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I.

INTRODUCTION

1.

On September 8, 2021 (the “Filing Date”), Medifocus Inc. (“Medifocus” or
the “Company”) filed a Notice of Intention to Make a Proposal (“NOI”)
pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B.-3, as amended (the “BIA”), and msi Spergel inc. (“Spergel”)
was appointed as proposal trustee (in such capacity, the “Proposal
Trustee”) under the NOI (the “NOI Proceedings”).

2.

On October 7, 2021, the Company brought an application to the Ontario
Superior Court of Justice (Commercial List) (the “Court”) seeking an
Order or Orders, among other things,
(a)

converting the NOI Proceedings into proceedings under the
Companies’ Creditors Arrangement Act (the “CCAA”) in order to allow
for the completion of its restructuring process under the CCAA and
providing the Company with a stay of proceedings through to and
including January 7, 2022 (the “Stay Period”);

(b)

terminating Spergel’s appoint as Proposal Trustee and appointing
Spergel as Monitor of the Company under the CCAA proceedings (in
such capacity, the “Monitor”);

(c)

approving the Sale Process and the Stalking Horse Agreement (each
as defined in the Initial Order);

(d)

approving the Administration Charge (as defined in the Initial Order) to
secure payment of the fees and expenses of the Monitor, the Monitor’s
Counsel and counsel to the Company; and
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(e)

approving interim financing and the DIP Lender’s Charge (as defined
in the Initial Order);

3.

By order of the Honourable Mr. Justice Cavanagh dated October 7, 2021
(the “Initial Order”), the Court approved the relief sought by the Company.
A copy of the Initial Order is attached hereto as Appendix “A”.

4.

The Monitor engaged Aird & Berlis LLP as its independent legal counsel
(the “Monitor’s Counsel”).

5.

Further details regarding the Company and background leading up to the
NOI Proceedings and the subsequent conversion to CCAA can be found
in the First Report of the Proposal Trustee (and the Proposed Monitor)
dated October 5, 2021 (the “First Report”). A copy of the First Report,
without appendices, is attached hereto as Appendix “B”.

II.
6.

PURPOSE OF THIS REPORT AND DISCLAIMER
The purpose of this second report (the “Second Report”) is to provide the
Court with information pertaining to:
(a)

its activities and general updates since the First Report;

(b)

the Sale Process carried out by the Monitor;

(c)

the Monitor’s comments and report on the Company’s updated
cash flow projection for the period through for the period to and
including March 4, 2022 (the “Updated Cash Flow Projection”);

(d)

the Company’s request for an extension of the Stay Period from
January 7, 2022 to and including February 8, 2022; and
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(e)

the Proposal Trustee’s recommendation that this Court make an
Order, as requested by the Company, extending the Stay Period.

Restrictions and Disclaimer
7.

In preparing this Second Report, the Monitor has relied upon certain
information provided to it by the Company’s management. The Monitor
has not performed an audit or verification of such information for accuracy,
completeness or compliance with Accounting Standards for Private
Enterprises or International Financial Reporting Standards. Accordingly,
the Monitor expresses no opinion or other form of assurance with respect
to such information.

8.

The cash flow forecast and projections in this Second Report relate to
future events and are based on management’s assumptions, which may
not remain valid throughout the period of the projections. Consequently,
they cannot be relied upon to the same extent as information derived from
the reviewed accounts for completed accounting periods. For these
reasons, the Monitor expresses no opinion as how closely the actual cash
flows achieved will correspond to the projection.

9.

This Second Report does not take into account the future impact of
COVID-19 on any projection or other assumptions presented by the
Company to the Monitor. The potential for unknown ramifications on
consumers, supply chains, commercial counterparties (both direct and
indirect to the Company’s operations) and future decisions that may need
to be made as a result of the evolving COVID-19 situation means that the
projections and other assumptions may be significantly impacted by
COVID-19. The full impact of COVID-19, both on the Company’s business
and in general, is not capable of being qualitatively or quantitatively
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assessed at this time, and the Proposal Trustee has not endeavored to do
so in this Second Report.
10.

Parties using this Second Report, other than for the purposes outlined
herein, are cautioned that it may not be appropriate for their purposes, and
consequently should not be used for any other purpose.

11.

This Second Report should be read in conjunction with the Affidavit of
Raymond Tong sworn December 30, 2021 as such affidavit contains
additional background information concerning the Company, and its
structure, business activities, and stakeholders.

12.

Court materials in these proceedings can be found on Spergel’s Case
Website at https://www.spergelcorporate.ca/engagements/medifocus-inc/

13.

All references to dollars in this Second Report are in Canadian currency
unless otherwise noted.

III.
14.

BACKGROUND AND APPOINTMENT
Medifocus is a Canadian-owned, public biotechnology corporation, which
holds a portfolio of medical products encompassing thermotherapy
systems used in treating cancerous and benign tumors and enlarged
prostates.

15.

Medifocus was incorporated on April 25, 2005 under the Ontario Business
Corporations Act, RSO 1990, c B.16., but primarily operates in the United
States out of a facility located at 10240 Old Columbia Road, Suite G,
Maryland, 21046. The Company also conducts business and holds
patents across several jurisdictions, including many Asian countries.
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16.

Prior to the Filing Date, Medifocus’ common shares were historically
traded on the Toronto Stock Exchange (TSX) under the trading symbol
“MFS” and the OTC Markets under the trading symbol “MDFZF”.
However, on September 4, 2020, the Ontario Securities Commission
issued a Cease Trade Order for the shares of the Company due to the
failure to file certain periodic disclosures.

17.

Medifocus has two central technology products, Prolieve and the APA
1000.

Prolieve is used to treat enlarged prostates and has received

approval by the FDA. The APA 1000 will be used to treat breast cancer
but has not yet been approved by the FDA. Medifocus was in the process
of its Phase III clinical trials for the APA 1000 when it had to pause these
trials due to cash flow issues.
18.

Medifocus has also received approval for both its technologies, Prolieve
and APA 1000, in Hong Kong, Thailand, Singapore, South Korea, and
Malaysia (the “Asia Approvals”). The Company advises that this approval
process took over one year. The Company also notes that the Asia
Approvals are contingent upon FDA approvals of both technologies.
Should Medifocus lose, transfer, or otherwise have a third-party apply to
the FDA to receive the approvals, the regulatory process to receive the
Asia Approvals would need to be redone.

19.

Due to the COVID-19 pandemic, many of the routine treatments which
require Prolieve have been delayed, which has decreased sales of
Prolieve compared to the pre-COVID comparable period. As a result of
decreased demand for Prolieve, as well as COVID-related supply chain
disruptions, Medifocus has halted the sales of Prolieve since May 2021.

20.

Medifocus therefore faced a liquidity crisis and mounting debt obligations
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which limited the development of the treatment pipeline. In response, as
set out above, on the Filing Date, the Company commenced restructuring
proceedings by filing the NOI under the BIA, which NOI Proceedings were
subsequently converted under the CCAA.
21.

The Company is now seeking an extension to the Stay Period in order to
complete the sale transaction contemplated by the Stalking Horse
Agreement (as defined below).

IV.

THE SALE PROCESS

22.

The purpose of the Sale Process approved by the Court pursuant to the
Initial Order was to provide third parties with an opportunity to submit bids
for the acquisition of the Company’s Assets or Shares. A copy of the Court
approved Sale Process is attached to this Second Report as Appendix
“C”.

23.

The Initial Order also approved a Stalking Horse Agreement between the
Company, as vendor, and Asset Profits Limited and/or its permitted
assignee, as purchaser (“APL” or the “Stalking Horse Bidder”). Given
the Stalking Horse Bidder is the sole secured creditor of the Company, the
Monitor administered all aspects of the Sale Process on behalf of the
Company.

24.

The key aspects of the Sale Process are as follows (defined terms used in
this section and not otherwise defined herein have the meaning ascribed
to them in the Sale Process):
(a)

In accordance with the Initial Order, within five (5) calendar days of
the Sale Process being approved by the Court, the Monitor
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published a notice advertising the opportunity in the Globe and
Mail. In addition, the Monitor published a notice advertising the
opportunity in the Washington Post and the Baltimore Sun. Copies
of the published notices are attached to this Second Report as
Appendix “D”;
(b)

In addition to the above, the Monitor published a notice advertising
the opportunity in the Insolvency Insider and on the Monitor’s Case
Website.

(c)

Three Interested Parties advised the Monitor that they wished to
commence due diligence. Only 2 of the 3 Interested Parties
executed a non-disclosure agreement (“NDA”);

(d)

Upon execution of the NDA, the Monitor provided access to the
virtual data room established and maintained by the Monitor. The
data room was populated by the Monitor with the assistance of the
Company; and

(e)

Binding APAs were due in writing to the Monitor by no later than
5:00pm (EST) on November 22, 2021 (the “Bid Deadline”). No
such Binding APAs (with the exception of the Stalking Horse
Agreement) were received by the Bid Deadline. Pursuant to the
Sale Process, the Stalking Horse Agreement is deemed to be a
Binding APA.

25.

As no other bids besides the Stalking Horse Agreement were received by
the Bid Deadline, the Stalking Horse Agreement was declared to be the
Successful Bid (as defined in the Sale Process).
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26.

As previously noted, the Stalking Horse Bidder made certain loan
advances to the Company, which advances were secured by, among
other security, a general security agreement granted dated April 21, 2021
by the Company in favour of APL (the “Security”). APL has registered the
Security in Ontario.

27.

As part of the consideration under the terms of the Stalking Horse
Agreement, the Stalking Horse Bidder is, in part, credit bidding its secured
debt formed part of the purchase price. Accordingly, the Monitor engaged
the Monitor’s Counsel to undertake an independent review of the Security.

28.

The Monitor has received a written opinion from the Monitor’s Counsel
confirming that, subject to typical qualifications and assumptions, the
Security is valid and enforceable in accordance with its terms in the
province of Ontario.

V.
29.

STALKING HORSE AGREEMENT
As mentioned, the Sale Process provides that unless a Binding APA was
received through the Sale Process that, among other things, provides for
consideration that is at least $10,000 in excess of the purchase price
contemplated by the Stalking Horse Agreement, then the transaction
contemplated by the Stalking Horse Agreement would be declared the
Successful Bid and be completed. A copy of the Stalking Horse
Agreement is attached hereto as Appendix “E”.

30.

The salient terms of the Stalking Horse Agreement are as follows (defined
terms used in this section and not otherwise defined herein have the
meaning ascribed to them in the Stalking Horse Agreement):
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(a)

The Purchase Price is the aggregate of the following amounts:
i.

the assignment and assumption of the amount of the DIP
Loan advanced by the Purchaser to the Company pursuant
to the DIP Loan Agreement;

ii.

the payment, in cash, or the assumption of, any payables of
the Company, which by operation of law, are in priority to the
Security of APL in respect to the Purchaser Debt
(collectively, the “Priority Payables”); and

iii.

the amount of $1,079,818.85 as a credit bid on account of
the Purchaser Debt (the “Credit Bid Amount”).

31.

The Stalking Horse Bidder has requested that the Company and the
Monitor consider a transaction structure that minimizes costs and the tax
impacts associated with asset sales including taking necessary steps to
preserve crucial regulatory approvals from the U.S. Food and Drug
Association and the Asia Approvals. The transaction structure proposed
by the Stalking Horse Bidder is in the form of a reverse vesting order that
allows the Company to retain its assets and vest out its liabilities and,
most importantly, preserve the existing regulatory approvals currently in
place.

32.

The Company and the Stalking Horse Bidder have advised the Monitor
that they require additional time beyond the timelines provided for in the
Sale Process to settle the transaction documentation, seek court approval
of the transaction, and close the transaction contemplated by the Stalking
Horse Agreement. As the Sale Process was approved by the Court and
there is no mechanism of extension by the Monitor, the Company is
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seeking this Court’s approval of a revised timetable for closing to permit
the sale transaction to close by February 8, 2022.
33.

The Monitor is of the view that such extension is reasonable in the
circumstances and should provide the Company with enough time to
finalize the transaction structure, complete the required transaction
documentation, seek the Court’s approval of the transaction and close the
transaction. The Monitor believes that the parties have conducted and
continue to conduct themselves in good faith and with due diligence in
pursuit of a transaction for the benefit of the Company’s stakeholders, and
that the proposed extension is favourable to that end.

VI.

CASH FLOW FORECAST

34.

The Company has prepared the Updated Cash Flow Projection for the
period to and including March 4, 2022. The Updated Cash Flow Projection
and the Company’s statutory report on the Updated Cash Flow Forecast
pursuant to Section 10(2)(b) of the CCAA are provided in Appendices
“F” and “G”, respectively.

35.

The Monitor has reviewed the Updated Cash Flow Projection, which
indicates no sales until the completion of the sale transaction to the
Stalking Horse Bidder. The cash flow requirement of the Company is
anticipated to be covered by the DIP financing previously approved by the
Court.

36.

Based on the Monitor’s review of the Updated Cash Flow Projection, there
are no material assumptions which seem unreasonable. The Monitor’s
statutory report on the cash flow is attached hereto at Appendix “I”.
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VII.

ACTIVITIES OF THE COMPANY AND THE MONITOR
Overview of Activities since the First Report

37.

Since the Initial Order was granted, the Company has, among other
things:
(a) communicated with the Monitor and the Company’s counsel on
various matters in connection with the CCAA proceedings;
(b) assisted the Monitor in preparation of materials with respect to the
Sale Process including preparation of the teaser document and the
electronic data room; and
(c) worked with the Monitor to prepare the Updated Cash Flow
Projection.

38.

In addition to assisting the Company and its legal counsel in connection
with the above, the Monitor has been engaged in, among other things:
(a) establishing and maintaining the Case Website where material
documents pertaining to these proceedings are available in
electronic form;
(b) conducting the Sale Process as described in this Second Report;
(c) implementing procedures for the monitoring of the Company’s cash
flows and for ongoing reporting of variances;
(d) assisting the Company with preparing the Updated Cash Flow
Projection;
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(e) meeting and corresponding with the Company and its legal counsel
regarding the Updated Cash Flow Projection, cash management,
supplier issues, landlord matters and various other matters in
connection with the Company’s operations and its CCAA
proceedings;
(f) responding to calls and enquiries from creditors and other
stakeholders in connection with the CCAA proceedings; and
(g) reviewing materials filed with the Court in respect of the CCAA
proceedings, and this Motion with respect to the requested stay
extension.
VIII.

CONCLUSION AND RECOMMENDATIONS

39.

Based on the foregoing, the Monitor respectfully recommends that this
Court issue an order extending the Stay Period to and including February
8, 2022.

Dated at Toronto this 4th day of January, 2022
msi Spergel inc.
as the Monitor of Medifocus Inc.
and not in its personal or
corporate capacities
Per:

Mukul Manchanda, CPA, CIRP, LIT
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APPENDIX “A”

Court File No. CV-21-00669781-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR

)
)

JUSTICE CAVANAGH

)

THURSDAY, THE 7TH
DAY OF OCTOBER, 2021

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF MEDIFOCUS INC. (the “Applicant”)

INITIAL ORDER
THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day by video
conference due to the COVID-19 crisis.
ON READING the affidavit of Raymond Tong, sworn October 4, 2021, and the Exhibits
thereto (the “Tong Affidavit”), the First Report, dated October 5, 2021 (the “First Report”), of
msi Spergel Inc. (“Spergel”) in its capacity as proposal trustee (the “Proposal Trustee”), and on
being advised that the secured creditors who are likely to be affected by the charges created
herein were given notice, and on hearing the submissions of counsel for the Applicant and the
Proposal Trustee, as well as any person listed on the counsel slip and on reading the consent of
Spergel to act as the monitor (the “Monitor”),

SERVICE
1.

THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.
CONTINUANCE UNDER THE CCAA
2.

THIS COURT ORDERS AND DECLARES that the Applicant is a company to which

the CCAA applies.
3.

THIS COURT ORDERS AND DECLARES that effective October 7, 2021, the

Applicant’s proposal proceedings (the “Proposal Proceedings”) commenced under Part III of
the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 (as amended) (the “BIA”) are hereby
taken up and continued under the CCAA and that, as of such date, the provisions of Part III of
the BIA shall have no further application to the Applicant, save that any and all steps,
agreements and procedures validly taken, done or entered into by the Applicant and all Orders
granted during the Proposal Proceedings shall remain valid and binding, notwithstanding the
commencement of the CCAA proceedings. For greater certainty, in the event of a conflict
between an Order granted during the Proposal Proceedings and this Order, this Order shall
govern.
4.

THIS COURT ORDERS AND DIRECTS the Proposal Trustee to take all necessary

steps in furtherance of its discharge as Proposal Trustee in the Proposal Proceedings, including
the taxation of its fees and disbursements and those of its counsel.

PLAN OF ARRANGEMENT
5.

THIS COURT ORDERS that the Applicant shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the “Plan”).
POSSESSION OF PROPERTY AND OPERATIONS
6.

THIS COURT ORDERS that the Applicant shall remain in possession and control of its

current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this
Court, the Applicant shall continue to carry on business in a manner consistent with the
preservation of its business (the “Business”) and Property. The Applicant is authorized and
empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively “Assistants”) currently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or
desirable in the ordinary course of business or for the carrying out of the terms of this Order.
7.

THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the

central cash management system currently in place as described in the Tong Affidavit or replace
it with another substantially similar central cash management system (the "Cash Management
System") and that any present or future bank providing the Cash Management System shall not
be under any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management System, or as to
the use or application by the Applicant of funds transferred, paid, collected or otherwise dealt
with in the Cash Management System, shall be entitled to provide the Cash Management System

without any liability in respect thereof to any Person (as defined herein) other than the Applicant,
pursuant to the terms of the documentation applicable to the Cash Management System, and
shall be, in its capacity as provider of the Cash Management System, an unaffected creditor
under the Plan with regard to any claims or expenses it may suffer or incur in connection with
the provision of the Cash Management System.
8.

THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:
(a)

all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing
compensation policies and arrangements; and

(b)

the fees and disbursements of any Assistants retained or employed by the
Applicant in respect of these proceedings, at their standard rates and charges.

9.

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in carrying on the Business in the ordinary course after this Order, and in carrying out
the provisions of this Order, which expenses shall include, without limitation:
(a)

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers’ insurance), maintenance and security
services; and

(b)

payment for goods or services actually supplied to the Applicant following the
date of this Order.

10.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:
(a)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in
respect of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec
Pension Plan, and (iv) income taxes;

(b)

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or
after the date of this Order, and

(c)

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Applicant.

11.

THIS COURT ORDERS that until a real property lease is disclaimed in accordance

with the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under
real property leases (including, for greater certainty, common area maintenance charges, utilities
and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise
may be negotiated between the Applicant and the landlord from time to time (“Rent”), for the
period commencing from and including the date of this Order, twice-monthly in equal payments
on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the
first of such payments, any Rent relating to the period commencing from and including the date
of this Order shall also be paid.
12.

THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary
course of the Business.
RESTRUCTURING
13.

THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA, have the right to:
(a)

permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
$50,000 in any one transaction or $100,000 in the aggregate;

(b)

terminate the employment of such of its employees or temporarily lay off such of
its employees as it deems appropriate; and

(c)

pursue all avenues of refinancing of its Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material
refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the
Business (the “Restructuring”).
14.

THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords

with notice of the Applicant’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
landlord disputes the Applicant’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 Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to
the Applicant’s claim to the fixtures in dispute.
15.

THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Applicant and the Monitor 24 hours' prior written notice, and (b) at
the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of
any such leased premises without waiver of or prejudice to any claims or rights such landlord
may have against the Applicant in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection
therewith.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY
16.

THIS COURT ORDERS that until and including January 7, 2022, or such later date as

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicant or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES
17.

THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any

business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(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 RIGHTS
18.

THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with the
written consent of the Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES
19.

THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Applicant 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 Business or the Applicant, are hereby 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 Applicant, and that the Applicant shall be entitled to the
continued use of its current premises, 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 Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier

or service provider and each of the Applicant and the Monitor, or as may be ordered by this
Court.
NON-DEROGATION OF RIGHTS
20.

THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or readvance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall
derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS
21.

THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicant with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, is
sanctioned by this Court or is refused by the creditors of the Applicant or this Court.
APPOINTMENT OF MONITOR
22.

THIS COURT ORDERS that Spirgel is hereby appointed pursuant to the CCAA as the

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicant
with the powers and obligations set out in the CCAA or set forth herein and that the Applicant

and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.
23.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:
(a)

monitor the Applicant’s receipts and disbursements;

(b)

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property and such other matters
as may be relevant to the proceedings herein;

(c)

advise the Applicant in their preparation of the Applicant’s cash flow statements;

(d)

assist the Applicant, to the extent required by the Applicant, in its dissemination,
to the DIP Lender and its counsel on a periodic basis of financial and other
information as agreed to between the Applicant and the DIP Lender which may be
used in these proceedings including reporting on a basis to be agreed by the
Applicant and the DIP Lender;

(e)

advise the Applicant in its preparation of the Applicant’s cash flow statements and
reporting required by the DIP Lender, which information shall be reviewed with
the Monitor and delivered to the DIP Lender and its counsel on a periodic basis, to
the extent otherwise agreed to by the Applicant and the DIP Lender;

(f)

advise the Applicant in its development of the Plan and any amendments to the
Plan;

(g)

assist the Applicant, to the extent required by the Applicant, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan;

(h)

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Applicant, to the extent that is necessary to adequately assess the Applicant’s
business and financial affairs or to perform its duties arising under this Order;

(i)

carry out the Sales Process (as defined herein) and to take such steps and do all
things the Monitor reasonably deems necessary to perform its obligations
thereunder and to take such steps and execute such documentation as the Monitor
may deem necessary or incidental to the Sales Process;

(j)

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order; and

(k)

perform such other duties as are required by this Order or by this Court from time
to time.

24.

THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business or Property, or any part thereof.

25.

THIS COURT ORDERS that nothing herein contained shall require the Monitor 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 Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor'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.
26.

THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant and the DIP Lender with information provided by the Applicant in response to
reasonable requests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the Applicant is confidential, the Monitor shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Monitor and the
Applicant may agree.

27.

THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.
28.

THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, whether incurred prior to, on or subsequent to, the date of this Order, by the
Applicant as part of the costs of these proceedings. The Applicant is hereby authorized and
directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the
Applicant on a weekly basis.
29.

THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
30.

THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’s counsel shall be entitled to the benefit of and are hereby granted a charge (the
"Administration Charge") on the Property, which charge shall not exceed an aggregate amount
of $200,000, as security for their professional fees and disbursements incurred at the standard
rates and charges of the Monitor and such counsel, both before and after the making of this Order
in respect of these proceedings. The Administration Charge shall have the priority set out in
paragraphs 37 and 39 hereof.

DIP FINANCING
31.

THIS COURT ORDERS that the Applicant is hereby authorized and empowered to

obtain and borrow under a loan from Asset Profits Limited (the “DIP Lender”) in order to
finance the Applicant's working capital requirements and other general corporate purposes and
capital expenditures, provided that borrowings under such credit facility shall not exceed
$700,000 unless permitted by further Order of this Court.
32.

THIS COURT ORDERS THAT such loan shall be on the terms and subject to the

conditions set forth in the commitment letter between the Applicant and the DIP Lender dated as
of September 27, 2021 (the “Commitment Letter”), filed.
33.

THIS COURT ORDERS that the Applicant 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 Commitment Letter or as may be reasonably required
by the DIP Lender pursuant to the terms thereof, and the Applicant is hereby authorized and
directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the
DIP Lender under and pursuant to the Commitment Letter and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision of this
Order.
34.

THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the “DIP Lender’s Charge”) on the Property of the Applicant, which
DIP Lender's Charge shall not secure an obligation that exists before this Order is made. The DIP
Lender’s Charge shall have the priority set out in paragraphs 37 and 39 hereof.

35.

THIS COURT ORDERS that, notwithstanding any other provision of this Order:
(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 Lender’s Charge, the DIP Lender, upon five (5) days notice to the Applicant
and the Monitor, may exercise any and all of its rights and remedies against the
Applicant or the Property under or pursuant to the Commitment Letter, Definitive
Documents and the DIP Lender’s Charge, including without limitation, to cease
making advances to the Applicant and set off and/or consolidate any amounts
owing by the DIP Lender to the Applicant against the obligations of the Applicant
to the DIP Lender under the Commitment Letter, 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 Applicant and
for the appointment of a trustee in bankruptcy of the Applicant; 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 Applicant or the Property.

36.

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA
with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES
37.

THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Lender’s Charge, as among them, shall be as follows:
First – Administration Charge (to the maximum amount of $200,000);
Second – DIP Lender’s Charge (to the maximum amount of $700,000).
38.

THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge or the DIP Lender’s Charge (collectively, the “Charges”) shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure to file, register, record or perfect.
39.

THIS COURT ORDERS that each of the Administration Charge and the DIP Lender’s

Charge (all as constituted and defined herein) shall constitute a charge on the Property and such
Charges 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 Person.
40.

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

may be approved by this Court, the Applicant shall not grant any further Encumbrances over any
Property that rank in priority to, or pari passu with the DIP Lender’s Charge, unless the
Applicant also obtains the prior written consent of the Monitor, the DIP Lender and the
beneficiaries of the Administration Charge, or further Order of this Court.

41.

THIS COURT ORDERS that the Charges shall not be rendered invalid or

unenforceable and the rights and remedies of the beneficiaries of the applicable Charges (the
“Chargees”) shall not otherwise be limited or impaired in any way by (a) the 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 Applicant, and notwithstanding
any provision to the contrary in any Agreement:
(a)

neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Commitment Letter or the Definitive
Documents shall create or be deemed to constitute a breach by the Applicant of
any Agreement to which it is a party;

(b)

none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the
Charges or the Applicant entering into the Commitment Letter, the creation of the
DIP Charge, or the execution, delivery or performance of the Definitive
Documents; and

(c)

the payments made by the Applicant pursuant to this Order, the granting of the
Charges, the Commitment Letter or the Definitive Documents, and the granting of
DIP 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.
42.

THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.
SALE PROCESS
43.

THIS COURT ORDERS that the Sale Process attached as Schedule “A” to this Order is

hereby approved (the “Sale Process”).
44.

THIS COURT ORDERS that the Applicant is hereby authorized and empowered to take

such steps as are necessary or desirable to carry out and perform their obligations under the Sale
Process, provided that any definitive agreement to be executed by the Applicant in respect of the
sale of all or part of the assets, rights, undertakings and properties of the Applicant, of every
nature and kind whatsoever, and wherever situated, including all proceeds thereof shall require
further approval of the Court.
45.

THIS COURT ORDERS that the Applicant and the Monitor are authorized and directed

to enter into the stalking horse asset purchase agreement dated October 5, 2021 (the “Stalking
Horse Agreement”) between the Applicant and Asset Profits Limited (the “Stalking Horse
Bidder”), and the Stalking Horse Agreement is hereby approved and accepted for the purpose of
conducting the Sale Process.
46.

THIS COURT ORDERS that the Monitor shall incur no liability or obligation as a

result of assisting the Applicant with the carrying out of the Sale Process or the provisions of this
Order, save and except for gross negligence or willful misconduct on its part.

SERVICE AND NOTICE
47.

THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe

and Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor
who has a claim against the Applicant of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA
and the regulations made thereunder.
48.

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
website

at

http://www.ontariocourts.ca/scj/practice/practice-directions/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 ‘<https://www.spergelcorporate.ca/engagements/medifocus-inc/>’.
49.

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

with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute this Order, any 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 Applicant’s creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant 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
50.

THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.
51.

THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the
Applicant, the Business or the Property.
52.

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 Applicant, the Monitor and their respective 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
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to
assist the Applicant and the Monitor and their respective agents in carrying out the terms of this
Order.
53.

THIS COURT ORDERS that each of the Applicant and the Monitor 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 Monitor 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.
54.

THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order.
55.

THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

____________________________________

Schedule A

Sale and Investment Process
Background
1.
On September 8, 2021, Medifocus Inc. (the “Company”) obtained protection from
their creditors under the Bankruptcy and Insolvency Act (the “BIA”) and filed a notice of
intention to make a proposal pursuant to the terms of the BIA.
2.

msi Spergel Inc. was appointed as proposal trustee during the BIA proceedings.

3.
It is anticipated that, on or about October 7, 2021, the Company will obtain an initial
order granted by the Ontario Superior Court of Justice (Commercial List) (the “Court”)
continuing the BIA proposal proceedings under the Companies’ Creditors Arrangement Act
(Canada) (the “CCAA”) and appointing msi Spergel Inc. as the monitor in the CCAA
proceedings (in such capacity, the “Monitor”).
4.
It is anticipated that, concurrently with the conversion to CCAA proceedings, the
Company will apply to the Court to approve the sale and investment solicitation process (the
“Sale Process”) described herein (the “Process Approval Order”). It is further anticipated
that the Process Approval Order will also authorize the Company to enter into a fully binding
and conditional purchase and sale agreement (the “Stalking Horse Agreement”) between the
Company and Assets Profits Limited (the “Stalking Horse Purchaser”) pursuant to which
the Stalking Horse Purchaser will make an offer to purchase substantially all of the assets of
the Company.
5.
The Company, with the assistance of the Monitor, will conduct the Sale Process
described herein under the supervision of the Monitor. Under the Sale Process, all qualified
interested parties will be provided with an opportunity to participate in the Sale Process. The
Sale Process is intended to continue the pre-filing efforts of the Company in soliciting interest
in the property, assets and undertakings (collectively, the “Assets”) of the Company (the
“Transaction”).
6.
The purpose of this Sale Process is to determine whether a better Transaction than the
Stalking Horse Agreement may be obtained by the Company in a formal marketing process
supervised by the Monitor and approved by the Court. For the purposes of this Sale Process,
a “Superior Offer” shall mean:
(a)

a credible, reasonably certain and financially viable offer made by a Qualified
Bidder (as defined herein) to be a counterparty to a Transaction, the terms of
which offer are more favourable and no more burdensome or conditional than
the terms contained in the Stalking Horse Agreement; and

(b)

an offer that provides for cash consideration of the Purchase Price (as defined
herein) and: (i) a reimbursement of the Stalking Horse Purchaser’s reasonable
fees and disbursements relating to the preparation and execution of the
Stalking Horse Agreement in the maximum amount of $25,000; and (ii) an
incremental amount over and above the Purchase Price in the Stalking Horse
Agreement in the amount of $10,000.
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7.
The Sale Process, and any other orders of the Court made in the CCAA proceedings
relating to the Sale Process, shall exclusively govern the process for soliciting and selecting
bids for the sale of the Assets or investment in the Company, free and clear of any and all
liabilities and encumbrances.
8.
Unless otherwise indicated herein, any event that occurs on a day that is not a Business
Day shall be deemed to occur on the next Business Day (a “Business Day” is any day, other
than a Saturday or Sunday, on which banks are ordinarily open for business in Toronto,
Ontario).
Timeline
9.

The following table sets out the key milestones under the Sale Process:
Milestones

Deadline

Sale Process Commencement

Within five (5) calendar days
after the Sale Process is
approved by the Court

Bid Deadline and submission of
Binding Asset
Purchase/Investment Agreement
(“APA”) with a comparison to
the Stalking Horse Bid.

November 22, 2021

Sale Approval Motion

To be determined by the
Monitor

Closing Date

Within ten (10) Business
Days of the Court Approval
of the Transaction

10.
Subject to the terms contained herein and any order of the Court, the dates set out in
the Sale Process may be extended by the Monitor, in its sole discretion, acting reasonably, all
with a view to completing a fair and reasonable sale or investment in the Company.
Publication Notice
11.
Within five (5) calendar days of the Sale Process being approved by the Court, the
Monitor shall publish notice of this Sale Process in any publications considered appropriate
by the Company and the Monitor.
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Solicitation of Interest
12.
As soon as reasonably practicable, the Monitor will prepare an initial offering
summary (the “Teaser Letter”) notifying prospective purchasers of the existence of the Sale
Process and inviting prospective purchasers to express their interest in making an offer in
respect of the Assets pursuant to the terms of the Sale Process.
Free of Any and all Claims and Interests
13.
Depending on the structure of the Transaction proposed by a Qualified Bidder (as
defined herein), (a) all of the Assets of the Company can be transferred free and clear of all
liens and claims, subject to any permitted encumbrances, pursuant to an approval and vesting
order issued by the Court approving the Transaction (the “Approval and Vesting Order”) or
(b) the shares of the Company (the “Shares”) can be sold and all of the liabilities of the
Company vested out pursuant to a Reverse Vesting Order (“RVO”). For greater certainty,
liens and claims will be discharged and any security interest will only attach to the net
proceeds of such Transaction following the granting of the Approval and Vesting Order or the
RVO, as applicable.
“As Is, Where Is”
14.
Any purchase of the Assets, Shares or an investment in the Company will be on an “as
is, where is” basis without representations or warranties of any kind, nature or description by
the Company, or any of their respective directors, officers, partners, employees, agents,
advisors or estates, except to the extent as may be set forth in a Binding APA (as defined
herein) and approved by the Court. By submitting a bid, each Potential Bidder (as defined
herein) shall be deemed to acknowledge and represent that it has had an opportunity to conduct
any and all due diligence regarding the Company and its Assets prior to making its bid, that it
has relied solely upon its own independent review, investigation and/or inspection of any
documents and the Company’s Assets in making its bid, and that it did not rely upon any
written or oral statements, representations, warranties or guarantees, express, implied,
statutory or otherwise, regarding the Company or its Assets or the completeness of any
information provided in connection therewith, except as expressly stated in this Sale Process
or as set forth in a Binding APA and approved by the Court.
Participation Requirements
15.
Each person who wishes to participate in the Sale Process, (a “Potential Bidder”)
must deliver an executed non-disclosure agreement (“NDA”), in the form attached herein as
Schedule “A”, to the Monitor prior to the distribution of any confidential information as
follows: Attn: Mukul Manchanda, mmanchanda@spergel.ca.
16.
If it is determined by the Monitor with the assistance of the Company, in its sole
discretion, that a Potential Bidder: (i) has a bona fide interest in pursuing a Transaction; and
(ii) has delivered an executed NDA, then such Potential Bidder will be deemed to be a
“Qualified Bidder”.
17.
The Company will prepare, with the assistance of the Monitor, and send to each
Qualified Bidder, as soon as reasonably practicable, a confidential information memorandum,
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which will provide, among other things, information considered relevant to the Sale Process.
Due Diligence
18.
The Monitor with the assistance of the Company, subject to competitive and other
business considerations, may give each Qualified Bidder such access to due diligence
materials and information relating to the Company as the Company deems appropriate, in its
sole discretion. Due diligence access may include access to an electronic data room (a “Data
Room”), on-site inspections and other matters which a Qualified Bidder may reasonably
request and as to which the Company may agree. Neither the Company, the Monitor nor any
of their representatives will be obligated to furnish any information relating to the Company to
any person, in their discretion. The Company and the Monitor make no representation or
warranty, express or implied, as to the information provided through this due diligence process
or otherwise, except as may be set forth in a Binding APA with the Successful Bidder (as
defined herein).
Bid Deadline
19.
A Qualified Bidder that desires to make a bid shall deliver written copies of its bid, in
the form of the template APA located in the Data Room, together with a blackline outlining
all changes made to the APA (a “Binding APA”), to the Monitor as follows: Attn: Mukul
Manchanda, mmanchanda@spergel.ca, so as to be received by no later than November 26,
2021 at 5:00 p.m. (ET) (as may be extended as set out below, the “Bid Deadline”). The
Company, in consultation with the Monitor, may extend the Bid Deadline, once or
successively, but is not obligated to do so. If the Bid Deadline is extended, the Company will
promptly notify all Qualified Bidders.
Binding APA
20.

A Binding APA must comply with all of the following:
(a)

the bid (either individually or in combination with other bids that make up one
Binding APA) is an offer to purchase some or all of the Assets or Shares on terms
and conditions acceptable to the Company, and the Monitor and delivered to
the Company and the Monitor prior to the Bid Deadline;

(b)

it is duly authorized and executed, and includes a purchase price for the
Assets/Shares expressed in Canadian dollars (the “Purchase Price”), together
with all exhibits, schedules and all applicable ancillary agreements thereto;

(c)

includes a letter of acknowledgment stating that the Qualified Bidder’s offer is
irrevocable and open for acceptance until the Successful APA is selected by the
Company;

(d)

it is accompanied by written evidence of a firm, irrevocable commitment for
financing or other evidence satisfactory to the Monitor, in its sole discretion,
of the ability of the Qualified Bidder to consummate the proposed Transaction,
and that will allow the Company and the Monitor to make a determination as
to the Qualified Bidder’s financial and other capabilities to consummate the
proposed sale and pay the Purchase Price;
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(e)

it fully discloses the identity of each entity that will be bidding for the Assets
or otherwise sponsoring, financing, participating or benefiting from such bid;

(f)

it includes an acknowledgement and representation of the Qualified Bidder
that: (i) it has had an opportunity to conduct any and all due diligence regarding
the Assets/Shares and the Company prior to making its bid, (ii) it has relied
solely upon its own independent review, investigation and/or inspection of any
documents in making its bid, and (iii) it did not rely upon any written or oral
statements, representations, warranties, or guarantees whatsoever, whether
express, implied, statutory or otherwise, regarding the Assets, the Company or
the completeness of any information provided in connection therewith;

(g)

it includes evidence, in form and substance reasonably satisfactory to the
Company, of authorization and approval from the Qualified Bidder’s board of
directors (or comparable governing body) with respect to the submission,
execution and delivery of the Binding APA submitted by the Qualified Bidder;

(h)

provides a deposit in the amount of not less than 15% of the Purchase Price
offered by the Qualified Bidder (the “Deposit”);

(i)

it is received by the Monitor by the Bid Deadline; and,

(j)

the bid contemplates closing the transaction set out therein within 10 Business
Days of the Approval and Vesting Order or the RVO (the “Closing Date”).

21.
The Monitor with the consent of the Company may determine whether to entertain
bids for the Assets/Shares that do not conform to one or more of the requirements specified
herein.
22.
For greater certainty, the Stalking Horse Agreement shall be deemed to be a Binding
APA.
Evaluation of Binding APA
23.
Each submitted Binding APA will be considered by the Company and the Monitor
based upon several factors including, without limitation, items such as the Purchase Price and
the net value provided by such bid, the claims likely to be created by such bid in relation to
other bids, the counterparties to such transactions, the proposed transaction documents, other
factors affecting the speed and certainty of the closing of the transaction, the value of the
transaction, the Assets/Shares included or excluded from the bid, the transition services
required from the Company (if any), any related transaction costs, the likelihood and timing
of consummating such transactions, whether the Transaction results in a Superior Offer, and
such other matters as the Monitor determines in its sole discretion.
24.
Each Qualified Bidder shall comply with all reasonable requests for additional
information by the Company or the Monitor regarding the Qualified Bidder or the Binding
APA. Failure of a Qualified Bidder to comply with such requests for additional information
will be a basis for the Company to reject a Binding APA.
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Selection of Successful APA
25.
The Company and the Monitor will review and evaluate each Binding APA and: (i) the
Company with the consent of the Monitor may identify the highest or otherwise best offer for
the Assets/Shares (the “Successful Bid”), or (ii) if no Binding APAs, other than the Stalking
Horse Agreement, have been received by the Bid Deadline, then the Company shall declare
the Stalking Horse Agreement as the Successful Bid.
26.
Notwithstanding the foregoing, a Binding APA may not be withdrawn, modified or
amended without the written consent of the Company or the Monitor prior to the Successful
Bid being determined. Any such withdrawal, modification or amendment made without the
written consent of the Monitor prior to the Successful Bid being determined shall result in the
forfeiture of such Qualified Bidder’s Deposit as liquidated damages and not as a penalty.
27.
In the event a Binding APA is not selected as a Successful Bid, the Deposit (without
interest) shall be returned to the Qualified Bidder as soon as reasonably practicable.
Sale Approval Motion Hearing
28.
The motion for an order of the Court approving any Successful Bid (the “Sale
Approval Motion”) shall be determined by the Company and its advisors. The Sale Approval
Motion shall be heard on a date determined by the Company and its advisors and subject to
the Court’s availability.
29.
All of the Binding APAs other than the Successful Bid, if any, shall be deemed rejected
by the Company on and as of the date of closing of the Transaction contemplated by the
Successful Bid.
Reservation of Rights
30.
The Monitor with the consent of the Company, may: (a) determine which Binding APA,
if any, is the highest or otherwise best offer; (b) notwithstanding anything contained herein,
reject any bid that is (i) inadequate or insufficient as determined by the Company and the
Monitor, in their sole discretion, (ii) not in conformity with the requirements of the Sale
Process or any order of the Court, or (iii) contrary to the best interests of the Company as
determined by the Company and the Monitor in their sole discretion, and (c) may modify the
Sale Process or impose additional terms and conditions on the sale of the Assets/Shares at any
time in its sole discretion.
Miscellaneous
31.
This Sale Process is solely for the benefit of the Company and nothing this Sale
Process shall create any rights in any other person or bidder (including without limitation
rights as third party beneficiaries or otherwise).
32.
The Court shall retain jurisdiction to hear and determine all matters arising from or
relating to the implementation of this Sale Process.
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Limitation of Liability
33.
The Monitor and the Company shall not have any liability whatsoever to any person
or party, including without limitation any Potential Bidder or Qualified Bidder, or any creditor
or other stakeholder, for any act or omission related to this Sale Process.
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Schedule “A”
Form of Non-Disclosure Agreement
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I.

INTRODUCTION

1. On September 8, 2021 (the “Filing Date”), Medifocus Inc. (“Medifocus” or
the “Company”) filed a Notice of Intention to Make a Proposal (“NOI”)
pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B.-3, as amended (the “BIA”), and msi Spergel inc. (“Spergel”)
was appointed as proposal trustee (in such capacity, the “Proposal
Trustee”) under the NOI. A copy of the Certificate of Filing issued by the
Superintendent of Bankruptcy in respect of the Company’s NOI is
attached hereto as Appendix “A”.
2. Spergel was previously retained by the Company to act as financial
advisor to assist the Company’s management and its board of directors in
reviewing restructuring alternatives available to the Company as part of its
strategic review and planning.
3. The primary objectives of the Company’s NOI proceedings are to: (i)
stabilize Company’s business, (ii) to restructure its business and affairs,
including, but not limited to, reducing overhead costs, and (iii) to carry out
the SISP (as defined herein).
4. The Company is now seeking an Order to, among other things, convert
the NOI proceedings and continue its restructuring proceedings under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”), and to appoint Spergel as Monitor of Medifocus
under the proposed CCAA proceedings (in such capacity, the “Proposed
Monitor”).
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II.

PURPOSE OF THIS REPORT AND DISCLAIMER
5.

The purpose of this first report (the “First Report”) is to provide the
Ontario Superior Court of Justice (Commercial List) (the “Court”) with
information pertaining to the following:
(a)

a background information about the Company;

(b)

the restructuring steps to be undertaken by the Company during
these proceedings since the Filing Date;

(c)

the activities of the Proposal Trustee since the Filing Date;

(d)

the purpose and objective of the proposed conversion of the NOI
proceeding to CCAA proceedings;

(e)

Spergel’s qualification to act as monitor under the CCAA (the
“Monitor”);

(f)

the Company’s proposed interim financing facility (“DIP Facility”)
extended by Asset Profits Limited (“Asset Profits”), as lender, to
the Company pursuant to the terms of the DIP Term Sheet (as
defined below) to fund the Company’s working capital requirements
during these proceedings;

(g)

the proposed Priority Charges over the Company’s property, assets
and undertaking on account of (i) the Administration Charge (as
defined below); and (iii) the DIP Lender’s Charge (as defined
below);

(h)

the Company’s request for an extension of the stay of proceedings
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afforded under the CCAA (the “Stay Period”) to and including
January 7, 2022;
(i)

the Company’s request for approval of a sales process to be
conducted by the Company, with the supervision of the Monitor,
and to enter into the stalking horse asset purchase agreement (the
“Stalking Horse Agreement”) between the Company, as vendor,
and a company owned and incorporated by the owners/directors of
Asset Profits, the Company’s sole secured creditor (the Stalking
Horse Bidder”); and

(j)

the Proposal Trustee’s recommendation that this Court make
orders, as requested by the Company, inter alia:
i. approving the Administration Charge;
ii. approving the DIP Facility and the DIP Charge (as defined
below); and
iii. approving the conversion of the NOI proceedings to
proceedings under the CCAA.

Restrictions and Disclaimer
6.

In preparing this First Report, the Proposal Trustee has relied upon certain
information provided to it by the Company’s management. The Proposal
Trustee has not performed an audit or verification of such information for
accuracy, completeness or compliance with Accounting Standards for
Private Enterprises or International Financial Reporting Standards.
Accordingly, the Proposal Trustee expresses no opinion or other form of
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assurance with respect to such information.
7.

The cash flow forecast and projections in this First Report relate to future
events and are based on management’s assumptions, which may not
remain valid throughout the period of the projections. Consequently, they
cannot be relied upon to the same extent as information derived from the
reviewed accounts for completed accounting periods. For these reasons,
the Proposal Trustee expresses no opinion as how closely the actual cash
flows achieved will correspond to the projection.

8.

This First Report does not take into account the future impact of COVID19 on any projection or other assumptions presented by the Company to
the Proposal Trustee.

The potential for unknown ramifications on

consumers, supply chains, commercial counterparties (both direct and
indirect to the Company’s operations) and future decisions that may need
to be made as a result of the evolving COVID-19 situation means that the
projections and other assumptions may be significantly impacted by
COVID-19.

The full impact of COVID-19, both on the Company’s

business and in general, is not capable of being qualitatively or
quantitatively assessed at this time, and the Proposal Trustee has not
endeavored to do so in this First Report.
9.

Parties using this First Report, other than for the purposes outlined herein,
are cautioned that it may not be appropriate for their purposes, and
consequently should not be used for any other purpose.

10.

This First Report should be read in conjunction with the Affidavit of
Raymond Tong sworn October 4, 2021 (the “Tong Affidavit”) as such
affidavit contains additional background information concerning the
Company, and its structure, business activities, and stakeholders.
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11.

Court materials in these proceedings can be found on Spergel’s Case
Website at https://www.spergelcorporate.ca/engagements/medifocus-inc/

12.

All references to dollars in this First Report are in Canadian currency
unless otherwise noted.

III.
13.

BACKGROUND AND APPOINTMENT
On September 8, 2021, the Company commenced these proceedings by
filing an NOI with the Superintendent of Bankruptcy, and Spergel was
appointed as the Proposal Trustee.

14.

Medifocus is a Canadian-owned, publicly listed biotechnology corporation,
which holds a portfolio of medical products encompassing thermotherapy
systems used in treating cancerous and benign tumors and enlarged
prostates.

15.

Medifocus was incorporated on April 25, 2005 under the Ontario Business
Corporations Act, RSO 1990, c B.16., but primarily operates in the United
States out of a facility located at 10240 Old Columbia Road, Suite G,
Maryland, 21046.

The Company also conducts business and holds

patents across several jurisdictions, including many Asian countries.
16.

Medifocus’ common shares were historically traded on the Toronto Stock
Exchange (TSX) under the trading symbol “MFS” and the OTC Markets
under the trading symbol “MDFZF”. However, on September 4, 2020, the
Ontario Securities Commission issued a Cease Trade Order for the
shares of the Company due to the failure to file certain periodic
disclosures.
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17.

Medifocus has two central technology products, Prolieve and the APA
1000.

Prolieve is used to treat enlarged prostates and has received

approval by the FDA. The APA 1000 will be used to treat breast cancer
but has not yet been approved by the FDA. Medifocus was in the process
of its Phase III clinical trials for the APA 1000 when it had to pause these
trials due to cash flow issues.
18.

Medifocus has also received approval for both its technologies, Prolieve
and APA 1000, in Hong Kong, Thailand, Singapore, South Korea, and
Malaysia (the “Asia Approvals”). The Company advises that this approval
process took over one year.

The Company also notes that the Asia

Approvals are contingent upon FDA approvals of both technologies.
Should Medifocus lose, transfer, or otherwise have a third-party apply to
the FDA to receive the approvals, the regulatory process to receive the
Asia Approvals would need to be redone.
19.

Medifocus has traditionally funded its operations through debt and equity
offerings, as the sales of Prolieve were not sufficient to sustain on-going
operations. As traditional lenders have been hesitant to fund products in
the non-essential medical procedure space, capital funding has primarily
come from private/non-traditional investors.

20.

Due to the COVID-19 pandemic, many of the routine treatments which
require Prolieve have been delayed, which has decreased sales of
Prolieve compared to the pre-COVID comparable period. As a result of
decreased demand for Prolieve, as well as COVID-related supply chain
disruptions, Medifocus has halted the sales of Prolieve since May 2021.

21.

Medifocus therefore faced a liquidity crisis and mounting debt obligations
which limited the development of the treatment pipeline. In response, as
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set out above, on the Filing Date, the Company commenced restructuring
proceedings by filing the NOI under the BIA, and Spergel was appointed
as the Proposal Trustee.
IV.

CASH FLOW FORECAST

22.

The Company has prepared a Statement of Projected Cash Flow for the
13 weeks beginning September 3, 2021 and ending on November 26,
2021 (the “Cash Flow Forecast”). The Cash Flow Forecast and the
Company’s statutory report on the cash flow pursuant to paragraph
50.4(2)(c) of the BIA which is same as the statutory report required
pursuant to Section 10(2)(b) of the CCAA is attached as Appendix “B”.

23.

The Proposal Trustee has reviewed the Cash Flow Forecast, which
indicates no further sales and confirms the quantum of the DIP financing,
as outlined later in this First Report, needed to maintain the liquidity to
sustain operations until the Sales Process is completed.

24.

Based on Spergel’s review of the Cash Flow Forecast, the cash flow
assumptions appear reasonable. Spergel’s statutory report on the Cash
Flow Forecast pursuant to paragraph 50.4(2)(b) of the BIA which is same
as the statutory report required pursuant to paragraph 23(1)(b) of the
CCAA is attached as Appendix “C”.

V.

PURPOSE AND OBJECTIVE OF THE PROPOSED CONVERSION TO
CCAA PROCEEDINGS

25.

The Company seeks to continue the NOI proceedings under the CCAA,
pursuant to section 11.6, to maximize the value of its business while it
runs the Sale Process (as defined below), on a going concern basis, for
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the benefit of all stakeholders.
26.

The Company would also benefit from the flexibility afforded under the
CCAA, including the option to implement reverse vesting structures to
preserve the value of the existing regulatory approvals attached to certain
valuable contracts.

27.

The Company proposes to commence a ‘stalking horse’ sale process (as
described below), which will, among other things, permit the Company to:
(a)

maximize the going-concern value for the Company’s property,
assets and undertakings (the “Assets”) or the Company’s shares
(the “Shares”) for the benefit of its stakeholders; and

(b)

set a floor price for the value of the consideration to be obtained in
such a sale process.

28.

The time period for the Company to file a proposal under the NOI will
expire on October 8, 2021. The Company will not be in a position to make
a proposal by such date.

29.

Accordingly, and in order to provide the time for the Sale Process
described herein to be conducted and completed, the Company is seeking
to convert the NOI proceedings to CCAA proceedings and to transition
Spergel’s role from Proposal Trustee to Court-appointed Monitor.

30.

The Company requires the continued stay of all proceedings and
enforcement processes taken or that might be taken in respect of
Medifocus, the Proposed Monitor, or their respective employees and
representatives, and accordingly, the Company is seeking an initial Stay

11 | P a g e

Period under to and including January 7, 2022. This will provide the time
necessary to fully and formally canvass the market for purchasers of the
business as a going-concern through a court-supervised Sale Process.
31.

Under the circumstances, a bankruptcy and liquidation would result in a
worse outcome for the stakeholders of Medifocus than the sale transaction
contemplated by the Stalking Horse Agreement.

VI.

QUALIFICATIONS TO ACT AS MONITOR

32.

Spergel is a licensed insolvency trustee within the meaning of section 2(1)
of the BIA. In addition, Spergel is not subject to any of the restrictions on
who may be appointed as Monitor set out in section 11.7(2) of the CCAA.

33.

Spergel has consented to act as Monitor in the proposed CCAA
proceedings should the Court grant the Initial Order. A copy of Spergel’s
consent to act as Monitor is attached as Exhibit N to the Tong Affidavit.

34.

Spergel has retained Aird & Berlis LLP (“Aird”) to act as its independent
legal counsel (the “Monitor’s Counsel”). Aird has also been acting as
counsel to Spergel in its capacity as Proposal Trustee in the NOI
proceedings.

35.

Prior to the Filing Date, Spergel was engaged to assist the Company to
consider restructuring options and conduct certain financial analyses of its
business. As a result of its engagement, Spergel acquired significant
knowledge of Medifocus’ business and operations, including the key
issues and challenges presently facing the Company.

36.

Neither Spergel nor any of its representatives or affiliates has been at any
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time in the past two years: (a) a director, officer or employee of any
member of the Company; (b) related to any member of the Company, or to
any director or officer of any member of the Company; or (c) the auditor,
accountant or legal counsel, or a partner or an employee of the auditor,
accountant or legal counsel, of any member of the Company.
VII.

PROPOSED DIP FINANCING

37.

The Proposed Monitor understands that the Company has secured a
commitment of up to a maximum of $700,000 in interim financing, which is
to be used towards on-going operations, funding professional costs of
these proceedings and the maintenance of Medifocus’ licenses and
patents, until the end of the proposed Stay Period.

38.

The DIP financing is proposed to be provided by Asset Profits, as lender,
the Company’s sole existing secured lender. The Proposed Monitor
understands that Asset Profits is not related to the Company as that term
is defined under the BIA.

39.

The material terms and features of the DIP facility, as outlined in the DIP
Term Sheet, include
(a)

a non-revolving credit facility in the principal amount of $700,000;

(b)

interest rate of 9% per annum;

(c)

no commitment fees;

(d)

a small fee to cover out of pocket expenses in preparing and
entering into the DIP arrangement; and

13 | P a g e

(e)
40.

security ranking ahead of all other creditors of the Company.

It is contemplated that Asset Profits would be granted a Court-ordered
charge over substantially all of the Assets to secure amounts owing by the
Company pursuant to the DIP Facility (the “DIP Lender’s Charge). The
DIP Lender’s Charge will rank in priority to all other charges and
encumbrances other than the Administration Charge (as defined below).

41.

The Proposed Monitor makes the following observations in respect of
certain of the terms of the proposed DIP Facility:
(a)

the DIP Facility shall be available in advances consistent with the
Cash Flow Forecast; and

(b)

based on its experience and the information available to it, the
Proposed Monitor is of the view that the interest rate provided in the
DIP Term Sheet is not outside the range for similarly situated DIP
facilities. Asset Profits has also agreed to forego a market standard
commitment fee and other related standby availability fees.

42.

Given the cash flow issues and difficult market space in which the
Company operates, the Proposed Monitor is of the view that it would be
difficult and impractical for the Company to obtain alternative interim
financing on better commercial terms than are being offered by Asset
Profits. Asset Profits is also the incumbent secured creditor, understands
the business and it is unclear whether they would support their interest
being primed.

43.

As a result, the Proposed Monitor is of the view that the DIP Facility and
the DIP Lender’s Charge are appropriate in the circumstances.
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VIII.

ADMINISTRATION CHARGE

44.

The Company is seeking a charge in an amount not to exceed $200,000
(the “Administration Charge”) to secure the fees and expenses of the
Monitor, its counsel and the Company’ counsel for services rendered both
leading up to and after the Filing Date.

45.

The Administration Charge is a customary provision in an Initial Order in a
CCAA proceeding. It is required by the professionals engaged to assist a
debtor company in the CCAA proceedings and to protect them if the
debtor is unable to pay professional fees and costs during the CCAA
process. The Administration Charge is to rank first on the Assets.

46.

The quantum of the Administration Charge sought by the Company was
determined in consultation with the Proposal Trustee and having regard
for the Cash Flow Forecast.

IX.

PRIORITY CHARGES

47.

The Administration Charge and DIP Lender’s Charge shall together be
defined as the “Priority Charges”.

48.

The Company proposes the Court-ordered charges have the following
priority:
(a) First, the Administration Charge; and
(b) Second, the DIP Lender’s Charge.
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X.
49.

PROPOSED SALE PROCESS
In order to provide third parties with an opportunity to consider an
acquisition of the Company’s Assets or Shares, the Company is proposing
that the Proposed Monitor market the Company’s Assets or Shares for
sale for a period of approximately seven (7) weeks (the “Sale Process”).
The Company has developed the Sale Process in consultation with the
Proposed Monitor, a copy of which is appended as Appendix “D” to this
First Report.

50.

The Sale Process is designed to ensure that the marketing process is fair
and reasonable, and prospective interested parties have the ability to
make an offer to purchase the Assets or Shares of the Company.

51.

The Sale Process contemplates approval of a Stalking Horse Agreement
between the Company, as vendor, and the Stalking Horse Bidder. Given
the Stalking Horse Bidder is the sole secured creditor of the Company, it is
contemplated that the Company, with the consent of the Proposed
Monitor, will administer all aspects of the Sale Process.

52.

The principal elements of the Sale Process are as follows (defined terms
used in this section and not otherwise defined herein have the meaning
ascribed to them in the Sale Process):
(a)

within five (5) calendar days of the Sale Process being approved by
the Court, the Proposed Monitor shall publish notice of the Sale
Process in any publications considered appropriate by the
Company and the Proposed Monitor;

(b)

as soon as is reasonably possible, the Monitor will prepare a
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Teaser Letter notifying prospective purchasers of the existence of
the Sale Process and inviting prospective purchasers to express
their interest in making an offer in respect of the Assets or Shares
pursuant to the terms of the Sale Process;
(c)

Potential Bidders that wish to commence due diligence will be
required to execute a non-disclosure agreement (“NDA”);

(d)

Upon execution of the NDA, the Proposed Monitor, with the
assistance of the Company, will determine if the Potential Bidder
has a bona fide interest in pursuing a Transaction and thus deem
them a “Qualified Bidder”;

(e)

The Company will prepare, with the assistance of the Monitor, a
confidential information memorandum (“CIM”), which will provide,
among other things, information considered relevant to the Sale
Process. The CIM will be sent to each Qualified Bidder;

(f)

The Proposed Monitor, with the assistance of the Company, and
subject to competitive and other business considerations, may give
each Qualified Bidder access to due diligence materials and
information relating to the Company that the Company deems
appropriate, at its sole discretion;

(g)

Due diligence access may include access to an electronic data
room (“Data Room”), on-site inspections, and other matters which
a Qualified Bidder may reasonably request and as to which the
Company may agree. Neither the Company nor the Proposed
Monitor will be obligated to furnish any information relating to the
Company or any person, at their discretion;
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(h)

A Binding APA must be submitted in writing to the Proposed
Monitor by no later than 5:00 p.m. (EST) on November 26, 2021
(“Bid Deadline”);

(i)

The Company, in consultation with the Proposed Monitor, may
extend the Bid Deadline, once or successively, but is not obligated
to do so. If the Bid Deadline is extended, the Company will promptly
notify all Qualified Bidders;

(j)

A Binding APA must comply with all of the following:
i.

The bid is an offer to purchase some or all of the Assets or
Shares on terms and conditions acceptable to the Company
and the Proposed Monitor and delivered to the Company
and Proposed Monitor prior to the Bid Deadline;

ii.

It is duly authorized and executed and includes a purchase
price for the Assets/Shares expressed in Canadian dollars
(the “Purchase Price”), together with all exhibits, schedules,
and all applicable ancillary agreements thereto;

iii.

Includes a letter of acknowledgement stating that the
Qualified Bidder’s offer is irrevocable and open for
acceptance until a successful APA is selected by the
Company;

iv.

Is accompanied by written evidence of a firm, irrevocable
commitment for financing or other evidence satisfactory to
the Proposed Monitor, at its sole discretion, of the ability of
the

Qualified

Bidder

to

consummate

the

proposed
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Transaction and pay the Purchase Price;
v.

It fully discloses the identity of each entity that will be bidding
for

the

Assets

or

otherwise

sponsoring,

financing,

participating, or benefiting from such bid;
vi.

It includes an acknowledgement and representation from the
Qualified Bidder that: (i) it has had an opportunity to conduct
any and all due diligence regarding the Assets/Shares and
the Company prior to make its bid, (ii) it has relied solely
upon its own independent review, investigation, and/or
inspection of any documents in making its bid, and (iii) it did
not rely upon any written or oral statements, representations,
warranties, or guarantees whatsoever, regarding the Assets,
the Company, or the completeness of any information
provided in connection therewith;

vii.

It includes evidence, in form and substance reasonably
satisfactory to the Company, of authorization and approval
from the Qualified Bidder’s board of directors (or comparable
governing body) with respect to the submission, execution,
and delivery of the Binding APA submitted by the Qualified
Bidder;

viii.

Provides a deposit in the amount of not less than 15% of the
Purchase Price offered by the Qualified Bidder (the
“Deposit”);

ix.

It is received by the Proposed Monitor by the Bid Deadline;
and
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x.

The bid contemplates closing the transaction set out therein
within 10 Business Days of the Approval and Vesting Order
(“AVO”) or the Reverse Vesting Order (“RVO”) (the “Closing
Date”).

(k)

A Binding APA will be considered if, among other criteria set out in
the Sale Process, it meets the following minimum criteria:
i.

It must be a Superior Offer, defined as: (i) a credible,
reasonably certain and financially viable offer made by a
Qualified Bidder to be a counterparty to a transaction, the
terms of which offer are more favourable and no more
burdensome or conditional than the terms contained in the
Stalking Horse Agreement; and

ii.

An offer that provides for cash consideration of the Purchase
Price and provides for a reimbursement of the Stalking
Horse Purchaser’s reasonable fees and expenses up to the
maximum amount of $25,000, and an incremental amount
over and above the Purchase Price in the Stalking Horse
Agreement in the amount of $10,000.

(l)

The Company and the Proposed Monitor will review and evaluate
each Binding APA and: (i) the Company with the consent of the
Monitor may identify the highest or otherwise best offer for the
Assets/Shares (the “Successful Bid”), or (ii) if no Binding APAs,
other than the Stalking Horse Agreement, have been received by
the Bid Deadline, then the Company shall declare the Stalking
Horse Agreement as the Successful Bid; and
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(m)

After determination of the Successful Bid, the Company will make a
motion to the Court for an AVO or RVO in respect of the Successful
Bid and underlaying purchase agreement.

53.

The Proposed Monitor notes that the proposed timeframe set out above is
condensed, but with the full cooperation of the Company and with the
Stalking Horse Agreement in hand, the Proposed Monitor believes that the
deadlines proposed in the Sale Process are reasonable in the
circumstances.

54.

The Proposed Monitor is of the view that, in the circumstances, the
proposed Sale Process represents the best opportunity to identify a
potential going concern sale for the Company’s Assets or Shares and the
best potential to maximize value for the benefit of its stakeholders.

XI.

STALKING HORSE AGREEMENT

55.

The Company has negotiated the Stalking Horse Agreement with the
Stalking Horse Bidder which provides that, unless an offer is received
through the Sale Process that, among other things, provides for
consideration that is at least $10,000 in excess of the purchase price
contemplated by the Stalking Horse Agreement, then the transaction
contemplated by the Stalking Horse Agreement would be completed. A
copy of the Stalking Horse Agreement is attached hereto as Appendix
“E”.

56.

The Stalking Horse Agreement contemplates the purchase of substantially
all of the assets of Medifocus (the “Purchased Assets”) and the
assumption of substantially all of its liabilities relating to the Purchased
Assets and which are due and payable or relate to the period from and
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after the closing date.
57.

The salient terms of the Stalking Horse Agreement are as follows (defined
terms used in this section and not otherwise defined herein have the
meaning ascribed to them in the Stalking Horse Agreement):
(a)

The Purchase Price is the aggregate of the following amounts:
i.

The assignment and assumption of the amount of the DIP
Loan advanced by the Purchaser to the Vendor pursuant to
the DIP Loan Agreement;

ii.

The payment, in cash, or the assumption of, any payables of
the Vendor, which by operation of law, are in priority to the
security interest of the Purchaser in respect to the Purchaser
Debt (the “Priority Payables”); and

iii.

The amount of $1,079,818.85 as a credit bid on account of
the Purchaser Debt (the “Credit Bid Amount”).

58.

The Stalking Horse Bidder will be entitled to an expense reimbursement
fee up to $25,000 should a purchaser other than the Stalking Horse Bidder
close a transaction through the Sales Process.

XII.

CREDITOR NOTIFICATION

59.

The proposed Initial Order requires the Monitor to:
(a) publish without delay a notice in the national edition of The Globe
and Mail newspaper containing the information prescribed under
the CCAA; and
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(b) within five days of the granting of the Initial Order to:
i. make the Initial Order publicly available in the manner
prescribed under the CCAA;
ii. send, in the prescribed manner, a notice to every known
creditor who has a claim against the Company of more than
$1,000 advising that the order is publicly available; and
iii. prepare a list, showing the names and addresses of those
creditors, and the estimated amounts of those claims, and
make it publicly available in the prescribed manner.
60.

If appointed Monitor, Spergel will also post the Initial Order and all motion
materials on its Case Website in accordance with the E-Service Protocol.

XIII.

ACTIVITIES OF THE PROPOSAL TRUSTEE SINCE FILING DATE

61.

The Proposal Trustee’s activities since the Filing Date have included, inter
alia, the following:
(a) sending a notice, within five days of the Filing Date, of the NOI
proceedings to all known creditors of Medifocus with claims of $250
or more, in accordance with the BIA. Notice was also sent to certain
other persons, including creditors with claims less than $250,
applicable tax authorities and any other party that requested a
copy;
(b) establishing and maintaining the Case Website where material
documents pertaining to these proceedings are available in
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electronic form;
(c) implementing procedures for the monitoring of the Company’s sales
and cash flows and for ongoing reporting of variances to the Cash
Flow Forecast;
(d) assisting the Company with preparing the Cash Flow Forecast and
filing same with the Office of the Superintendent of Bankruptcy
pursuant to the BIA;
(e) meeting and corresponding with the Company and its legal counsel
regarding the Cash Flow Forecast, cash management, supplier
issues, landlord matters and various other matters in connection
with the Company’s operations and its NOI proceedings;
(f) responding to calls and enquiries from creditors and other
stakeholders in connection with the NOI proceedings;
(g) reviewing materials filed with the Court in respect of the NOI
proceedings, and this Motion with respect to the requested
conversion to CCAA proceedings; and
(h) drafting this First Report.
XIV.
62.

CONCLUSION AND RECOMMENDATIONS
Based on the foregoing, Spegel, in its capacity as Proposal Trustee, and
in its capacity as Proposed Monitor, respectfully recommends that this
Court issue an order, inter alia:
(a)

converting the Company’s NOI proceedings to CCAA proceedings;
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(b)

appointing Spergel as the Monitor under the CCAA proceedings;

(c)

extending the Stay Period to January 7, 2022;

(d)

authorizing the Proposed Monitor to conduct the Sale Process;

(e)

authorizing the Company to enter into the Stalking Horse
Agreement and approving the Stalking Horse Agreement and the
Sale Process;

(f)

approving the DIP Term Sheet, pursuant to which Medifocus will
obtain DIP financing up to a maximum of $700,000;

(g)

granting the Priority Charges; and

(h)

Such further and other relief as may be requested and this Court
deems just.

Dated at Toronto this 5th day of October, 2021
msi Spergel inc.,
solely in its capacity as Trustee in re the Proposal of Medifocus Inc.
and not in its personal or corporate capacity
- and –
msi Spergel inc.
as the Proposed Monitor in Medifocus Inc.
and not in its personal or corporate capacity
Per:

Mukul Manchanda, CPA, CIRP, LIT
Principal
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APPENDIX “C”

Sale and Investment Process
Background
1.
On September 8, 2021, Medifocus Inc. (the “Company”) obtained protection from
their creditors under the Bankruptcy and Insolvency Act (the “BIA”) and filed a notice of
intention to make a proposal pursuant to the terms of the BIA.
2.

msi Spergel Inc. was appointed as proposal trustee during the BIA proceedings.

3.
It is anticipated that, on or about October 7, 2021, the Company will obtain an initial
order granted by the Ontario Superior Court of Justice (Commercial List) (the “Court”)
continuing the BIA proposal proceedings under the Companies’ Creditors Arrangement Act
(Canada) (the “CCAA”) and appointing msi Spergel Inc. as the monitor in the CCAA
proceedings (in such capacity, the “Monitor”).
4.
It is anticipated that, concurrently with the conversion to CCAA proceedings, the
Company will apply to the Court to approve the sale and investment solicitation process (the
“Sale Process”) described herein (the “Process Approval Order”). It is further anticipated
that the Process Approval Order will also authorize the Company to enter into a fully binding
and conditional purchase and sale agreement (the “Stalking Horse Agreement”) between the
Company and Assets Profits Limited (the “Stalking Horse Purchaser”) pursuant to which
the Stalking Horse Purchaser will make an offer to purchase substantially all of the assets of
the Company.
5.
The Company, with the assistance of the Monitor, will conduct the Sale Process
described herein under the supervision of the Monitor. Under the Sale Process, all qualified
interested parties will be provided with an opportunity to participate in the Sale Process. The
Sale Process is intended to continue the pre-filing efforts of the Company in soliciting interest
in the property, assets and undertakings (collectively, the “Assets”) of the Company (the
“Transaction”).
6.
The purpose of this Sale Process is to determine whether a better Transaction than the
Stalking Horse Agreement may be obtained by the Company in a formal marketing process
supervised by the Monitor and approved by the Court. For the purposes of this Sale Process,
a “Superior Offer” shall mean:
(a)

a credible, reasonably certain and financially viable offer made by a Qualified
Bidder (as defined herein) to be a counterparty to a Transaction, the terms of
which offer are more favourable and no more burdensome or conditional than
the terms contained in the Stalking Horse Agreement; and

(b)

an offer that provides for cash consideration of the Purchase Price (as defined
herein) and: (i) a reimbursement of the Stalking Horse Purchaser’s reasonable
fees and disbursements relating to the preparation and execution of the
Stalking Horse Agreement in the maximum amount of $25,000; and (ii) an
incremental amount over and above the Purchase Price in the Stalking Horse
Agreement in the amount of $10,000.
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7.
The Sale Process, and any other orders of the Court made in the CCAA proceedings
relating to the Sale Process, shall exclusively govern the process for soliciting and selecting
bids for the sale of the Assets or investment in the Company, free and clear of any and all
liabilities and encumbrances.
8.
Unless otherwise indicated herein, any event that occurs on a day that is not a Business
Day shall be deemed to occur on the next Business Day (a “Business Day” is any day, other
than a Saturday or Sunday, on which banks are ordinarily open for business in Toronto,
Ontario).
Timeline
9.

The following table sets out the key milestones under the Sale Process:
Milestones

Deadline

Sale Process Commencement

Within five (5) calendar days
after the Sale Process is
approved by the Court

Bid Deadline and submission of
Binding Asset
Purchase/Investment Agreement
(“APA”) with a comparison to
the Stalking Horse Bid.

November 22, 2021

Sale Approval Motion

To be determined by the
Monitor

Closing Date

Within ten (10) Business
Days of the Court Approval
of the Transaction

10.
Subject to the terms contained herein and any order of the Court, the dates set out in
the Sale Process may be extended by the Monitor, in its sole discretion, acting reasonably, all
with a view to completing a fair and reasonable sale or investment in the Company.
Publication Notice
11.
Within five (5) calendar days of the Sale Process being approved by the Court, the
Monitor shall publish notice of this Sale Process in any publications considered appropriate
by the Company and the Monitor.
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Solicitation of Interest
12.
As soon as reasonably practicable, the Monitor will prepare an initial offering
summary (the “Teaser Letter”) notifying prospective purchasers of the existence of the Sale
Process and inviting prospective purchasers to express their interest in making an offer in
respect of the Assets pursuant to the terms of the Sale Process.
Free of Any and all Claims and Interests
13.
Depending on the structure of the Transaction proposed by a Qualified Bidder (as
defined herein), (a) all of the Assets of the Company can be transferred free and clear of all
liens and claims, subject to any permitted encumbrances, pursuant to an approval and vesting
order issued by the Court approving the Transaction (the “Approval and Vesting Order”) or
(b) the shares of the Company (the “Shares”) can be sold and all of the liabilities of the
Company vested out pursuant to a Reverse Vesting Order (“RVO”). For greater certainty,
liens and claims will be discharged and any security interest will only attach to the net
proceeds of such Transaction following the granting of the Approval and Vesting Order or the
RVO, as applicable.
“As Is, Where Is”
14.
Any purchase of the Assets, Shares or an investment in the Company will be on an “as
is, where is” basis without representations or warranties of any kind, nature or description by
the Company, or any of their respective directors, officers, partners, employees, agents,
advisors or estates, except to the extent as may be set forth in a Binding APA (as defined
herein) and approved by the Court. By submitting a bid, each Potential Bidder (as defined
herein) shall be deemed to acknowledge and represent that it has had an opportunity to conduct
any and all due diligence regarding the Company and its Assets prior to making its bid, that it
has relied solely upon its own independent review, investigation and/or inspection of any
documents and the Company’s Assets in making its bid, and that it did not rely upon any
written or oral statements, representations, warranties or guarantees, express, implied,
statutory or otherwise, regarding the Company or its Assets or the completeness of any
information provided in connection therewith, except as expressly stated in this Sale Process
or as set forth in a Binding APA and approved by the Court.
Participation Requirements
15.
Each person who wishes to participate in the Sale Process, (a “Potential Bidder”)
must deliver an executed non-disclosure agreement (“NDA”), in the form attached herein as
Schedule “A”, to the Monitor prior to the distribution of any confidential information as
follows: Attn: Mukul Manchanda, mmanchanda@spergel.ca.
16.
If it is determined by the Monitor with the assistance of the Company, in its sole
discretion, that a Potential Bidder: (i) has a bona fide interest in pursuing a Transaction; and
(ii) has delivered an executed NDA, then such Potential Bidder will be deemed to be a
“Qualified Bidder”.
17.
The Company will prepare, with the assistance of the Monitor, and send to each
Qualified Bidder, as soon as reasonably practicable, a confidential information memorandum,
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which will provide, among other things, information considered relevant to the Sale Process.
Due Diligence
18.
The Monitor with the assistance of the Company, subject to competitive and other
business considerations, may give each Qualified Bidder such access to due diligence
materials and information relating to the Company as the Company deems appropriate, in its
sole discretion. Due diligence access may include access to an electronic data room (a “Data
Room”), on-site inspections and other matters which a Qualified Bidder may reasonably
request and as to which the Company may agree. Neither the Company, the Monitor nor any
of their representatives will be obligated to furnish any information relating to the Company to
any person, in their discretion. The Company and the Monitor make no representation or
warranty, express or implied, as to the information provided through this due diligence process
or otherwise, except as may be set forth in a Binding APA with the Successful Bidder (as
defined herein).
Bid Deadline
19.
A Qualified Bidder that desires to make a bid shall deliver written copies of its bid, in
the form of the template APA located in the Data Room, together with a blackline outlining
all changes made to the APA (a “Binding APA”), to the Monitor as follows: Attn: Mukul
Manchanda, mmanchanda@spergel.ca, so as to be received by no later than November 26,
2021 at 5:00 p.m. (ET) (as may be extended as set out below, the “Bid Deadline”). The
Company, in consultation with the Monitor, may extend the Bid Deadline, once or
successively, but is not obligated to do so. If the Bid Deadline is extended, the Company will
promptly notify all Qualified Bidders.
Binding APA
20.

A Binding APA must comply with all of the following:
(a)

the bid (either individually or in combination with other bids that make up one
Binding APA) is an offer to purchase some or all of the Assets or Shares on terms
and conditions acceptable to the Company, and the Monitor and delivered to
the Company and the Monitor prior to the Bid Deadline;

(b)

it is duly authorized and executed, and includes a purchase price for the
Assets/Shares expressed in Canadian dollars (the “Purchase Price”), together
with all exhibits, schedules and all applicable ancillary agreements thereto;

(c)

includes a letter of acknowledgment stating that the Qualified Bidder’s offer is
irrevocable and open for acceptance until the Successful APA is selected by the
Company;

(d)

it is accompanied by written evidence of a firm, irrevocable commitment for
financing or other evidence satisfactory to the Monitor, in its sole discretion,
of the ability of the Qualified Bidder to consummate the proposed Transaction,
and that will allow the Company and the Monitor to make a determination as
to the Qualified Bidder’s financial and other capabilities to consummate the
proposed sale and pay the Purchase Price;
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(e)

it fully discloses the identity of each entity that will be bidding for the Assets
or otherwise sponsoring, financing, participating or benefiting from such bid;

(f)

it includes an acknowledgement and representation of the Qualified Bidder
that: (i) it has had an opportunity to conduct any and all due diligence regarding
the Assets/Shares and the Company prior to making its bid, (ii) it has relied
solely upon its own independent review, investigation and/or inspection of any
documents in making its bid, and (iii) it did not rely upon any written or oral
statements, representations, warranties, or guarantees whatsoever, whether
express, implied, statutory or otherwise, regarding the Assets, the Company or
the completeness of any information provided in connection therewith;

(g)

it includes evidence, in form and substance reasonably satisfactory to the
Company, of authorization and approval from the Qualified Bidder’s board of
directors (or comparable governing body) with respect to the submission,
execution and delivery of the Binding APA submitted by the Qualified Bidder;

(h)

provides a deposit in the amount of not less than 15% of the Purchase Price
offered by the Qualified Bidder (the “Deposit”);

(i)

it is received by the Monitor by the Bid Deadline; and,

(j)

the bid contemplates closing the transaction set out therein within 10 Business
Days of the Approval and Vesting Order or the RVO (the “Closing Date”).

21.
The Monitor with the consent of the Company may determine whether to entertain
bids for the Assets/Shares that do not conform to one or more of the requirements specified
herein.
22.
For greater certainty, the Stalking Horse Agreement shall be deemed to be a Binding
APA.
Evaluation of Binding APA
23.
Each submitted Binding APA will be considered by the Company and the Monitor
based upon several factors including, without limitation, items such as the Purchase Price and
the net value provided by such bid, the claims likely to be created by such bid in relation to
other bids, the counterparties to such transactions, the proposed transaction documents, other
factors affecting the speed and certainty of the closing of the transaction, the value of the
transaction, the Assets/Shares included or excluded from the bid, the transition services
required from the Company (if any), any related transaction costs, the likelihood and timing
of consummating such transactions, whether the Transaction results in a Superior Offer, and
such other matters as the Monitor determines in its sole discretion.
24.
Each Qualified Bidder shall comply with all reasonable requests for additional
information by the Company or the Monitor regarding the Qualified Bidder or the Binding
APA. Failure of a Qualified Bidder to comply with such requests for additional information
will be a basis for the Company to reject a Binding APA.
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Selection of Successful APA
25.
The Company and the Monitor will review and evaluate each Binding APA and: (i) the
Company with the consent of the Monitor may identify the highest or otherwise best offer for
the Assets/Shares (the “Successful Bid”), or (ii) if no Binding APAs, other than the Stalking
Horse Agreement, have been received by the Bid Deadline, then the Company shall declare
the Stalking Horse Agreement as the Successful Bid.
26.
Notwithstanding the foregoing, a Binding APA may not be withdrawn, modified or
amended without the written consent of the Company or the Monitor prior to the Successful
Bid being determined. Any such withdrawal, modification or amendment made without the
written consent of the Monitor prior to the Successful Bid being determined shall result in the
forfeiture of such Qualified Bidder’s Deposit as liquidated damages and not as a penalty.
27.
In the event a Binding APA is not selected as a Successful Bid, the Deposit (without
interest) shall be returned to the Qualified Bidder as soon as reasonably practicable.
Sale Approval Motion Hearing
28.
The motion for an order of the Court approving any Successful Bid (the “Sale
Approval Motion”) shall be determined by the Company and its advisors. The Sale Approval
Motion shall be heard on a date determined by the Company and its advisors and subject to
the Court’s availability.
29.
All of the Binding APAs other than the Successful Bid, if any, shall be deemed rejected
by the Company on and as of the date of closing of the Transaction contemplated by the
Successful Bid.
Reservation of Rights
30.
The Monitor with the consent of the Company, may: (a) determine which Binding APA,
if any, is the highest or otherwise best offer; (b) notwithstanding anything contained herein,
reject any bid that is (i) inadequate or insufficient as determined by the Company and the
Monitor, in their sole discretion, (ii) not in conformity with the requirements of the Sale
Process or any order of the Court, or (iii) contrary to the best interests of the Company as
determined by the Company and the Monitor in their sole discretion, and (c) may modify the
Sale Process or impose additional terms and conditions on the sale of the Assets/Shares at any
time in its sole discretion.
Miscellaneous
31.
This Sale Process is solely for the benefit of the Company and nothing this Sale
Process shall create any rights in any other person or bidder (including without limitation
rights as third party beneficiaries or otherwise).
32.
The Court shall retain jurisdiction to hear and determine all matters arising from or
relating to the implementation of this Sale Process.
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Limitation of Liability
33.
The Monitor and the Company shall not have any liability whatsoever to any person
or party, including without limitation any Potential Bidder or Qualified Bidder, or any creditor
or other stakeholder, for any act or omission related to this Sale Process.
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Schedule “A”
Form of Non-Disclosure Agreement
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Medifoucs Inc
Description:
B&W
Color Type:

Publication Date: 10/21/2021

1 x 2.4300

Ad Number:
Insertion Number:
Size:

7067344-1

Client Name:
/ PO# Medifocus Inc
Advertiser:
msi Spergel Inc
Section/Page/Zone: NEWS/A013/Generic

The Baltimore Sun | Thursday, October 21, 2021 13

Classified

Reach more than 800k
readers a week!

MARKETPLACE

View more classifieds online at baltimoresun.com/classifieds • Place an ad: 410.539.7700 | placeanad.baltimoresun.com
LEGAL NOTICES
An opportunity exists
to potentially acquire any right,
title and interest of the business and assets of Medifocus
Inc. (the “Company”), including
certain intellectual property
related to the research, development and sale of medical
device systems. By Order of
the Ontario Superior Court of
Justice (Commercial List) (the
“Court”), made on October 7,
2021, msi Spergel Inc. (GRIP),
as Court-appointed Monitor of
the Company, was authorized
to undertake the marketing
and sale of the assets, property
and undertakings of the Company (the “Sale Process”). A
teaser document with respect
to the Sale Process can be
obtained by visiting the Monitor’s case website at https://
www.spergelcorporate.ca/
engagements/medifocus-inc/.
For further information please
contact Mukul Manchanda at
mmanchanda@spergel.ca.
10/22/21
7067344

NOTICE OF PUBLIC HEARING
BALTIMORE COUNTY BOARD
OF LIQUOR LICENSE
COMMISSIONERS
TOWSON, MARYLAND 21204
410-887-3191
FAX 410-887-3970
Kassandra Tucker, Diandra
Tucker of ISLAND SPICE WHITE
MARSH, LLC t/a Konoko 8153-A
Honeygo Blvd. Baltimore, MD
21236. Application for transfer
of Class B (on sale) Beer, Wine,
Liquor License from Wendy
Seher of FRIT Leasing & Development Services, Inc.
(1:00 p.m.) (14)
HEARING UPON THE ABOVE
MENTIONED WILL TAKE PLACE
IN ROOM 104 OF THE JEFFERSON BUILDING, 105 W. CHESAPEAKE AVE TOWSON, MD ON:
MONDAY: November 1, 2021
PUBLISHER: Baltimore Sun
BOARD OF LIQUOR LICENSE
COMMISSIONERS FOR
BALTIMORE COUNTY
Susan Green, Chairwoman
Thomas Kaiser, Member
Jonathan Herbst, Member
10/14 & 10/21
7061237

NOTICE:
The Baltimore County Revenue
Authority will hold a regular
meeting of its Board of Directors on Thursday, October 28,
2021 at 8:00 am at 401 Mitchell
Drive, Reisterstown, MD 21136.
For more information please
visit www.bcramd.com
10/21/21
7066821

CEMETERY LOTS
2 PLOTS At Gardens of Faith Memorial Gardens. Block 12, Plot 73,
Sites 3 & 4. Value: $4,995ea Asking: $4,000ea. Call: 757-406-0638

2 PLOTS Holly Hill Memorial Gardens $5200/both OBO. Valor Hill
328-B, Space 3 & 4 540-562-2291

GARDEN OF FAITH Single lot.
Baltimore County. $1,150.
717-382-4051

▼ BUSINESS SVCS.
BIG BLUE MOVING & HAULING
Cheap & Reliable! Ask For Glenn:
410-908-2964
TIMESHARE
CANCELLATION
EXPERTS
Wesley Financial
Group, LLC
Over $50,000,000 in timeshare
debt and fees cancelled in 2019.
Get free informational package
and learn how to get rid of your
timeshare! Free consultations.
Over 450 positive reviews. Call
888-984-2917

▼ HEALTH SERVICES

TRAIN ONLINE TO DO MEDICAL BILLING! Become a Medical Ofﬁce Professional online
at CTI! Get Trained, Certiﬁed &
ready to work in months! Call
888-453-2456. The Mission, Program Information and Tuition
is located at CareerTechnical.
edu/consumer-information. (M-F
8am-6pm ET)

MARYLAND
PROPERTY
CHESTER 4 Seasons at Kent Island 2BR, 2.5 BA + Ofﬁce/Bdrm
2 Car Gar. Entertaining Back Yrd.
55+ Community. $675k 410-7876403

BALTIMORE 2nd Flr 1 Bedroom
Apt. 3036 E Federal St. $800/mo.
410-375-0503 or 410-675-2625
NW BALTIMORE btw. Rogers &
Wabash Lrg 1BR w. Lvg Rm, Ding
Rm, Kitch & Sun Rm. BGE Paid By
Tenant. $800/mo. 443-996-0661

ROOMS
BALTIMORE 21216. Lrg Furn’d
Rms. Nice Place. Utils & Cbl Inc.
$400, $450 & $500.410-365-4317

the new york times
crossword

52
53
56

58
60
62
63
64
66
67
68
69
70
71

BALTIMORE $450-$500/mo.
All utils incl’d. Monthly check,
discounted rate. 410-500-7175
or 410-664-4758
BALTIMORE Room for rent near
Northern Pkwy & Harford Rd.
Cable ready, drug free environment. All utilities included.
$600/mo. Call/text 410-800-6865
EDMONDSON VLG Furn Rm, Use
of house, W/D, $135/wk + SD, on
bus line. 410-302-4765
NW BALTIMORE 2 Lrg Furn Rms.
$500/mo Utils Incl, Nr bus line.
A/C & Wiﬁ Extra. 410-458-7675.

AUTOMOBILES

APARTMENTS
BALTIMORE CITY

SERVICES

ACROSS
1 Christmas
classic covered
by Bing Crosby
and Bob Dylan,
among others
6 Kind of gorilla
10 Second-best era
13 Matrimony
14 ___ Park
(neighborhood
in central Los
Angeles)
15 Neologism for
the “best ever”
17 Six Premier
League teams
play in it
19 Other: Sp.
20 Apt foreign
rhyme of
“moon”
21 2016 inductee
into the
Basketball Hall
of Fame
22 Prom purchase
23 Discharges
25 Do a certain
veterinary job
27 Nudge
28 Old-fashioned
possessive
29 Whitman of
“Arrested
Development”
31 Japanese
company with
six stars in its
logo
33 With 44-Across,
bit of
consolation …
or a feature of
this puzzle’s
grid?
36 Like 2017 and
2027
37 Something
found in
strands
39 Easy basket
41 Gore and more
42 Welcome at the
front door
44 See 33-Across
46 Parts of soft
palates
48 Score
specification
49 Some
significant

ROOMS

SERVICES

▼N
2005 NISSAN 350Z Roadster.
59k original miles, 2 owners,
excellent condition.
$17,500.
410-465-2500 or 410-206-6070

FARM & GARDEN
SUPPLIES
WOODCHIP MULCH Seasoned,
clean, FREE - you haul! Feed your
plants! Call: 443-370-4011

ATTENTION OXYGEN THERAPY
USERS! Inogen One G4 is capable of full 24/7 oxygen delivery.
Only 2.8 pounds. FREE information kit. Call 855-835-1804.
BATH & SHOWER UPDATES
in as little as ONE DAY! Affordable prices - No payments for
18 months! Lifetime warranty
& professional installs. Senior &
Military Discounts available. 877738-0991.

no. 0916

Kevin Patterson

24 “I did NOT need
to hear that!,”
in brief
26 “Absolutely!”
30 Heinous
32 Crow
33 Compete in the
America’s Cup,
say
34 Prefix with
genetics
35 An ice place to
go?
37 Lacking
38 Nearly
massless
subatomic
particle
40 Some flower
girls
42 Marvel
character with
metallic skin
43 Thumbsdown

45 Dec. 31
47 “Here’s an
idea …”
49 Player at
the highestelevation N.F.L.
stadium
50 Debacle
51 Metonym for
the movie
industry
54 Super Mario
creature that
resembles a
turtle
55 More confident
57 Sag
59 Pixy ___
(candy
brand)
61 Philosopher
Descartes
65 Airer of
Ken Burns
documentaries

DENTAL INSURANCE
from
Physicians Mutual Insurance
Company. Coverage for 350 plus
procedures. Real dental insurance - NOT just a discount plan.
Do not wait! Call now! Get your
FREE Dental Information Kit with
all the details! 1-855-337-5228
www.dental50plus.com/MDDC
#6258

DISH NETWORK $64.99 for 190
Channels! Blazing Fast Internet,
$19.99/mo. (where available.)
Switch & Get a FREE $100 Visa
Gift Card. FREE Voice Remote.
FREE HD DVR. FREE Streaming on ALL Devices. Call today!
1-855-407-6870

DONATE YOUR CAR/TRUCK/
RV - Lutheran Mission Society of
MD Compassion Place ministries
help local families with food,
clothing, counseling. Tax deductible. MVA licensed #W1044.
410-228-8437
www.CompassionPlace.org

Maxwell R. Collins II, Attorney at Law

ESTATE AUCTION

THREE BEDROOM • STONE HOME
1315 Highland Drive, Glendale Neighborhood
Baltimore, MD 21239
Wed., Oct. 27th, 2021 • @ 11 AM

DAVIS & MCKEE
AUCTIONS

Continuing a Tradition of Service!
400 Allegheny Avenue • Towson, MD 21204 • 410-823-3993

WANTED TO BUY
OLD
BEER
ADVERTISING
WANTED Especially Baltimore
Brands. Cans, Lights, Signs, Etc.
Top Dollar paid. 410-560-1912

WANTED TO BUY: Mr. Baseball
Buying Sports Cards & Memorabilia Call: 203-767-2407

YARD SALES

▼ BALTIMORE CITY

MISCELLANEOUS

others, for
short
Crop problem
Hairy Tibetan
beasts
___ the Saxon
(Ivanhoe’s
father in
“Ivanhoe”)
Christmas trees
“___ kidding!”
Sound heard
before many a
classic movie
Make amends?
[Silence]
Certain pizza
topping,
slangily
Forthright
Game played on
a 91’ x 13’ court
Attractive older
fellow
Forks and
knives, e.g.
Symbol of
privilege

DOWN
1 Simple solution
to a big
problem
2 “Just stop
already!”
3 Laura of
“Ozark”
4 Mine locales
5 Caps or cones
preceder
6 Cannellini, e.g.
7 The National
Mall has more
than 300 of
them
8 Shabbily made
9 Famously
sleepy animals
10 Terribly eager
11 Monopoly
square between
Marvin Gardens
and Pacific
Avenue
12 Extremely
catchy tunes
16 Gift of
persuasiveness
18 Like some
healthier
potato chips

AUCTIONS

MISCELLANEOUS

ANSWEr TO yESTErDAy’S PuzzLE

WANTED TO BUY

BUYING COMICS & SPORTS
CARDS
Buyer In Town For 3 Days. No
Collection Too Big! Paying Top $
Cash! Call Mike 201-892-1212

BALTIMORE/ROLAND PK
Serious Cllector Moving.
Roland Pk (21210)-Oct. 23 & 24.
10-3. Indoors mask req. Hi-end
furnishings; Art, antiques, silver,
books, collectibles & curiosities
+ vintage. QA table, D. Phyfe
sofa, glassware, Stieff, Waterford,
Oriental carpets, custom made
draperies.
Great gifts & prices!
- All Must Go Location/Details; 443-905-0277

YARD SALES

BALTIMORE CO.
MIDDLE RIVER, MD 8AM
ESTATE SALE - October 23 &
24 Furniture, clothing, kitchenware, various household items,
27 Helicopter Drive 21220

▼ HARFORD CO.
BEL AIR Moving Sale. Cherry
dining room set $100, entertainment center, metal wall cabinet,
king size bed frame, framed
pictures. Call for an appointment
410-420-6796
FALLSTON
Estate Sale! 2401 Claret Dr.
Saturday 10/23 8am-3pm.
House furniture, pictures,
plates, lawn mower, fridge,
hutches & more!

DOGS
GOLDEN RETRIEVER PUPPIES
Pure Bred. Family raised,
wormed, shots & vet checked.
Available Oct 22nd. Asking
$1,200 Call or text 240-321-7006

Bridge Play Frank Stewart
North dealer
“My wife’s cousin runs a
N-S vulnerable
mortuary,” Unlucky Louie told
me. “He’s opening a second
NORTH
♠AJ62
location.”
♥K3
“Why so?”
♦93
“He doesn’t want to put all
♣ A J 10 5 2
his eggs in one casket,” Louie
WEST
EAST
said gravely.
♠97
♠ Q 10 8 3
As declarer, don’t rely on
♥876
♥52
♦AQ54
♦ K 10 8 2
a single chance for your con♣8743
♣KQ9
tract. Look for extra chances.
At four hearts, South won
SOUTH
♠K54
West’s trump lead in his hand
♥ A Q J 10 9 4
and led a spade to dummy’s
♦J76
♣6
jack. East took the queen and
led a second trump, and South
North
East
South West
drew trumps and took the K-A
1♣
Pass
1♥
Pass
1
♠
Pass
4
♥
All Pass
of spades. When West discarded, South was sunk. He lost
Opening lead — ♥ 8
three diamonds.
EXTRA CHANCE
South put all his ova in one leaky basket. He can instead lead a club
to dummy’s ten at Trick Two. If East takes the queen and returns a
trump, South wins in dummy, takes the ace of clubs and ruffs a club.
East’s king falls, so South draws trumps and goes to the ace of spades
for the jack and the fifth club. (He would also have chances if he led a
club to the ace and ruffed a club.)
If the clubs didn’t lie well, South would succeed if the spade finesse
won.
DAILY QUESTION
You hold: ♠ A J 6 2 ♥ K 3
♦ 9 3 ♣ A J 10 5 2. Your partner opens one heart. The next player
passes. What do you say?
ANSWER: This is an elementary problem: Bid two clubs. Since you
have enough strength for several bids, show your suits in the natural
order: longest first. If partner rebids two hearts, you can continue with
an economical bid of two spades. If you held A J 6 2, K 3, 9 3, Q 10 5 3
2, to bid one spade, seeking a fit in the major, would be correct.
©2021 Tribune Content Agency, LLC

Annual subscriptions are available for the best
of Sunday crosswords from the last 50 years:
1-888-7-ACrOSS.
Online subscriptions: Today’s puzzle and more
than 2,000 past puzzles, nytimes.com/crosswords ($39.95 a year).
Share tips: nytimes.com/wordplay.
Crosswords for young solvers: nytimes.com/
learning/xwords.
10/21/21
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REAL ESTATE GUIDE

washingtonpost.com/realestate

ATTENTION ADVERTISERS:
All advertisements for the sale or rental of dwelling units
published in The Washington Post are subject to the Federal
Fair Housing Act, which makes it illegal to advertise 'any
preference, limitation, or discrimination because of race,
color, religion, sex, handicap, familial status or national origin,
or intention to make any such preference, limitation, or
discrimination.' State law forbids discrimination based on
factors in addition to those protected under federal law.

NW

GENERAL

$789,000
Glover Park
$1,150,000 Observatory Circle
3915 Fulton St. NW #1
2328 39th St. NW
2BR, 2.5BA Spac 2-lvl condo w/
Sunny, spacious 4BR/2BA up +
parking, low condo fee,
LL in-law suite; deck, gar.
contemp design
Andrea Hatfield 202-487-4294
Open 2-4
202-944-5000 Lenore G. Rubino 202-262-1261
Karen Nicholson 202-256-0474
Open 1-4
202-944-5000

NW

Dupont Circle - NW
Dupont Circle
$850,000
1514 21st St. NW #4
2BR/2.5BA w/high ceilings,
fireplace, parking! Pets OK
Anne H. Weir
202-255-2490
Open 2-4
202-944-5000

Georgetown
$3,250,000
3222 Scott Pl. NW,
Washington, DC
Extraordinary Private East Village Home w/ ample living
space & garage
Jamie Peva
202-258-5050
Open 1-4
202-944-5000

HIGHLAND COUNTY, VA -Come see
the stars! 356-acre mountain farm
and retreat, cabin built with circa
1850 logs. Located on top of mountain with privacy and magnificent
mountain, valley and pastoral views.
Charming cabin with 3 bedrooms,
1 full bath, large stone fireplace, 2
porches. Fire pit, equipment sheds,
pond, and stream. (Owner/Agent)
MLS#619945 $1,395,000

The past, rediscovered
wpost.com/retropolis

If only you had home delivery.
1-800-753-POST SF
wpost.com/podcasts

S0264 1cx.25

Fairfax County
VA

S0365 1cx.5

SF

MADISON - Over 560 acres of wooded land on Thoroughfare Mountain
in Madison County. Three contiguous parcels, completely private, with
endless possibilities. Hunt, ride
ATVs, camp, build a weekend retreat
or a permanent residence in total
serenity. MLS#621697 $2,685,000

Alexandria

Burleith

Home delivery is so easy.
1-800-753-POST

Take The Post for a run.

Home for sale Ft Washington,MD
3 levels, 3 BA, 3BR Townhouse,
$250K. 202-302-3180
Four-level Victorian on sought after,
tree-lined Cambridge Place in the
heart of the East Village. The house
is detached on the three sides and
offers hardwood floors, three fireplaces, high ceilings, and large
rooms. Three bedrooms, two full
baths, one half bath, a fully finished
lower level with walk- out access to
Alexandria
Open 12-3
the back garden with flagstone patio
and roof deck over the detached 1250 S. Washington Street #814
Luxury 2BR/2BA Penthouse at
one-car parking garage.
Porto Vecchio on the Potomac.
Newly updated and move-in
Julia Diaz-Asper 202.256.1887
ready. $675,000
TTR Sotheby's International Realty
Gregory Ennis
202-276-1778
202.333.1212
Long & Foster
202-364-1300

Retropolis

$2,195,000
3615 S St. NW
4BR, 4.5BA Stunning newlydeveloped contemp TH
w/roofdeck, 2-car parking
Lenore G. Rubino 202-262-1261
Open Sun 1-4
202-944-5000

Seashore Sales

Lots, Acreage
for Sale

3010 Cambridge Place
NW Washington DC
Open Sunday 2:30pm - 4:30 PM.

Georgetown - NW

Recipe ﬁnder

Real Estate

Prince George's Co.
MD
Prince George's Co.

The Washington Post will not knowingly accept any advertising for real estate which is in violation of the law. All persons
are hereby informed that all dwellings advertised are available
on an equal opportunity basis.

District of
Columbia

SUNDAY, OCTOBER 24, 2021

EZ

Glover Park - NW

Steve McLean
McLean Faulconer Inc.
434.981.1863
www.mcleanfaulconer.com

PENSACOLA, FLORIDA  Developers
-12.4 acres, w/ water and sewer,
zoned for the development of
292 apt/condos. Purchase price
$5,895,000. 301-785-4661

Home delivery starts
your day off right.

You, too, could have
home delivery.

1-800-753-POST

1-800-753-POST

SF

Search our database of tested
recipes by ingredient or name.

?
H
E
T

washingtonpost.com/recipes

Virtual Showings Available!
Block and a half to the ocean - South
Reho  5BR/5.5BA gracious Southern
style beach home. Top of the line
finishes and architectural details.
Reho; $3,795,000.
Overlooking canal  Rehoboth 5BR/3.5BA with 3 level design,
angled 10 ft. ceilings, maple HW
flrs, chefs kitchen w/ teak & granite
counters. Screened porch and sun
deck. Reho; $1,399,000.
New Construction  Millsboro 
3BR/2BA with split floorplan, 2 car
garage,
cul-de-sac
location
enveloped by a canopy of trees.
Low HOA fees. Immediate occupancy. Millsboro; $349,000.
Unimproved lot East of Route 1 - Reho
 Large open lot in West Rehoboth.
Close to Junction Breakwater Bike
Trail. Easy bike/walk to downtown
Rehoboth and Revelation Micro
Brewery. Reho; $499,000.

Washington Post newsletters
deliver more of what you’re looking for.
Discover and subscribe for free at

washingtonpost.com/newsletters

THE DEBBIE REED TEAM
REMAX Realty Group
Main: 302-227-4800
Direct: 302-227-3818
www.DebbieReed.com

SF

G10

S0114 2X4

S0115-2x4

Your guide to rental apartments, houses, and more.
PETWORTH AREA:
Rooms for rent $900/ monthly.
Free internet Call Jim 202-701-5606

55+ Communities

DISTRICT OF COLUMBIA

Gaithersburg-XL Master BR w/ pvt
BA, 2 closets. $850 everything inc
& inet. .Close to Rio Center, nr bus
stop NS. Text/call 301-263-4061

PETWORTH, NW - Furnished BR,
Female pref, $800 plus sec, share
bath, kit, utils incl. 202-746-8199

Germantown - Furn bedroom,
Rent incl util, wi-fi, cable.
Call 240-671-3783

Rooms for Rent

MARYLAND

Roommates

Bowie - Nice Rooms avail $750,
$850, Incl utild, dependable person,
Call 240-619-4518 or 202-704-5655
BRENTWOOD - $800 + dep, util &
cable incl. Shr BA/Kit. N/S. Quiet
neighborhood. Call 301-404-7883

CLINTON - Nice home, 1BR avail.
Furnished. Utils, cable, internet incl.
W/D. N/S, $500. Call 202-277-1044
FT. Wash/Indian Head - Sec Sr disabilty home. Rms in bsmt $650/mo
+ $325 sec dep. 1BA, kit, W/D. Pvt
ent. Need trans. 2 wks free. Text
202-568-0792

HYATTSVILLE- Furn rm $160/wk or
$600/mo+sec. Inc all util inc cable.
Near Metro. No pets. 301-675-2016
POTOMAC/ Rockville, Furn room for
rent. All util incl & wifi 50' in tv, priv
bath fridge microwave, table liv rm,
$795 + dep. Must have covid vax.
301.814.8563.
SILVER SPRING - Room in basement,
with BA, separate entrance, close
to Wheaton Metro. 240-264-7482

SILVER SPRING - 1 Room avail in
bsmt w/ pvt entr & pvt shower. Furn
or unfurn, All utils inc. W/D Free WiFi. Nr public trans. Call 202-997-2402

Take The Post for a run.
wpost.com/podcasts

wapo.st/medicalmysteries

S0462 1cx.5

Trouble
swallowing…

S0264 1cx.25

Heritage House Apartments –
Affordable Senior Community 62+
Wait
List
Opening/Closing
Income limits and HH size restrictions apply Applications for 1 bedrooms Accepted November 7
through November 17, 2021.
All those interested in applying
for
housing
please
visit
www.eandggroup.com/
waitinglist for information and application details. Applications can
be downloaded from the website.Completed applications may
be submitted via the website, by
mail
(posted
marked
by
11/17/2021) or dropped off at 95
Dawson Avenue, Rockville, MD.
The property has 50 waitlist positions available which will be
selected Through a lottery scheduled December 5th, 2021 to allow
time for all mailed Applications
to be received. All applicants
have equal Chance for selection.
Notifications will go out within 7
days via USPS to all. Please
do not call the office nor simply
appear at the office. The waitlist
will Be open from 11/7 – 11/17,
2021 for those days only, and
no additional Applications will be
accepted once closed, nor will
we maintain a list of Individuals
who wish to be notified when the
Waist List re-opens.

Take The Post for a run.

VA H FAIRFAX CO.
Apartments
Condos H Co-ops
VIRGINIA

Roommates

S0264 1cx.25

washingtonpost.com/classifieds

1-800-753-POST

1480

washingtonpost.com/
recruit

washingtonpost.com/
realestate

Trucks

CHEVROLET 1992 Silverado short bed
pick up truck, 350 engine, no rust,
very clean, $7500 301-873-3065

1485

Vans

815

Legal Notices

V I R G I N I A:
IN THE GENERAL DISTRICT COURT OF
THE COUNTY OF ARLINGTON
COMMONWEALTH OF VIRGINIA
v.
ONE CAT “ABU”, MALE, NEUTER
DSH BLACK & WHITE

Apartmentshowcase.com

Rec. Vehicles Service,
Parts, Accessories

2021 8x5x20 blackout enclosed car
trailer, $8000/ or best offer.
301-248-4897

69

Motorcycles

(2) KAWASAKI 2021 KX65, excellent
condition, low hours, clear titles,
$5800 firm for both. 301-248-4897

820

Official Notices

Copy Right Notices for the
following
Notice of Copyright for the
following persons (1) KAYLA
KEONA
SELESTAN©, (2)
DENISE ALYSON STANFIELD
JACKSON WOODARD©,
(3) CHARMAINE LILLIAN
JACKSON WHITE©, (4) TYLER
REID JACKSON©, (5) OTIS
MCNEIL
LESLIE©
(6)
ENFORCE
THE
TREATY
ORGANIZATION© (7) CONSULATE OF MOROCCO AT
THE GEORGIA REPUBLIC© (8)
EBONYHEALING©
(9)
THEROSEWOODZ©
See
https://enforcethetreaty.
org/public-notices
Notice of Public Election

By order of US Bankruptcy Court Delaware Case #1:21-bk-10023

Conduit Road Fire Board, Inc.

COMPLETE CLOSURE OF
WASHINGTON DC LANDMARK HOTEL
FORMER MARRIOTT WARDMAN PARK

Notice is given that a public election
for Directors of the Conduit Road
Fire Board, Inc., which owns and
operates the Glen Echo Fire Department, will be held on October 30,
2021 from 11am until 3pm at 5920
Massachusetts Ave, Bethesda, MD
20816.

Commercial Kitchens, Restaurants,
Banquet Equipment of all Types, Material Handling,
1,000’s of Flat Screen TV’s and More!
INSPECTION: Tuesday, October 26, 9:00am to 4:00pm EDT
LOCATION: 2660 Woodley Rd NW, Washington DC 20008

Eligible voters, who reside within
the Glen Echo Fire Department district, bounded by the Potomac
River, Wilson Lane, River Road, and
Western Ave in Montgomery County, MD are invited to vote in person
during the election. Appropriate
measures are being taken to abide
by local COVID related regulations.

825

To register, go to: gaauction.com

Aviation, Boats, RVs
Motorcycles Directory
66

Auction Sales

October 27 & 28 at 10:00am EDT Each Day

NOTICE

rentals

Bids & Proposals

APPOINTMENT OF CHAPTER
13 STANDING TRUSTEE

818.340.3134
365

Auction Sales

Land Auction
Monroe County, MO
Mon., Nov. 15 • 10 AM
880 Acres± • 7 Tracts
Outstanding investment quality
northern MO farm!
sullivanauctioneers.com
844-847-2161

365

Auction Sales

You, too, could have
home delivery.
1-800-753-POST

merchandise, garage
sales, auctions, tickets

dogs, cats, birds, ﬁsh

washingtonpost.com/
merchandise

washingtonpost.com/
pets

Non-commercial advertisers can now place ads 24/7 by calling 202-334-6200

MAJOR 2-DAY LIVE ONLINE ONLY
WEBCAST AUCTION

AND MALIK JACKSON
AND BRIANNA STEVENS
AND ANY RESIDENTS IN THE PROPERTY / CUSTODIAN
1111 ARMY NAVY DRIVE APT 1418
ARLINGTON, VA 22202

Please take notice that the Commonwealth’s petition to have the
above described animals forfeited
pursuant to Section 3.2-6569, Code
of Virginia, shall be heard on Friday,
October 29, 2021, at 10:00 am in
Courtroom 3B of the Arlington
County Courthouse, 1425 N. Courthouse Road, Arlington, VA 22201.

365

Auction Sales

@capitalweather

SF

To place an ad, go to
washingtonpostads.com or call 202-334-6200

Antiques & Auctions
365

Volkswagen 2010 Routan wheelchair
van, 38,000 miles, auto ramp,
$30,000. 302-480-2349

wpost.com/news/capital-weather-gang

CLASSIFIED

homes for sale,
commercial real estate

WANTED VINTAGE SPORTS CARS &
CLASSICS - Especially Mercedes,
Porsche, Jaguar. Highest prices paid
for the very best examples.
Call Bob 703-966-0122

wpost.com/podcasts

Capital Weather Gang

Home delivery
is convenient.

the local expert
on local jobs

Antiques & Classics

Stay one step ahead of the weather with the

Read “Medical Mysteries,”
Tuesdays in Health
& Science.
wapo.st/medicalmysteries

sweater or tank top?

Politics • History
Culture • More

A nonstop
noise in her
head…

For Recruitment advertisements, go to
washingtonpost.com/recruit or call
202-334-4100 (toll free 1-800-765-3675)
1408

Washington Post podcasts
go with you everywhere

WOODBRIDGE- Furnished room w/
priv bath, close to 95. $750 all utils
incl! NS/NP. 703-670-3698
Owner vaccinated

w

wpost.com/podcasts

Take The Post for a run

VIENNA -- FOR RENT 2 zBR, 1 Bath
condo in downtown Vienna, VA.
Phone: 402-380-0953

S0141 2x3

Roommates

SF

The United States Trustee seeks
resumes from persons wishing to
be considered for appointment
as a standing trustee to
administer cases filed under
chapter 13 of title 11 of the
United States Code (Bankruptcy
Code). The appointment is for
cases filed in the United States
Bankruptcy Court for the District
of Maryland, Baltimore Division.
Standing
trustees
receive
compensation pursuant to 28
U.S.C. § 586(e)(1)(A). Standing
trustees
are
not
federal
government employees.
For
additional
information,
qualification requirements, and
application procedures go to <<
http://www.justice.gov/ust/eo/p
rivate_trustee/vacancies/13ad.h
tm

815

815

Legal Notices

825

Legal Notices

Department of Justice
Antitrust Division
Take notice that the United States has filed a proposed Final Judgment
in a civil antitrust case in the United States District Court for the
District of Columbia, United States of America v. Wienerberger AG,
et al., Civil Action No. 1:21-cv-02555. On October 1, 2021, the United
States filed a Complaint alleging that General Shale Brick, Inc.’s
proposed acquisition of Meridian Brick LLC would violate Section 7 of
the Clayton Act, 15 U.S.C. § 18. The proposed Final Judgment, filed
at the same time as the Complaint, requires General Shale to divest
three manufacturing facilities and 14 distribution yards. A Competitive
Impact Statement filed by the United States on October 19, 2021
describes the Complaint, the proposed Final Judgment, the industry,
and the remedies available to private litigants who may have been
injured by the alleged violation.
Copies of the Complaint, proposed Final Judgment, and Competitive
Impact Statement [or Copies of the Complaint, proposed Final
Judgment, Competitive Impact Statement, and the documents the
United States considered determinative in formulating the proposed
Final Judgment] are available for inspection on the Antitrust Division’s
website at <http://www.justice.gov/atr> and at the Office of the Clerk
of the United States District Court named above.
Interested persons may address comments in English to Jay Owen,
Acting Chief, Defense, Industrials, and Aerospace Section, Antitrust
Division, Department of Justice, 450 Fifth Street NW, Suite 8700,
Washington, DC 20530 within 60 days of the date of this notice.
Such comments, including the name of the submitter, and responses
thereto will be posted on the Antitrust Division’s website, filed with
the Court, and, under certain circumstances, published in the Federal
Register.

Take notice that the United States has filed a proposed Final
Judgment in a civil antitrust case in the United States District Court
for the District of Columbia, United States of America v. Neenah
Enterprises, Inc., U.S. Holdings, Inc., and U.S. Foundry and Manufacturing Corporation, Civil Action No. 1:21-cv-02701. On October
14, 2021, the United States filed a Complaint alleging that Neenah
Enterprises’ proposed acquisition of substantially all of the assets of
U.S. Holdings’ subsidiary US Foundry would violate Section 7 of the
Clayton Act, 15 U.S.C. § 18. The proposed Final Judgment, filed at the
same time as the Complaint, requires Defendants to divest all rights,
titles, and interests in over 500 gray iron municipal casting patterns
used across eleven states. A Competitive Impact Statement filed by
the United States on October 14, 2021, describes the Complaint, the
proposed Final Judgment, the industry, and the remedies available to
private litigants who may have been injured by the alleged violation.
Copies of the Complaint, proposed Final Judgment, and Competitive
Impact Statement are available for inspection on the Antitrust Division’s website at <http://www.justice.gov/atr> and at the Office of the
Clerk of the United States District Court named above.
Interested persons may address comments in English to Jay Owen,
Acting Chief, Defense, Industrials, and Aerospace Section, Antitrust
Division, Department of Justice, 450 Fifth Street NW, Suite 8700,
Washington, DC 20530 within 60 days of the date of this notice.
Such comments, including the name of the submitter, and responses
thereto will be posted on the Antitrust Division’s website, filed with
the Court, and, under certain circumstances, published in the Federal
Register.

Ask me about home delivery!
1-800-753-POST SF

Take The Post for a run.
wpost.com/podcasts

S0264 1cx.25
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Bids & Proposals

REQUEST FOR PROPOSAL FOR FEDERAL
LOBBYING SERVICES
Vendors are required to provide as much detail as possible in this
proposal, regarding scope of services, approach to representation of
the City of Kotzebue before the U.S. Congress and Executive Branch
in Washington D.C. and the securing of necessary funds to meet the
needs of the City through infrastructure improvements, regulation
and programs. The City will utilize evaluation and selection criteria
to determine an acceptable vendor. The City reserves the right to
reject any or all proposals or to accept any proposal considered most
advantageous, regardless of price.
A copy of the request for proposal can be requested from Linda
Greene, City Clerk at 907-442-3401 extension 107.
Your emailed bid must be received by Linda Greene
lgreene@kotzebue.org , City Clerk: Between the hours of 8am
and 2pm Alaska Standard Time November 1, 2021. Bids not
received by this date will be deemed non-responsive.

Bids will be opened and read aloud at 3:00pm on November 1, 2021.
City of Kotzebue
City Clerk
PO Box 46
Kotzebue, AK 99752

Bids & Proposals

DC Water is soliciting Request
for Proposals DCW-SOL-21100120 to Janitorial Services.
Visit us at
https://dcwater.com/how-dobusiness-dc-water on
11/26/2021 to download.
Point of contact:
Mina.Soares@dcwater.com.
210

Art

Friends of Carter Barron
!-Day Mini-Concert Festival
Sunday-October 24th - 2 pm-9 pm
Go-Go Tribute Event (2pm-5pm)
and MAYSA Event (6pm-9pm
Carter Barron Plaza For More Info:
website: friendsofcarterbarron.org (click Mini-Concert_

225

Collectibles

SMALL COLLECTOR PAYS CASH
FOR COINS/COLLECTIONS.
Call Al, 301-807-3266.
Will Come to you!!!

237

Firewood

Seasonal Firewood Treework avail
4 cords $800, 2 cords $450 Call for
estimate. 703-357-2180

mypublicnotices.com/
washingtonpost/
PublicNotice.asp

Legal Notices: 202-334-7007
Auctions, Estate Sales, Furniture: 202-334-7029
Biz Ops/Services: 202-334-5787

CITY OF KOTZEBUE
REQUEST FOR PROPOSAL 21-02
ADMINISTRATION – FEDERAL LOBBYING SERVICES
FOR CALENDAR YEAR 2022

825
Department of Justice
Antitrust Division

Bids & Proposals

Trustee Sales
202-334-5782

350

610

Dogs for Sale

610

Dogs for Sale

GOLDEN RET AKC & GOLDEN /
Vizsla puppies AKC $1800
LAB RET CROSS PUPS & ADULTS
Ready for new homes approx. 12/20
8 weeks - 5 yrs. Vet checked, parents
Call or text 240-668-4611
on prem, health guar. 240-620-2013
622
W www.VictoriasPups.com W

Adopt Cats

LAB PUPS -AKC, Yellow Pups,
Shots/Wormings, Champ. Bloodlines, Family Raised, Call/Text 540848-4486, www.liberty-pups.com

MALTESE PUPPIES - Pure bred, reg.
2 males, 1 female, 8 weeks old,
ready now. $1500.
Call 703--670-0001

4Paws — Adopt a cat/ kitten
Sat 1-5 Fairfax Petco
www.fourpaws.org
703-352-3300 CFC#34517

Trouble
swallowing…

MINI AUSSIE CHIHUAHUA MIX PUPS.
Tiny & lively. 2nd S/W. Various colors
13 weeks, $440 CASH,
717-404-0823

wapo.st/medicalmysteries

Shichon Teddy Bear PuppiesAdorable little cuddle bugs. Rdy wkd.
10wks old. All colors. M/F. Local
breeder raised in home. 703-362-8718
www.dcdogfinders.com
Siberian Husky - Pure bred 12 month
Male Siberian Husky for sale, $1500.
Needs big back yard to run. Not
neutered. 3012575476

S0462 1cx.5

Roommates

MARYLAND

S0108 4x3

MARYLAND

S0462 1cx1

DISTRICT OF COLUMBIA

Home delivery
is convenient.
1-800-753-POST
SF

Garage Sales, MD

LANHAM, MD - Every Sat & Sun
8am. VFW 8950 Presents a community Yard Sale. 9800 Goodluck Rd.
301-873-0663

360

Estate Sales

MCCLEAN, VA - Full House Sale.
Fri, Sat & Sun 10-3 6226 Kellog Dr
See pics at www.
caringtransitionsnova.com

610

Dogs for Sale

AUSTRALIAN SHEPHERD BOXER
MIXED , blue merle or fawn, some
blue eyes, outstanding, 1st S/W,
$397 CASH. 301-797-5622

1372

Business for
Sale/Lease

An opportunity exists to potentially
acquire any right, title and interest
of the business and assets of Medifocus Inc. (the “Company”), including
certain intellectual property related
to the research, development and
BOXER PUPS, fawn, 1 white pup,
sale of medical device systems. By
adorable, 8 weeks, 1st shots,
Order of the Ontario Superior Court
dewormed, $695 CASH
of Justice (Commercial List) (the
301-797-5645
“Court”), made on October 7, 2021,
Cavapoo - Adorable baby doll faces msi Spergel Inc. (GRIP), as CourtReady weekend. M/F. Local breeder appointed Monitor of the Comparaised in home. 703-362-8718 ny, was authorized to undertake the
marketing and sale of the assets,
www.dcdogfinders.com
property and undertakings of the
COCKAPOO Puppies and Yorkie Poo Company (the “Sale Process”). A teaser document with respect to the
Puppies $995 to $1200.
Sale Process can be obtained by by
301-491-0941
visiting the Monitor’s case website
at
https://www.spergelcorporate.ca/engagements/medifocus-inc/
German Shepherd, 12 months old,
For further information please con$700 Includes papers. spayed,
tact Mukul Manchanda at mmanchanfemale, chip,
da@spergel.ca.
301-736-7855 or 301-221-5997

1390

Capital Wanted

LEVERAGE ASSETS with $500K
annual income, zero cash needed.
Earn $10M in 24 months from
Sotheby’s Intl. Realty Sale.
Call 667-910-4478.

1394

Money to Lend

PRIVATE LENDER for single family
invest/rehab property. Northern Virginia, MD, DC Suburb. 703-550-6449

MISCELLANEOUS
SERVICES

Business-Friendly to
Advance/Solve your Businesses/
Projects. 202-809-1360
Business.Friendly@Bfriendly.Info

If only you had home delivery.
1-800-753-POST SF

APPENDIX “E”

APPENDIX “F”

In the Matter of a Plan of Compromise or Arrangement of Medifocus Inc.
Cash Flow Statement (in US dollars)
Extended Stay Period
Week 1

Week2

Week3

Week4

Week5

Week6

Week?

Week8

Week9

07-Jan

14-Jan

21-Jan

28-Jan

04-Feb

11-Feb

18-Feb

25-Feb

04-Mar

$
Total Operating Receipts
Operating Disbursements
Payroll (salaries) to two employees
Federal Tax Withholding (100% paid from employees salaries)
Federal FICA and Medicare tax (50% paid by employees, 50% paid by company)
401 K Retirement Plan Employees' contribution (paid from employees salaries)
401 K Retirement Plan Company's contribution (matching 3% of salary)
Maryland State Tax Withholding (100% paid from employees salaries)
Federal Unemployment Tax ($420/year per employee)
State Unemployment Tax (varies, around 2.5% -13.5% now)
Health Insurance
FDA Fees
Liabilies/Auto/Property Insurance
Naren Patel (QC) (including $3500 outstanding invoice)
Bob Martak (accounting help)
Danny Morales ( independent technician, owed $2,500)
Dennis Smith engineering consultant)
Utilities (phone number forwarding only if no new office is rented)
7 Storage Rentals (5 in Maryland, 1 in California, 1 in Florida)
Accounting Software Monthly Fee
Other Office Expenses
Miscellaneous Expenses
Various oast aovemment !abilities (estimates)
Total Operating Expenses

-

4,011
388
997
1,268
207
354
840
-

800
500
100

$

-

3,205
2,000
-

-

-

517

-

-

-

500
2,000

-

-

9,981

7,705

Parts/Kits/Tooling Investment
Philips/Molex (parts)
Amphenol Alden (parts and tooling equipment)
lnteaer/Lake Reaion Medical (oarts and suoolier sourcina charaes)

60,000

Total Parts/Toolina Investment

60,000

-

-

-

-

-

$

-

-

$

-

4,011
388
997
1,268
207
354

-

-

-

800
1,000

-

120
-

-

9,144

-

-

2,000
3,500

-

2,500
100
3,000

500

-

11,600

-

$

-

4 ,011

388
997
1,268
207
354
-

-

800
500

-

-

2,000
15,000
25,524

-

-

$

-

-

4,011

-

997
1,268
207
354

-

1,496
3,205
-

1,000

-

388

800
500

-

500

-

-

-

1,500
2,500

4,011
388
997
1,268
207
354

-

800
500

-

-

-

500
2,000

-

3,000

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

15,000
23,524

-

50,000

-

$

16,000

-

25,000

-

2,000
4 ,500

-

-

-

8,744

50,000

-

-

-

100
120

-

$

-

6,201

25,000

-

$

Total
$

-

20,054
1,939
4,987
6,338
1,033
1,771
840
1,496
6,410
6,000
8,000
4,000
3,000
2,500
5,000
300
6,000
757
2,000
6,000
30000
118,425

-

-

-

135.000

-

-

135,000

-

I

Professional Fees

-

110,000

-

50,000

160,000

Total Disbursements
Net Change in Cash

69 981
(69.981)

117705
(117.705)

34144
(34,144)

61600
(61 .600)

25524
(25.524)

56 201
(56,201)

8744
(8.744)

16000
(16,000)

23 524
(23,524)

413.425
(413,425)

Net Change in Cash
Opening Cash
DIP Financina
Endina Cash

(69.981)
5,392
65,000
411

(117,705)
411
120,000
2,706

(34 144)
2,706
170,000
138,561

(61 ,600)
138,561
70,000
146,961

(25,524)
146,961

(56,201)
121 ,437

(8,744)
65,236

(16,000)
56,492

(23,524)
40,492

121 ,437

65,236

56,492

40,492

16,967

(413,425)
5,392
425,000
16,967

Dated the 4th day of January, 2022 .

....

I

I
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Douglas G. Liu:Finance
Medifocus Inc.

~

APPENDIX “G”

Report on Cash-Flow Statement by the Insolvent Company
(Paragraph 10(2) of the CCAA)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S .C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
MEDIFOCUS INC.

Purpose

1.

The Purpose of the projection is to present the Cash Flow of the Company in
accordance with the requirements of Section 10(2)(b) of the CCAA.

Projections Notes

2.

The Cash Flow should be read in conjunction with the Monitor's Report on the
Cash Flow Statement and the assumptions below.

3.

The Cash Flow is made during a global pandemic due to the novel coronavirus,
known as COVID-19 (the "Pandemic") and during a time in which the Province of
Ontario has issued certain emergency orders requiring mandatory closures of
businesses, including the Company's. As a result of the Pandemic, the situation
continues to evolve and many uncertainties remain as to the effect of the Pandemic
on the Company and the economic conditions, which could have material impacts
on the Company and the projections in the Cash Flow.

Assumptions

4.

The ·main purpose of the Cash Flow is to provide the stakeholders with information
with respect to the cash requirements of the Company until a sale can be finalized.
It is anticipated that the previously approved DIP financing will be sufficient to fund
the cash flow requirements of the Company during the stay extension sought by
the Company.

5.

Amounts owing to Canada Revenue Agency and/or Internal Revenue services with
respect to payroll source deductions will continue to be paid in the ordinary course.

6.

Creditors continue to provide same terms as prior to this filing , with the exception
of critical suppliers who may be paid upon delivery of goods.

7.

Payroll costs are based on limited staffing due to the Pandemic and that a sale of
the assets of the Company is imminent.

Dated at the City of
of January, 2022 .

Co I Wi bI&-\ in the Province/State of

Medifocus Inc.
Per:

Douglas G. Liu , VP Finance

fv\ Av~ l~ ko(

, this 4th day

Report on Cash-Flow Statement by the Insolvent Company
(Paragraph 10(2) of the CCAA)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED
(the "CCAA")

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
MEDIFOCUS INC.

The management of Medifocus Inc. (the "Company") has developed the assumptions
and prepared the attached statement of projected cash flow as of the 4th day of January,
2022 consisting of statement of Projected Cash Flow for the period from January 1, 2022
to March 4, 2022 (the "Cash Flow'').
The hypothetical assumptions are reasonable and consistent with the purpose of the
projection described in the notes attached , and the probable assumptions are suitably
supported and consistent with the plans of the Company and provide a reasonable basis
for the projection . All such assumptions are disclosed in the notes attached .
Since the projection is based on assumptions regarding future events , actual results will
vary from the information presented , and the variations may be material.
The projection has been prepared solely for the purpose described in the notes attached,
using a set of hypothetical and probable assumptions set out in the notes attached.
Consequently, readers are cautioned that it may not be appropriate for other purposes.

Dated at the City of
of January, 2022.

Col lN! b1 c,

Medlfocus Inc.
Per:

Douglas G. Liu , VP Finance

in the Province/State of

IV\ ~1-- 1 l&1. hg

, this

4th

day

APPENDIX “H”

Report on Cash-Flow Statement by the Monitor
(Paragraph 23(1)(b) of the CCAA)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED
(the “CCAA”)

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
MEDIFOCUS INC.

The attached statement of projected cash flows of Medifocus Inc. (the “Company”) as of
the 4th day of January 2022, consisting of statement of Projected Cash Flow for the period
from January 1, 2022 to March 4, 2022 (the “Cash Flow”) has been prepared by the
management of the Company for the purpose described in the notes attached, using the
probable and hypothetical assumptions set out in the notes attached.
Our review consisted of inquiries, analytical procedures and discussion related to
information supplied to us by the management and employees of the Company. Since
hypothetical assumptions need not be supported, our procedures with respect to them
were limited to evaluating whether they were consistent with the purpose of the Cash
Flow. We have also reviewed the support provided by management for the probable
assumptions and preparation and presentation of the Cash Flow.
Based on our review, nothing has come to our attention that causes us to believe that, in
all material respect,
a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;
b) as at the date of this report, the probable assumptions developed are not suitably
supported and consistent with the plans of the Company or do not provide a
reasonable basis for the Cash Flow, given the hypothetical assumptions; or
c) the Cash Flow does not reflect the probable and hypothetical assumptions.
Since the Cash Flow is based on assumptions regarding future events, actual results will
vary from the information presented even if the hypothetical assumptions occur, and the
variations may be material. Accordingly, we express no assurances as to whether the
Cash Flow will be achieved. We express no opinion or other form of assurance with
respect to the accuracy of any financial information presented in this report, or relied upon
in preparing this report.

The Cash Flow has been prepared solely for the purpose described in the notes attached,
using a set of hypothetical and probable assumptions set out in the notes attached.
Consequently, readers are cautioned that it may not be appropriate for other purposes.

Dated at the City of Toronto in the Province of Ontario, this 4th day of January, 2022.

msi Spergel inc
solely in its capacity as the CCAA Monitor
of Medifocus Inc. and not in its personal
or corporate capacity
Per:

_____________________________
Mukul Manchanda, CPA, CIRP, LIT

Report on Cash-Flow Statement by the Monitor
(Paragraph 23(1)(b) of the CCAA)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
MEDIFOCUS INC.

Purpose
1.

The Purpose of the projection is to present the Cash Flow of the Company in
accordance with the requirements of Section 10(2)(b) of the CCAA.

Projections Notes
2.

The Cash Flow should be read in conjunction with the Monitor’s Report on the
Cash Flow Statement and the assumptions below.

3.

The Cash Flow is made during a global pandemic due to the novel coronavirus,
known as COVID-19 (the “Pandemic”) and during a time in which the Province of
Ontario has issued certain emergency orders requiring mandatory closures of
businesses, including the Company’s. As a result of the Pandemic, the situation
continues to evolve and many uncertainties remain as to the effect of the Pandemic
on the Company and the economic conditions, which could have material impacts
on the Company and the projections in the Cash Flow.

Assumptions
4.

The main purpose of the Cash Flow is to provide the stakeholders with information
with respect to the cash requirements of the Company until a sale can be finalized.
It is anticipated that the previously approved DIP financing will be sufficient to fund
the cash flow requirements of the Company during the stay extension sought by
the Company.

5.

Amounts owing to Canada Revenue Agency and/or Internal Revenue services with
respect to payroll source deductions will continue to be paid in the ordinary course.

6.

Creditors continue to provide same terms as prior to this filing, with the exception
of critical suppliers who may be paid upon delivery of goods.

7.

Payroll costs are based on limited staffing due to the Pandemic and that a sale of
the assets of the Company is imminent.

Dated at the City of Toronto in the Province of Ontario, this 4th day of January, 2022.

msi Spergel inc
solely in its capacity as the CCAA Monitor
of Medifocus Inc. and not in its personal
or corporate capacity
Per:

_____________________________
Mukul Manchanda, CPA, CIRP, LIT

