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Court File No. 33-3015853 
Estate No. 33-3015853 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
OF RELOGIX INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO 

NOTICE OF MOTION 
(RE: Interim Financing) 

Relogix Inc. (the “Company”) will make a motion to a Judge presiding over the Ontario 

Superior Court of Justice (Bankruptcy) at 161 Elgin Street, Ottawa (the “Court”) on 

December 6, 2023 at a time to be provided by the Court, or as soon after that time as the 

motion can be heard by judicial teleconference via Zoom at Ottawa, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard: 

☐in writing under subrule 37.12.1 (1) because it is on consent, unopposed or made

without notice;

☐in writing as an opposed motion under subrule 37.12.1 (4);

☐In person;

☐By telephone conference;

☒By video conference.

At the following location: 

Video conference details to follow 

8
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THE MOTION IS FOR: 

1. An Order in the form attached as Tab 3 of the Company’s Motion Record that,

among other things:

a) abridges the notice periods and service requirements pursuant to section 6 of

the Bankruptcy and Insolvency General Rules;

b) approves an Interim Credit Facility Term Sheet (the “DIP Agreement”)

executed by the Company on December 4, 2023 with Andrew Millar (the “DIP

Lender”) pursuant to which the DIP Lender has agreed to advance to the

Company a total amount of up to $100,000 (the “DIP Facility”); and

c) grants a “DIP Lender’s Charge” (in the maximum amount of $50,000) against

the assets, property, and undertakings of the Company (the “Property”), as

security for the Company’s obligations under the DIP Agreement, which charge

shall rank in priority to all other security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise in favour of

any person; and

2. Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THIS MOTION ARE: 

Background 

3. The Company is in the business of using state-of-the-art technology to provide

companies with office workplace optimization analytics and insights (the

9
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“Business”). The Business helps its customers prepare and execute scalable, 

flexible and cost-effective real estate strategies for their enterprises. 

4. Since approximately mid-2022, the Company began experiencing significant cash

flow pressures due to the lingering effects that COVID-19 had in the corporate real

estate market and the slower than anticipated return to corporate offices by its

customers.

5. On November 29, 2023, given the mounting cash flow pressures and the

completion of the Sale Process (as defined below), the Company filed a Notice of

Intention to Make a Proposal (“NOI”) under the BIA. Dodick Landau Inc. was

appointed as Proposal Trustee under the NOI (in such capacity, the “Proposal

Trustee”).

6. The purpose of this NOI proceeding is primarily to effect a transaction with a

potential asset purchaser, subject to Court approval of the transaction, and to

make a proposal to creditors.

Prior Marketing Efforts 

7. The Company has taken extensive marketing steps in an attempt to find a buyer

or investor. In particular, in and around mid-June 2023, the Company retained an

investment bank, Proptech Bankers, to perform a comprehensive marketing

process with the purpose of widely canvassing the market for a possible sale or

investment transaction that would address the Company’s cash flow pressures

(the “Sale Process”).

10
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8. The Sale Process was conducted over approximately five months and concluded

in mid-November 2023. The Sale Process ultimately culminated in two offers for

the Business: one involving a purchase of assets, and the other involving the

purchase of the Business (and all related assets) on a going-concern basis.

9. Upon review of the two offers, the Board of Directors of the Company has

determined that the offer that involves a going-concern sale of the Business (the

“Potential Transaction”) is the offer that is in the best interests of the Company

and its stakeholders. Accordingly, the Board of Directors is working diligently with

its counsel, and with the oversite of the Proposal Trustee, to finalize the

documentation necessary for the Potential Transaction including the Asset

Purchase Agreement (“APA”), subject to Court approval, which will be sought upon

execution of the APA with the potential purchaser.

Interim Financing and DIP Lender’s Charge 

10. The Company intends to appear before this Court on December 18, 2023 to,

among other things, seek approval of the APA and the Potential Transaction, and

to extend the time for the Company to file a proposal in accordance with s. 50.4(9)

of the BIA.

11. However, in the interim, the Company needs urgent interim financing to allow it to

continue operating in the normal course until December 18, 2023.  As

demonstrated by the cash flow forecast prepared by the Company with the

assistance of the Proposal Trustee, the Company needs urgent financing of

approximately $50,000 to fund the payroll of its employees on December 12, 2023.

11
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12. Without interim financing, the Company will be unable to continue operating as a 

going concern and will need to cease operations.  

13. The Company has canvassed its options for interim financing, including from 

potential purchasers, but it has not been able to obtain financing from a party other 

than the DIP Lender within the time necessary to avoid ceasing operations. 

14. On December 4, 2023, the DIP Lender executed the DIP Agreement agreeing to 

provide interim financing to the Company in an amount up to $100,000 in principal 

to pay the Company’s expenses during the NOI proceeding. 

15. The DIP Agreement contemplates an annual interest rate of 5 percent per annum 

and no other fee or penalty. Advances under the DIP Facility are conditional upon 

Court approval of the DIP Agreement and the granting of a priority charge against 

all of the Company’s Property to secure advances.  

16. The only date this Court is available before the Company’s payroll obligations are 

due on December 12, 2023 is December 6, 2023. Accordingly, the  Company is 

only seeking a DIP Lender’s Charge up to the maximum principal amount of 

$50,000, which corresponds to the funds that are necessary for the Company to 

meet its obligations for the brief period until it returns to Court on December 18, 

2023. An expansion of the charge to secure additional advances may be sought 

at a future date, if necessary. 
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Further Grounds 

17. The Company also seeks to abridge the time requirements for bringing this motion, 

pursuant to section 6 of the Bankruptcy and Insolvency General Rules. 

18. The Company shall rely upon the following legislation, rules or points of law in 

respect of the motion: 

a) Rules 1.04(1), 2.01(1), 3.02 and 37 of the Rules of Civil Procedure, RSO 

1990, Reg 194; 

b) Bankruptcy and Insolvency General Rules (Can Reg. 368), ss. 6; 

c) the BIA including section 50.6; and 

d) the inherent jurisdiction of this Court. 

19. Such further and other grounds as counsel may advise and this Honourable Court 

may permit.  

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED ON THE HEARING 
OF THE MOTION: 

20. The Affidavit of Andrew Millar, sworn December 4, 2023;  

21. The First Report of the Proposal Trustee; and 

22. Such further and other evidence as counsel may advise and this Honourable Court 

may permit. 

13
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Court File No. 33-3015853
 Estate No. 33-3015853 

ONTARIO  
SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
RELOGIX INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO 

AFFIDAVIT OF ANDREW MILLAR 
(Sworn December 4, 2023) 

I, ANDREW MILLAR, of the Village of Dunrobin, in the province of Ontario, MAKE OATH AND 

SAY: 

1. I am the Founder and CEO of Relogix Inc. Company Relogix Company 

in this proceeding pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

BIA . Accordingly, I have personal knowledge of the matters set out below unless 

otherwise stated to be based on information and belief. Where I have relied on information from 

others, I state the source of such information and verily believe it to be true. 

I. OVERVIEW

2. On November 29, 2023, Relogix NOI

under the BIA. Dodick Landau Inc. was appointed as Proposal Trustee under the NOI (in such 

Proposal Trustee Attached hereto and marked as A  is a true copy of 

the Certificate of Filing of a Notice of Intention to Make a Proposal that was filed commencing the 

NOI proceedings.  

17



2

3. The Company is seeking an urgent order that, among other things: 

a) abridges the time to serve these motion materials so that this motion is properly 

returnable on December 6, 2023; 

b) approves an Interim Credit DIP Agreement executed by 

Relogix on December 4, 2023 with Andrew Millar DIP Lender

which the DIP Lender has agreed to advance to Relogix a maximum principal 

amount of up to $100,000 DIP Facility ; and 

c) grants (in the maximum amount of $50,000) against the 

assets, property, and undertaking of Relogix Property

, which charge shall rank in priority 

to all other security interests, trusts, liens, charges and encumbrances, claims of 

secured creditors, statutory or otherwise, in favour of any person. 

II. BACKGROUND 

4. Relogix is in the business of using state-of-the-art technology to provide companies with 

office workplace optimization analytics and insights Business The Business helps its 

customers prepare and execute scalable, flexible and cost-effective real estate strategies for their 

enterprises. 

5. I founded the Business in 2016 and have operated the Business continuously since then. 

6. Relogix employs 18 non-union employees.  

7. Since approximately mid-2022, Relogix began experiencing significant cash flow 

pressures due to the lingering effects that COVID-19 had in the corporate real estate market and 

the slower than anticipated return to corporate offices by its customers.    

18
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8. On November 29, 2023, given the mounting cash flow pressures and the completion of

the Sale Process (as defined below), the Company filed the NOI. 

9. The purpose of this NOI proceeding is primarily to effect a transaction with a potential

asset purchaser, subject to Court approval of the transaction, and to make a proposal to creditors. 

10. The Company has taken extensive marketing steps in an attempt to find a buyer or

investor. In and around mid-June 2023, in an attempt to address its cash flow pressures, the 

Company retained an investment bank, Proptech Bankers Proptech , to perform a 

comprehensive marketing process with the purpose of widely canvassing the market for a 

Sale Process . Proptech Bankers is a specialized investment bank with extensive 

experience executing marketing processes for technology companies and early-stage technology 

start-ups.  

11. The Sale Process was conducted over approximately five months and concluded in mid-

November 2023. As part of the sale process, Proptech solicited a wide array of interest in the 

Business from both strategic and financial investors. The Sale Process ultimately culminated in 

two offers for the Business: one involving a purchase of assets, and the other involving the 

purchase of the Business (and all related assets) on a going-concern basis.  

12. Upon review of the two offers, the Board of Directors of the Company has determined that

the offer that involves a going- Potential Transaction  the 

offer that is in the best interests of the Company and its stakeholders. Accordingly, the Board of 

Directors is working diligently with its counsel, and with the oversite of the Proposal Trustee, to 

finalize the documentation necessary for the Potential Sale including the Asset Purchase 

APA , subject to Court approval, which will be sought upon execution of the APA 

with the potential purchaser. 

19
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13. I believe that continuing the Business as a going concern is the only way to ensure that 

the Potential Transaction closes and sale proceeds are received for the benefit of creditors and 

stakeholders. A going concern sale is preferable to a liquidation to preserve value for creditors 

and stakeholders generally, preserve the value of 

employment for the majority of its employees.  

III. NEED FOR URGENT INTERIM FINANCING 

14. The Company intends to appear before this Court on December 18, 2023 to, among other 

things, seek approval of the APA and the Potential Transaction, and to extend the time for the 

Company to file a proposal in accordance with s. 50.4(9) of the BIA. 

15. However, in the interim, the Company is in urgent need of interim financing to allow it to 

continue operating in the normal course until December 18, 2023, including to pay its post-filing 

payroll and other obligations.   

16. As demonstrated by the cash flow forecast Cash Flow Forecast prepared by the 

Company with the assistance of the Proposal Trustee, which Cash Flow Forecast will be attached 

to the First Report of the Proposal Trustee (to be filed), the Company needs urgent financing of 

approximately $50,000 to fund the payroll of its employees on December 12, 2023.  

17. Without interim financing, the Company will be unable to continue operating as a going 

concern and will need to cease operations. The Company has canvassed its options for interim 

financing, including from potential purchasers, but it has not been able to obtain financing within 

the time necessary to avoid ceasing operations. 

18. Accordingly, I have agreed to extend financing to the Company to allow it to continue 

Potential Transaction, which would benefit creditors and stakeholders.  

20
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19. On December 4, 2023, I executed the DIP Agreement to provide interim financing to 

proceeding. A true copy of the DIP Agreement is attached hereto and marked as B  

20. The DIP Agreement contemplates an annual interest rate of 5 percent per annum and no 

other fee or penalty.  

21. Advances under the DIP Facility are conditional upon Court approval of the DIP 

Agreement and the granting of a priority charge to secure advances. The amount sought to be 

secured on December 6, 2023 is limited to the maximum principal amount of $50,000, secured 

security interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory 

or otherwise. An expansion of the charge to secure additional advances may be sought at a future 

date, if necessary. 

22. The funding of $50,000 under the DIP Agreement, 

Charge, is reasonable and necessary to allow Relogix to meet its obligations for the brief period 

until it returns to Court on December 18, 2023 and is supported by the Cash Flow Forecast 

prepared with the assistance of the Proposal Trustee. 

IV. SERVICE OF SECURED CREDITORS 

23. I am advised by my counsel that the December 6, 2023 court date was the only date 

available before the Ottawa Bankruptcy Court before the Company required funding to meet post-

filing payroll obligations due on December 12

December 18, 2023. 

24. In order to appear before the Court on December 6, 2023, the Company will be serving its 

materials on the service list and secured creditors less than 5 days before the hearing. The 

21
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Personal Property Security Act Search 

results, which are attached hereto and marked as C . 

25. In acknowledgement of the short service due to motion scheduling constraints, the 

Company has limited the relief requested to only what is reasonably necessary to continue 

operations until the return date on December 18, 2023. The Company seeks approval of only 

$50,000 of interim financing, which is necessary to pay amounts due between December 6, 2023 

and December 18, 2023. 

26. A further motion has been scheduled on December 18, 2023, at which time further relief 

may be sought, including approval of the Potential Transaction, and expansion of the DIP Facility 

(if needed). 

27. Given the minimal relief being sought, and the prospect of concluding the Potential 

Transaction for the benefit of creditors and stakeholders if the Company remains as a going 

concern, I believe that no party will suffer any prejudice from the short service of the motion 

materials.

28. I swear this affidavit in support of Relogix motion for the relief requested and for no other 

or improper purpose. 

SWORN REMOTELY by Andrew Millar
stated as being located in the Village of 
Dunrobin in the Province of Ontario before 
me at the City of Mississauga, in the 
Province of Ontario, this 4th day of 
December 2023, in accordance with O. 
Reg 431/20, Administering Oath or 
Declaration Remotely.

)
)
)
)
)
)
)
)

A Commissioner for taking Affidavits. ANDREW MILLAR
Jessica Wuthmann

22



THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF ANDREW MILLAR

SWORN REMOTELY BEFORE ME IN THE CITY
OF MISSISSAUGA, ON THIS 4TH DAY OF

DECEMBER, 2023.

________________________________
Commissioner for Taking Affidavits

Jessica Wuthmann
LSO# 72442WS
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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF ANDREW MILLAR

SWORN REMOTELY BEFORE ME IN THE CITY
OF MISSISSAUGA, ON THIS 4TH DAY OF

DECEMBER, 2023.

________________________________
Commissioner for Taking Affidavits

Jessica Wuthmann
LSO# 72442WS
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INTERIM CREDIT FACILITY TERM SHEET 

WHEREAS on November 29, 2023, Relogix Inc. filed a Notice of Intention to Make a 
Proposal under the Bankruptcy and Insolvency Act NOI Proceedings
Dodick Landau Inc. Proposal 
Trustee
defined herein); 

AND WHEREAS the Borrower has requested that the DIP Lender (as defined below) 
provide interim financing to fund certain cash requirements of the Borrower during the pendency 
of the NOI Proceedings; 

AND WHEREAS the DIP Lender is willing to provide the DIP Loan herein to the Borrower 
in accordance with the terms and conditions set out in this Term Sheet; 

NOW THEREFORE in consideration of the mutual covenants, terms and conditions set 
forth herein and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties agree as follows: 

Borrower: Relogix Inc Borrower  

Lender: Andrew Millar ( DIP Lender  

Effective Date: December 4, 2023. 

Type of DIP Loan: A super-priority, debtor-in-possession interim, non-revolving 
credit facility up to a maximum principal amount of $100,000 

DIP Loan  

Currency: Except as otherwise expressly provided herein, all dollar 
amounts herein are in Canadian Dollars. All payments made 
hereunder shall be made in the currency in respect of which 
the obligation requiring such payment arose. 

Availability: Subject to the fulfillment of the applicable conditions 
precedent to the availability of the DIP Loan set out herein 

the Form 30  Report of Consolidated Cash-Flow Statement 
by the Person Making the Proposal as filed pursuant to s. 
50.4(2) of the Bankruptcy and Insolvency Act (the 
Approved Cash Flows

Proposal Trustee and the DIP Lender; and provided that no 
Event of Default (as defined below) has occurred and is then 
continuing, then the DIP Loan shall be advanced by the DIP 
Lender.  

Advances: Advances
Advance

Deposit Account and utilized by the Borrower in accordance 
Deposit Account
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account(s) maintained by the Borrower to which payments 
and transfers under this Term Sheet are to be deposited, 
which are specified in writing by the Borrower to the DIP 
Lender or such other account or accounts as the Borrower 
may from time to time designate by written notice to the DIP 
Lender. 

Purpose, Use of Proceeds: The proceeds of the DIP Loan will be used to fund cash flow 
requirements of the Borrower on a going concern basis 
provided that the same is, unless approved by the DIP 
Lender and the Proposal Trustee, (i) in accordance with the 
Approved Cash Flows, and (ii) not on account of a liability 
that existed as of the date of the filing of the NOI by the 
Borrower.  

Court Officer: The Proposal Trustee shall be Dodick Landau Inc. The 
Proposal Trustee shall be authorized to have direct 
discussions with the DIP Lender, and the DIP Lender shall 
be entitled to receive information from the Proposal Trustee 
as may be requested by the DIP Lender from time to time.  

Termination Date: Termination Date
shall be the earliest of: 

(a) Six (6) months following the initial Advance 
hereunder or such other date agreed to by the DIP 
Lender in its sole discretion;  
 

(b) the effective date of any merger, amalgamation, 
consolidation, arrangement, reorganization, 
recapitalization, sale or any other transaction 
affecting all or a material part of its assets or 
operations or resulting in the change of ownership or 
control of the Borrower confirmed by the Court and 
satisfactory to the DIP Lender (any of the foregoing 

Transaction  
 

(c) the date on which the stay of proceedings provided 
for in the NOI Proceedings is dismissed or 
terminated or the date on which either of the 
Borrower becomes bankrupt or the stay is lifted to 
allow a filing of bankruptcy petition under the 
Bankruptcy and Insolvency Act, receivership or 
similar insolvency proceeding is not otherwise 
stayed; and  
 

(d) the date of the acceleration of the DIP Loan and the 
termination of the commitment with respect to the 
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DIP Loan as a result of an Event of Default 
hereunder (as defined herein). 

All outstanding amounts under the DIP Loan, together with 
all interest accrued in respect thereof and all other amounts 
owing under this Term Sheet shall be payable in full on the 
Termination Date. 

Interest Rate: All amounts outstanding under the DIP Loan will bear 
interest at a rate of 5% per annum, on the daily balance 
outstanding under the DIP Loan.  

Interest accrues and shall be due and payable on the 
Termination Date without further notice, protest, demand or 
other act on the part of the DIP Lender. 

No other fee or penalty shall be charged on the DIP Loan. 

Repayment: Unless otherwise repaid as contemplated herein, the DIP 
Loan shall be due, owing, payable and repaid on the 
Termination Date without further notice, protest, demand or 
other act on the part of the DIP Lender. 

Mandatory Prepayments: Unless otherwise consented to by the DIP Lender in its 
sole discretion, the DIP Loan shall be repaid in full from the 
net proceeds of any Transaction involving the Borrower. 

Representations and Warranties: The Borrower represents and warrants to the DIP 
Lender as of the date hereof, and as of the date of each 
advance under the DIP Loan that: 

(a) the Borrower is duly organized, validly existing and 
in good standing under the laws of the jurisdiction of 
its organization, has all requisite power to carry on 
business as now and formerly conducted and, 
except where the failure to do so, individually or in 
the aggregate, could not reasonably be expected to 
constitute a material adverse effect, is qualified to do 
business in, and is in good standing in, every 
jurisdiction where such qualification in required; 
 

(b) the execution, delivery and performance, as 
applicable, of this Term Sheet has been duly 
authorized by all actions, if any, required on the part 

legal, valid and binding obligation of the Borrower 
enforceable against it in accordance with its terms, 
subject to applicable bankruptcy, insolvency, 
reorganization, arrangement, winding-up, 
moratorium and other similar laws of general 
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rights generally and to general equitable principles; 

(c) 
best estimate as at each applicable date of the likely 
results of the operations of the Borrower during the 

knowledge, such results are achievable as provided 
therein; and 

(e) except in respect of periods preceding the date of 
the filing of the NOI by the Borrower, all employee 
wages and other amounts owing to employees are 
up-to-date and there are no amounts owing in 
respect of wages, termination pay, pension benefit 
contributions or other benefits except those accruing 
in the normal course and in accordance with the 
established practices and arrangements of the 
Borrower. 

Covenants:   The Borrower covenants and agrees that: 

(a) the Borrower shall pay all amounts and satisfy all 
obligations in respect of the DIP Loan; 
 

(b) the Borrower shall not make or permit to be made 
any payment on account of obligations owing as of 
the date of the filing of the NOI by the Borrower 
without the prior consent of the Proposal Trustee 
and the DIP Lender or pursuant to an Order of the 
Court;  
 

(c) the Borrower shall not undertake any actions with 
respect to their respective assets, business 
operations and/or capital structure which would, in 
the sole determination of the DIP Lender, have a 
material adverse effect on the Borrower or the 
Collateral (as defined below); 

 
(d) the Borrower shall promptly provide the DIP Lender 

with any additional financial information reasonable 
requested by the DIP Lender, to the extent that such 
information is readily available;  
 

(e) the Borrower shall not incur any indebtedness, 
including the giving of guarantees, other than 
indebtedness specifically contemplated hereby or 
permitted in writing by the DIP Lender; 
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(f) the Borrower shall not incur, create, assume or 
suffer to exist any lien, charge, security interest or 
other encumbrance on any Collateral now owned or 
hereafter acquired other than: (i) those 
encumbrances existing as of the date of the filing of 
the NOI by the Borrower or permitted by the DIP 
Lender in its sole discretion, and (ii) the DIP Charge 
(defined below); 

 
(g) the Borrower shall not enter into any other credit 

facility or loan arrangements that would be secured 
in priority to or pari passu with the DIP Loan; 

 
(h) without the prior written consent of the DIP Lender, 

the Borrower shall not: (i) declare or pay any 
dividends on, or make any other payments or 
distributions (whether by reduction of capital or 
otherwise) with respect to any of its respective 
issued and outstanding share or other equity 
interests, or (ii) make any loans; 
 

(i) the Borrower shall not sell any of its assets outside 
of the ordinary course of business without the prior 
written consent of the DIP Lender; and 

 
(j) the Borrower shall update the Approved Cash Flows 

and provide a copy thereof to the DIP Lender 
together with a comparison to the prior version for 

such updated Approved Cash Flows, if approved, 
become the Approved Cash Flows for the purposes 
hereof. 

Security: DIP Security
payment of all amounts payable by the Borrower to the DIP 
Lender under this Term Sheet and as continuing security for 
the due and punctual performance by the Borrower of its 
existing and future obligations pursuant to this Term Sheet, 
the Borrower hereby grants, conveys, assigns, transfers, 
mortgages and charges as and by way of a fixed and 
specific security interest, to and in favour of the DIP Lender 
all of its property, assets, rights and undertaking, real and 
personal, moveable or immovable, tangible and intangible, 
legal or equitable, of whatsoever nature and kind, 
whatsoever locate, bother present and future, now or 
hereinafter owned or acquired (collectively, the 
Collateral
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immovable property (including leasehold lands) now or 
hereafter owned or acquired by such Borrower. 

The DIP Security shall be elevated by way of a Court-
ordered super- DIP Charge
Collateral, which shall rank in priority to any security 
interests, claims, trusts or deemed trusts (statutory or 
otherwise) without any other formality or requirement, such 
as without limitation under the Personal Property Security 
Act or registrations in land registration offices or otherwise.  

Events of Default: Event of Default
following: 

(a) the Borrower defaults in the payments of any amount 
due and payable to the DIP Lender (whether of 
principal, interest or otherwise) pursuant to this Term 
Sheet; 
 

(b) any representations and warranties made by the 
Borrower in this Term Sheet proves to be incorrect 
as of the date given; 
 

(c) the Borrower fails or neglects to observe or perform 
any term, covenant, condition or obligation 
contained or referred to in this Term Sheet or any 
other document between the Borrower and the DIP 
Lender; 
 

(d) the stay of proceedings provided for by virtue of the 
NOI Proceedings expires without being extended, 
the NOI Proceedings are dismissed or terminated or 
the Borrower becomes subject to a bankruptcy 
proceeding under the Bankruptcy and Insolvency 
Act or a receivership or similar insolvency 
proceeding; 

 
(e) the entry of an order staying, amending, reversing, 

vacating or otherwise modifying, in each case 
without the prior written consent of the DIP Lender, 
the DIP Loan, the DIP Charge or the DIP Order (as 
defined below) or any other order granted by the 
Court in the NOI Proceedings; or 
 

(f) the Borrower undertakes any actions with respect to 
its assets, business operations and/or capital 
structure which would, in the sole determination of 
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the DIP Lender, have a material adverse effect on 
the Borrower or the Collateral. 

Upon the occurrence of an Event of Default, and in 
accordance with the notice terms of the DIP Order, all 
indebtedness of the Borrower to the DIP Lender shall 
become immediately due and payable and the DIP Lender 
may take all steps necessary to enforce its security. 

The DIP Lender shall also have the right to exercise all other 
customary remedies, including, without limitation, the right 
to enforce and realize on all Collateral. 

Conditions Precedent, to  
Advance of DIP Loan 

The conditions precedent for making the DIP Loan available 
to the Borrower, include, without limitation: 

 
(a) the representations and warranties made by the 

Borrower in this Term Sheet being true and correct as of 
the date given;  
 

(b) no Event of Default has occurred; and 
 

(c) DIP Order
satisfactory in form and substance to the DIP Lender in 
its sole discretion, approving the DIP Loan, granting the 
DIP Charge with the priority contemplated herein and 
authorizing the payment by the Borrower of all of the 
fees and expenses in respect of the DIP Loan and of any 
monies advanced by the DIP Lender to the Borrower on 
or after the date of the filing of the NOI, unless otherwise 
agreed to by the DIP Lender in its sole discretion. 

Illegality: In the event that it becomes illegal for the DIP Lender to 
lend or continue to lend, the DIP Lender will be repaid 

 

Taxation: All payments of principal, interest and fees will be made free 
and clear of all present and future taxes, levies, duties or 
other deductions of any nature whatsoever, levied either 
now or at any future time. 

Governing Law, Jurisdiction: Laws of the Province of Ontario and the federal laws of 
Canada applicable in the Province of Ontario. The 
Borrower agrees to submit to the non-exclusive jurisdiction 
of the Court. 

Amendments, Waivers, Etc.: No amendment or waiver of any provisions of this Term 
Sheet or consent to any departure by the Borrower from 
any provision thereof is effective unless it is in writing and 
signed by the DIP Lender (and in the case of amendments, 
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the Borrower). Such amendment, waiver or consent shall 
be effective only in the specific instance and for the 
specific purpose for which it is given. 

Notices: Any notice, request, consent, waiver or other 
communication hereunder to any of the parties shall be in 
writing and be well and sufficiently given if delivered 
personally or direct electronic transmission, including 

person at its 
address set out on its signature page hereof. Any such 
notice, request or other communication hereunder shall be 
concurrently sent to the Proposal Trustee and its counsel. 
Any such notice shall be deemed to be given and received 
when received, unless received after 5:00 Eastern Time or 
on a day other than a business day, in which case such 
notice, request, consent, waiver or other communication 
shall be deemed to be received on the next following 
business day. 

Entire Agreement: This Term Sheet constitutes the entire agreement between 
the parties hereto pertaining to the matters therein set forth 
and supersede and replace any prior understandings or 
arrangements pertaining to the DIP Loan. There are no 
warranties, representations or agreements between the 
parties in connection with such matters except as 
specifically set forth herein or in this Term Sheet. 

Counterparts and 
Facsimile Signatures: This Term Sheet may be executed in any number of 

counterparts, each of which when taken together shall 
constitute one and the same instrument. Any counterpart 
of this Term Sheet can be executed and delivered by any 
manner of direct electronic transmission including without 

deemed to be an original hereof. 
 

[Remainder intentioned left blank; Signature page follows] 
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IN WITNESS HEREOF, the parties hereby execute this Term Sheet as of December 4th, 2023.  

 
 
 RELOGIX INC. 

 

 

By: _________________________________ 
       Name: Andrew Millar 
       Title: CEO 

 

 

 

 
ANDREW MILLAR in his capacity as DIP LENDER 

 

_____________________________________ 
      ANDREW MILLAR 
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF ANDREW MILLAR

SWORN REMOTELY BEFORE ME IN THE CITY
OF MISSISSAUGA, ON THIS 4TH DAY OF

DECEMBER, 2023.

________________________________
Commissioner for Taking Affidavits

Jessica Wuthmann
LSO# 72442WS
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Court File No. 33-3015853 
 Estate No. 33-3015853 

ONTARIO  

SUPERIOR COURT OF JUSTICE 

THE HONOURABLE 

JUSTICE KERSHMAN 

) 

) 

) 

WEDNESDAY, THE 6TH 

DAY OF DECEMBER, 2023 

IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 
RELOGIX INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO 

ORDER 
(Re: Interim Financing) 

THIS MOTION, made by Relogix Inc. (the “Company”) pursuant to the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c B-3, as amended (the “BIA”) for an order: (i) abridging the time 

for service for this motion; (ii) approving an interim financing facility term sheet; and (iii) granting 

a charge up to the maximum principal amount of $50,000 in favour of Andrew Millar was heard 

on the 6th day of December, 2023. 

ON READING the affidavit of Andrew Millar, sworn December 4, 2023, and the exhibits 

thereto, the First Report of Dodick Landau Inc. dated December ●, 2023 in its capacity as 

proposal trustee of the Company (the “Proposal Trustee”). 

ON HEARING the submissions of counsel for the Company, the Proposal Trustee, and 

such other counsel that were present, no one else appearing for any party although duly served: 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the materials 

filed, as set out in the Affidavit of Service of ● sworn December ●, 2023, is hereby deemed 

adequate notice so that this Motion is properly returnable today and hereby dispenses with further 

service thereof. 

INTERIM FINANCING  

2. THIS COURT ORDERS that the Company is hereby authorized and empowered to 

execute, enter into and deliver an interim financing term sheet executed by the Company and 

Andrew Millar (the “DIP Lender”) dated as of December 4, 2023 (the “DIP Agreement”) and to 

borrow, in accordance with the terms and conditions of the DIP Agreement, interim financing in 

the principal amount of $50,000 to, among other things, fund the Company’s working capital, 

capital expenses and restructuring costs for the period between December 6, 2023 and December 

18, 2023.  

3. THIS COURT ORDERS that the Company is hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the “Definitive 

Documents”), as are contemplated by the DIP Agreement or as may be reasonably required by 

the DIP Lender pursuant to the terms thereof, and the Company is hereby authorized and directed 

to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to the DIP 

Lender under and pursuant to the DIP Agreement and the Definitive Documents as and when the 

same become due and are to be performed, notwithstanding any other provision of this Order. 

4. THIS COURT ORDERS that pursuant to Section 50.6 of the BIA, the DIP Lender shall be 

entitled to the benefit of and is hereby granted a charge (the “DIP Lender’s Charge”), up to the 

maximum principal amount of $50,000 plus interest accrued in accordance with the DIP 
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Agreement, on all of the Company’s current and future assets, undertakings and properties of 

every nature and kind whatsoever and wherever situate including all proceeds thereof (the 

“Property”), which DIP Lender’s Charge shall not secure an obligation that exists before 

December 6, 2023. The DIP Lender’s Charge shall have the priority set out in paragraph 8 hereof. 

5. THIS COURT ORDERS that, notwithstanding any other provision of this Order, or Section 

69 of the BIA: 

a) the DIP Lender may take such steps from time to time as it may deem necessary 

or appropriate to file, register, record or perfect the DIP Lender’s Charge or any of 

the Definitive Documents; 

b) upon the occurrence of an event of default under the Definitive Documents or the 

DIP Agreement, the DIP Lender may exercise any and all of its rights and remedies 

against the Company or the Property under or pursuant to the DIP Agreement, 

Definitive Documents and the DIP Lender’s Charge, including without limitation, to 

cease making advances to the Company and set off and/or consolidate any 

amounts owing by the DIP Lender to the Company against the obligations of the 

Company to the DIP Lender under the DIP Agreement, the Definitive Documents 

or the DIP Lender’s Charge, to make demand, accelerate payment and give other 

notices, or to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against the Company and 

for the appointment of a trustee in bankruptcy of the Company; and 

c) the foregoing rights and remedies of the DIP Lender shall be enforceable against 

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of 

the Company or the Property. 
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6. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any proposal filed by the Company under the BIA or any plan of arrangement or 

compromise filed by the Company in any proceeding under the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, with respect to any advances made under the Definitive 

Documents or the DIP Agreement. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER  

7. THIS COURT ORDERS that the filing, registration or perfection of the DIP Lender’s 

Charge shall not be required, and that the DIP Lender’s Charge shall be valid and enforceable for 

all purposes, including as against any right, title or interest filed, registered, recorded or perfected 

subsequent to the DIP Lender’s Charge coming into existence, notwithstanding any such failure 

to file, register, record or perfect. 

8. THIS COURT ORDERS that the DIP Lender’s Charge shall constitute a charge on the 

Property and shall rank in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise (collectively, 

“Encumbrances”) in favour of any individual, firm, corporation, governmental agency, or any 

other entities (each and any, a “Person”). 

9. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may 

be approved by this Court, the Company shall not grant any Encumbrances over any Property 

that rank in priority to, or pari passu with, the DIP Lender’s Charge, unless the Company obtains 

the prior written consent of the Proposal Trustee and the DIP Lender, or further Order of this 

Court. 

10. THIS COURT ORDERS that the DIP Agreement, the Definitive Documents and the DIP 

Lender’s Charge shall not be rendered invalid or unenforceable and the rights and remedies of 

the DIP Lender thereunder shall not otherwise be limited or impaired in any way by: (a) the 
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pendency of these proceedings and the declarations of insolvency made herein; (b) any 

application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made 

pursuant to such applications; (c) the filing of any assignments for the general benefit of creditors 

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any 

negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring 

debt or the creation of Encumbrances, contained in any existing loan documents, lease, sublease, 

offer to lease or other agreement (collectively, an “Agreement”) which binds the Company, and 

notwithstanding any provision to the contrary in any Agreement: 

a) neither the creation of the DIP Lender’s Charge nor the execution, delivery, 

perfection, registration or performance of the DIP Agreement or the Definitive 

Documents shall create or be deemed to constitute a breach by the Company of 

any Agreement to which they are a party; 

b) the DIP Lender shall not have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Company entering 

into the DIP Agreement, the creation of the DIP Lender’s Charge, or the execution, 

delivery or performance of the Definitive Documents; and 

c) the payments made by the Company pursuant to this Order, the DIP Agreement 

or the Definitive Documents, and the granting of the DIP Lender’s Charge, do not 

and will not constitute preferences, fraudulent conveyances, transfers at 

undervalue, oppressive conduct, or other challengeable or voidable transactions 

under any applicable law. 

11. THIS COURT ORDERS that the DIP Lender’s Charge created by this Order over leases 

of real property in Canada shall only be a charge in the Company’s interest in such real property 

leases. 
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GENERAL 

12. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Eastern Time on the date of this Order. 
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