ‘itle, encumbrances, description, fitness for purposs. merchanzability.
markeiability or otherwise concerning the Purchased Assets save and excepot for the
express wafranties given in paragraph 3 of this Bill of Sale. All conaions and
warranties expressed of implied pursuant to the provisions of the Sale of Goods Act of
Ontario do not apply hereto and have been waived by the Purchaser. The Receiver
h2s nol made or given and does not make or give any representations or warrantes
as 1o the Receiver's status or capacity, as to the title to the Purchasad Assats or its
fsreedom from encumbrances, or as to any other mater wi erning the
Purchased Assets.
5 The Purchaser agrees that the Purchased Assets are being purchasad as they will
! exist and at the location thereof on the closing and ne agjusiments will be allowed to
! ' the Purchaser far any change in condition, value, quantty or quality of the Purchassa
! Assels.
i 6. The Purchaser agrees that the Receiver 1s under no cbligation to deler the
i Purchased Assets to the Purchaser and the Purchassr shall maxe its own
arrangements to transfer the Purchased Assets into the Purchasers name.
1 7. Upon pa_ayrnent of the Purchase Price to the Receiver, the Purchassr will taxe
! ownership of the purchased Assets located at the Premises and the Purchaser will be
responsible for the removal of the Purchased Assets,
8. This ‘indenlure wil} be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.




Each of the parties hereto will, from time to time and a!l the reasonable request and
expense of the party making such request, do or take or cause to be done or taken
such acts or actions, and will execute and deliver lo the other or cause to be executed
and delivered to the other such further instruments, documents and assurances, as
may be reasonably necessary to give effect to this indenture.

This indenture and all of ils provisions will enure to the benefit of and be binding upen
the parties hereto and their respective successors and assigns.

This indenture may be executed in counterparts, each of which when executed and
delivered is an original and all of which when taken together constitute one and the
same instrument.

= S lalel . i imi issi é h
This indenture may be executed and delivered by facsimile transmission and the
parties may rely on such facsimile signatures as though they were originals.

IN \WITNESS WHEREOF the parties have executed this indenture on the date first

GRANT THORNTON LIMITED in its capacity
as Court appointed Receiver of Trigger
Wholesale Inc., En Cadre, and certain real
property owned by each of Jaimak Real
Properties Inc. or Jaimee Lynn Gdak and not
in its personal or corporate capacity

i 'Per:.‘,}“/,/}g'ci""“\
"~ Jake Wiebe CPA, CA, CIRPIT
/ Senior Vice President

sC R. BOLDT

\ -

Per:




SCHEDULE A

Purchased Assels Purchase Price ST [atal
2018 Scarab 2355 Impulse, HIN PSBSDOISETIR %3,062.83 10,798.17 93,861.00
2018 Karavan 253 Trailer, SN 36687BY 2312000014 1,538.20 199.97 1.738.17
2019 Can-AM Outlander XMAKRK 8A30, SN 311 WAUSOKI000180 14,467.29 1.880.75 16.348.04

[6,463.92
[5,498.65
15.493.65
4.441.57
163.830.00

14,569.84 1.894.08

3

$

S

2019 Can-AM Outlander NMAKRK 8AS0, SN 3IBLWAUA48KI000377 S
13.715.62 | 1.783.03

$

S

S

2018 Sea Doo GTTSE 155 30JC.UHIN YDVI2S32BRIR

2018 Sea Doo GTISE 135 300C. TN YDVA6JTICS1S

2018 Sea Doo MOVE 11 TOID Trailer, SN SKTWS1712JT338400
TOTAL

13.715.62 1.783.03
3,930.59 £10.98
145,000.00 18,820.00

A ™ DDA NN

NN A A DA AN

Included with Sea Doos are:
2omen
2 ki pylons
I Kimpex tuhe and tow rope

HST No. 801020248 RT0002
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Asset Appraised:

Trailer

Client:
Grant Thornton

Report Date:

April 14, 2021
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Appraisal of Certain Assets of Trigger
Wholesale Inc.

Summary of Engagement

At the express request of Grant Thornton (“Client”), Platinum Asset Appraisals
("Platinum”) was engaged to appraise a trailer (“Assets”) of Trigger Wholesale
Inc. ("Company”).

The Assets were appraised using the forced liquidation value method of asset
valuation. An asset listing is enclosed.

Methodology

The Company assets were inspected and appraised using the criteria
outlined in this appraisal report.

Asset Location

The Assets at the time of inspection were located at are located at 28 Mollard
Court, Barrie, Ontario.

Date of Inspection
The Assets were inspected on November 26, 2020.
Asset Condition

Unless otherwise indicated the Company’s assets were in fair condition at the
time of inspection.

Page 1 of 8
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Approaches to Determining Asset Value

Market Approach

The market approach is used to determine the market price of the
subject property as well as its market desirability. Data pertaining
to the asset(s) appraised assets is collected. Recent sale data, as
well as the number of the same or similar asset(s) currently
available for sale is considered when appraising the asset(s).

Cost Approach

The cost approach is based on the assumption that an educated
purchaser would not pay more for the subject property than the
cost of producing or acquiring an asset that provides the same
utility as the asset(s) appraised.

Both the market and cost approaches to value were considered when
determining the appraised value of the Assets.

Valuation

The assets were appraised using the forced liquidation value method of asset
valuation, defined as:

Forced Liquidation Value

The estimated most probable price, expressed in terms of currency,
that the subject personal property could typically realize at a
properly advertised and conducted public auction sale, held under
forced sale conditions and present day economic trends, as of the
effective date of the appraisal report. The conclusions take into
consideration location, difficulty of removal, condition, adaptability,
specialization, marketability, overall appearance, and psychological
appeal. Further, the ability of the asset group to draw sufficient
prospective buyers to ensure competitive offers is considered. All
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assets are to be sold on a piecemeal basis “as is, where is” with the
purchaser being responsible for removal of the assets at their own
risk and expense. Any deletions or additions to the assets appraised
could change the psychological and/or monetary appeal necessary
to attain the values estimated.

The Forced Liguidation Value for the Assets of the Company is:

Forced Liquidation Value

$5000 - $6500

(FIVE THOUSAND DOLLARS TO SIX THOUSAND AND FIVE
HUNDRED DOLLARS)

The values above represent the gross cash value obtained from the sale of the
Company'’s Assets before the deduction of all costs and fees to be incurred to
facilitate the sale.

THIS IS NOT THE APPRAISAL REPORT. THE APPRAISAL REPORT
MUST BE READ IN ITS ENTIRETY.

Liquidation Assumptions

Gross recovery values do not take into consideration the costs to be incurred to
prepare the Assets for sale. These costs include, but are not limited to, sale
preparation, advertising, occupancy costs, and asset removal.

(7 The said Assets are to be sold by Public Auction and/or Private Treaty on
an "as is, where is" basis.
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(7 The sale’s agent would be provided with unencumbered access and free

use of the fully serviced premises.

Research and Analysis Performed

The Company and/or the Client were consulted to gather any additional
information required. Each asset was then evaluated based on some, or all, of
the following criteria:

c

€

New purchase price of the same or similar asset;

Cost and time delay of acquiring and installing the same or similar asset;
Market comparables;

Market and geographical conditions;

Age, condition and technological components of the assets;

Support available — either by the manufacturer or by third party
technicians;

Data was gathered form industry suppliers, dealers and manufacturers to
obtain information with respect to:

(a) Market trends and prices;

(b) Market conditions;

(c) Market safety requirements;
(d) Technological issues; and

(e) Marketability and timing issues.

Sales prices from our internal database, used equipment publications and
journals, if applicable, were reviewed and analyzed.
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Limitations on Assets and Property

(i,

Platinum was retained to perform an appraisal of the Assets of the
Company. Additional information provided by the Client and/or Company
was relied upon and deemed to be correct.

Opinions and conclusions made in this report reflect our professional
judgment based on the facts and conditions available to the Appraiser at
the time of this report.

All facts and data set forth in this report are true and accurate to the best
of the Appraiser’s knowledge and beliefs. Platinum, in its capacity as an
auctioneer and liquidator may have a prospective interest in the said
property should it be sold by auction or liquidation, however, the
foregoing in no way influenced the valuation performed.

Compliance or non-compliance with regulatory agencies that may have
jurisdiction in the area where the subject property is located has not been
considered.

Any environmental regulations that would have an effect on the salability
and/or use of the equipment have not been taken into account by the
Appraiser.

The fee for this appraisal is not contingent upon the values reported.

To the best of the Appraiser’s knowledge, there were no gross visible
defects on the machinery unless otherwise noted. The functions,
performance, operation, and/or flaws — inherent, hidden or otherwise —
have not been considered unless specifically outlined. It is assumed that
all equipment is functional and in good working order unless otherwise
noted.

Platinum assumes no responsibility for changes in market conditions, or

changes in the values of the appraised Assets, which may be affected by,
but not limited to technological obsolescence, economic changes,
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excessive comparable equipment available for sale and environmental or
regulatory rulings affecting the industry.

No investigation of legal title, leans and/or encumbrances to the assets
has been made and the Company’s claim to the assets has been assumed
to be valid. Rental or lease agreements that may pertain to any or all of
the Assets inspected have not been investigated unless specifically
outlined in this appraisal report.

Information gathered for this report, whether by documentation, hearsay,
or other means is believed to be both reliable and correct, however
Platinum shall not be held liable whatsoever for any errors and/or
omissions.

The appraised value herein, calculated on a piece-by-piece basis, does not
contemplate an en bloc specific use buyer from whom a higher value may
be obtained.

The values reported in this appraisal are calculated based on the entire
composition of the plant assets appraised. If any part of the plant were
sold independent of the entire plant, the appraised value may be
significantly reduced for both the part sold and the remaining equipment
to be sold.

The report, in its entirety, is only to be used only by the Client to whom it
is addressed. The report is not intended for any other use or distribution
to other parties. The report may not be used for any purpose by anyone
other than the Client, without the expressed written consent of the
Appraiser.

Platinum reserves the right to revise the values setout in this appraisal in
the event of the occurrence of force majeure which shall include, but not

be limited to, acts of god, civil disturbances, strikes, lock-outs, acts of
war, terrorism, insurrection and the like.
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(7 The appraisal fee does not include attendance at hearings, judicial, or
otherwise. Such attendance is available, at current rates, as long as prior
arrangements have been made.

The Principle of Change

The Principle of Change is a fundamental appraisal concept, defined as:

"The result of the cause and effect relationship among the forces
that influence value”.

The Appraiser recommends that the Client and any other parties with a current
or anticipated interest in the subject assets closely monitor both general
economic and industry-specific market conditions in the near term — i.e. the
number of upcoming auctions / liquidations of the same or similar equipment.
Monitoring market conditions will ensure that any changes in the market that
may impact the value of the assets be identified on a timely basis.
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Appraisal Certification

I hereby certify that to the best of my knowledge and beliefs:

(7 The facts contained in this report are true and correct.

¢ I have no personal interest in the subject property appraised and no
biases with respect to the parties involved. Platinum, in its capacity as an
auctioneer and liquidator may have a prospective interest in the said
property should it be sold by auction or liquidation, however, the
foregoing in no way influenced the valuation performed.

¢ My compensation for this appraisal is not contingent upon the values
reported in this appraisal.

(> My analysis, opinions and conclusions were developed, and this report has
been prepared, in conformity with the Canadian Personal Property
Appraisers Group, and the Uniform Standards of Professional Appraisal
Practice.

€7 T have personally inspected the subject property appraised.

Effective date of this appraisal: April 14, 2021

(1]

Adam Moskowitz, CPPA

PLATINUM ASSET APPRAISALS
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APPRAISAL OF CERTAIN ASSETS OF TRIGGER WHOLESALE

PIC DESCRIPTION MODEL S/N F.L.V. LOW F.L.V. HIGH

1-9  CANADIAN TRAILER, 7' X 12!, V- 7X12 2C9AYFCC8K3315723 $ 5000 $ 6,500
NOSE TRAILER, REAR AND SIDE RAMP
DOORS, SIDE DOOR, STAINLESS STEEL,
2019

Page 1 of 1
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BILL OF SALE
THIS INDENTURE made the, ay of April 2021.

BETWEEN:
GRANT THORNTON LIMITED solely in its capacity as
Court appointed receiver of Trigger Wholesale Inc., En
Cadre (the “Debtors”), and certain real property owned by
each of Jaimak Real Properties Inc. or Jaimee Lynn Gdak
and not in its personal or corporate capacity
(hereinafter referred to as the "Receiver”)
OF THE FIRST PART
- and
ANDREW FINN
(hereinafter referred to as the "Purchaser”)
OF THE SECOND PART
WHEREAS:

On October 22, 2020, the Ontario Superior Court of Justice (the “Court”) issued an Order (the
“Receivership Order”) appointing Grant Thornton Limited as receiver of all of the assets,
undertakings and properties of the Debtors, and certain real property owned by each of Jaimak
Real Properties Inc. or Jaimee Lynn Gdak (the “Receiver”).

On March 31, 2021, the Court issued an order declaring that the Personal Property Assets, as
defined in the Second Report of the Receiver dated February 12, 2021 is property of Trigger.
The Personal Property Asset include a trailer described as follows:

2019 CTC Trailer VIN 2CO9AYFCC8K3315723 (the "Purchased Asset")

The Purchaser has agreed to acquire the Purchased Asset from the Receiver and the Receiver
has agreed to sell the Purchased Asset to the Purchaser upon the terms described herein;

NOW THEREFORE THIS INDENTURE WITNESSES that in consideration of the sum of
$7,345.00 ($6,500.00 plus HST in the amount of $845.00) (the "Purchase Price"). Payment of
the Purchase Price will be by way of bank draft or certified cheque. The parties hereby agree as
follows:




The Receiver hereby grants, bargains, conveys, sells, assigns, transfers and sets over
to the Purchaser and releases to and in favour of the Purchaser pursuant to such sale
provisions contained in the Receivership Order, all of the right, title and interest, if any,
of the Debtors and of the Receiver in and to the Purchased Asset;

The Receiver hereby remises, releases and forever discharges to the Purchaser all of
its rights, claims and demands whatsoever upon the Purchased Asset including all
charges granted the Receiver pursuant to the Receivership Order;

The Receiver represents and warrants that:
(a) the statements made in the recitals are true in substance and in fact;

(b) it has full power, right and authority to execute this bill of sale and to convey to
the Purchaser the right, title and interest of the Debtors and of the Receiver in
and to the Purchased Asset; and

(c) it has done no act to encumber the Purchased Asset or any portion of them.

The Purchaser acknowledges and confirms that the Purchased Asset are being sold
on an “as is, where is” basis. The Purchaser is fully familiar with the condition of the
Purchased Asset. The Purchaser has conducted such investigations concerning the
Purchased Asset as the Purchaser decided were appropriate and has satisfied itself
concerning all matters affecting the Purchased Asset. No warranty or condition, either
express or implied, oral or written has been or will be given by the Receiver as to the
title, encumbrances, description, fitness for purpose, merchantability, marketability or
otherwise concerning the Purchased Asset save and except for the express warranties
given in paragraph 3 of this Bill of Sale. All conditions and warranties expressed or
implied pursuant to the provisions of the Sale of Goods Act of Ontario do not apply
hereto and have been waived by the Purchaser. The Receiver has not made or given
and does not make or give any representations or warranties, as to the Receiver's
status or capacity, as to the ftitle to the Purchased Asset or its freedom from
encumbrances, or as to any other matter whatsoever concerning the Purchased Asset.

The Purchaser agrees that the Purchased Asset are being purchased as they will exist
and at the location thereof on the closing and no adjustments will be allowed to the
Purchaser for any change in condition, value, quantity or quality of the Purchased
Asset.

The Purchaser agrees that the Receiver is under no obligation to deliver the
Purchased Asset to the Purchaser and the Purchaser shall make its own
arrangements to transfer the Purchased Asset into the Purchaser’s name.

Upon payment of the Purchase Price to the Receiver, the Purchaser will take
ownership of the Purchased Asset located at the Premises the Purchaser will be
responsible for the removal of the Purchased Asset.

This indenture will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

Each of the parties hereto will, from time to time and at the reasonable request and
expense of the party making such request, do or take or cause to be done or taken
such acts or actions, and will execute and deliver to the other or cause to be executed




and delivered to the other such further instruments, documents and assurances, as
may be reasonably necessary to give effect to this indenture.

10.  This indenture and all of its provisions will enure to the benefit of and be binding upon
the parties hereto and their respective successors and assigns.

11. This indenture may be executed in counterparts, each of which when executed and
delivered is an original and all of which when taken together constitute one and the
same instrument.

12.  This indenture may be executed and delivered by facsimile transmission and the
parties may rely on such facsimile signatures as though they were originals.

IN WITNESS WHEREOF the parties have executed this indenture on the date first
above written.

GRANT THORNTON LIMITED in its capacity
as Court appointed Receiver of Trigger
Wholesale Inc., En Cadre, and certain real
property owned by each of Jaimak Real
Properties Inc. or Jaimee Lynn Gdak and not
in its personal or corporate capacity

. R 1
Jake Wiebe CPA, CA, CIRP, LIT
Senior Vice President

ANDREW FINN

Per:

Ve
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RECEIVED

I* Canada Revenue Agence du revenu AAD 1 T PN94
Agency du Canada MAR 17 2021

Tax Centre
Hamilton ON L8R 3P7

March 10, 2021

TRIGGER WHOLESALE, INC. Account Number
C/O GRANT THORNTON LIMITED 80102 0249 RPOOO1L
200 KING ST WEST

11TH FLOOR, BOX 11

TORONTO ON M5H 3T4

Dear Jake Wiebe,

Re: TRIGGER WHOLESALE, INC.
of the City of Waterloo in the Province of Ontario
Date of the bankruptcy: November 27, 2020

Please find enclosed our claim and supporting schedule in the
above-noted insolvency event for the amount of $456,633.56.

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

Please send individual, corporate and payroll dividend payments
o

Canada Revenue Agency

PO BOX 3800 STN A

Sudbury ON P3A 0C3

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

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

Yours truly,

K. Figaszewska (1214)
Insolvency Officer

Enclosure(s)

National Insol Offi %Oﬁafl 1S

atuonal INnso VEHC Ice 0 ree: =

( :anadﬁ 55 Bay Street Noh Fax 905-570-8247
Hamilion ON LBR 3P7 Web site : canada.ca/taxes



ATTACHMENT PAGE 1 Account Number 80102 0249 RP0O0O1

Proof of Claim (Form 31)
(Sections 50.1, 81.5, 81.6, subsections 65.2(4), 81.2(1), 81.3(8),
81.4(8), 102(2), 124(2), 128(1), and paragraphs 51(1) (e)
and 66.14(b) of the Act)

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

Canada Revenue Agency

Shawinigan National Verification and Collection Centre
Insolvency Intake Centre

Collections Directorate

4695 Shawinigan-Sud Blvd.

Shawinigan QC GY9P 5H9

Attention: Kamila Figaszewska

In the matter of the bankruptcy of TRIGGER WHOLESALE, INC. of the
City of Waterloo in the Province of Ontario, and the claim of Her
Majesty the Queen in Right of Canada as represented by the
Minister of National Revenue, creditor.

I, Kamila Figaszewska, of the City of Hamilton in the Province of
Ontario, do hereby certify:

1. That I am a collections officer of the Canada Revenue Agengy.

2. That I have knowledge of all the circumstances connected with
the claim referred to below.

3. That the debtor was, at the date of the bankruptcy namely the
27th day of November 2020, and still is, indebted to the creditor
in the sum of $456,633.56, as specified in the statement of
account attached and marked Schedule "aA", after deducting any
counterclaims to which the debtor is entitled.

4. (X) UNSECURED CLAIM of $62,050.74. That in respect of this
debt, I do not hold any assets of the debtor as security.

(X) PROPERTY CLAIM of $394,582.82.
That property holding a value equal to the debt enumerated in the
Schedule "A" was in possession of the debtor and still remains in
the possession of the debtor and (or) the trustee. The claimant
hereby claims an interest in all assets of the debtor up to the
value of the property claim shown. The claimant is entitled to
demand from the trustee the return of the property.



ATTACHMENT PAGE 2 Account Number 80102 0249 RP0O0O1

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

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

event within the meaning of section 2 of the Act.

-NIL-

7. Whenever the trustee reviews the financial situation of a
bankrupt to redetermine whether or not the bankrupt is reguired to
make payments under section 68 of the Act, I request to be
informed, pursuant to paragraph 68(4) of the Act, of the new fixed
amount or of the fact that there is no longer surplus income.

I request that a copy of the report filed by the trustee
regarding the bankrupt's application for discharge pursuant to
subsection 170(1) of the Act be sent to the above address.

Sworn before me at the City of Hamilton in the Province of
Ontario, on the 10th day of March 2021.

Commissioner of Oaths Signature of Claimant

Gordon Arthur Tebbutt,

2 Cammissioner, etc., Province of
Ontario, for the Government of
Canada, Canada Revenue Agency.
Expires April 24, 2021.



ATTACHMENT PAGE 3 Account Number 80102 0249 RPO0OO1

Schedule "an®

Name: TRIGGER WHOLESALE, INC.

Unsecured claim

Income Tax Act
(relating to payroll deductions for non deemed trust)

Account number: 80102 0249 RP0OOQO1
Assessed period(s) : 201%9and 2020
Principal: $0.00

Tax: 50.00

CPP: 526,077 ,.03

EI: $10,535.92
Penalty and interest: $26,437.79

Total: $62,050.74

Total Unsecured claim $62,050.74
Secured claim

Income Tax Act
(relating to payroll deductions)

Account number: 80102 0249 RP0O0OO1
Assessed period(s): 2019 and 2020
Principal: $394,582.82
Penalty and interest: $0.00

Total: $394,582.82

Total Property claim $394,582.82

Sworn before me at the City of Hamilton in the province of
Ontario, on the 10th day of March 2021.

Commissioner of Qaths

Gordon Arthur Tebbutt,

a Commissioner, etc., Province of

Ontario, for the Gavernment of
“-nada, Canada Revenue Agency.
«pires April 24, 2021.
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District of Ontario
Division — 09 - Ontario
Court File No.: CV-20-00649154-00CL

IN THE MATTER OF THE RECEIVERSHIP OF TRIGGER WHOLESALE INC., THE ENCARDE GROUP AND CERTAIN
REAL PROPERTIES OWENED BY JAIMAK REAL PROPERTIES INC. AND JAMIEE GDAK
INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD ENDING MAY 31, 2021

Receipts
Proceeds from sale of Property $ 2,811,619
Accounts receivable collection 394,915
HST Collected 282,496
Receiver's Certificate advance 70,984
Cash in Bank 40,156
HST Refund 24,599
Refunds 3,609
Interest income 108
Total Cash Receipts $ 3,628,486

Disbursements

HST Remitted $ 205,388
Insurance 112,247
Retainers for Mark and Jaimee Gdak's counsel 80,000
Commissions 69,332
Freight/delivery 59,461
Payments to Mark and Jaimee Gdak 45,180
Occupation rent 26,000
Change of locks & security 23,390
HST Paid 23,440
Outside consulting 20,867
Storage/moving 18,277
Duty 16,044
Utilities, Repairs & Maintenance 11,433
Transfer to Trustee account (Bankruptcy) 10,262
IT Consulting 7,348
Appraisal fees 5,375
Telephone/internet 3,453
Bank charges 2,548
Ascend license fees 550
Advertising 477
Filing fees paid to Official Receiver 140
Receiver's fees 571,927
HST on Receiver's fees 74,351
Receivers counsel's fees 471,179
HST on Receivers counsel's fees 61,108
Total Cash Disbursements $ 1,919,778
Funds Available for Distribution $ 1,708,708

Proposed Distributions

Canada Revenue Agency (Priority Claim) $ 394,583
Clearflow Commercial Finance Corp. (1st Ranking Secured) 1,000,000
$ 1,394,583

Remaining Available Funds $ 314,125
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